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[bookmark: _Toc17205794]Section One: Introduction

[bookmark: _Toc17205795]Introduction
Oxfordshire County Council (the Contracting Authority) is conducting this collaborative procurement exercise in conjunction with Royal Berkshire Fire and Rescue Service and Buckinghamshire Fire and Rescue Service. The three authorities have identified a need for Emergency Response Equipment available through this Framework Agreement on Lot 5, reference C002687.
In compliance with the Public Contracts Regulations 2015, a further competition is being undertaken for the supply of Thermal Imaging Cameras as detailed in Appendix 1 Specification by the following Contracting Authorities:
	Name of Contracting Authority:
	Oxfordshire County 

	Address:



	County Hall
New Road
Oxford
OX1 1ND

	Web Address:
	www.Oxfordshire.gov.uk 



	Name of Contracting Authority:
	Royal Berkshire Fire Authority 

	Address:



	Newsham Court
Pincents Kiln
Reading
RG31 7SD

	Web Address:
	www.rbfrs.co.uk 



	Name of Contracting Authority:
	Buckinghamshire and Milton Keynes Fire and Rescue Authority

	Address:



	Fire Brigade Headquarters 
Stocklake
Aylesbury 
HP20 1BD

	Web Address:
	www.bucksfire.gov.uk  



Please note that the delivery addresses for the procured equipment can be found on page 8 of the Order Form at Appendix 6. 
Your organisation is invited to submit a response to this Invitation to Tender (ITT).
This ITT contains the information and instructions required to submit a Tender.


[bookmark: _Toc17205796]Section Two: Instructions

[bookmark: _Toc17205797]Responding to the ITT:
All responses must be returned via The South East Business Portal by the Return Date/Time detailed below.
If you do not intend to bid, please advise the Contracting Authority at the earliest opportunity, including your reasons for declining to bid. This should also be reported to the Framework Owner.
Late submissions will not be accepted after the stated Return Date/Time has passed. The Contracting Authority may in its own absolute discretion extend the time or date for submissions, in such circumstances the Contracting Authority will notify all Framework Contractors of any change.
Framework Contractors should only submit the information requested; unless specifically requested extraneous presentation, materials and marketing material are neither necessary nor desired and will not be evaluated. Reponses will be evaluated on the basis of the information submitted on the Return date/time. 
	Return Date/Time:
	27th September 2021, 10:00am



Framework Contractors shall fully complete the Tender documents, answering all questions/requirements in MS Word and Excel compatible format and where requested using the documentation provided. 
Bidders are permitted to base their tenders on a maximum of two models. Where a second model is presented, bidders should return two copies of Appendix 2 Evaluation Questions and Appendix 4 Pricing Schedule one for each model. In the event a supplier bids with two models, the evaluation team will also separately evaluate and score the practical evaluation for each of the models independently one of another. At the stage of final evaluation and moderation, any suppliers bidding two models will receive two final weighted scores out of 100% and their models will be considered as sperate entities when calculating the winning bidder. If a supplier is bidding with two models, the two models will be assessed and scored separately throughout the procurement exercise and will not be combined or averaged at any point. 
[bookmark: _Toc17205798]Requests for Further Information:
The ITT and information contained within it has been prepared in good faith.  Framework Contractors proposing to submit a Tender are advised to read this document carefully and, in its entirety, to ensure they are fully familiar with the nature and extent of the obligations set out herein before completing the document.

All questions regarding this ITT should be sent via the question facility provided on South East Business Portal.  This will provide an auditable trail of questions asked and responses given and is the only permitted means of communication throughout the further competition. To safeguard this equality of access to information and maintain an auditable communication trail, Framework Contractors should not attempt to make direct contact with any employee of the Contracting Authority. 



[bookmark: _Toc17205799]Timescales:
The table below details the indicative timetable for this ITT. This is intended as a guide and whilst the intention is not to depart from the timetable, the Contracting Authority reserves the right to do so at any stage.
	Activity
	Target Date

	Advert placed on e-tendering Portal
	03/09/2021

	Final date for submission of ITT questions
	14/09/2021

	Time period in which questions will be answered
	15/09/2021 – 20/09/2021

	ITT closing time and date
	27/09/2021

	Potential Service Provider(s) submit evidence of documentation.
	27/09/2021

	Notification of award outcome to Tenderers
	01/11/2021

	Standstill
	01/11/2021 – 11/11/2021

	Contract start date
	March 2022



The contract will be for a period of four years, with two further optional extension periods of two years each. The uptake of the optional extension periods will be at the discretion of Oxfordshire County Council, Royal Berkshire Fire Authority and Buckinghamshire and Milton Keynes Fire Authority. 
[bookmark: _Toc17205800]Evaluation Criteria
The objective of the procurement process is to assess the responses to the ITT and select a suitable Framework Contractor based on the most economically advantageous tender.
Tenders will be evaluated against the criteria listed below and in accordance with the Public Contract Regulations 2015.
	Award Criteria
	Weightings for Award Criteria 
	Sub-Criteria 
	Weightings for Sub Criteria 

	Quality – Evaluation Questions 
	30%
	Meeting User Requirements 
	Pass/Fail

	
	
	Delivery 
	30%

	Quality Practical Evaluation 
	30%
	Practical Evaluation
	30%

	Price
	40%
	Price 
	40%



The evaluation questions and pricing schedule have been provided as attached documents on the South East Business Portal and as Appendices 2 and 4 for completion by the bidder. The relevant scoring matrices and formula can be found in Sections 4 and 6 of this ITT document. 
The practical evaluation will be conducted by the evaluation team. As part of the tender response, any suppliers bidding for this tender must deliver an example of their proposed model(s) to Richard Woodward, Station Manager, at Kidlington Fire Station, Sterling Road, Kidlington, OX5 2DU, by no later than 10:00am on 27th September 2021. The example(s) provided must be complete with x2 batteries, a retractable lanyard and a case, as the evaluation team will want to assess a full set of equipment.  Any suppliers who are bidding for two models, must supply the two examples as detailed in their tender response. Failure to deliver the example (s) before the deadline will result in the bid being non-compliant and thus will fail the procurement exercise.  Further information regarding the arrangements and the relevant scoring matrix for the practical evaluation can be found in Sections 5 this ITT document. 


Section Three: Requirements

Please refer to Appendix 1 for the Service Specification and Requirements. 


[bookmark: _Toc17205802]Section Four: Evaluation of Appendix 2, Evaluation Questions

The bidder should review all of the information and appendices within this ITT Document. 
The bidder should complete and return Appendix 2, Evaluation Question via the South East Business Portal by the deadline of 27th September 2021 at 10:00am. Bidders are permitted to base their tenders on a maximum of two models. Where a second model is presented, bidders should return two copies of Appendix 2 Evaluation Questions, one for each model. If a supplier is bidding with two models, the two models will be assessed and scored separately throughout the procurement exercise and will not be combined or averaged at any point. 
Any questions should be directed to Amy Keylock, ProcurementandContractManagement.Enquiries@Oxfordshire.gov.uk. 
Framework Suppliers must submit the document(s) in Excel format and may submit a PDF version(s) of the pricing schedule in addition to the Excel document for their own security.

The below information will outline how the Evaluation Questions will be scored.
 
	Award Criteria
	Weightings for Award Criteria 
	Sub-Criteria 
	Weightings for Sub Criteria 
	Evaluation Criteria 

	


Quality – Evaluation Questions
	



30%
	Meeting User Requirements 
	Pass/Fail
	A series of pass/fail questions. If any bidder scores a fail on any question, their bid will be deemed non-compliant and they will be excluded from the procurement process. 

	
	
	Delivery 
	30%
	A series of questions where the bidder’s response will be scored 0-5 as per the scoring matrix below at Table 1. A weighted score will be applied to the bidder’s overall score. If any bidder scores a 1 or below on any question, their bid will be deemed non-compliant and they will be excluded from the procurement process. 










Table 1:
	Comment  
	Judgement  
	Marks available 

	Clear, relevant and well detailed response that addresses all the requirements and provides the evaluator with confidence that the service will be provided to an excellent standard.  Demonstrates in detail how all the relevant requirements of the specification will be met.
	Excellent  
	5 

	Clear and relevant response that addresses all the requirements and provides the evaluator with confidence that the service will be provided to a good standard.  Demonstrates how all or most of the relevant requirements of the specification will be met.  The information may lack relevant detail in areas, but this does not cause the evaluator concern over the future delivery of services.
	Good 
	4 

	Response addresses all or most of the requirements and provides the evaluator with confidence that the service will be provided to an acceptable standard. Demonstrates how all or most of the relevant requirements of the specification will be met.  However, the information lacks some relevant detail and/or raises issues which causes the evaluator minor concern over the future delivery of services.
	Satisfactory  
	3 

	Response addresses all or some of the requirements but does not provide the evaluator with confidence that the service will be provided to an acceptable standard. Demonstrates how all or most of the relevant requirements of the specification will be met. However, the information is lacking relevant detail and/ or raises issues which gives the evaluator more than minor concern over the future delivery of the services.
	Unsatisfactory 
	2 

	Response addresses all or some of the requirements but does not provide the evaluator with confidence that the service will be provided to an acceptable standard.  Fails to demonstrate how most of the relevant requirements of the specification will be met.
	Poor  
	1 

	Response does not address any of the requirements. Response fails to provide the evaluator with confidence that the service will be provided to an acceptable standard.  Does not demonstrate how any of the relevant requirements of the specification will be met.
	Failed  
	0










Section Five: Practical Evaluation 

The evaluation team will conduct a practical evaluation of the model(s) proposed by the bidder. As part of the tenderers bid response, tenders are permitted to propose a maximum of two models. If a bidder does choose to bid with two models as opposed to one, they will be evaluated and scored separately both in the practical evaluation and throughout the procurement exercise; they will not be combined or averaged at any point. 
In order for the practical evaluation to be possible, any suppliers bidding for this tender must deliver an example of their proposed model to Richard Woodward, Station Manager, at Kidlington Fire Station, Sterling Road, Kidlington, OX5 2DU, by no later than 10:00am on 27th September 2021. The example(s) provided must be complete with x2 batteries, a retractable lanyard and a case, as the evaluation team will want to assess a full set of equipment. Any suppliers who are bidding for two models, must supply the two examples as detailed in their tender response. Failure to deliver the example(s) before the deadline will result in the bid being non-compliant and thus will fail the procurement exercise. Once the practical evaluation is complete, Richard Woodward will contact you to arrange the return of your example(s). Confirmation of return arrangements should be made by no later than the 11th October 2021. 
A copy of the requirements/criteria that the evaluation team will be assessing can be found at Appendix 3. 
For awareness and transparency, the evaluation team will score using the scoring matrix below at Table 2. 

















Table 2: 
	Comment  
	Judgement  
	Marks available 

	5.1. Excellent level of performance comprehensively exceeds the specification requirements. Contains innovative design solution(s), excellent functionality/operability, ergonomics and manoeuvrability.
5.2. 
	Excellent  
	5 

	Good level of performance provides the evaluator with confidence that the service will be provided to a good standard. Product demonstrates a good level of functionality/operability, good ergonomics & manoeuvrability.

	Good 
	4 

	5.3. Satisfactory level of performance demonstrates all or most of the requirements and provides the evaluator with confidence that the specification will be met to an acceptable standard.  Satisfactory ergonomics 
5.4. & manoeuvrability.
5.5. 
	Satisfactory  
	3 

	Unsatisfactory level of performance. Does not provide the evaluator with confidence that the product will meet the requirement to an acceptable standard.

	Unsatisfactory 
	2 

	5.6. Poor level of performance, functionality/operability, ergonomics & manoeuvrability.  Fails to demonstrate how most of the relevant requirements of the specification will be met
5.7. 
	Poor  
	1 

	Does not demonstrate how any of the relevant requirements of the specification will be met.  Test incomplete, unable to operate tests, failure of equipment.
	Failed  
	0















[bookmark: _Toc17205803]Section Six: Evaluation of Appendix 4, Pricing

Framework Suppliers must complete the pricing schedule (attached as Appendix 4) and include it with the submission of the bid.  
The bidder should complete and return Appendix 4, Pricing Schedule via the South East Business Portal by the deadline of 27th September 2021 at 10:00am. Bidders are permitted to base their tenders on a maximum of two models. Where a second model is presented, bidders should return two copies of Appendix 4 Pricing Schedule, one for each model. If a supplier is bidding with two models, the two models will be assessed and scored separately throughout the procurement exercise and will not be combined or averaged at any point. 
Any questions should be directed to Amy Keylock, ProcurementandContractManagement.Enquiries@Oxfordshire.gov.uk. 
Framework Suppliers must submit the document(s) in Excel format and may submit a PDF version of the pricing schedule(s) in addition to the Excel document for their own security.

Please complete the document called Appendix 4 Pricing Schedule.  Bidders should enter the name of each model that each quote relates to in columns C11, D11 and E11.  Bidders should fill in all of the fields highlighted in yellow with the relevant prices (B4, C14, D14, E14, C17, D17, E17, C24, D24, E24, C25, D25, E25, C28, E28, D28, C29, D29, E29, C33, D33, E33, C36, D36, E36, C44, D44, E44, C45, D45, E45, C48, D48, E48, C49, D49, E49, C52, D52, E52, C53, D53, E53, C56, D56, E56, C57, D57 and E57). The prices should reflect the total costs for the quantities requested, and as outlined within the schedule 

The costs of each category combined (i.e., the total cost), will automatically calculate at row 59. This cost will be used for evaluation purposes. If you provide one model, the single actual cost will be used to determine your overall price score. If you provide more than one model, both models will be assessed and scored separately both in terms of price and throughout the procurement exercise and will not be combined or averaged at any point.

The below information will outline how the Pricing Schedule will be scored. 
Tenderer’s price scores will be calculated using the table below. The Tenderer with the lowest price will be awarded the full score of 40%, with the remaining Tenderers gaining a pro-rated score in relation to how much higher their prices are when compared to the lowest price.







In the example below price is weighted as 40%. 
	Tenderer
	Price
	(price - lowest price) / lowest price = % above lowest price
	100% - % above lowest price
	Score
Maximum points x (100% - % above lowest price)

	1
	£100
	(£100 - £100) / £100 = 0.00%
	100% - 0.00% = 100.00%
	40 x 100% = 40.00

	2
	£125
	(£125 - £100) / £100 = 25.00%
	100% - 25.00% = 75.00%
	40 x 75% = 30.00

	3
	£150
	(£150 - £100) / £100 = 50.00%
	100% - 50.00% = 50.00%
	40 x 50% = 20.00

	4
	£175
	(£175 - £100) / £100 = 75.00%
	100% - 75.00% = 25.00%
	40 x 25% = 10.00

	5
	£200
	(£200 - £100) / £100 = 100.00%
	100% - 100.00% = 0.00%
	40 x 0% = 0.00


Please note that no bidder will receive a minus score, so if the calculation does result in a minus score for price, a 0 will automatically be awarded.

[bookmark: _Toc17205808][bookmark: _Toc17205804]Section Seven: Financial and Economic Standing

Introduction
Tenderers must be identified as the Most Economically Advantageous Tender at the Evaluation Stage to be assessed in regard to Financial and Economic Standing at the pre-award stage of the process. 

The Council will carry out assessment using three ratings models available via Procurement Catalyst and 2 years of accounts. Tenderers will be assessed using the criteria set out in Table 5:

Table 3 Scoring mechanism for Financial Standing
	Criteria
	Sub-Criteria
	Weighting
	Pass Mark
	Ratios

	Ratio Analysis
	Profitability 
	30%
	15/30
	Gross & Net profit to Turnover

	
	Liquidity
	30%
	15/30
	Interest Cover & Gearing

	
	Gearing
	30%
	15/30
	Current Ratio & Quick Ratio

	Turnover
	10%
	5/10
	Contract Percentage of Turnover

	Total
	100%
	50
	


	
Where a Tenderer fails the financial stability test on their own financial information, a Parent Company Guarantee (PCG) may be offered. The Parent Company’s financial information will be assessed and must meet the pass criteria of Phase 3. Failure to provide a PCG in would be deemed a fail.

Further Guidance
The Council will assess the potential service provider’s finances as follows; -
· For tenders above the Public Contract Regulations 2015 (“PCR 2015”) threshold (£189,330 at the time of publication of this ITT), the test will include an assessment of the finances as per section 3 below, and an assessment via Catalyst as per section 4 below.
· For tenders below the PCR 2015 threshold, the assessment will be via Catalyst as per section 4 below.  If the potential service provider fails the section 4 assessment, the assessment in section 3 will be conducted. 

[bookmark: _Ref409438344][bookmark: _Ref418581201]There is no requirement to submit financial documents with your Tender return. The potential service provider will be asked to submit their latest 2 years audited or signed accounts[footnoteRef:1]. These must include both a statement of income & expenditure and balance sheet and be provided as a separate set of accounts for each year. See also paragraph 2.3. [1:  Financial accounts and supporting information should wherever possible be provided in English and GBP Sterling. Where this is not possible, the Council will use an exchange rate where necessary as part of the assessment of financial standing. The source of the exchange rate will usually be www.xe.com and the rate used can be notified to the potential service provider by the Council at the time the assessment is made.] 


[bookmark: _Ref409438363]Where it is not possible to submit the documents stated in paragraph 2.1 an income and expenditure account shall be submitted for the two most recent financial years and be provided as a separate set of accounts for each year1. These must either be signed by the potential service provider 's accountant or accompanied by the tax return to validate the figures. See also paragraph 2.3.

[bookmark: _Ref410026777]Where the most recent financial year end for the documents specified in paragraphs 2.1 or 2.2 is greater than 6 months prior to submission, either an interim set of accounts (which reduces the period to less than 6 months) or a statement (which either confirms no significant change or states significant changes to the finances) signed by your Financial Director, Accountant or Company Director must also be submitted. For example, if the most recent accounts submitted have a year-end date of 31 March 2016 and the submission date is after 30 September 2016 this would be required.

If the potential service provider has not been operating for long enough to have 2 sets of financial statements, the requirements are set out in section 5 below relating to new companies.

When assessing charitable or not for profit organisations an allowance will be made in the tests, particularly the profitability test. It is therefore important that this status is made clear in any submissions.

The Council may also seek further evidence of the financial viability of the organisation to inform a risk assessment to determine whether the Council can be sufficiently satisfied of financial standing. The Council’s determination of financial viability within these thresholds will be final and failure to satisfy the Council of sound financial standing will disqualify the potential service provider.

[bookmark: _Hlk23937225]The Council will, when undertaking the assessment in section 3 and 4 below, check for any indicators that suggest there are any potential breaches of obligation to pay taxes as part of the due diligence of the potential provider’s bid.

Financial Accounts Evaluation
Accounts will be assessed using the below criteria for the potential service provider.
	Criteria
	Sub-Criteria
	Weighting
	Pass Mark
	Ratios

	Ratio Analysis
	Profitability
	30%
	15/30
	Gross & Net profit to Turnover

	
	Liquidity
	30%
	15/30
	Interest Cover & Gearing

	
	Gearing
	30%
	15/30
	Current Ratio & Quick Ratio

	Turnover
	10%
	5/10
	Contract Percentage of Turnover

	Total
	100%
	50/100
	



The potential service provider must score the minimum pass mark for each test in the table above and meet the criteria to pass Procurement Catalyst assessment in section 4 below. Where a company fails any of the sub criteria or the Procurement Catalyst assessment the Council will carry out further analysis and may request further information to assure itself that the additional risk this poses is acceptable.

Procurement Catalyst Evaluation
The Council will carry out assessment using three ratings models available via Procurement Catalyst:
· ModeFinance – MORE Credit Risk
· Zanders – FALCON Global Credit Risk
· VADIS – VadRisk

The potential service provider will be classified as financially stable if a pass rating is achieved on two or more of the models. The minimum pass ratings for each model is outlined below:
· ModeFinance – B 
· Zanders – 4 
· VADIS – 6  

A potential service provider not achieving a pass rating on two or more of the models due to fail ratings or unavailable ratings will be subject to the assessment in section 3. 

Please note that this company check is not a credit check search and will have no impact on your credit rating. The Council reserves the right to carry out company checks on your company throughout the life of this contract.

Please refer to the attached guides for more information on each model.




[bookmark: _Ref409438336]New Organisations
For organisations with less than 2 years’ accounts available, the financial submission documentation is:
· As much of the financial documentation set out under section 2 above as possible.
· Business plans and projections for the length of the contract.
Where a new company is created as a result of a merger the financial submission documentation is:
· As much of the financial documentation set out under section 2 above as possible.
· Accounts for the remainder of the prior two years for all businesses which were involved in the merger, along with an explanation of significant accounting or operational changes.
Based on the documents submitted testing will be carried out and an analysis of the risk level to the Council considered.

Parent Company Guarantee 
If a company wishes to rely on the accounts of their parent company, the above requirements and tests will apply to the parent company’s accounts.

A letter from the parent company stating that they are willing to provide a parent company guarantee must also be submitted.

The parent company accounts will only be assessed where the Council deems this to be appropriate. The Council will normally rely on the accounts of the company itself.

Where a company fails to pass these tests on their own accounts they may be offered the opportunity to submit parent company accounts.
Section Eight: Declarations

Framework Suppliers are to complete and return the ITT Declarations in Appendix 5, which can be located in the South East Business Portal by the 27th September 2021, 10:00am.

























Section Nine: Terms and Conditions

The Call-Off Terms and Conditions are the same as the Framework Agreement Terms and Conditions and will form the basis of the agreement between the Contracting Authority and the successful Framework Supplier. Please refer to appendices 6 and 7. 


























Section Ten: Appendices 

Appendix 1 – Specification 


Appendix 2 – Evaluation Questions (to be completed and returned)


Appendix 3 – Practical Evaluation 


Appendix 4 – Pricing Schedule (to be completed and returned) 


Appendix 5 – Declarations (to be completed and returned)


Appendix 6 – Order Form


Appendix 7 – Call Off Terms 
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Home > Guide menu > Ratings > Financial strength > MORE > Details about the MORE credit risk score
by modeFinance


Details about the MORE credit risk score by
modeFinance


Features and benefits


MORE (Multi Objective Rating Evaluation) is an assessment of the creditworthiness of a
company. It grades companies based on how well they can meet their financial
commitments. The evaluation is available for all companies in Orbis with financial data
that are not banks or insurance companies.


The MORE score has been developed by modeFinance and is based on a snapshot of the
company’s financial health. It is independent from the financial structure of the debt.


The MORE score is divided into in four categories:


Healthy companies


Adequate companies


Vulnerable companies


Risky companies


Within these four categories there are ten subclasses, for more details see the table
below.


The MORE model
The MORE score is calculated using a unique model that references the company’s
financial data to create an indication of the company’s financial risk level.


The scores are comparable across countries - two companies from different countries
with the same score have the same creditworthiness.


Probability of default and level of confidence
In addition to the MORE score, modeFinance also estimates the probability of default and
provides a level of confidence.


Probability of default


Level of confidence


Note: probability of default and credit limits are not available for banks


MORE Credit Limit



https://help.bvdinfo.com/LearningZone/Products/orbis4.1/Content/Home.htm?TocPath=Home|_____0

https://help.bvdinfo.com/LearningZone/Products/orbis4.1/Content/Home.htm?TocPath=Home|Guide%20menu|_____0

https://help.bvdinfo.com/LearningZone/Products/orbis4.1/Content/I_Data/Ratings/RatingsScores.htm?TocPath=Home|Guide%20menu|Ratings|_____0

https://help.bvdinfo.com/LearningZone/Products/orbis4.1/Content/I_Data/Ratings/FinancialStrength/FinancialStrength.htm?TocPath=Home|Guide%20menu|Ratings|Financial%20strength|_____0

https://help.bvdinfo.com/LearningZone/Products/orbis4.1/Content/I_Data/Ratings/FinancialStrength/MORE/Summary.htm?TocPath=Home|Guide%20menu|Ratings|Financial%20strength|MORE|_____0
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MORE Credit Limit is the estimation of the amount of maximum credit that is possible to
assign on a commercial relationship with the analyzed company with an outlook of one
year. For each company, modeFinance utilises the following parameters to determine the
limit:


Size;


Years in Business;


Average number of suppliers;


Liquidity of the company and the comparison with its sector;


The funds dedicated to be paid to suppliers;


The likelihood that a company may pay its debts in the next 12 months (MORE
Evaluations).


As such, the credit limit of each company is determined by the total cost of its suppliers
divided by the number of major suppliers corrected by the parameters listed above.


Notes:


No credit limit is given for companies with an extremely low MORE score (CC-C-
D evaluation classes). For such companies, a credit limit of 0 is assigned.


Additionally, when a company’s shareholders funds are negative, the credit
limit is forced to 0.


For some companies, there is not enough data available to be able to compute
the credit limit (e.g. companies with NRF, LF or NF consolidation codes). For
such companies, the following message is displayed: “There is not enough
financial information on this company to provide a credit limit”.


