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THIS AGREEMENT is made on                                           	 20[  ]
BETWEEN:-
(1) 	NORFOLK COUNTY COUNCIL whose principal place of business is at County Hall Martineau Lane Norwich Norfolk NR1 2DH (the "Authority"); and
(2)	[                                 ] (Company Number: [                        ]) whose registered address is at [                                                   ] (the "Provider").
BACKGROUND
(A) The Authority published a Contract Notice reference [     ] on [     ] in the UK e-notification services Find a Tender and Contracts Finder seeking expressions of interest from potential providers for the provision of services to Contracting Bodies under a framework agreement.
(B) On [     ] the Authority issued an invitation to tender for [    ].
(C) The Provider represented to the Authority in its tender response dated [     ] that it is capable of delivering the Services in accordance with the Authority’s requirements as set out in the Invitation to Tender and, in particular,  the Provider made representation to the Authority in the Tender in relation to its competence, professionalism and ability to provide the Services in an efficient and cost-effective manner.
(D) On the basis of the Tender, the Authority selected the Provider to enter a framework agreement along with a number of other Providers appointed to the Framework to provide Services to Contracting Bodies on a competitive call- off basis (or by direct means as well as by competitive call-off in respect of Lot x Services) in respect of the Provider's Lots in accordance with this Framework Agreement.
(E) This Framework Agreement sets out the award and ordering procedure for Services which may be required by Contracting Bodies, the main terms and conditions for any Call-Off Contract which Contracting Bodies may conclude, and the obligations of the Provider during and after the term of this Framework Agreement.
(F) It is the Parties' intention that there will be no obligation for any Contracting Body to award any orders under this Framework Agreement during its Term.
IT IS AGREED as follows:-
[bookmark: _Toc182833859][bookmark: _Toc212026253][bookmark: _Ref165987179]INTERPRETATION
[bookmark: _Ref137606860]Unless the context otherwise requires, the following words and expressions shall have the following meanings:-
	“Act”
	means the Procurement Act 2023

	“Affiliate”
	in relation to either Party each and any subsidiary or holding company of that Party and each and any subsidiary of a holding company of that Party where the terms “subsidiary” and “holding company” shall have the meaning defined in section 1159 of the Companies Act 2006;

	“Anti-Slavery Policy”
	the Provider’s anti-slavery policy as amended by notification to the Authority from time to time;

	"Approval"
	means the prior written approval of the Authority and “Approve” and “Approved” shall be construed accordingly;

	"Audit"
	means an audit carried out pursuant to clause 19;

	"Auditor"
	means the National Audit Office or an auditor appointed by the Audit Commission as the context requires and who in so far as such an appointment is within the control of the Authority shall not be a direct competitor to the Provider;

	"Award Criteria"
	means the Standard Services Award Criteria and/or the Competed Services Award Criteria as the context requires;

	"Call-Off Contract"
	means the legally binding agreement (made pursuant to the provisions of this Framework Agreement) for the provision of Services made between a Contracting Body and the Provider comprising an Order Form and the Call-Off Terms and Conditions (as may be amended pursuant to clause 7.3.3);

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

	“Commencement Date”
	1 July 2026;

	“Commercially Sensitive Information”
	means the information (i) listed in the Commercially Sensitive Information Schedule (SCHEDULE [XX]); or (ii) notified to the Authority in writing (prior to the commencement of the Agreement) which has been clearly marked as Commercially Sensitive Information:
(a) which is provided by the Provider to the Authority in confidence for the period set out in that Schedule or notification; and/or
(b) that constitutes a trade secret;

	“Competed Services”
	means the competed Services set out in Schedule 1;

	"Complaint"
	means any formal complaint raised by any Contracting Body in relation to the performance of the Framework Agreement or any Call-Off Contract in accordance with clause 38;

	"Confidential Information"
	Means any information, which has been designated as confidential by either Party in writing or that ought reasonably to be considered as confidential however it is conveyed, including information that relates to the business, affairs, developments, trade secrets, know- how, personnel and suppliers of the Provider, including Intellectual Property Rights, together with all information derived from the above, and any other information clearly designated as being confidential (whether or not it is marked as “confidential”) or which ought reasonably to be considered to be confidential and all personal data and sensitive data within the meaning of the DPA; and the Commercially Sensitive Information;

	“Connected Persons”
	has the meaning given in paragraph 45, Part 3 Schedule 6 of the Act;

	“Contracting Authority”
	means any contracting authority as defined in Section 2 of the Procurement Act 2023 other than the Authority;

	"Contracting Bodies"
	means the Authority and any other contracting bodies described in the Contract Notice and “Contracting Body” shall be construed accordingly;

	“Contract Price”
	means the price (exclusive of any applicable VAT) payable to the Provider by the Contracting Body under the Call-Off Contract as set out in the Order Form for the full and proper performance by the Provider of its obligations under the Contract;

	[bookmark: _Hlk211865713]“Contract Notice”
	means the contract reference [     ] published in the UK e-notifications services Find a Tender and Contracts Finder;

	“Contract Year”
	means a twelve-month period beginning on the Commencement Date and each anniversary thereof;

	“Customer”
	means the customer identified in the Order form;

	"DPA"
	means the Data Protection Act 2018;

	"Data Protection Laws"
	means all applicable data protection and privacy legislation in force from time to time in the UK including the UK GDPR; the Data Protection Act 2018 (and regulations made thereunder) and the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426) as amended and the guidance and codes of practice issued by the Information Commissioner or other relevant regulatory authority and applicable to a party;

	“Debarment List”
	the list of suppliers referred to in section 62 of the Act;

	“Domestic Law"
	means the law of the United Kingdom or a part of the United Kingdom;

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

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

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

	"Framework Agreement Variation Procedure"
	means the procedure set out in Schedule 8;

	“Framework Providers”
	The framework providers listed in Schedule 1;

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

	“General Anti-Abuse Rule”
	means (a) the legislation in Part 5 of the Finance Act 2013; and (b) any future legislation introduced into parliament to counteract tax advantages arising for abusive arrangements to avoid national insurance contributions;

	“General Change in Law”
	means a change in Law where the change is of a general legislative nature (including taxation or duties of any sort affecting the Provider) or which affects or relates to the supply of Services to a Contracting Body by the Provider that are the same or similar to the Services;

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

	“Group”
	in relation to a company, that company, any Affiliate, any subsidiary or holding company from time to time of that company, and any subsidiary from time to time of a holding company of that company.

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

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

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

	"ITT"
	means the invitation to tender issued by the Authority on [     ];

	“Key Performance Indicator”
	the quantifiable measures used to evaluate the Provider’s performance under this Framework Agreement and Call-Off Contracts as are set out in Schedule

	"Law"
	means the laws of England and Wales and any other laws or regulations, regulatory policies, guidelines or industry codes with apply to the provision of the Services or with which the Provider is bound to comply;

	“Lot [x] Services”
	means the [x] services as more particularly described in the ITT;

	“Management Fee”
	means the Framework management fee chargeable in accordance with clause 13

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

	“Mandatory Policies”
	means the Authority’s policies listed in Schedule 11 as at the date of this Agreement;

	"Material Default"
	means any breach of clause 7 (Award Procedures), clause 11 (Safeguard Against Fraud), clause 14 (Statutory Requirements), clause 15(Non-Discrimination and UK Living Wage), clause 18 (Provision of Management Information), clause 19 (Records and Audit Access), clause 20 (Confidentiality) clause 21 (Data Protection), clause 22 (Freedom of Information) and clause 29 (Transfer and Sub-contracting);

	"Month"
	means a calendar month;

	“Occasion of Tax Non-Compliance”
	means where:
any tax return of the Provider submitted to a Relevant Tax Authority on or after 1 October 2012 which is found on or after 1 April 2013 to be incorrect as a result of:
a. a Relevant Tax Authority successfully challenging the Provider under the General Anti-Abuse Rule or the Halifax Abuse Principle or under any tax rule or legislation in any jurisdiction that have an effect equivalent to the General Anti-Abuse Rule or the Halifax Abuse Principle;
b. the failure of an avoidance scheme which the Provider was involved in, and which was, or should have been, notified to a Relevant Tax Authority under the Disclosure of Tax Avoidance Schemes rules or any equivalent or similar regime in any jurisdiction; and/or
c. any tax return of the Provider submitted to a Relevant Tax Authority on or after 1 October 2012 which gives rise, on or after 1 April 2013, to a criminal conviction in any jurisdiction for tax related offences which is not spent ant the Commencement Date or to a civil penalty for fraud or evasion;

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

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

	"Ordering Procedures"
	means the ordering and award procedures specified in clause 7;

	"Other Contracting Bodies" 
	means all Contracting Bodies except the Authority;

	"Party"
	means the Authority and/or the Provider;

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

	"Provider's Lots"
	means the lots which the Provider has been appointed to under this Framework Agreement as set out in Schedule 2;

	"Regulatory Bodies"
	means those government departments and regulatory, statutory and other entities, committees, ombudsmen and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in this Framework Agreement or any other affairs of the Authority, either now active or which come into force during the term of this Framework Agreement;

	“Relevant Tax Authority”
	means HMRC or, if applicable, the tax authority in the jurisdiction in which the Provider is established;

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

	"Services"
	means the specification of requirements detailed in in Schedule 1; 

	"Services Award Criteria"
	means the award criteria to be applied to tenders received through mini-competitions held for the award of Call-Off Contracts for Services as set out in Schedule 2; 

	"Services Framework Lots" 
	means the lots referred to in the Contract Notice and referred to in Schedule 1; 

	"Services Framework Providers” 
	means the Providers appointed to provide Services under the Framework Agreement;

	“Specific Change in Law”
	means a change in Law that relates specifically to the business of the Authority, and which would not affect the supply of Services; 

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

	“Statement of Requirements”
	the specification of the Services to be provided by the Provider under this Framework Agreement.

	"Tender"
	means the tender submitted by the Provider to the Authority on [ ];

	"Term"
	means the period commencing on the Commencement Date and ending on [  ] or on earlier termination of this Framework Agreement;

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

	"Year"
	means a calendar year.



The interpretation and construction of this Framework Agreement shall all be subject to the following provisions:-
words importing the singular meaning include where the context so admits the plural meaning and vice versa;
1.1.1 words importing the masculine include the feminine and the neuter; 
1.1.2 the words "include", "includes" and "including" are to be construed as if they were immediately followed by the words "without limitation";
1.1.3 [bookmark: _Ref137606809]references to any person shall include natural persons and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind and however constituted and their successors and permitted assigns or transferees;
1.1.4 references to any statute, enactment, order, regulation or other similar instrument shall be construed as a reference to the statute, enactment, order, regulation or instrument as amended by any subsequent enactment, modification, order, regulation or instrument as subsequently amended or re-enacted;
1.2 [bookmark: _Hlk61273234]Unless the context otherwise requires, any reference to European Union law that is directly applicable or directly effective in the UK at any time is a reference to it as it applies in England and Wales from time to time including as retained, amended, extended, re-enacted or otherwise given effect on or after 11pm on 31 December 2020.
1.3 headings are included in this Framework Agreement for ease of reference only and shall not affect the interpretation or construction of this Framework Agreement;
1.4 references in this Framework Agreement to any clause or Sub-clause or Schedule without further designation shall be construed as a reference to the clause or Sub-clause or Schedule to this Framework Agreement so numbered;
1.5 references in this Framework Agreement to any paragraph or sub- paragraph without further designation shall be construed as a reference to the paragraph or sub-paragraph of the relevant Schedule to this Framework Agreement so numbered;
1.6 reference to a clause is a reference to the whole of that clause unless stated otherwise; and
1.7 in the event and to the extent only of any conflict between the clauses and the remainder of the Schedules, the clauses shall prevail over the remainder of the Schedules.
2. [bookmark: _Toc182833860][bookmark: _Toc212026254][bookmark: _Ref166240783]statement of intent
2.1 [bookmark: _Ref184286055]In delivering the Services, the Provider shall operate at all times in accordance with the representations made by the Provider to the Authority in relation to its competence, professionalism and ability to provide the Services in an efficient and cost-effective manner as proposed in the Provider's response to the ITT upon which this Framework Agreement has been entered into.
2.2 This clause 2 is an introduction to this Framework Agreement and does not expand the scope of the Parties' obligations or alter the plain meaning of the terms and conditions of this Framework Agreement, except and to the extent that those terms and conditions do not address a particular circumstance, or are otherwise ambiguous, in which case those terms and conditions are to be interpreted and construed so as to give full effect to this clause 2.
	PART ONE: FRAMEWORK ARRANGEMENTS AND AWARD PROCEDURE


