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Appendix 2

Dated [DATE] 

FRAMEWORK CONDITIONS OF CONTRACT

Education Professional Services 

CPC/02/KO/2025



BETWEEN:

(1) Crescent Purchasing Consortium Limited



(2) [Tendering Supplier Name]




THIS AGREEMENT is dated:	[INSERT DATE]

PARTIES:

CRESCENT PURCHASING LIMITED, trading as Crescent Purchasing Consortium (“CPC”), a consortium of educational establishments that provides pre-tendered arrangements. Registered Number: 06774578. Charity Number: 1130461. Registered Office: Procurement House, Unit 23, Leslie Hough Way, Salford, M6 6AJ.

[INSERT NAME] (Company Number [INSERT COMPANY NUMBER]) [of/whose registered office is at] [INSERT REGISTERED ADDRESS] (“the Supplier”)

BACKGROUND:
(A) CPC is a consortium of educational establishments to whom CPC provides pre-tendered arrangements comprising suppliers of a variety of goods and services.

(B) CPC wishes to enter into this agreement with the Supplier to confirm the appointment of the Supplier following a tender process and pursuant to which an Institution and the wider public sector may from time to time call upon the Supplier to undertake a further competition process to provide the services to that Institution. 

 (C)	CPC wishes to appoint the Supplier on the terms and conditions set out in this agreement which the Supplier hereby accepts.

AGREED TERMS:
[bookmark: _NN1][bookmark: _Toc207006231][bookmark: _Toc224028129]INTERPRETATION	
Throughout this agreement the following words and phrases have the following meanings unless inconsistent with the context, as expressly indicated to the contrary or as agreed otherwise by the parties in writing.
	“Charges”
	means the invoice value to the Supplier due from each Institution for the supplies supplied further to this agreement

	“Confidential Information”
	in relation to each party, means all information in respect of the business and financing of that party including any ideas, business methods, finances, prices, businesses, financial, marketing, development or manpower plans, customer lists or details, computer systems and software, know-how or other matters connected with the services  marketed, provided or obtained by that party and information concerning either party’s relationship with actual or potential members or customers or any other third party and the needs and requirements of such persons

	“Contract”
	Means the Call-off Conditions of Contract for the provision of services to an Institution under the approved contract contained within the tender pack and agreed by the Supplier when submitting a bid for this framework

	“Costs”

	Where changes in legislation throughout the term of the contract, result in increased costs for the supplier, the supplier shall be entirely responsible for these costs and shall not pass these on to the institution

	“Framework Fee”
	means the fee payable by the Supplier to CPC, representing 1% of the total value (net of VAT) of all sales to Institutions. 
Means the fee payable by the Supplier to Crescent Services, representing 1.5% of the total value (net of VAT) of all sales to wider public sector users. 
For the avoidance of doubt, such sums will not be limited to the turnover of the supplies in each Quarter unless varied in accordance with Clause 3.5

	“Further Competition Response”
	means the response from the Supplier submitted in response to a Further Competition

	“Group of Suppliers”
	means the group of Suppliers successfully Tendering for the provision of the Suppliers

	“Institution”
	means any Institution that is either a formal member of the CPC or is a participating consortia or is an entity listed in the Contract Notice for this procurement

	“Intellectual Property Rights”
	means all intellectual and industrial property rights including patents, know-how, registered trade marks, registered designs, utility models, applications for and rights to apply for any of the foregoing, unregistered design rights, unregistered trademarks, rights to prevent passing off for unfair competition and copyright, database rights, topography rights, domain names and any other rights in any invention, discovery or process, in each case in the United Kingdom and all other countries in the world and together with all renewals and extensions

	“Invitation”
	means a document asking the Supplier to participate in a Further Competition, setting out the rules for that process

	“KPI”
	means the key performance indicators where applicable

	“Law”


	means any applicable law, statute, by-law, regulation, order, regulatory policy, guidance or industry code, rule of court or directives or requirements of any regulatory body, delegated or subordinate legislation or notice of any regulatory body

	“Member”
	means a customer of CPC, in that they have registered on the website to enable access to all resources and the ability to utilise CPC agreements

	“Participating Consortium”
	means any other purchasing consortium making available the agreement to its Member Institutions

	“Quarter”



	means each period of 3 calendar months (for each year, Quarter 1 runs from 1 August- 31 October, Quarter 2 runs from 1 November – 31 January, Quarter 3 runs from 1 February – 30 April and Quarter 4 runs from 1 May to 31 July).  The first Quarter of the agreement may therefore be less than 3 months.