The model fixes the maximum credit limit for a company to 50 million euros. If
based on data available on Orbis, a company’s credit limit exceeds this 50
million euros limit, the following message is displayed: “This company has the
maximum credit limit”. However modeFinance can be contacted with
additional information about the company to compute a more detailed credit
limit value if necessary.


Credit limits for entities filing in banks and insurance companies template
format are never calculated.


MORE scores in practice


The MORE scores are integrated into the Orbis database so users can view them in each
Orbis report as well as incorporating them into their searches and analyses.


Users benefit by being able to:


Evaluate the financial health of each company on Orbis using both the MORE score
and the probability of default.
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Establish the most creditworthy companies in chosen markets/regions.


Compare the financial risk posed by companies operating in the same sector and
country or across sectors and countries.


Analyse the financial characteristics of a specific sector, region, country or user-
defined peer group.


Rating category MORE score


Healthy companies AAA


AA


A


Adequate companies BBB


BB


Vulnerable companies B


CCC


Risky companies CC


C


D


MORE scores – ratio definitions


Some of the MORE score influencing ratios apply specifically to corporates, while some
apply to banks.


Ratio


Solvency ratios


Leverage ratio: measures the level of total liabilities of the company in
comparison with equity


Assets to debt: indicates company’s solvency. The company shows a level of
deficit when the value of this ratio is under one unit


 


Financial ratios


Fixed assets coverage ratio: only for holdings, it measures the capital
structure i.e. whether a company covers the fixed assets with long term
capital.


 


Liquidity ratios
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Ratio


Current ratio: measures whether a company has sufficient short-term
assets to cover its short-term liabilities.


Quick ratio: compares current liabilities only to those assets that can be
readily turned into cash.


 


Cash conversion cycle (CCC): indicates the measure of the commercial
credits, commercial debts and stokes in comparison with similar corporates
that operate in the same sector.


 


Profitability and economic ratios


Return on investment (ROI): measures the profitability of company
investments without regard to the way the investment is financed.


 


Return on equity (ROE): measures the profitability of the equity.


Return on assets (ROA): measures the profitability of total investments
without specification of asset’s class.


 


Asset turnover: indicates the investments turnover with regard to sales. The
level assumed from the ratio depends on the sector in which the company
operates.


 


Profit margin: indicates the profitability of the sales.
 


Interest coverage ratio


Interest paid coverage: indicates the ability of the company to cover interest
expenses through the economic margins (Gross profit and EBIT) and
through the cash flow from operating activities.


 


Capitalization ratio


Total capital ratio (TCR): expresses the bank’s own capital as a percentage of
its risk-weighted assets. It’s one of the Basel Committee’s principal ratios.


 


Asset quality ratios
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Ratio


Loan impairment charge weight: compares annual loans’ impairment
charge with total assets. It’s used to know the non-performing part of a
bank’s assets accounted in the single year.


 


Impaired loans ratio: indicates the weight of all non-performing loans on
total assets. This ratio explains the overall quality of a bank’s assets.


 


Efficiency ratio


Cost on income: measures the weight of operating costs on operating
revenues. It’s useful to know the efficiency of a bank in its operating activity.


 


Additional information


For more information on the MORE model, click here (PDF/27 pages)



https://help.bvdinfo.com/mergedProjects/68_EN/PDF/ModFinancePublic.pdf
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Home > Guide menu > Ratings > Financial strength > FALCON > Details about the FALCON counterparty
risk score by Zanders


Details about the FALCON counterparty risk
score by Zanders


Introduction


This section provides a description of the global credit risk model FALCON, which is
embedded in the Financial Strength Module of Orbis. FALCON is available to users with a
subscription to the Financial Strength Module.


FALCON is based on the financial data available from the Orbis database. This data is used
for the model’s underlying industry segmentation, variable weights and scoring
parameters to determine a Counterparty Risk Score (CRS) for a company. The CRS
corresponds to a Probability of Default (PD) within one year for a company.


For example a company with a CRS 5 receives a PD of 1.01%, irrespective of the country or
industry in which the company operates. Paragraph 2.4 shows the FALCON PD Scoring
Master Scale with all scorings and associated PDs.


The PD model output can, in combination with the Zanders EAD LGD model, be used for
IFRS 9 impairment calculations based on Expected Credit Loss.


The model has been developed by Zanders, in close co-operation with Bureau van Dijk.
The following sections describe the main features and background of the model.


Scope of the model
FALCON is able to score companies across a vast range of industries. Sovereigns, financial
institutions and public sector entities are not included in the model’s scope.


Scores are based on the available financial data of a company. Companies receive a score
when financial statements of at least two years are available. In case the last available
financial statements are three years old, the company will still receive a score but the user
will be notified that the score is based on old financials. In case the financial statements
are older than three years, companies will not receive a score as the financial information
is outdated and therefore considered irrelevant for the determination of the expected
likelihood of default within one year. FALCON also assigns scores when certain financial
information is not available and some of the model’s variables cannot be calculated. In
this case, FALCON applies a missing value methodology so that such companies can still
receive a score.


Note that a company does not need to be currently operational to receive a score from
FALCON. The company’s legal status (listed by Bureau van Dijk under “company status”)
does not influence the scope of FALCON. If Orbis contains financial information of a
company, that information can be used to generate a score, even if it is listed as “inactive”.



https://help.bvdinfo.com/LearningZone/Products/orbis4.1/Content/Home.htm?TocPath=Home|_____0

https://help.bvdinfo.com/LearningZone/Products/orbis4.1/Content/Home.htm?TocPath=Home|Guide%20menu|_____0

https://help.bvdinfo.com/LearningZone/Products/orbis4.1/Content/I_Data/Ratings/RatingsScores.htm?TocPath=Home|Guide%20menu|Ratings|_____0

https://help.bvdinfo.com/LearningZone/Products/orbis4.1/Content/I_Data/Ratings/FinancialStrength/FinancialStrength.htm?TocPath=Home|Guide%20menu|Ratings|Financial%20strength|_____0

https://help.bvdinfo.com/LearningZone/Products/orbis4.1/Content/I_Data/Ratings/FinancialStrength/Falcon/Summary.htm?TocPath=Home|Guide%20menu|Ratings|Financial%20strength|FALCON|_____0

https://help.bvdinfo.com/LearningZone/Products/orbis4.1/Content/I_Data/Ratings/FinancialStrength/Falcon/ZandersCompInfo.htm

https://help.bvdinfo.com/LearningZone/Products/orbis4.1/Content/I_Data/Ratings/FinancialStrength/Falcon/QuantitativeAnalysis.htm#Industry





7/28/2020 Details about the FALCON counterparty risk score by Zanders


https://orbis4.bvdinfo.com/version-2020724/orbis/1/Companies/Tools 2/11


Special conditions apply to companies with the status of “Bankruptcy” or “In liquidation”.
In these cases, the company automatically receives the score D, which signifies companies
in default.


Scoring philosophy
The scoring philosophy underlying the FALCON model is characterized by a hybrid
approach. This is a blend of the following opposite approaches to assess default risk:


Through-the-cycle (TTC) scoring systems measure default risk of a counterparty
taking permanent factors, like a full economic cycle, into account based on a worst-
case scenario. TTC scorings change only if there is a fundamental change in the
counterparty’s situation and outlook.


Point-in-time (PIT) scoring systems measure default risk of a counterparty taking
current, temporary factors into account. PIT scorings tend to adjust quickly to
changes in the (financial) conditions of a counterparty and/or its economic
environment.


In practice, the difference between TTC and PIT scoring models is a gradual one. The
majority of scoring models are based on a hybrid blend of both, seemingly opposing,
philosophies.


FALCON is also based on a hybrid blend of the two philosophies. It relies on expert
derived variables that are chosen because of their long-term predictive value, which
makes the model TTC. These variables and the weights that they receive in the model are
optimized in a statistical manner. This gives the model a PIT character. On the balance,
FALCON’s statistical characteristics, with an extensive focus on recent financial statements,
makes the model more PIT than TTC.


Scoring methodology


FALCON provides companies with a CRS. The scoring scale ranges from 1 (weakest) to 10
(best). The calculation of the score is based on several quantitative variables.


The model calculates a scoring by assigning weights and scores to these variables, or
financial ratios, of a company. Ratio scores are, among others, based on the values of the
financial ratios of a company compared to its industry peer group. The weights together
with the scores lead to a total score which translates into a rating through a mapping
table. After taking country risk into account, the CRS results are computed.


CRS PD (%) PD band (%)
Description


Rank Class PD lower upper


10 A 0.06% 0.00% 0.14% Strong


9 BBB1 0.19% 0.14% 0.24% Good


8 BBB2 0.29% 0.24% 0.36% Good


7 BBB3 0.44% 0.36% 0.54% Good
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CRS PD (%) PD band (%)
Description


Rank Class PD lower upper


6 BB1 0.66% 0.54% 0.82% Sufficient


5 BB2 1.01% 0.82% 1.27% Sufficient


4 BB3 1.61% 1.27% 2.08% Sufficient


3 B1 2.75% 2.08% 3.73% Weak


2 B2 5.21% 3.73% 7.52% Weak


1 C 19.86% 7.517%   Very weak


D - - - - Defaulted


 


Scale
The scores on the individual risk drivers are shown on a 10 to 1 scale, where 10 is the
strongest score, and 1 is the weakest score. The link between the individual risk driver
scores are the color mapping are shown below.


Quantitative analysis


The Credit Risk Score (CRS) produced by FALCON is calculated in three steps, as shown in
the figure below. These steps will be described in the next paragraphs.


 


Quantitative variables
The model calculates scorings based on the following quantitative variables:
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Table 2 - Financial ratios


Reference VariableReference Variable


Operations and liquidity


R1 Turnover growth


R2 Return on sales


R3 Current ratio


R4 Debtor days


Capital structure


R5 Gearing


R6 Solvency


R7 Tangible net worth


Debt service


R8 Interest coverage ratio


R9 DEBT/EBITDA


The ratios in the table above have been chosen based on their correlation with default,
their mutual correlation, and their discriminatory power. This is illustrated in the figure
below, where ratio R1 has more discriminatory power than ratio R2. The box plot shows
that there is a clear difference between ratio R1’s scoring (vertical axis) of non-defaulted
companies compared to defaulted companies (the bottom and top show the 5th and 95th
percentile of the scores in the considered sample). For ratio R2 non-defaulted companies
and defaulted companies both have similar scores. This means that R2 has less
discriminatory power than R1.


More discriminatory power Less discriminatory power  


If one of the elements in the calculation for a ratio is not available, a correct value of a
ratio cannot be calculated. In this case, the specific ratio automatically receives a
predetermined score. Missing values are usually related to information which is not
available in the database; for example a company has decided not to publish certain
figures. This is often true for cost of goods sold figures, as they could give competitors
valuable insights into a company’s business model.
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Ratio score
The ratio score is based on a company’s performance on that specific ratio compared to
the performance of the company’s industry peer group. It is calculated by inserting the
ratio value into the ratio scoring function. To be able to calculate an appropriate ratio
score, peer groups are based on:


The size of the corporate’s turnover.


The industry in which the corporate operates.


Turnover


Based on a company’s turnover, the entity is categorized as SME, large corporate or very
large corporate. Each size category has its own industry specific ratio scoring functions
because of their specific behavioural characteristics. The size criteria are shown in the
table below.


Scoring table selection (in Millions EUR)


Criterion (in EUR mln) Size


Turnover ≤ 10 SME


10 < Turnover ≤ 100 Large


Turnover > 100 Very large


Industry


FALCON distinguishes 19 different industries, as shown in Table 3. These industries are
based on NACE rev. 2 codes, which are present in Orbis. It should be mentioned that from
industry K, only sub-code K64.2 (“holding companies”) and sub-code K64.3 (“Trusts, funds
and similar financial entities”) are in the scope of FALCON. If a company’s NACE rev. 2 code
is not within the ranges of the table, its industry is outside the scope of the model. This
means no CRS is calculated and a notification is given.


Industry Description


A Agriculture, forestry and fishing


B Mining and quarrying


C Manufacturing


D Electricity, gas, steam and air conditioning supply


E Water supply; sewerage, waste management and remediation activities


F Construction


G Wholesale and retail trade; repair of motor vehicles and motorcycles


H Transportation and storage


I Accommodation and food service activities
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Industry segments


Industry Description


J Information and communication


K1 Holding companies


K2 Trusts, funds and similar financial entities


L Real estate activities


M Professional, scientific and technical activities


N Administrative and support service activities


Q Human health and social work activities


R Arts, entertainment and recreation


S Other service activities


Analysis of the data per variable and per industry shows that specific variables, e.g. the
interest coverage ratio, behave differently over different types of industries. This is due to
the different nature of each industry. Since they vary between different industries, it is
essential to estimate specific scoring functions to best fit actual variable behavior. This is
done using Ordinary Least Squares and Maximum Likelihood Estimation as regression
techniques. However, each variable shows consistent behavior across the different
industries, meaning that the type of function for a specific variable is the same for each
industry. Only the parameters are different. The ratio score per variable is calculated
based on the industry specific scoring function. The model distinguishes three different
ratio value scoring functions, as shown in the table below.


Ratio value scoring functions


Type Formula Parameters


Formula1 c(1), c(2)


Formula2 c(1)


Formula3 c(1), c(2)


For example, a company with a turnover of EUR 160 million (very large) is active in
industry B, Mining and quarrying. For ratio R11 scoring function Formula1 is applicable,
because research has shown that this formula gives the best fit to the data. This choice of
formula is independent of the industry the company operates in. To evaluate R11 for a
company in a different industry, the same formula would be used, albeit with different
parameters.


To illustrate the importance of a best fit of the data, the figure depicted below, consists of
three lines:


the actual graph of all interest coverage ratios in a specific industry (their values are
on the vertical axis and their rankings from low to high are on the horizontal axis),


the estimated function (Formula1) and an
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approximation of the actual line using linear interpolation.


The figure illustrates that both Formula1 and linear interpolation closely approach the
actual data for 60% of the entire graph between the 20th and 80th quintile. However, in
the upper and lower tail linear interpolation does not result in an appropriate score. This
is not acceptable, since it is in the tails where the most extreme events and defaults occur.
Therefore, Formula1 is preferred to the method of linear interpolation.


Estimating a proper scoring function


Missing values


If one of the elements in the calculation of a financial ratio is not available, no ratio value
can be calculated. In this case, the specific ratio automatically receives a predetermined
score. Missing values are usually related to information which is not available in the
database. For example, since a company has decided not to publish certain figures.


Furthermore, the following conditions must be satisfied when calculating a rating, as the
rating should be based on information as actual and complete as possible:


Financial statements of one of the last two book years must be available (e.g. in
2016 year-end 2014 or 2015 must be available).


It is necessary to have enough data to calculate at least five or more ratios. If this is
not the case, no score will be given and the observation “Insufficient financial
information” is stated.


Country risk
After a counterparty’s initial CRS has been determined, the overriding factor Country Risk
can result in a downgrade of a counterparty’s scoring.


Country risk is determined by OECD classification. Here, eight country risk categories are
distinguished (categories 0–7), where 0 implies no risk and class 7 implies high risk.
Depending on the country risk level, the score of a company registered in a specific
country can be downgraded. The country risk adjustment serves only to indicate extra risk
because of a company’s location. This means that only downgrades are possible in this
step.
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FALCON - Model Validation


Scoring models can be considered as classification tools as they rank companies based on
their financial strength and PDs within one year. For validation purposes, several
extensive statistical analyses were executed. Therefore, counterparties were divided into
two categories:


Counterparties that defaulted within a time horizon of one year.


Counterparties that did not defaulted within a time horizon of one year.


When validating scoring models, it is important to have an appropriate testing sample.
The sample used for this validation consists of over 25,000 companies. These companies
represent all size, industry and geographical categories and contain a representative
mixture of defaulted and non-defaulted companies. The sample has been compiled to be
as representative for all companies as possible and is therefore appropriate for back-
testing, like determining the model’s discriminatory power.


This chapter describes the distribution of CRS assigned by FALCON over the sample
companies, as well as the model’s discriminatory power.


Scoring distribution
The figure below shows the FALCON score distribution across the CRS ranks. The green
bars show the percentage distribution of the total sample categorized into a particular
scoring class. The red bars show the percentage of defaulted companies compared to the
total companies classified within a particular scoring class. Consider for example scoring
class 1: approximately 11% of all companies (green bar) were assigned a 1 scoring. In this
scoring class, 9% of these companies went into default (red bar).


FALCON scoring distribution in test sample


The distribution shows a smooth consistent pattern, and reveals the model’s
discriminatory power as defaulted companies are categorized in the weaker rating classes
(skewed to the right).


Discriminatory power
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Discriminatory power is the capability of a scoring model to predict a company’s future
state as default or non-default. A common statistical measure to investigate the
discriminatory power of a scoring model is the Area-Under-Curve (AUC), which varies
between 0.5 (no discriminatory power) and 1 (perfect discriminatory power). Note,
however, that a score of 1 does not mean a model is perfect. A score of 1 would mean
that all defaults are in the lowest scoring category. As the other scoring categories have
positive PDs, some defaults are expected in each category.


The AUC of the sample above is 0.78, which is considered good to very good. This statistic
provides an indication of the overall scoring performance of the model. The curve below is
constructed by plotting the cumulative percentage of defaulted companies (vertical axis)
against the cumulative percentage of rated counterparties prior to default (horizontal
axis: scorings ranked from very weak to strong) as shown in the figure below.


Discriminatory power


The curve shows that 70% of the defaults occur in about 25% of the counterparties with
the lowest credit quality. This demonstrates the model’s strong discriminatory power: the
steeper the curve rises at the beginning, the more discriminative the scoring system.
When a scoring model has no discriminatory power, the cumulative percentage of
defaulters increases proportional to the cumulative percentage of counterparties, i.e. the
curve is simply a diagonal line.


FALCON Credit Limit


This section briefly describes the FALCON Credit Limit (FCL) part of the Financial Strength
module. The FCL is based on the CRS which is generated by the FALCON model. The FCL is
determined in two steps with seven components:


STEPS COMPONENTS


 I  Initial FCL


1 Counterparty Risk Score


2 Shareholders funds


3 Turnover
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STEPS COMPONENTS


II  Final FCL


4 Working capital


5 Number of years since incorporation


6 Outdated financials


7 Final cap


This section describes the steps that lead to the initial and final FCL.


It should be noted that:


Standard credit limits should be considered as guidelines and do not replace
human judgment.


In case a company has not been assigned a credit limit, it is still possible that the
company is creditworthy.


Collateral is not taken into account.


Step I: Initial FCL
The initial FCL is determined as the average  of the two limits that are derived from the
financial items Shareholders funds(SHFD) and  turnover. The limits are computed as a
percentage of the individual components. The standardized percentages are dependent
on the CRS of the company. A higher CRS indicates lower credit risk and therefore,
generally, results in a higher credit limit.


Note that the limits corresponding to the individual components cannot be negative, i.e.
are at least zero.


Step II: Final FCL
Step II consists of the following four consecutive sub-steps:


II.1 Adjustment for working capital


II.2 Adjustment for number of years since incorporation


II.3 Adjustment for outdated financials


II.4 Final FCL cap based on SHFD and total assets


In case step I results in zero, step II is skipped and the FCL is equal to zero. The maximum
final FCL is EUR 20 million.


Customization FCL
The goal of the FCL is to provide users of the Financial Strength module, among others, an
indication of the potential maximum (debtor) exposure to a counterparty.


Zanders can be contacted for additional information about a credit limit, if necessary. This
can be applicable when, for example, a higher credit limit is required or when there is no
FCL available.
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Depending on the user’s risk appetite the standard FCL can be customized to the user’s
needs. If this is the case, please contact Zanders. This customization will be built in Excel,
and can be offered in two ways:


1. Basic customization: adjustment of the parameters used in the FCL


2. Advanced customization: extend methodology by adding new components.


Please note that additional information and customization of the model can incur costs.
For details, please contact Zanders.


Notifications


Next to the rating output in Orbis, a notification box displays simple notifications for
certain scenarios. The table below shows:


1. Observation: what kind of scenario is observed for which a notification should be
given.


2. Notification: what notification should be given for this scenario.


3. Notification type:


a. Warning: something is going wrong, special attention.


b. Informative: the user is informed about a scenario.


 


Observation Notification Notification
type


Data is older
than 2 years


“Note that the calculated ratio scores are based on
old data and might therefore not be reliable.”


Warning


Country code
is not available


“No country risk is taken into account since no
country code is available.”


Warning


Industry
outside the
scope


“The company’s industry is outside the scope of the
model, therefore no rating is provided.”


Informative


No recent
financials


“The company’s financial statements are older than
36 months, therefore no rating is provided.”


Informative


Insufficient
financial
information


“The company has insufficient financial information,
therefore no rating is provided.”


Informative


Original
currency is not
EUR


“Please be aware that exchange rates are applied to
the financial figures, since the original currency is
not EUR.”


Informative
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Details about the Predictive Indicators by VADIS


VADIS Predictive Indicators: propensity to become bankrupt


The VADIS Predictive Indicator on the propensity of a company to be bankrupt (VPI Bankruptcy) is a score developed by VADIS. Using
Orbis data, it measures the likelihood of a company to declare bankruptcy in the next 18 months.


The indicator categorizes companies into different grades going from 1 (lowest propensity to go bankrupt) to 9 (highest propensity to
go bankrupt). This is done for all companies that are located in one of the fifty main industrialized countries and for which a score
can be computed when the most recent detailed financial data is available.


Note that the score can only be computed for companies when recent detailed financial information is available and if they are
located in one of the fifty main industrialized countries (see additional conditions below).


The score can take the following values:


VPI Value Definition


9 Company’s risk of going bankrupt within the next 18 months is more than 10 times the average of its country.


8 Company’s risk of going bankrupt within the next 18 months is between 5 and 10 times the average of its country.


7 Company’s risk of going bankrupt within the next 18 months is between 3 and 5 times the average of its country.


6 Company’s risk of going bankrupt within the next 18 months is between 2 and 3 times the average of its country.


5 Company’s risk of going bankrupt within the next 18 months is between 1 and 2 times the average of its country.


4 Company’s risk of going bankrupt within the next 18 months is between 1/2 and 1 of the average of its country.


3 Company’s risk of going bankrupt within the next 18 months is between 1/5 and 1/2 of the average of its country.


2 Company’s risk of going bankrupt within the next 18 months is between 1/10 and 1/5 of the average of its country.


1 Company’s risk of going bankrupt within the next 18 months is less than 1/10 of the average of its country.


 


This indicator is not available for all companies included in Orbis. A score may not be available for the following reasons:


P: For the country this company is located in, (partial) scoring was canceled for performance reasons.


Y: For the country this company is located in, no indicators modeling was possible.


B: This company is bankrupt, no indicator had to be calculated.


I: This company is inactive, no indicator had to be calculated.


F: There is no financial information available for this company, no indicators could be calculated.


R: There is no recent financial information available for this company, no indicators could be calculated.


U: Insufficient financial information is available for this company, no indicators could be calculated.


L: Only limited financial information is available for this company, no indicators could be calculated.


A: Only one year of financial information is available, no indicators could be calculated.


VADIS Predictive Indicators: Propensity to be sold


The VADIS Predictive Indicator on the propensity of a company to be sold (VPI P2BSold) is a score developed by VADIS. Using Orbis
data, it measures the likelihood of a company to be sold in the next 18 months.


Note that the indicator can only be computed for companies when recent detailed financial information is available and if they are
located in one of the fifty main industrialized countries (see additional conditions below).


The indicator can take the following values:


Print



https://help.bvdinfo.com/LearningZone/Products/orbis4.1/Content/Home.htm?TocPath=Home|_____0

https://help.bvdinfo.com/LearningZone/Products/orbis4.1/Content/Home.htm?TocPath=Home|Guide%20menu|_____0

https://help.bvdinfo.com/LearningZone/Products/orbis4.1/Content/I_Data/Ratings/RatingsScores.htm?TocPath=Home|Guide%20menu|Ratings|_____0

https://help.bvdinfo.com/LearningZone/Products/orbis4.1/Content/I_Data/Ratings/FinancialStrength/FinancialStrength.htm?TocPath=Home|Guide%20menu|Ratings|Financial%20strength|_____0

https://help.bvdinfo.com/LearningZone/Products/orbis4.1/Content/I_Data/Ratings/FinancialStrength/Vadis/Summary.htm?TocPath=Home|Guide%20menu|Ratings|Financial%20strength|Vadis|_____0

http://www.vadis.com/

http://www.vadis.com/





7/28/2020 Details about the Predictive Indicators by VADIS


https://orbis4.bvdinfo.com/version-2020724/orbis/1/Companies/Tools 2/2


VPI
Value


AssessmentVPI
Value


Assessment


A5 The company is classified in the top 2% of companies in its country having the highest probability to be sold within the
next 18 months.


A4 The company is classified between the top 4% and top 2% of companies in its country having a very high probability to
be sold within the next 18 months.


A3 The company is classified between the top 6% and top 4% of companies in its country having a very high probability to
be sold within the next 18 months.


A2 The company is classified between the top 8% and top 6% of companies in its country having a very high probability to
be sold within the next 18 months.