[bookmark: _Toc182833861][bookmark: _Toc212026255][bookmark: _Ref166240892]Term of Framework Agreement
[bookmark: _Ref137025951][bookmark: _Ref172542538]The Framework Agreement shall take effect on the Commencement Date and (unless it is otherwise terminated in accordance with the terms of this Framework Agreement or it is otherwise lawfully terminated) shall terminate at the end of the Term. 
3. [bookmark: _Toc182833862][bookmark: _Toc212026256][bookmark: _Ref166241556]SCOPE OF FRAMEWORK AGREEMENT
3.1 [bookmark: _Ref137025990]This Framework Agreement governs the relationship between the Authority and the Provider in respect of the provision of the Services by the Provider to the Authority and to Other Contracting Bodies.
3.2 [bookmark: _Ref166226555]The Authority and (subject to the following provisions of this clause 4.2) Other Contracting Bodies may at their absolute discretion and from time to time order Services from the Provider in accordance with the Ordering Procedure during the Term. The Parties acknowledge and agree that the Other Contracting Bodies have the right to order Services pursuant to this Framework Agreement provided that they comply at all times with all Laws (including, but not limited to, the Act and the Guidance) and the Ordering Procedure. If there is a conflict between clause 7 and the Act and the Guidance, the Other Contracting Body shall comply with the Act and the Guidance.
3.3 The Provider acknowledges that there is no obligation for the Authority and for any Other Contracting Body to purchase any Services from the Provider during the Term.
3.4 No undertaking or any form of statement, promise, representation or obligation shall be deemed to have been made by the Authority and/or any Other Contracting Body in respect of the total quantities or values of the Services to be ordered by them pursuant to this Framework Agreement and the Provider acknowledges and agrees that it has not entered into this Framework Agreement on the basis of any such undertaking, statement, promise or representation.
3.5 The Call-Off Contracts awarded under this Framework Agreement may have a maximum total duration of 4 (four) years. No Contract awarded under this Framework Agreement will be permitted to extend July 2030 and must be awarded during the Term. 
3.6 The Provider acknowledges that:
3.6.1 the Authority has delivered or made available to the Provider all the information and documents that the Provider considers necessary or relevant for the performance of its obligations under this Framework Agreement;
3.6.2 it shall not be excused from the performance of any of its obligations under this Framework Agreement on the grounds of, nor shall the Provider be entitled to recover any additional costs or charges arising as a result of any:
(a) misinterpretation of the requirement of the Authority in the Invitation to Tender or elsewhere; and/or
(b) failure by the Provider to satisfy itself as to the accuracy and/or adequacy of the information and documents delivered or made available to the Provider prior to the Commencement Date.
3.7 In the event of, and only to the extent of, any conflict or inconsistency between the terms and conditions of this Framework Agreement and the terms and conditions of a Call-Off Contract, such conflict or inconsistency shall be resolved according to the following order of priority:
3.7.1 the Order Form;
3.7.2 the clauses of the Call-Off Contract
3.7.3 the call-off response;
3.7.4 the terms of the Framework Agreement, the Schedules to the Framework Agreement and the appendices to the Order Form; and
3.7.5 any other document referred to in the clauses of the Call-Off Contract.
4. [bookmark: _Toc182833863][bookmark: _Toc212026257][bookmark: _Ref166241557]PROVIDER'S APPOINTMENT 
4.1 [bookmark: _Ref172371431][bookmark: _Ref173128657][bookmark: _Ref173296155][bookmark: _Ref190232835][bookmark: _Ref190497619][bookmark: _Ref190502756][bookmark: _Ref190505878]The Authority appoints the Provider as a potential provider of the Services referred to in the Provider's Lots and the Provider shall be eligible to be considered for the award of Orders for such Services by the Authority and Other Contracting Bodies during the Term.
5. [bookmark: _Toc182833864][bookmark: _Toc212026258][bookmark: _Ref166241801]NON-EXCLUSIVITY
[bookmark: _Ref137025954][bookmark: _Ref137619236][bookmark: _Ref172600141][bookmark: _Ref173128658][bookmark: _Ref173296156][bookmark: _Ref190232836][bookmark: _Ref190497620][bookmark: _Ref190502757][bookmark: _Ref190505879]The Provider acknowledges that, in entering this Framework Agreement, no form of exclusivity or volume guarantee has been granted by the Authority and/or Other Contracting Bodies for Services from the Provider and that the Authority and/or Other Contracting Bodies are at all times entitled to enter into other contracts and arrangements with other providers for the provision of any or all services which are the same as or similar to the Services.
6. [bookmark: _Toc182833865][bookmark: _Toc212026259][bookmark: _Ref166241884]Award PROCEDURES
6.1 [bookmark: _Ref166227225]Awards under the Framework Agreement
6.1.1 If the Authority or any Other Contracting Body decides to source Services through the Framework Agreement then it may:
(a) award a Call-Off Contract to the first ranked Services Framework Provider as determined by having the highest combined quality and price score for their Tender.  If the first ranked Services Framework Provider is not able or is not willing to fulfil the requirement, then the Authority or any Other Contracting Body may award a Call-Off Contract to the second ranked Services Framework Provider and so on.
(b) satisfy its requirements in respect of [Lot x/the] Services by awarding a Call-Off Contract in accordance with the terms laid down in this Framework Agreement without re-opening competition; or
(c) satisfy its Services requirements in accordance with the terms laid down in this Framework Agreement following a further-competition conducted in accordance with the requirements of the Act and the Guidance. Further-competitions may be operated as electronic auctions where Regulation 35 so permits.
6.1.2 Obtain information regarding the level of expertise offered, quality and price taken from the information submitted in the tenders received and used to form provider catalogues which will be made available to any Other Contracting Body to support either direct call off or further competition.
6.1.3 The Authority and any Other Contracting Body may award Services jointly and may carry out a further-competition jointly provided in each case they are conducted in accordance with the requirements of the Act and the Guidance.
Awards without Re-opening Competition
6.2 Any Authority ordering [Lot x] Services under the Framework Agreement without re-opening competition shall send an Order to a Services Framework Provider listed in Schedule 1 whom it has identified from the catalogue data as the most suitable, to provide the Services within the given timescale.  The parties acknowledge that the Contracting Body will select the most suitable provider from Schedule 1 on the basis of organisational need, level of expertise offered, availability, quality, price and response time.
Competed Services (Awards following Further-Competitions)
6.3 Any Contracting Body ordering Services under the Framework Agreement pursuant to clause 7.1.2 shall:
6.3.1 identify the relevant Services Framework Lot which its Services requirements fall into;
6.3.2 identify the Services Framework Providers capable of performing the Call-Off Contract for the Services requirements;
6.3.3 [bookmark: _Ref166235859]supplement and refine the Call-Off Terms and Conditions only to the extent permitted by and in accordance with the requirements of the Act and Guidance;
6.3.4 invite tenders by conducting a further-competition for its Services requirements in accordance with the Act and Guidance and in particular:
(a) consult in writing the Services Framework Providers capable of performing the Call-Off Contract for the Services requirements and invite them within a specified time limit to submit a tender in writing for each specific contract to be awarded;
(b) set a time limit for the receipt by it of the tenders which takes into account factors such as the complexity of the subject matter of the contract and the time needed to submit tenders; and
(c) keep each tender confidential until the expiry of the time limit for the receipt by it of tenders;
6.4 apply the Services Award Criteria to the Services Framework Providers' compliant tenders submitted through the further-competition as the basis of its decision to award a Call-Off Contract for its Competed Services requirements; and
6.5 award its Competed Services requirements by placing an Order with the successful Services Framework Provider which:
6.5.1 states the Services requirements;
6.5.2 identifies the Services Framework Lot or Services Framework Lots for which the award is made;
6.5.3 states the price payable for the Services requirements in accordance with the tender submitted by the successful Services Framework Provider; and
6.5.4 incorporates the Call-Off Terms and Conditions applicable to that Services Framework Lot as modified by the Competed Services requirements.
6.6 [bookmark: _Ref166227237]The Provider agrees that all tenders submitted by the Provider in relation to a further-competition held pursuant to this clause 7 shall remain open for acceptance for thirty (30) days (or such other period specified in the invitation to tender issued by the relevant Contracting Body in accordance with the Ordering Procedure).
6.7 Notwithstanding the fact that the Contracting Body has followed the procedure set out above in this clause 7, the Contracting Body shall be entitled at all times to decline to make an award for its Services requirements. Nothing in this Framework Agreement shall oblige any Contracting Body to place any Order for Services.
Responsibility for Awards
6.8 The Provider acknowledges that each Contracting Body is independently responsible for the conduct of its award of Call-Off Contracts under the Framework Agreement and that the Authority is not responsible or accountable for and shall have no liability whatsoever in relation to:
6.8.1 the conduct of Other Contracting Bodies in relation to the Framework Agreement; or
6.8.2 the performance or non-performance of any Call-Off Contracts between the Provider and Other Contracting Bodies entered into pursuant to the Framework Agreement.
Form of Order
6.9 [bookmark: _Ref166227308][bookmark: _Hlk31809586]Subject to clauses 7.1 to 7.6 above, each Contracting Body may place an Order with the Provider by serving an order in writing in substantially the form set out in Schedule 4 or such similar or analogous form agreed with the Provider including systems of ordering involving electronic mail or other on-line solutions. The Parties agree that any document or communication (including any document or communication in the apparent form of an Order) which is not in in writing in substantially the form set out in Schedule 4 or such similar or analogous form agreed with the Provider shall not constitute an Order under this Framework Agreement.
Accepting and Declining Orders
6.10 [bookmark: _Ref166227330]Following receipt of an Order, the Provider shall promptly and in any event within a reasonable period (taking into account all relevant circumstances in relation to the subject matter and nature of an Order) determined by the relevant Contracting Body and notified to the Provider in writing at the same time as the submission of the Order (which in any event shall not exceed three (3) Working Days) acknowledge receipt of the Order and either:
6.10.1 notify the Contracting Body that it declines to accept the Order; or
6.10.2 notify the relevant Contracting Body that it accepts the Order by signing and returning the Order Form.
6.11 If the Provider:
6.11.1 notifies the Contracting Body that it declines to accept an Order; or
6.11.2 the time-limit referred to in clause 7.10 has expired;
6.11.3 then the offer from the Contracting Body to the Provider shall lapse and the relevant Contracting Body may offer that Order to the Services Framework Provider that submitted the next most economically advantageous tender in accordance with the relevant Award Criteria.
6.12 The Provider in agreeing to accept such an Order pursuant to clause 7.8 above shall enter a Call-Off Contract with the relevant Contracting Body for the provision of Services referred to in that Order. A Call-Off Contract shall be formed on the Contracting Body's receipt of the signed Order Form provided by the Provider (or such similar or analogous form agreed with the Provider) pursuant to clause 7.8.
	PART TWO: PROVIDER'S GENERAL FRAMEWORK OBLIGATIONS


