

	
School Uniform Supply Agreement	

[Name of Retailer]	[Name of School]	


PART 1 - CONTRACT DETAILS
DATE: [INSERT DATE OF LAST SIGNATURE][footnoteRef:2] [2:  This is the date that the Contract becomes legally binding. It should be inserted at the same time the last party signs the Contract at the end of this Part 1 Contract Details. The “Commencement Date” within the table above can be a different date (either before or after the date of last signature) and this is when the Contract (and all its obligations) commence. ] 

	[bookmark: _lnParagraph5]Retailer:
	[COMPANY NAME] (company number [XXXX])

	[bookmark: _lexisNexis470][bookmark: _lexisNexis454][bookmark: _lnParagraph7]Retailer's registered address:
	[ADDRESS]

	[bookmark: _lexisNexis471][bookmark: _lexisNexis455][bookmark: _lnParagraph9]Retailer Representative:
	Name: [INSERT]
Role: [INSERT]
Email: [INSERT]
Telephone: [INSERT]

	Retailer email address for notices:
	[INSERT]

	[bookmark: _lnParagraph16]School:
	[NAME OF SCHOOL OR MULTI ACADEMY TRUST][footnoteRef:3]  [3:  If the School is a multi-academy trust, insert the company name of the trust and list the applicable schools that fall under this Contract in the special terms. ] 

[(company number [XXXX])][footnoteRef:4] [4:  To insert the correct legal entity that has the power to sign agreements on behalf of the School. If the School is an academy or multi-academy trust, this will be a registered company with a company number. If the School is a maintained local authority school, this may be the governing body. ] 


	[bookmark: _lexisNexis473][bookmark: _lexisNexis457][bookmark: _lnParagraph18]School’s address:
	[ADDRESS]

	[bookmark: _lexisNexis474][bookmark: _lexisNexis458][bookmark: _lexisNexis448][bookmark: _lnParagraph20]School Representative:
	Name: [INSERT]
Role: [INSERT]
Email: [INSERT]
Telephone: [INSERT]

	School email address for notices:
	[INSERT]

	[bookmark: _lexisNexis534][bookmark: _lnParagraph26]Commencement Date:
	[INSERT]

	[bookmark: _lexisNexis449]Term:
	[5 years][footnoteRef:5] from the Commencement Date [5:  DfE guidance states that the contract should be retendered at least every five years. Further information can be found here. ] 


	[bookmark: _lnParagraph51][bookmark: _lexisNexis475][bookmark: _lexisNexis463][bookmark: _lnParagraph44]Special terms:
	[Where the School is a multi-academy trust, the following schools within such trust will be included for the purposes of the supply of Uniform under this Contract: [LIST]] 
[INSERT ANY OTHER SPECIAL TERMS]



1) [bookmark: _Ref152056348]This Contract sets out all the terms on which the School has agreed to appoint the Retailer as its [exclusive][sole][footnoteRef:6] supplier for the sale of the Uniform and comprises of the following: [6:  To delete as appropriate. If the School will be selling uniform to Parents itself as well as the Retailer, use ‘sole’. If the School is not selling uniform and no other third-party suppliers are involved, use ‘exclusive’. ] 

(a) Part 1 - Contract Details;
(b) Part 2 - Conditions; and
(c) the Schedules.

2) If there is any conflict or ambiguity between the terms of the documents listed in paragraph 1) above, a term contained in a document higher in the list shall have priority over one contained in a document lower in the list.

3) Capitalised words in this Contract have the meanings set out below and in the attached Conditions. 

4) For the purposes of this Contract, the Retailer and the School shall each be a Party, and together the Parties. 
This Contract has been entered into on the date stated at the beginning of it.	

SIGNED by an authorised person for the Retailer:
Signed: ……………………………………………………
Name: …………………………………………………….
Position: ………………………………………………….
Date: ………………………………………………………

SIGNED by an authorised person for the School:
Signed: ……………………………………………………
Name: …………………………………………………….
Position: ………………………………………………….
Date: ………………………………………………………


PART 2 – CONDITIONS
In consideration of the rights, and obligations of the Parties to this Contract, the Parties agree as follows:
1 [bookmark: _lexisNexis533][bookmark: _Ref_a783945][bookmark: _Toc99615482]Interpretation
1.1 [bookmark: _Ref_a511205]Definitions
The following definitions in this clause apply to this Contract:
	Bespoke Fabric:
	means any fabric that is made-to-order and/or bespoke to the School’s requirements in respect of the manufacture of the Branded Uniform. 

	Branded Uniform:
	means the school uniform items (including any applicable P.E. kit items) with distinctive characteristics that make it unique to the School (including any requirements for Bespoke Fabric) and to be supplied by the Retailer pursuant to this Contract in accordance with design specified by or for the School.