	“Supplies”

	means the services more particularly described in the Tender Documents

	“Tender”

	means the tender submitted by the Supplier for the provision of the supplies together with all materials supplied to CPC by the Supplier describing how the Supplier proposes to deliver supplies

	“Tender Documents”
	means the documents issued by CPC which initiated the Tender

	
“TUPE”
	means the Transfer of Undertakings (Protection of Employment) Regulations 2006 (Amended 2014)

	“Wider Public Sector”
	Those entities or bodies listed in the contract notice that are not direct members of the CPC or a participating consortia


Throughout this agreement:
the masculine gender includes the feminine and neuter and vice versa;
the singular includes the plural and vice versa;
references to persons include bodies corporate, unincorporated associations and partnerships;
references to clauses and paragraphs are to clauses and paragraphs of this agreement;
the headings of clauses and paragraphs are for convenience only and shall be disregarded in construing this agreement;
any reference to a statute or statutory provision includes a reference to any modification, consolidation or re-enactment of the provision for the time being in force and all and any subordinate legislation  for the time being in force made under it;
any obligation in this agreement on a person not to do something includes an obligation not to agree, allow, permit or acquiesce to that thing being done;
general words shall not be given a restrictive interpretation by reasons of their being preceded or followed by words indicating a particular class of acts, matters or thing.
[bookmark: _NN4][bookmark: _Toc224028130]APPOINTMENT AND PROVISION OF THE SERVICES	
The Supplier has, following submission of the Tender, been allowed to participate in this agreement and has been appointed to the approved Group of Suppliers.
Institutions may send to the Supplier (in electronic or hard copy format) an Invitation to participate in a Further Competition for appointment as a provider of services to that Institution.
If the Supplier wishes to submit a bid in response to the Further Competition Invitation, it shall submit the response to the Institution within the timescales set out in the Invitation. The Further Competition response shall contain information including, but not limited to, the Supplier’s proposed charges for the provision of the services, which shall be calculated in accordance with the methodology stated in the Further Competition documentation.
Following receipt of the Supplier’s Further Competition response, the Institution may submit clarification questions to the Supplier requesting further information and/or clarifications in respect of the Further Competition response submitted. The Supplier shall respond to such requests within the stipulated timescale.
	Following receipt of the Supplier’s Further Competition response (and any responses to clarification questions if requested) the Institution should either:
notify the Supplier that it does not wish to instruct the Supplier to provide the services tendered for; or
accept the Supplier’s relevant Further Competition response
The submission by the Supplier of a Further Competition response pursuant to this Clause 2 shall be entirely at the Supplier’s own cost.
An Institution may directly award a contract to the Supplier where the terms of the framework allow. 
Any services awarded pursuant to this agreement shall be provided in accordance with the Contract and the Supplier hereby agrees to provide the services fully and faithfully in accordance with this agreement and the Contract.
Each agreement concluded by the Supplier and an Institution shall be read and construed as a separate and independent contract between the Supplier and the relevant Institution.
This agreement shall not be an exclusive arrangement between CPC, any Participating Consortium and any Institution with the Supplier as to any contracts which may be let under it. Nor shall CPC, a Participating Consortium or any Institution be bound to offer any contract to the Supplier hereunder in preference to any other provider or at all. This agreement and the Supplier’s appointment does not give rise to any expectation or entitlement on the part of the Supplier that it will be instructed to supply any services and the Supplier shall have no claim at Law or otherwise against CPC, a Participating Consortium or any Institution if any Institution elects not to instruct the Supplier to supply any of the services, or if any Institution appoints any other person to undertake the supply of the services that the Supplier may be qualified to perform.
The Supplier acknowledges and agrees that CPC is entering into this agreement on the basis of the Tender submitted and the Supplier warrants that the Tender is accurate and complete in all respects, is not misleading and repeats that warranty every time it accepts an award of contract.
The Supplier shall supply the services in accordance with the provisions of the following:
The Contract
This Agreement
The Tender
In the event of any conflict or inconsistency between the terms of the above documents they shall be interpreted in accordance with the order of precedence given in this Clause.
The Supplier shall observe at all times any KPIs detailed by an Institution within the Call-off Conditions of Contract.
The Supplier shall provide all information requested by CPC and each Participating Consortium in order to ascertain the Supplier’s observance of this agreement within 5 working days of receipt of such request.
The Supplier shall ensure that the services conform to all applicable Laws at the time of delivery or performance.
The Supplier shall procure that in meeting the contractual obligations herein detailed, that it shall not do something or fail to do something that is to the detriment of either the CPC or its Members.
FRAMEWORK FEES
CPC will use reasonable endeavours to market all members of the Group of Suppliers to obtain a greater commitment, a clearer business focus, and to provide CPC customers and the Wider Public Sector with better value for money.  CPC will generate income to fund management of its contracting and marketing activities through a Framework Fee payable by all contracted suppliers.  This approach, which will require CPC to effectively market contracts and suppliers’, will provide benefits both for suppliers and customers.