A1 The company is classified between the top 10% and top 8% of companies in its country having a very high probability to
be sold within the next 18 months.


 


This indicator is not available for all companies included in Orbis. A score may not be available for the following reasons:


The company is not part of the top 10% of companies in its country displaying the highest probability to be sold.


A model is not possible for the country in which the company is located.


This company status is set to bankrupt or inactive.


There is no financial information available for the company.


There is no recent detailed financial information available for the company.


There is insufficient financial information available for the company.


Only limited financial information is available for the company.


Only one year of financial information is available for the company.


VADIS Predictive Indicator (VPI): Estimated Deal Value (EDV)


The VADIS Predictive Indicator on a company's estimated deal value (VPI EDV) is an estimate developed by VADIS. Using Orbis data, it
estimates the future deal value of companies associated with a P2Bsold indicator and is expressed in terms of a confidence interval
(in other words, it has an upper and lower bound).


This estimate is not available for all companies included in Orbis. The estimate is only available for companies associated with a
P2BSold indicator.


For companies associated with a P2BSold indicator, the VPI EDV may be unbounded for the following reasons:


Lack of reliability of the available information to provide an estimate.


Lack of available information to provide an estimate.
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Appendix 1 - Service Specification.docx
Service Specification – Thermal Imaging Cameras - I-1393





Background:

This tender is a collaborative procurement exercise between Oxfordshire Fire and Rescue Service, Royal Berkshire Fire and Rescue Authority and Buckinghamshire and Milton Keynes Fire and Rescue Authority. Oxfordshire County Council are supporting all three fire services to successfully deliver this procurement activity and resulting contract.





Scope:

The Fire Service Authorities have a business requirement to re-tender their fleets of Thermal Imaging Cameras and associated ancillary items. The scope of this tender covers the equipment, warranties, maintenance, servicing, and repairs. The procurement covers three Fire Service Authorities, geographically compromising of three counties, which the successful supplier will be required to provide effective and seamless cover and support to.  





List of Requirements:

		Requirement No.

		Requirement Item

		Description



		1

		User Requirements

		The Thermal Imaging Camera shall be capable of being operated by fire fighters wearing gloves meeting the following (or equivalent) Standards:

- Firefighting gloves meeting Standard BS EN 659:2003+A1:2008 Protective gloves for firefighters;

- General-purpose gloves meeting Standard BS EN 388:2003 Protective gloves against mechanical risks;                                                                                                                - Needs to be easily viewed whilst wearing breathing apparatus;

- Needs to be able to be securely attached to a Firefighters Personal Protective Equipment normally worn during structural firefighting.

- Must be ergonomic.



		2

		User Requirements 

		For a full servicing, maintenance and repairs service to be included within the suppliers offer and quote. 



		3

		Compliance with Regulations, Standards and Marketing 

		The Thermal Imaging Camera shall comply with the following (or equivalent) Standard:

• BS EN 61000-6-4:2007+A1:2011 (EMC Emission);

• BS EN 61000-6-2:2005 (EMC immunity)

• IP67 (BS EN 60529:1992+A2:2013. (Water-poof/dust resistant)



		4

		Compliance with Regulations, Standards and Marketing

		The Thermal Imaging Cameras and all associated equipment shall be marked in accordance with relevant Regulation(s) and Standard(s), including CE marking as appropriate.



		5

		Construction and Dimensions 

		The Contractor shall provide Thermal Imaging Cameras that weigh no more than 1.2kg including battery and securing system.



		6



		Construction and Dimensions

		The Contractor shall provide Thermal Imaging Cameras that have a minimum display screen size of 3.5” (measured diagonally from bottom left corner to top right corner).



		7

		Construction and Dimensions

		The Contractor shall provide Thermal Imaging Cameras that are simple to use,  controlled through the use of push-type button/s and are fully operable whilst wearing firefighting gloves



		8

		Construction and Dimensions

		The Contractor shall provide Thermal Imaging Cameras that are robust, resistant to corrosion and be suitable for use in high-temperature environments. The device will be able to be exposed to a temperature of 250C for 3 minutes or a radiative heat flux of 3kW/m2 for 5 minutes without impairment of operation or damage (cosmetic damage allowable) 



		9

		Construction and Dimensions

		The Contractor should provide Thermal Imaging Cameras that have a minimum operating life of at least 10 years, assuming that they are used and maintained in accordance with manufacturer’s guidelines. 



Please describe how the proposed Thermal Imaging Cameras meet this requirement.



		10

		Construction and Dimensions

		Thermal Imaging Cameras shall be supplied with desktop chargers and/or vehicle chargers (as required). Thermal Imaging Cameras to operate on 12 or 24 V power supply and to hold the camera securely during transport including a emergency stop/vehicle crash.

The number and type of chargers will be confirmed at the point of order.



		11

		Construction and Dimensions

		Where the Thermal Imaging Cameras have removable batteries, 2 batteries per camera are to be supplied (each with a minimum operating time of 3 hours)

Lithium Ion batteries are preferred.



		12

		Construction and Dimensions

		Thermal Imaging Cameras to have facility to affix a retractable lanyard with karabiner. Lanyard and karabiner to be designed to resist damage caused by repeated flexing in use.

Retractable lanyard and karabiner to be supplied by the Contractor.



		13

		Construction and Dimensions

		The Contractor shall indicate whether a storage case is available for the product

Please provide external carrier dimensioned drawings of all items being offered including chargers, vehicle cradles and carry cases



		14

		Standards and Output Performance 

		The Contractor should provide Thermal Imaging Cameras that have a minimum infrared sensor resolution of 320 x 240 pixels.



		15

		Standards and Output Performance 

		The Contractor should provide a Thermal Imaging Camera with a colour palette for temperature differentiation.



		16

		Standards and Output Performance 

		The Contractor should provide Thermal Imaging Cameras capable of clearly showing gas flows across a range of temperatures.



		17

		Standards and Output Performance 

		The Contractor should provide Thermal Imaging Cameras that have video and still image recording capabilities. 



Images stored on the equipment must be capable of being easily transferred to host systems without the need for software not included in their standard operating systems.  Download should be via a standard USB cable. 



The camera should be capable of informing the user when the memory limit has been reached.



Downloaded images must be date stamped or have some other way to identify when the image was captured.



		18

		Standards and Output Performance 

		The Contractor should provide Thermal Imaging Cameras that have a spot temperature display.



		19

		Standards and Output Performance 

		Thermal Imaging Cameras must have an on-screen display showing remaining battery charge



		20

		Standards and Output Performance 

		The refresh or update rate must exceed 50Hz



		21

		Standards and Output Performance 

		The object detecting range of the camera must exceed 0oC and 300oC



		22

		Standards and Output Performance 

		Thermal Imaging Cameras should be supplied with the facility to alter the functional settings (with password setting) to support evolving operational procedures.





Indicative Volumes:

The below table shows the indicative volumes of equipment that are likely to be required over the lifetime of the contract, including during the two optional extension periods, should they be utilised. This table is currently indicative and subject to change. 



		Years

		Royal Berkshire Fire and Rescue Service

		Berkshire and Milton Keynes Fire and Rescue Service

		Oxfordshire Fire and Rescue Service

		Total



		21/22

		3

		2

		3

		8



		22/23

		3

		2

		4

		9



		23/24

		3

		3

		4

		10



		24/25

		3

		3

		4

		10



		25/26

		3

		3

		3

		9



		26/27

		3

		2

		3

		8



		27/28

		3

		2

		3

		8



		28/29

		3

		2

		3

		8



		Total

		24

		19

		27

		70







Performance and KPI’s:

[bookmark: _Hlk81301436]Definitions shall be used to determine the rating scale for performance against the Contractors Performance Review Table. If any concerns arise in relation to the Contractor’s performance, the Contracting Authority(s), may choose to hold Performance Review Meetings to address and resolve issues. 



		4-5

		Exceeding Expectations

High Standard

		· Sometimes exceeds and consistently achieves the required standard

· Very few weaknesses

· Limited management support needed



		3-4

		Meeting Expectations

Acceptable Standard

		· Meets required standard

· Few Weaknesses

· Some management support required



		2-3

		Minor Concerns

Below Standard

		· Usually meets but sometimes fails to meet the required standard

· Some weaknesses

· Considerable management support needed



		0-1

		Major Concerns

Failure

		· Cannot meet required standard without excessive management support

· Many Weaknesses









Contractors Performance Review Table

		[bookmark: _Hlk81301469]Item

		Target

		Method of measurement

		Frequency of measurement

		Measured and reviewed by:



		

Delivery

All Goods and services delivered to the agreed location on or before the due date as agreed by both Parties. 



Applies to delivery of:

· The Goods

· Maintenance services

· Parts, spares & consumables

· Training

· any other items properly ordered by FRS

Resolution:

Supervising Officer to determine priority for resolution. Both parties to agree method and timescales for resolution



		

100%

		

Date due v date delivered (at agreed location)



Quarterly statistical return



Quarterly performance review



Complaint’s log

		

Continuous 

		

Contractor





Contractor & FRS



		Compliance with specification:



Goods and services to:

· Fit for purpose

· meet User Requirements, Specification and tender submission including Standards



Resolution:



Supervising Officer to determine priority for resolution. Both parties to agree method and timescales for resolution



		

100%



		Time from issue raised to time issue resolved

No of issues raised

Quarterly statistics

Complaint’s log





		Continuous 

		Contractor



Contractor & FRS



		Quality of Goods & Services:



All Goods to meet agreed quality standards and agreed design

All Services to meet agreed Standards



· number of reported defects

· response to reported defects

· resolution of reported defects



Resolution:

Supervising Officer to determine priority for resolution. Both parties to agree method and timescales for resolution

		



100%

		No of issues raised

Time from issue raised to time issue resolved

Quarterly statistics

Complaints log

		

Continuous 

		

Contractor



Contractor & FRS



		Availability of Goods

Goods spares & parts and consumables to be available as agreed with the Contractor 

Impress stock to be maintained at agreed levels – target 100%



Resolution:

Supervising Officer to determine priority for resolution. Both parties to agree method and timescales for resolution

		



100%

		Date of actual availability v date of anticipated availability

Impress stock level

Quarterly statistics

Complaint’s log

		

Continuous 

		

Contractor & FRS



		Health and Safety

Compliance with the Authority’s health & safety procedures for Contractor’s site visits and on-site reporting

Compliance with requests / requirement for Contractor to assist with / attend H&S investigations and RIDDOR investigations



Resolution:

Supervising Officer to determine priority for resolution. Both parties to agree method and timescales for resolution



		

100%

		H& S - Near miss/Accident Injury reporting

Actual time/date of services provided against target date/time for services to be provided

H&S investigations Quarterly statistics

		

Continuous 

		

Contractor & FRS



		Customer support



First point of contact or second point of contact to be available during working hours (08:30 to 16:30) Monday to Friday except Public Holidays





Attendance at scheduled contract performance review meetings not to fall below 100%

		

100%

		

Actual response times v target response times



Attendance at meetings

		

Continuous 



Quarterly statistics

Complaint’s log

		

Contractor & FRS



		Management information



Quarterly & annual statistical reports, complaints log and any other MI as agreed with the Contracting Authority to be presented to the Contracting Authority one week before scheduled performance review meeting

		100%



		Actual date provided against target date

		Quarterly and annual 

Quarterly statistics

Complaints log

		Contractor and FRS









Interfaces:

The Contractor and the Contracting Authority will remain in contact mostly via email and telephone. In the event of an issue that requires a meeting to take place, this will be arranged. The escalation points for the contract in case needed can be found in the Order Form at Appendix 6 of the ITT. 
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Meeting User Requirement

		Meeting User Requirements - Pass/Fail

		Bidder Name:

		Product/Model type

		Ref. no.		Question		Weighting		Bidder's Response

		Technical merit

		General

		Info		Please provide details of the proposed account manager and deputy contact for this Contract, including their:
• correspondence address,
• telephone number(s) 
• e-mail address		Info Only

		1.1 Meeting User Requirements

		1.1.1		The Thermal Imaging Camera shall be capable of being operated by fire fighters wearing gloves meeting the following (or equivalent) Standards:
- Firefighting gloves meeting Standard BS EN 659:2003+A1:2008 Protective gloves for firefighters;
- General-purpose gloves meeting Standard BS EN 388:2003 Protective gloves against mechanical risks;                                                                                                                - Needs to be easily viewed whilst wearing breathing apparatus;
- Needs to be able to be securely attached to a Firefighters Personal Protective Equipment normally worn during structural firefighting.
- Must be ergonomic.		Pass/Fail

		1.2 Compliance with Regulations, Standards, Marking

		1.2.1		The Thermal Imaging Camera shall comply with the following (or equivalent) Standard:
• BS EN 61000-6-4:2007+A1:2011 (EMC Emission);
• BS EN 61000-6-2:2005 (EMC immunity)
• IP67 (BS EN 60529:1992+A2:2013. (Water-poof/dust resistant)		Pass/Fail

		1.2.2		The Thermal Imaging Cameras and all associated equipment shall be marked in accordance with relevant Regulation(s) and Standard(s), including CE marking as appropriate.		Pass/Fail

		1.3 Construction & Dimensions

		1.3.1		The Contractor shall provide Thermal Imaging Cameras that weigh no more than 1.2kg including battery and securing system.		Pass/Fail

		1.3.2		The Contractor shall provide Thermal Imaging Cameras that have a minimum display screen size of 3.5” (measured diagonally from bottom left corner to top right corner).		Pass/Fail

		1.3.3		The Contractor shall provide Thermal Imaging Cameras that are simple to use,  controlled through the use of push-type button/s and are fully operable whilst wearing firefighting gloves		Pass/Fail

		1.3.4		The Contractor shall provide Thermal Imaging Cameras that are robust, resistant to corrosion and be suitable for use in high-temperature environments. The device will be able to be exposed to a temperature of 250C for 3 minutes or a radiative heat flux of 3kW/m2 for 5 minutes without impairment of operation or damage (cosmetic damage allowable)		Pass/Fail

		1.3.5		The Contractor should provide Thermal Imaging Cameras that have a minimum operating life of at least 10 years, assuming that they are used and maintained in accordance with manufacturer’s guidelines. 

Please describe how the proposed Thermal Imaging Cameras meet this requirement.		Pass/Fail

		1.3.6		Thermal Imaging Cameras shall be supplied with desktop chargers and/or vehicle chargers (as required). Thermal Imaging Cameras to operate on 12 or 24 V power supply and to hold the camera securely during transport including a emergency stop/vehicle crash.
The number and type of chargers will be confirmed at the point of order.		Pass/Fail

		1.3.7		Where the Thermal Imaging Cameras have removable batteries, 2 batteries per camera are to be supplied (each with a minimum operating time of 3 hours)
Lithium Ion batteries are preferred.		Pass/Fail

		1.3.8		Thermal Imaging Cameras to have facility to affix a retractable lanyard with karabiner. Lanyard and karabiner to be designed to resist damage caused by repeated flexing in use.
Retractable lanyard and karabiner to be supplied by the Contractor.		Pass/Fail

		1.3.9		The Contractor shall indicate whether a storage case is available for the product
Please provide external carrier dimensioned drawings of all items being offered including chargers, vehicle cradles and carry cases		Info Only

		1.4 TICs - Standard output performance - All Services are looking at the provision of a basic camera for front line appliances.

		1.4.1		The Contractor should provide Thermal Imaging Cameras that have a minimum infrared sensor resolution of 320 x 240 pixels.		Pass/Fail

		1.4.2		The Contractor should provide a Thermal Imaging Camera with a colour palette for temperature differentiation.		Pass/Fail

		1.4.3		The Contractor should provide Thermal Imaging Cameras capable of clearly showing gas flows across a range of temperatures.		Pass/Fail

		1.4.4		The Contractor should provide Thermal Imaging Cameras that have video and still image recording capabilities. 

Images stored on the equipment must be capable of being easily transferred to host systems without the need for software not included in their standard operating systems.  Download should be via a standard USB cable. 

The camera should be capable of informing the user when the memory limit has been reached.

Downloaded images must be date stamped or have some other way to identify when the image was captured.		Pass/Fail

		1.4.5		The Contractor should provide Thermal Imaging Cameras that have a spot temperature display.		Pass/Fail

		1.4.6		Thermal Imaging Cameras must have an on-screen display showing remaining battery charge		Pass/Fail

		1.4.7		The refresh or update rate must exceed 50Hz		Pass/Fail

		1.4.8		The object detecting range of the camera must exceed 0oC and 300oC		Pass/Fail

		1.4.9		Bidders must confirm the temperature operating range and durations for their proposed cameras.		Information Only

		1.4.10		Thermal Imaging Cameras should be supplied with the facility to alter the functional settings (with password setting) to support evolving operational procedures.		Pass/Fail

		1.5 Enhanced

		1.5.1		The Contractor should provide Thermal Imaging Cameras that have a recording function for instant playback on the training ground.		Information Only



&RRESTRICTED
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Delivery

		Delivery (30%)

		Bidder Name

		Ref. no.		Question		Weighting		Bidder's Response

		2.1 Delivery

		2.1.1		The Contractor should produce a delivery schedule indicating the lead-time from receipt of an official Purchase Order to delivery.
Please provide a delivery schedule indicating the lead-time from receipt of an Official Purchase Order to delivery.		5%

		2.2 Training

		2.2.1		The Contractor should provide training programmes and the necessary resources for the Service’s instructors to be able to cascade training to Service personnel in the following (but not limited to):
• How to use the Goods;
• The importance of complying with the manufacturer’s instructions;
• How to store the Goods when not in use;
• How to inspect the Goods, before and after use;
• How to clean the Goods after exposure to products of combustion and infectious materials.		10%

		2.3 Maintenance, repair & documentation

		2.3.1		Please provide a comprehensive parts list identifying replacement parts and ensure that their associated costs are included in the pricing schedule.		10%

		2.3.2		Please provide details of specialist tool and maintenance testing kits available to purchase to enable maintenance and repair activities to be undertaken by in-house personnel.		10%

		2.3.3		The Contractor should provide documentation, manuals and guidance, including:
• User operating manuals;
• Routine cleaning / maintenance;
• Technical Maintenance manuals including Inspection regime.
These must be electronic and in a format that can be placed on the service document management system and must be freely able to be used across the service.		10%

		2.3.4		Please detail the defect process and the timescales for providing loan equipment whilst the TIC is 'off the run'		10%

		2.4 Health & Safety

		2.4.1		Please provide copies of your manual handling and risk assessment reports for the goods being supplied.		5%

		2.5 Warranty

		2.5.1		The Contractor should provide details of the length and provision of any Initial or Extended Warranty, including exclusions and procedures for notification of defects, collection and return of Thermal Imaging Cameras and their rectification.		15%

		2.6 Quality Assurance and contract management

		2.6.1		Please provide details of your quality assurance and control procedures/system		10%

		2.6.2		Please explain how your organisation intends to deliver to the provisions of Contract, including
• contract management,  
• performance management.		10%

		2.7 Social Value

		2.7.1		The Contractor should support local communities and either add or could add value during the life of the Call-off Contract to the local economy of your business area and /or in the Service’s area.		5%



&RRESTRICTED
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Delivery Scoring Matrix

		





Comment

Judgement

Marks

Clear, relevant and well detailed response that addresses all the
requirements and provides the evaluator with confidence that the service
will be provided to an excellent standard. Demonstrates in detail how all the
relevant requirements of the specification will be met.

Excellent

Clear and relevant response that addresses all the requirements and
provides the evaluator with confidence that the service will be provided to a
good standard. Demonstrates how all or most of the relevant requirements
of the specification will be met. The information may lack relevant detail in

areas, but this does not cause the evaluator concern over the future delivery
of services.

Good

Response addresses all or most of the requirements and provides the
evaluator with confidence that the service will be provided to an
acceptable standard. Demonstrates how all or most of the relevant
requirements of the specification will be met. However, the information
lacks some relevant detail and/or raises issues which causes the evaluator
minor concern over the future delivery of services.

satisfactory

Response addresses all or some of the requirements but does not provide
the evaluator with confidence that the service will be provided to an
acceptable standard. Demonstrates how all or most of the relevant
requirements of the specification will be met. However, the information is
lacking relevant detail and/ o raises issues which gives the evaluator more
than minor concern over the future delivery of the services.

Unsatisfactory

Response addresses all or some of the requirements but does not provide
the evaluator with confidence that the service will be provided to an
acceptable standard. Fails to demonstrate how most of the relevant
requirements of the specification will be met.

poor

Response does not address any o the requirements. Response fails to
provide the evaluator with confidence that the service will be provided to an
acceptable standard. Does not demonstrate how any of the relevant
requirements of the specification will be met.

Failed
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Scoring Matrix





Evaluation

		Practical Evaluation (30%)

		Bidder Name:

		Product/Model type



		Model XX

		Ref		Requirement 		Weighting		Score (out of 5)		Comments 

		1		The Thermal Imaging Camera was simple and uncomplicated in use.  		10

		2		The Thermal Imaging Camera  could be operated with one hand and wearing fire gloves.		5

		3		The Thermal Imaging Camera  is easy to handle and comfortable for prolonged use.		5

		4		The Thermal Imaging Camera was suitable to attach to the User’s tunic and/or BA set by means of a karabiner (or similar) 		5

		5		The retractable lanyard was robust and extends/ retracts smoothly with minimum user effort, and is sufficiently powerful to support the weight of the Thermal Imaging Camera without extending		5

		Camera

		6		Temperature readings on the screen could be easily understood and interpreted (both colourisation and reading).		5

		7		The clarity of the picture was sufficient to allow a firefighter wearing BA to quickly understand the environment being viewed.		10

		8		The Thermal Imaging Camera was able to track effectively (with the image on the screen updating quickly and smoothly)		5

		9		Objects and surfaces at different temperatures could be easily differentiated from each other.		10

		10		The Thermal Imaging Camera could easily identify bodies, personnel and flow paths of hot fire gases.		10

		11		The Thermal Imaging Camera was ergonomically comfortable to use and felt well-balanced.		5

		12		The Thermal Imaging Camera was able to be charged easily.		5

		13		The Thermal Imaging Camera  functioned effectively throughout the trial and there was no loss of display or functionality.		5

		Download

		14		The downloading of video images was uncomplicated.		10

		15		The downloaded video images were clear.		5





image1.png

Comment

Judgement

Marks
available

Excellent level of performance comprehensively exceeds the specification
requirements. Contains innovative design solution(s), excellent
functionality/operability, erganemics and manoeuvrability.

Excellent

Good level of performance provides the evaluator with confidence that the
service will be provided to a good standard. Product demonstrates a good
level of functionality/operability, good ergonomics & manoeuvrability.

Good

Satisfactory level of performance demonstrates all or most of the
requirements and provides the evaluator with confidence that the
specification will be met to an acceptable standard. Satisfactory ergonomics
& manoeuvrability.

Satisfactory

Unsatisfactory level of performance. Does not provide the evaluator with
confidence that the product will meet the requirement to an acceptable
standard.

Unsatisfactory

Poor level of performance, functionality/operability, ergonomics &
manoeuvrability. Fails to demonstrate how most of the relevant
requirements of the specification will be met

Poor

Does not demanstrate how any of the relevant requirements of the
specification will be met. Test incomplete, unable to operate tests, failure of
equipment.

Failed
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Sheet1

		General Guidance

		Tendered prices must include all costs, for example, packaging and delivery, travel, accommodation, subsistence, insurance unless otherwise stated. No more than two models may be provided and priced for. Prices must be quoted in £ GBP sterling, excluding VAT. The volumes stated within the tender documents, including within this pricing schedule, are indicative and subject to change.



		How to Complete The Schedule

		Please complete the tab called "Pricing Schedule". Please enter the name of each model that each quote relates to in columns C11, D11 and E11.   Please fill in all of the fields highlighted in yellow with the relevant prices. (B4, C14, D14, E14, C17, D17, E17, C24, D24, E24, C25, D25, E25, C28, E28, D28, C29, D29, E29, C33, D33, E33, C36, D36, E36, C44, D44, E44, C45, D45, E45, C48, D48, E48, C49, D49, E49, C52, D52, E52, C53, D53, E53, C56, D56, E56, C57, D57 and E57). The costs of each category combined (i.e. the total cost), will automatically calculate at row 59. This cost will be used for evaluation purposes. If you provide one model, the single actual cost will be used to determine your overall price score. If you provide more than one model, both models will be assessed and scored separately both in terms of price and throughout the procurement exercise and will not be combined or averaged at any point. No more than two models may be provided. 





