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1. Definitions used in this Contract 

1.1. This Contract shall be read, construed and interpreted in accordance with the provisions set out in the Joint Schedule 1 (Definitions).  

2. How the Contract works 

2.1. The Supplier is eligible for the award of Call-Off Contracts during the Framework Contract Period in accordance with the terms of the Framework Contract.

2.2. UKEF does not guarantee the Supplier any exclusivity, quantity or value of work under the Framework Contract.

2.3. UKEF has paid one penny to the Supplier legally to form the Framework Contract. The Supplier acknowledges this payment. 

2.4. If UKEF decides to purchase Deliverables under the Framework Contract it must use Framework Schedule 7 (Call-Off Award Procedure) and must state its requirements using Framework Schedule 6 (Order Form Template and Call-Off Schedules). If allowed by the Procurement Act 2023 or any Regulations made under it, UKEF may, at its discretion:

· make changes to Framework Schedule 6 (Order Form Template and Call-Off Schedules);
· create a new Call-Off Schedule;
· exclude optional template Call-Off Schedules; and/or 
· use Special Terms in the Order Form to add or change terms.

2.5 Each Call-Off Contract:

· is a separate Contract from the Framework Contract;
· is between a Supplier and UKEF acting as a purchaser and/or recipient of the Services;
· incorporates the terms and provisions of the Core Terms, Schedules or referenced documents and any other changes or items in the completed Order Form;
· survives the termination of the Framework Contract.


2.6 The Supplier acknowledges that it has all the information required to perform its obligations under each Contract before entering into a Contract. When information is provided by UKEF, no warranty of its accuracy is given to the Supplier.

2.7 The Supplier will not be excused from any obligation, or be entitled to additional costs or Charges because it failed to either:

· verify the accuracy of the Due Diligence Information and/or
· properly perform its own adequate checks.

2.8 UKEF will not be liable for errors, omissions or misrepresentation of any information.

2.9 [bookmark: _Ref84409404]The Supplier warrants and represents that all statements made and documents submitted as part of the procurement of Deliverables are and remain true and accurate. 

3. [bookmark: _heading=h.1fob9te]What needs to be Delivered 

3.1 All Deliverables

3.1.1. The Supplier must provide Deliverables:

· that comply with the Specification, the Framework Tender Response and, in relation to a Call-Off Contract, the Call-Off Tender (if there is one);
· to a professional standard expected of a supplier of the type of Deliverables concerned;
· using reasonable skill and care;
· using Good Industry Practice;
· using its own policies, processes and internal quality control measures as long as they do not conflict with the Contract;
· on the dates agreed; and
· [bookmark: _heading=h.3znysh7][bookmark: _heading=h.2et92p0][bookmark: _heading=h.tyjcwt]that comply with Law and Regulatory Compliance.

3.2 [bookmark: _heading=h.3dy6vkm]Services clauses

3.2.1 Late Delivery of the Services will be a Default of a Call-Off Contract.

3.2.2 The Supplier must co-operate with UKEF and third-party suppliers on all aspects   connected with the Delivery of the Services and ensure that Supplier Staff comply with any reasonable instructions.

3.2.3 The Supplier must at its own risk and expense provide all Supplier Equipment required to Deliver the Services.

3.2.4 The Supplier must allocate sufficient resources and appropriate expertise to each Contract.

3.2.5 The Supplier must take all reasonable care to ensure performance does not disrupt UKEF’s operations, employees or other contractors.

3.2.6 The Supplier must ensure all Services, and anything used to Deliver the Services, are of good quality and free from defects.

3.2.7 Without prejudice to any other rights and remedies under this Contract UKEF shall be entitled to withhold payment for partially or wholly undelivered Services.

3.2.8 [bookmark: _Ref84407345]Where requested by UKEF, the Supplier shall plan and agree with UKEF the Deliverables to be provided to UKEF in order to clarify and, if required by UKEF, document:

· the legal advice required; 
· how legal input will be structured to minimise costs and maximise efficiency;
· whether and how work previously undertaken for UKEF (or central Government more widely) can be re-used to reduce cost;
· the levels and names of Supplier Staff working on performing the Deliverables, including the Key Personnel identified in the Order Form and any anticipated timing or resourcing issues relating to progression and completion of the Deliverables;
· the extent to which any specialist or overseas legal input is required in connection with the Deliverables and how and when that input should be managed;
· the timing for any reporting on the progress of the performance of the Deliverables;
· the strategic importance and business rationale to UKEF of, and the preferred approach in any negotiations required in respect of, the transaction to which the Deliverables relate; and
· the general management of the Deliverables and the provision by the Supplier thereof. 