The Framework Fees shall be payable to CPC by the Supplier in respect of Charges to the Institutions and the following shall apply:
a) Framework Fees are only due in respect of sales for which invoices have been raised.
b) Framework Fees are due in respect of the sale of services as detailed in the Tender Documents. 
c) For the avoidance of doubt, the Framework Fees due to CPC on sales and invoices raised in the reporting period but not paid by any Institution will still be due for payment in the current Framework Fee reporting period.
d) The Framework Fee period is 1 August to 31 July. CPC will issue an invoice in respect of the Framework Fee at the end of each three-month period (quarter) within the said year.
e) The Supplier will keep a full record of completed sales with each Institution. Upon the request of CPC, the Supplier shall provide the total sales figures for each Institution for the given three-month period by a return date to be stipulated by CPC (or such a later date to be stipulated by CPC).
f) The said sales figure will be sent to the Institution. In the event that the Institution identifies an error in the figures, this will result in a further invoice or credit note being raised by CPC.  These will be discharged within a 30-day period.
g) For the avoidance of doubt, where an Institution merges, is merged, acquires, or is acquired, during the term of any subsequent Call-off contract awarded under this framework, the supplier or group of suppliers to whom the Call-off contract is/are awarded agrees without any form of set off to pay to CPC any and all Framework Fees due to CPC where the merging, merged, acquiring or acquired member is a bona fide CPC Member Institution and utilises the existing Call-off Contract from the framework.
The Supplier shall provide all data, transaction details, records and all and any other information that the Participating Consortium may request relating to the calculation of the Framework Fees within 5 working days of a request being received from CPC, in whatever format nominated by Participating Consortium and at no cost to the Participating Consortium. 
CPC shall prepare an invoice representing the Framework Fees payable by the Supplier at the end of each quarter. Framework Fees on sales to Wider Public Sector Members will be invoiced by Crescent Services Limited.
The Framework Fees shall represent 1% of the total value (net of VAT) of all sales to Member Institutions. The Framework fee shall represent 1.5% of the total value (net of VAT) of all sales to the Wider Public Sector. The Framework Fees are set at the sole discretion of CPC. Where a supplier fails to declare Framework Fees due in the relevant quarter, CPC or Crescent Services Limited shall reserve the right to charge the supplier an additional 0.25% of the non-declared spend value in the quarter in which the Framework Fees are subsequently declared.
The Supplier shall pay to CPC the Framework Fees within 30 days of receipt of the invoice under Clause 3.5. Interest shall be payable on any overdue amounts at the rate of 4% above the base lending rate of HSBC Bank Plc, accruing daily until the debt is paid in cleared funds.
Payments due to CPC will not be withheld in part or in whole to offset any late / non-payment by any Institution. CPC accepts no liability for payment by the Institution, but at its own discretion may wherever possible in the course of standard contract management take reasonable steps to affect an early resolution of any such reported problems.
The Supplier shall pay to CPC the Framework Fees throughout the length of the framework and any resulting contract with any Institution. This shall apply irrespective of whether the contract with the Institution continues beyond the termination of the framework.  
[bookmark: _Toc224028131]COMMENCEMENT AND DURATION	
[bookmark: _Ref467893838][bookmark: _Ref468504100][bookmark: _Ref493330849][bookmark: _Ref493330932][bookmark: _Ref760132]Where instructed to provide the services pursuant to Clause 2, the Supplier shall provide  these from the date stipulated by the Institution to the Supplier in writing.  
This agreement shall commence from the date hereof and shall expire on as stated in the Tender Documents, unless this agreement is extended in accordance with Clause 4.3 or terminated in accordance with Clause 10.
CPC shall have the option of applying an extension period or extension periods to the agreement of duration as set out in the Tender Documents. The extension may be applied from the expiry date at Clause 4.2 and will follow notice given in writing to the Supplier of the intention to extend the agreement under this Clause. Suppliers will be requested to issue written notice in response to the extension notification, either confirming acceptance, or declining the extension proposed. Suppliers who decline the extension will be removed from the framework at the expiry date confirmed within the Tender Documents.
[bookmark: _Toc224028136]PUBLICITY	
The Supplier may publicly announce that it is has gained a place on the framework, only when an award letter has been issued and the Framework Conditions of Contract have been signed by both parties. The Supplier must gain prior written consent of CPC when it wishes to advertise or publicly announce any undertaking of work for CPC, any Participating Consortium, or any Institution, or any information pertaining to the award of contracts under this agreement.
All media and external communications (such as press releases), relating to the services supplied or potentially supplied pursuant to this agreement must be approved by CPC in writing prior to release, and CPC reserves the right in its absolute discretion to provide material for inclusion in such communications.
CPC shall provide the media contact and respond to all media requests regarding this agreement.
The arrangements and agenda for any events held as part of, as a result of, or to promote this agreement must be agreed in writing by CPC. CPC reserves the right to provide representation at any event. CPC shall, in its absolute discretion, have final approval over all materials published, broadcast or delivered in relation to the Suppliers position on the framework and in relation to any Call-off Contracts.