	Business:
	means the school wear store and/or website operated by the Retailer at [insert address and/or website address, as applicable].

	[bookmark: _lnParagraph82][bookmark: _lnParagraph83][bookmark: _lexisNexis539]Commencement Date: 
	the date the Contract commences as set out in the Contract Details.

	[bookmark: _lnParagraph123][bookmark: _lnParagraph84]Conditions: 
	[bookmark: _lexisNexis482][bookmark: _lexisNexis483]these terms and conditions set out in clause 1 to clause 14 (inclusive).

	[bookmark: _lnParagraph125][bookmark: _lnParagraph85]Contract: 
	[bookmark: _lexisNexis484]the contract between the Retailer and the School for the supply of the Uniform in accordance with the Contract Details, the Schedules, and these Conditions.

	Contract Details:
	means the details specified at Part 1 of this Contract headed “Contract Details”.

	Contract Year:
	means a 12-month period commencing on the Commencement Date or any anniversary of it;

	[bookmark: _lnParagraph88]Force Majeure Event: 
	[bookmark: _lexisNexis485]events, circumstances, or causes beyond a Party’s reasonable control. This includes but is not limited to:
(a) acts of God, flood, drought, earthquake, or other natural disaster;
(b) epidemic or pandemic;
(c) terrorist attack, civil war, civil commotion or riots, war, threat of or preparation for war, armed conflict, imposition of sanctions, embargo, or breaking off of diplomatic relations;
(d) nuclear, chemical, or biological contamination or sonic boom;
(e) any law or any action taken by a government or public authority, including without limitation imposing an export or import restriction, quota, or prohibition, or failing to grant a necessary licence or consent;
(f) collapse of buildings, mechanical failure or disruption to the Retailer's machinery, fire, explosion, or accident; 
(g) any labour or trade dispute, strikes, industrial action or lockouts; and
(h) interruption or failure of utility service.

	Generic Uniform:
	means the school uniform items (including any applicable P.E. kit items) that are widely available from a range of retailers and will also be available to purchase from the Retailer pursuant to this Contract.

	New Retailer:
	means any third-party supplier or retailer appointed by the School to supply school uniform items to Parents and, where applicable, the School following the termination or expiry of this Contract.

	Parents:
	means the parents, guardians, carers, or individuals who have primary responsibility for the care of pupils or prospective pupils of the School.  

	Representative(s):
	means, as applicable, the School Representative and the Retailer Representative. 

	School:
	means the school identified in the Contract Details;

	School IP:
	has the meaning given to it in clause 7.1.

	School Representative:
	means the School’s representative as set out in the Contract Details and appointed in accordance with clause 10.2.

	Specification:
	means the agreed specification in respect of the Uniform, a copy of which is attached at Schedule 2.

	Standard T&Cs:
	means the Retailer’s standard terms and conditions applicable to the ordering and supply of the Uniform as published or made available by the Retailer and as may be amended from time to time.

	Retailer:
	means the retailer identified in the Contract Details.

	School IP:
	has the meaning given to it in clause 7.2.

	Retailer Representative:
	means the Retailer’s representative as set out in the Contract Details and appointed in accordance with clause 10.1.

	Term:
	the duration of this Contract as set out in the Contract Details.

	Termination Date:
	the date of expiry of the Term. 

	Uniform:  
	means the Branded Uniform and any Generic Uniform as set out in Schedule 1 (as may be amended from time to time in accordance with these Conditions).  

	[bookmark: _lnParagraph99][bookmark: _lnParagraph104][bookmark: _lnParagraph106]VAT: 
	[bookmark: _Hlk153875470]value added tax or any equivalent tax chargeable in the UK or elsewhere.

	Working Day:
	a day, other than a Saturday, Sunday, or public holiday in England, when banks in London are open for business.