Pricing schedule

		Thermal Imaging Cameras



		Bidder Name 

		Pricing Schedule



		Total cost of Thermal Imaging Cameras, including ancillary items



		DETAILS		Volume (Overall)		Model 1 [Please state model]		Model 2 [Please state model]		Comments

		Thermal Imaging Camera

		Oxfordshire FRS ( Thames Valley ) 

		Total cost of device with 2 x batteries, retractable lanyard and case (£ per item)		27		£   - 0		£   - 0



		Berkshire FRS

		Total cost of device with 2 x batteries, retractable lanyard and case (£ per item)		19		£   - 0		£   - 0



		Buckinghamshire FRS

		Total cost of device with 2 x batteries, retractable lanyard and case (£ per item)		24		£   - 0		£   - 0



		Warranty Period

		Camera and Retractable Lanyard

		Initial Warranty		70		£   - 0		£   - 0

		Extended Warranty		70		£   - 0		£   - 0



		Battery

		Initial Warranty		70		£   - 0		£   - 0

		Extended Warranty		70		£   - 0		£   - 0



		Training

		Oxfordshire FRS

		Train the Trainer				£   - 0		£   - 0



		Berkshire FRS

		Train the Trainer				£   - 0		£   - 0



		Bukinghamshire FRS

		Train the Trainer





		Charging Units

		Oxfordshire FRS

		Charging unit desktop (per unit)				£   - 0		£   - 0

		Charging unit vehicle (per unit)				£   - 0		£   - 0



		Berkshire FRS

		Charging unit desktop (per unit)				£   - 0		£   - 0

		Charging unit vehicle (per unit)				£   - 0		£   - 0



		Buckinghamshire FRS

		Charging unit desktop (per unit)				£   - 0		£   - 0

		Charging unit vehicle (per unit)				£   - 0		£   - 0



		Other  - please specify

		Replacement battery (per unit)				£   - 0		£   - 0

		Charging unit vehicle (per unit) 				£   - 0		£   - 0



		Total Cost				£   - 0		£   - 0



		Tendered prices must include all costs, for example, packaging and delivery, travel, accommodation, subsistence, insurance unless otherwise stated. The volumes stated within the tender documents, including within this pricing schedule, are indicative and subject to change. All prices must be in GBP £ and exclude VAT.
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Contract for Provision of Thermal Imaging Cameras



Reference I-1393

To Oxfordshire County Council 



I/we the undersigned, having examined and accepted the ITT documentation, DO HEREBY OFFER to provide the Services upon and subject to the terms and conditions set out in such Contract Conditions, Specification and other documents as are contained or incorporated in the ITT documentation at the prices and rates contained in the Pricing Schedule and in accordance with the documents forming our Tender.  This offer remains valid and open for acceptance for six months.



If this offer is accepted, we will execute such documents in the form of the Contract within 14 days of being called on to do so.



This is a bona fide Tender intended to be competitive.

 

The amount of my/our Tender has not been calculated by agreement or arrangement with any person other than the Council and the amount of my/our Tender has not been communicated to any person until after the closing date for the submission of Tenders and in any event not without the consent of the Council.



I/we have not and will not enter into any agreement or arrangement with any person that they shall refrain from tendering, that they shall withdraw or vary the amount of any tender once offered or otherwise collude with any person with the intent of preventing or restricting full competition. 



I/we have not canvassed and will not, before the evaluation process, canvass or solicit any member or officer, employee or agent of the Council in connection with the award of the Contract and no person employed by me/us has done or will do any such act.



		Signature

Duly authorised for and on behalf of the Tenderer. 

Electronic/typed signatures are acceptable

		



		Position Held

		Click or tap here to enter text.

		Name and Address of Tenderer

		Click or tap here to enter text.

		Dated

		Click or tap here to enter text.





[bookmark: _GoBack]It must be clearly shown whether the Tenderer is a limited company, partnership or single individual trading in his own or another name, etc, and also if the person signing is not the actual Tenderer, the capacity in which s/he signs or is employed. 
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[bookmark: _Toc81298525]ORDER FORM AND CALL-OFF TERMS AND CONDITIONS

Part 1 – Order Form



Between

Oxfordshire County Council [footnoteRef:2] [2:  Drafting Note: Separate Order Forms in common form will be entered into by each of the following respective Fire Authorities; Royal Berkshire Fire and Rescue Service (RBFRS); Buckinghamshire Fire and Rescue Service (BFRS) and Oxfordshire County Council (OCC-FRS) in relation to their respective requirements as detailed in the ITT.
] 


And

NAME OF CONTRACTOR





Relating to the supply of

Thermal Imaging Cameras - I-1393 

Via the following Lot/s of the Framework Agreement

Lot 5 – Thermal Imaging Cameras





Framework Agreement Reference: C002687

Call-Off Contract Reference: I-1393 
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[bookmark: _Toc338419955][bookmark: _Toc340042411][bookmark: _Toc81298526]Introduction and Background



This Order Form is issued subject to the provisions of the framework agreement entered into between West Midlands Fire and Rescue Authority and the Contractor on [DATE] ("Framework Agreement").  The Contractor agrees to supply the Goods and/or Services specified below on and subject to the terms of this Contract and for the avoidance of doubt this Contract consists of the terms set out in this Order Form and the Call-Off Terms, together with the Schedules thereto.



This Order Form outlines the Good and Services to be supplied and performance monitoring processes that are applicable to the Contract. 



Forming the Contract



The Contracting Authority shall enter into a Contract by sending this Order Form to the Contractor for the provision of the Goods and Services referred to in this Order Form.

The Contractor shall enter into the Contract by returning a signed copy of this Order Form to the Contracting Authority.

The Contract shall be formed when the Contracting Authority acknowledges the receipt of the signed copy of the Order Form.

[bookmark: _Toc338419956][bookmark: _Toc340042412][bookmark: _Toc81298527]Contract Period



The period of the Contract shall be:



Commencement Date: 	[March 2022]

	Expiry Date:			[March 2026]

            Ability to Extend:	 

[bookmark: _Toc338419957][bookmark: _Toc340042413]The Contracting Authority may, in accordance with Clause 3 of the Call Off Terms, extend the Initial Term for up to an additional 48 months in aggregate on the same terms upon written notice to the Contractor provided always that, unless otherwise agreed with the Contractor, no less than 3 months prior written notice shall be given on each occasion.




[bookmark: _Toc81298528]Contractor

The Contractor has been included on the Framework Agreement following a tender procedure conducted under an OJEU Open Procedure, as defined in the Public Contracts Regulations 2015.  The details of the Contractor are as follows: 



		Name:

		



		Correspondence address:

		



		Telephone:

		



		Fax:

		



		General e-mail address:

		



		Website:

		



		Registered office address:

		



		Company registration number:

		







[bookmark: _Toc338419958][bookmark: _Toc340042414][bookmark: _Toc81298529]Notices

In accordance with clause 6 (Notices) of the Call-Off Terms and Conditions notices shall be delivered to the following addresses:

(a) For the Contracting Authority:



		Address for Notices:

		County Hall, New Road, Oxford, OX1 1ND



		For the attention of:

		Amy Keylock



		Fax:

		NA



		E-mail address:

		ProcurementandContractManagement.Enquiries@Oxfordshire.gov.uk 







(b) For the Contractor

		Address for notices:

		



		For the attention of:

		



		Fax:

		



		E-mail address:

		











[bookmark: _Toc338419959][bookmark: _Toc340042415][bookmark: _Toc81298530]Invoices

Invoices must be sent to the following address, quoting the official purchase order number

		Address for invoices:

		Rewley Road Fire Station, Rewley Road, Oxford, OX1 2EH



		For the attention of:

		Richard Woodward



		E-mail address:

		Richard.Woodward@Oxfordshire.gov.uk 







[bookmark: _Toc338419960][bookmark: _Toc340042416][bookmark: _Toc81298531]Key Personnel 

[bookmark: _Toc338419961][bookmark: _Toc340042417][bookmark: _Toc81298532]The Contractor



Primary contact:

		Name:

		



		Position:

		



		Responsible for:

		



		Contact address:

		



		Telephone number:

		



		Mobile:

		



		Fax number:

		



		E-mail address:

		









Escalation:

		Name:

		



		Position:

		



		Responsible for:

		



		Contact address:

		



		Telephone number:

		



		Mobile:

		



		Fax number:

		



		E-mail address:

		









Payment and invoice queries:

		Name:

		



		Position:

		



		Responsible for:

		



		Contact address:

		



		Telephone number:

		



		Mobile:

		



		Fax number:

		



		E-mail address:

		





[bookmark: _Toc338419962][bookmark: _Toc340042418]

Contact for transfer of Personal Data (see Data Protection clause 40):



		Name:

		



		Position:

		



		Responsible for:

		



		Contact address:

		



		Telephone number:

		



		Mobile:

		



		E-mail address:

		







[bookmark: _Toc81298533]The Authority



Primary contact[footnoteRef:3]: [3:  Drafting Note – details of Primary Contact, Escalation and Payment / Invoice Queries to be added for BFRS and RBFRS Order Form, as appropriate, in substitution of the details given.] 


		Name:

		Richard Woodward 



		Position:

		Station Manager



		Responsible for:

		Operational Contract Management 



		Contact address:

		Rewley Road Fire Station, Rewley Road, Oxford, OX1 2EH



		Telephone number:

		NA



		Mobile:

		07900407343 or 07946160187



		Fax number:

		NA



		E-mail address:

		Richard.Woodward@Oxfordshire.gov.uk 









Escalation:

		Name:

		Jason Crapper



		Position:

		Area Manager 



		Responsible for:

		Operational Contract Management 



		Contact address:

		Rewley Road Fire Station, Rewley Road, Oxford, OX1 2EH



		Telephone number:

		NA



		Mobile:

		07766498055



		Fax number:

		NA



		E-mail address:

		Jason.Crapper@Oxfordshire.gov.uk







Payment and invoice queries:

		Name:

		Richard Woodward 



		Position:

		Station Manager



		Responsible for:

		Operational Contract Management 



		Contact address:

		Rewley Road Fire Station, Rewley Road, Oxford, OX1 2EH



		Telephone number:

		NA



		Mobile:

		07900407343 or 07946160187



		Fax number:

		NA



		E-mail address:

		Richard.Woodward@Oxfordshire.gov.uk 





[bookmark: _Toc338419963][bookmark: _Toc340042419][bookmark: _Toc81298534]Summary of Goods and Services

[bookmark: _Toc339967721]

The Goods and Services required via the Call-Off Contract are detailed within appendix 5 of this Order Form. 



Where a Further Competition has been used to appoint the Contractor, the Invitation to Tender and Contractors response shall form part of the Call-Off Contract.



The requirements stipulated within the Framework Agreement C002687 shall apply to the Call-Off Contract.



[bookmark: _Toc81298535]Delivery of Goods and/or Services





		Goods shall be delivered[footnoteRef:4] at: [4:  Respective delivery / service addresses are given for each of the respective Fire Authorities – although it will be the case that separate Call Off Contracts will be issued for each.] 




		Delivery date/ time:



		Oxfordshire Fire and Rescue Service, Rewley Road Fire Station, Rewley Road, Oxford, OX1 2EH

		From contract start date



		Buckinghamshire Fire and Rescue Service Headquarters, Stocklake, Aylesbury, HP20 1BD

		From contract start date



		Royal Berkshire Fire and Rescue Service, Newsham Court, Reading RG31 7SD 

		From contract start date









		Services shall be delivered at:



		Delivery date/ time:



		Oxfordshire Fire and Rescue Service, Rewley Road Fire Station, Rewley Road, Oxford, OX1 2EH

		From contract start date



		Buckinghamshire Fire and Rescue Service Headquarters, Stocklake, Aylesbury, HP20 1BD

		From contract start date



		Royal Berkshire Fire and Rescue Service, Newsham Court, Reading RG31 7SD 

		From contract start date









If so, required by the Contracting Authority, the Contractor shall produce within one (1) Month of the Commencement Date implementation and delivery plans to be agreed by the Supervising Officer, which shall form part of this Contract. 



The timescale within which the Goods and Services shall be provided shall be in accordance with this Order Form and the agreed implementation and delivery plans.



[bookmark: _Toc338420003][bookmark: _Toc340042446]


[bookmark: _Toc81298536]Summary of the Contractor’s Responsibilities:	



The Contractor shall be responsible.



· for providing high quality Goods and cost effective, efficient, professional Services, complying with all legal requirements including Health and Safety legislation, whilst considering and mitigating the impact of their operations on the environment

· for the supply of staff as may be required for the provision of the Goods and Services and the administration relating thereto

· for appointing a person to be responsible for the provision of the Goods and Services, providing the Contracting Authority with the names and contact details of that person and of the person(s) who will deputise for such person in their absence and for keeping such information complete and up to date

· for compliance with all statutory provisions or regulations relating to the provision of the Goods and Services

· for providing the Contracting Authority with copies of all relevant documentation to demonstrate that the Goods comply with the prevailing Standards throughout the period of the Call-off Contract

· for notifying the Contracting Authority promptly of any issue that does or could prevent or hinder the Contractor in the performance of the Call-off Contract or where the Contractor becomes aware of any failure on its part to perform all or part of the Call-off Contract

· for the keeping and maintaining of books of account relating to the provision of the Goods and Services including records for VAT and audit purposes

· for providing sufficient supporting documentation to accompany invoices to enable the Contracting Authority to have a clear understanding of all charges associated with the provision of the Goods and Services.  



[bookmark: _Toc457387609]Business Continuity:

The Contractor shall:



· if required, provide the Contracting Authority, on request, with a copy of its Disaster Recovery and Business Continuity Plans.

[bookmark: _Toc338420004][bookmark: _Toc340042447][bookmark: _Toc81298537]Summary of the Contracting Authority’s Responsibilities	



The Contracting Authority shall;

· appoint a Supervising Officer, shall promptly notify the Contractor the identity and full contact details of such person and shall notify the Contractor of all others authorised to act on behalf of or in place of the Supervising Officer 

· proactively engage with the Contractor in monitoring the performance of the Call-off Contract and the Contractor

[bookmark: _Ref23744357][bookmark: _Ref113855489][bookmark: _Toc81298538]Monitoring Schedule



[bookmark: _Toc338420007][bookmark: _Toc340042450][bookmark: _Toc81298539]General

· The Contracting Authority may monitor the performance of the Contractor by any means, which are practical and reasonable.



· The Contract shall be monitored against this Service Level Agreement incorporating Key Performance Indicators and key performance targets, as agreed between the Contractor and the Contracting Authority.



Any performance issues, non-compliances or failure against the Contract will be managed by the Contracting Authority.



The objectives of this Schedule are to:

· ensure that the Goods and Services are delivered to a consistent quality standard that meet the requirements of the Contracting Authority;



· provide a mechanism whereby the Contracting Authority can understand the level of performance per Goods and Services delivered, and quickly identify performance issues or failures to enable corrective action plans to be developed and deployed;



· create a platform to enable continuous improvement in the levels of delivery of Goods and provision of Service Levels provided to the Contracting Authority and thereby enhance and increase value for money.



[bookmark: _Toc81298540]Quality Monitoring

· The Contractor shall monitor the provision of the Goods and Services, in accordance with the provisions of the Service Level Agreement, on a daily basis to ensure that compliance with the Contract documentation, keeping a written record of all deficiencies, key performance events and Force Majeure events.



[bookmark: _Toc338420008][bookmark: _Toc340042451][bookmark: _Toc81298541]Performance Review Meetings



1. If required the Contracting Authority and the Contractor, the Parties, shall meet to discuss their respective levels of satisfaction in respect of the Call-off Contract and to agree any changes necessary to address areas of dissatisfaction.



· The Contractor shall ensure that a suitable member of the Contractor’s personnel attends monitoring meetings, together with such other meetings as are reasonably required by the Contracting Authority in relation to the performance of the Contractor under the Call-off Contract.



· Performance review meetings will take place quarterly or more frequently if necessary.



The location of the meetings will be at:

· Oxfordshire Fire and Rescue Service, Rewley Road Fire Station, Rewley Road, Oxford, OX1 2EH

· Buckinghamshire Fire and Rescue Service Headquarters, Stocklake, Aylesbury, HP20 1BD

· Royal Berkshire Fire and Rescue Service, Newsham Court, Reading RG31 7SD 





or at a location as may be agreed between the Parties from time to time.





· The Contractor shall produce an agenda, incorporating items requested by the Contracting Authority, one week in advance of the review.



· The Contractor shall minute the proceedings of such meeting(s) and such minutes shall be forwarded to the Contracting Authority for acceptance within ten working days of the meeting.  Once the minutes, including any agreed changes thereto, have been agreed and signed by the Parties, such minutes shall be deemed to be an authoritative record of the matters discussed and agreed.



· Should the most appropriate member of the Contractor's staff be unable to attend the meeting, then a suitable replacement of equivalent status shall be fully briefed and shall attend on his behalf.



· The Contractor is responsible for providing management information and statistical information as required by the Contracting Authority.  The exact format of the statistics and the information and level of detail required to be included in it shall be that reasonably specified from time to time by the Supervising Officer and shall be provided within such timescale as the Supervising Officer may reasonably specify. The Supervising Officer may vary this from time to time as the need arises.



[bookmark: _Toc81298542][bookmark: _Toc338420010][bookmark: _Toc340042453]Key Performance Indicators 



· The Key Performance Indicators and key performance targets set out in Appendix 1 will apply in respect of the performance by the Contractor of the Contract.  



· The Contractor shall, on a quarterly basis, monitor and record the Contractor’s performance of the Contract by reference to the criteria applicable to each of the Key Performance Indicators (as summarised in the table in Appendix 1), including any Force Majeure Events, deficiencies and complaints for the purpose of preparing and delivering to the Contracting Authority a quarterly Key Performance Indicator Report.

[bookmark: _Toc81298543]Response Times/Priority for Resolutions



Timescales and actions for resolution of issues shall be considered on a case-by-case basis by the Supervising Officer. The Supervising Officer and the Contractor shall agree actions and timescales for resolution, and time shall be of the essence.

		Problem Priority

		Status

		Impact



		Priority 1

		Mission critical

		Serious health and safety, operational or financial impact and/or is preventing operational services



		Priority 2

		Extremely urgent

		Significant health and safety or financial impact and/or is disrupting operational services



		Priority 3

		Urgent

		Medium health and safety or financial impact and/or is delaying operational services



		Priority 4

		Medium priority

		Minimal health and safety or financial impact and/or has a minor impact on operational services



		Priority 5

		Low Priority

		No health and safety or financial impact and/or has a low impact on operational services














BY SIGNING AND RETURNING THIS ORDER FORM THE CONTRACTOR AGREES to enter a legally binding contract with the Contracting Authority to provide the Goods and Services.  The Parties hereby acknowledge and agree that they have read the Call-Off Terms and the Order Form and by signing below agree to be bound by the terms of this Contract.

		For and on behalf of the Contractor:



		Name and Title

		



		Signature

		



		Date

		







		For and on behalf of the Contracting Authority:



		Name and Title

		



		Signature

		



		Date

		







		



		

Name and Title

		



		Signature

		



		Date
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[bookmark: _Toc323049505]ORDER FORM

[bookmark: _Toc81298544]Appendix 1 – Key Performance Indicators and Key Performance Targets



These Key Performance Indicators and targets shall be applicable for the life of the Goods and Services, unless agreed otherwise with the Contracting Authority.

[bookmark: _Hlk81299735]Definitions shall be used to determine the rating scale for performance against the Contractors Performance Review Table. If any concerns arise in relation to the Contractor’s performance, the Contracting Authority(s), may choose to hold Performance Review Meetings to address and resolve issues. 



		4-5

		Exceeding Expectations

High Standard

		· Sometimes exceeds and consistently achieves the required standard

· Very few weaknesses

· Limited management support needed



		3-4

		Meeting Expectations

Acceptable Standard

		· Meets required standard

· Few Weaknesses

· Some management support required



		2-3

		Minor Concerns

Below Standard

		· Usually meets but sometimes fails to meet the required standard

· Some weaknesses

· Considerable management support needed



		0-1

		Major Concerns

Failure

		· Cannot meet required standard without excessive management support

· Many Weaknesses

























Contractors Performance Review Table

		[bookmark: _Hlk81293722]Item

		Target

		Method of measurement

		Frequency of measurement

		Measured and reviewed by:



		

Delivery

All Goods and services delivered to the agreed location on or before the due date as agreed by both Parties. 



Applies to delivery of:

· The Goods

· Maintenance services

· Parts, spares & consumables

· Training

· any other items properly ordered by FRS

Resolution:

Supervising Officer to determine priority for resolution. Both parties to agree method and timescales for resolution



		

100%

		

Date due v date delivered (at agreed location)



Quarterly statistical return



Quarterly performance review



Complaint’s log

		

Continuous 

		

Contractor





Contractor & FRS



		Compliance with specification:



Goods and services to:

· Fit for purpose

· meet User Requirements, Specification and tender submission including Standards



Resolution:



Supervising Officer to determine priority for resolution. Both parties to agree method and timescales for resolution



		

100%



		Time from issue raised to time issue resolved

No of issues raised

Quarterly statistics

Complaint’s log





		Continuous 

		Contractor



Contractor & FRS



		Quality of Goods & Services:



All Goods to meet agreed quality standards and agreed design

All Services to meet agreed Standards



· number of reported defects

· response to reported defects

· resolution of reported defects



Resolution:

Supervising Officer to determine priority for resolution. Both parties to agree method and timescales for resolution

		



100%

		No of issues raised

Time from issue raised to time issue resolved

Quarterly statistics

Complaints log

		

Continuous 

		

Contractor



Contractor & FRS



		Availability of Goods

Goods spares & parts and consumables to be available as agreed with the Contractor 

Impress stock to be maintained at agreed levels – target 100%



Resolution:

Supervising Officer to determine priority for resolution. Both parties to agree method and timescales for resolution

		



100%

		Date of actual availability v date of anticipated availability

Impress stock level

Quarterly statistics

Complaint’s log

		

Continuous 

		

Contractor & FRS



		Health and Safety

Compliance with the Authority’s health & safety procedures for Contractor’s site visits and on-site reporting

Compliance with requests / requirement for Contractor to assist with / attend H&S investigations and RIDDOR investigations



Resolution:

Supervising Officer to determine priority for resolution. Both parties to agree method and timescales for resolution



		

100%

		H& S - Near miss/Accident Injury reporting

Actual time/date of services provided against target date/time for services to be provided

H&S investigations Quarterly statistics

		

Continuous 

		

Contractor & FRS



		Customer support



First point of contact or second point of contact to be available during working hours (08:30 to 16:30) Monday to Friday except Public Holidays





Attendance at scheduled contract performance review meetings not to fall below 100%

		

100%

		

Actual response times v target response times



Attendance at meetings

		

Continuous 



Quarterly statistics

Complaint’s log

		

Contractor & FRS



		Management information



Quarterly & annual statistical reports, complaints log and any other MI as agreed with the Contracting Authority to be presented to the Contracting Authority one week before scheduled performance review meeting

		100%



		Actual date provided against target date

		Quarterly and annual 

Quarterly statistics

Complaints log

		Contractor and FRS





[bookmark: _Toc340752289]
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ORDER FORM

[bookmark: _Toc458066536][bookmark: _Toc81298545]Appendix 2 – Pricing Schedule



[bookmark: _Ref311745117]The Contract Price payable by the Contracting Authority (including any applicable discount but excluding VAT), payment profile and method of payment (e.g. BACS)):



[Contracting Authority to insert the Pricing Schedule for all Goods and/or Services.



Optional terms where the Contact Price is subject to indexation (delete as applicable):



[bookmark: main]Base CPI Month: 46th MONTH FROM THE COMMENCEMENT DATE.



Base Contract Price: £[INSERT STARTING CONTRACT PRICE].



Contract Price: the initial Contract Price of £[AMOUNT] and then as revised pursuant to these provisions.



CPI: the Consumer Prices Index or any official index replacing it.



Review Date: fifth and subsequent annual anniversary of the Commencement Date.



[bookmark: a654162]Review of the Contract Price

Call-off contract



Prices shall be fixed and firm for the initial 48 -month period of the Call-off Contract period. Prices shall, if the option to extend the Call Off Contract period is exercised by the Contracting Authority, then be subject to review annually thereafter, in line with the Consumer Price Index and agreed between the Contracting Authority and the Contractor.



Any request for increase in prices in the Call-off Contract shall be subject to one months’ notice in writing, and a demonstration of additional costs incurred by the Contractor. No price increase will be accepted unless agreed in writing by the Contracting Authority.



Costs of delivery and packaging shall be included in the price of the Goods and services, unless otherwise indicated in the Pricing Schedule.



The indexed contract price for a Review Date shall be determined by multiplying the Base Contract Price by the All-Items index value of the CPI for the month two months before the month in which that Review Date falls, then dividing the product by the All Items index value of the CPI for the Base CPI Month.



The Contracting Authority shall calculate the indexed Contract Price as soon as reasonably practicable and shall give the Contractor written notice of the indexed Contract Price as soon as it has been calculated.







