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[bookmark: _Toc216877273]The Parties
THIS FRAMEWORK AGREEMENT is made BY AND BETWEEN:
[bookmark: _Hlk113874369](1) Card Processing Advisory Service Ltd, referred to hereinafter as “CPRAS” or “Framework Management”, whose registered offices are at 167 - 169 Great Portland Street, 5th Floor, London, England, W1W 5PF, and:
(2) [Insert Supplier details], referred to hereafter as the “Supplier”, whose registered address is [ADDRESS]	Comment by Emma Hallewell: Editable field for suppliers	Comment by Emma Hallewell: Editable field for suppliers
Both CPRAS and the Supplier are referred to individually as a “Party” or together as “Parties”.
Unless otherwise terminated at an earlier date in accordance with the terms detailed within, this Agreement shall commence and expire on the following dates:
	Commencement Date
	Friday 17th October, 2025

	Expiry Date
	Monday 17th October, 2033



[bookmark: _Toc216877274]Background
1. On behalf of Warwick District Council as the Contracting Authority, CPRAS, in their role as Framework Management, placed a Contract Notice and Invitation to Tender (ITT) on the Central Digital Platform as required by Section 51 of the Procurement Act 2023, titled “Printing Products and Services Framework”. The Invitation to Tender Notice Identifier is: 2025/S 000-044321 (Published 30 July 2025, 2:32pm). The Contract Award Notice Identifier is: 2025/S 000-066178 (Published 17 October 2025, 10:38am). 

2. [bookmark: _Hlk212540889]In direct response to the ITT, the Supplier represented that it is capable of delivering the following Goods and/or Services in accordance with the requirements as set out in the ITT:

a. [LOT NUMBER – LOT NAME]	Comment by Emma Hallewell: To be added by the Platform

3. On the basis of the ITT responses received, the Supplier was awarded a place on the Framework and is eligible to enter into this Framework Agreement, along with a number of other suppliers appointed to the Framework, in order to provide these Goods and/or Services to Participating Authorities, from time to time, on a Call-Off basis, in accordance with the terms of this Agreement.

4. This Framework Agreement sets out the Contract Award and Call-Off procedures for Participating Authorities to purchase these Goods and/or Services from the Supplier, along with the main terms and conditions for any Call-Off Agreement which Participating Authorities may conclude, and the obligations of the Supplier and CPRAS during and after the Term of this Framework Agreement.

5. Both Parties acknowledge and accept that there shall be no obligation for any Participating Authority to award any Call-Off Agreements to the Supplier under this Framework Agreement and being appointed to this Framework does not guarantee any contracts will subsequently be obtained by the Supplier.

[bookmark: _Toc216877275]Definitions and Interpretation
1.1 In this Framework Agreement, including its recitals, the following expressions shall have the following meanings:
“Adequate Procedures” shall be determined in accordance with section 7(2) of the Bribery Act 2010 (and any guidance issued under section 9 of that Act).
“Adjustment Date” means the date on which a variation or a financial term of an Agreement or transaction is set to change. 
“Agreement” means this Framework Agreement. A legally binding contract.
“Award Criteria” means the various rules, values, weightings and other factors assessed and used for the purpose of establishing the Most Advantageous Tender (MAT) in a Tender Response, in compliance with Section 22 of the Procurement Act 2023.
“Call Off Agreement” means a written instruction issued by a Participating Authority to a Supplier pursuant to Schedule 4 of this Framework Agreement.
“Call Off Procedure” means the process for the award of a Call-Off Agreement as described in Schedule 3.
"Call-Off Terms" means the terms and conditions in respect of the provision of the Goods and/or Services as described in a Call-Off Agreement in Schedule 4 of this Framework Agreement. 
“Central Digital Platform” means an online portal for public procurement in the UK. It serves as a single location for all regulated public procurement notices, simplifies the process for both buyers and suppliers by allowing them to register and share core company information, and provides a central point for transparency under the Procurement Act 2023. 
“Commencement Date” means the date on which this Framework becomes accessible to Participating Authorities.
"Contract”, “Call-Off” or “Call-Off Contract” means a legally binding agreement (made pursuant to the provisions of this Framework Agreement) for the provision of Goods and/or Services made between a Participating Authority and the Supplier.
“Contract Notice” means a formal written instruction issued by one Party to another requiring them to perform a certain action or obligation in accordance with the terms and conditions of the contract.
“Contracting Authority” means the Public Bodies listed as such in the Contract Notice and Invitation to Tender.
“Confidential Information” means information that is marked or otherwise identified as confidential or proprietary in nature or which, by its nature, is clearly confidential. Confidential Information includes any information concerning the technology, technical processes, procedures, business affairs and finances of Framework Management, the Supplier and Participating Authorities. The form Confidential Information may take includes, but is not limited to: -
a) Emails, documents, technical specifications, unpublished patent specifications, data, drawings, plans, processes, photographs, databases, computer software on disk, cassette, tape or electronic form and items of computer hardware; or
b) oral descriptions, demonstrations or observations.
"Contracting Authority” and “Participating Authority" mean: 
(a) contracting authorities as defined in Section 2 of the Procurement Act 2023.
(b) private utilities as defined in Section 6 of the Procurement Act 2023; and
(c) other bodies listed or referenced in the Contract Notice;
which seek to procure, via this Framework Agreement, the Goods and/or Services offered by the Supplier.
“Direct Award” means the process of making a contract award without conducting a competitive tendering procedure, whereby a contract is placed directly with a Supplier selected by the Participating Authority.
“FCA” means the Financial Conduct Authority or any Regulator that replaces it.
“FOIA Legislation” means the Freedom of Information Act 2000, Freedom of Information (Scotland) Act 2002 (as applicable), and any subordinate legislation or codes of practice issued thereunder and/or the Environmental Information Regulations 2004.
"Force Majeure Event" any event, occurrence, circumstance, matter or cause affecting the performance by either Party of its obligations under the Framework Agreement arising from acts, events, omissions, happenings or non-happenings beyond its reasonable control which prevent or materially delay it from performing its obligations under the Framework Agreement but excluding: i) any industrial dispute relating to the Supplier, the Supplier’s staff (including any subsets of them) or any other failure in the Supplier or a subcontractor's supply chain; ii) any event, occurrence, circumstance, matter or cause which is attributable to the wilful act, neglect or failure to take reasonable precautions against it by the Party concerned; and iii) any failure of delay caused by a lack of funds;
“Framework” means a procurement framework. It sets out the methodology and provisions under which future agreements for the supply of Goods and/or Services are to be awarded.
"Framework Agreement" means the Clauses of this Framework Agreement together with the Framework Schedules and Annexes. The expression also extends to cover any amendments to this Framework Agreement made from time to time under the terms of this Framework Agreement.
“Framework” means an Open Framework Agreement as defined in Section 49 of the Procurement Act 2023, with a duration exceeding 3 years and subject to mandatory re-opening requirements. 
“Framework Management” means CPRAS or their appointed agents.
“Framework Management Fees” means charges applied and collected by CPRAS from the Supplier when they successfully secure orders through a Call Off Agreement through this Framework Agreement, as detailed in clause 7.2 of this Agreement. 
“Framework Prices” means the prices (exclusive of any VAT - if applicable), payable to the Supplier by the Participating Authority as set out in Schedule 2 Pricing, and Call Off Agreement for the full and proper performance by the Supplier of its obligations under the Agreement but before taking into account the effect of any adjustment of price under the Framework Agreement.
“Framework Reopening” refers to the process by which Framework Management reopens the Framework to existing and new suppliers, allowing new tenders to be submitted and additional suppliers to be appointed.
“Framework Schedule” – refer to “Schedule”
“Further Competition” means a procurement process where all eligible suppliers listed under a Framework Agreement in a specific Lot are invited by a Participating Authority to tender for the provision of certain Goods and/or Services. May also be referred to as a mini competition.
“Goods and/or Services” means the goods and/or services to be supplied to Purchasing Authorities by the Supplier as specified in the Framework Agreement, Call Off Agreement, Schedules and/or any other related agreements or documents.
“Intellectual Property Rights” means any of these rights: -
a) patents, trademarks, rights in design, get-up, trade, business or domain names, copyrights (including rights in software and databases) and topography rights (in each case whether registered or not and, where these rights can be registered, any application to register or rights to apply for registration of any of them); and 
b) rights in inventions, know-how, trade secrets and other confidential information; and 
c) any other intellectual property rights which may exist at any time in any part of the world.
“Initial Term” means the period from the commencement date to the date of expiry set out in clause 2.1, or such earlier date of termination of the Framework Agreement in accordance with the Law or the provisions of the Framework Agreement.
“ITT or “Invitation to Tender” means a formal, structured procedure for generating competing offers from different potential suppliers or contractors.
“KPI or Key Performance Indicators” means certain procurement transaction data, other relevant business data, and other operational metrics, which can be analysed and converted into actionable reports to manage procurement performance.
“Law” means any applicable Act of Parliament, subordinate legislation, within the meaning of Section 21(1) of the Interpretation Act 1978, bye-law, exercise of the royal prerogative, regulation, order, regulatory policy, guidance or industry code of practice, judgment of a relevant court of law, or directives or requirements or any regulatory body of which the Supplier is bound to comply.  
“Lot” means a product category, being a distinct component of a larger Invitation to Tender that can be tendered and awarded separately, allowing a single procurement to be divided into distinct categories according to the unique characteristics of the required Goods and/or Services, such as product type, size, specification, performance or geographical area of use, etc.
“Management Information” means the information specified in this Framework Agreement Schedule 5 (Management Information Requirements).
“MAT or Most Advantageous Tender” means the overall basis of a contract award decision which incorporates wider factors than price and technical quality when determining value for money and award criteria. The Act requires that award criteria comprising MAT should be linked to the subject matter of the contract.
“Party” means a party to the Agreement. A person, partnership, organisation, body or company or other entity who or which is bound by this Agreement.
“Prohibited Act” means to directly or indirectly offer, promise or give any person working for or engaged by the Framework Management and/or a Participating Authority a financial inducement, benefit or other advantage to:
· perform improperly a relevant function or activity; or
· reward that person for improper performance of a relevant function or activity; or;
Committing any offence:
· under the Bribery Act 2010; or
· under legislation creating offences concerning fraudulent acts; or
· at common law concerning fraudulent acts relating to the Framework Agreement or any other contract with CPRAS and/or any other Participating Authority; or
· Involving slavery or human trafficking; or
Defrauding, attempting to defraud or conspiring to defraud CPRAS and/or the Participating Authority.
“Regulator” means any regulator or regulatory body (including the FCA) to which the Supplier is subject from time to time or whose consent, approval or authority is required so that the Supplier can lawfully carry on its business.
“Schedule” means any schedules, annexures, appendices or anything similar attached to or embedded in and forming part of this Agreement.
“Service Specification” means the description of the Goods and/or Services to be supplied under the Framework Agreement as set out in the Call Off Agreement.
“Supplier” means the individual, business, organisation, or other entity referenced in this document who has agreed to provide certain Goods and/or Services to the Participating Authorities, in accordance with the terms and conditions of this Framework Agreement.
“Tender Response” means a formal written proposal submitted by a potential Supplier to the Contracting Authority in response to an ITT.
“Term” means the period of the Initial Term, as may be varied by:
(a) any extensions to this Agreement which are made pursuant to the terms of a Call Off Agreement or;
(b) the earlier termination of this Agreement in accordance with its terms.
“Terms” means the terms and conditions of this Framework Agreement.
“VAT” means value added tax in accordance with the provisions of the Value Added Tax Act 1994.
"Year" means a consecutive period of 12 months.