1.2 [bookmark: _lnParagraph158][bookmark: _Ref_a574525]Interpretation:
[bookmark: _Ref_a137302]Clause, Schedule, and paragraph headings shall not affect the interpretation of this Contract.
A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).
The Schedules form part of this Contract and shall have effect as if set out in full in the body of this Contract and any reference to this Contract includes the Schedules.
Unless the context otherwise requires, words in the singular shall include the plural and vice versa, and a reference to one gender shall include a reference to the other genders.
1.2.1 A reference to legislation or a legislative provision is a reference to it as amended or re-enacted. A reference to legislation or a legislative provision includes all subordinate legislation made under that legislation or legislative provision.
1.2.2 [bookmark: _Ref_a404335][bookmark: _lexisNexis493][bookmark: _lexisNexis494][bookmark: _lexisNexis495]Any phrase introduced by the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
1.2.3 [bookmark: _Ref_a540918]A reference to writing or written includes emails.
2 [bookmark: _Ref_a388220][bookmark: _Toc99615483][bookmark: _lexisNexis496]Commencement and term
2.1 [bookmark: _Ref_a57580][bookmark: _lexisNexis497]This Contract shall commence on the Commencement Date and shall, unless terminated earlier in accordance with these terms, continue for the Term. 
2.2 [bookmark: _Ref153833843]Unless terminated earlier in accordance with clause 13, the Contract shall terminate automatically without notice at the end of the Term. 
2.3 No less than twelve (12) months prior to the Termination Date, the School shall use all reasonable endeavours to ensure that it has appropriate school uniform supply provision in place for the period following the Termination Date in order to maintain continuity of supply of school uniform to Parents. 
3 APPOINTMENT
3.1 The Retailer agrees to supply the Uniform for purchase by Parents [and the School][footnoteRef:7] in accordance with the agreed list set out in Schedule 1 (Uniform List and Prices) (as may be amended from time to time in accordance with this Contract), the provisions of this Contract, and the Standard T&Cs. Should there be any inconsistency between this Contract and the Standard T&Cs, this Contract shall prevail to the extent of any inconsistency only. [7:  To delete if the School will not be purchasing school uniform directly.] 

3.2 [bookmark: _Ref153835212][bookmark: _Hlk495316581]The School agrees that the Retailer shall be appointed as the [sole][exclusive][footnoteRef:8] retailer of the Branded Uniform listed in Schedule 1 (Uniform List and Prices) to the Parents under the terms of this Contract.  [8:  To delete as appropriate. If the School will be selling uniform to Parents itself as well as the Retailer, use ‘sole’. If the School is not selling uniform and no other third-party suppliers are involved, use ‘exclusive’.] 

[Notwithstanding the provisions of clause 3.2, the School reserves the right if it so wishes to sell school uniform on its own account from the School's premises.][footnoteRef:9] [9:  To delete if the School will not be selling uniform directly. ] 