ORDER FORM

[bookmark: _Toc458066537][bookmark: _Toc54098223][bookmark: _Toc81298546]Appendix 3 – Data Security and Commercially Sensitive Information 

[bookmark: _Toc427664776][bookmark: _Toc396395958]

DATA SECURITY 



In this Appendix the following definitions shall apply:



		Breach of security

			means the occurrence of:

a)	any unauthorised access to or use of the Services, the Contractor System and/or any ICT, information or data (including the Confidential Information and the Contracting Authority Data) used by the Contracting Authority and/or the Contractor in connection with the Contract; and/or

b)	the loss and/or unauthorised disclosure of any information or data (including the Confidential Information and the Contracting Authority Data), including any copies of such information or data, used by the Contracting Authority and/or the Contractor in connection with the Contract,	



		Contracting Authority Data

			means:

a)	the data, text, drawings, diagrams, images or sounds (together with any database made up of any of these) which are embodied in any electronic, magnetic, optical or tangible media, including any Confidential Information belonging to the Contracting Authority, and which:

i)	are supplied to the Contractor by or on behalf of the Contracting Authority; or

ii)	the Contractor is required to generate, process, store or transmit pursuant to this Contract; or

b)	any Personal Data for which the Contracting Authority is the Data Controller;



		Contractor System

		means the information and communications technology system used by the Contractor in supplying the Services;



		Data Protection Policy

		means the Contracting Authority's security policy in force as at the Commencement Date (a copy of which has been supplied to the Contractor), as updated from time to time and notified to the Contractor;









1. Introduction



1.1	The Contractor acknowledges that it will hold “low level” information concerning the Contracting Authority’s employees, for the purposes of managing the Goods and Services provided pursuant to the Contract. This information includes but is not limited to name, station or location; size of Personal Protective Equipment issued and date of issue.



Accordingly, the Contractor must ensure the security of this data in accordance with the provisions of the Data Protection Act 2018, the General Data Protection Regulation (GDPR) and the requirements of the Information Commissioner.







Data Processor Agreement

Processing, Personal Data and Data Subjects 

1. The Contractor shall comply with any further written instructions with respect to processing by the Customer. 

2. Any such further instructions shall be incorporated into this Annex. 

		Description

		Details



		Subject matter of the processing

		Provision of the thermal imaging cameras and related customer support and maintenance services. 





		Duration of the processing

		For the period of Contract I-1393



		Nature and purposes of the processing

		The data shall be held and solely for the purposes of recording and managing personal protective equipment issued by the Authority to individual personnel.



The data shall be held, securely, by the Contractor, which shall only be accessible by authorised personnel.



Authorised personnel shall include the Contractors staff responsible for the management and processing of the personal protective equipment.



No data shall be released, transmitted or otherwise shared, except with Authority’s personnel who are named in this Service Level Agreement.





		Type of Personal Data

		•	Name

•	PR number

•	Location





		Categories of Data Subject

		Staff of Contracting Authority.





		Plan for return and destruction of the data once the processing is complete UNLESS requirement under union or member state law to preserve that type of data 



		Data shall be retained for the duration of Contract (insert contract reference)



On expiry of the Contract (insert contract reference)

the Contractor shall provide the Authority with copies of the data in a format to be agreed at that time. 



The Contractor shall then delete and remove all records relating to the Authority’s staff and personal protective equipment. 



The Contractor shall hold and process the data on a secure server, with restricted access, in the UK.







2. Principles of Security



2.1 The Contractor acknowledges that the Contracting Authority places great emphasis on confidentiality, integrity and availability of information and consequently on the security of the Contractor Premises and the security for the Contractor System. The Contractor also acknowledges the confidentiality of the Contracting Authority's Data.



2.2 The Contractor shall be responsible for the security of the Contractor System and shall at all times provide a level of security which:



a) 	is in accordance with Good Industry Practice and Law;

b) 	complies with the Data Protection Policy;

c) 	meets any specific security threats to the Contractor System; and

d) 	complies with the requirements of the Data Protection Act 2018, the General Data Protection Regulation (GDPR) and the Information Commissioners Office.



2.3 Without limiting to the paragraph above, the Contractor shall at all times ensure that the level of security employed in the provision of the Services is appropriate to minimise the following risks:



a)	the occurrence of a Breach of Security;

b)	loss of integrity of Contracting Authority Data;

c)	loss of confidentiality of Contracting Authority Data;

d)	unauthorised access to, use of, or interference with Contracting Authority Data by any person or organisation;

e)	unauthorised access to network elements and buildings;

f)		use of the Contractor System or Services by any third party in order to

gain unauthorised access to any computer resource or Contracting Authority Data; and

g)		loss of availability of Contracting Authority Data due to any failure or compromise of the Services.



3.   Audit and Testing



3.1 The Contractor shall review the security measures contained in the Data Protection Policy and procedures ("Security Test") on an annual basis or as otherwise agreed by the parties. 



3.2 Where any Security Test carried out pursuant to paragraph 3.1 above reveals any actual or potential security failure or weaknesses, the Contractor shall promptly notify the Contracting Authority of any changes to the Data Protection Policy and procedures (and the implementation thereof) which the Contractor proposes to make in order to correct such failure or weakness. The Contractor shall implement such changes to the Data Protection Policy and procedures as soon as reasonably possible. For the purposes of this paragraph 3, a weakness means a vulnerability in security and a potential security failure means a possible breach of the Data Protection Policy and procedures or security requirements.





4.   Breach of Security



4.1 Either party shall notify the other immediately upon becoming aware of any Breach of Security including but not limited to an actual, potential or attempted breach, or threat to, the Data Protection Policy and procedures.



4.2 Upon becoming aware of any of the circumstances referred to in paragraph 4.1, the Contractor shall; 



a) immediately take all reasonable steps necessary to;



i) remedy such breach or protect the Contractor System against any such potential or attempted breach or threat; and



ii) prevent an equivalent breach in the future.



Such steps shall include any action or changes reasonably required by the Contracting Authority. In the event that such action is taken in response to a breach that is determined by the Contracting Authority acting reasonably not to be covered by the obligations of the Contractor under this Contract, then the Contractor shall be entitled to refer the matter to the change control procedure in accordance with clause 48 (Change Control) of the Call-Off Terms and Conditions.



b)  as soon as reasonably practicable provide to the Contracting Authority full details (using such reporting mechanism as may be specified by the Contracting Authority from time to time) of such actual, potential or attempted breach and of the steps taken in respect thereof.



5.  Commercially Sensitive Information Schedule



5.1	The Contracting Authority acknowledges that the Contractor has requested that the following information be treated as Commercially Sensitive Information



Insert information supplied by the Contractor within their tender response



· Subject:

· Insert from tender response



· Explanation of harm if disclosed: 

· Insert from tender response



· Period of time applicable to any sensitivity:

·  Insert from tender response 






ORDER FORM

[bookmark: _Toc458066538][bookmark: _Toc81298547]Appendix 4 – Goods and Services



The Goods and/or Services captured within this Schedule are in addition to the requirements set-out within Schedule 2 of the Framework Agreement, which shall be incorporated in and be deemed to be part of the Contract.



Should there be a conflict between the requirements within the Framework Agreement and those contained within this Order Form, then the requirements of the Order Form shall prevail.



Contracting Authority requirements for Goods and/or Services:



Please refer to the Invitation to Tender document and associated appendices. The contractor’s response is also relevant. 












ORDER FORM

[bookmark: _Toc458066539][bookmark: _Toc81298548]Appendix 5 – Tender and Tender Clarifications



The Contractor’s Tender, together with the Tender Clarifications, shall be incorporated in and deemed to be part of the Contract.



[Contracting Authority to insert (i) Contractor’s Tender and (ii) the log of clarifications relevant to the Contractors Tender] 



The clarifications within this appendix are in addition to those set-out within the Framework Agreement (unless stipulated otherwise by the Contracting Authority).  The clarifications of the Framework Agreement are captured within Schedule 2 of the Framework Agreement Terms and Conditions.



Should there be a conflict between the clarifications within the Framework Agreement and those contained within Order Form, then the clarifications in this Order Form shall prevail.































ORDER FORM

[bookmark: _Toc81298549]Appendix 6 – Amended and additional clauses



Amendments, Supplements and/or Exclusions – Not used.





		Clause Ref.

		Clause Title

		Details of change



		

		

		



		

		

		



		

		

		



		

		

		







Additional Clauses – Not used.

Additional clauses to those within the Call-Off Terms and Conditions may also be added by the Contracting Authority (using this Schedule).







		Clause Ref.

		Clause Title

		Additional Clause
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Framework Agreement Reference: C002687

Call-Off Contract Reference: I-1393
















These Call-Off Terms and Conditions together with the relevant Order Form shall comprise the contractual provisions which apply to the Call-Off Contract that is entered into by the Contracting Authority and the Contractor and which govern the provision of Goods and Services to the Contracting Authority. 
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[bookmark: _Toc464719898]PART A - GENERAL PROVISIONS



1. [bookmark: _Toc464719899]Definitions and Interpretation

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

"Affected Party" means the party seeking to claim relief in respect of a Force Majeure Event;



“Approval” means the written consent of the Contracting Authority;



“Call-Off Contract” and “Contract” means the written agreement made for the provision of the Goods and Services between the Contracting Authority and the Contractor comprising the Order Form and these terms and conditions save that, for the purposes of Clause 1.3 only, reference to the Contract shall not include the Order Form;



“Change” a change to the Contract including but not limited to a change in the Contracting Authority’s requirements in respect of the Goods and/or Services;



“Change Form” the form at Appendix 1 documenting the Contracting Authority’s request for a Change;

 

“Commencement Date” means the commencement date set out in the Order Form;



“Commercially Sensitive Information” means the information listed in the Order Form comprised of information:



(a) which is provided by the Contractor to the Contracting Authority in confidence for the period set out in the Order Form; and/or



(b) that constitutes a trade secret.



“Confidential Information” means 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.  Confidential Information shall not include information which: 



(a) was public knowledge at the time of disclosure (otherwise than by breach of Clause 40 (Confidential Information)); 



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



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



(d) is independently developed without access to the Confidential Information.



“Contracting Authority” means the contracting authority identified in the Order Form;

“Contracting Authority Property” means the property, other than real property, made available to the Contractor by the Contracting Authority in connection with this Contract;



“Contracting Authority Premises” means the premises of the Contracting Authority specified in the Order Form;



“Contracting Authority Requirements” the Contracting Authority’s requirements for the Goods and Services as contained in (i) the Order Form, the Specification and any other document forming the Contract; and (ii) the Framework Agreement.



“Contractor Premises” means the premises of the Contractor where Services are supplied;  



“Contractor’s Environmental Policy” means the Contractor’s policy to ensure it complies with its obligations in clause 36 (Environment); 



“Contract Period” means the period from the Commencement Date to the Expiry Date as may be varied by:



(a) any extensions to this Contract which are agreed pursuant to Clause 3.2; or

(b) the earlier termination of this Agreement in accordance with its terms;

“Contract Price” means the price (exclusive of any applicable VAT) set out in the Order Form, payable to the Contractor by the Contracting Authority for the full and proper performance by the Contractor of its obligations under this Contract.

“Contractor’s Representative” means the Officer from time to time appointed by the Contractor to supervise this Contract and to act on its behalf as notified to the Contracting Authority;



“Customer Support Services” means the customer support services to be provided by the Contractor to the Contracting Authority under the Contract including but not limited to training, technical support, repairs (warranty and non-warranty) and the provision of spare parts and components;

		

“Default” means any breach of the obligations of the Contractor (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 Contractor or the Contractor's Staff in connection with or in relation to the subject-matter of this Contract and in respect of which the Contractor is liable to the Contracting Authority;

“DPA” means the Data Protection Act 2018 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;  



“Due Diligence Information” any information supplied to the Contractor by or on behalf of the Contracting Authority prior to the Commencement Date;



“Employee Liabilities” all claims, actions, proceedings, orders, demands, complaints, investigations (save for any claims for personal injury which are covered by insurance) and any award, compensation, damages, tribunal awards, fine, loss, order, penalty, disbursement, payment made by way of settlement and costs, expenses and legal costs reasonably incurred in connection with a claim or investigation related to

employment including in relation to the following:



(a) redundancy payments including contractual or enhanced redundancy costs, termination costs and notice payments;



(b) unfair, wrongful or constructive dismissal compensation;



(c) compensation for discrimination on grounds of sex, race, disability, age, religion or belief, gender reassignment, marriage or civil partnership, pregnancy and maternity or sexual orientation or claims for equal pay;

(d) compensation for less favourable treatment of part-time workers or fixed term employees;



(e)  outstanding employment debts and unlawful deduction of wages including any PAYE and national insurance contributions;



(f) employment claims whether in tort, contract or statute or otherwise;



(g) any investigation relating to employment matters by the Equality and Human Rights Commission or other enforcement, regulatory or supervisory body and of implementing any requirements which may arise from such investigation;



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



“Equipment” means the Contractor’s equipment, plant, materials and such other items supplied and used by the Contractor in the performance of its obligations under this Contract.



“Expiry Date” means the expiry date set out in the Order Form;



“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 Event” means any event, occurrence or cause affecting the performance by either Party of its obligations arising from: 



(a)	acts, events, omissions, happenings or non-happenings beyond the reasonable control of the Affected Party;

(b)	riots, war or armed conflict, acts of terrorism, nuclear, biological or chemical warfare;

(c)	fire, flood or any disaster;

(d)	an industrial dispute affecting a third party for which a substitute third party is not reasonably available but excluding: 

(i)	any industrial dispute relating to the Contractor, the Staff or any other failure in the Contractor or its supply chain; and

(ii)	any event or occurrence which is attributable to the wilful act, neglect or failure to take reasonable precautions against the event or occurrence by the Party concerned;



“Framework Agreement” means the Framework Agreement for the provision of Respiratory Protective Equipment together with associated services between West Midlands Fire and Rescue Authority and the Contractor dated [ DATE ]. 



“Framework Agreement Invitation to Tender” means the invitation to tender issued by West Midlands Fire and Rescue Authority in respect of the Framework Agreement; 



“Framework Contractor” means a Contractor who has been awarded a place on the Framework Agreement by the West Midlands Fire and Rescue Authority;



“Framework Ordering Procedure” means the ordering and award procedure specified in Schedule 6 of the Framework Agreement;



“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 this Contract or defrauding or attempting to defraud or conspiring to defraud the Contracting Authority;



“Goods” means the Respiratory Protective Equipment specified in the Order Form; 

	

“Good Industry Practice” means at any time the exercise of that degree of care, skill, diligence, prudence, efficiency, foresight and timeliness which would be reasonably expected at such time from a leading and expert supplier of services similar to the Services to a customer like the Contracting Authority, such supplier seeking to comply with its contractual obligations in full and complying with applicable Laws;  



“Guarantee” means the guarantee in Clause 15 (Guarantee);



“Information” has the meaning given under section 84 of the FOIA;  



“Intellectual Property Rights” means patents, inventions, trademarks, 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;



“Key Personnel” means those persons named in the Order Form as being key personnel;



“Key Performance Indicators” means the key performance indicators set out in the Order Form; 



“KPI Failure” a failure to meet the Target Performance Level in respect of a Key Performance Indicator; 



“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 or any Regulatory Body of which the Contractor is bound to comply; 



"Material Breach" means a material breach of this Call-Off Contract and/or, breach by the Contractor of any of the following Clauses: Clause 32 (Continuous Improvement), Clause 39 (Data Protection), Clause 57 (Warranties and Representations), Clause 45 (Audit), Clause 33 (Prevention of Fraud and Corruption), Clause 46 (Transfer and Sub-Contracting).



“Monitoring Schedule” means the performance monitoring provisions detailed in the Order Form;



“Order Form” means the order submitted to the Contractor by the Contracting Authority in accordance with the Framework Agreement which sets out the description of the Goods and Services which the Contracting Authority requires the Contractor to provide, the Key Personnel, the timeframe, the Quality Standards, and the Contract Price;



“Party” means the Contracting Authority or the Contractor; 



“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;



“Regulations” means the Public Contracts Regulations 2015, as amended from time to time;



“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 Contractor any other affairs of the Contracting Authority and “Regulatory Body” shall be construed accordingly;



“Replacement Contractor” means any third party service provider appointed by the Contracting Authority to supply any goods and/or provide any services which are substantially similar to any of the Goods and Services and which the Contracting Authority receives in substitution for any of the Goods and Services following the expiry, termination or partial termination of this Contract ;



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



“Services” means the services to be supplied to the Contracting Authority by the Contractor as set out in the Order Form including the Customer Support Services;



“Specification” means the requirements for the Goods and Services set out or referred to in the Order Form;



“Staff” means all directors, officers, employees, agents, consultants and contractors of the Contractor and/or of any sub-contractor of the Contractor engaged in the performance of the Contractor’s obligations under the Contract



“Staff Vetting Procedure” means vetting procedures that accord with Good Industry Practice or, where requested by the Contracting Authority, the Contracting Authority’s procedures for the vetting of personnel as provided to the Contracting Authority from time to time;  



“Standards” shall have the same meaning as Quality Standards;



“Sub-Contract” means any contract or agreement or proposed agreement between the Contractor and a sub-contractor whereby that sub-contractor agrees to provide to the Contractor the Goods and Services or any part thereof or goods and services necessary for the provision of the Goods and Services or any part thereof;



“Sub-Contractor” means each of the sub-contractors or any person engaged by the Contractor in connection with the provision of the Goods and Services from time to time as may be permitted by this Contract;



“Supervising Officer” means the Officer from time to time appointed by the Contracting Authority to supervise this Contract on its behalf as notified to the Contractor; 



“Target Performance Level” the minimum level of performance for a Key Performance Indicator which is required by the Contracting Authority, as set out against the relevant Key Performance Indicator in the Order Form;



“Tender” means the document(s) submitted by the Contractor to the Contracting Authority in response to the Contracting Authority’s invitation to relevant Framework Contractors for formal offers to supply it with the Goods and Services pursuant to the Framework Ordering Procedure. The Tender is annexed to the Order Form and shall be deemed to form part of the Call-Off Contract; 



“TUPE” means the Transfer of Undertakings (Protection of Employment) Regulations 2006;



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



“Warranty Period” means the period specified as such in (i) Schedule 8 (Invitation to Tender and Contractor’s Response) of the Framework Agreement; or (ii) the Order Form (whichever is the longer period);



“Working day” means any day other than a Saturday, Sunday or public holiday in England and Wales.  
















1.2 The interpretation and construction of this Contract shall be subject to the following provisions:

(a) words importing the singular meaning include where the context so admits the plural meaning and vice versa;



(b)  words importing the masculine include the feminine and the  neuter; 



(c) reference to a clause is a reference to the whole of that clause unless stated otherwise;	



(d) reference 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;



(e) reference 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;



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



(g) headings are included in the contract for ease of reference only and shall not affect the interpretation or construction of this Contract.



1.3 [bookmark: _Toc338420052][bookmark: _Ref459042528][bookmark: _Ref459042538]In the event of and only to the extent of any conflict between the Order Form, the clauses of this Contract and any document referred to in those clauses, the conflict shall be resolved in accordance with the following order of precedence:

(a) [bookmark: _Toc338420053]the Order Form (except the Tender);



(b) [bookmark: _Toc338420054]the clauses of the Contract;



(c) the Tender;



(d) [bookmark: _Toc338420055]any other document referred to in the clauses of this Contract.



1.4 Where the Tender contains provisions which are more favourable to the Contracting Authority in relation to the Goods and Services than the other provisions in the Contract, such provisions of the Tender shall prevail. The Contracting Authority shall in its absolute and sole discretion determine whether any provision in the Tender is more favourable to it in this context.

2. [bookmark: _Toc464719900]Due Diligence

2.1 The Contractor acknowledges and warrants that as at the Commencement Date:

2.1.1  the Contracting Authority has delivered or made available to the Contractor all of the information and documents that the Contractor considers necessary or relevant for the performance of its obligations under the Contract;

2.1.2  it has made its own enquiries to satisfy itself as to the accuracy and adequacy of the Due Diligence Information;

2.1.3 It has entered into this Contract in reliance on its own due diligence alone;

2.1.4 it has satisfied itself (whether by inspection or having raised all relevant due diligence questions with the Contracting Authority before the Commencement Date) of all relevant details relating to:

(a) the Contracting Authority Requirements; and

(b) the ownership, functionality, capacity, condition and suitability for use in the Goods and/or Services of the Contracting Authority Property; 

2.1.5 it has advised the Contracting Authority in writing of:

(a) each aspect, if any, of the Contracting Authority Property that is not suitable for the provision of the Goods and/or Services;

(b)  the actions needed to remedy each such unsuitable aspect; and

(c) a timetable for and, to the extent that such costs are to be payable to the Contractor, the costs of those actions.

2.2 The Contractor shall not be excused from the performance of any of its obligations under this Contract on the grounds of, nor shall the Contractor be entitled to recover any additional costs or charges arising as a result of:

2.2.1 any unsuitable aspects of the Contracting Authority Property;

2.2.2 any misinterpretation of the Contracting Authority Requirements; and/or

2.2.3 any failure by the Contractor to satisfy itself as to the accuracy and/or adequacy of the Due Diligence Information.

3. [bookmark: _Toc464719901]Contract Period

3.1 The Contract shall take effect on the Commencement Date and shall expire automatically on the Expiry Date unless it is otherwise terminated in accordance with the provisions of this Contract, or otherwise lawfully terminated, or extended under Clause 3.2 below.

3.2 [bookmark: _Ref459042886]The Contracting Authority may, by giving not less than three (3) months’ written notice to the Contractor, extend the Contract Period by any further period specified in the Order Form. The provisions of the Contract will apply throughout any such extended period.  

4. [bookmark: _Toc464719902]Contractor’s Status 

4.1 At all times during the Contract Period the Contractor shall be an independent contractor and nothing in this 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 this Contract.

5. [bookmark: _Toc337220140][bookmark: _Toc337220210][bookmark: _Toc338420056][bookmark: _Toc464719903]Contracting Authority’s Obligations

5.1 Save as otherwise expressly provided, the obligations of the Contracting Authority under the Contract are obligations of the Contracting Authority 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 Contracting Authority in any other capacity, nor shall the exercise by the Contracting Authority of its duties and powers in any other capacity lead to any liability under the Contract (howsoever arising) on the part of the Contracting Authority to the Contractor.

6. [bookmark: _Toc464719904]Notices

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

6.2 [bookmark: _Ref459043251]Any notice or other communication which is to be given by either Party to the other shall be given by letter (sent by hand, first class post, recorded delivery or special delivery), or by facsimile transmission or electronic mail (confirmed in either case by letter). 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. 

6.3 For the purposes of Clause 6.2, the address of each Party shall be as detailed in the Order Form. 

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

7. [bookmark: _Toc464719905]Mistakes in Information

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

8. [bookmark: _Ref459043279][bookmark: _Toc464719906]Conflicts of Interest

8.1 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 Contracting Authority, 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 Contracting Authority under the provisions of this Contract. The Contractor will disclose the Contracting Authority full particulars of any such conflict of interest which may arise.

8.2 The Contracting Authority reserves the right to terminate this Contract immediately by notice in writing and/or to take such other steps it deems necessary where, in the reasonable opinion of the Contracting Authority, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of this Contractor and the duties owed to the Contracting Authority under the provisions of this Contract. The actions of the Contracting Authority 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 Contracting Authority.

8.3 This Clause 8 shall apply during the Contract Period and for a period of 5 years after expiry of the Contract Period. 

[bookmark: _Toc464719907]PART B – THE GOODS

9. [bookmark: _Toc464719908]The Goods

9.1 In consideration of the payment of the Contract Price, the Contractor shall supply the Goods in accordance with the Contract. 

9.2 The Contractor shall ensure that:

9.2.1 the Goods conform in all respects with the specifications and correspond with all requirements set out set out in the Order Form and/or where applicable the Framework Agreement;

9.2.2 the Goods and Services conform in all respects with all applicable Laws, Quality Standards and Technical Standards; 

9.2.3 the Goods are fully compatible with any equipment, to the extent specified in the Order Form;

9.2.4 the Goods are free from defects in design, materials and workmanship and are 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 Contracting Authority;

9.2.5 the Goods are supplied in accordance with the Tender.

9.3 If requested by the Contracting Authority, the Contractor shall provide the Contracting Authority with samples of Goods for evaluation and approval, at the Contractor’s cost and expense.

9.4 The Contractor acknowledges that the Contracting Authority relies on the skill and judgment of the Contractor in the supply of the Goods and the performance of its obligations under this Contract. 

10. [bookmark: _Toc464719909]Not Used

11. [bookmark: _Toc464719910]Delivery

11.1 The Contractor shall deliver the Goods at the time(s), date(s) and location(s) specified in the Order Form. 

11.2 Unless otherwise stated in the Order, where the Goods are delivered by the Contractor, the point of delivery shall be when the Goods are received at the Contracting Authority Premises (or such other alternative delivery location as is specified in the Order Form).  Where the Goods are collected by the Contracting Authority, the point of delivery shall be when the Goods leave the Contractor Premises.

11.3 Time of delivery is of the essence. If the Contractor fails to deliver the Goods within the time specified in the Order Form the Contracting Authority may release itself from any obligation to accept and pay for the Goods and/or shall be entitled to terminate this Contract, in either case without prejudice to any other rights and remedies of the Contracting Authority under this Contract, including under Clause 27 (Performance Indicators).