6.	CONFIDENTIALITY, FREEDOM OF INFORMATION AND DATA PROTECTION
6.1	The Supplier undertakes that it shall not at any time during this agreement, and for a period of three years after termination, disclose to any person any Confidential Information disclosed to it by CPC, any Participating Consortium, or Institution, except as permitted by Clause 6.3.
[bookmark: a537148]6.2	CPC may provide information that the Supplier provided in their tender submission to Supplier’s other Institutions and Participating Consortia, where appropriate. This will be utilised only to assist in managing the framework agreement and will not be shared with any third-parties.
6.3	Each party may disclose the other party’s Confidential Information in relation to Clauses 6.1 and 6.2:
[bookmark: a103259]6.3.1 	to its employees, officers, agents, consultants or professional advisors (Representatives) who need to know such information for the purposes of carrying out the party's obligations under this agreement, provided that the disclosing party takes all reasonable steps to ensure that its Representatives comply with the confidentiality obligations contained in this Clause 6 as though they were a party to this agreement. The disclosing party shall be responsible for its Representatives' compliance with the confidentiality obligations set out in this clause; and
[bookmark: a404927]6.3.2 	as may be required by law, court order or any governmental or regulatory authority. In particular, the Supplier acknowledges that CPC, the Participating Consortia and the Institutions, including the Wider Public Sector may be subject to the Freedom of Information Act 2000 and the Environmental Information Regulations 2004 which may require such bodies to disclose details of this agreement, contract awards or the Tender itself.
[bookmark: a765501]6.4	Each party reserves all rights in its Confidential Information. No rights or obligations in respect of any Confidential Information other than those expressly stated in this agreement are granted to any other party or to be implied from this agreement. In particular, no licence is hereby granted directly or indirectly to any Intellectual Property Right held, made, obtained or licensable by any party now or in the future.
6.5	The Supplier agrees at any time on request by CPC or any Institution, to make full use of, and to provide all such information as may reasonably be required for, any reporting system(s) of any governmental agency (or the agents thereof) as CPC or any Institution may specify, and agrees to co-operate fully at its own expense with CPC or any relevant third party provider in the management and/or operation of such system(s). 
6.6	For the purpose of this Clause 6:
	“Controller” means the person which, alone or jointly with others, determines the purposes and means of processing personal data;
	“Data Protection Law” means all applicable statutes and regulations in any jurisdiction pertaining to the processing of the personal data including the privacy and security of personal data;
	“Data Subject” means the identified or identifiable natural living person to whom the personal data relates;
	“Personal Data” means any information relating to the data subject;
	“Personal Data Breach” means a breach of security leading to the accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to, personal data transmitted stored or otherwise processed; and;
	“Processor” means the person which process the personal data on behalf of the controller.
6.7	The Supplier and CPC acknowledge and agree that where the Supplier or CPC process personal data under or in connection with this agreement it alone determines the purpose and means of processing as a Controller.
6.8	The Supplier agrees that if, pursuant to a Contract, the Supplier is a processor of an Institutions personal data, a compliant data protection clause will be included in the terms and conditions of contract.
	Where the Supplier carries out marketing activities, the Supplier agrees to comply with its obligations under Data Protection Law.
6.9	In respect of personal data the Supplier processes used or in connection with this agreement, it shall;
	6.12.1	comply at all times with its obligations under data protection law
6.12.2	notify CPC without undue delay after, and in any event within 24 hours of becoming aware of a personal data breach, and;
6.12.3	assist and co-operate fully with CPC to enable it to comply with its obligations under data protection law, including in respect of keeping personal data secure, dealing with personal data breaches, complying with the rights of data subjects and carrying out data protection impact assessments.
6.10	The Suppliers obligations under this clause 6 continue throughout the agreement and for a period of seven 7 years thereafter or such other period as CPC may require or as may be required pursuant to any applicable law or regulation.
7.	LIABILITY (The Supplier’s Attention is Specifically Drawn to this Provision)
7.1	This Clause 7 sets out the entire financial liability of the parties (including any liability for the acts or omissions of their employees, agents, consultants and subcontractors) to the other party in respect of any failure of CPC to abide by applicable regulation or legislation or other legal requirement in respect of the  process leading to the Tender and any contract award and the formation of this agreement; and either parties liability for any representation, statement or tortious act or omission (including negligence) arising under or in connection with this agreement.
[bookmark: a815647]7.2	All warranties, conditions and other terms implied by statute or common law are, to the fullest extent permitted by law, excluded.
[bookmark: a989139]7.3	Nothing in the agreement limits or excludes the liability of either party:
7.3.1	for death or personal injury resulting from that party’s negligence; or 
7.3.2	for any damage or liability incurred by either party as a result of fraud or fraudulent misrepresentation by the other.
7.4	CPC's total liability in contract, tort (including negligence or breach of statutory duty), misrepresentation, restitution or otherwise arising in connection with the performance or contemplated performance of this agreement or in respect of any correspondence between the parties leading to the submission of the Tender or a contract award shall be limited to and shall not exceed £10,000.