4 [bookmark: _Ref_a605770][bookmark: _Toc99615485]CHANGES TO UNIFORM
4.1 [bookmark: _Ref14364171][bookmark: _Ref132278899][bookmark: _Ref132278902]The Retailer shall not make changes to the Uniform without the prior agreement of the School (such agreement not to be unreasonably withheld or delayed) unless such changes are required to: 
[bookmark: _Ref132278903]ensure compliance with applicable laws and regulations; or 
to implement minor technical or manufacturing adjustments or improvements, provided that the quality and use of the Uniform is not materially affected or degraded in any way,
[bookmark: _Ref132278953][bookmark: _Ref153839168]in which case the Retailer shall provide as much written notice to the School as is reasonably practicable, and the Parties shall promptly discuss the changes. Where changes to the Uniform are as a result of other circumstances outside of Retailer’s control, the Retailer shall provide written notice to the School as soon as reasonably practicable, and the Parties shall promptly discuss the changes in good faith to agree the future supply of the Uniform. 
4.2 [bookmark: _Ref153913635][bookmark: _Ref156467071][bookmark: _Ref14451046]The School shall give at least twelve (12) months’ notice in writing to the Retailer of any proposed change to the Branded Uniform (such notice not to expire prior to the second anniversary of the Commencement Date) and shall ensure that a sufficient period of time elapses before the proposed change takes effect to allow for the sale of the existing stock of the Branded Uniform. A proposed change includes (but is not limited to) a change to the badge, colour, or design of the Branded Uniform, a change to Bespoke Fabric requirements, or a decision that an item of Branded Uniform is no longer compulsory. 
4.3 Following the receipt of a notice by the School pursuant to clause 4.2, unless otherwise agreed in writing by the School, the Retailer shall: 
maintain appropriate stock levels for the period of time before the change takes effect and not order any further stocks of the relevant Branded Uniform or (if applicable) Bespoke Fabric; and
if applicable, cease the production of the relevant Branded Uniform (including the raw materials in respect of such items),
save where the Retailer is already contractually committed to making such orders and such orders or production cannot be cancelled without loss to the Retailer.
4.4 [bookmark: _Hlk14690156][bookmark: _Ref14681811]The School acknowledges and agrees that it is required to comply with the notice requirements specified in clause 4.2 in relation to any proposed change to the Branded Uniform in order to minimise costs and waste. 
4.5 If the School fails to comply with the notice requirements in respect of a change to the Branded Uniform under clause 4.2, the Retailer shall be entitled to invoice the School (payment for which shall be payable by the School in full within 30 days of receipt of the invoice) for any:
[bookmark: _Ref14681816]stocks of Branded Uniform (or, if applicable, any Bespoke Fabric) held by the Retailer but remain unsold when the said change comes into effect; and 
[bookmark: _Ref14681818]stocks of Branded Uniform (or the raw materials in respect of such items, including, if applicable, any Bespoke Fabric) that have already been ordered from the Retailer or have been scheduled for production prior to the date on which the Retailer become aware of the change to the Branded Uniform,
provided that the Retailer has maintained appropriate stock levels for the period of time before the change takes effect and the Retailer can reasonably demonstrate that such stocks of Branded Uniform would have been saleable within a 12-month period from the date the change comes into effect. 
5 retailer OBLIGATIONS
5.1 The Retailer use all reasonable endeavours to maintain continuity of supply of the Uniform for the School at the Business. 
5.2 Where the Specification or any proposed change to the Branded Uniform under clause 4.2 requires Bespoke Fabric, the Retailer shall ensure that it notifies the School (in writing) that this will require the Retailer to order Bespoke Fabric. The Retailer shall discuss with the School any potential consequences of such Bespoke Fabric, including costs and any minimum order quantities.
5.3 The Retailer shall:
set up and maintain a specific area for the School on the Retailer’s website that Parents can access to place orders for the Uniform;
deliver the orders for the Uniform in accordance with the Standard T&Cs;
regularly review and maintain appropriate stock levels of the Uniform; 
not alter any School IP without the School's prior written approval;
[bookmark: _Hlk147327169]use all reasonable endeavours to deliver the target service levels outlined in Schedule 3 and that the minimum service levels outlined in Schedule 3 are met at all times;
[use reasonable endeavours to ensure that orders placed on the Retailer’s website for the Uniform that are available to supply from stock are despatched within [three (3)] Working Days from the day following the order being placed;]
[with the exception of any bespoke orders, use reasonable endeavours to ensure that any Uniform not available to supply from stock are placed on back order and despatched within a maximum of [forty (40) Working Days] of the order being placed, with the option of the Parents receiving a full refund after this period;]
[following receipt of an invitation by the School, use reasonable endeavours to attend and display at open evenings, intake evenings, or any other relevant events at which Parents might attend;] and 
[provide a free of charge consultancy and design service for the Branded Uniform, subject to reasonable use by the School.]
5.4 [bookmark: _Ref_a628116]The Retailer shall ensure that the Uniform:
5.4.1 [bookmark: _Ref_a881166][bookmark: _Ref_a304325]is of satisfactory quality (within the meaning of the Sale of Goods Act 1979); 
5.4.2 is fit for any particular purpose held out by the Retailer; 
5.4.3 conform in all respects with their description and the Specification;
5.4.4 [bookmark: _Ref_a832265]are free from material defects in design, material, and workmanship; and
5.4.5 [bookmark: _Ref_a199125]comply with all applicable statutory and regulatory requirements.
6 SCHOOL OBLIGATIONS
6.1 [bookmark: _Ref14681851]The School shall use all reasonable endeavours to promote the Retailer as its [sole][exclusive][footnoteRef:10] stockist for the Branded Uniform, including by providing the Retailer’s details on the School’s website, and in any brochures, prospectuses, newsletters, and other written materials distributed to Parents from time to time. [10:  To delete as appropriate. If the School will be selling uniform to Parents itself as well as the Retailer, use ‘sole’. If the School is not selling uniform and no other third-party suppliers are involved, use ‘exclusive’.] 