Interpretation
1.2 The interpretation and construction of this Framework Agreement 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 and vice versa;

c. The words "include", "includes" "including" "for example" and "in particular", and words of similar effect shall be construed as if they were immediately followed by the words "without limitation";

d. The words “Goods” and “Services” shall both be deemed to individually include all Goods and/or Services provided by the Supplier.
1.3 In the event of, and only to the extent of, any conflict between the terms and conditions of this Framework Agreement and other documents referred to in this Framework Agreement, the conflict shall be resolved in accordance with the following order of precedence: 
1. the terms and conditions of this Framework Agreement; 
2. the schedule to this Framework Agreement; 
3. the Call-Offs; and
4. any other document referred to in this Agreement.


[bookmark: _Toc216877276]Framework Arrangements and Award Procedure
[bookmark: _Toc216877277]Term of Framework Agreement and Framework Re-Openings
2.1 This Framework Agreement shall take effect on the Commencement Date and shall expire eight (8) Years from the Commencement Date as permitted under Section 49(2) of the Procurement Act 2023 (the period between the Commencement Date and this date being the "Initial Term"), unless it is terminated earlier in accordance with the terms of this Framework Agreement, or otherwise by operation of Law. 

       For the avoidance of doubt, this is the period in which a Participating Authority may enter into Call-Offs for Goods and/or Services from the Supplier, and the provision of such Goods and/or Services is not limited to this period. Clauses in this Agreement that relate to service delivery and the obligations of the Supplier to a Purchasing Authority that has entered into a Call-Off agreement shall remain in force for the duration of the Contract Term specified in the Call-Off Agreement.

[bookmark: _Hlk210315551]2.2 Framework Management shall re-open the Framework in accordance with Section 49(4) of the Procurement Act 2023 and the provisions of this Framework Agreement. The Supplier shall have the right to vary its fees at such re-openings in accordance with the evaluation criteria specified in the Contract Notice.

2.3 Framework Management shall re-open the Framework at intervals compliant with the Procurement Act 2023, which requires re-opening at least once every three years. Re-openings may occur more frequently if required by:
a. Changes in regulation;
b. Material changes in market conditions;
c. Technological developments;
d. Purchasing Authority request;
e. Emerging supplier innovation;
f. Specific geographic coverage requirements; 
g. Or for any other reason as determined by the Contracting Authority or Framework Management, providing that such reason be permitted under the Procurement Act 2023.

CPRAS shall notify the Supplier of any re-opening, providing:

a. The timeline and conditions for re-opening;
b. Any updated technical specifications or requirements;
c. The evaluation criteria to be applied; and
d. The process for submission of new or updated tenders.

The re-opening process shall include an objective assessment of:

a. Current market conditions;
b. Supplier performance against KPIs;
c. Compliance with regulatory requirements;
d. Value for money considerations; and
e. Opportunities for innovation and improvement.

In responding to re-openings, the Supplier may either:

a. Rely on their existing Framework Award (subject to continued compliance); or
b. Submit updated proposals to take advantage of new opportunities or capabilities.
[bookmark: _Toc216877278]Scope of Framework Agreement
3.1 This Framework Agreement governs the relationship between Framework Management and the Supplier in respect of the provision of the Goods and/or Services by the Supplier to Participating Authorities.

3.2 Participating Authorities may, at their discretion and from time to time during the Term, Call-Off the Goods and/or Services from the Supplier in accordance with the Call-off Procedures, Framework Schedule 3, and the principles of transparency and equal treatment as required by the Procurement Act 2023, subject to agreement from the Supplier.

3.3 The Supplier acknowledges that there is no obligation whatsoever for any Participating Authority to invite or select the Supplier to purchase any Goods and/or Services under this Framework Agreement, provided that any selection decisions shall be made in accordance with the published award criteria and evaluation methodology as required by the Procurement Act 2023.