7.5	The Supplier’s total liability in contract, tort (including negligence or breach of statutory duty), misrepresentation, restitution or otherwise arising in connection with the performance or contemplated performance of this agreement shall be limited to and shall not exceed £5,000,000.
7.6	Neither party shall be liable for: 
7.6.1	loss of profits; or
7.6.2	loss of business; or
7.6.3	loss of contract.
7.7	The Supplier will indemnify and keep CPC indemnified fully in respect of and in connection with:
7.7.1	all loss and/or expense which results from defective materials in the services  supplied by the Supplier to CPC or any Institution; and
7.7.2	all loss and/or expense, and all actions, claims, demands, costs and expenses incurred by or made against CPC which arise from the provision of the services and/or advice given or anything done or omitted to be done under, or in connection with this agreement by the Supplier including losses/expenses incurred due to the Supplier’s negligence.
7.8	The Supplier must take out, following confirmation of award, and maintain insurance adequate to cover the risks set out in the Contract and for a period of 6 years thereafter and in any event shall take out and maintain:
(a)	Public Liability Insurance coverage of not less than five million pounds sterling (£5,000,000) for any one, or series of claims that may arise.
(b)	Employer Liability Insurance coverage of not less than five million pounds sterling (£5,000,000) for any one, or a series of claims that may arise.
(c)	Professional Liability Insurance coverage of not less than five million pounds sterling (£2,000,000) for any one, or a series of claims that may arise.
7.9	The Supplier will take out and maintain such insurances as set out in this Clause 7 with a reputable insurance company and shall at CPC’s request provide evidence of the insurance policy or policies and of payment of the premiums. 
7.10	CPC will not be liable for any costs relating to the provision of suitable insurance levels as detailed in Clause 7.8. Suppliers who do not have the level of insurance detailed above should not explicitly take out additional policies and cover until they receive confirmation that they have gained a place on said framework.
8.	CHARGES
8.1	Charges in relation to all services provided by the Supplier under the terms of this Agreement shall be calculated in accordance with this Clause 8.
8.2	Charges shall represent the total amount payable for the services. No other fees, charges or levies (save for VAT) will be payable by the Supplier. 
8.3 	The Supplier shall not increase Charges in relation to all services provided to Member Institutions and the Wider Public Sector users under the terms of the Contract, unless an application is submitted in accordance with Clause 8.4. The supplier can only request an increase in Charges via CPC and cannot request through individual Call-off Contracts with Member Institutions.
8.4	Applications by the Supplier to increase Charges can occur an on annual basis from the framework start date but must be submitted in writing to CPC and include evidence satisfactory to CPC justifying the variation. An increase in Charges may only be applied as a direct result of increased service provision costs incurred by the Supplier and any proposed increases made to CPC will not exceed the value of those increases.  
8.5	Applications pursuant to Clause 8.4 shall be reviewed by CPC and a decision provided to the Supplier within 10 working days of receipt. In the event of a successful application, alterations to the Charges shall not be implemented by the Supplier for a period of 28 days from the date the decision is communicated to the Supplier as to the success of their application under Clause 8.4. 
8.6	CPC reserves the right to reject any application made pursuant to Clause 8.4 that it considers to be unreasonable or lacks the appropriate evidence to justify the increase.
8.7 	The Supplier shall promptly notify CPC of any relevant reduction in the costs of provisions that may affect the Charges. Such reductions will result in an immediate and corresponding reduction in the Charges. 
8.8	The Supplier will use all best endeavours to achieve the maximum efficiencies possible within each Institution’s prevailing capabilities and/or constraints.
8.9	The Supplier will observe open book costing principles in relation to the Charges and shall allow CPC to inspect any relevant records (or make them available to CPC’s absolute discretion) within two working days of a request by CPC to do so.
8.10	If during the term of the framework, lower prices are offered to non-framework users by Suppliers, then the same competitive, or lower, prices must be offered to Members through the framework.
9.	VARIATIONS
[bookmark: _Toc224028138]9.1		This agreement may only be varied or amended by agreement between CPC and the Supplier in writing.
[bookmark: _Toc224028140]10.	TERMINATION	
10.1	Either party may terminate this agreement at any time by giving notice to the other party stating that it is terminating the agreement pursuant to this Clause 10 and that the agreement will terminate on the date falling 90 days after the date of receipt of the notice. For the avoidance of doubt the termination of  any Contract with an Institution shall be dealt with in accordance with the termination provisions in the Contract.
10.2	Without excluding liability for fraud or fraudulent misrepresentation, CPC shall not be obliged to pay any cancellation charge or other compensation to the Supplier (including, without limitation, loss of business, loss of goodwill or loss of profits) by reason of the termination of this agreement by CPC.
10.3	Any termination of this agreement, howsoever occasioned, shall not affect any accrued rights or liabilities of either party, nor shall it affect the coming into force or the continuance in force of any provision hereof which is expressly or by implication intended to come into or continue in force on or after such termination. For the avoidance of doubt, should a contract be terminated in accordance with the provisions of clause 10 the supplier shall pay to CPC any Framework Fees due to CPC as at the point of contract termination on a Quantum Meruit basis. The Supplier must continue to pay the Framework Fees in association with any Call-off Contracts that continue after the termination of this agreement.