6.2 The School shall:
clearly inform all Parents about the supply arrangements in force in respect of the Uniform before the end of the summer term each year; 
clearly illustrate the School’s uniform policy on the School website and include details of the Retailer as the appointed supplier of the Branded Uniform;
distribute any information or requirements regarding the Uniform to Parents on reasonable request from the Retailer;
approve any specifications in respect of the Branded Uniform (particularly details of garments, samples, and embroidery) in a timely manner;
promptly provide the Retailer with all necessary information and documentation that the Retailer reasonably requires for the purposes of supplying the Uniform;
invite the Retailer in writing to attend and/or provide display space as may be reasonably required at all open evenings, intake evenings, or any other events at which Parents might attend; 
no later than 30 November in each calendar year, notify the Retailer in writing of its forecast of pupil numbers for the following school year; and
[bookmark: _Ref156245142]no later than 1 May in each calendar year, in the event of any variation from the forecast provided under clause 6.2.8, provide confirmation to the Retailer in writing of its final pupil numbers for the following school year.
7 [bookmark: _lnParagraph177][bookmark: _Ref_a250229][bookmark: _Toc99615493][bookmark: _Ref_a153857][bookmark: _Toc99615491]INTELLECTUAL PROPERTY 
[bookmark: _Ref153881378]The School grants the Retailer a non-exclusive, royalty-free right to use the School's trademarks, trade names, logos (including without limitation the School's badge and/or logo), copyright in any images and brochures, and other such intellectual property rights that belong to the School (“School IP”) for the term of this Contract solely for the purposes of enabling the Retailer to comply with its obligations and supply the Uniform in accordance with this Contract. The Parties acknowledge and agree that all School IP shall remain the ownership of the School. 
[bookmark: _Ref153881413]The School acknowledges and agrees that all trademarks and trade names, designs, logos, copyright in any images and brochures, and all other intellectual property rights which belong  to the Retailer ("Retailer IP") shall remain the ownership of the Retailer, and that the School has and will acquire no right in them by virtue of the discharge of its obligations under this Contract, except for any right to use the Retailer IP as expressly agreed in writing by the Retailer. 
8 Compliance with laws 
8.1 [bookmark: _Ref_a652391][bookmark: _Ref_a876594]In performing its obligations under the Contract, the Retailer shall comply with all applicable laws, statutes, and regulations in force from time to time, including (but not limited to) applicable anti-bribery and modern slavery laws, provided that the Retailer shall not be liable under this Contract if, as a result of such compliance with applicable laws, it is in breach of any of its obligations under this Contract.
9 [bookmark: _Ref_a294485][bookmark: _Toc99615487]data protection
9.1 The Parties agree that each Party is a data controller of any personal data exchanged in relation to this Contract and each Party shall comply with the obligations imposed on data controllers under applicable data protection laws. Nothing in this Contract shall prohibit or otherwise restrict a Party from complying with such obligations and neither Party shall take any action which puts another Party in breach of data protection laws.
10 contract management
[bookmark: _Ref153828763]On or before the Commencement Date, the Retailer shall appoint the Retailer Representative. The Retailer Representative shall be responsible for ensuring the effective supply of the Uniform in accordance with this Contract and proper liaison which the School (and have appropriate authority in those respects).
[bookmark: _Ref153828721]On or before the Commencement Date, the School shall appoint the School Representative. The School Representative shall act as the lead point of contact on behalf of the School for the supply of the Uniform and shall be responsible for proper liaison with the Retailer (and have appropriate authority in those respects).
The Representatives shall meet (at a mutually agreed location or via telephone or video conferencing) at least once every [year] during the term of this Contract (and at any time on reasonable request from either Party) to discuss and review: 
the range of Uniform to be supplied in the forthcoming year;
stock levels and the arrangements for distribution of the Uniform; 
price indications for the forthcoming year; and
any other matters relating to the operation of this Contract. 
Each Party shall be entitled to change its Representative by giving notice in writing to the other Party specifying the name and contact details of their new Representative and the date on which the change will take effect. 
The School Representative shall promptly inform the Retailer in writing of any concerns that the School has over the quality of the Uniform or the Retailer’s compliance with its obligations under this Contract. The Parties shall co-operate with each other and act in good faith to provide a quality customer service for Parents in relation to the Uniform (including without limitation, promptly dealing with any complaints).
11 Pricing
11.1 [bookmark: _Ref_a1004317]The Parties acknowledge and agree that the pricing for the Uniform for the first Contract Year shall be as stated at Schedule 1 of this Contract. 
11.2 On or after expiry of the first Contract Year, on no less than [30 days’] written notice to the School, the Retailer shall be entitled to increase the prices of the Uniform on an annual basis by no more than the percentage change in the Consumer Price Index (CPI) in the United Kingdom over the period since the last price change was implemented, or where there has been no previous price change, over the period since the Commencement Date. Such increases [shall not exceed 5% per Contract Year and] will be effective from (at the Retailer’s discretion) either [1st February] each year or on an anniversary of the Contract Year, provided no increase can take effect in the first Contract Year and that thereafter the Retailer may only increase the prices once each Contract Year. 
11.3 [bookmark: _Ref_a995192]Unless otherwise between the Parties in writing, the pricing for the Uniform shall be inclusive of all VAT and any other applicable sales taxes, duties, or levies.
12 [bookmark: _Ref_a356983][bookmark: _Toc99615492]Limitation of liability
12.1 [bookmark: _Ref_a505379]Nothing in this Contract shall limit or exclude either Party’s liability for:
12.1.1 [bookmark: _Ref_a781193]death or personal injury caused by its negligence, or the negligence of its employees, agents, or subcontractors (as applicable);
12.1.2 [bookmark: _Ref_a681016]fraud or fraudulent misrepresentation;
12.1.3 [bookmark: _Ref_a247127][bookmark: _lexisNexis519][bookmark: _Ref_a283216]breach of the terms implied by section 12 of the Sale of Goods Act 1979 or section 2 of the Supply of Goods and Services Act 1982 (title and quiet possession); or
12.1.4 [bookmark: _Ref_a643790]any matter in respect of which it would be unlawful to exclude or restrict liability.
[bookmark: _lexisNexis521]Subject to clause 12.1, the Retailer's total liability to the School in respect of all breaches arising in connection with this Contract occurring within any Contract Year (whether in contract, tort (including negligence), misrepresentation, restitution or otherwise) shall not exceed 100% of the total amount paid to the Retailer by Parents [and the School][footnoteRef:11] in respect of Uniform supplied by the Retailer in the Contract Year in which the breaches occurred. If breaches committed in more than one Contract Year give rise to a single claim or a series of connected claims, the Retailer’s total liability for those claims shall not exceed the single highest annual cap for those Contract Years. [11:  To delete if the School will not be purchasing school uniform directly.] 