11.4 Unless expressly agreed to the contrary, the Contracting Authority shall not be obliged to accept delivery by instalments. If, however, the Contracting Authority 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 Contracting Authority, entitle the Contracting Authority to terminate the whole or any unfulfilled part of the Contract without further liability to the Contracting Authority.  

11.5 The Authority shall be under no obligation to accept or pay for any Goods delivered in excess of the quantity ordered.  If the Contracting Authority 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 Contracting Authority 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 Contracting Authority 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 Contracting Authority.

11.6 The Authority shall be under no obligation to accept or pay for any Goods supplied earlier than the date for delivery stated in the Order Form.

12. [bookmark: _Ref459043309][bookmark: _Ref459043368][bookmark: _Ref459043397][bookmark: _Ref459043435][bookmark: _Ref459044395][bookmark: _Toc464719911]Acceptance and Defective Goods

12.1 The Contractor shall be responsible for demonstrating to the Contracting Authority that the Goods satisfy the requirements of the Contract

12.2 [bookmark: _Ref459043345]The Contracting Authority shall not be deemed to have accepted any Goods until it has had a reasonable time to inspect them following delivery, or, in the case of a latent defect in the Goods, until a reasonable time after the latent defect has become apparent.

12.3 For the purposes of Clause 12.2 above, a reasonable time is considered to be no longer than one calendar month or a defined period agreed between the Contractor and the Contracting Authority.

12.4 [bookmark: _Ref459043380]Without prejudice to any other right or remedy which the Contracting Authority may have, including under Clause 27 (Performance Indicators), if the Goods are not supplied in accordance with the Contract the Contracting Authority may (whether or not any part of the Goods have been delivered) reject those Goods and

12.4.1 require the Contractor to repair or replace the rejected Goods at the Contractor’s risk and expense within five Working Days of being requested to do so; or 

12.4.2 require the Contractor to repay the price of the rejected Goods in full (whether or not the Contracting Authority has previously required the Contractor to repair or replace the rejected Goods);

12.4.3 claim damages for any other costs, expenses or losses resulting from the Contractor 's delivery of the Goods that are not in conformity with the terms of the Contract.

12.5 The Contracting Authority's rights and remedies under this Clause 12 are in addition to the rights and remedies available to it in respect of the statutory conditions relating to description, quality, fitness for purpose and correspondence with sample implied into this agreement by the Sale of Goods Act 1979. 

12.6 The terms of the Contract shall apply to any repaired or replacement Goods supplied by the Contractor.

12.7 If the Contractor fails to promptly repair or replace rejected Goods in accordance with Clause 12.4, the Contracting Authority may, without affecting its other rights under the Contract, obtain substitute Goods from a third party supplier, or have the rejected Goods repaired by a third party, and the Contractor shall reimburse the Contracting Authority for the costs it incurs in doing so.

12.8 For the avoidance of doubt, the Contracting Authority will be deemed to have accepted the Goods if it expressly states the same in writing or fails to reject the Goods in accordance with this Clause 12.

13. [bookmark: _Ref459044330][bookmark: _Ref459044404][bookmark: _Toc464719912]Risk and Ownership

13.1 Risk in the Goods shall, without prejudice to any other rights or remedies of the Contracting Authority, pass to the Contracting Authority at the time of acceptance of delivery.

13.2 Ownership and passing of title in the Goods shall, without prejudice to any other rights or remedies of the Contracting Authority, including the Contracting Authority’s rights and remedies under Clause 12 (Acceptance and Defective Goods), pass to the Contracting Authority on the earlier of (i) the time of acceptance of delivery or (ii) the time of payment by the Contracting Authority of the Contract Price.

13.3 If before payment of the Contract Price, the Contracting Authority becomes subject to any insolvency type event (including those listed in clauses 58.1.1 to 58.1.6 (inclusive)),  then, without limiting any other right or remedy the Contractor may have the Contractor may at any time:



13.3.1 require the Contracting Authority to deliver up all Goods in its possession which have not been paid for in full; and

13.3.2 if the Contracting Authority fails to do so promptly, enter any premises of the Contracting Authority or of any third party where the relevant Goods are stored in order to recover them (and the Contracting Authority hereby irrevocably grants all such licences and permissions as may necessary for the Contractor to exercise its right of recovery under this clause 13.3.2).



14. [bookmark: _Ref459043454][bookmark: _Toc464719913]Warranty as to Title

14.1 On and from the Commencement Date the Contractor warrants that:

14.1.1 the Contractor is the legal owner of the Goods; 

14.1.2 the Goods are free from all liens and encumbrances; 

14.1.3 the Contractor has the full right and authority to sell and transfer the Goods; 

14.1.4 the Contractor will defend to the full extent possible the title of the Goods against any and all claims and demands of all persons.

14.2 The Contractor indemnifies the Contracting Authority for all losses, costs and expenses incurred due to the Contractor’s breach of this Clause 14.

15. [bookmark: _Ref459042887][bookmark: _Ref459044415][bookmark: _Toc464719914]Guarantee

15.1 The Contractor shall guarantee the Goods for the Warranty Period against faulty materials and workmanship. If the Contracting Authority shall within such Warranty Period or within twenty five (25) Working Days thereafter give notice in writing to the Contractor of any defect in the Goods as may have arisen during such Warranty Period under proper and normal use, the Contractor shall promptly remedy (or procure the prompt remedying of) such defects or faults (whether by repair or replacement as the Contracting Authority shall elect) free of charge.

15.2 The Contractor shall carry out the remedying of defects and faults at a location agreed by the Contracting Authority.

15.3 Any Goods rejected or returned by the Contracting Authority shall be returned to the Contractor at the Contractor’s risk and expense.

15.4 The Contractor shall ensure that all defects or faults are rectified as soon as practicable and shall use its best endeavours to agree timescales with the Contracting Authority that minimise the time that the Goods are unavailable for operational use.

15.5 The Contracting Authority’s rights under this Clause shall be without prejudice to without prejudice to any other rights and remedies, which the Contracting Authority may have.



16. [bookmark: _Toc426552988][bookmark: _Ref459043469][bookmark: _Toc464719915]Third Party Warranties

16.1 The Contractor acknowledges that the Contracting Authority may have the benefit of certain warranties and/or product guarantees provided to the Contracting Authority by third parties in respect of the Contracting Authority Property (“the Third-Party Warranties”).

16.2 In performing its obligations under the Contract, the Contractor shall ensure that nothing is done which would entitle the relevant third party to cancel, rescind or suspend the benefit of any of the Third Party Warranties, or to treat any Third Party Warranties as voided in whole or part.

16.3 The Contractor indemnifies the Contracting Authority in full against all costs, expenses, damages and losses (whether direct or indirect) incurred or paid by the Contracting Authority arising from the Contractor’s breach of this Clause 16.

17. [bookmark: _Toc464719916]Training

17.1 Where indicated in the Order Form, the Contract Price shall include the cost of instruction of the Contracting Authority’s personnel in the use and maintenance of the Goods and such instruction shall be in accordance with the requirements detailed in the Order Form.

[bookmark: _Toc464719917]PART C – PROVISION OF SERVICES

18. [bookmark: _Toc464719918]The Services

18.1 The Contractor shall provide the Services during the Contract Period in consideration of the payment of the Contract Price.  

18.2 The Contractor shall ensure that the Services:

18.2.1 comply in all respects with the Specification; and 

18.2.2 are supplied in accordance with the Order Form, the Tender and the provisions of the Contract.

18.3 The Contractor shall perform its obligations under this Contract, including in relation to the supply of the Goods and provision of the Services, in accordance with:

18.3.1 the Quality Standards;

18.3.2 Good Industry Practice; and

18.3.3 all applicable Laws.

18.4 The Contractor shall at all times maintain accreditation with the relevant Quality Standards authorisation body. 

18.5 The Contractor shall ensure that all Staff providing the Services shall do so with all due skill, care and diligence and shall possess such qualifications, skills and experience as are necessary for the proper provision of the Services.

18.6 The Contracting Authority and any of its employees, sub-contractors or agents may inspect and examine the manner in which the Contractor supplies the Services at the Contractor Premises during normal business hours on reasonable notice. 

18.7 If the Contracting Authority informs the Contractor in writing that the Contracting Authority reasonably believes that any part of the Services does not meet the requirements of this Contract the Contractor shall at its own expense re-schedule and carry out the Services in accordance with the requirements of this Contract within such reasonable time as may be specified by the Contracting Authority.

18.8 Time shall be of the essence in respect of the provision of the Services.	

19. [bookmark: _Ref459043295][bookmark: _Ref459044322][bookmark: _Toc464719919]Contracting Authority Property 

19.1 The Contracting Authority may (if applicable) provide to the Contractor the Contracting Authority Property for the purposes of the Contract and for the supply of the Goods and Services to the Contracting Authority.

19.2 The Contracting Authority retains title to any Contracting Authority Property provided to the Contractor. 

19.3 Risk in the Contracting Authority Property shall pass to the Contractor upon delivery to the Contractor (or upon collection from the Contracting Authority, whichever is soonest) and shall remain with the Contractor until delivery of the Contracting Authority Property to the Contracting Authority.

19.4 The Contractor shall keep the Contracting Authority Property insured against all risks for its full price from the date of delivery and shall notify its insurer of the Contracting Authority’s interest and if required ensure that such interest is noted on the relevant policy. 

19.5 The Contractor shall use the Contracting Authority Property solely for the purpose of the Contract and for no other purpose.

19.6 Until time of delivery of the Contracting Authority Property to the Contracting Authority, the Contractor shall hold the Contracting Authority Property as the Contracting Authority’s fiduciary agent and bailee and shall store the Contracting Authority Property separately from all other goods held by the Contractor so that it remains readily identifiable as the Contracting Authority’s property.

19.7 The Contractor shall not remove, deface or obscure any identifying mark or packaging on or relating to the Contracting Authority Property.

19.8 The Contractor shall ensure the security of all the Contracting Authority Property whilst in its possession, either on the Premises or elsewhere during the supply of the Goods and Services in accordance with the Contracting Authority’s reasonable security requirements as required from time to time.

19.9 The Contractor shall give the Contracting Authority such information relating to the Contracting Authority Property as the Contracting Authority may require from time to time.

19.10 The Contractor hereby grants to the Contracting Authority and its employees, sub-contractors and agents an irrevocable licence to enter on to any premises where the Contracting Authority Property is stored in order to take possession of it or inspect at any time.

19.11 The Contracting Authority shall be entitled to take possession of the Contracting Authority Property at any time.  The Contractor shall, at its own expense, make the Contracting Authority Property available to the Contracting Authority and allow the Contracting Authority to take possession of it, subject to payment by the Contracting Authority of such sum as is reasonable in the circumstances in respect of any Services which may at the time of possession have been carried out on the Contracting Authority Property. 

19.12 The Contractor shall be liable for all loss of, or damage to, the Contracting Authority Property (excluding fair wear and tear), unless such loss or damage was caused by the Contracting Authority’s Default.  The Contractor shall inform the Contracting Authority within (2) Working Days of becoming aware of any defects appearing in, or losses or damage occurring to, the Contracting Authority Property.

19.13 Upon expiry or termination of the Contract, the Contractor shall immediately deliver to the Contracting Authority all Contracting Authority Property provided to the Contractor in accordance with this Clause 19 and such Contracting Authority Property shall be handed back in good working order (fair wear and tear excluded). 

20. [bookmark: _Toc464719920]Customer Support

20.1 The Contractor shall provide the Customer Support Services during the Contract Period.

20.2 The Contractor shall promptly respond to any requests for the Customer Support Services.

21. [bookmark: _Toc464719921]Key Personnel

21.1 [bookmark: _Ref459043482]The Contractor acknowledges that the Key Personnel are essential to the proper provision of the Services to the Contracting Authority. The Key Personnel shall not be released from providing the Services without the agreement of the Contracting Authority, except by reason of long-term sickness, maternity leave, paternity leave or termination of employment and other extenuating circumstances. 

21.2 [bookmark: _Ref459043493]Any replacements to the Key Personnel shall be subject to the agreement of the Contracting Authority. Such replacements shall be of at least equal status or of equivalent experience and skills to the Key Personnel being replaced and be suitable for the responsibilities of that person in relation to the Services.

21.3 The Contracting Authority shall not unreasonably withhold its agreement under Clauses 21.1 or 21.2. Such agreement shall be conditional on appropriate arrangements being made by the Contractor to minimise any adverse impact on this Contract which could be caused by a change in Key Personnel.

[bookmark: _Ref459043520]

22. [bookmark: _Toc464719922]Contractor’s Staff

22.1 The Contracting Authority may, by written notice to the Contractor, refuse to admit onto, or withdraw permission to remain on, the Contracting Authority Premises:

22.1.1 any member of the Staff; or

22.1.2 any person employed or engaged by any member of the Staff whose admission or continued presence would, in the reasonable opinion of the Contracting Authority, be undesirable. 

22.2 [bookmark: _Ref459043505]At the Contracting Authority’s written request, the Contractor shall provide a list of the names and addresses of all persons who may require admission in connection with this Contract to the Contracting Authority Premises, specifying the capacities in which they are concerned with this Contract and giving such other particulars as the Contracting Authority may reasonably request.  

22.3 The Contractor’s Staff, engaged within the boundaries of the Contracting Authority Premises, shall comply with such rules, regulations and requirements (including those relating to security arrangements) as may be in force from time to time for the conduct of personnel when at or outside the Contracting Authority Premises. 

22.4 The Contractor shall comply with Staff Vetting Procedures in respect of all persons employed or engaged in the provision of the Services. The Contractor confirms that all persons employed or engaged by the Contractor were vetted and recruited on a basis that is equivalent to and no less strict than the Staff Vetting Procedures.

22.5 The Contracting Authority may require the Contractor to ensure that any person employed in the provision of the Goods and/or Services has undertaken a HMG Baseline Personnel Security Standard check, to include a Disclosure and Barring Service check as per the Staff Vetting Procedures.  The Contractor shall ensure that no person who discloses that he/she has a Relevant Conviction, or is found by the Contractor to have a Relevant Conviction (whether as a result of a police check or through the Disclosure and Barring Service check or otherwise) is employed or engaged in the provision of any part of the Goods and Services.  

22.6 If the Contractor fails to comply with Clause 22.2 within two (2) months of the date of the request and in the reasonable opinion of the Contracting Authority, such failure may be prejudicial to the interests of the Contracting Authority, then the Contracting Authority may terminate this Contract, provided always that such termination shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the Contracting Authority.  

22.7 The decision of the Contracting Authority as to whether any person is to be refused access to the Contracting Authority Premises and as to whether the Contractor has failed to comply with the requirements of this Clause 0 shall be final and conclusive.

22.8 The Contractor will ensure that each of the Staff is suitably qualified, adequately trained, displays photographic identification and is capable of providing the applicable Services in respect of which they are engaged. 

23. [bookmark: _Toc464719923]Employment indemnity

23.1 The Contractor shall both during and after the Contract Period indemnify the Contracting Authority against all Employee Liabilities that may arise as a result of any claims brought against the Contracting Authority by any person where such claim arises from any act or omission of the Contractor or any of its Staff, sub-contractors or agents.

24. [bookmark: _Toc464719924]Provision and Removal of Equipment 

24.1 The Contractor shall provide all the Equipment necessary for the provision of the Services.

24.2 The Contractor shall not deliver any Equipment nor begin any work on the Contracting Authority Premises without obtaining prior Approval.		

24.3 All Equipment brought onto the Contracting Authority Premises shall be at the Contractor’s own risk and the Contracting Authority shall have no liability for any loss of or damage to any Equipment unless the Contractor is able to demonstrate that such loss or damage was caused or contributed to by the Contracting Authority’s negligence or breach of contract. The Contractor shall provide for the haulage or carriage of the Equipment to the Contracting Authority Premises and the removal of Equipment when no longer required at its sole cost.  Unless otherwise agreed, Equipment brought onto the Contracting Authority Premises will remain the property of the Contractor. 

24.4 The Contractor shall maintain all items of Equipment within the Contracting Authority Premises in a safe, serviceable and clean condition. 

24.5 The Contractor shall, at the Contracting Authority’s written request, at its own expense and as soon as reasonably practicable:  

24.5.1 remove from the Contracting Authority Premises any Equipment which in the reasonable opinion of the Contracting Authority is either hazardous, noxious or not in accordance with this Contract; and

24.5.2 replace such item with a suitable substitute item of Equipment.

24.6 On completion of the Services the Contractor shall remove the Equipment together with any other materials used by the Contractor to provide the Services and shall leave the Contracting Authority Premises in a clean, safe and 	tidy condition. The Contractor is solely responsible for making good any damage to the Contracting Authority Premises or any objects contained thereon, other than fair wear and tear, which is caused by the Contractor or any Staff.  

25. [bookmark: _Toc464719925]Licence to occupy Contracting Authority Premises 

25.1 Any land or premises made available from time to time to the Contractor by the Contracting Authority in connection with this Contract shall be made available to the Contractor on a non-exclusive licence basis free of charge and shall be used by the Contractor solely for the purpose of performing its obligations under this Contract.  The Contractor shall have the use of such land or premises as licensee and shall vacate the same on completion, termination or abandonment of this Contract.  

25.2 The Contractor shall limit access to the Contracting Authority Premises to such Staff as is necessary to enable it to perform its obligations under this Contract and the Contractor shall co-operate (and ensure that its Staff co-operate) with such other persons working concurrently on such land or Contracting Authority Premises as the Contracting Authority may reasonably request. 

25.3 The Contractor shall (and shall ensure that its Staff shall) observe and comply with such rules and regulations as may be in force at any time for the use of the Contracting Authority Premises as determined by the Contracting Authority, and the Contractor shall pay for the cost of making good any damage caused by the Contractor or its Staff other than fair wear and tear.  For the avoidance of doubt, damage includes damage to the fabric of the buildings, plant, fixed equipment or fittings therein.

25.4 The Parties agree that there is no intention on the part of the Contracting Authority to create a tenancy of any nature whatsoever in favour of the Contractor or its staff and that no such tenancy has or shall come into being and, notwithstanding any rights granted pursuant to this Contract, the Contracting Authority retains the right at any time to use any Contracting Authority Premises owned or occupied by it in any manner it sees fit.

[bookmark: _Toc464719926]PART D - PAYMENT, CONTRACT PRICE AND REBATE

26. [bookmark: _Toc464719927]Contract Price

26.1 In consideration of the Contractor’s performance of its obligations under this Contract, the Contracting Authority shall pay the Contract Price in accordance with Clause 28 (Payment and VAT).

26.2 The Contract Price shall be the full and exclusive remuneration of the Contractor in respect of the supply of the Goods and Services.  Unless otherwise agreed in writing by the Contracting Authority, the Contract Price shall include every cost and expense of the Contractor directly or indirectly incurred in connection with the Contract. 

26.3 The Contracting Authority shall, in addition to the Contract Price and following receipt of a valid VAT invoice, pay the Contractor a sum equal to the VAT chargeable on the value of the Goods and Services supplied in accordance with this Contract.

27. [bookmark: _Ref459043328][bookmark: _Ref459043356][bookmark: _Ref459043554][bookmark: _Toc464719928]Performance Indicators 

27.1 The Contractor shall supply the Goods and provide the Services in such a manner so as to meet or exceed the Target Performance Level for each Key Performance Indicator, If required.

27.2 Without prejudice to any other rights or remedies which the Contracting Authority may have, if a KPI Failure occurs the Contractor acknowledges and agrees that the Contracting Authority shall have the right to exercise (in its absolute sole discretion) all or any of the following remedial actions:

27.2.1 The Contracting Authority shall be entitled to require the Contractor, and the Contractor agrees to prepare and provide to the Contracting Authority, an improvement plan within fourteen (14) Working Days of a written request by the Contracting Authority for such improvement plan. The Contracting Authority shall be entitled to approve such improvement plan and require that the Contractor implement such improvement plan as soon as reasonably practicable; 

27.2.2 The Contracting Authority shall be entitled to require the Contractor, and the Contractor agrees to attend, within a reasonable time one (1) or more meetings at the request of the Contracting Authority in order to resolve the issues raised by the Contracting Authority in its notice to the Contractor requesting such meetings;

27.2.3 The Contracting Authority shall be entitled to serve an improvement notice on the Contractor and the Contractor shall implement such requirements for improvement as set out in the improvement notice.

27.3 In the event that the Contracting Authority has, in its absolute sole discretion, invoked one or more of the remedies set out in clause 27.3 above and:

27.3.1 the Contractor fails to comply in all material respects with the improvement plan issued in accordance with clause 27.3.1 above; and/or

27.3.2 the Contractor fails to attend a meeting convened in accordance with clause 27.3.2 above; and/or

27.3.3 the Contractor fails to comply in all material respects with an improvement notice issued by the Contracting Authority in accordance with clause 27.3.3 above; and/or

27.3.4 two further KPI Failures occur

then (without prejudice to any other rights and remedies of termination provided for in the Contract), the Contracting Authority shall be entitled to terminate the Contract with immediate effect on written notice to the Contractor.

27.4 The Contractor shall monitor and record the Contractor’s performance of the Contract by reference to the Key Performance Indicators in accordance with the Order Form.



28. [bookmark: _Ref459043534][bookmark: _Ref459043542][bookmark: _Ref459044425][bookmark: _Toc464719929]Payment and VAT

28.1 The Contracting Authority shall pay all sums due to the Contractor within thirty (30) days of receipt of a valid invoice, submitted in accordance with the payment profile set out in the Order Form.

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

28.3 Where the Contractor enters into a sub-contract with a contractor or supplier 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.

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

28.5 The Contractor shall indemnify the Contracting Authority on a continuing basis against any liability, including any interest, penalties or costs incurred, which is levied, demanded or assessed on the Contracting Authority 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 28 shall be paid by the Contractor to the Contracting Authority not less than five (5) Working Days before the date upon which the tax or other liability is payable by the Contracting Authority.

29. [bookmark: _Ref459044257][bookmark: _Ref459044432][bookmark: _Toc464719930]Recovery of Sums Due

29.1 Wherever under this 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 Contracting Authority in respect of any breach of the Contract), the Contracting Authority may unilaterally deduct that sum from any sum then due, or which at any later time may become due to the Contractor under this Contract or under any other agreement or contract with the Contracting Authority.

29.2 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. 

29.3 Each Party shall make all payments due to the other Party without deduction whether by way of set-off, counterclaim, discount, abatement or otherwise unless required by court order.

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

30. [bookmark: _Toc464719931]Euro

30.1 [bookmark: _Ref459043570]Any requirement of Law to account for the Goods and Services 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 Contracting Authority.

30.2 The Contracting Authority shall provide all reasonable assistance to facilitate compliance with Clause 30.1 by the Contractor.  

31. [bookmark: _Toc464719932]Rebate 

31.1 Not applicable.	

32. [bookmark: _Ref459042888][bookmark: _Ref459042927][bookmark: _Ref459043643][bookmark: _Ref459043744][bookmark: _Toc464719933]Continuous Improvement

32.1 [bookmark: _Ref311725933]The Contractor shall have an on-going obligation throughout the Contract Period to identify new or potential improvements to the Goods and Services pursuant to which it shall regularly review with the Contracting Authority the Goods and Services and the manner in which it is providing the Goods and Services with a view to:

32.1.1 reducing the Contracting Authority's costs (including the Contract Price); and/or

32.1.2 improving the quality and efficiency of the Goods and Services

32.2 [bookmark: _Ref311725963]The Contractor shall ensure that the information that it provides to the Contracting Authority in accordance with this Clause 32 shall be sufficient for the Contracting Authority to decide whether any improvement to the Goods and Services should be implemented.  The Contractor shall provide any further information that the Contracting Authority requests in connection with any improvements to the Goods and Services identified by the Contractor.

32.3 [bookmark: _Ref311726040]Notwithstanding the Contractor's obligations under this Clause 32, the Contracting Authority shall be entitled to regularly benchmark the Contract Price and performance of the Goods and Services, against other suppliers providing goods and services substantially the same as the Goods and Services during the Contract Period in order to compare the Contract Price and level of performance of the Goods and Services with charges and services offered by third parties so as to provide the Contracting Authority with information for comparison purposes.

32.4 The Contracting Authority shall be entitled to use any model to determine the achievement of value for money and to carry out the benchmarking evaluation referred to in Clause 32.2 above.

32.5 The Contracting Authority shall be entitled to disclose the results of any benchmarking of the Contract Price and provision of the Goods and Services carried out under Clause 32.3 to the Contracting Authority and any Contracting Body (subject to the Contracting Body entering into reasonable confidentiality undertakings).

32.6 The Contractor shall use all reasonable endeavours and act in good faith to supply information required by the Contracting Authority in order to undertake the benchmarking in accordance with Clause 32.3 and such information requirements shall be at the discretion of the Contracting Authority. 

32.7 Where, as a consequence of any benchmarking carried out by the Contracting Authority under Clause 32.3, the Contracting Authority decides improvements to the Goods and Services should be implemented such improvements shall be implemented by way of the Contract Change procedures set out in Clause 48 (Change Control).