3.4 No undertaking or any form of statement, promise, representation or obligation shall be made or deemed to have been made by any Participating Authority in respect of the total quantities or values of the Goods and/or Services to be purchased by them pursuant to this Framework Agreement, and the Supplier acknowledges and agrees that it has not entered into this Framework Agreement based on any such undertaking, statement, promise or representation. For the avoidance of doubt, any volumes or values provided in the ITT documentation are estimates only and are provided solely for evaluation purposes in accordance with Section 52 of the Procurement Act 2023. During Direct Award or Further Competition Procedures, Participating Authorities may provide their specific volume requirements to enable Suppliers to submit accurate pricing proposals in accordance with Framework Schedule 3 (Call-Off Procedure).
[bookmark: _Toc216877279]Supplier's Eligibility for Appointment
4.1 Framework Management hereby appoints the Supplier as a potential provider of Goods and/or Services within their awarded Lots, and the Supplier shall be eligible to be considered for the award of Call-Off Agreements for such Goods and/or Services, by Participating Authorities during the Term of this Agreement.
[bookmark: _Toc216877280]Non-Exclusivity
5.1 The Supplier acknowledges that, in entering into this Framework Agreement and subsequent Call Offs, no form of exclusivity has been conferred on, or volume guarantee granted, by any Participating Authority in relation to the provision of the Goods and/or Services by the Supplier, and that the Participating Authorities are at all times entitled to enter into other contracts and agreements with other suppliers for the provision of any or all Goods and/or Services which are the same as or similar to the specified Goods and/or Services.
[bookmark: _Toc216877281]Call-Off Procedures
6.1 Any Participating Authority which decides to purchase Goods and/or Services through the Framework shall be entitled, during the Term, to purchase the Goods and/or Services from the Supplier by following the Call-off Procedures detailed in Schedule 3 and executing a Call-off Agreement as described in Schedule 4 of this Agreement.

6.2 The Supplier shall comply with the relevant provisions of the Call-Off Procedures detailed in Schedule 3 of this Framework Agreement.

[bookmark: _Hlk210300103]6.3 The Supplier shall invoice the Participating Authority in accordance with the payment terms set out in Schedule 2 and as may be further detailed in the relevant Call-off Agreement. 

6.4 In consideration of the satisfactory performance for the provision of the Goods and/or Services, the Participating Authority shall pay the Supplier in accordance with the pricing set out in Schedule 2 of this Agreement, along with any specific pricing agreed in the Call Off Agreement.

6.5 The published costs of the Goods and/or Services purchased, along with any other fees and/or additional charges payable under this Framework Agreement, are exclusive of any Value Added Tax which shall be paid, if applicable, by the Participating Authority, at the prevailing rate on the invoice date as required by Law.

[bookmark: _Toc216877282]General Framework Requirements
7.1 The Supplier shall provide Framework Management with appropriate Management Information for the monitoring of pricing and performance, including such information as required under Sections 50 and 51 of the Procurement Act 2023 relating to contract performance and reporting requirements. This information shall be provided in the format and frequency specified by Framework Management, including, but not limited to, information about supply chain payment performance, service delivery metrics, environmental impact and Social Value delivery, and any other information required by applicable procurement notices and transparency requirements.

7.2 The Supplier shall pay Framework Management Fees to CPRAS or its appointed agents. These fees shall be transparent and proportionate in accordance with Section 49 of the Procurement Act 2023 and shall be fixed at 3% of the value of Goods and/or Services provided under this Framework Agreement. 

These fees shall cover the cost of ongoing performance monitoring, Agreement management and data insight functions, carbon measurement and balancing and KPI reporting functions. The Supplier may also access the supply chain Lots to reduce their own cost base, without additional charge. CPRAS reserves the sole discretionary right to review these fees if the Framework is reopened. For the avoidance of doubt, any such variations may only be initiated by CPRAS.
[bookmark: _Toc216877283]Default
8.1 This Framework Agreement may be terminated immediately by either Party upon written notice to the other party if the other Party materially breaches this Framework Agreement.  Where a breach is deemed capable of being remedied by the affected Party, the Parties shall follow the Dispute Resolution procedures in Clauses 19.1-19.3.
[bookmark: _Toc216877284]Termination
9.1 If this agreement is terminated for any reason, the Supplier shall have no further right to enter into new agreements under this Framework Agreement. In that event, all existing obligations made under this Framework Agreement shall survive until all existing Call Off Agreements entered into by the Supplier have concluded.
 
9.2	This Framework Agreement may be terminated by the Supplier in circumstances in which such termination is necessary for the purposes of meeting the requirements from time to time of a Regulator. If such circumstances arise, termination may be effected immediately, or within such period of time as the requirements of the Regulator permit by giving notice to that effect.

9.3. The Supplier may terminate this Framework Agreement by giving not less than six (6) months’ notice in writing to Framework Management to this effect.
[bookmark: _Toc216877285]Confidentiality
10.1 Each Party shall treat as confidential all Confidential Information obtained from the other Party under this Framework Agreement.  Each Party shall not, without the prior written consent of the other Party, disclose Confidential Information to any unauthorised person or third party or use the same except for the purposes of this Framework Agreement.
10.2 This Clause 10 does not prohibit disclosure of Confidential Information received by one Party from the other to: -
[bookmark: _Hlk210806190]10.2.1 the receiving Party’s own employees, consultants and subcontractors who need to have access to such Confidential Information solely and necessarily for the performance of the Framework Agreement, provided that these employees, consultants and subcontractors are first made aware of the confidential nature of the Confidential Information and the receiving Party's obligations in relation to Confidential Information, and themselves are obliged to treat such Confidential Information confidentially.
10.2.2   the receiving Party’s auditors, professional advisors, HM Revenue & Customs and any other person having a statutory or regulatory right to request and receive such Confidential Information (including a Regulator); or
10.2.3    a person to whom an assignment has been permitted under Clause 15.
10.3 	The terms of Clauses 10.1 and 10.2 shall not apply to Confidential Information which the receiving Party can show by reference to documentary or other evidence: -
10.3.1 was rightfully in its possession before receiving it from the disclosing Party;
10.3.2 is already public knowledge (otherwise than as a result of breach of this Clause 10);
10.3.3 is received from a third party who lawfully acquired it and is not under an obligation of confidentiality in relation to its disclosure;
10.3.4 is developed independently without access to, or use or knowledge of, the Confidential Information. 
10.4 	Each Party shall make all reasonable efforts to ensure that anyone referenced in Clause 10.2.1 is made aware, before any disclosure of Confidential Information, that it is confidential and that they owe a duty to the owner of it to keep it confidential.
10.5 	Either Party may promote their role in this Framework Agreement in accordance with the transparency requirements of the Procurement Act 2023, subject to the confidentiality provisions in this Agreement and any applicable procurement notices. 
10.6 	The obligations in clauses 10.1 through 10.6 shall remain in full force and effect beyond the expiry or termination of this Agreement. 
[bookmark: _Toc216877286]Non-Discrimination
11.1    Suppliers shall maintain and implement non-discrimination policies that comply with the Public Sector Equality Duty and provide copies upon request. These policies must ensure that the Supplier, its employees, contractors, and sub-contractors do not unlawfully discriminate either directly or indirectly within the meaning and scope of the Equality Act 2010 and any other applicable Law, enactment, order or regulation relating to discrimination on grounds of race, gender, religion or religious belief, colour, ethnic or national origin, disability, sexual orientation, age or otherwise when performing their obligations under this Framework Agreement and any Call-Off Agreement. Such policies shall align with the requirements of Section 57 of the Procurement Act 2023 regarding supplier behaviour and ethical procurement standards.
[bookmark: _Toc216877287]Publicity and Branding

12.1	In accordance with the transparency requirements of the Procurement Act 2023, the Supplier’s appointment to this Framework shall be published on the appropriate platform, with any redactions limited to genuinely commercially sensitive information or personal data. Any Participating Authority shall have access to the Framework Agreement as required by Sections 47 and 48 of the Act, subject to appropriate confidentiality obligations regarding any unredacted commercially sensitive information.  