7. [bookmark: _Toc182833866][bookmark: _Toc212026260][bookmark: _Ref166241937]WARRANTIES AND REPRESENTATIONS
7.1 [bookmark: _Ref137025978][bookmark: _Ref137635198][bookmark: _Ref173128660][bookmark: _Ref173296158][bookmark: _Ref190232838][bookmark: _Ref190497622][bookmark: _Ref190502759][bookmark: _Ref190505881]The Provider warrants and represents to the Authority and to each of the Other Contracting Bodies that:
7.1.1 it has full capacity and authority and all necessary consents (including, where its procedures so require, the consent of its Parent Company) to enter into and to perform its obligations under this Framework Agreement;
7.1.2 it is validly incorporated, organised and subsisting in accordance with the Laws of its place of incorporation;
7.1.3 neither it nor any of the Provider’s Connected Persons nor any sub-contractor is on the Debarment List;
7.1.4 no mandatory or discretionary exclusion ground applies to the Provider, the Provider’s Connected Persons or any sub-contractors;
7.1.5 its execution, delivery and performance of its obligations under this Framework Agreement does not and will not constitute a breach of any Law or obligation applicable to it and does not and will not cause or result in a default of any agreement by which it is bound;
7.1.6 [bookmark: _Ref166227380]this Framework Agreement is executed by a duly authorised representative of the Provider;
7.1.7 on entering into this Framework Agreement or any Call-Off Contract it has not committed any Fraud;
7.1.8 as at the Commencement Date, all information, statements and representations contained in the Tender (including statements made in relation to the categories referred to in Sections 22 and 57 to 59 of the Act) for the Services are true, accurate and not misleading save as may have been specifically disclosed in writing to the Authority prior to the execution of this Framework Agreement and it will promptly advise the Authority of any fact, matter or circumstance of which it may become aware which would render any such information, statement or representation to be false or misleading;
7.1.9 it has not entered into any agreement with any other person with the aim of preventing tenders being made or as to the fixing or adjusting of the amount of any tender or the conditions on which any tender is made in respect of the Framework Agreement;
7.1.10 it has not caused or induced any person to enter such agreement referred to in clause 8.1.7 above;
7.1.11 it has not offered or agreed to pay or give any sum of money, inducement or valuable consideration directly or indirectly to any person for doing or having done or causing or having caused to be done any act or omission in relation to any other tender or proposed tender for Services under the Framework Agreement;
7.1.12 it has not committed any offence under the Bribery Act 2010;
7.1.13 to the best of its knowledge and belief no claim is being asserted and no litigation, arbitration or administrative proceeding is presently in progress or, to the best of its knowledge and belief, pending or threatened against it or any of its assets which will or might affect its ability to perform its obligations under this Framework Agreement and any Call-Off Contract which may be entered into with the Authority or Other Contracting Bodies;
7.1.14 it is not subject to any contractual obligation, compliance with which is likely to have an effect on its ability to perform its obligations under this Framework Agreement and any Call-Off Contract which may be entered into with the Authority or Other Contracting Bodies;
7.1.15 no proceedings or other steps have been taken and not discharged (nor, to the best of its knowledge, are threatened) for the winding up of the Provider or for its dissolution or for the appointment of a receiver, administrative receiver, liquidator, manager, administrator or similar officer in relation to any of the Provider's assets or revenue; 
7.1.16 it shall comply with all applicable Law in connection with the performance of this Framework Agreement;
7.1.17 [bookmark: _Ref166235099]in performing its obligations under this Framework Agreement it will comply with the Mandatory Policies, or their own, similar policies which are no less onerous than the Mandatory Policies; and
7.1.18 in the three (3) years prior to the date of this Framework Agreement:
(a) it has conducted all financial accounting and reporting activities in compliance in all material respects with the generally accepted accounting principles that apply to it in any country where it files accounts;
(b) it has been in full compliance with all applicable securities laws and regulations in the jurisdiction in which it is established; and
(c) it has not performed any act or omission with respect to its financial accounting or reporting which could have an adverse effect on the Provider's position as an ongoing business concern or its ability to fulfil its obligations under this Framework Agreement.
7.2 The Provider warrants and represents to each of the Other Contracting Bodies the statements in clause 8.1 above.
8. [bookmark: _Toc182833867][bookmark: _Toc212026261][bookmark: _Ref166242014]CORRUPT GIFTS AND PAYMENTS OF COMMISSION
8.1 [bookmark: _Ref166227574][bookmark: _Ref172371849][bookmark: _Ref173128661][bookmark: _Ref173296159][bookmark: _Ref190232839][bookmark: _Ref190497623][bookmark: _Ref190502760][bookmark: _Ref190505882]The Provider shall not offer or give, or agree to give, to any employee, agent, servant or representative of the Authority or any other public body or person employed by or on behalf of the Authority or any other public body any gift or consideration of any kind which could act as an inducement or reward for doing, refraining from doing, or for having done or refrained from doing, any act in relation to this Framework Agreement, any Call-Off Contract or any other contract with the Authority or any other public body or person employed by or on behalf of the Authority or any other public body (including its award to the Provider, execution or any rights and obligations contained in it), or for showing or refraining from showing favour or disfavour to any person in relation to any such contract. The attention of the Provider is drawn to the criminal offences under the Bribery Act 2010.
8.2 [bookmark: _Ref166227584]The Provider warrants that it has not paid commission nor agreed to pay any commission to the Authority or any other public body or any person employed by or on behalf of the Authority or any other public body in connection with this Framework Agreement, any Call-Off Contract or any other contract with the Authority or any other public body or person employed by or on behalf of the Authority or any other public body.
8.3 If the Provider, its Staff or any person acting on the Provider's behalf, engages in conduct prohibited by clauses 9.1 or 9.2 above or commits any offence under the Bribery Act 2010 the Authority may:
8.3.1 terminate the Framework Agreement with immediate effect by giving notice in writing to the Provider and recover from the Provider the amount of any loss suffered by the Authority resulting from the termination; or
8.3.2 recover in full from the Provider and the Provider shall indemnify the Authority in full from and against any other loss sustained by the Authority in consequence of any breach of this clause, whether or not the Framework Agreement has been terminated.
9. [bookmark: _Toc182833868][bookmark: _Toc212026262][bookmark: _Ref166242146]CONFLICTS OF INTEREST
9.1 [bookmark: _Ref166227607]Acting always in the best interests of the Authority the Provider shall take appropriate steps to ensure that neither the Provider nor any Staff are placed in a position where (in the reasonable opinion of the Authority) there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Provider or Staff and the duties owed to the Authority and Other Contracting Bodies under the provisions of this Framework Agreement or any Call-Off Contract.
9.2 Subject to any overriding duty of confidentiality the Provider shall promptly notify and provide full particulars to the Authority or the relevant Other Contracting Body if such conflict referred to in clause 10.1 above arises or is reasonably foreseeable to arise that cannot be managed in accordance with and by taking the appropriate steps referred to in clause 10.1 and in accordance with the Provider’s regulatory and statutory obligations.
9.3 The Authority reserves the right to terminate this Framework Agreement immediately by giving notice in writing to the Provider and/or to take such other steps it deems necessary where, in the reasonable opinion of the Authority, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Provider and the duties owed to the Authority under the provisions of this Framework Agreement or any Call-Off Contract. The action of the Authority pursuant to this clause shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the Authority.
9.4 This clause shall apply during the Term.
9.5 The Provider will, upon request, provide the Authority with a Conflict of Interest protocol setting out the management of conflicts of interest in accordance with clause 10 hereof for the Authority’s approval.
10. [bookmark: _Toc182833869][bookmark: _Toc212026263][bookmark: _Ref166242210]SAFEGUARD AGAINST FRAUD
The Provider shall safeguard the Authority and any Other Contracting Body's funding of the Framework Agreement and any Call-Off Contract against Fraud generally and, in particular, Fraud on the part of the Provider or its Staff. The Provider shall notify the Authority or the relevant Other Contracting Body immediately if it has reason to suspect that any Fraud has occurred or is occurring or is likely to occur.
11. [bookmark: _Toc182833870][bookmark: _Toc212026264][bookmark: _Ref166242473]CALL-OFF CONTRACT PERFORMANCE
11.1 The Provider shall perform all Call-Off Contracts entered into with the Authority or any Other Contracting Body in accordance with:
11.1.1 [bookmark: _Ref137952539]the requirements of this Framework Agreement;
11.1.2 the terms and conditions of the respective Call-Off Contracts; and
11.1.3 in compliance with all applicable Laws.
11.2 [bookmark: _Ref187737095]In the event of, and only to the extent of, any conflict between the terms and conditions of this Framework Agreement and the terms and conditions of a Call-Off Contract, the terms and conditions of this Framework Agreement shall prevail.
12. [bookmark: _Toc182833871][bookmark: _Toc212026265][bookmark: _Ref166242567][bookmark: _Ref187745159]PRICES FOR SERVICES AND Management FeeS
Prices for Services
12.1 The prices offered by the Provider for Services which the Provider proposes to deliver to a Contracting Body under a Call-Off Contract shall be based on the prices and/or methods for determining price as set out inset out in Schedule 3 (Pricing Matrices) and, where applicable, tendered in accordance with the requirements of the further- competition held pursuant to clause 7. 
[bookmark: _Ref185502891][bookmark: _Ref187672655]Fees charges in respect to the framework
12.2 [bookmark: _Ref188886937]Pursuant to section 45(7) of the Act, the Authority shall charge a Fee to the Provider. The Fee shall be based on the revenues of the Call off Contracts entered into by the Provider on a quarterly basis. For the avoidance of doubt, the obligation to pay the Fee shall survive the termination of this Framework and shall apply to all Call Off Contracts, extensions and renewals thereof.
13. [bookmark: _Toc182833872][bookmark: _Toc212026266][bookmark: _Ref166242946]STATUTORY REQUIREMENTS
The Provider shall be responsible for obtaining all licences, authorisations, consents or permits required in relation to the performance of this Framework Agreement and any Call-Off Contract.
[bookmark: _Toc182833873][bookmark: _Toc212026267][bookmark: _Ref166243012]NON-DISCRIMINATION AND UK LIVING WAGE
[bookmark: _Ref166227838][bookmark: _Ref172550272]The Provider shall not unlawfully discriminate within the meaning and scope of any law, enactment, order or regulation relating to discrimination (whether in race, gender, religion or belief, age, disability, sexual orientation or otherwise).
The Provider shall take all reasonable steps to secure the observance of clause 15.1 by all servants employees or agents of the Provider and all suppliers and sub- contractors employed in the execution of the Framework Agreement.
It is a condition of the Framework Agreement that all payments to Staff directly employed by the Provider in the United Kingdon mall be compliant with the then current UK Living Wage:
For Staff employed outside London as set by the Centre for Research in Social Policy Loughborough University for the Living Wage Foundation: or
For Staff employed in London as set by the Greater London Authority and Mayor for London’s office.


[bookmark: _Toc182833874][bookmark: _Toc212026268][bookmark: _Ref166243592]ANTI-SLavery and human trafficking
In performing its obligations under the agreement, the Provider shall (and shall use reasonable endeavours to procure that its subcontractors shall):
[bookmark: _Ref166227901]comply with all applicable anti-slavery and human trafficking laws, statutes, regulations and codes from time to time in force (Anti-slavery Laws) including but not limited to the Modern Slavery Act 2015
[bookmark: _Ref166227913]comply with their modern slavery statement and the associated policies in place from time to time; 
[bookmark: _Ref166227923]not engage in any activity, practice or conduct that would constitute an offence under sections 1, 2 or 4, of the Modern Slavery Act 2015 if such activity, practice or conduct had been carried out in England or Wales;
[bookmark: _Ref166227932]use reasonable endeavours to include in its contracts with its sub-contractors, used in the provision of the Services, anti-slavery and human trafficking provisions that are at least as onerous as those set out in this clause 16;
notify the Authority (in writing) as soon as reasonably practicable once it becomes aware of any breach or suspected breach of clause 16.1.1, clause 16.1.2, clause 16.1.3 or clause 16.1.4 to the extent that notification will not jeopardise investigations, and
prepare and deliver to the Authority an annual modern slavery statement 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.
The Provider represents and warrants throughout the Term that:
neither the Provider nor any of its officers, employees or subcontractors Staff or staff of any Affiliates:
has been convicted of any offence involving slavery and human trafficking anywhere in the world; or
to the best of its knowledge, 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 slavery and human trafficking; or
has been or is listed by any government agency as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for participation in any government procurement programmes or other government contracts including, without limitation, any exclusion under section 59 of the Act.
The Provider shall implement due diligence procedures for its subcontractors or any part of its supply chain performing obligations under this Framework Agreement to ensure that there is no slavery or human trafficking taking place.
The Provider shall:
maintain a complete set of records to trace the supply chain of all Services provided to the Authority in connection with this Framework agreement; and
if the Authority reasonably suspects the Provider of breach of clause 16, this clause permits the Authority and its third party representatives on reasonable notice to have access to and take copies of any records and any other relevant information at the Provider’s premises and to meet with the Provider’s personnel to audit the Provider’s compliance with its obligations under this clause within the usual business hours; and
implement annual audits of its compliance with the Modern Slavery Statement and the Anti-slavery Laws, either directly or through a third party auditor.
The Provider shall:
implement a system of training for its employees, and subcontractors, Staff or staff of Affiliates to ensure compliance with the Modern Slavery Statement and Anti-slavery Laws;
keep a record of all training offered and completed by its employees, and subcontractors, Staff or, staff of Affiliates to ensure compliance with the Modern Slavery Statement and Anti-slavery Laws and shall make a copy of the record available to the Authority on request.
The Provider shall indemnify the Authority against any losses, liabilities, damages, reasonable costs (including but not limited to legal fees) and reasonable expenses incurred by the Authority as a result of any breach of this clause 16 by the Supplier or any breach of provisions equivalent to this clause 16 in any subcontract by any subcontractor. The Authority shall exercise reasonable endeavours to mitigate any losses incurred.
Breach of this clause 16 shall be deemed a material breach under clause 24.
[bookmark: _Toc182833875][bookmark: _Toc212026269][bookmark: _Ref166243756]CONTINUOUS IMPROVEMENT
The Provider shall at all times during this Framework Agreement:
to the extent of its obligations in the Framework Agreement make arrangements to secure continuous improvement in the way in which the Services are provided;
use all reasonable endeavours to ensure the Authority and any Other Contracting Body receive the benefit of reduced third party costs and charges relevant to the provision of the Services; and
use all reasonable endeavours to implement the efficiencies to be found in Good Industry Practice
	PART THREE: PROVIDER'S INFORMATION OBLIGATIONS