32.8 As part of the Contractor’s continuous obligations, the Contractor shall identify and report to the Contracting Authority quarterly in the first year of the Contract and once every six (6) months for the remainder of the Contract Period on:

32.8.1 [bookmark: _Ref321319478]the emergence of new and evolving relevant technologies which could improve the Goods and Services, and those technological advances in relation to the Goods and Services potentially available to the Contractor and the Contracting Authority which the Parties may wish to adopt; 

32.8.2 proposals for implementation of the new and improved technological advances under Clause 32.8.1 shall not amount to any reduction in the functionality, performance, capacity or quality of the Goods; and

32.8.3 new or potential improvements to the interfaces or integration of the Services with other services provided by third parties or the Contracting Authority which might result in efficiency or productivity gains or in reduction of operational risk.

32.9 The benefit of any work carried out by the Contractor to improve or update the Goods and Services or to facilitate their delivery to any other Contracting Body and/or any alterations or variations to the Contract Price or the provision of the Goods and Services which are identified in the Continuous Improvement Plan produced by the Contractor and/or as a consequence of any benchmarking carried out by the Contracting Authority pursuant to this Clause 32, shall be implemented by the Contractor (subject to EU procurement Law and the Framework Agreement) at no additional cost to the Contracting Authority.

[bookmark: _Toc464719934]PART E - STATUTORY OBLIGATIONS AND REGULATIONS

33. [bookmark: _Ref459043194][bookmark: _Ref459043757][bookmark: _Ref459044442][bookmark: _Toc464719935]Prevention of Fraud and Corruption

33.1 The Contractor shall operate a policy, which complies with statutory obligations under the Bribery Act 2010, which shall be supported and led by its senior management.

33.2 The Contractor shall not offer, give, or agree to give anything, to any person an inducement or reward for doing, refraining from doing, or for having done or refrained from doing, any act in relation to the obtaining or execution of the Contract or for showing or refraining from showing favour or disfavour to any person in relation to the Contract.

33.3 The Contractor shall take all reasonable steps, in accordance with Good Industry Practice, to prevent fraud by the Staff and the Contractor (including its shareholders, members and directors) in connection with the Contract and shall notify the Contracting Authority immediately if it has reason to suspect that any fraud has occurred or is occurring or is likely to occur.

33.4 If the Contractor or the Staff engages in conduct prohibited by this Clause 33 or commits fraud in relation to the Contract or any other contract with the Crown (including the Contracting Authority) the Contracting Authority may:

33.4.1 terminate the Contract and recover from the Contractor the amount of any loss suffered by the Contracting Authority resulting from the termination, including the cost reasonably incurred by the Contracting Authority of making other arrangements for the supply of the Services and any additional expenditure incurred by the Contracting Authority throughout the remainder of the Contract; or 

33.4.2 recover in full from the Contractor any other loss sustained by the Contracting Authority in consequence of any breach of this Clause.	

34. [bookmark: _Ref459043772][bookmark: _Ref459043781][bookmark: _Ref459043792][bookmark: _Toc464719936]Discrimination

34.1 [bookmark: _Toc338420060]The Contractor shall operate an equal opportunities policy which complies with statutory obligations under the Equality Act 2010 or other relevant or equivalent legislation or any statutory modification or re-enactment thereof. 

34.2 The Contractor shall not undertake the supply of the Goods and provision of the Services in such a way as would render it or the Contracting Authority in breach of the Equality Act 2010 and shall indemnify the Contracting Authority against any claims that may be brought in respect of breaches of the Equality Act 2010 by the Contractor.

34.3 The Contractor shall notify the Contracting Authority, in writing, as soon as it becomes aware of any investigation of or proceeding brought against the Contractor by any court or tribunal or commission.

34.4 If any court or tribunal or commission should make any finding of unlawful discrimination against the Contractor, then the Contractor shall take all necessary steps to prevent reoccurrence of such unlawful discrimination.  The Authority may require the Contractor to provide full details of the steps taken to prevent such reoccurrence.

34.5 The Contractor's equal opportunities policy shall be set out in any instructions circulated to those members of the Contractor's Staff concerned with recruitment, training and promotion; in relevant documentation available to its Staff and others; and in its recruitment advertisements and other relevant literature.  The Contractor may be required to provide to the Contracting Authority copies of such instructions, documents, advertisements and other literature on request.

34.6 The Contractor shall record, monitor and report on the characteristics of its workforce in relation to recruitment, selection, promotion, training and leavers in accordance with the principles of the Equality Act 2010 and to the extent permitted by the Data Protection Act 2018. The Contractor shall provide the Contracting Authority, on request, with evidence of its monitoring information on request.

34.7 Where the Contractor, its agents or Staff are required to carry out work on the Contracting Authority Premises or alongside the Contracting Authority’s employees on any other premises, the Contractor shall comply with the Contracting Authority’s employment policy and codes of practice relating to equal opportunities. In relation to the Contractor’s Goods delivery and those people affected by that Goods delivery, the Contractor shall ensure full compliance with all policies, procedures and practices and recognise the diversity of the end users. 

34.8 The Contractor shall provide the Contracting Authority, on request, with evidence of compliance with statutory obligations and the provisions of this Clause 34.

34.9 The Contractor shall, in the course of performing its obligations under this Contract, comply in all material respects with the provisions of the Human Rights Act 1998 and shall indemnify the Contracting Authority against any claims that may be brought in respect of breaches of the Human Rights Act by the Contractor.

34.10 The Contractor shall provide the Contracting Authority with evidence of compliance with the statutory obligations and the provisions of this Clause 34 on request and shall take all reasonable steps to secure the observance of Clause 34 by all Staff. 

35. [bookmark: _Toc464719937]The Contracts (Rights of Third parties) Act 1999

35.1 Save as for the rights specified in this Contract a person who is not a Party to this Contract shall have no right to enforce any  term of this Contract but this does not affect any right or remedy of any person which exists or is available apart from the Contracts (Rights of Third parties) Act 1999.

36. [bookmark: _Toc464719938]The Environment

36.1 The Contractor shall operate in an environmentally conscious manner and in accordance with relevant legislation, taking into consideration the impact of its activities and operations on the environment and actively seeking to minimise or eliminate those impacts.

36.2 The Contractor shall undertake its operations in accordance with the Contractor’s Environmental Policy and in compliance with the Waste (England and Wales) Regulations 2011.  

36.3 The Contractor shall, when working on the Contracting Authority Premises, perform its obligations under this Contract in accordance with the Contracting Authority’s environmental aims, which are 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.

37. [bookmark: _Toc464719939]Health and Safety

37.1 The Contractor shall promptly notify the Contracting Authority of any health and safety hazards, which may arise in connection with the performance of its obligations under this Contract.  The Contracting Authority shall promptly notify the Contractor of any health and safety hazards which may exist or arise at the Contracting Authority Premises and which may affect the Contractor in the performance of its obligations under this Contract.	

37.2 While on the Contracting Authority Premises, the Contractor shall comply with any health and safety measures implemented by the Contracting Authority in respect of staff and other persons working there.

37.3 The Contractor shall notify the Contracting Authority immediately in the event of any incident occurring in the performance of its obligations under this Contract on the Contracting Authority Premises where that incident causes any personal injury or damage to property, which could give rise to personal injury.		

37.4 The Contractor shall comply with the requirements of the Health and Safety at Work etc. Act 1974 and any other acts, orders, regulations and codes of practice relating to health and safety, which may apply to staff and other persons working on the Contracting Authority Premises in the performance of its obligations under this Contract.

37.5 The Contractor shall ensure that its health and safety policy statement (as required by the Health and Safety at Work Act 1974) is made available to the Contracting Authority on request.

38.	Modern Slavery Act 2015

[bookmark: _Ref459043831][bookmark: _Toc464719940]38.1	The Contractor shall comply with all applicable provisions of the Modern Slavery Act 2015 and all regulations guidance and codes of practice made thereunder



39.Transfer of Undertakings (Protection of Employment) Regulations 2006



39.1 The Contractor acknowledges that the Contracting Authority has made no assurance about the effect of TUPE and has formed its own view on whether TUPE applies before submitting its Tender. The Contractor agrees that the Contract Price shall not be varied on the grounds that TUPE does or does not apply, irrespective of the belief of the Contracting Authority or the Contractor prior to the execution of the Contract. 

39.2 No compensation or remuneration shall be payable by the Contracting Authority, where the nature, extent, effect or character of any obligations acquired by the Contractor under the Contract as a result of the effects of TUPE may be different from that envisaged.

39.3 The Contracting Authority does not accept any responsibility for and gives no warranty in respect of any TUPE information, which has been supplied to the Contractor by the Contracting Authority. 

39.4 [bookmark: _Ref459043804]Upon receipt of any request from the Contracting Authority made to the Contractor during the Contract Period or within twelve months before the expiry or early termination of this Contract, the Contractor shall supply to the Contracting Authority or if the Contracting Authority shall so require any replacement provider of the Goods and/or Services, or the part thereof, such information in respect of the terms and conditions of employment of its employees associated with the provision of the Goods and Services by the Contractor and all employment records relating to employees engaged by the Contractor in the performance of this Contract as the Contracting Authority shall reasonably require and in whatever form the Contracting Authority shall reasonably require to enable the Contracting Authority or any replacement provider to comply with its obligations under TUPE.

39.5 The Contractor shall not in anticipation of the termination of the Contract change the identity of any of the employees engaged in providing the Goods and Services, increase or decrease the number of employees or vary any of the terms and conditions on which they are employed unless otherwise agreed in writing by the Contracting Authority and shall indemnify and hold harmless the Contracting Authority from and against any breach of this Clause.

39.6 The Contractor shall indemnify the Contracting Authority and any replacement provider of the Goods and Services or part thereof fully in respect of any claims, losses, costs, expenses, demands and liabilities arising from the provision of information or the failure to provide information under Clause 38.4

39.7 If TUPE applies upon termination or expiry of this Contract:

39.7.1 The Contractor shall indemnify the Contracting Authority against any liability 	the Contracting Authority may have in respect of any claim or allegation made by any employee of the Contractor after the termination date in respect of any act or omission of the Contractor which gives rise to redundancy, wrongful dismissal or unfair dismissal before the termination date; and

39.8 In Clause 38.7.1 ‘employee of the Contractor’ means an individual in the employment of the Contractor on or before the termination date.

39.9 This Clause 38 shall survive termination of this Contract

[bookmark: _Toc464719941]PART F – PROTECTION OF INFORMATION

40 [bookmark: _Ref459042942][bookmark: _Ref459043847][bookmark: _Ref459043890][bookmark: _Ref459044454][bookmark: _Toc464719942]Data Protection

40.1 For the purposes of this Clause 39, the terms “Personal Data”, “Process” and “Processing” shall have the meaning prescribed under the DPA.

40.2 The Contractor shall (and shall ensure that all of its staff) comply with any notification requirements under the DPA and both Parties will duly observe all their obligations under the DPA which arise in connection with this Contract. The Contractor shall take all measures to ensure security of Processing Personal Data required under the DPA (including pseudonymising and encrypting Personal Data as appropriate and adhering to an approved code of conduct and data protection certification mechanism as a means of demonstrating compliance with requirements outlined in the DPA).

40.3 Notwithstanding the general obligation in Clause 39.2, where the Contractor is processing Personal Data for the Contracting Authority the Contractor shall ensure that it has in place appropriate technical and organisational measures to ensure the security of the Personal Data (and to guard against unauthorised or unlawful processing of the Personal Data and against accidental loss or destruction of, or damage to, the Personal Data), as required under the DPA; and

40.3.1 provide the Contracting Authority with such information as the Contracting Authority may reasonably request to satisfy itself that the Contractor is complying with its obligations under the DPA;

40.3.2 promptly notify the Contracting Authority of any breach of the security measures to be put in place pursuant to this Clause; and

40.3.3 ensure that it does not knowingly or negligently do or omit to do anything which places the Contracting Authority in breach of the Contracting Authority’s obligations under the DPA.

40.4 The provision of this Clause 39 shall apply during this Contract and shall survive termination of this Contract. The Contractor shall at all times during and following the termination of this Agreement comply (at its own expense and risk) with the DPA, including maintaining a valid, up-to-date registration or notification under the DPA covering the Processing of Personal Data to be performed in connection with this Contract.

40.5 The Contractor shall only Process Personal Data which is supplied to the Contractor by the Contracting Authority for the purposes of this Contract and shall destroy or return such data to the Contracting Authority on the Contracting Authority’s instruction or when it is no longer necessary to keep or Process such data for the purpose of this Contract

40.6 [bookmark: _Ref459043868]In the event that through any Default of the Contractor, data transmitted or processed in connection with the Contract is either lost or sufficiently degraded as to be unusable, the Contractor shall be liable for the cost of reconstitution of that data and shall reimburse the Contracting Authority in respect of any charge levied for its transmission and any other costs charged in connection with such Default.

41 [bookmark: _Ref459042806][bookmark: _Toc464719943]Confidential Information 

41.1 [bookmark: _Ref459043905]Except to the extent set out in this Clause or where disclosure is expressly permitted elsewhere in this Contract, each Party shall:

41.1.1 treat all Confidential Information belonging to the other Party as confidential and use all reasonable endeavours to prevent their Staff from making any disclosure to any person of any such Confidential Information; and

41.1.2 not disclose the other party's Confidential Information to any other person without the owner's prior written consent. 

41.2 The Contractor shall ensure that its Staff, professional advisors and consultants are aware of the Contractor’s confidentiality obligations under the Contract.

41.3 [bookmark: _Ref459043914]The Contractor shall not use any Confidential Information it receives from the Contracting Authority otherwise than for the purposes of the Contract.

41.4 Nothing in Clauses 40.1 to 40.3 shall prevent the Contracting Authority disclosing any Confidential Information obtained from the Contractor: 

41.4.1 for the purpose of the examination and certification of the Contracting Authority’s accounts; or

41.4.2 to any consultant, contractor or other person engaged by the Contracting Authority, (and any consultant, contractor or other person shall be made aware of the confidentiality of the Confidential Information).

41.5 Nothing in Clauses 40.1 to 40.3 shall prevent either Party from:

41.5.1 using any techniques, ideas or know-how gained during the performance of its obligations under the Contract in the course of its normal business, to the extent that this does not result in a disclosure of the other Party’s Confidential Information or an infringement of the other Party’s Intellectual Property Rights, or 

41.5.2 disclosing Confidential Information which must be disclosed pursuant to a statutory, legal or parliamentary obligation placed upon the Party making the disclosure, including any requirements for disclosure under the FOIA or the Environmental Information Regulations.



41.6 In the event that the Contractor fails to comply with Clauses 40.1 to 40.3, the Contracting Authority reserves the right to terminate the Contract with immediate effect by notice in writing. 

41.7 In order to ensure that no unauthorised person gains access to any Confidential Information or any data obtained in the supply of the Goods and Services under the Contract, the Contractor undertakes to maintain adequate security arrangements that meet the requirements of professional standards and best practice.

41.8 The Contractor will immediately notify the Contracting Authority of any breach of security in relation to Confidential Information and all data obtained in the supply of the Goods and Services under the Contract and will keep a record of such breaches.  The Contractor will use its best endeavours to recover such Confidential Information or data however it may be recorded.  This obligation is in addition to the Contractor’s obligations under Clauses 40.1 to 40.3.  The Contractor will co-operate with the Contracting Authority in any investigation that the Contracting Authority considers necessary to undertake as a result of any breach of security in relation to Confidential Information or data.

42 [bookmark: _Ref459044017][bookmark: _Ref459044475][bookmark: _Toc464719944]Freedom of Information

42.1 The Contractor acknowledges that the Contracting Authority is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and cooperate with the Contracting Authority to enable the Contracting Authority to comply with its Information disclosure obligations. 

42.2 The Contractor shall and shall procure that any sub-contractors shall;

42.2.1 transfer to the Contracting Authority 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; 

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

42.2.3 provide all necessary assistance as reasonably requested by the Contracting Authority to enable the Contracting Authority 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. 

42.3 The Contracting Authority shall be responsible for determining in its absolute discretion and notwithstanding any other provision in this Contract 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.

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

42.5 The Contractor acknowledges that the Contracting Authority 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 Goods and Services in certain circumstances:

42.5.1 [bookmark: _Ref459044003]without consulting the Contractor; or 

42.5.2 following consultation with the Contractor and having taken their views into account; 

42.6 provided always that where Clause 41.5.1 applies the Contracting Authority shall 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. 

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

42.8 The Contractor acknowledges that the Commercially Sensitive Information listed in the Order Form is of indicative value only and that the Contracting Authority may be obliged to disclose it in accordance with this Clause 41. 

43 [bookmark: _Toc464719945]Publicity, Media and Official Enquiries

43.1 [bookmark: _Ref459044030]Without prejudice to the Contracting Authority’s obligations under the FOIA, the Contractor shall not make any press announcement or publicise this Contract or any part thereof in any way, except with the prior written consent of the Contracting Authority.  

43.2 The Contractor shall take reasonable steps to ensure that its Staff, agents, sub-contractors, suppliers, professional advisors and consultants comply with Clause 42.1.

43.3 The Authority shall be entitled to publicise this Contract and in accordance with any legal obligation upon the Contracting Authority including any examination of this Framework Agreement by the Contracting Authority’s auditor or otherwise. 

43.4 The Contractor shall not do anything which may damage the reputation of the Contracting Authority or bring the Contracting Authority into disrepute.

44 [bookmark: _Toc464719946]Security

44.1 The Contracting Authority shall be responsible for maintaining the security of the Contracting Authority Premises in accordance with its standard security requirements.  The Contractor shall comply with all security requirements of the Contracting Authority while on the Contracting Authority Premises and shall ensure that all staff comply with such requirements.  

45 [bookmark: _Ref459044482][bookmark: _Toc464719947]Intellectual Property Rights

45.1  All Intellectual Property Rights in any materials provided by the Contracting Authority to the Contractor for the purposes of this Contract shall remain the property of the Contracting Authority but the Contracting Authority hereby grants the Contractor a royalty-free, non-exclusive and non-transferable licence to use such materials as required until termination or expiry of the Contract for the sole purpose of enabling the Contractor to perform its obligations under the Contract.

45.2 All Intellectual Property Rights in any materials created or developed by the Contractor pursuant to the Contract or arising as a result of the provision of the Goods and/or Services shall vest in the Contractor.  If, and to the extent, that any Intellectual Property Rights in such materials vest in the Contracting Authority by operation of law, the Contracting Authority hereby assigns to the Contractor by way of a present assignment of future rights that shall take place immediately on the coming into existence of any such intellectual property rights all its Intellectual Property Rights in such materials (with full title guarantee and free from all third party rights).

45.3 The Contractor hereby grants the Contracting Authority:

45.3.1 a perpetual, royalty-free, irrevocable, non-exclusive licence (with a right to sub-license) to use all Intellectual Property Rights in the materials created or developed pursuant to the Contract and any intellectual property rights arising as a result of the provision of the Goods and/or Services; and

45.3.2 a perpetual, royalty-free, irrevocable and non-exclusive licence (with a right to sub-license) to use:

45.3.2.1 any Intellectual Property Rights vested in or licensed to the Contractor on the date of the Contract; and

45.3.2.2 any intellectual property rights created during the Term but which are neither created or developed pursuant to the Agreement nor arise as a result of the provision of the Goods and/or Services

including any modifications to or derivative versions of any such Intellectual Property Rights, which the Contracting Authority reasonably requires in order to exercise its rights and take the benefit of the Contract including the Goods and/or Services provided.

45.4 [bookmark: _Ref359607763]The Contractor shall indemnify, and keep indemnified, the Contracting Authority in full against all costs, expenses, damages and losses (whether direct or indirect), including any interest, penalties, and reasonable legal and other professional fees awarded against or incurred or paid by the Contracting Authority as a result of or in connection with any claim made against the Contracting Authority for actual or alleged infringement of a third party’s Intellectual Property Rights arising out of, or in connection with, the supply or use of the Services, to the extent that the claim is attributable to the acts or omission of the Contractor or any Staff. 

45.5 The Contractor shall on during and after the Contract Period fully indemnify and keep fully indemnified and hold the Contracting Authority harmless from and against all actions, suits, claims, demands, losses (whether direct or indirect), charges, damages, costs and expenses and other liabilities which the Contracting Authority may suffer or incur as a result of any claim that the rights granted to the Contracting Authority pursuant to this Contract and/or the performance by the Contractor of the Services and/or supply of the Goods and/or the possession or use by the Contracting Authority of the Goods infringes or allegedly infringes a third party's Intellectual Property Rights 

45.6 The Contractor shall have no rights to use any of the Contracting Authority's names, logos or trademarks without prior Approval.

46 [bookmark: _Ref459043180][bookmark: _Ref459044492][bookmark: _Ref459044493][bookmark: _Toc464719948]Audit 

46.1 The Contractor shall keep and maintain until six (6) years after the end of the Contract Period, or as long a period as may be agreed between the Parties, full and accurate records of this Contract including the Goods and Services  supplied  under it, all expenditure reimbursed by the Contracting Authority, and all payments made by the Contracting Authority.  The Contractor shall on request afford the Contracting Authority or the Contracting Authority’s representatives such access to those records as may be requested by the Contracting Authority in connection with this Contract.



[bookmark: _Toc464719949]PART G - CONTROL OF THE CONTRACT

47 [bookmark: _Ref459043205][bookmark: _Toc464719950]Transfer and Sub-contracting

47.1 The Contractor may not assign, novate or sub-contract any of its rights or duties under this Contract without the express written approval of the Supervising Officer.  Notwithstanding such approval, the Contractor shall not be relieved from any liabilities or obligations under the Contract. 

47.2 The Contractor shall be responsible for the acts and omissions of its sub-contractors as though those acts or omissions were its own.

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

47.4 [bookmark: _Ref459044061]The Contracting Authority may assign, novate or otherwise dispose of its rights and obligations under this Contract or any part thereof to:

47.4.1 any public authority; or

47.4.2 any other body established under statute in order substantially to perform any of the functions that had previously been performed by the Contracting Authority; or 

47.4.3 any private sector body which substantially performs the functions of the Contracting Authority, 

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

47.5 Any change in the legal status of the Contracting Authority such that it ceases to be a contracting authority for the purposes of the Regulations shall not, subject to Clause 46.8, affect the validity of this Contract.  In such circumstances, this Contract shall bind and inure to the benefit of any successor body to the Contracting Authority.

47.6 If the rights and obligations under the Contract are assigned, novated or otherwise disposed of pursuant to Clause 46.4 to a body which is not a contracting authority for the purposes of the Public Procurement Regulations 2006 or if there is a change in the legal status of the Contracting Authority such that it ceases to be a contracting authority for the purposes of the Regulations (in the remainder of this Clause both such bodies being referred to as the “Transferee”):

47.6.1 the rights of termination of the Contracting Authority in  Clauses 58 (Termination on change of control and insolvency) and 59 (Termination on Default) shall be available to the Contractor in the event of respectively, the bankruptcy or  insolvency, or default of the Transferee; and 

47.6.2 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 prior consent in writing of the Contractor.

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



47.8 [bookmark: _Ref459044045]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 this Contract.  

48 [bookmark: _Toc464719951]Waiver

48.1 The failure of either Party to insist upon strict performance of any provision of this 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 this Contract.

48.2 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 6 (Notices).  

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

49 [bookmark: _Ref459043718][bookmark: _Ref459044112][bookmark: _Toc464719952]Change Control

49.1 Subject to the provisions of this Clause 48, the Contracting Authority may request a Change by completing and sending the Change Form to the Contractor giving the Contractor sufficient information of the proposed Change for the Contractor to assess the extent of the Change and any additional cost that may be incurred.

49.2 The Contractor shall respond to a request for a Change within the time limits specified by the Contracting Authority in the request.

49.3 Without charge to the Contracting Authority, the Contractor shall prepare an assessment of the proposed Change including without limitation the following:

49.3.1 details of the cost of the proposed Change, including any increase or decrease in the Contract Price (a detailed price estimate shall be provided by the Contractor, including a breakdown of how the costing has been calculated, and such estimate shall be consistent with the calculation of the Contract Price and shall otherwise be fair and reasonable in all the circumstances);

49.3.2 any variation to the terms of the Contract that will be required as a result of the Change;

49.3.3 a timetable for the implementation of the Change;

49.3.4 such other information as the Contracting Authority may reasonably request.

49.4 In the event that the Contractor is unable to provide the Change or where the Parties are unable to agree a variation to the Contract Price, the Contracting Authority may:

49.4.1 	agree that the Change shall not be implemented; 

49.4.2 	propose an amendment to the Change; or

49.4.3 terminate the Contract with immediate effect, except where the Contractor has already delivered part or all of the Goods and Services in accordance with the Order Form or where the Contractor can show evidence of substantial work being carried out to fulfil the Order Form, and in which 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 in Clause 66.

49.5 In the event that the Parties agree the Change, the Parties shall vary the Contract in writing to give effect to the Change. 

49.6 The Contracting Authority may not propose any Change which:

49.6.1 [bookmark: _Toc338420046]may prevent the Framework Contractor from performing its obligations under the Framework Agreement; or

49.6.2 [bookmark: _Toc338420047]is in contravention of any Law, including but not limited to the Public Contract Regulations 2015.