3.2.9 [bookmark: _Ref84407318]During the performance of the Deliverables the Supplier must conduct reviews at agreed intervals set out in the Order Form (if so specified) or as otherwise required by UKEF to:

· review adherence to the plans (whether original plans or plans as subsequently amended under Clause 3.2.10, as the case may be) for the Deliverables prepared pursuant to Clause 3.2.8; and
· ensure optimisation of efficiency and value for money in provision of the Deliverables. 

3.2.10 [bookmark: _Ref86852295]The Supplier must: 

· confirm to UKEF that any review required has, in each case, been completed; 
· report to UKEF on the outcome of the review (including documenting the same in such form as UKEF may reasonably require); 
· make and apply such adjustments to the plans for the Delivery of the Deliverables as UKEF may direct;
· comply with all reasonable instructions given to the Supplier and the Supplier Personnel by UKEF in relation to the Deliverables from time to time, including reasonable instructions to reschedule or alter the Deliverables;
· to the extent that any draft-Deliverable drawn up by the Supplier is disclosed to UKEF, ensure that UKEF is notified in writing not to rely on its content until it becomes the final version;
· co-operate in a timely and prompt manner with UKEF and UKEF’s other professional advisers in relation to the Deliverables as required by UKEF; and
· comply with UKEF’s internal policies and procedures and Government codes and practices in force (including policies, procedures, codes and practices relating to vetting, security, equality and diversity, confidentiality undertakings and sustainability) in each case, as notified to the Supplier in writing by UKEF.




4. Pricing and payments

Charges fees or other expenses

4.1. UKEF will not be liable for the payment of any Charges, fees or other expenses charged, or incurred, by the Supplier (either directly or through a Subcontractor) in relation to a Call-Off Contract other than where UKEF has identified the work as UKEF Account Work in the Call-Off Order Form and such Charges, fees or other expenses are incurred in accordance with the terms of the Call-Off Contract. The Supplier shall be responsible for ensuring it has entered into an appropriate arrangement with the relevant Aerospace Sector Customer for the payment of Charges, fees, Reimbursable Expenses or any other expense due to the Supplier which does not relate to UKEF Account Work.

4.2. The Supplier must not incur any expenditure, without UKEF’s prior written agreement, which would result in any Charges for any element of the UKEF Account Work Deliverables or the Aerospace Transaction Deliverables being exceeded. 

4.3. Where the Supplier anticipates an increase to the Charges in excess of those estimated and agreed under the terms of the Call-Off Contract, the Supplier shall notify UKEF and the Aerospace Sector Customer as soon as possible and in any event before any additional Charges are incurred, in writing stating:

4.3.1 the reason(s) for the anticipated increase in the Charges;

4.3.2 the steps, if any, the Supplier has taken to mitigate this increase; and

4.3.3 where the Call-Off Contract relates to an Aerospace Transaction, confirmation that the Aerospace Sector Customer agrees to any increase.

4.4 Any change to the Charges shall be agreed in accordance with Clause 24 of the Contract.

Payment 

4.5 In respect of an Aerospace Transaction the Supplier must send all invoices to the relevant Aerospace Sector Customer for the Charges incurred in accordance with the Order Form, except to the extent UKEF has agreed that such Charges shall relate to UKEF Account Work and Approved the payment of such Charges. 

4.6 Where the Supplier needs to address the invoices to UKEF as their client of record, such invoices shall be clearly marked by the Supplier as payable by the relevant Aerospace Sector Customer and shall contain an acknowledgement within such an invoice that UKEF shall have no liability for payment of the invoice. The Supplier shall be solely responsible for sending the invoice to the Aerospace Sector Customer.  

4.7 In respect of UKEF Account Work, the Supplier must invoice UKEF for the Charges in the Order Form in accordance with the terms of the Contract.

4.8 Where Charges are for UKEF Account Work, UKEF must pay the Supplier the relevant Charges:

4.8.1 [bookmark: _Hlk197681485]before the end of the period of thirty (30) days beginning with the day on which an invoice is received by UKEF in respect of the sum; or

4.8.2 if later, by the date on which the payment falls due in accordance with the invoice, subject to the invoice being verified by UKEF as valid and undisputed; and 

4.8.3 in cleared funds using the payment method and details stated in the Order Form. 