Subject to clause 12.1, the following types of loss are wholly excluded by the Parties: loss of agreements or contracts; loss of anticipated savings; loss of use or corruption of software, data or information; loss of or damage to goodwill; and indirect or consequential loss.
13 [bookmark: _lnParagraph206][bookmark: _Ref_a518625][bookmark: _Toc99615494]Termination
13.1 [bookmark: _Ref_a439788]Without limiting its other rights or remedies, either Party may terminate this Contract with immediate effect by giving written notice to the other Party if:
13.1.1 [bookmark: _Ref_a573512][bookmark: _lexisNexis522]the other Party commits a material breach of any term of the Contract and (if such a breach is remediable) fails to remedy that breach within fourteen (14) days of that Party being notified in writing to do so;
13.1.2 [bookmark: _Ref_a804694][bookmark: _lexisNexis523][bookmark: _Ref_a52012]the other Party takes any step or action in connection with its entering administration, provisional liquidation or any composition or arrangement with its creditors (other than in relation to a solvent restructuring), obtaining a moratorium, being wound up (whether voluntarily or by order of the court, unless for the purpose of a solvent restructuring), having a receiver appointed to any of its assets or ceasing to carry on business or, if the step or action is taken in another jurisdiction, in connection with any analogous procedure in the relevant jurisdiction; or
13.1.3 [bookmark: _Ref_a834401][bookmark: _lexisNexis524]the other Party’s financial position deteriorates so far as to reasonably justify the opinion that its ability to give effect to the terms of this Contract is in jeopardy.
13.2 [bookmark: _Ref_a1033301]Without limiting its other rights or remedies, the School may terminate this Contract with immediate effect by giving written notice to the Retailer if the Retailer suspends, or threatens to suspend, or ceases or threatens to cease to carry on all or a substantial part of its business.
13.3 Termination of the Contract shall not affect any of the Parties' rights and remedies that have accrued as at termination, including the right to claim damages in respect of any breach of this Contract which existed at or before the date of termination.
13.4 [bookmark: _Ref_a810340]Any provision of the Contract that expressly or by implication is intended to come into or continue in force on or after termination shall remain in full force and effect. 
14 [bookmark: _Ref156468378][bookmark: _Ref153811026][bookmark: _Ref_a325829][bookmark: _Toc99615495]CONSEQUENCES OF TERMINATION AND exit plan 
14.1 During the 12-month period prior to the Termination Date, the Retailer shall co-operate and provide all assistance reasonably required by the School to ensure an orderly transition of the supply of school uniform items to the School or any New Retailer (as applicable). 
14.2 During the 12-month period prior to the Termination Date, the School shall co-operate and use its best endeavours to provide all assistance reasonably required by the Retailer to ensure an orderly transition of the supply of school uniform products, including (but not limited to) facilitating the transition of any remaining stock of the Branded Uniform and/or any Bespoke Fabric, to the School or any New Retailer (as applicable) with effect from the Termination Date. 
Not less than [11 months] prior to the Termination Date, the Retailer shall:
provide to the School a list and retail value of the Branded Uniform and/or Bespoke Fabric held in stock and/or on order with its third-party suppliers; and 
the Representatives shall meet to discuss stock levels leading up to the Termination Date. 
14.3 [bookmark: _Ref153886145]No less than [10 months] prior to the Termination Date, the Parties shall use their reasonable endeavours to agree an exit plan in accordance with this clause 14.4. Such exit plan shall be agreed between the Parties in an orderly manner to minimise costs, waste, and service disruption and shall include the following (as a minimum): 
[bookmark: _Ref153885961]the minimum stock levels that should be maintained by the Retailer before the Termination Date; 
the transition arrangements for any Branded Uniform and/or Bespoke Fabric that will not form part of the School’s uniform policy following the Termination Date, such as running down stock levels and promotional offers;
the agreed cut-off date for placing orders of the Uniform before the Termination Date; and
details as to how any residual stock of the Branded Uniform and/or Bespoke Fabric will transfer to the School and/or New Retailer (as applicable) at the Termination Date, including but not limited to the School facilitating a dialogue between the Retailer and the New Retailer to sell and purchase residual stock in accordance with clause 14.6.
14.4 [bookmark: _Ref153885294][bookmark: _Ref153886640]The School shall ensure that during any procurement process for the appointment of a New Retailer shall clearly inform potential tenderers that the successful tenderer shall be required to purchase residual stock of the Branded Uniform and/or Bespoke Fabric from the incumbent retailer in accordance with this Contract. 