12.2 	Neither Party shall do anything, or cause anything to be done, which may damage the reputation of the other Party or bring that Party into disrepute.
[bookmark: _Toc216877288]Liability and Insurance
13.1 	The Supplier shall indemnify and keep indemnified Framework Management from and against any and all loss, damage or liability (whether criminal or civil) suffered, and legal fees and costs incurred by Framework Management arising out of, or in the course of, or caused by any act or neglect by the Supplier through the Term of this Agreement or consequent Call Offs, except to the extent that the same are due to any act or neglect of Framework Management. 
13.2 	Without prejudice to this liability to indemnify Framework Management the Supplier shall take out and maintain insurance which shall comply with the Employer’s Liability (Compulsory Insurance) Act 1969 and shall take out and maintain insurance in respect of injury or damage to any property real or personal which shall be for an amount not less than £5,000,000 for any one occurrence or series of occurrences arising out of one event.
13.3 	The Supplier shall produce such evidence as Framework Management may reasonably require that the insurances referred to in clause 13.5 below have been taken out and remains in force at all material times.
13.4 	The Supplier shall be liable to Participating Authorities under or in connection with this Framework Agreement for any direct loss reasonably incurred by the Participating  Authority, which is caused directly by the Supplier's negligence or wilful default in acting (or failing to act) in accordance with the Participating Authority's instructions, provided that the Participating Authority’s instructions were reasonable, clear and given to the Supplier with sufficient notice and in accordance with the terms of this Framework Agreement.

13.5 	The limits and exclusions of liability set out in Clauses 13.1 and 13.2 above do not apply to:
13.4.1 	liability for death or personal injury;
13.4.2	loss caused by fraud;
13.4.3 	any other loss which by law cannot be excluded or limited.
13.6	Both Parties shall maintain appropriate levels of Insurance Cover at levels not less than:

· Public liability insurance (£5 million minimum cover).  	
· Employers’ liability insurance (£5 million minimum cover). 
or as otherwise may be agreed in writing, which shall not be less than industry standard coverage for similar frameworks. Such insurance requirements shall be proportionate and aligned with Section 55 of the Procurement Act 2023.
[bookmark: _Toc216877289]Transfer and Sub-Contracting
14.1 	Subject to Clause 15.2, neither Party may assign its rights and benefits, delegate its obligations under, or otherwise transfer, this Framework Agreement, whether in whole or in part, without the prior written consent of the other, which shall not be unreasonably withheld or delayed.

14.2    The Supplier may, subject to notification to Framework Management and compliance with Section 73 of the Procurement Act 2023, assign its rights and benefits, delegate its obligations under, or otherwise transfer, this Framework Agreement in whole or in part to another entity within a group of companies, under the same corporate ownership, provided such transfer does not materially alter the Framework Agreement or circumvent any procurement obligations.
.
14.3 	The Framework service provision may be transferred in accordance with the Procurement Act 2023, provided that: (i) no substantial modification is made to the Agreement as defined in Section 81f of the Act; (ii) the transferee meets the qualification requirements originally established; and (iii) the transfer does not circumvent the application of the Act. Framework Management and all Participating Authorities that have entered into a Call Off with the Supplier must be notified of any proposed transfer in advance.

14.4 	The Supplier shall not subcontract its obligations under this Framework Agreement in whole or in part without the prior written consent of any affected Participating Authority. The Supplier may, without approval, subcontract its obligations under this Framework Agreement in whole or in part:
a. to an affiliated group or affiliated company; and/or
b. where such Goods and/or Services are customarily subcontracted by the Supplier and this fact was made known in writing to the Participating Authority prior to the issue of the Call Off Agreement.
[bookmark: _Toc216877290]Business Continuity
15.1	The Supplier shall have robust contingency plans in place to ensure that the provision of Goods and/or Services to all Participating Authorities shall be maintained in the event of disruption (including, but not limited to, disruption to information technology systems) to the Supplier’s operations, and those of its contractors and sub-contractors, however caused.
[bookmark: _Toc216877291]Intellectual Property Rights
16.1	The Parties acknowledge and agree that ownership of all Intellectual Property Rights in any reports, specifications, instructions, plans, drawings, patents, models, designs, documents or other materials furnished to or made available to one Party by the other Party during the term of the Framework Agreement shall remain with the Party from which they originated.
[bookmark: _Toc216877292]Severability and Variation
17.1	If any provision of this Framework Agreement is held invalid, illegal or unenforceable for any reason, such provision shall be severed, and the remainder of the provisions hereof shall continue in full force without affecting this Framework Agreement.

17.2 	If any provision of this Framework Agreement that is fundamental to the accomplishment of the purpose of this Framework Agreement is held to any extent to be invalid, Framework Management and the Supplier shall immediately commence good faith negotiations to remedy such invalidity.

17.3	Notwithstanding any other term in this Framework Agreement, Framework Management acknowledges and accepts that the Supplier may be subject to regulation by Regulators, and that the Supplier is legally obliged to comply with the requirements of its Regulators and all legal requirements relating to its operations and as such, the Supplier may be required to modify the nature and extent of the Goods and/or Services to be provided and the manner in which the Goods and/or Services are to be provided, if so required by Regulators.
[bookmark: _Toc216877293]Notices, Agency and Regulatory Assistance 
18.1	Any notices issued under or in relation to this Framework Agreement shall be made in writing by email, letter, or digital notice through CPRAS’s procurement platform.

18.2	Nothing in this Framework Agreement shall be construed as creating a partnership, a contract of employment or a relationship of principal and agent between Framework Management and the Supplier.

[bookmark: _Toc216877294]Law, Jurisdiction & Dispute Resolution
19.1 	Notwithstanding the rights of either Party to terminate this Agreement with immediate notice following a irremediable breach of the agreement, in the event of any dispute, controversy, or claim arising out of or in connection with this Agreement, or the breach, termination, or invalidity thereof (a "Dispute"), the Parties agree to first seek resolution through direct negotiation. If the Dispute cannot be resolved by negotiation within thirty (30) days, the Parties agree to submit the Dispute to mediation. Should mediation fail to resolve the Dispute within sixty (60) days of its initiation, either Party may seek legal recourse through the jurisdiction of the Courts.
19.1.2 Nothing in this clause shall prevent either Party from seeking injunctive or other equitable relief from the Courts for matters related to data security, intellectual property, or unauthorised use of Confidential Information. 
19.1.3	All costs associated with the mediation shall be borne equally by the Parties. Each party shall bear its own costs and expenses incurred in connection with any negotiation, mediation, or litigation pursuant to this clause.
19.1.4	If any provision of this Agreement is held by a court of competent jurisdiction to be invalid, illegal, or unenforceable, such provision shall be modified to the minimum extent necessary to make it valid, legal, and enforceable while preserving the original intent to the greatest extent possible, and the remaining provisions shall remain in full force and effect. 
19.2	Any failure by either Party to enforce any provision of this Agreement at any time shall not be construed as a waiver of such provision and shall not affect the validity of this Agreement or any part thereof, or the right thereafter to enforce each and every provision.
[bookmark: _Hlk212630553][bookmark: _Hlk212630276][bookmark: _Hlk212623058]19.2	Disputes that cannot be resolved by the Dispute Resolution procedure detailed in 19.1 shall be settled by court proceedings unless the Parties agree otherwise.

 
[bookmark: _Hlk212630145][bookmark: _Hlk212623611]19.3	This Framework Agreement and/or any non-contractual obligations or matters arising out of or in connection with it shall be governed by and construed in accordance with the Laws of England and Wales, and each Party agrees to submit to the exclusive jurisdiction of the courts of England and Wales. 

[bookmark: _Toc216877295]Force Majeure
20.1	Any Party affected by a Force Majeure Event is excused from performing its obligations under the Agreement while the inability to perform continues, if such Party both:

a) provides written notice to the other Party; and
b) uses all reasonable measures practicable to reduce the impact of the Force Majeure event.
20.2	Either Party can partially or fully terminate the Agreement if the provision of the Goods and/or Services to Participating Authorities is materially affected by a Force Majeure Event which lasts for 30 days continuously.