4.9 A Supplier invoice for UKEF Account Work is only valid if it:

· [bookmark: _Hlk197681609]includes the minimum required information set out in Section 68(9) of the Procurement Act 2023;
· includes all appropriate references including the Contract reference number, purchase order number and other details reasonably requested by UKEF; and
· includes a detailed breakdown of Delivered Deliverables and milestone(s) (if any).

4.10 Where any invoice for UKEF Account Work does not conform to UKEF’s requirements set out in Clause 4.9, or UKEF disputes the invoice, UKEF shall notify the Supplier without undue delay.

4.11 UKEF shall accept for processing any electronic invoice that complies with the Electronic Invoice Standard, provided that it is valid and undisputed.

4.12 Where any invoice does not conform to UKEF's requirements set out in this Clause 4, UKEF shall notify the Supplier without undue delay and the Supplier shall promptly issue a replacement invoice which shall comply with such requirements.

4.13 All Charges:

4.13.1  exclude VAT or equivalent taxes, which shall be payable on the provision by the Supplier of a valid VAT invoice to the Aerospace Customer or UKEF as applicable; and

4.13.2  include all costs connected with the supply of the Deliverables. 

4.14 UKEF may retain or set-off payment of any amount owed to it by the Supplier if notice and reasons are provided.

4.15 [bookmark: _Ref84414407]The Supplier must ensure that all Subcontractors are paid, in full:

4.15.1  before the end of the period of thirty (30) days beginning with the day on which an invoice is received by the Supplier in respect of the sum; or 

4.15.2 if later, by the date on which the payment falls due in accordance with the invoice, subject to the invoice being verified by the Supplier as valid and undisputed. 

4.16 [bookmark: _Ref86916765]If UKEF can get more favourable commercial terms for the supply at cost of any materials, goods or services used by the Supplier to provide the Deliverables and that cost is reimbursable by UKEF, then UKEF may:

· require the Supplier to replace its existing commercial terms with the more favourable terms offered for the relevant items; or
· enter into a direct agreement with the Subcontractor or third party for the relevant item(s).

4.17 If UKEF uses Clause 4.16 then the Framework Prices (and where applicable, the Charges) must be reduced by an agreed amount by using the Variation Procedure.

4.18 UKEF’s right to enter into a direct agreement for the supply of the relevant items is subject to both:

· the relevant item(s) being made available to the Supplier if it is required to Deliver the Deliverables; and
· any reduction in the Framework Prices (and where applicable, the Charges) excludes any unavoidable costs that must be paid by the Supplier for the substituted item, including any licence fees or early termination charges.

4.19 The Supplier has no right of set-off, counterclaim, discount or abatement unless ordered to do so by a court.

5. UKEF’s obligations to the Supplier 

5.1 [bookmark: _heading=h.17dp8vu][bookmark: _Ref84409057]If Supplier Non-Performance arises from an Authority Cause:

· UKEF cannot terminate a Contract under Clause 10.4.1;
· the Supplier is entitled to reasonable and proven additional expenses and relief from liability and Deductions under this Contract;
· the Supplier is entitled to the additional time needed to make the Delivery; and
· the Supplier cannot suspend the ongoing supply of Deliverables.

5.2 Clause 5.1 only applies if the Supplier:

· gives notice to UKEF of the Authority Cause within 10 Working Days of becoming aware;
· demonstrates that the Supplier Non-Performance only happened because of the Authority Cause; and
· mitigated the impact of the Authority Cause.

6. [bookmark: _heading=h.3rdcrjn][bookmark: _Ref84410375]Record keeping and reporting 

6.1 The Supplier must attend Progress Meetings with UKEF and provide Progress Reports when specified in the Order Form.

6.2 The Supplier must keep and maintain full and accurate records and accounts on everything to do with the Contract for seven (7) years after the End Date. 

6.3 [bookmark: _Ref84409183]The Supplier must allow any Auditor access to their premises to verify all Contract accounts and records of everything to do with the Contract. 

6.4 The Supplier must provide the information requested by the Auditor and provide reasonable co-operation at their request.

6.5 If the Supplier is not providing any of the Deliverables, or is unable to provide them, it must immediately: 

· notify UKEF in writing and provide detailed reasons;
· propose corrective action; and
· provide a deadline for completing the corrective action.