[bookmark: _Toc182833876][bookmark: _Toc212026270][bookmark: _Ref166243826]PROVISION OF MANAGEMENT INFORMATION
[bookmark: _Ref166228469][bookmark: _Ref137025982][bookmark: _Ref172372255][bookmark: _Ref172602582][bookmark: _Ref172602699][bookmark: _Ref172603419][bookmark: _Ref173128669][bookmark: _Ref173296166][bookmark: _Ref190232846][bookmark: _Ref190497630][bookmark: _Ref190502767][bookmark: _Ref190505889]The Provider shall submit Management Information to the Authority in the form set out in Schedule 6 throughout the Term every three months during the financial year and thereafter in respect of any Call-Off Contract entered into with any Contracting Body.
The Authority may share the Management Information supplied by the Provider with the relevant Contracting Body.
The Authority may make reasonable changes to the Management Information which the Provider is required to supply and shall give the Provider at least one (1) month's written notice of any changes.
14. [bookmark: _Toc182833877][bookmark: _Toc212026271][bookmark: _Ref166243873]RECORDS AND AUDIT ACCESS
14.1 [bookmark: _Ref166228485]The Provider shall keep and maintain until six (6) years after the date of termination or expiry (whichever is the earlier) of this Framework Agreement (or as long a period as may be agreed between the Parties), full and accurate records and accounts of the operation of this Framework Agreement including the Services provided under it, the Call-Off Contracts entered into with Contracting Bodies and the amounts paid by each Contracting Body.
14.2 [bookmark: _Ref179453611]The Provider shall keep the records and accounts referred to in clause 19.1 above in accordance with good accountancy practice and, where applicable, FCA Rules. For the avoidance of doubt, guidance shall be complied with in so far as is reasonably practicable in the circumstances
14.3 The Provider shall afford the Authority (or relevant Contracting Body) and/or the Auditor such access to such records and accounts as may be required  to demonstrate compliance with clauses 19.1 and 19.2 from time to time. 
14.4 The Provider shall provide such records and accounts (together with copies of the Provider's published accounts) during the Term and for a period of six (6) years after expiry of the Term to the Authority (or relevant Contracting Body) and the Auditor.
14.5 The Authority shall use reasonable endeavours to ensure that the conduct of each Audit does not unreasonably disrupt the Provider or delay the provision of the Services pursuant to the Call-Off Contracts, that the Auditor appointed is not subject to a professional conflict of interest as an existing direct competitor of the Provider and that reasonable arrangements to protect the duty of confidentiality to the Provider’s clients are put in place save insofar as the Provider accepts and acknowledges that control over the conduct of Audits carried out by the Auditor is outside of the control of the Authority.
14.6 Subject to the Authority's rights of confidentiality, the Provider shall on demand provide the Auditor with all reasonable co-operation and assistance in relation to each Audit, including:
14.6.1 all information requested by the Auditor within the scope of the Audit;
14.6.2 reasonable access to sites controlled by the Provider [and to equipment used in the provision of the Services]; and
14.6.3 access to the Staff.
14.7 The Parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this clause 18, unless the Audit reveals a Material Default by the Provider in which case the Provider shall reimburse the Authority for the Authority's reasonable costs incurred in relation to the Audit.
15. [bookmark: _Toc182833878][bookmark: _Toc212026272][bookmark: _Ref166243935]CONFIDENTIALITY
15.1 [bookmark: _Ref166228674]Except to the extent set out in this clause or where disclosure is expressly permitted elsewhere in this Framework Agreement, each Party shall:
15.1.1 treat the other Party's Confidential Information as confidential and safeguard it accordingly; and
15.1.2 subject to clause 20.3 not disclose the other Party's Confidential Information to any other person without the owner's prior written consent.
15.2 clause 20.1 shall not apply to the extent that:
15.2.1 such disclosure is a requirement of Law placed upon the party making the disclosure, including any requirements for disclosure under the FOIA or the Environmental Information Regulations pursuant to clause 22.5 (Freedom of Information);
15.2.2 such information was in the possession of the Party making the disclosure without obligation of confidentiality prior to its disclosure by the information owner;
15.2.3 such information was lawfully obtained from a third party which to the Party’s reasonable knowledge is without obligation of confidentiality;
15.2.4 such information was already in the public domain at the time of disclosure otherwise than by a breach of this Framework Agreement; or
15.2.5 it is independently developed without access to the other party's Confidential Information
15.3 [bookmark: _Ref158044959]The Provider may only disclose the Authority’s Confidential Information to its Staff or staff of Affiliates, or staff or affiliates of Group companies, who are involved in the provision of the Services provided the Provider ensures that they treat such Confidential Information no less securely than as required under the terms of the Framework Agreement. The Provider may also disclose the Authority’s Confidential Information to its regulator or in order to defend its work product, and shall ensure that such Staff, and staff of Affiliates, professional advisors and the regulator are aware of and shall comply with these obligations as to confidentiality.
15.4 Where the Provider discloses Confidential Information of the Authority pursuant to clause 20.3 it shall remain responsible at all times for compliance with the confidentiality obligations set out in this Framework Agreement by the Staff and staff of Affiliates, professional advisors to whom disclosure has been made, for the avoidance of doubt, the provisions of this clause shall not apply in relation to data shared with its regulator.
15.5 The Provider shall not, and shall procure that its Staff and staff of Affiliates do not, use any of the Authority’s Confidential Information received otherwise than for the purposes of this Framework Agreement.
15.6 At the written request of the Authority , the Provider shall procure that those Affiliates or members of the Staff identified in the Authority's notice and who are not otherwise subject to confidentiality obligations commensurate with this clause 20 sign a confidentiality undertaking prior to commencing any work in accordance with this Framework Agreement.
15.7 [bookmark: _Ref158045190]Nothing in this Agreement shall prevent the Authority from disclosing the Provider's Confidential Information:
15.7.1 to  any government body or other Contracting Authority on the basis that the information is confidential and is not to be disclosed to a third party which is not part of any Contracting Authority;
15.7.2 to any consultant, contractor or other person engaged by the Authority for the purposes of providing the Services; 
15.7.3 for the purpose of the examination and certification of the Authority's accounts;
15.7.4 for any examination pursuant to Section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Authority has used its resources.
15.8 [bookmark: _Ref194999335]The Authority may only disclose the Provider’s Confidential Information to its Staff, staff of Affiliates and professional advisors, who are involved in the provision of the Services provided the Provider ensures that they treat such Confidential Information no less securely than as required under the terms of the Framework Agreement. The Authority may also disclose the Provider’s Confidential Information to its regulator or in order to defend its work product, and shall ensure that such Staff, staff of Affiliates, professional advisors and the regulator are aware of and shall comply with these obligations as to confidentiality.
15.9 [bookmark: _Ref194999784]If the Authority is required by Law to make a disclosure of Confidential Information, the Authority shall as soon as reasonably practicable and to the extent permitted by Law notify the Provider of the full circumstances of the required disclosure including the relevant Law and/or regulatory body requiring such disclosure and the Confidential Information to which such disclosure would apply.
15.10 Where the Authority discloses Confidential Information of the Provider pursuant to clause 20.8 or 20.9 it shall remain responsible at all times for compliance with the confidentiality obligations set out in this Framework Agreement, for the avoidance of doubt, the provisions of this clause shall not apply in relation to data shared with its regulator.
15.11 Nothing in this clause 20 shall prevent either Party from using any techniques, ideas or know-how gained during the performance of the Framework Agreement in the course of its normal business to the extent that this use does not result in a disclosure of the other party's Confidential Information or an infringement of Intellectual Property Rights.
15.12 Nothing in this clause 20 shall prevent the Provider from using the information it receives during the Term of the Framework Agreement to build databases and surveys for its internal use by the Provider’s Staff and for external distribution to the Provider’s other clients, subject to appropriate anonymisation, the prior written consent of the Authority and applying all other reasonable safeguards that the Authority may prescribe.
15.13 In the event that the Provider fails to comply with this clause 20, the Authority reserves the right to terminate this Framework Agreement for Material Default.
16. [bookmark: _Toc182833879][bookmark: _Toc212026273][bookmark: _Ref166244002]DATA PROTECTION
16.1 [bookmark: _Ref137611710][bookmark: _Ref172375764]For the purposes of this clause 21, the terms "Controller", "Data Subject", "Processor", "Personal Data", "Personal Data Breach", "Process" and "Processing" shall have the meaning under the Data Protection Legislation. 
16.2 [bookmark: _Ref137025983][bookmark: _Ref173128673][bookmark: _Ref173296170][bookmark: _Ref190232850][bookmark: _Ref190497634][bookmark: _Ref190502771][bookmark: _Ref190505893][bookmark: _Ref190506415]In relation to the DPA, the Parties acknowledge and agree that:
16.2.1 both Parties shall be data Controllers for the purpose of this Framework Agreement and shall have all necessary legal pathways and notices in place;
16.2.2 both Parties shall comply with all the obligations imposed on a Controller under the Data Protection Laws. For the avoidance of doubt, guidance shall be complied with in so far as is reasonably practicable in the circumstances;
16.2.3 [bookmark: _Ref43210435]each Party shall assist the other in complying with all applicable requirements of the Data Protection Laws;
16.2.4 the only personal data that will be exchanged will be business to business contact details to the extent that these are necessary for the performance by each Party of its obligations under this Framework Agreement and no personal data will be shared for any other purpose.  For the avoidance of doubt such personal data is not necessary for performance of the Services;
16.2.5 they will ensure recipients of the personal data are subject to written contractual obligations of confidentiality;
16.2.6 both Parties will have in place appropriate technical and organisational measures to protect against unauthorised or unlawful processing of personal data and against accidental loss or destruction of or damage to, personal data.
17. [bookmark: _Toc182833880][bookmark: _Toc212026274][bookmark: _Ref166244223]FREEDOM OF INFORMATION
17.1 The Provider acknowledges that the Authority is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and cooperate with the Authority to enable the Authority to comply with its Information disclosure obligations.
17.2 The Provider shall and shall procure that its Affiliates and Sub-contractors shall:
17.2.1 transfer to the Authority all Requests for Information that it receives as soon as practicable and in any event within two Working Days of receiving a Request for Information;
17.2.2 provide the Authority with a copy of all Information in its possession, or power in the form that the Authority requires within five Working Days (or such other period as the Authority may specify) of the Authority’s request; and
17.2.3 provide all necessary assistance as reasonably requested by the Authority to enable the Authority to respond to the Request for Information within the time for compliance set out in section 10 of the FOIA or regulation 5 of the Environmental Information Regulations.
17.3 The Authority shall be responsible for determining in its absolute discretion and notwithstanding any other provision in this Agreement or any other agreement whether the Commercially Sensitive Information and/or any other Information is exempt from disclosure in accordance with the provisions of the FOIA or the Environmental Information Regulations.
17.4 In no event shall the Provider respond directly to a Request for Information unless expressly authorised to do so by the Authority.
17.5 [bookmark: _Ref166228721]The Provider acknowledges that (notwithstanding the provisions of clause 22.6) the Authority may, acting in accordance with the Secretary of State for Constitutional Affairs Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the FOIA 2000 Cabinet Office Freedom of Information Code of Practice (“the Code”), be obliged under the FOIA, or the Environmental Information Regulations to disclose information concerning the Provider or the Services:
17.5.1 in certain circumstances without consulting the Provider; or
17.5.2 following consultation with the Provider and having taken their views into account;
provided always that where clause 22.5 applies the Authority shall, in accordance with any recommendations of the Code, take reasonable steps, where appropriate, to give the Provider advanced notice, or failing that, to draw the disclosure to the Provider’s attention after any such disclosure.
17.6 [bookmark: _Ref166229340]The parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the content of this Framework Agreement is not Confidential Information. The Authority shall be responsible for determining in its absolute discretion whether any of the content of the Framework Agreement is exempt from disclosure in accordance with the provisions of the FOIA. The Authority may consult with the Provider to inform its decision regarding any exemptions but the Authority shall have the final decision in its absolute discretion. The Provider shall assist and cooperate with the Authority to enable the Authority to publish this Framework Agreement.
17.7 Notwithstanding any other term of this Framework Agreement, the Provider hereby gives his consent for the Authority to publish the Framework Agreement in its entirety, including from time to time agreed changes to the Framework Agreement, to the general public. The Authority shall consult with the Provider to inform its decision regarding any redactions but the Authority shall have the final decision in its absolute discretion. 
17.8 The Provider acknowledges that publication of this Framework Agreement may include the publication of the name and contact details of the Provider’s Representative. Such details may not be redacted. By executing this Framework Agreement, the Provider confirms that it has ensured that the Provider’s Representative has given their consent to the publication of their name and contact details or otherwise taken steps to ensure that publication will not breach the Data Protection Act 2018. The name and contact details of any subsequent Provider Representative details may also be published and in every such case the Provider will ensure that consent is obtained or otherwise takes steps to ensure that publication of those details will not amount to a breach of the Data Protection Act 2018.
18. [bookmark: _Toc182833881][bookmark: _Toc212026275][bookmark: _Ref166244285]PUBLICITY
18.1 Unless otherwise directed by the Authority, the Provider shall not make any press announcements or publicise this Framework Agreement in any way without the Authority's prior written consent. 
18.2 The Authority shall be entitled to publicise this Framework Agreement in accordance with any legal obligation upon the Authority, including any examination of this Framework Agreement by the Auditor or otherwise.
18.3 The Provider shall not do anything which may damage the reputation of the Authority or bring the Authority into disrepute. 
18.4 Each Party acknowledges to the other that nothing in this Framework Agreement either expressly or by implication constitutes an approval and/or endorsement of any products or services of the other party (including the Services) and each party agrees not to conduct itself in such a way as to imply or express any such approval and/or endorsement.
	