20.3	Where a Party terminates the Agreement under the provisions of this clause, each Party must cover its own losses.
[bookmark: _Toc216877296]Framework Schedule 1: Goods and/or Services
[bookmark: _Toc216877297]Introduction
21.1	At such time as a Participating Authority awards a Call-Off Agreement for the purchase of Goods and/or Services, the particulars of the Goods and/or Services required by the Participating Authority shall be specified in, or appended to, the applicable Call-Off Agreement.

21.2 	The contents of this Framework Agreement, including all Schedules, and the Supplier’s responses to the ITT, shall be made available for review, upon request, by a Participating Authority.
[bookmark: _Toc216877298]Service Specifications
21.3 	The Goods and/or Services listed and described in the Service Specification are indicative of the types of Goods and/or Services that a Participating Authority may purchase. Additional Goods and/or Services provided by the Supplier but not specifically described in the Service Specifications may be purchased via this Framework, provided that:

	21.3.1 Any such additional Goods and/or Services are required by, or complementary to, the optimal delivery of the main Goods and/or Services as described in the Supplier’s ITT response, and;

	21.3.2 Details of the additional Goods and/or Services, and any associated charges, are included in or annotated to the Call-Off Agreement.



[bookmark: OLE_LINK33][bookmark: OLE_LINK34][bookmark: OLE_LINK37][bookmark: OLE_LINK38][bookmark: OLE_LINK41][bookmark: OLE_LINK42][bookmark: _Toc380152424][bookmark: _Toc380152619][bookmark: _Toc381286813][bookmark: _Toc380152425][bookmark: _Toc380152620][bookmark: _Toc381286814][bookmark: OLE_LINK44][bookmark: OLE_LINK45][bookmark: OLE_LINK73][bookmark: OLE_LINK43][bookmark: _Toc495420837][bookmark: OLE_LINK20][bookmark: OLE_LINK39][bookmark: OLE_LINK40][bookmark: OLE_LINK46][bookmark: OLE_LINK22][bookmark: OLE_LINK23][bookmark: OLE_LINK74][bookmark: OLE_LINK75][bookmark: _Toc380152427][bookmark: _Toc380152622][bookmark: _Toc381286816][bookmark: OLE_LINK48][bookmark: OLE_LINK49][bookmark: _Toc380152429][bookmark: _Toc380152624][bookmark: _Toc381286818][bookmark: _Toc380152431][bookmark: _Toc380152626][bookmark: _Toc381286820][bookmark: OLE_LINK52][bookmark: OLE_LINK53][bookmark: _Toc380152432][bookmark: _Toc380152627][bookmark: _Toc381286822][bookmark: OLE_LINK24][bookmark: OLE_LINK68][bookmark: OLE_LINK69][bookmark: OLE_LINK76][bookmark: OLE_LINK77][bookmark: _Toc495420864][bookmark: OLE_LINK7][bookmark: OLE_LINK60][bookmark: OLE_LINK61][bookmark: OLE_LINK62][bookmark: OLE_LINK6][bookmark: OLE_LINK14][bookmark: OLE_LINK15][bookmark: OLE_LINK21][bookmark: _Toc216877299]Framework Schedule 2: Pricing 
22.1 	The prices of Goods and/or Services (Framework Prices) set out in this Framework Schedule 2 are the maximum prices that the Supplier may charge pursuant to any Call-Off Agreement concluded through a Direct Award. For the avoidance of doubt, the provisions of Schedule 2 do not prevent Participating Authorities from agreeing Charges with the Supplier that may from time to time be different to the Framework Prices.

22.2 	The Supplier acknowledges and agrees that any Charges submitted in relation to a Further Competition held in accordance with Framework Schedule 3 (Call-off Procedure) may be different to the Framework Prices.
[bookmark: _Toc216877300]Framework Prices
The Framework Prices shall only be varied:

23.1 	due to a specific change in Law in relation to which the Parties agree that a change is required to all or part of the Framework Prices, provided such change does not constitute a substantial modification under Section 81 of the Procurement Act 2023;

23.2 	where a review of the Framework Prices is requested and agreed by the Parties.

23.3 	in response to a Further Competition initiated by any Participating Authority.

23.4	where the variance is consistent with the original pricing mechanism used. 
[bookmark: _Toc216877301]Review of the Framework Prices
24.1 	The Framework Prices will remain fixed for the Initial Term, except that:

24.2 	The Supplier may request a variation in the Framework Prices in accordance with the
provisions of Clauses 24.3 to 24.6.2.3 and Clause 26.1, subject always to:

24.3 	The Supplier's request being submitted in writing at least three (3) Months before the effective date for the proposed variation ("The Adjustment Date”).

24.4 	The agreement of both Framework Management and any Participating Authority that would be affected by the variation.

24.5 	The earliest Effective Date for any increase in the Framework Prices in accordance with this Schedule 2 will be the first Working Day following the Adjustment Date.

24.6 	To request a variation of some or all of the Framework Prices in accordance with this paragraph, the Supplier shall provide CPRAS with:

24.6.1 a list of the Framework Prices it wishes to review;

24.6.2 	for each of the Framework Prices under review, written evidence of the justification for the requested increase, including:

24.6.2.1 a breakdown of the profit and cost components that comprise the relevant Framework Price;
24.6.2.2 details of and reasons for the movement in the different identified cost components of the relevant Framework Price;


24.7	If Framework pricing is linked to the "RPIX Index", this shall mean the "Retail Prices Index - excluding mortgage interest rates (RPIX)" as published by the Office of National Statistics (http://www.statistics.gov.uk/instantfigures.asp); and the "annual percentage change in the RPIX Index" shall mean the % increase in the most recently published RPIX Index which has been confirmed by the Office for National Statistics at the time of the request for variation.

24.7.1 	Where the published RPIX Index figure at the relevant Adjustment Date is stated to be a provisional figure or is subsequently amended, that figure shall apply as ultimately confirmed or amended unless Framework Management and the Supplier shall agree otherwise.

24.7.2 	If any changes occur to the basis of the RPIX Index, or it is no longer published, Framework Management and the Supplier shall agree a fair and reasonable adjustment to that index or, if appropriate, shall agree a revised formula that in either event, will have substantially the same effect as that specified in this Framework Schedule 2.
[bookmark: _Toc216877302]Implementation Of Adjusted Framework Prices
25.1 	Variations to Framework Prices made in accordance with the provisions of this Framework Schedule 2 will not require amendments to Call-off Agreements.

26.1	Any variation to the Charges payable under a Call-Off Agreement must be agreed between the Supplier and the relevant Participating Authority and implemented in accordance with the provisions applicable to this Agreement.


[bookmark: _Toc216877303]Framework Schedule 3: Call-off Procedure
[bookmark: _Toc216877304]Overview
27.1 	When a Participating Authority requires the sourcing of Goods and/or Services through this Framework Agreement, then the Participating Authority will complete a Call-Off Agreement for the purchase of these Goods and/or Services in accordance with the procedures set out in this Framework Schedule 3 (Call-Off Procedure).