6.6 Where the Supplier submits an invoice to UKEF for UKEF Account Work the Supplier shall confirm in writing that:
· the invoice is correct and in accordance with the Framework Contract; and 
· is within the Framework maximums that the Supplier may charge in respect of such Supplier Fees under each Call-Off Contract.

6.7 At the end of each Contract Year, at its own expense, the Supplier will provide a report to UKEF setting out a summary of its compliance with Clause 4.15, such report to be certified by the Supplier’s Authorised Representative as being accurate and not misleading.


7. Supplier staff 

7.1. The Supplier Staff involved in the performance of each Contract must:

· be appropriately trained and qualified;
· be vetted using; 

· the staff vetting requirements set out in Call-Off Schedule 9 (Security) (if used); and/or
· the requirements set out in the Order Form (if set out there); or
· where no other requirements are set out, the HMG Baseline	Personnel Security	Standard found at Government baseline personnel security standard - GOV.UK, as replaced or updated from time to time; and

· comply with all conduct requirements when on UKEF Premises.

7.2. [bookmark: _heading=h.26in1rg]Where UKEF decides one of the Supplier’s Staff is not suitable to work on a Contract, the Supplier must replace them with a suitably qualified alternative.

7.3. [bookmark: _heading=h.lnxbz9]If requested, the Supplier must replace any person whose acts or omissions have caused the Supplier to breach Clause 27. 

7.4. [bookmark: _heading=h.35nkun2]The Supplier must provide a list of Supplier Staff needing to access UKEF Premises and say why access is required. 

7.5. [bookmark: _heading=h.1ksv4uv][bookmark: _Ref84410388]The Supplier indemnifies UKEF against all Claims brought by any person employed by the Supplier caused by an act or omission of the Supplier or any Supplier Staff. 

7.6. The provisions of this Clause 7 are in addition to and not in substitution for the employment exit provisions of Call-Off Schedule 2 (Staff Transfer).


8. Rights and protection 
[bookmark: _heading=h.44sinio]
8.1. [bookmark: _Ref84409424]The Supplier warrants and represents that:

· it has full capacity and authority to enter into and to perform each Contract;
· each Contract is executed by its Authorised Representative;
· it is a legally valid and existing organisation incorporated in the place it was formed; 
· there are no known legal or regulatory actions or investigations before any court, administrative body or arbitration tribunal pending or threatened; against it or its Affiliates that might affect its ability to perform each Contract
· it maintains all necessary rights, authorisations, licences and consents to perform its obligations under each Contract;
· it doesn’t have any contractual obligations which are likely to have a material adverse effect on its ability to perform each Contract;
· it is not impacted by an Insolvency Event; and
· it will comply with each Call-Off Contract.

8.2. The warranties and representations in Clauses 2.9 and 8.1 are repeated each time the Supplier provides Deliverables under the Contract.

8.3. The Supplier indemnifies UKEF against each of the following:

· [bookmark: _heading=h.2jxsxqh]wilful misconduct or gross negligence of the Supplier, Subcontractor and Supplier Staff that impacts the Contract; and
· [bookmark: _heading=h.z337ya]non-payment by the Supplier of any tax or National Insurance or any other payment that it is required by Law to make.
[bookmark: _heading=h.3j2qqm3]
8.4. All Claims indemnified under this Contract must be in accordance with Clause 26 (Dealing with Claims).

8.5. [bookmark: _Ref84583182]UKEF can terminate the Contract for breach of any warranty, representation or indemnity where they are entitled to do so.

8.6. If the Supplier becomes aware of a representation or warranty that becomes untrue or misleading, it must immediately notify UKEF in writing and specify details thereof.

8.7. All third-party warranties and indemnities covering the Deliverables must be assigned for UKEF’s benefit by the Supplier. 

9. [bookmark: _heading=h.1y810tw][bookmark: _Ref84409985]Intellectual Property Rights (IPRs)

9.1. [bookmark: _heading=h.4i7ojhp][bookmark: _Ref84409566][bookmark: _heading=h.2xcytpi]Subject to Clause 9.2 each Party keeps ownership of its own Existing IPRs. 

9.2. [bookmark: _heading=h.1ci93xb][bookmark: _Ref84409493]Unless otherwise provided in the Order Form:

· Intellectual Property Rights in the output from the Deliverables shall vest in UKEF who shall grant to the Supplier a non-exclusive, unlimited, perpetual, royalty-free, irrevocable, transferable licence to use, change, exploit and sub-license the same.