PART FOUR: FRAMEWORK AGREEMENT TERMINATION AND SUSPENSION


19. [bookmark: _Toc182833882][bookmark: _Toc212026276][bookmark: _Ref166244331]Termination
Termination on Default
19.1 [bookmark: _Ref172375966]The Authority may terminate the Framework Agreement by serving written notice on the Provider with effect from the date specified in such notice: 
19.1.1 [bookmark: _Ref137870420]where the Provider commits a Material Default and:
(a) the Provider has not remedied the Material Default to the satisfaction of the Authority within  a reasonable time period, or such other period as may be specified by the Authority, after issue of a written notice specifying the Material Default and requesting it to be remedied; or
(b) the Material Default is not, in the reasonable opinion of the Authority, capable of remedy.
19.1.2 Where any Contracting Body terminates a Call-Off Contract awarded to the Provider under this Framework Agreement as a consequence of default by the Provider.
19.1.3 Where the Provider commits a breach of this Framework Agreement which the Provider has not remedied to the satisfaction of the Authority within a reasonable time period, or such other period as may be specified by the Authority after issue of a written notice specifying the breach and requesting it to be remedied or the Authority is of the opinion that the breach is not capable of being remedied.
Termination on Financial Standing 
19.2 The Authority may terminate the Framework Agreement by serving notice on the Provider in writing with effect from the date specified in such notice where (in the reasonable opinion of the Authority), there is a material detrimental change in the financial standing and/or the credit rating of the Provider which adversely impacts on the Provider's ability to supply Services under this Framework Agreement. 
Termination on Insolvency and Change of Control
19.3 [bookmark: _Ref172372527][bookmark: _Ref172451135][bookmark: _Ref173128676][bookmark: _Ref173296173][bookmark: _Ref190232853][bookmark: _Ref190497637][bookmark: _Ref190502774][bookmark: _Ref190505896]Without affecting any other right or remedy available to it, the Authority may terminate this Framework Agreement with immediate effect by notice in writing where in respect of the Provider:
19.3.1 [bookmark: _Ref166229478]the Provider suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or (being a company or limited liability partnership) is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 or 
19.3.2 [bookmark: _Ref173156288]a proposal is made for a voluntary arrangement within Part I of the Insolvency Act 1986 or of any other composition scheme or arrangement with, or assignment for the benefit of, its creditors; or
19.3.3 the Provider commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with its creditors other than (being a company) for the sole purpose of a scheme for a solvent amalgamation of the Provider with one or more other companies or the solvent reconstruction of the Provider; or
19.3.4 a shareholders' meeting is convened for the purpose of considering a resolution that it be wound up or a resolution for its winding-up is passed (other than as part of, and exclusively for the purpose of, a bona fide reconstruction or amalgamation); or
19.3.5 a petition is presented for its winding up (which is not dismissed within 14 (fourteen) Working Days of its service) or a liquidator is appointed by way of deemed consents or a virtual meeting in accordance with section 100 (1A) of the Insolvency Act 1986 and rule 6.14 of the Insolvency Rules 2016;  
19.3.6 an application or an administration order is made for the appointment of an administrator or for an administration order and an administrator is appointed, or notice of intention to appoint an administrator is given; or 
19.3.7 the holder of a qualifying floating charge over the assets of the Provider (being a company) has become entitled to appoint or has appointed an administrative receiver; 
19.3.8 a receiver, administrative receiver or similar officer is appointed over the whole or any part of its business or assets specifically involved in the provision of the services;
19.3.9 it is or becomes insolvent within the meaning of section 123 of the Insolvency Act 1986;
19.3.10 [bookmark: _Ref166229516]a creditor or encumbrancer of the Provider attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of the Provider's assets and such attachment or process is not discharged within 10 (ten) Working Days;
19.3.11 any event similar to those listed in clause 24.3.1 to clause 24.3.10 occurs under the law of any other jurisdiction;
19.3.12 the Provider suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business.
19.4 The Provider shall notify the Authority immediately if the Provider undergoes a change of control within the meaning of section 1124 of the Corporation Tax Act 2010 ("Change of Control") and obtain the Authority’s Approval to such Change of Control, such approval not to be unreasonably withheld. The Authority may terminate the Framework Agreement by giving notice in writing to the Provider with immediate effect within six (6) Months of:
19.4.1 being notified that a Change of Control has occurred; or
19.4.2 where no notification has been made, the date that the Authority becomes aware of the Change of Control;
19.4.3 if it believes, acting reasonably, that such change is likely to have an adverse effect on the provision of the Services, but it shall not be permitted to terminate where an Approval was granted prior to the Change of Control.
Termination by the Authority
19.5 The Authority shall have the right to terminate this Framework Agreement, or to terminate the provision of any part of the Framework Agreement at any time by giving six Months written notice to the Provider and all other Services Framework Providers.
Termination for Breach of the Act 
19.6 The Authority may give the Provider written notice of its intention to terminate if it considers that a termination ground listed in section 78(2) of the Act applies. A notice of intention to terminate under this clause must:
19.6.1 set out which termination ground the Authority considers applies pursuant to section 78(2) of the Act together with the Customer’s reasons for deciding to terminate on this basis;
19.6.2 invite the Provider to make representations to the Authority about the existence of the termination ground and the Authority’s decision to terminate;
19.6.3 [bookmark: _Ref184212872]specify the means by which, and the time by which, such representations must be made; and
19.6.4 insofar as it states the Auhtority’s intention to terminate by reference to the status of a Sub-Contractor under section 78(2)(b) or (c) of the Procurement Act 2023, specify a time by which the Provider may terminate the Subcontract and, if necessary, appoint an alternative Subcontractor.
19.7 On the expiry of the time for the Provider to make representations under clause 24.6.3, if, after considering any representations, the Authority is satisfied that the termination ground applies, it may terminate the agreement with immediate effect by giving final notice to the Provider.
Partial Termination
19.8 Where the Authority has the right to terminate this Framework Agreement, the Authority is entitled to terminate all or part of this Framework Agreement provided always that, if the Authority elects to terminate the Framework Agreement in part, the parts of this Framework Agreement not terminated or suspended can, in the Authority’s reasonable opinion, operate effectively to deliver the intended purpose of the surviving parts of this Framework Agreement.
19.9 The Parties shall endeavour to agree the effect of any Variation necessitated by a partial termination in accordance with the Variation Procedure including the effect that the partial termination may have on the provision of other Services and the Pricing Matrices provided that:
19.10 the Provider shall not be entitled to an increase in the Pricing Matrices in respect of the Services that have not been terminated if the partial termination arises due to exercise of any of the Authority’s termination rights; and
19.11 The Provider shall not be entitled to reject the Variation.
20. [bookmark: _Toc182833883][bookmark: _Toc212026277][bookmark: _Ref166244455]Suspension of PROVIDER'S Appointment
20.1 [bookmark: _Ref166229673]Without. prejudice to the Authority's rights to terminate the Framework Agreement in clause 24 above, if a right to terminate this Framework Agreement arises in accordance with clause 24, the Authority may suspend the Provider's ability to accept Orders under this Framework Agreement by giving notice in writing to the Provider to suspend the Provider's appointment for the period set out in the notice or such other period notified to the Provider by the Authority in writing from time to time.  During the period specified in the Authority’s notice, the Provider agrees that it shall not be entitled to enter into any new Call-Off Contract.
20.2 Any suspension under clause 25.1 shall be without prejudice to any right of termination which has already accrue, or subsequently accrues, to the Authority.
20.3 The parties acknowledge that suspension shall not affect the Provider’s obligations to perform any existing Call-Off Contracts concluded prior to the suspension notice.
20.4 For the avoidance of doubt, no period of suspension under this clause 25 shall result in an extension of the Term.
20.5 If the Authority provides notice to the Provider in accordance with this clause 25, the Provider's appointment shall be suspended for the period set out in the notice or such other period notified to the Provider by the Authority in writing from time to time.  For the avoidance of doubt, no period of suspension under this clause 25 shall result in an extension of the Term.
21. [bookmark: _Toc182833884][bookmark: _Toc212026278][bookmark: _Ref166244515]CONSEQUENCES OF TERMINATION AND EXPIRY
21.1 Notwithstanding the service of a notice to terminate the Framework Agreement, the Provider shall continue to fulfil its obligations under the Framework Agreement until the date of expiry or termination of the Framework Agreement or such other date as required under this clause 26.
21.2 Termination or expiry of the Framework Agreement shall not cause any Call-Off Contracts to terminate automatically. For the avoidance of doubt, all Call-Off Contracts shall remain in force unless and until they are terminated or expire in accordance with their own terms and the Provider shall continue to pay any Management Fees due to the Authority in relation to such Call-Off Contracts, notwithstanding the termination or expiry of the Framework Agreement.
21.3 Within thirty (30) Working Days of the date of termination or expiry of the Framework Agreement, the Provider shall return or destroy at the request of the Authority to the Authority any Confidential Information belonging to the Authority in the Provider's possession, power or control, either in its then current format or in a format to be agreed with the Authority (in which event the Authority will reimburse the Provider's reasonable data conversion expenses), together with all training manuals and other related documentation, and any other information and all copies thereof owned by the Authority, save that it may keep copies of any such data or information to comply with its regulatory or legal obligations and its obligations under the Framework Agreement or as necessary to defend its work product provided such storage is for archiving purposes only and not ordinarily accessible on a day to day basis.
21.4 The Authority shall be entitled to require access to data or information arising from the provision of the Services from the Provider until the latest of:
21.4.1 the expiry of a period of twelve (12) Months following termination or expiry of the Framework Agreement; or
21.4.2 the expiry of a period of three (3) Months following the date on which the Provider ceases to provide Services under any Call-Off Contract.
21.5 [bookmark: _Hlk71701522]Termination or expiry of this Framework Agreement shall be without prejudice to any rights, remedies or obligations of either Party accrued under this Framework Agreement prior to termination or expiry.
21.6 The provisions of clause 8 (Warranty and Representations), clause 9 (Corrupt Gifts and Payment of Commission), clause 10 (Conflict of Interest), clause 11 (Safeguard Against Fraud), clause 12 (Call-off Contract Performance), clause 13.2 (Prices for Services and Management Fees), clause 18 (Provision of Management Information), clause 19 (Records and Audit Access), clause 20 (Confidentiality), clause 21 (Data Protection), clause 26 (Consequences of termination and Expiry), clause 28 (Insurance), clause 32 (Rights of Third Parties) and clause 40 (Law and Jurisdiction) shall survive the termination or expiry of the Framework Agreement, together with any other provision which is either expressed to or by implication is intended to survive termination.
	PART FIVE: INSURANCE AND LIABILITY


22. [bookmark: _Toc182833885][bookmark: _Toc212026279][bookmark: _Ref166244598]LIABILITY
22.1 [bookmark: _Ref166230549]Neither Party excludes or limits its liability for:
22.1.1 death or personal injury caused by its negligence, or that of its Staff;
22.1.2 fraud or fraudulent misrepresentation by it or its Staff; or
22.1.3 any liability to the extent that it cannot be excluded or limited by Law.
22.2 [bookmark: _Ref166230641]Subject to clause 27.1 the Provider’s total aggregate liability in connection with this Framework Agreement during the Term (whether in contract, tort including negligence, breach of statutory duty or howsoever arising) shall be limited to £500,000.00. For the avoidance of doubt, the Provider acknowledges and agrees that this clause 27 shall not limit the Provider’s liability under any Call-Off Contract and that the Provider’s liability in relation to a Call-Off Contract shall be as set out in the Call-Off Contract.
[bookmark: _Hlk47636707]Subject to clause 27.1, in no event shall either Party be liable to the other party for:
22.2.1 any loss (whether direct or indirect) of profits;
22.2.2 any loss (whether direct or indirect) of anticipated savings;
22.2.3 any loss (whether direct or indirect) of goodwill or injury to reputation;
22.2.4 any loss (whether direct or indirect) of business opportunity;
22.2.5 any loss (whether direct or indirect) of or corruption to data;
22.2.6 indirect, consequential or special loss or damage,
22.3 in each case arising out of or in connection with this Framework Agreement (including as a result of breach of contract, negligence or any other tort, under statute or otherwise), and regardless of whether the Provider knew or had reason to know of the possibility of the loss, injury or damage in question. 
22.4 Subject to clause 27.2, the Provider acknowledges that the Authority may, among other things, recover from the Provider the following losses incurred by the Authority to the extent that they arise as a result of a default by the Provider:
22.4.1 any reasonable fee which is due and payable to the Authority;
22.4.2 any reasonable additional operational and/or administrative costs and expenses incurred by the Authority, including costs relating to time spent by or on behalf of the Authority in dealing with the consequences of the default;
22.4.3 any regulatory losses, fines, expenses, penalty or costs incurred by the Authority arising from a breach by the Provider of any Law.
22.5 Each Party shall use all reasonable endeavours to mitigate any loss or damage suffered arising out of or in connection with this Framework Agreement.
23. [bookmark: _Toc182833886][bookmark: _Toc212026280][bookmark: _Ref166244651]INSURANCE
23.1 [bookmark: _Ref166234838]The Provider shall effect and maintain policies of insurance to provide a level of cover sufficient for all risks which may be incurred by the Provider under this Framework Agreement including death or personal injury, or loss of or damage to property.
23.2 [bookmark: _Ref166234846]The Provider shall effect and maintain the following insurances for the duration of the Framework Agreement in relation to the performance of the Framework Agreement:
23.2.1 public liability insurance to a minimum amount of £5,000,000 (five million pounds) each and every claim adequate to cover all risks in the performance (or default in performance) of this Framework Agreement from time to time;
23.2.2 employers' liability insurance in accordance with any legal requirement for the time being in force in relation to each and every claim or series of claims; and
23.2.3 Cyber liability insurance to a minimum amount of £1,000,000 (one million pounds) each and every claim adequate to cover all risks in the performance (or default in performance) of this Framework Agreement from time to time;

23.3 Any excess or deductibles under such insurance (referred to in clause 28.1 and clause 28.2) shall be the sole and exclusive responsibility of the Provider.
23.4 The terms of any insurance or the amount of cover shall not relieve the Provider of any liabilities arising under the Framework Agreement.
23.5 The Provider shall produce to the Authority, on request, copies of all insurance policies referred to in this clause or a broker's verification of insurance to demonstrate that the appropriate cover is in place, together with receipts or other evidence of payment of the latest premiums due under those policies.
23.6 If, for whatever reason, the Provider fails to give effect to and maintain the insurances required by the Framework Agreement then the Authority may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Provider.
23.7 The Provider shall maintain the insurance referred to in clause 28.2.3 for a minimum of six (6) years following the expiration or earlier termination of the Framework Agreement.
	 PART SIX: OTHER PROVISIONS