27.2 	In accordance with the Procurement Act 2023, Call-Off Agreements (Contracts) based on the Framework must be awarded before the end of the term of the Framework itself. The duration of the Call-Off Contract does not need to coincide with the duration of the Framework, and may be shorter or longer as appropriate, subject to the principles of value for money and fair competition 
  
27.3 	Purchases can be made under this Framework Agreement only after the completion of a Call-Off Agreement in the format described in Schedule 4 below.
[bookmark: _Toc216877305]Direct Award Procedure
28.1 	If a Participating Authority can determine that:

30.1.1 	its Goods and/or Services can be met by the Supplier as set out in their response to the ITT, and;

30.1.2 the Supplier’s evaluation scores from their response to the ITT demonstrate that their offer constitutes the Most Advantageous Tender (MAT) in accordance with the evaluation criteria set out in the ITT, and;

30.1.3 there are no additional requirements which were not evaluated during the ITT response evaluations, or;

30.1.4 only one (1) Supplier included in the Framework can meet the specific requirements of the Participating Authority

Where the above conditions are met, then the Participating Authority may award a Call-Off Agreement in accordance with Clause 33 below. 
[bookmark: _Toc216877306]Further Competition
29.1 	If all of the required terms of the proposed Call Off Agreement are not laid down in this Framework Agreement, or;

29.2	If the Participating Authority requires the Supplier to develop proposals or a solution in respect of such Participating Authority’s Service Specification, or;

29.3 	If the Participating Authority needs to amend or refine the terms of the Call-Off Agreement to reflect its requirements for Goods and/or Services to the extent permitted by and in accordance with the regulations and Guidance, or;

29.4	If more than one Supplier can fulfil the requirements for Goods and/or Services, and there is no clearly Most Advantageous Tender from the evaluation of the ITT responses already submitted and evaluated.
30.1	Where any of the above conditions are met, then the Participating Authority shall initiate a Further Competition with a Supplier in accordance with the procedures set out in Clause 34.1 below.
[bookmark: _Toc216877307]Direct Award Without a Further Competition.
31.1 	Any Participating Authority calling off the Goods and/or Services under this Framework Agreement without holding a further competition shall:

31.1.1 complete the Call-Off Agreement.

31.1.2 place an order with the Supplier detailing the Goods and/or Services required.
[bookmark: _Toc216877308]Further Competition Procedure
32.1 	Any Participating Authority Calling-Off Goods and/or Services under this Framework Agreement through a further competition shall:

32.1.1 Issue a Service Specification to all Suppliers capable of supplying the required Goods and/or Services, ensuring the specification is clear, proportionate and aligned with the requirements of the Procurement Act 2023;

32.1.2 Provide complete details of all weightings and scoring methodologies to be applied to Supplier responses for purposes of determining the MAT, ensuring transparency and compliance with Section 22 of the Procurement Act 2023, including how social value will be evaluated.

32.1.3 Allow a proportionate time period for the receipt of responses to the Further Competition, considering the complexity of the requirement and the urgency of the order. 

32.1.4 Detail and apply the Further Competition Award Criteria to the Suppliers' responses as the basis of its decision to award a Call-Off Agreement for its requirements for Goods and/or Services;

33.1 	Framework Management will manage the Further Competition on behalf of the Participating Authority. This shall be performed digitally via the CPRAS Procurement Platform.

34.1 	On the basis set out above in Clauses 31.1 & 32.1, the Participating Authority may choose to award its business to the winning supplier by completing and issuing the Call-off Agreement.
[bookmark: _Toc216877309]Award Criteria
35.1 	A Call-Off Agreement shall be awarded based on the Most Advantageous Tender ("MAT") in accordance with Section 22 of the Procurement Act 2023, considering the best combination of price and quality to achieve value for money, while having regard to the National Procurement Policy Statement.

35.2 	Participating Authorities shall specify which Award Criteria they will use for the purpose of establishing the MAT, ensuring compliance with Section 22 of the Procurement Act 2023. 
The weightings applied to each criterion must be specified by the Participating Authority in advance of the procurement. Award Criteria shall include, but not be limited to some, any or all of the following criteria;
· Price
· Quality
· Social Values

35.3	Each Participating Authority can further refine weightings for each of the criteria listed above at a granular level, e.g. Quality scores can be determined by specifying individual weightings for every individual specification element and may include Pass/Fail assessment criteria for critical specification elements whereby a Fail result shall disqualify Suppliers from Further Competition stages. All weightings shall be disclosed at the commencement of a Further Competition to all Suppliers participating in the Further Competition.


[bookmark: _Toc216877310]Schedule 4: Example Call-off Agreement
An example template of the Call Off Agreement [ENTER REFERENCE / FILE NAME] is embedded herein as a PDF:























[bookmark: _Toc87693843][bookmark: _Toc216877311]Schedule 5: Management Information
36.1 	The Supplier shall operate and maintain appropriate systems, processes, and records to ensure that it can, at all times, deliver timely and accurate Management Information (MI) to Framework Management in accordance with the provisions of this Framework Agreement.

36.2  The Supplier agrees to provide timely, full, accurate and complete MI reports to Framework Management, which incorporate the data, in the correct format, required by Framework Management. Framework Management and the Supplier shall agree on the format of the reports within 30 (thirty) days of signing this Agreement.  Notwithstanding, the reports should include, but not be limited to, copies of invoices and any data on which pricing and charging and carbon calculations are predicated.

36.3  All MI Reports must be completed by the Supplier and provided to Framework Management by the agreed date of every month during the Term and thereafter, until the provision of all Goods and/or Services relating to all Call-Off Agreements have been completed. 

36.4   	Where a Supplier provides the Participating Authority with access to an MI portal, platform or similar means of accessing MI data, access shall also be provided, subject to the written consent of the Participating Authority, to Framework Management.



[bookmark: _Toc216877312][bookmark: _bookmark40]Schedule 6: Statutory Obligations and Regulations
[bookmark: _bookmark41][bookmark: _Toc216877313]Prevention of Corruption
[bookmark: _bookmark42]37.1 	The Supplier shall, in relation to this Framework Agreement:

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

(b) [bookmark: _bookmark43]not commit to any Prohibited Act or engage in any activity, practice or conduct that would constitute a Prohibited Act by it, or Framework Management if such activity, practice or conduct were carried out in the United Kingdom;

(c) devise, implement and enforce throughout the Contract Term its own written policies and procedures, including adequate procedures under the Bribery Act 2010, to ensure compliance by:

(i) the Supplier;
(ii) their employees; and,
(iii) any other associated persons of the Supplier,

37.2 	The Supplier shall provide to Framework Management copies of such written policies and procedures within 7 days of signature of this Framework Agreement and at any time thereafter;

(a) promptly report to Framework Management any request or demand for  financial or other advantage of any kind received by the Supplier in connection with the performance of this Framework Agreement and;

(b) The Supplier shall provide such supporting evidence of compliance as Framework Management may reasonably request.

[bookmark: _bookmark44][bookmark: _Hlk210646041]37.3 	The Supplier shall ensure that any person employed by, or otherwise associated with the Supplier, including contractors and sub-contractors involved in the provision of Goods and/or Services under this Framework Agreement, do so, under the terms and conditions of a written agreement which obligates such persons to comply with the provisions of Schedule 6 as imposed on the Supplier in this Framework Agreement. 

[bookmark: _bookmark45]38.1	Breach of the Clauses of this Schedule shall constitute a material breach entitling CPRAS to immediately terminate this Agreement and/or any Participating Authority to immediately terminate their Call Off with the Supplier.

39.1 	A Prohibited Act means any of the following:

39.1.2    offering, giving or agreeing to give to Framework Management or any public body, or any person employed by or on behalf of Framework Management or any public body, any gift or consideration of any kind as an inducement or reward:

i. for doing, refraining from doing, or for having done or refrained from doing, any act in relation to the obtaining or execution of this Framework Agreement, or any other contract with Framework Management or any other public body; or;

ii. for showing favour or disfavour to any person in relation to this Contract;

	39.1.3   in relation to this Framework Agreement, committing any offence:

i. under the Bribery Act 2010; or

ii. under any Law creating offences in respect of fraudulent acts; or

iii. [bookmark: _bookmark46]at common law in respect of fraudulent acts, in relation to this Framework Agreement or any other contract with Framework Management, or any public body or person employed by or on behalf of Framework Management, or any public body.
[bookmark: _Toc216877314]Prevention of Fraud
40.1 	Suppliers shall ensure that appropriate levels of commitment, risk assessment, proportionate procedures, due diligence, communication, training, and ongoing monitoring and review are continuously applied to prevent, detect, and respond to fraud risks under this Framework Agreement. The Supplier shall take all reasonable steps, in accordance with Good Industry Practice, for fraud prevention, including but not limited to following the guidance and the principles set out in a) ISO 37003:2025, [a guidance standard for organisations to establish a Fraud Control Management System (FCMS)] and b) the Economic Crime and Corporate Transparency Act 2023 (ECCTA). 