· The Supplier gives UKEF a non-exclusive, perpetual, royalty-free, irrevocable, transferrable worldwide licence to use, change and sub-licence Supplier’s Existing IPR to enable it to both:

· receive and use the Deliverables; and
· make use of the Deliverables provided by a Replacement Supplier.


9.3. Where a Party acquires ownership of IPRs incorrectly under this Contract it must do everything reasonably necessary to complete a transfer assigning them in writing to the other Party on request and at its own cost.

9.4. Neither Party has the right to use the other Party’s IPRs, including any use of the other Party’s names, logos or trademarks, except as provided for in this Clause 9 or otherwise agreed in writing.

9.5. [bookmark: _Ref84583193]If there is an IPR Claim, the Supplier indemnifies UKEF against all Losses, damages, costs or expenses (including professional fees and fines) incurred as a result.

9.6. If an IPR Claim is made: -

9.6.1. UKEF shall notify the Supplier in writing of the IPR Claim, and UKEF shall not make any admissions which may be prejudicial to its defence or settlement.  The Supplier shall at its own expense conduct all negotiations and any litigation arising out of or in connection with the IPR Claim provided always that the Supplier shall: 

· consult UKEF on all substantive issues which arise during the conduct of such litigation and negotiations;
· take due and proper account of the interests of UKEF; 
· consider and defend the IPR Claim diligently using competent counsel and in such a way as not to bring the reputation of UKEF into disrepute; and 
· not settle or compromise the IPR Claim without the prior written approval of UKEF (not to be unreasonably withheld or delayed).

9.6.2. or anticipated the Supplier must at its own expense and UKEF’s sole option, either:

· obtain for UKEF the rights in Clause 9.1 and 9.2 without infringing any third party IPR; or 
· replace or modify the relevant item with substitutes that don’t infringe IPR without adversely affecting the accuracy, completeness, reliability, functionality or performance of the Deliverables.

9.6.3 If the Supplier is not able to resolve the IPR Claim to UKEF’s reasonable
satisfaction within a reasonable time, UKEF may give written notice that it terminates the Contract from the date set out in the notice, or where no date is given in the notice, the date of the notice. On termination, the consequences of termination in clause 10.6.1 shall apply.

9.7 The Supplier shall not use in the Delivery of the Deliverables any Third Party IPR unless:

9.7.1 [bookmark: _heading=h.2oqny4hg307l]UKEF gives its approval to do so; and 
9.7.2 [bookmark: _heading=h.tn9115e621h3]one of the following conditions applies:

9.7.2.1 [bookmark: _Ref140664776][bookmark: _heading=h.1rxuufktw95]the owner or an authorised licensor of the relevant Third Party IPR has granted UKEF a direct licence that provides UKEF with the rights in clause 9.1 and 9.2; or
9.7.2.2 [bookmark: _heading=h.l07gzjbb93j]if the Supplier cannot, after commercially reasonable endeavours, obtain for UKEF a direct licence to the Third Party IPR as set out in clause 9.7.2.1:

a) [bookmark: _heading=h.gr7w403w3owv]the Supplier provides UKEF with details of the licence terms it can obtain and the identity of those licensors;

b) [bookmark: _heading=h.lvz2ou8c1hfw]UKEF agrees to those licence terms; and

c) [bookmark: _heading=h.txeok1ek2xp]the owner or authorised licensor of the Third Party IPR grants a direct licence to UKEF on those terms; or;

9.7.2.3 [bookmark: _heading=h.w1540k7b91id]UKEF approves in writing, with reference to the acts authorised and the specific intellectual property rights involved.

[bookmark: _Ref140665027]9.8 In spite of any other provisions of the Contract and for the avoidance of doubt, award of this Contract by UKEF and the ordering of any Deliverable under it, does not constitute an authorisation by the Crown under Sections 55 and 56 of the Patents Act 1977, Section 12 of the Registered Designs Act 1949 or Sections 240 – 243 of the Copyright, Designs and Patents Act 1988.


10. Commencement and termination of the Contract

10.1. The Contract takes effect on the Start Date and terminates on the End Date or earlier if required by Law.

10.2. UKEF can extend the Call-Off Contract for the Extension Period by giving the Supplier written notice before the Contract expires.