14.5 [bookmark: _Ref153962089]On termination or expiry of this Contract (unless the Contract has been terminated by the School in accordance with clause 13.1), the School shall or, where it is appointing a New Retailer, shall procure that such New Retailer shall buy any residual stocks of the Branded Uniform and/or Bespoke Fabric from the Retailer at 60% of the retail price as at the date of termination or expiry (payment for which shall be payable to the Retailer in full within 30 days of receipt of an invoice), provided that:
[bookmark: _Ref153921947]such Branded Uniform and/or Bespoke Fabric is current as at the date of termination or expiry and will form part of the School’s uniform policy under its new contract with the New Retailer; and
[bookmark: _Ref153885967]the Retailer can reasonably demonstrate that the residual stock of such applicable Branded Uniform and/or Bespoke Fabric is either: (a) saleable within a 12-month period from the date of termination or expiry; or (b) does not exceed 50% of the total revenue for the Retailer in respect of the Branded Uniform for the 12-month period prior to the date of termination or expiry.
14.6 Where stocks of Branded Uniform and/or Bespoke Fabric do not fall within the requirements of clauses 14.6.1 to 14.6.2 (inclusive), the Parties may agree separate arrangements in good faith for such stocks to be purchased and transferred to the School and/or the New Retailer.  
14.7 Without prejudice to the rights and obligations under the Contract, the Parties agree that the School will have no liability for any residual stock of the Uniform and/or Bespoke Fabric in the event of termination or expiry of this Contract unless: 
the School is becoming the new retailer of school uniform items; 
the Retailer terminates the Contract under clause 13.1; or 
the Retailer purports to terminate without providing the requisite notice under these Conditions.
15 Confidentiality
15.1 [bookmark: _Ref_a216767][bookmark: _lexisNexis525][bookmark: _lexisNexis526]Each Party undertakes that it shall not at any time during this Contract, and for a period of twelve (12) months years after termination or expiry of this Contract, disclose to any person any confidential information concerning the business, affairs, pupils, parents, carers or guardians, customers, clients or suppliers of the other Party or of any member of the group to which the other Party belongs, except as permitted by clause 15.2. For the purposes of this clause, group means, in relation to a Party, that Party, any subsidiary or holding company from time to time of that Party, and any subsidiary from time to time of a holding company of that Party.
[bookmark: _Ref_a403028]Each Party may disclose the other Party's confidential information:
[bookmark: _Ref_a735920]to its employees, officers, representatives, contractors, sub-contractors, or advisers who need to know such information for the purposes of exercising the Party's rights or carrying out its obligations under or in connection with this Contract. Each Party shall ensure that its employees, officers, representatives, contractors, sub-contractors, or advisers to whom it discloses the other Party's confidential information comply with this clause 14; and
[bookmark: _Ref_a815872]as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.
[bookmark: _Ref_a44860]No Party shall use any other Party's confidential information for any purpose other than to exercise its rights and perform its obligations under or in connection with this Contract.
16 General
16.1 [bookmark: _Ref_a768369]Force majeure. Neither Party shall not be in breach of this Contract nor liable for delay in performing, or failure to perform, any of its obligations under this Contract if such delay or failure result from a Force Majeure Event.
[bookmark: _Ref153920573][bookmark: _Ref_a212564][bookmark: _Ref_a730913][bookmark: _Ref_a696895][bookmark: _Ref_a618934][bookmark: _Ref_a500960][bookmark: _Ref_a678313]Dispute resolution. The Parties shall procure that the Representatives shall meet and use their reasonable endeavours to resolve any dispute, disagreement or claim arising out of or in connection with this Contract, its subject matter or formation (“Dispute”). If the Dispute is not resolved between the Representatives within 10 Working Days of receipt of a written request from either Party (“Dispute Notice”), the Dispute shall be referred to a senior executive or member of the senior leadership team from each of the Parties for resolution within 30 Working Days from receipt of the Dispute Notice. Save in relation to injunctive relief, neither Party may commence any court proceedings in relation to any Dispute until it has attempted to settle the Dispute in accordance with this clause 16.2.  
16.2 Assignment and other dealings.
16.2.1 Subject to clause 16.3.2, neither Party shall assign, transfer, novate, charge, subcontract, delegate, declare a trust over or deal in any other manner with any or all of its rights or obligations under the Contract without the prior written consent of the other Party (such consent not to be unreasonably withheld or delayed).