41.1 	The Supplier shall notify Framework Management immediately if it has reason to suspect that any fraud, corruption, bribery or misconduct in relation to this Framework Agreement or subsequent Call-Off Agreements has occurred, is occurring, or is likely to occur, in accordance with the reporting requirements under the Procurement Act 2023.
[bookmark: _bookmark47][bookmark: _Toc216877315]Discrimination
42.1 	Suppliers must provide Participating Authorities with a copy of their non-discrimination policies upon request. These policies must demonstrate compliance with the National Procurement Policy Statement and the Procurement Act 2023’s requirements regarding equality and non-discrimination, including the principles of fair and open competition, equal treatment, and non-discrimination between suppliers. The Supplier shall not unlawfully discriminate either directly or indirectly on such grounds as race, colour, ethnic or national origin, disability, sex or sexual orientation, religion or belief, or age. 

Without prejudice to the generality of the foregoing, the Supplier shall comply with the Human Rights Act 1988, the Equality Act 2010, the Procurement Act 2023, and other relevant or equivalent Law, or any statutory modification or re-enactment thereof.

43.1 	The Supplier shall and shall use its reasonable endeavours to ensure that its employees, contractors, and sub-contractors shall at all times comply with the provisions of the Human Rights Act 1998 in the performance of this Framework Agreement.
[bookmark: _bookmark48][bookmark: _Toc216877316]Environmental Standards - Compliance
44.1 	The Supplier shall comply with all relevant environmental laws and the environmental objectives set out in both the National Procurement Policy Statement and the Procurement Act 2023 in relation to the performance of its obligations under this Framework Agreement, including the requirement to consider environmental aspects in procurement decisions and to support the transition to net zero. The Supplier shall: (a) provide environmental performance data as required under the Procurement Act 2023; (b) implement measures to reduce carbon emissions in line with the UK's net zero targets; (c) minimise waste and promote circular economy principles; and (d) report on its progress in meeting these environmental obligations.
[bookmark: _bookmark49][bookmark: _Toc216877317]Health and Safety
45.1 	The Supplier shall ensure that all employees, contractors and sub-contractors shall, when working on any site in connection with the Agreement, comply with all relevant health and safety legislation, codes of practice and any other appropriate standards, policies, procedures and documentation. 
[bookmark: _bookmark50][bookmark: _Toc216877318]Modern Slavery Act
46.1  	In undertaking its obligations under this Framework Agreement, the Supplier shall ensure that it complies and ensure that each of its contractors and sub-contractors shall comply with the obligations under the Modern Slavery Act 2015.

46.2  		The Supplier warrants and represents that:

46.2.2	 it shall conduct all its business in a manner that is consistent with the provisions of the Modern Slavery Act 2015;

46.2.3	Neither the Supplier, nor any of its officers, employees, agents, contractors, sub-contractors or other persons associated with the Supplier:

(a) has committed an offence under the Modern Slavery Act 2015

(b) has been or is the subject of any investigation, inquiry or enforcement proceedings by any governmental, administrative or regulatory body regarding any offence or alleged offence of or in connection with the Modern Slavery Act 2015

46.2.4   the responses in relation to the Modern Slavery Act 2015 in the Standard Selection Questionnaire are and remain complete and accurate. 

46.3   	The Supplier shall undertake regular due diligence audits for each of its own suppliers, contractors, sub-contractors and other participants in its supply chains, including paper and other raw materials suppliers through the Framework's supply chain Lot, to ensure that there is no slavery or human trafficking as defined in the Modern Slavery Act 2015 in its supply chains.

46.4   	Any breach of Clauses 46.1 through 46.3 by the Supplier shall be deemed a material breach of this Framework Agreement and shall entitle CPRAS to immediately terminate this Agreement or a Participating Authority to immediately terminate their Call Off Agreement with the Supplier.


[bookmark: _Toc216877319]Supply Chain Transparency
47.1  	The Supplier shall comply with the requirements of the Procurement Act 2023 concerning supply chain transparency and reporting, including: (a) providing information about its supply chain when reasonably requested; (b) participating in any assessment of supply chain risks conducted by Framework Management, including carbon footprint calculations and reporting; (c) implementing appropriate measures to address identified supply chain risks and maintaining records of such measures; and (d) cooperating with any investigation, audit or monitoring of supply chain practices including KPI tracking.
[bookmark: _Toc216877320]
Agreement  
48.1    This Agreement may be executed in one or more counterparts, each of which will be considered an original instrument, and all of which together will be considered one and the same agreement and will become effective when all executed counterparts have been delivered to the respective parties. Delivery of executed pages by e-mail, or electronic transmission, will constitute effective and binding execution and delivery of this Agreement.

[bookmark: _Hlk212622593]48.2	By signing and returning this Framework Agreement to Framework Management, the Supplier agrees to comply with all the terms and conditions of this legally binding Agreement, including all applicable requirements under the Procurement Act 2023. 

48.3	The Parties hereby acknowledge and agree that they have read and fully understood their obligations under this Agreement and its Schedules and by signing below agree to be bound by the terms and conditions of this Framework Agreement.

In witness of which, this Framework Agreement has been duly executed by the Parties.
	For and on behalf of the Supplier:

	Name: 
	 

	Title:
	

	Signature:
	 

	Date:
	 

	For and on behalf of Framework Management:

	Name: 
	

	Title:
	

	Signature:
	 

	Date:
	 


END OF FRAMEWORK AGREEMENT.
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Call Off Agreement 


Framework Agreement Reference:  


Lot Reference:  


Call Off Agreement Reference:  


Call Off Agreement - Date of Issue:  


Participating Authority:  


Supplier:  


 


WHEREAS 


1. The Participating Authority has selected various Framework suppliers, including 


the Supplier referenced herein, to provide specific Goods and/or Services. 


2. The Supplier undertook to provide the Goods and/or Services on the terms and 


conditions set out in a Framework Agreement Reference [ENTER] [the 


“Framework Agreement”]; 


3. The Participating Authority and the Supplier have agreed to enter into Call Off 


Agreements under this Framework Agreement to supply such Goods and/or 


Services; 


4. This Call Off Agreement establishes the terms under which specific Goods 


and/or Services, within the range described in EXHIBIT A, shall be provided by 


the Supplier, as and when such goods and/or services are ordered.  


5. The Supplier enters into this Call Off Agreement on the terms stated herein. 


THEREFORE: 


This Call Off Agreement for the provision of Goods and/or Services is made by and 


between the Participating Authority and the Supplier [“the Parties”] named herein and 


is issued pursuant to and constitutes part of the above-referenced Framework 


Agreement.  


NOW IT IS AGREED THAT: 


The Supplier agrees to provide the Goods and/or Services described in ‘EXHIBIT A’ 


herein, [OPTION - as detailed in their Tender Response and/or Further Competition 


Response], in accordance with the terms and conditions of the above-referenced 


Framework Agreement; and as may be further included or amended in this Call-off 


Agreement. 
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Term 


This Call-Off Agreement shall commence on the Start Date shown below and shall 


remain effective until the End Date shown below, unless extended or terminated earlier 


in accordance with the provisions of the Framework Agreement. 


Term of Call Off Agreement: 


Start Date:  


End Date:  


 


Extension Options:  


Option1: 


Option 2: 


Option3: 


 


Extension Period 


The Participating Authority may extend this Call-Off Agreement by issuing a written 


notice to the Supplier by a mutually agreeable period, provided that this period is within 


the maximum permitted period under the Framework Agreement. 


Termination  


This Call-Off Agreement may be terminated by either Party in accordance with the 


terms detailed in clause [ENTER] of the Framework Agreement. 