10.3. [bookmark: _Ref86322612]Upon expiry of this Contract, or when the Deliverables to be performed under it near completion, or when seems appropriate to UKEF under the circumstances, the Supplier must conduct a knowledge transfer exercise where requested to do so by UKEF. This exercise must involve the Supplier:

· documenting, collating and transferring to UKEF any significant know-how, learning and/or practices generated, developed and/or used by the Supplier during this Contract;
· compiling and transferring to UKEF document bible(s) (in electronic format and, if UKEF so requires, hard-copy paper versions) comprising the contractual and/or other documents and/or advice generated, developed and/or used by the Supplier during this Contract; and
· preparing and circulating to UKEF:

(a) a wrap up note which sets out (a) a comprehensive comparison between the executed transaction documents and UKEF’S template documents and gives reasons for the departures (commercially agreed or jurisdictionally driven) from the UKEF template documents, (b) any bespoke financial covenants ratios or triggers which are set by UKEF as a condition under the relevant contracts and (c) suggested drafting improvements to UKEF’s template documents including identifying any solutions which the Supplier (or UKEF) considers relevant to future contracts and with the consent of UKEF may  share with other suppliers on the Framework; or
(b) if the Contract relates to a transaction which is substantially a repetition of a previous transaction, a repeat deal letter identifying the agreed differences between that transaction and the previous transaction on which it was based, and;

c) other than as agreed by UKEF in respect of the document bible(s),	completing the knowledge transfer within one (1) Month of whichever of	these events is the latest: 
 
· the relevant Deliverables, being completed,  
· the request to conduct the exercise being made by UKEF 
· [bookmark: _heading=h.2bn6wsx]the expiry of this Contract. 

10.4. [bookmark: _Ref84414064]Terminating the Contract without a reason 


10.4.1. [bookmark: _Ref84409022]UKEF has the right to terminate the Framework Contract at any time without reason or liability by giving the Supplier at least thirty (30) calendar days' notice and if it is terminated Clause 10.6.1 to 10.6.2 applies. 

10.4.2. UKEF has the right to terminate a Call-Off Contract at any time without reason or liability by giving the Supplier not less than ten (10) calendar days' written notice and if it is terminated Clause 10.6.1 to 10.6.2 applies. 

10.5. [bookmark: _heading=h.qsh70q][bookmark: _Ref84414012]When UKEF can terminate a Contract 

10.5.1. [bookmark: _heading=h.3as4poj][bookmark: _Ref84410137]If any of the following events happen, UKEF has the right to immediately terminate its Contract by issuing a Termination Notice to the Supplier:

a) there’s a Supplier Insolvency Event;
b) there’s a Contract Default that is not corrected in line with an accepted Rectification Plan;
c) UKEF rejects a Rectification Plan or the Supplier does not provide it within ten (10) calendar days of the request;
d) there’s any Material Default of the Contract;
e) there’s any Material Default of any Joint Controller Agreement relating to any Contract;
f) there’s a Default of Clauses 2.9, 9, 14, 15, 27, 32 or Framework Schedule 9 (Cyber Essentials) (where applicable) relating to any Contract;
g) there is a consistent repeated failure to meet the Key Performance Indicators in Framework Schedule 4 (Framework Management);
h) there’s a Change of Control of the Supplier which isn’t pre-approved by UKEF in writing;
i) there is a Variation to a Contract which cannot be agreed using Clause 24 (Changing the Contract) or resolved using Clause 34 (Resolving Disputes);
j) the Supplier or its Affiliates embarrass or bring UKEF into disrepute or diminish the public trust in them;
k) in accordance with Section 78, and/or Section 79 (where applicable), of the Procurement Act 2023, and provided that the requirements of Section 78(7) of the Procurement Act 2023 have been met, where:

(i) UKEF considers that the Contract was awarded or modified in material breach of the Procurement Act 2023 or regulations made under it;
(ii) the Supplier has, since the award of the Contract become an excluded supplier or excludable supplier (including by reference to an associated person) as set out in Section 57 of the Procurement Act 2023 and provided that the conditions in Sections 78(8) (where applicable) of the Procurement Act 2023 have been met; and/or
(iii) any Subcontractor has, since the award of the Contract become an excluded supplier or excludable supplier as set out in Section 57 of the Procurement Act 2023 and provided that the conditions in Section 78(3) to 78(8) of the Procurement Act 2023 have been met; 

l) the Supplier fails to enter into a legally binding agreement with any Subcontractor in accordance with Section 72 of the Procurement Act 2023; and/or
m) where any Subcontractor has, since the award of the Contract, become an excluded supplier or excludable supplier as defined in Section 57 of the Procurement Act 2023, provided that prior to exercising its right of termination under this Clause 10.5.1(m), UKEF: 