16.2.2 [bookmark: _Ref_a648053]The Retailer may, without the consent of the School, appoint third parties, agents or subcontractors for goods and services in the ordinary course of its business and operations, including (but not limited to) for manufacturing, logistics, delivery, and storage purposes to enable the Retailer to fulfil orders of the Uniform. Any sub-contracting by the Retailer shall in no way relieve the Retailer of any of its responsibilities under the Contract. 
[bookmark: _Hlk14690982]No set off. All amounts due under this Contract shall be paid in full without any set-off, counterclaim, deduction, or withholding (other than any deduction or withholding of tax as required by law).
16.3 Entire agreement.
16.3.1 [bookmark: _Ref_a453612]This Contract constitutes the entire agreement between the Parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations, and understandings between them, whether written or oral, relating to its subject matter.
16.3.2 [bookmark: _Ref_a1059168]Each Party agrees that it shall have no remedies in respect of any statement, representation, assurance, or warranty (whether made innocently or negligently) that is not set out in this Contract. Each Party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in this Contract.
16.4 Variation. No variation of this Contract shall be effective unless it is in writing and signed by the Parties (or their authorised representatives).
16.5 Notices.
16.5.1 [bookmark: _Ref14181058]Any notice given to a Party under or in connection with this Contract shall be in writing and shall be: (i) delivered by hand or pre-paid first-class or other next working day delivery at its registered office (if it is a company) or its principal place of business (in any other case); or (ii) sent by email to the address specified in the Contract Details, or to such other address or email address as that Party may specify to the other Party in writing in accordance with this clause.
16.5.2 [bookmark: _Ref_a640252]A notice or other communication shall be deemed to have been received: if delivered personally, at the time the notice is left at the proper address; if sent by pre-paid first class post or other next working day delivery service, at 9.00am on the second Working Day after posting; or if sent by email, at the time of transmission, or, if this time falls outside 9.00am to 5.00pm on a Working Day, at 9.00am on the next Working Day.
16.5.3 [bookmark: _Ref_a357673]The provisions of this clause shall not apply to the service of any proceedings or other documents in any legal action.
16.6 [bookmark: _lexisNexis527]Third party rights. No one other than a Party to this Contract and their permitted assignees shall have any right to enforce any of its terms, including any rights enforceable under the Contract (Rights of Third Parties) Act 1999.
16.7 [bookmark: _Ref_a193608]Severance. If any provision or part-provision of the Contract is or becomes invalid, illegal, or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal, and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this clause shall not affect the validity and enforceability of the rest of the Contract.
16.8 [bookmark: _Ref_a186972]Waiver. No failure or delay by a Party to exercise any right or remedy provided under the Contract or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy.
16.9 Law and jurisdiction. The Contract and any dispute arising under or in any way connected with the subject matter of the Contract (whether of a contractual or tortious nature or otherwise) shall be governed by and interpreted in accordance with English law and the Parties submit to the exclusive jurisdiction of the English courts.
[bookmark: _Ref_a115945][bookmark: _Ref99563201][bookmark: _Toc99615496]SCHEDULE 1 – uniform list and prices
[Example table below]
	Retailer Product Code
	Item Description
	Fabric Composition 
	Size
	Price
	Branded or Generic

	
	
	
	
	
	

	
	
	
	
	
	



[bookmark: _Ref99719132]Schedule 2 – SPECIFICATION[footnoteRef:12] [12:  To insert final agreed specification from the procurement process. ] 





Schedule 3 – SERVICE LEVELS[footnoteRef:13] [13:  To insert any applicable service levels or KPIs from the procurement process.] 

[Example service levels below. These can be amended or adapted as required.]
	
	
	Baseline
	Target

	Stock Availability

	Minimum % of live lines with stock ≥0	
	[90%]
	[95%]

	Delivery Performance

	Minimum % of in-stock lines shipped within 3 Working Days (commencing on the day following the order)	
	[90%]
	[95%]

	Returns

	Maximum % of stock lines returned due to picking errors (all year)	
	[2%]
	[1%]

	
	Maximum % of stocked lines returned due to quality (all year)
	[2%]
	[0.5%]

	Website Availability

	Minimum % of time website available (excluding any planned downtime)
	[99.0%]	
	[99.9%]

	Customer Service

	% of communications from Parents responded to within 2 Working Days 
	[80%]
	[90%]


											