10.4	Upon termination of this agreement (howsoever caused) the Supplier shall, at no further cost to CPC by a mutually agreed date return to CPC any materials incorporating any Confidential Information of CPC and any Member Institution and or destroy or erase any Confidential Information of, or relating to such bodies contained in any materials prepared by or on behalf of the Supplier or recorded in any memory device and return all data, property materials and account for any damaged or lost property, and/or materials.
10.5	Where the supplier knowingly and without the express prior written permission of CPC removes any CPC Member from framework coverage, then CPC and the Member shall reserve the right to terminate all agreements with the supplier with immediate effect.
11.	ASSIGNMENT AND SUB-CONTRACTING
11.1	CPC shall be fully entitled to assign or transfer the benefit of the whole or any part of this agreement at any time without the consent of the Supplier other than where such assignment or transfer would create a conflict of interest with the Supplier.
11.2	The Supplier shall not assign or transfer any interest in this agreement without the prior written consent of CPC. Such consent not to be unreasonably withheld. 
11.3	The Supplier shall not be entitled to sub-contract any of its obligations under this agreement, although part of the supplies may be sub-contracted with the prior written permission of CPC. Such consent, if given, shall not relieve the Supplier from any liability or obligation under the agreement and the supplier shall be responsible for the acts, defaults and neglects of any sub-contractor, his agents and servants as fully as if they were the acts, defaults or neglects of the Supplier, his agents and servants. For the avoidance of doubt this restriction does not prohibit the Supplier from entering into an arrangement with any third parties identified in the Tender.
12.	ANTI-BRIBERY AND ANTI-CORRUPTION
12.1	The Supplier shall:
12.1.1	comply with all applicable laws, regulations, codes and sanctions relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010 ('Relevant Requirements');
12.1.2	not engage in any activity, practice or conduct which would constitute an offence under sections 1, 2 or 6 of the Bribery Act 2010 if such activity, practice or conduct had been carried out in the UK;
12.1.3	have and shall maintain in place throughout the term of this agreement its own policies and procedures, including but not limited to adequate procedures under the Bribery Act 2010, to ensure compliance with the Relevant Requirements and will enforce them where appropriate;
12.1.4	immediately notify CPC if a foreign public official becomes an officer or employee of the Supplier or acquires a direct or indirect interest in the Supplier (and the Supplier warrants that it has no foreign public officials as officers, employees or direct or indirect owners at the date of this agreement);
[bookmark: a999191]12.1.5	ensure that all persons associated with the Supplier or other persons who are performing supplies in connection with this agreement comply with this Clause 12; and
12.1.6 	within 2 months of the date of this agreement, and annually thereafter, certify to CPC in writing signed by an officer of the Supplier, compliance with this Clause 12 by the Supplier and all persons associated with it and all other persons for whom the Supplier is responsible under Clause 12.1.5. The Supplier shall provide such supporting evidence of compliance as CPC may reasonably request.
12.2	For the purpose of this Clause 12, the meaning of adequate procedures and foreign public official and whether a person is associated with another person shall be determined in accordance with section 7(2) of the Bribery Act 2010 (and any guidance issued under section 9 of that Act), sections 6(5) and 6(6) of that Act and section 8 of that Act respectively. For the purposes of this Clause 12 a person associated with the Supplier includes but is not limited to any subcontractor of the Supplier.
12.3	In the event of any breach of this Clause 12 by the Supplier or by anyone employed by it or acting on its behalf (whether with or without the knowledge of the Supplier):
12.3.1	the Supplier shall within one working day give CPC full details of any such breach and shall co‑operate fully with CPC in disclosing information and documents which CPC may request; and/or
12.3.2	 CPC shall (without prejudice to any of its rights or remedies under this agreement or otherwise) be entitled by notice in writing to terminate this agreement immediately; and
12.3.3	the Supplier shall be liable for and shall indemnify and keep CPC indemnified in respect of any and all loss resulting from such termination.
12.4	In any dispute, difference or question arising in respect of:
12.4.1	the interpretation of this Clause 12; or
12.4.2	the right of CPC to terminate this agreement; or
12.4.3	the amount or value of any gift, consideration or commission the decision of CPC shall 	be final and conclusive.
13.	MODERN SLAVERY
13.1	Modern Slavery Policy means the Supplier's anti-slavery and human trafficking policy as updated by the Supplier and notified to the Customer from time to time.
13.2 	The Supplier undertakes, warrants and represents that:
(a)	neither the Supplier nor any of its officers, employees, agents or subcontractors has:
(i) 	committed an offence under the Modern Slavery Act 2015 (a "MSA Offence"); or
(ii) 	been notified that it is subject to an investigation relating to an alleged MSA Offence or prosecution under the Modern Slavery Act 2015; or
(iii) 	is aware of any circumstances within its supply chain that could give rise to an investigation relating to an alleged MSA Offence or prosecution under the Modern Slavery Act 2015; 
(b)	it shall comply with the Modern Slavery Act 2015 and if required by law, abide by their Modern Slavery Policy
(c) 	its responses to the Customer's modern slavery and human trafficking due diligence questionnaire are complete and accurate; and
(d) 	it shall notify the Customer immediately in writing if it becomes aware or has reason to believe that it, or any of its officers, employees, agents or subcontractors have, breached or potentially breached any of Supplier’s obligations under this Clause