50 [bookmark: _Toc464719953]Severability

50.1 If any provision of this Contract is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction, such provision shall be severed and the remainder of the provisions of this Contract shall continue in full force and effect as if this Contract had been executed with the invalid, illegal or unenforceable provision eliminated.   

51 [bookmark: _Ref459044505][bookmark: _Toc464719954]Remedies Cumulative

51.1 Except as otherwise expressly provided by this Contract, all remedies available to either Party for breach of this 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.

52 [bookmark: _Toc464719955]Monitoring of Contract Performance	

52.1 The Contractor shall comply with the Monitoring Schedule 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 this Contract. 



53 [bookmark: _Toc464719956]Entire Agreement

53.1 [bookmark: _Ref311743471]The Contract contains the whole agreement between the Parties and supersedes and replaces any prior written or oral agreements, representations or understandings between them. The Parties confirm that they have not entered into the Contract on the basis of any representation that is not expressly incorporated into the Contract. Nothing in this Clause shall exclude liability for fraud or fraudulent misrepresentation.

54 [bookmark: _Toc464719957]Counterparts 

54.1 This 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.  





[bookmark: _Toc464719958]PART H - LIABILITIES, INDEMNITY AND INSURANCE

55 [bookmark: _Ref459044513][bookmark: _Toc464719959]Liability

55.1 Nothing in the Contract shall be construed to limit or exclude either Party's liability for:

55.1.1 death or personal injury caused by its negligence;  

55.1.2 Fraud or fraudulent misrepresentation by it or that of its Staff; 

55.1.3 any breach of any obligations implied by section 12 of the Sale of Goods Act 1979 and section 2 of the Supply of Goods and Services Act 1982; and

55.1.4 any other matter which, by Law, may not be excluded or limited.

55.2 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 Contracting Authority or by breach by the Contracting Authority of its obligations under this Contract.  

55.3 The Contractor shall not exclude liability for additional operational, administrative costs and/or expenses or wasted expenditure resulting from the direct Default of the Contractor.

55.4 Subject to clause 54.1 and without affecting clause 54.2, the Contractor’s          liability under or in connection with Contract shall be limited to £[5 million] in the aggregate in any year. This limit shall apply however that liability arises, including, without limitation, a liability arising by breach of contract, arising by tort (including, without limitation, the tort of negligence) or arising by breach of statutory duty.

56 [bookmark: _Ref459044152][bookmark: _Ref459044523][bookmark: _Toc464719960]Indemnity 

56.1 The Contractor shall indemnify the Contracting Authority and keep the Contracting Authority indemnified fully against all claims, proceedings, actions, damages, costs, expenses and any other liabilities which may arise out of, or in consequence of, the supply, or the late or purported supply, of the Goods and Services or the performance or non-performance by the Contractor of its obligations under this Contract or the presence of the Contractor or any Staff on the Contracting Authority 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. 

57 [bookmark: _Ref459044163][bookmark: _Ref459044184][bookmark: _Ref459044531][bookmark: _Toc464719961]Insurance

57.1 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 this Contract (including death or personal injury, loss of or damage to property or any other loss) and including as a minimum the policies of insurance and limits of indemnity set out in Schedule 2 (Service Level Schedule) of the Framework Agreement.  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 for the duration of the Contract Period and for a minimum of 6 (six) years following the expiration or earlier termination of this Contract.

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

57.3 The Contractor shall give the Contracting Authority, 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.

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

57.5 The provisions of any insurance or the amount of cover shall not relieve the Contractor of any liabilities under this Contract.  

58 [bookmark: _Toc337220143][bookmark: _Toc337220213][bookmark: _Toc338420061][bookmark: _Ref459043160][bookmark: _Toc464719962]Warranties and Representations

58.1 The Contractor warrants and represents to the Contracting Authority that:

58.1.1 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 perform its obligations under this Contract and that this Contract is executed by a duly authorised representative of the Contractor;

58.1.2 in entering this Contract, it has not committed any Fraud;

58.1.3 this Contract shall be performed in compliance with all Laws (as amended from time to time) and all applicable Standards;

58.1.4 as at the Commencement Date, all information, statements and representations contained in the Tender are true, accurate and not misleading, save as may have been specifically disclosed in writing to the Contracting Authority prior to execution of the Contract and it will promptly advise the Contracting Authority 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 and all warranties and representations contained in the Tender shall be deemed repeated in this Contract;

58.1.5 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 have a material adverse effect on its ability to perform its obligations under this Contract;

58.1.6 it is not subject to any contractual obligation, compliance with which is likely to have a material adverse effect on its ability to perform its obligations under this Contract;

58.1.7 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;

58.1.8 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 this Contract;

58.1.9 its supply of the Goods and its provision of the Services under this Contract will not in any way constitute an infringement or other violation of any Intellectual Property Rights of any third party;

58.1.10 in the three (3) years prior to the date of this Contract:

(a) 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;



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



(c) it has not done or omitted to do anything which could have a material adverse effect on its assets, financial condition or position as an on-going business concern or its ability to fulfil its obligations under this Contract. 



(d) 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 this Contract.

58.2 For the avoidance of doubt, the fact that any provision within this Contract is expressed as a warranty shall not preclude any right of termination the Contracting Authority would have in respect of breach of that provision by the Contractor if that provision had not been so expressed.

58.3 The Contractor acknowledges and agrees that:

58.3.1 the warranties, representations and undertakings contained in this Contract are material and are designed to induce the Contracting Authority into entering into this Contract; and

58.3.2 the Contracting Authority has been induced into entering into this Contract and in doing so has relied upon the warranties, representations and undertakings contained herein.



[bookmark: _Toc464719963]PART I - DEFAULT, DISRUPTION AND TERMINATION

59 [bookmark: _Ref459044081][bookmark: _Toc464719964]Termination on insolvency and change of control

59.1 The Contracting Authority may terminate this Contract with immediate effect by notice in writing where the Contractor is a company and in respect of the Contractor:

59.1.1 [bookmark: _Ref459044202]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

59.1.2 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

59.1.3 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

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

59.1.5 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

59.1.6 it is or becomes insolvent within the meaning of section 123 of the Insolvency Act 1986; or

59.1.7 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

59.1.8 the Contracting Authority identifies; a serious infringement of its obligations of the Public Contracts Regulations 2015.

59.1.9 [bookmark: _Ref459044215]the contract will or has been subject to a substantial modification that constitutes a new award; or mandatory exclusion grounds are discovered.

59.1.10 any event similar to those listed in Clauses 58.1.1 to 58.1.9 occurs under the law of any other jurisdiction.

59.2 The Contracting Authority may terminate this Contract with immediate effect by notice in writing where the Contractor is an individual and:

59.2.1 [bookmark: _Ref459044234]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

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

59.2.3 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 

59.2.4 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

59.2.5 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

59.2.6 he dies or is adjudged incapable of managing his affairs within the meaning of Part VII of the Mental Capacity Act 2005; or 

59.2.7 he suspends or ceases, or threatens to suspend or cease, to carry on all or a substantial part of his business.

59.2.8 the Contracting Authority identifies; a serious infringement of its obligations of the Public Contracts Regulations 2015.

59.2.9 the Contract will or has been subject to a substantial modification that constitutes a new award; or mandatory exclusion grounds are discovered.

59.2.10 [bookmark: _Ref459044243]	any event similar to those listed in Clauses 58.2.1 to 58.2.10 occurs under the law of any other jurisdiction.

 

59.3 The Contractor shall notify the Contracting Authority immediately if the Contractor undergoes a change of control within the meaning of section 450 and 451 of the Corporation Taxes Act 2010 (“change of control”). The Contracting Authority may terminate the Contract by notice in writing with immediate effect within six months of:

59.3.1 being notified that a change of control has occurred; or

59.3.2 where no notification has been made, the date that the Contracting Authority 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. 

60 [bookmark: _Ref459044271][bookmark: _Ref459044284][bookmark: _Toc464719965]Termination on Default

60.1 The Contracting Authority may terminate this Contract by written notice to the Contractor with immediate effect if the Contractor commits a Default and if:

60.1.1 the Contractor has not remedied the Default to the satisfaction of the Contracting Authority within ten (10) Working Days, or such other period as may be specified by the Contracting Authority, after issue of a written notice specifying the Default and requesting it to be remedied; or

60.1.2 the Default is not, in the opinion of the Contracting Authority, capable of remedy; or

60.1.3 the Default is a Material Breach;

60.1.4 two (2) or more KPI Failures occur in any period of three (3) consecutive months.

60.2 If the Contracting Authority fails to pay the Contractor undisputed sums of money when due, the Contractor shall notify the Contracting Authority in writing of such failure to pay. If the Contracting Authority 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 Contracting Authority exercising its rights under Clause 29 (Recovery of Sums Due).

61 [bookmark: _Ref459044295][bookmark: _Ref459044304][bookmark: _Ref459044374][bookmark: _Ref459044615][bookmark: _Ref459044625][bookmark: _Ref459044658][bookmark: _Ref459044666][bookmark: _Toc464719966]Termination at will 

61.1 [bookmark: _Toc338419109][bookmark: _Toc338419349][bookmark: _Toc338419951]The Contracting Authority shall have the right to terminate this Contract, or to terminate the provision of any part of this Contract, at any time by giving three (3) months’ written notice to the Contractor. 

62 [bookmark: _Ref459044543][bookmark: _Ref459044603][bookmark: _Ref459044649][bookmark: _Toc464719967]Consequences of Expiry or Termination

62.1 Where the Contracting Authority terminates the Contract under Clause 59 (Termination of Default) and then makes other arrangements for the supply of Goods and/or Services, such termination shall be at no loss or cost to the Contracting Authority and the Contractor hereby indemnifies the Contracting Authority against any such losses or costs which the Contracting Authority may suffer as a result of any such termination. For the avoidance of doubt, and without prejudice to its other rights, the Contracting Authority may recover from the Contractor the cost reasonably incurred of making those other arrangements and any additional expenditure incurred by the Contracting Authority throughout the remainder of the Contract Period.  The Contracting Authority shall take all reasonable steps to mitigate such additional expenditure.  Where the Contract is terminated under Clause 59 (Termination of Default), no further payments shall be payable by the Contracting Authority to the Contractor until the Contracting Authority has established the final cost of making the other arrangements envisaged under this Clause.

62.2 [bookmark: _Ref459044312]Where the Contracting Authority terminates the Contract under Clause 60 (Termination at Will), the Contracting Authority shall indemnify the Contractor against any commitments, liabilities or expenditure which represent an unavoidable direct loss to 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 Contracting Authority shall only indemnify the Contractor for those unavoidable direct costs that are not covered by the insurance available.  The Contractor shall submit a fully itemised and costed list of unavoidable direct loss, which it is seeking to recover from the Contracting Authority, with supporting evidence, of losses reasonably and actually incurred by the Contractor as a result of termination under Clause 60 (Termination at Will).

62.3 The Contracting Authority shall not be liable under Clause 61.2 to pay any sum which:

62.3.1 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;

62.3.2 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; or

62.3.3 is a claim by the Contractor for: 

(a) loss of profit;

(b) loss of business;

(c) loss of revenue;

(d) any indirect, special or consequential loss or damage due to early termination of the Contract.  



62.4 [bookmark: _Ref459044383]Upon termination or expiry of the Contract, the Contractor shall:

62.4.1 give all reasonable assistance to the Contracting Authority and any incoming supplier of the Goods and/or Services and assist and co-operate with the Contracting Authority to ensure an orderly transition of the provision of the Goods and Services to the replacement supplier and/or the completion of any work in progress;

62.4.2 [bookmark: _Ref459044348]immediately deliver to the Contracting Authority all Contracting Authority Property provided to the Contractor in accordance with Clause 19 (Contracting Authority Property);

62.4.3 [bookmark: _Ref459044361]immediately deliver to the Contracting Authority all Goods to which ownership has transferred to the Contracting Authority in accordance with Clause 13 (Risk and Ownership);

62.4.4 promptly provide all information concerning the provision of the Goods and Services which may reasonably be requested by the Contracting Authority for the purposes of adequately understanding the manner in which the Goods and Services have been provided or for the purpose of allowing the Contracting Authority or the replacement contractor to conduct due diligence;

62.4.5 immediately return to the Contracting Authority all Confidential Information, Personal Data and Intellectual Property in its possession or in the possession or under the control of any agent or sub-contractor which was obtained or produced in the course of providing the Goods and Services;

62.4.6 immediately vacate any Contracting Authority Premises and any licence granted pursuant to this Contract shall terminate without the need to serve notice.

62.5 If the Contractor fails to comply with Clauses 61.4.2 to 61.4.3 above, the Contracting Authority may recover possession of the items to which they relate and the Contractor grants a licence to the Contracting Authority or its appointed sub-contractors or agents to enter (for the purposes of such recovery) any premises of the Contractor or its permitted agents or sub-contractors where any such items may be held.

62.6 Where termination arises under Clause 58 (Termination on insolvency and change of control) or Clause 59 (Termination on Default), the Contractor shall provide all assistance under Clause 61.4 free of charge. Otherwise, the Contracting Authority shall pay the Contractor’s reasonable costs of providing the assistance and the Contractor shall take all reasonable steps to mitigate such costs.

62.7 Save as otherwise expressly provided in the Contract, termination or expiry of the Contract shall be without prejudice to the rights of either Party accrued prior to termination or expiry and shall not affect the continuing rights of the Parties under Clauses 122 (Acceptance and Defective Goods), 133 (Risk and Ownership), 155 (Guarantee) 28 (Payment and VAT), 29 (Recovery of Sums Due), 33 (Prevention of Fraud and Corruption), 39 (Data Protection), 40 (Confidential Information), 41 (Freedom of Information), 44 (Intellectual Property Rights), 45 (Audit), 50 (Remedies Cumulative), 54 (Liability), 55 (Indemnity),56 (Insurance), 61 (Consequences of Expiry or Termination), and 65 (Governing Law and Jurisdiction), or without limitation any other provision of the Contract that either expressly or by implication has effect after termination or expiry.

63 [bookmark: _Toc464719968]Disruption

63.1 The Contractor shall take reasonable care to ensure that in the performance of its obligations under this Contract it does not disrupt the operations of the Contracting Authority, its employees or any other Contractor employed by the Contracting Authority.

63.2 The Contractor shall immediately inform the Contracting Authority 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 this Contract.

63.3 [bookmark: _Ref459044575]In the event of industrial action by the Staff, the Contractor shall seek Approval to its proposals to continue to perform its obligations under this Contract.

63.4 If the Contractor’s proposals referred to in Clause 62.3 are considered insufficient or unacceptable by the Contracting Authority acting reasonably, then this Contract may be terminated with immediate effect by the Contracting Authority by notice in writing.  

63.5 If the Contractor is temporarily unable to fulfil the requirements of this Contract owing to disruption of normal business of the Contracting Authority, the Contractor may request a reasonable allowance of time and, in addition, the Contracting Authority will reimburse any additional expense reasonably incurred by the Contractor as a direct result of such disruption.

64 [bookmark: _Ref459044589][bookmark: _Toc464719969]Force Majeure

64.1 Neither Party shall have any liability under or be deemed to be in breach of the Contract for any delays or failures in performance of the Contract which result from a Force Majeure Event. 

64.2 Each Party shall promptly notify the other Party in writing when a Force Majeure Event cause a delay or failure in performance and when it ceases to do so. 

64.3 Notwithstanding the rest of this Clause 63, the Contractor shall use all reasonable endeavours to continue to perform its obligations under this Contract for the duration of the Force Majeure Event.

64.4 If the Force Majeure Event continues for a continuous period of more than two (2) months, either Party may terminate the Contract by written notice to the other Party.

64.5 For the avoidance of doubt, it is hereby expressly agreed that industrial relations difficulties, and failure to provide adequate Premises, Equipment, materials, consumables and/or Staff or similar matters, which a prudent and diligent Contractor could have avoided with the application of foresight, are not to be considered as Force Majeure Events.

64.6 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 Contractor shall be regarded as due to a Force Majeure Event only if that agent or sub-contractor is itself impeded by a Force Majeure Event from complying with an obligation to the Contractor.

65 [bookmark: _Toc464719970]Ineffectiveness

65.1 If at any time a "declaration of ineffectiveness" is made by a court in respect of the Contract pursuant to the Public Contracts Regulations 2015 then: 

65.1.1 the provisions of Clause 61 (Consequences of Expiry or Termination) and any other provisions in the Contract which are intended to apply on or after the date on which the Contract is terminated for any reason shall apply as if on the date on which the relevant declaration of ineffectiveness is to take effect (and as a result the Contract is to come to an end) the Contract had been terminated;

65.1.2 [bookmark: _Ref459044636]if and only if it is expressly stated in another provision of the Contract that the Contracting Authority will indemnify the Contractor where the Contracting Authority terminates the Contract during the Contract Period under Clause 60 (Termination at Will), the Contracting Authority shall indemnify the Contractor subject to and in accordance with the terms of that provision as if on the date on which the relevant declaration of ineffectiveness is to take effect (and as a result the Contract is to come to an end) the Contract had been terminated under Clause 60 (Termination at Will);

65.1.3 subject to Clause 64.1.2, the Contracting Authority shall not be required or liable (on whatever grounds) to pay any compensation or restitution to the Contractor in respect of any loss, damage, costs, expenses or other liabilities suffered or incurred by the Contractor as a result of or in connection with the relevant declaration of ineffectiveness being made, including any loss of revenue or profit that the Contractor might otherwise have generated under the Contract during the Contract Period.

65.2 If any at any time an order is made by a court, pursuant to the Public Contracts Regulations 2015, that the duration of the Contract be shortened, then:- 

65.2.1 for the avoidance of doubt, the provisions of Clause 61 (Consequences of Expiry or Termination and any other provisions in the Contract which are intended to apply on or after the date on which the Contract is terminated for any reason shall apply as if on the date on which the Contract expires in accordance with the relevant court order the Contract had been terminated;

65.2.2 [bookmark: _Ref459044684]if the relevant court order provides for the Contract to expire prior to the end of the Contract Period, then if and only if it is expressly stated in another provision of the Contract that the Contracting Authority will indemnify the Contractor where the Contracting Authority terminates the Contract during the Contract Period under Clause 60 (Termination at Will, the Contracting Authority shall indemnify the Contractor subject to and in accordance with the terms of that provision as if on the date on which the Contract expires in accordance with the relevant court order the Contract had been terminated under Clause 60 (Termination at Will);

65.2.3 subject to Clause 64.2.2, the Contracting Authority shall not be required or liable (on whatever grounds) to pay any compensation or restitution to the Contractor in respect of any loss, damage, costs, expenses or other liabilities suffered or incurred by the Contractor as a result of or in connection with the duration of the Contract being shortened in accordance with the relevant court order, including any loss of revenue or profit that the Contractor might otherwise have generated under the Contract during the Contract Period.

[bookmark: _Toc464719971]PART J - DISPUTES AND LAW

66 [bookmark: _Ref459044558][bookmark: _Toc464719972]Governing Law and Jurisdiction

66.1 Subject to the provisions of Clause 66 (Dispute Resolution), the Contracting Authority and the Contractor accept the exclusive jurisdiction of the English courts and agree that the Contract and all non-contractual obligations and other matters arising from or connected with it are to be governed and construed according to English Law.  

67 [bookmark: _Ref459044131][bookmark: _Ref459044697][bookmark: _Toc464719973]Dispute Resolution

67.1 [bookmark: _Ref459044708]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 a board director (or equivalent) of each Party.  

67.2 [bookmark: _Ref459044736]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.

67.3 [bookmark: _Ref459044760]If the dispute cannot be resolved by the Parties pursuant to Clause 66.1 the Parties shall refer it to mediation pursuant to the procedure set out in Clause 66.5 unless:

67.3.1  the Contracting Authority considers that the dispute is not suitable for resolution by mediation; or 

67.3.2 the Contractor does not agree to mediation.  

67.4 The obligations of the Parties under the Contract shall not cease, or be suspended or 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.

67.5 [bookmark: _Ref459044721]The procedure for mediation and consequential provisions relating to mediation are as follows:

67.5.1 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 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;

67.5.2 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 the Centre for Effective Dispute Resolution (CEDR) to provide guidance on a suitable procedure;

67.5.3 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;

67.5.4 If the Parties reach agreement on the resolution of the dispute, the agreement shall be recorded in writing and shall be binding on the Parties once it is signed by their duly authorised representatives;

67.5.5 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.

67.6 [bookmark: _Ref459044799]Subject to Clause 66.2, the Parties shall not institute court proceedings until the procedures set out in Clause 66.1 and 66.3 have been completed save that:

67.6.1 the Contracting Authority may at any time before court proceedings are commenced, serve a notice on the Contractor requiring the dispute to be referred to and resolved by arbitration in accordance with Clause 66.7.

67.6.2 [bookmark: _Ref459044810]if the Contractor intends to commence court proceedings, it shall serve written notice on the Contracting Authority of its intentions and the Contracting Authority shall have twenty-one (21) days following receipt of such notice to serve a reply on the Contractor requiring the dispute to be referred to and resolved by arbitration in accordance with  Clause 66.7.

67.6.3 the Contractor may request by notice in writing to the Contracting Authority that any dispute be referred and resolved by arbitration in accordance with Clause 66.7, to which the Contracting Authority may consent as it sees fit.

67.7 [bookmark: _Ref459044777]In the event that any arbitration proceedings are commenced pursuant to Clause 66.6: 

67.7.1 the arbitration shall be governed by the provisions of the Arbitration Act 1996;

67.7.2 [bookmark: _Ref459044818]the Contracting Authority shall give a written notice of arbitration to the Contractor (the “Arbitration Notice”) stating:

67.7.2.1 that the dispute is referred to arbitration; and

67.7.2.2 providing details of the issues to be resolved; 

67.7.3 the London Court of International Arbitration (“LCIA”) procedural rules in force at the date that the dispute was referred to arbitration in accordance with Clause (66.6.2) shall be applied and are deemed to be incorporated by reference to the Contract and the decision of the arbitrator shall be binding on the Parties in the absence of any material failure to comply with such rules;

67.7.4 the tribunal shall consist of a sole arbitrator to be agreed by the Parties; 

67.7.5 if the Parties fail to agree the appointment of the arbitrator within ten (10) days of the Arbitration Notice being issued by the Contracting Authority under Clause 66.7.2or if the person appointed is unable or unwilling to act, the arbitrator shall be appointed by the LCIA;

67.7.6 the arbitration proceedings shall take place in London and in the English language; and 

67.7.7 the arbitration proceedings shall be governed by, and interpreted in accordance with, English law.

68 [bookmark: _Toc464719974]Assistance in Legal Proceedings

68.1 If requested to do so by the Supervising Officer, the Contractor shall co-operate fully with the Contracting Authority (including, but not limited to the provision of documentation and statements from staff) in connection with any legal proceedings, Local Government Ombudsman enquiries, inquiry, arbitration tribunal or court proceedings in which the Contracting Authority may become involved or any relevant disciplinary hearing internal to the Contracting Authority (“Proceedings”) arising out of the provision of the Goods and Services, and the Contractor shall if requested by the Supervising Officer give evidence in such Proceedings.

68.2 Where the Contractor or any of its Staff become aware of any incident, maladministration, accident or other matter which may give rise to any Proceedings in respect of the provision or failure to provide the Goods and Services, it shall notify the Supervising Officer immediately in writing.  Such notification shall include all relevant information to enable the Supervising Officer to investigate the matter fully.

68.3 The Contracting Authority shall indemnify the Contractor and keep the Contractor indemnified fully against any reasonable costs and expenses arising out of or in connection with the Contractor’s co-operation with the Contracting Authority pursuant to this clause 67 except to the extent that the Proceedings have arisen due to the negligence of the Contractor or a breach by the Contractor of the Contract




68.4 [bookmark: _Toc464719975]APPENDIX 1

68.5 [bookmark: _Toc464719976]CHANGE FORM



Call-off Terms and Conditions



		Title of Call-Off Contract:







		Framework Agreement Ref 

		C002687



		

		Framework Agreement Lot

		



		

		Call-Off Contract Ref

		



		

		Date of Change

		



		

		Change Number

		



		

		Contracting Authority

		



		

		Contractor

		



		Details of Change to Call-Off Contract



		







































		Agreement to the Call-Off Contract Change



			

Part A:   For and on behalf of the Contracting Authority



The Contracting Authority is in agreement to the Change(s) as detailed above, providing this Change agreement is fully completed and signed in part B by an authorised signatory of the Contractor.





Signed:		…………………………………………………………………………





Date:			…………………………………………………………………………





Name:			…………………………………………………………………………

(in block capitals



In capacity of:		…………………………………………………………………………

(Official Position)





		

Part B:   For and on behalf of [Contractor Name]



I/We agree to the Change(s) as detailed above.





Signed:		…………………………………………………………………………





Date:			…………………………………………………………………………





Name:			…………………………………………………………………………

(in block capitals



In capacity of:		…………………………………………………………………………

(Official Position)
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