[bookmark: _Ref166234889][bookmark: _Ref137025980][bookmark: _Ref173128681][bookmark: _Ref173296177]
24. [bookmark: _Toc182833887][bookmark: _Toc212026281][bookmark: _Ref166244694]PROMOTING TAX COMPLIANCE
24.1 If, at any point during the Term, an Occasion of Tax Non-Compliance occurs, the Provider shall:
24.1.1 notify the Authority in writing of such fact within a reasonable timeframe of its occurrence; and
24.1.2 promptly provide to the Authority:
(a) details of the steps that the Provider is taking to address the Occasion of Tax Non-Compliance, together with any mitigating factors that it considers relevant; and
(b) such other information in relation to the Occasion of Tax Non-Compliance as the Authority reasonably requires.
24.2 In the event that the Provider fails to comply with this clause 29 and/or does not provide details of proposed mitigating factors which in the reasonable opinion of the Authority are acceptable, then the Authority reserves the right to terminate this Framework Agreement for Material Default.
25. [bookmark: _Toc182833888][bookmark: _Toc212026282][bookmark: _Ref166244827]TRANSFER AND SUB-CONTRACTING
25.1 [bookmark: _Ref166234956]The Framework Agreement is personal to the Provider and the Provider shall require the prior written consent of the Authority, which shall not be unreasonably withheld or delayed, to:
25.1.1 assign, novate or otherwise dispose of the Framework Agreement or any part thereof 
25.1.2 sub- contract any of its rights or obligations under this Framework Agreement.
25.2 [bookmark: _Ref203462984]Not Used 
25.3 Notwithstanding any permitted sub-contract pursuant to clauses 30.1, the Provider shall at all times remain responsible for all acts and omissions of its Affiliates, sub-contractors and the acts and omissions of those employed or engaged by the Affiliates and sub-contractors as if they were its own.  An obligation on the Provider to do, or refrain from doing, any act or thing shall include an obligation upon the Provider to procure that the Provider Staff also do, or refrain from doing, such act or thing.
25.4 [bookmark: _Ref166234974]The Authority shall be entitled to:
25.4.1 assign, novate or otherwise dispose of its rights and obligations under the Framework Agreement or any part thereof to any Other Contracting Body; or
25.4.2 novate the Framework Agreement to any other body (including any private sector body) which substantially performs any of the functions that previously had been performed by the Authority;
provided that such assignment, novation or disposals shall not increase the burden of the Provider's obligations under the Framework Agreement.
25.5 The Provider shall enter into such agreement and/or deed as the Authority shall reasonably require so as to give effect to any assignment, novation or disposal made pursuant to clause 30.4.
25.6 A change in the legal status of the Authority such that it ceases to be a Contracting Body shall not affect the validity of this Framework Agreement and this Framework Agreement shall be binding on any successor body to the Authority.
26. [bookmark: _Toc182833889][bookmark: _Toc212026283][bookmark: _Ref166245017]Variations TO THE FRAMEWORK AGREEMENT
Any variations to the Framework Agreement must be made only in accordance with the Framework Agreement Variation Procedure set out in Schedule 8.
27. [bookmark: _Toc182833890][bookmark: _Toc212026284][bookmark: _Ref166245064]RIGHTS OF THIRD PARTIES
[bookmark: _Ref137025987]Save as provided in clauses 4, 7 and 8.1.18 and the rights specified in the Framework Agreement for the benefit of Contracting Bodies, a person who is not party to this Framework Agreement ("Third Party") has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Framework Agreement but this does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act. If the Parties rescind this Framework Agreement or vary any of its terms in accordance with the relevant provisions of this Framework Agreement, such rescission or variation will not require the consent of any Third Party.
28. [bookmark: _Toc182833891][bookmark: _Toc212026285][bookmark: _Ref166245116]SEVERABILITY
28.1 [bookmark: _Ref172373095][bookmark: _Ref173128685]If any provision or part-provision of the Framework Agreement is or becomes or is held to be invalid, illegal or unenforceable for any reason, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable.  If such modification is not possible, such provision or part-provision shall be severed and the remainder of the provisions hereof shall continue in full force and effect as if the Framework Agreement had been executed with the invalid provision eliminated.
28.2 In the event of a holding of invalidity so fundamental as to prevent the accomplishment of the purpose of the Framework Agreement, the Authority and the Provider shall immediately commence good faith negotiations to remedy such invalidity.
29. [bookmark: _Toc182833892][bookmark: _Toc212026286][bookmark: _Ref166245167]CUMULATIVE remedies
Except as otherwise expressly provided by the Framework Agreement, all remedies available to either Party for breach of the Framework Agreement are cumulative and may be exercised concurrently or separately, and the exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.
30. [bookmark: _Toc182833893][bookmark: _Toc212026287][bookmark: _Ref166245204]WAIVER
30.1 [bookmark: _Ref137025992][bookmark: _Ref173128687]The failure of either Party to insist upon strict performance of any provision of the Framework Agreement, or the failure of either Party to exercise, or any delay in exercising, any right or remedy shall not constitute a waiver of that right or remedy and shall not cause a diminution of the obligations established by the Framework Agreement.
30.2 No waiver shall be effective unless it is expressly stated to be a waiver and communicated to the other Party in writing in accordance with clause 37.
30.3 A waiver of any right or remedy arising from a breach of the Framework Agreement shall not constitute a waiver of any right or remedy arising from any other or subsequent breach of the Framework Agreement.
31. [bookmark: _Toc182833894][bookmark: _Toc212026288][bookmark: _Ref166245306]ENTIRE AGREEMENT
31.1 [bookmark: _Ref137635199][bookmark: _Ref173128688]This Framework Agreement constitutes the entire agreement and understanding between the Parties in respect of the matters dealt with in it and supersedes, cancels or nullifies any previous agreement, arrangements and understandings between the Parties in relation to such matters.
31.2 Each of the Parties acknowledges and agrees that in entering into this Framework Agreement it does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or undertaking (whether negligently or innocently made) other than as expressly set out in this Framework Agreement. The only remedy available to either Party of such statements, representation, warranty or understanding shall be for breach of contract under the terms of this Framework Agreement.
31.3 Nothing in this clause 36 shall operate to exclude Fraud or fraudulent misrepresentation.
32. [bookmark: _Toc182833895][bookmark: _Toc212026289][bookmark: _Ref166245263]NOTICES
32.1 Except as otherwise expressly provided within this Framework Agreement, no notice or other communication from one Party to the other shall have any validity under the Framework Agreement unless made in writing by or on behalf of the Party sending the communication.
32.2 [bookmark: _Ref166235277]Any notice or other communication which is to be given by either Party to the other shall be given by letter (sent by hand, post, registered post or by the recorded delivery service), or by electronic mail (confirmed in either case by letter). Such letters shall be addressed to the other Party in the manner referred to in clause 37.3. Provided the relevant communication is not returned as undelivered, the notice or communication shall be deemed to have been given at the time the notice is left at the proper address if delivered by hand, two (2) Working Days after the day on which the letter was posted, or four (4) hours, in the case of electronic mail or sooner where the other Party acknowledges receipt of such letters, or item of electronic mail.
32.3 [bookmark: _Ref166235266]For the purposes of clause 37.2, the address of each Party shall be:
For the Authority:
Address: INTRAN, County Hall, Martineau Lane, Norwich, NR1 2DH 
For the attention of: Valerie Gidney, Partnership Manager (or such other persons as notified to the Provider from time to time)
Tel: 01603 495131
Email:	Valerie.gidney@norfolk.gov.uk 
For the Provider:
Address: 
For the attention of:  (or such other persons as notified to the Provider from time to time)
Tel:
Email:
32.4 Either Party may change its address for service by serving a notice in accordance with this clause.
33. [bookmark: _Toc182833896][bookmark: _Toc212026290][bookmark: _Ref166245444]COMPLAINTS HANDLING AND RESOLUTION
33.1 Where applicable, the Provider shall maintain procedures in accordance with the FCA Rules for the effective consideration and handling of Contracting Body complaints. Complaints will be considered promptly by the appropriate business team or compliance department of the Provider which is not personally involved in the subject matter of the complaint. In the event that the Provider is unable to resolve the complaint, the Contracting Body may have a right to complain to the Financial Ombudsman Service, subject to eligibility. For the avoidance of doubt, guidance shall be complied with in so far as is reasonably practicable in the circumstances
33.2 The Provider shall notify the Authority of any Complaint made by Other Contracting Bodies within two (2) Working Days of becoming aware of that Complaint and such notice shall contain full details of the Provider's plans to resolve such Complaint.
33.3 Without prejudice to any rights and remedies that a complainant may have at Law, including under the Framework Agreement or a Call-Off Contract, and without prejudice to any obligation of the Provider to take remedial action under the provisions of the Framework Agreement or a Call-Off Contract, the Provider shall use its best endeavours to resolve the Complaint within ten (10) Working Days and in so doing, shall deal with the Complaint fully, expeditiously and fairly.
33.4 Within two (2) Working Days of a request by the Authority, the Provider shall provide full details of a Complaint to the Authority, including details of steps taken to its resolution.
34. [bookmark: _Toc166245910][bookmark: _Toc182833897][bookmark: _Toc212026291][bookmark: _Ref166245512]DISPUTE RESOLUTION
34.1 [bookmark: _Ref166235342]The Parties shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with the Framework Agreement within twenty (20) Working Days of either Party notifying the other of the dispute and such efforts shall involve the escalation of the dispute to those persons identified in clause 37 above.
34.2 Nothing in this dispute resolution procedure shall prevent the Parties from seeking from any court of competent jurisdiction an interim order restraining the other Party from doing any act or compelling the other Party to do any act.
34.3 If the dispute cannot be resolved by the Parties pursuant to clause 39.1 the Parties shall refer it to mediation pursuant to the procedure set out in clause 39.5 unless:
34.3.1 the Authority considers that the dispute is not suitable for resolution by mediation; or
34.3.2 the Provider does not agree to mediation.
34.4 The obligations of the Parties under the Framework Agreement shall not be suspended, cease or be delayed by the reference of a dispute to mediation and the Provider and its employees, personnel and associates shall comply fully with the requirements of the Framework Agreement at all times.
34.5 [bookmark: _Ref166235356]The procedure for mediation and consequential provisions relating to mediation are as follows:
34.5.1 a neutral adviser or mediator ("the Mediator") shall be chosen by agreement between the Parties or, if they are unable to agree upon a Mediator within ten (10) Working Days after a request by one Party to the other to appoint a Mediator or if the Mediator agreed upon is unable or unwilling to act, either Party shall within ten (10) Working Days from the date of the proposal to appoint a Mediator or within ten (10) Working Days from the date of the proposal to appoint a Mediator or within ten (10) Working Days of notice to either Party that he is unable or unwilling to act, apply to The Centre for Effective Dispute Resolution (CEDR) to appoint a Mediator;
34.5.2 the Parties shall within ten (10) Working Days of the appointment of the Mediator meet with him in order to agree a programme for the exchange of all relevant information and the structure to be adopted for negotiations to be held. If considered appropriate, the Parties may at any stage seek assistance from the Centre for Effective Dispute Resolution to provide guidance on a suitable procedure;
34.5.3 unless otherwise agreed, all negotiations connected with the dispute and any settlement agreement relating to it shall be conducted in confidence and without prejudice to the rights of the Parties in any future proceedings;
34.5.4 if the Parties reach agreement on the resolution of the dispute, the agreement shall be reduced to writing and shall be binding on the Parties once it is signed by their duly authorised representatives;
34.5.5 failing agreement, either of the Parties may invite the Mediator to provide a non-binding but informative opinion in writing. Such an opinion shall be provided on a without prejudice basis and shall not be used in evidence in any proceedings relating to this Framework Agreement without the prior written consent of both Parties; and
34.5.6 if the Parties fail to reach agreement in the structured negotiations within sixty (60) Working Days of the Mediator being appointed, or such longer period as may be agreed by the Parties, then any dispute or difference between them may be referred to the courts.
35. [bookmark: _Toc166245911][bookmark: _Toc182833898][bookmark: _Toc212026292][bookmark: _Ref166245584]LAW AND JURISDICTION
35.1 Subject to the provisions of  and clause 39, the Authority and the Provider accept the exclusive jurisdiction of the English courts and agree that the Framework Agreement is to be governed by and construed according to English Law.
36. [bookmark: _Toc166245912][bookmark: _Toc182833899][bookmark: _Toc212026293][bookmark: _Ref166245673]LEGISLATIVE CHANGE
36.1 Subject to schedule 3, the Provider shall neither be relieved of its obligations under this Framework Agreement nor be entitled to increase the Pricing Matrices directly as the result of:
36.1.1 a General Change in Law; or
36.1.2 [bookmark: _Ref166235441]a Specific Change in Law where the effect of that Specific Change in Law on the Services is reasonably foreseeable at the Commencement Date.
36.2 If a Specific Change in Law occurs or will occur during the Term (other than as referred to in clause 41.1.2), the Provider shall:
36.2.1 notify the Authority as soon as reasonably practicable of the likely effect of that change including whether any Variation is required to the Services, the Pricing Matrices or this Framework Agreement; and
36.2.2 provide the Authority with evidence:
(a) that the Provider has minimised any increase in costs or maximised any reduction in costs, including in respect of the costs of its sub-contractors;
(b) as to how the Specific Change in Law has affected the cost of providing the Services; and
(c) demonstrating that any expenditure that has been avoided, has been taken into account in amending the Pricing Matrices.
36.3 The Authority shall be entitled to either agree or reject any change in the Pricing Matrices or relief from the Provider’s obligations resulting from a Specific Change in Law.
36.4 Any agreed change in the Pricing Matrices or relief from the Provider’s obligations resulting from a Specific Change in Law (other than as referred to in clause 41.1.2) shall be implemented in accordance with the Framework Agreement Variation Procedure.
37. [bookmark: _Toc166245913][bookmark: _Toc182833900][bookmark: _Toc212026294][bookmark: _Ref166245763]RELATIONSHIP OF THE PARTIES
37.1 Except as expressly provided otherwise in this Framework Agreement, nothing in this Framework Agreement, nor any actions taken by the Parties pursuant to this Framework Agreement, shall create a partnership, joint venture or relationship of employer and employee or principal and agent between the Parties, or authorise either Party to make representations or enter into any commitments for or on behalf of any other Party.
[bookmark: _Hlk71701196]IN WITNESS whereof the parties have executed this Framework Agreement as a Deed on the date set out at the start of this agreement

[bookmark: _Ref190506424][bookmark: _Toc182833901][bookmark: _Toc212026295] - SERVICES 


 - AWARD CRITERIA 
Please note that the Council may break down each subject area further (sub-weight), provide further detail, and/or allocate sub-weightings or designate sub-criteria that are pass/fail. 
	
	
	LOT 1
	LOT 2
	LOT 3
	LOT 4
	LOT 5

	Quality 
	
	63%
	63%
	61%
	63%
	63%

	Interview, Demonstration & Test calls as relevant to the lot.
	
	7%
	7%
	9%
	7%
	7%

	Pricing 
	
	30%
	30%
	30%
	30%
	30%

	TOTAL 
	
	100%
	100%
	100%
	100%
	100%



Criteria and associated weighting for calls-off under this Framework Agreement may vary and have different focus. 
The criteria for call-offs will be within the following ranges (to be determined accordingly in respect of each call-off):
	Evaluation criteria
	Minimum and maximum %
	Sub-criteria
	Sub-criteria % of overall score

	Quality offered
	60 to 90%
	To be determined at further competition. Sub criteria could include, but not be limited to, service fit, ability to deliver services in the relevant settings, delivery and response times, enhanced qualification, specialist knowledge or security requirements for interpreters or translators.
	

	Social Value 
	0 to 20%
	To be determined at further competition.
	

	Cost 
	10 to 40% 
	To be determined at further competition.
	

	Total
	100%
	
	



[bookmark: _Ref172550606][bookmark: _Ref172550663][bookmark: _Ref173128694][bookmark: _Ref173296190][bookmark: _Ref190232859][bookmark: _Ref190497643][bookmark: _Ref190502780][bookmark: _Ref190505904][bookmark: _Ref190506425][bookmark: _Ref172373997][bookmark: _Toc182833903][bookmark: _Toc212026296]
 –PRICING MATRICES
[INSERT RELEVANT PRICING MATRICES SUBMITTED IN PROVIDER'S TENDER FOR THE SERVICES]
	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	




Review of Prices
The Prices will remain fixed for two (2) Years from the Commencement Date.
1.1 Thereafter, and notwithstanding the other provisions of the Framework Agreement, the Prices may be varied using the following procedure 
1.1.1  after the second anniversary of the commencement date, the Provider may request a price increase by giving 3 months’ notice together with evidence of demand and effect on the Services. One such request can be made in any 12-month period.
1.1.2 The Authority shall review such request and if it is so agreed will agree a price increase which shall be no more than the CPI Index as published by the Office for National Statistics for the month prior to the Indexation Adjustment Date ( which shall be the date when the Authority agrees such request) with the maximum uplift being capped at 5%
1.1.3 Any change in Prices must commence at the start of any quarterly period (i.e.) 1 July, 1 October, 1 January, 1 April) and be valid for a minimum of one yea
1.2 Where the published CPI Index figure at the relevant Indexation Adjustment Date is stated to be a provisional figure or is subsequently amended, that figure shall apply as ultimately confirmed or amended unless the Authority and the Provider shall agree otherwise in writing.
1.3 In the event that any changes occur to the basis of the CPI Index, or it is no longer published, the Authority and the Provider 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 Schedule 3.
1.4 For the avoidance of doubt any change to the Framework Prices implemented pursuant to this schedule are made independently of, and shall not operate so as to increase the Charges payable by a Contracting Body under a Call-Off Agreement in force at the time a change to the Framework Prices is implemented.
1.5 Any variation to the Charges payable under a Call-Off Agreement must be agreed in writing between the Provider and the relevant Contracting Body and implemented in accordance with the provisions applicable to the Call-Off Agreement.
[bookmark: _Ref173128695][bookmark: _Ref173296191][bookmark: _Ref190232860][bookmark: _Ref190497644][bookmark: _Ref190502781][bookmark: _Ref190505905][bookmark: _Ref190506426][bookmark: _Toc182833904][bookmark: _Toc212026297]
 – ORDER FORM
Template Provided Overleaf