13.3	Such notice shall set out full details of the circumstances concerning the breach or potential breach of Supplier’s obligations.
13.4 		Any breach of this Clause by the Supplier shall be deemed a material breach of the agreement and shall entitle the Customer to terminate the agreement in accordance with Clause [13.1].
13.5 	The Supplier shall not assign, delegate, subcontract, transfer, novate, charge or otherwise dispose of all or any of its rights and responsibilities under this agreement, nor appoint any sub-contractor, sub-distributor or sub-agent without the prior written consent of the Customer, and subject to compliance with Clause [13.2 and 13.3] below. Such approval shall not to be unreasonably withheld.
13.6 	Where the Supplier delegates or sub-contracts any of its duties or obligations under this agreement pursuant to Clause [13.1] it shall at all times remain liable to the Customer for the performance of all of its duties and obligations under this agreement. The contract that the Supplier has with a sub-contractor must:
(a)	be in writing;
(b)	contain substantially the same provisions as those provisions in this agreement, including an obligation to comply with the Modern Slavery Act 2015 and the Modern Slavery Policy; and
(c)	prohibit the sub-contractor from sub-contracting the services it has agreed with the Supplier to provide to the Customer or the Supplier. 
13.7 	If the Customer agrees that the Supplier may subcontract its obligations, the Supplier shall ensure it has the ability to audit, on an annual basis, its sub-contractor, to ensure compliance.
13.8	The Customer (or a third party acting on its behalf) shall have the right from time to time, on no more than an annual basis, at its own cost to conduct an audit of the Supplier's operations, facilities and working conditions and its quality, environmental, ethical and health and safety procedures and systems to ensure that the Supplier has the appropriate facilities, procedures, systems and personnel appropriate to and as may be required for the Supplier to perform the services in accordance with this agreement and the Modern Slavery Policy. For this purpose, the Customer shall be entitled to have access to the Contractor’s premises and to any premises of the Contractor’s sub-contractors or agents where the services are being performed during normal working hours on giving reasonable notice to the Contractor.
13.9 	The Supplier shall, at its own cost, perform appropriate remediation actions to address any issues or failures identified by an audit carried out pursuant to Clause 13.8, within such timescales as are agreed with the Customer. The nature of the remediation action to be taken is at the discretion of the Supplier, but such action must address the relevant findings of the audit.
13.10	The Supplier shall carry out an annual audit to monitor its compliance with the Modern Slavery Policy.
13.11 	The Supplier shall prepare and deliver to the Customer no later than 31st July each year, an annual slavery and human trafficking report setting out the steps it has taken to ensure that slavery and human trafficking is not taking place in any of its supply chains or in any part of its business.
13.12 	The Supplier shall conduct a programme of regular training for its officers, employees, agents, subcontractors and other members of its supply chain to ensure compliance with the Modern Slavery Policy.
13.13 	The Supplier shall keep a record of all training offered and completed by its officers, employees, agents, subcontractors and other members of its supply chain to ensure compliance with the Modern Slavery Policy and shall make a copy of such records available to the Customer on request.
13.14	The Supplier shall indemnify, defend and hold harmless the Customer and its directors, officers and employees in full and on demand from and against any and all liabilities, claims, fines, demands, damages, losses or expenses (including legal and other professional adviser’s fees and disbursements), interest and penalties incurred by them howsoever arising whether wholly or in part resulting from a breach by the Supplier of the Modern Slavery Policy.
[bookmark: _Toc224028145]14.	ENTIRE AGREEMENT	
14.1	This agreement and any documents expressed or referred to in it constitutes the entire agreement between the parties regarding its subject matter and supersedes all prior communications, representations, warranties, stipulations, undertakings and agreements between the parties.  Nothing in this Clause 14 will exclude any liability which one party would otherwise have to the other party in respect of any statement made fraudulently.
15.	RELATIONSHIP OF PARTIES
15.1	The Supplier is not an employee, agent, partner or representative of CPC or any Institution, and will not represent or otherwise hold itself out as such to any third party and has no authority to bind CPC or any Institution to, or make CPC or any Institution liable in respect of, any agreement, act or statement.
16.	RE-TENDERING AND HANDOVER
16.1	Where, in the opinion of CPC, TUPE is likely to apply to the agreement or any Contract on the termination or expiration, the information to be provided by the Supplier shall include, as applicable, accurate information relating to the employees who would be transferred under the same terms of employment under TUPE, including in particular (but not limited to): -
	16.1.1	the number of employees who would be transferred, but with no obligation on the Supplier to specify their names; and
	16.1.2	in respect of each of those employees, their dates of birth, sex, salary, length of service, hours of work and rates, and any other factors affecting redundancy entitlement, any specific terms applicable to those employees individually and any outstanding claims arising from their employment; and
	16.1.3	the general terms and conditions applicable to those employees, including probationary periods, retirement age, periods of notice, current pay agreements and structures, special pay allowances, working hours, entitlement to annual leave, sick leave, maternity and special leave, injury benefit, redundancy rights, terms of mobility, any loan or leasing agreements, and any other relevant collective agreements, facility time arrangements and additional employment benefits.
	16.1.4	Details of any staff that are to be transferred to any other area of the supplier business including any changes to terms and conditions of employment as outlined in clauses 16.1.1, 16.1.2 and 16.1.3