Further Instructions / Variations 


The Supplier shall comply with any written Further Instructions or Variations from the 


Participating Authority which may vary the content of this Call Off Agreement after its 


initial issue. 


Any such written Further Instructions or Variations shall be detailed in ‘EXHIBIT E’ of 


this Call Off Agreement and shall be deemed to be incorporated into this Call Off 


Agreement. 


Management Information 


The Supplier shall provide the Management Information specified in the Framework 


Agreement Schedule [ENTER] and/or as may be otherwise stated herein. 


Definitions & Conflicts  


Terms and conditions defined in this Call Off Agreement shall have the same meanings 


as in the Framework Agreement unless otherwise specified herein. 


In the event of any ambiguity or conflict between the Framework Agreement and this 


Call Off Agreement and/or other relevant documents attached hereto and forming part 


of this Agreement, the Framework Agreement shall prevail, unless otherwise agreed 


in writing. 
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Unless otherwise agreed in writing and included in Exhibit D herein, the terms and 


conditions of this Call Off Agreement and the Framework Agreement shall at all times 


supersede those of the Supplier Terms and Conditions as per the order of precedence 


set out in clause [ENTER] of the Framework Agreement. 


Appointment of Representatives 


Each party shall, within 7 days after entering this Call Off Agreement, appoint a 


representative with authority to act as a single point of contact on its behalf in all 


matters concerning this Call Off Agreement. Each party may substitute its nominated 


representative by giving written notice to the other party. 


Entire Agreement 


This Call-Off Agreement, along with the Framework Agreement and referenced 


appendices attached hereto, constitutes the entire agreement between the Parties 


regarding this Call-Off Agreement for the provision of Goods and/or Services. 
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EXHIBIT A 


SPECIFICATION / SCOPE OF WORK FOR GOODS AND/OR SERVICES  


The Supplier agrees to provide the Goods and/or Services detailed in this Exhibit A in 


full compliance with the Scope of Work and Specifications outlined in Schedule 1 of 


the Framework Agreement. 
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EXHIBIT B 


PRICING  


The Supplier agrees to provide the Goods and/or Services detailed in Exhibit A at the 


prices/rates indicated herein. 
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EXHIBIT C 


PAYMENT TERMS & INVOICING INSTRUCTIONS 


The Participating Authority agrees to pay the Supplier the undisputed amounts 


described herein and due wholly and necessarily for the provision of the Goods and/or 


Services described in Exhibit A, in accordance with the terms of the referenced 


Framework Agreement, this Call Off Agreement, and Part 4 (Management of Public 


Contracts) of the Procurement Act 2023 concerning requirements relating to invoicing 


and payment. 


The Supplier shall submit invoices in accordance with the terms and conditions 


specified in Schedule 2 of the Framework Agreement and this Call-Off Agreement. All 


payments must be made by the Participating Authority within 30 days from receipt of 


a conforming, valid invoice. 


Your invoice must include: 


• a unique invoice identification number 


• the Framework Agreement reference 


• the Call Off Agreement reference 


• the date of the invoice 


• the date the Goods and/or Services were provided [Supply Date] 


• your full company name, address 


• the correct name and address of the Participating Authority 


• contact information [phone and email] for a named representative within your 
accounts receivable team 


• an itemised list including a clear description of the Goods and/or Services 
provided or for other charges; a clear description of what you’re charging for 


• the unit price or rate - exclusive of VAT 


• any applicable shipping costs 


• any applicable discounts 


• the currency of the invoice 


• the VAT amount [if applicable] and your VAT registration number 


• sub totals 


• the total amount owed 


• any applicable early payment discounts and/or late payment charges 


• payment method 


• relevant banking information [name, address and account information] 
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Participating Authority 
Invoicing Address: 


[May be electronic] 


 


 


[enter specific details] 


 


 


Participating Authority 
Accounts Payable 
Representative:  


[enter specific name and contact details] 


Supplier’s Banking 
Information: 


[BACS transfer information] 


Bank Name: 


Address: 


Sort Code: 


Account Name: 


Account Number: 


IBAN [International Bank Account Number]: 


Normally, only required for international transfers 


SWIFT/BIC code: 


Invoice Dispute Protocols & 
Resolution: 


If the Participating Authority in good faith 
disputes the validity or accuracy of the amount 
invoiced, the Participating Authority shall pay 
such amount as it in good faith believes to be 
correct and provide the Supplier, within 7 days, 
written notice stating the reasons why the 
remaining disputed amount is incorrect, along 
with supporting documentation. In the event the 
Parties are unable to resolve such a dispute, the 
matter shall be resolved in accordance with the 
Dispute Resolution clauses [ENTER] of the 
Framework Agreement. 


Cause for Rejection & Return: 


Notwithstanding the above, the Participating 
Authority reserves the right to reject and return to 
the Supplier any invoice which it deems to be 
substantially invalid, incorrect or does not comply 
with the instructions stated in Exhibit C.  In such 
cases, the 30-day payment processing term shall 
not commence until such time as a revised, valid, 
correct, and conforming invoice is received. 
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EXHIBIT D 


SPECIFIC TERMS & CONDITIONS  


The Supplier agrees to provide the Goods and/or Services detailed in Exhibit A in full 


compliance with the following Specific Terms and Conditions. 


1. Any notices submitted by either Party concerning this Call Off Agreement must 


be made in writing. For the purpose of this clause, an email is accepted as 


being 'in writing'. 


For email delivery - proof of service: Sent in an emailed letter in PDF format to the 


correct email address without any error and/or ‘out of office’ message response. 


This clause does not apply to any legal action or other method of dispute resolution, 


which should be sent to the address stated in the Framework Agreement. 
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EXHIBIT E 


FURTHER INSTRUCTIONS / VARIATIONS 


This Call Off Agreement may be varied by the issue of these Further Instructions / 
Variations and shall take effect on the date signed by both Parties: 
 
[Insert details of the Further Instructions / Variation] 
 
Words and expressions in this Exhibit shall have the same meanings given to them in 
the referenced Framework Agreement and this Call Off Agreement. 
 


This Call Off Agreement, including any previous Further Instructions / Variations, shall 
remain effective and unaltered except as amended by this Variation. 


 


 


 


 


 


 


 


 


 


 


 


Signed by an authorised signatory for and on behalf of Participating Authority: 


Name:  


Role/Title:  


Signature:  


Date:  


Signed by an authorised signatory for and on behalf of Supplier: 


Name:  


Role/Title:  


Signature:  


Date:  
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EXHIBIT F 


FORMATION OF CALL OFF AGREEMENT & SIGNATORIES 


By signing and returning this Call Off Agreement (which may be done by electronic 


means), the Supplier agrees to provide the Goods and/or Services described in 


EXHIBIT A in accordance with the terms and conditions of both the Framework 


Agreement and this Call Off Agreement. 


The Parties hereby acknowledge that they have read the Call Off Agreement and by 


signing below agree to be bound by this Agreement. 


In accordance with the ‘Call Off Award Procedure’ of the referenced Framework 


Agreement Schedule, the Parties hereby acknowledge and agree that this Call Off 


Agreement shall be formed when the Participating Authority acknowledges the receipt 


of the signed copy of the Call Off Agreement from the Supplier within two (2) business 


days from such receipt, [all of which may be completed by electronic means]. 


This Call Off Agreement consists of the preceding [ENTER #] pages, together with any 


referenced attachments or supplemental documents hereto. No other material forms 


part of it. 


In witness whereof, this Call Off Agreement is executed as follows and delivered on 


the date[s] shown below: 


Signed by an authorised signatory for and on behalf of Participating Authority: 


Name:  


Role/Title:  


Signature: 
 


 


Date:  


 


Signed by an authorised signatory for and on behalf of Supplier: 


Name:  


Role/Title:  


Signature: 
 


 


Date:  


END OF CALL OFF AGREEMENT. 
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