[bookmark: _Hlk211355424]ORDER FORM
Framework Agreement
FROM
	Authority
	

	Service Address
	

	Invoice Address
	

	Contact Ref:
	Ref:                                   Phone:                                     e-mail: 

	Order Number
	To be quoted on all correspondence relating to this Order:

	Order Date
	



TO
	Provider:
	[insert Provider's name]

	For the attention of:
E-mail
Telephone number
	

	Address
	



ABOUT 
	Service Lot 
	[Give details of the Framework Lot this order form relates to]





	1. SERVICES REQUIREMENTS

	(1.1) Services [and Deliverables] Required:


	(1.2) Commencement Date:


	(1.3) Price Payable by Customer:


	(1.4) Completion Date:


	(1.5) Extension Period (subject to Call-Off Terms and Conditions):


	2 FURTHER-COMPETITION ORDER - ADDITIONAL REQUIREMENTS

	(2.1) Supplemental Requirements in addition to Call-Off Terms and Conditions:


	(2.2) Variations to Call-Off Terms and Conditions


	The following information is required when the terms of the further competition are restricted to a service team, department, or project team, and not to the whole organisation.  
(2.3) List of INTRAN departments/teams subject to this agreement to include:
· the names of those department/teams subject to this further competition agreement. 
· Their associated INTRAN Budget account number and ID codes 


	3. PERFORMANCE OF THE SERVICES AND DELIVERABLES

	(3.1) Key Personnel of the Provider to be involved in the Services and Deliverables:



	(3.2) Key Performance Indicator

	KPI Title
	Description
	Method of Calculating performance against KPI
	Target KPI

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	(3.3) Location(s) at which the Services are to be provided:

	(3.4) Quality Standards

	(3.5) Contract Monitoring Arrangements


	4. CONFIDENTIAL INFORMATION

	(4.1) The following information shall be deemed Commercially Sensitive Information or Confidential Information:-
(4.2) Duration that the information shall be deemed Commercially Sensitive Information or Confidential Information


	5. INTELLECTUAL PROPERTY RIGHTS

	(5.1) The following deliverables and/or information consisting of Intellectual Property Rights of the Contractor shall not vest in the Customer, notwithstanding the provisions of clause 5.7 of the Call-off Terms and Conditions:
(5.2) The following terms apply to the Customer’s access to and/or (as applicable) use of those Intellectual Property Rights for the purposes of this Order Form:

	6. LIABILITY CAPS

	(6.1) Any agreed variations to the liability cap provided for under clause 7.1.2 of the Call-off Terms and Conditions:


	7. DATA PROTECTION

	(7.1) The Customer agrees to the Provider appointing the following sub-processors: 


By signing and returning this Order Form the Provider agrees to enter a legally binding contract with the Customer to provide to the Customer the Services specified in this Order Form (together with, where completed and applicable, the further-competition order (additional requirements) set out in section 2 of this Order Form) incorporating the rights and obligations in the Call-Off Terms and Conditions set out in the Framework Agreement entered into by the Provider and the Authority on [                    ] 20 [  ].
Appendix I – Further Competition Response
[DRAFTING NOTE: Insert Further Competition Response Here]

	For and on behalf of the Provider:-

	Name and Title
	

	Signature
	

	Date
	



	For and on behalf of the Customer:-

	Name and Title
	

	Signature
	

	Date
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SCHEDULE 6
[bookmark: _Ref173341506][bookmark: _Toc182833907][bookmark: _Toc212026298] - MANAGEMENT INFORMATION REQUIREMENTS 
1. [bookmark: _Ref190506429]Introduction 
The Provider must have robust data collection and performance management procedures to provide comprehensive, accurate, transparent and auditable monitoring management information to the Authority and Other Contracting Bodies. The Authority will use the data and information provided to them by the Provider to manage the Framework and support member organisations using the Framework Services. 

2. Monitoring and management information purposes
· Ensuring effective and compliant contract management in accordance with the Procurement Act 2023. 
· Providing a seamless service to all INTRAN members
· Monitoring usage and language needs, fulfilment, response times, cost, quality standards, efficiency, preferred booking methods. 
· Identifying service gaps and their reasons for those gaps 
· Investigating issues of concern and complaints
· Understanding customer needs 
· Increasing efficiency and value for money during the course of the contract
· Using data to inform local projects 
· Respond to Freedom of Information requests
· Meeting audit trail requirements 

3. Timelines
Management Information reports must be supplied within 5 working days from the end of the monthly, quarterly periods and at year end. Users of lots 2,3 and 5 may also access current data when connecting to the Provider’s monitoring portal (see Section 7).   
Any deviation from this timescale must first be agreed by the Authority and/or Other Contracting Bodies. 
	Report required
	How Often
	Deadline for reporting 
	Detailing

	To each client (Other Contracting Bodies)
	Monthly
	5 working days (EOM)
	Raw data for supporting invoices 

	To the Authority
	Monthly
	5 working days (EOM)
	Monthly Raw Data 


	To the Authority
	Quarterly
	 5 working days (EOQ)
	Quarterly Raw Data Performance Analysis, User Feedback and relevant insights.

	To the Authority
	Annually
	10 working days (EOY) 
	Summary Annual Performance Report. 

	To the Authority and/or specific client (Other Contracting Bodies)
	On request 
	[bookmark: _Hlk211264448]Between 48 working hours and 2 working weeks.  
	[bookmark: _Hlk211264510]Content and format to be agreed when the request is made. Deadline set depending upon the urgency and nature of the request.


4. Monitoring/Management Information Content

4.1. Content Overview 

The Provider will report Monthly, Quarterly, and Annually, on the following information, subject to change during the period of the Framework Agreement in accordance with operational and/or contractual demands: 

· Usage and spend overall, per booking, departmentally and/or per ID code 
· Booking Requests made, Fulfilled, and Unfulfilled. 
· Cancellations and reasons
· ‘Could not provide’, ‘Interpreter no shows’, and other unfulfilled reasons. 
· Translation quotes – accepted, rejected, and rejection reasons.
· Language demands - overall and per county, including standard v rare language needs
· Language fulfilment - overall and per county
· Rare language fulfilment, and reasons for non-fulfilment
· Travel costs 
· Qualification Standards 
· Connection times 
· Turnaround 
· Emergency Response times 
· User feedback on the use of services.
· Complaints report   
· Intelligence on market and industry trends and anything relevant to this contract.
· When relevant, Social Value measurements agreed with member organisations. 

4.2. Monitoring Information required per Lot (raw data) 

The minimum data reported to the Authority is shown in Appendix 1 of this Schedule. 
There must be consistency in the data provided, so that the quarterly and annual summary data tally with the monthly data (e.g. the annual total should be the sum of the individual 12 months).

5. Other Data/Information Needs

The Provider will also supply the Authority with bespoke data and/or management information reports on request, in accordance with reasonable and agreed timelines. 

Examples of such reports include but are not limited to:

· Outstanding Debt, per Member Organisation, Buyer, ID Code, etc.,
· Compliance Reports and supporting evidence 
· Numbers of interpreters and translators available for the INTRAN Framework
· Per Language
· County
· Other Measurables according to language demands. 
· Detailed Interpreter Specific:
· Qualifications/Standards
· Specialist Expertise
· Clearance Records
· New Interpreters/Translators Recruitment and Variation Reports. (Annual minimum)

6. Audit Controls

This relates to Section 14.8 of the Statement of Requirements.

The Provider must be able to accommodate any direct request from the Authority and/or Other Contracting Bodies to visit their premises and/or evidence records demonstrating Contract and Quality Standards Compliance, providing a minimum 10 days’ notice is given to them. 

7. Monitoring Portal/Dashboard  

This relates to Section 14.6. of the Statement of Requirements.  

Where available, the Provider will enable the Authority and any interested Other Contracting Body to access to up-to-date information according to the following ownership rights. All information should be visible on-screen for reviewing purposes with options to download to Excel/CSV for further evaluation.

· INTRAN/the Authority
Full Partnership Access to all Member Organisation Information
The Authority will be given easy access to booking information covering all the member organisations (Other Contracting Bodies) accessing this Framework Agreement.

· Member Organisations/ Other Contracting Bodies
Exclusive Access
Through authorised and the Authority approved representatives for each organisation, staff will be able to access their organisation’s account and see usage information covering the whole of their organisation.



8. Contract Management 

This relates to Section 14.7 of the Statement of Requirement. Before meetings between the Authority and the Provider take place, the Authority will collate a meeting agenda which will be shared with the Provider before the meeting takes place. Both the Authority and the Provider will be expected to prepare and share data and information to provide an informed base for the discussions and records held. 

This includes the use of Service Standards/KPIs presented in Schedule 10. 





APPENDIX 1 
Management Data (Minimum Datasets – Subject to Change)
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	Lot 1 
	Lot 2
	Lot 3
	Lot 4
	Lot 5

	Booking mode
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	Requested service (initial)
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	Nature of booking
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	Language/ comms service 
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	Standard Language (Y/N)
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	INTRAN ID code
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	Name enquirer
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	Email enquirer
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	Staff user
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	Booking date
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	Booking time 
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	Confirmation/quote
date
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	Confirmation/quote time
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	Connection time to an interpreter
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	Delivery date
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	Delivery time(s)  
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	Actual booking length
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	[bookmark: _Hlk211245107]Town 
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	County 
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	Interpreter specific (Y/N)
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	Interpreter/Translator
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	Qualification Standard 
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	UK Translator
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	Out of Hour (Y/N)
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	Out of Hours
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	Repeat Bookings (Y/N)
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	Language/Communication service hours  
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	Language/Comm services fee 
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	Preparation cost 
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	Translation cost 
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	Document Type 
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	Words 
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	Length of call 
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	Mileage incurred
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	Mileage costs
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	Parking fees 
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	Travel time (hours)
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	Travel Time Charge 
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	Other Travel Costs 
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	Travel Expenses 
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	Other ancillary Service(s) Charges 
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	TOTAL COST 
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	VAT 
	
	
	
	
	

	Cancellation Charge (Y/N)
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	Cancellation Fee 
	[image: Checkmark with solid fill]
	[image: Checkmark with solid fill]
	[image: Checkmark with solid fill]
	[image: Checkmark with solid fill]
	[image: Checkmark with solid fill]

	DNA (Y/N) 
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	Fulfilment Status 
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	Turnaround
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	Deadline met (Y/N)
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	Booking notes 
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SCHEDULE 7
[bookmark: _Toc182833908][bookmark: _Toc212026299] – COMMERCIALLY SENSITIVE INFORMATION
[bookmark: _Ref190502785]

[bookmark: _Ref190506430]SCHEDULE 8
[bookmark: _Toc182833909][bookmark: _Toc212026300] - FRAMEWORK AGREEMENT VARIATION PROCEDURE 
1. Introduction
38. Schedule 8 details the scope of the variations permitted and the process to be followed where the Authority proposes a variation to the Framework Agreement.
38.1 The Authority may propose a variation to the Framework Agreement under Schedule 8 only where the variation does not amount to a material change in the Framework Agreement or the Services.
39. Procedure for proposing a Variation
39.1 Except where paragraph 5 applies, the Authority may propose a variation using the procedure contained in this paragraph 2.
39.2 In order to propose a variation, the Authority shall serve each Services Framework Provider with written notice of the proposal to vary the Framework Agreement ("Notice of Variation"), which shall be in the format or similar format as the contract variation form at appendix 1 to this Schedule 8
39.3 The Notice of Variation shall:-
39.3.1 contain details of the proposed variation providing sufficient information to allow each Services Framework Provider to assess the variation and consider whether any changes to the prices set out in its Pricing Matrices are necessary; and
39.3.2 require each Services Framework Provider to notify the Authority within 14 days of any proposed changes to the prices set out in its Pricing Matrices. 
39.4 Upon receipt of the Notice of Variation, each Services Framework Provider has 14 days to respond in writing with any objections to the variation.
39.5 Where the Authority does not receive any written objections to the variation within the timescales detailed in paragraph 2.4, the Authority may then serve each Services Framework Provider with a written agreement detailing the variation and date of commencement of the variation. This is to be signed and returned by each Services Framework Provider within 14 days of receipt.
40. Objections to a Variation
40.1 In the event that the Authority receives one or more written objections to a variation, the Authority may:-
40.1.1 withdraw the proposed variation; or
40.1.2 propose an amendment to the variation.
41. Changes to the Pricing Matrices
41.1 Where a Services Framework Provider can demonstrate that a variation would result in a change to the prices set out in its Pricing Matrices, the Authority may require further evidence from the Services Framework Provider that any additional costs to the Services Framework Provider will be kept to a minimum.
41.2 The Authority may require the Services Framework Provider to meet and discuss any proposed changes to the Pricing Matrices that would result from a variation.
41.3 Where a change to a Services Framework Provider's Pricing Matrices is agreed by the Authority, the Authority shall notify its acceptance of the change to the Services Framework Provider in writing.
41.4 In the event that the Authority and the Services Framework Provider cannot agree to the changes to the Pricing Matrices, the Authority may:-
41.4.1 withdraw the variation; or
41.4.2 propose an amendment to the variation
42. Variations which are not permitted
42.1 In addition to the provisions contained in paragraph 1.2, the Authority may not propose any variation which:-
42.1.1 may prevent one or more of the Services Framework Providers from performing its obligations under the Framework Agreement; or
42.1.2 is in contravention of any Law.
[bookmark: _Ref190505910]Contract Variation Form

1. This Variation form must be agreed and signed by both Parties to the Framework Agreement and shall only be effective from the date it is signed by the Authority. 
2. Words and expressions in this Variation shall have the meanings given to them in the Framework Agreement. 

FORM TO COMPLETE as follows: 
	Contract Details

	The variation is between: 
	Norfolk County Council of County Hall Martineau Lane Norwich Norfolk NR1 2DH (“AUTHORITY") 
And [ ]("the Provider")

	Contract name: 
	Insert name of contract to be changed (the INTRAN Framework) and relevant lot. 