16.2	The Supplier shall indemnify CPC against any claim made against CPC at any time by any person in respect of the liability incurred by CPC arising from any deficiency or inaccuracy in information, which the Supplier is required to provide.
16.3	The Supplier shall co-operate fully with CPC during the handover arising from the completion or earlier termination of the agreement.  This co-operation, during the setting up operations period of the replacement Supplier (if any), shall extend to allowing full access to, and providing copies of all documents, reports, summaries and other information necessary in order to achieve an effective transition.
17.	TUPE
17.1	The Supplier shall indemnify and keep indemnified CPC against any loss incurred by CPC connected with or arising from any claim or proceedings by any trade union, elected employee representative or staff association made against CPC in respect of any or all of the Supplier’s staff or employees or any other employee of the Supplier and which arises from or is connected with any failure by the Supplier to comply with its legal obligations in relation thereto whether under Section 188 of the Trade Union and Labour Relations (Consolidation) Act 1992 or TUPE. 
17.2	The Supplier shall indemnify and keep indemnified CPC against any loss incurred by CPC connected with or arising from the contract of employment or any policy applicable to, or any collective agreement in respect of any of the Supplier’s staff or any other person at any time employed by (or engaged as a consultant by) the Supplier made against CPC at any time for breach of such contract, policy or redundancy, pay, sex, race or disability discrimination, equal pay, unlawful deductions, loss of earnings, industrial or personal injury or otherwise relating to their employment by the Supplier and which results from any act, fault or omission of the Supplier while such Supplier’s staff were or such other person was employed by the Supplier, save to the extent that the liability arises from any wrongful act by CPC or its employees.
17.3	The Supplier shall indemnify and keep indemnified CPC against any loss incurred from any change or proposed change to the terms and conditions of employment of any or all of the Supplier’s staff or any other employee of the Supplier where such change is or is proposed to be effected following the transfer of any such person pursuant to the agreement and in respect of any loss incurred by CPC arising from the employment or proposed employment of any such person otherwise than on terms the same as those enjoyed by any such person immediately prior to such transfer.
[bookmark: _Toc224028147]18.	NOTICES	
18.1	Any notice required to be served under this agreement shall be in writing, served, in the case of a notice served upon CPC, by personal delivery or by sending it by recorded postal delivery to Procurement House, Unit 23 Leslie Hough Way, Salford, M6 6AJ or such other address as shall from time to time be notified in writing by CPC to the Supplier, and in the case of a notice to be served upon the Supplier by delivering or sending it to the address specified at the head of this agreement or such other address as shall from time to time be notified in writing by the Supplier to CPC in the same manner. 
18.2	Any such written notice shall (where sent by post) be deemed to have been served and received on the second business day following the day of posting and where delivered personally be deemed to have been given at the time of delivery. 
19.	RIGHTS CUMULATIVE
19.1	The provisions of this agreement, and the rights and remedies of the parties under this agreement, are cumulative and are without prejudice and in addition to any rights or remedies a party may have at law or in equity.  
19.2	No exercise by a party of any one right or remedy under this agreement, or at law or in equity shall (save to the extent, if any, provided expressly in this agreement or at law or in equity) operate either to hinder or prevent the exercise by it of any other such right or remedy.
19.3	The termination of this agreement, howsoever arising, shall not prejudice any accrued rights of either CPC or the Supplier.
20.	CONFLICTS OF INTEREST
20.1	Any employee, subcontractor or agent of the Supplier shall not, except with the prior written approval of CPC, be directly or indirectly engaged, concerned or have any financial interest in any capacity with CPC, an Institution or Participating Consortium and their employees.
[bookmark: _Toc224028149]20.	APPLICABLE LAW	
21.1	Unless the Supplier and CPC otherwise agree in writing, any proceedings relating to any dispute or claim, arising out of or in connection with this agreement or its subject matter or formation (including non-contractual disputes or claims) shall be brought in the courts of England.
22.	CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999
22.1	CPC and Institutions shall be entitled to enforce any term of this agreement, the benefit of which is expressly conferred upon any Institution and CPC and may be enforced by such Member Institution or CPC pursuant to the Contracts (Rights of Third Parties) Act 1999. Subject as aforesaid, this agreement is not intended to confer any rights on any other third party pursuant to the said 1999 Act.
23.	SUPPLIER EMPLOYEES
23.1	The Supplier shall take all reasonable steps to ensure that any employees, servants or agents of the Supplier and any sub-contractors, their employees, servants or agents, employed in the execution of the Contract are entitled to obtain employment in the United Kingdom and are not claiming any benefit payable to persons registered as unemployed. 

Please complete Part 2. 
Part 1 will be completed by CPC if you are awarded a place on the framework. Please return the document in full.

Electronic, digital & scanned signature are acceptable, printed text alone will not be accepted.

Part 1
EXECUTED (but not delivered until the	
date hereof) AS A DEED by 	)
CPC	)
in the presence of:	)
				
						    Managing Director
Date                                               	

Part 2
EXECUTED (but not delivered until the	)
date hereof) AS A DEED	)
[SUPPLIER]	)
in the presence of:	)

Date	Director
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