	Contract reference number: 
	Insert contract reference number 

	Details of Proposed Variation 

	Variation initiated by: 
	Delete as applicable AUTHORITY

	Variation number: 
	Insert variation number

	Date variation is raised: 
	Insert date

	Proposed variation: 
	Insert variation details

	Reason for the variation: 
	Insert reason

	A variation Impact Assessment shall be provided within: 
	Insert number of days 

	Impact of the Variation

	Likely impact of the proposed variation: 
	AUTHORITY to insert assessment of impact 

	Outcome of the Variation

	Decision made: 
	Delete as applicable Approved/Refused 

	Decision justification:
	Insert reasons for decision made

	Contract variation: 
	The INTRAN Framework detailed above is varied as follows: 
· AUTHORITY to insert original clauses or Paragraphs to be varied and the changed clause)

	Financial variation: 
		Original contract value
	£ insert amount

	Additional cost due to variation
	£ insert amount

	New contract value
	£ insert amount




	If approved, signature of both parties to the Framework and date 

	The authority 
	Insert name of the person representing the authority, job title and contact details. Insert signature and date. 

	The Provider 
	Insert name of the person representing the authority, job title and contact details. Insert signature and date.  





[bookmark: _Toc182833910][bookmark: _Toc212026301]SCHEDULE 9 - FRAMEWORK FEE 
1.1. The following fee will apply to all work awarded and delivered under this Framework Agreement. These fees will be applied to the prices as agreed at further competition and contract award if these are different to the prices as established under this Framework Agreement. 

[bookmark: _Hlk211868544]As INTRAN is a not-for-profit partnership, it is obliged to recover costs incurred in the administrative, operational, promotional and management of this Framework Agreement, with Service Framework Providers rebates contributing partially to that recovery.  

1.2	Costs are recovered by way of a retrospective rebate, payable quarterly by the Provider to the Authority based on business delivered through the Framework Agreement.    

1.3	The following rebates will apply to all work awarded and delivered under this Framework. 

1.4	Rebates will be applied to prices as agreed in all Call-Off Contracts.

1.5	Additional rebates, where applicable and which may be required by the Authority and/or any Other Contracting Body, will be separately and mutually agreed with the Provider and included in the rates charged to that Contracting Body (i.e. over and above agreed Framework Prices).

Rebate Structure

	Lots 1 and 2 

	5% rebate will be applied to the Net Total Cost of every booking, excluding any and all Mileage and Public Transport Expense.

Rebate is payable on a Quarterly Basis and will commence at the End of the First Quarter of this Framework. 

Example
Quarterly Costs charged to all Contracting Bodies using the Provider services under the Framework Agreement, after deduction of Mileage and Public Transport Expense and therefore subject exclusively to Booking Fees, Interpreter Fees, and Interpreter Travel Time: £20,000

Applicable Rate: 5%

Rebate Due: £1000 + VAT (5% of £20,000)

Claim Date: 3rd Friday after the end of the Rebate Quarterly Period


	Lots 3,4 and 5 

	5% Rebate will be applied to the Net Total Cost of all Business.

Rebate is payable on a Quarterly Basis and will commence at the End of the First Quarter of this Framework. 

Example
Quarterly Costs charged to all Contracting Bodies using the Provider’s service under this Framework Agreement: £40,000

Applicable Rate: 5%

Rebate Due: £2000 + VAT (5% of £40,000)

Claim Date: 3rd Friday after the end of the Rebate Quarterly Period  





[bookmark: a335928][bookmark: _Toc395708424][bookmark: main]

[bookmark: _Toc489346594][bookmark: _Toc182833911][bookmark: _Toc212026302]SCHEDULE 10 - Key Performance Indicators
1. [bookmark: _Hlk209014656]Service Credits
The Provider(s) will be required to meet or exceed the Key Performance Indicators determined for each Lot/Service. 

The Provider(s) will provide the Authority and its member organisations (Other Contracting Bodies) with regular performance monitoring reports, as outlined in the Management Information schedule.

The Authority and any Other Contracting Bodies reserve the right to receive service credits and financial compensations from the Provider in situations where:

· Deadlines are not met for returning performance reports, or for responding to messages, requests for information and complaints.
· Monitoring, invoicing and/or management information contain errors, and amendments need to be made leading to inconvenience, loss of staff time and delayed reporting.
· Performance is below agreed Key Performance Indicators.
· Performance is below the expected contractual standards (e.g. and not limited to breach of code of ethics, technological failures caused by the Provider).
· The Authority and Other Contracting Bodies may decide to set their own Key Performance Indicators through a further competition process. This includes the ability to agree measurement criteria for Social Value. 
2. When Key Performance Indicators are unmet 
2.1. Service Credits, Refunds and on-cost financial contributions.
The Authority and Other Contracting Bodies will be entitled to receive service credits or refunds, based on the levels of loss suffered by them as a result of the Provider’s services. Service credits do not include VAT. Service credits will be issued to the relevant team and clearly referenced and applied as deductions against any subsequently issued invoice.
The Authority will be entitled to receive on-cost financial contributions for time or inconvenience losses incurred when the Provider fails to meet KPIs and/or minimum standards. 
Failures that may incur compensation include and are not limited to: 
· Performance is below set Key Performance Indicators.
· Online booking portals, telephone lines, or email are offline or unavailable without proper notice.
· Services, whether by interpreter, translator, or technology, are quality or professionally compromised. 
· Response times are below acceptable tolerance levels. 
· Any other costs and/or compensation incurred by the Authority or any Other Contracting Bodies that is subject to quality, professional, or technological failure.
· Any general invoiced cost errors
· Deadlines are breached:
· In the provision of scheduled monitoring information.
· In any requests for information, advice, or service support.
· In the response and resolution of complaints.
· Monitoring Information:
· Is not issued in the agreed format
· Has data omissions
· Contains errors
· Has any Other data anomalies that compromises effective processing or causes breach in our own mandatory reporting processes.
· Any offline Issue:
· Remains unresolved after 48 Hours.
· Has genuine consequence to booking, communication, or the Authority or any Other Contracting Bodies business continuity
· Changes are made to booking and communication routes (Web Portal, Telephone, Email) without at least 30 Days’ notice.
· Approved Contract Managers are:
· Unavailable or absent without prior or appropriate notice (Out of Office Message) and/or without a direction to an appropriately qualified temporary delegate
· Replaced without proper introduction to INTRAN within 30 Days of Change.

2.2. Performance Monitoring Measures
The following Key Performance Indicators have been determined. INTRAN and its member organisations will take into account mitigating circumstances and factors of change if in need to address underperformance. 

2.2.1. Fulfilment Rates (all lots) 
As stated in Section 14.4 of the framework specifications, the expected fulfilment rates will be 98% for Lots 1 and 2, including a 95% of all face-to-face requests made with at least a 24-hour notice, and 99% for Lots 3,4,5.   
Where the fulfilment rates drop below this level, the following step actions will be taken:

	Overall Fulfilment Rate
Lots 1 and 2
	Fulfilment Rate F2F ONLY
Lots 1 and 2
	Fulfilment
Rate Lots
3 and 4
	Action

	98% to 99.9%
	95% to 99.9%
	99% to 99.9%
	Fulfilment rates between this range will be monitored to identify any trends that can be addressed. No formal action to be taken.

	95% to 98%
	92% to 94.9%
	98.5% to 99%
	Where fulfilment rates drop into this range INTRAN’s contract manager will contact the Provider’s contract manager to discuss the situation. Mechanisms for improvement will be agreed.

	94% to 96% 
	88% to 91.9%
	98% to 98.5%
	Where fulfilment rates drop into the range a formal improvement plan will be agreed between INTRAN’s contract manager and the Provider’s contract manager. Timescales for improvement will be agreed and actions monitored.

	90% to 94%
	85% to 87.9%
	97% to 98%
	Where fulfilment rates drop into the range, in addition to the improvement plan, regular meetings will take place between INTRAN and the Provider to address the situation

	Below 90%
	Below 85%
	Below 97%
	Where the Provider has failed to improve fulfilment rates using the above methods, the Authority reserves the right to suspend or remove the Provider from the framework.



2.2.2. Ability to source languages classified as ‘rare’ (non-standard languages) 
At least once yearly and as and when necessary, the list of ‘standard languages’ vs ‘rare languages’ will be updated by the Authority and the Provider(s). Lot 2, 3 and 5 providers will report to the Authority quarterly on their ability to meet Authority and its member organisations’ language booking requests. 
Through regular contract management, the Provider will look at language gaps and predicted needs against their ability to respond to those needs and will do their utmost to respond to them 
Where Providers are repeatedly unable to provide access to rare languages required by the Authority and/or Other Contracting Bodies, the Authority reserves the right to suspend or remove the Provider from the framework.
The Provider will provide six monthly reports of their ability to meet needs by providing data recording: 
· Number of booking requests made against number of bookings fulfilled in that language per quarter
· Average connection time per language per quarter (Lot 3) 
These reports will help demonstrate the Provider’s ability to provide access to the majority of rare language requests made to them, to help identify languages that require their particular attention for recruitment, to help the Authority  inform Other Contracting Bodies  of languages that may need to be booked in advance rather than on demand, and to gain insights into  the existing market supply of interpreters speaking those languages. 
2.2.3.  Response times/Turnaround times 
The Authority and Other Contracting Bodies expect to receive a prompt confirmation to all their bookings. Response time will be assessed across all booking methods.
The Provider(s) will seek to adhere to the response/turnaround times shown in Section 7.4.1. of the specifications. They will need to report on response times in accordance with the service specifications.

	Overall Response Times (bookings that are subsequently cancelled by the Providers will count as ‘failure).
	Action 

	98% and 100%
	No action required

	Between 95% and 97.99%
	Where response times/turnaround drop into this range INTRAN’s contract manager will follow the following steps depending upon improvements realised (or lack of): 
1- contact the Provider’s contract manager to discuss the situation. Mechanisms for improvement will be agreed. 
2- a formal improvement plan will be agreed between INTRAN’s contract manager and the Provider’s contract manager. Timescales for improvement will be agreed and actions monitored.
3- Regular meetings will take place between INTRAN and the Provider to address the situation

	Below 95% 
	Where the Provider has failed to improve the response /turnaround times, using the above methods, the Authority will  suspend or remove the Provider from the framework.



As shown above, where responses received fall below expectations, the Provider will be expected to take internal actions to address the issues as promptly as possible. 
Should customer feedback highlight that no satisfactory resolution and improvements has happened, the Authority and Other Contracting Bodies reserve the right to no charge for a booking or to issue credit notes that are proportional with the inconvenience caused. Below are some examples of where compensation would be requested: 
· Requesters make bookings in advance to ensure an interpreter is available on the day when they need them. The provider does not comply with the response times shown in the framework specifications. They receive a negative response at short notice and are then given no or limited notice for them to make other arrangements.
· The booking is for an important multi-agency meeting within critical settings (for example, child conference). The booking is confirmed, all parties involved attend the meeting, but the interpreter does not turn-up with no prior notice given to the requester and the lead person responsible on the day. No alternative is offered, and the meeting cannot take place. 
· No confirmation of booking is received by the requester, who decided to cancel the client’s appointment as a result. The interpreter turns-up as if the booking had been confirmed. 
· One requester contacts the Provider three times or more for the same booking, to chase them due to lack of acknowledgement and/or confirmation. 
· A member organisation has a contractual arrangement with a VRS provider (Lot 4). On several occasions, Deaf people have reported situations where they were put on hold for long periods of time and were unable to access an interpreter. Call records shows that response times are affecting booking requesters significantly, preventing them from engaging with the the member organisation in question (the Buyer). 

[bookmark: _Hlk211869050] 2.2.4.  Mileage (Lots 1 and 2)  

For non-emergency BSL (Lot 1) and standard language (Lot 2) bookings, the average overall mileage incurred per quarter will be below 80 miles’ return. This will exclude bookings where the Buyer requests access to a non-local named interpreter. 
In cases when the average mileage goes beyond 60 miles, the Provider’s contract manager will be contacted to discuss the situation. In depth language/location/mileage reports will be examined and language/supply-demand/mileage plans put in place accordingly to ensure actions are taken to reduce the cost impact without compromising access to the languages required by the Authority and Other Contracting Bodies. 
Travel caps may be required to ensure value for money. 

2.2.5. Provider’s cancellations  
Lots 1 and 2 Providers will report on ‘could not provide’ and ‘cancellations’ incurred by them. A justification for each cancellation incurred will be provided to the Authority in regular management information reports. 
Cancellations will be discussed with the Provider’s contract manager at each contract management meeting held between the Authority and them. 
When cancellations happen for 5% or more of the total bookings, a resolution will be sought through the contract management route. Should customer feedback highlight that no satisfactory resolution and improvements have happened, the Authority and Other Contracting Bodies reserve the right to no charge for a booking or to issue credit notes that are proportional with the inconvenience caused. 
Where the Provider is repeatedly cancelling bookings required by the Authority and/or Other Contracting Bodies, the Authority reserves the right to suspend or remove the Provider from the framework by issuing a Notice to the Provider. 
2.2.6. Provision of Management Information 
Management information is required as detailed in Schedule 6. Providers will be monitored against the following: 
	Report required
	How Often
	Detailing
	Compensation

	To the Authority and Other Contracting Bodies.
	Monthly
	Raw data for supporting invoices (Schedule 6)
	£20 per hour for additional work caused by delays and/or errors



	To the Authority 
	Quarterly
	Quarterly raw data and performance analysis and customer feedback (Schedule 6)

	£20 per hour for additional work caused by delays and/or errors.



	To the Authority 
	Annually
	Overall yearly performance report
	£20 per hour for additional work caused by delays and/or errors






[bookmark: _Toc182833912][bookmark: _Toc212026303]SCHEDULE 11 – STANDARDS AND POLICIES
Mandatory Policies
Any policy as reasonably requested by the Authority from time to time to enable the Authority or other contracting bodies to comply with any applicable Law

THE COMMON SEAL of					)
THE NORFOLK COUNTY COUNCIL			)
was hereunto affixed in the presence of			)


EXECUTED and DELIVERED as a DEED				)
By[                                                   ]				)
acting by							)

Authorised Signatory

Authorised Signatory
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