(i) has notified the Supplier of its intention to terminate under this Clause, and why UKEF has decided to terminate the Contract;
(ii) has given the Supplier reasonable opportunity to make representations about whether this Clause applies and UKEF's decision to terminate; and
(iii) [bookmark: _heading=h.1pxezwc]has given the Supplier a reasonable opportunity to end its Sub-Contract with the excluded or excludable supplier, and if necessary, find an alternative Subcontractor.
[bookmark: _heading=h.49x2ik5]
10.5.2. UKEF may terminate the Framework Contract if it terminates a Call-Off Contract for any of the reasons listed in Clause 10.5.1. 

10.5.3. If there is a Default, UKEF can, without limiting its other rights, request that the Supplier provide a Rectification Plan.

10.5.4. When UKEF receives a requested Rectification Plan it can either:

· reject the Rectification Plan or revised Rectification Plan, giving reasons; or
· accept the Rectification Plan or revised Rectification Plan (without limiting its rights) and the Supplier must immediately start work on the actions in the Rectification Plan at its own cost, unless agreed otherwise by the Parties.

10.5.5. Where the Rectification Plan or revised Rectification Plan is rejected, UKEF:

· must give reasonable grounds for its decision; and
· may request that the Supplier provides a revised Rectification Plan within five (5) Working Days.

10.5.6. If UKEF, acting reasonably, is concerned as to the financial stability of the Supplier such that it may impact on the continued performance of the Contract then UKEF may:

a) require that the Supplier provide UKEF (for its approval) a plan setting out how the Supplier will ensure continued performance of the Contract and the Supplier will make changes to such plan as reasonably required by UKEF and once it is agreed then the Supplier shall act in accordance with such plan and report to UKEF on demand; and

b) if the Supplier fails to provide a plan or fails to agree any changes which are requested by UKEF or fails to implement or provide updates on progress with the plan, terminate the Contract immediately for Material Default (or on such date as UKEF notifies) and the consequences of termination in clause 10.6.1 shall apply.


10.5.7. If there is a Material Default, the Supplier must notify UKEF within three (3) Working Days of the Supplier becoming aware of the Material Default. UKEF may request that the Supplier provide a Rectification Plan within ten (10) Working Days of UKEF’s request alongside any additional documentation that UKEF requires.

[bookmark: _heading=h.2p2csry]10.6 What happens if the Contract is terminated

10.6.1 Where UKEF terminates a Contract under Clause 10.5.1 all of the following apply:

[bookmark: _Ref84409753]10.6.1.1 the Supplier is responsible for UKEF’s reasonable costs of procuring Replacement Deliverables for the rest of the Contract Period;

[bookmark: _heading=h.147n2zr]10.6.1.2 UKEF’s payment obligations under the terminated Contract stop immediately;

[bookmark: _heading=h.3o7alnk][bookmark: _Ref84413985]10.6.1.3 accumulated rights of the Parties are not affected;

10.6.1.4 the Supplier must promptly delete or return Government Data except where (i) it is required to retain copies by Law, (ii) such Government Data is Personal Data in respect of which the Supplier is a Controller or (iii) it has rights to hold the Government Data independently of this Contract;

10.6.1.5 the Supplier must promptly return any of UKEF’s property provided under the terminated Contract;

10.6.1.6 the Supplier must, at no cost to UKEF, co-operate fully in the handover and re-procurement (including to a Replacement Supplier);

[bookmark: _Ref140664999]10.6.1.7 the Supplier must repay to UKEF all the Charges that it has been paid in advance for Deliverables that it has not provided as at the date of termination or expiry;

10.6.1.8 if either Party terminates this Contract under clause 20.2, or UKEF terminates under clause 10.5.1(k)(i):

a) each Party must cover its own Losses; and
b) clauses 10.6.1.2 to 10.6.1.7 apply.

10.6.2  The following Clauses survive the termination of each Contract: 6, 7.5, 9, 10.3,11, 14, 15, 16, 17, 18, 34, 36, and any Clauses and Schedules which are expressly or by implication intended to survive termination.
[bookmark: _heading=h.23ckvvd]
[bookmark: _heading=h.ihv636][bookmark: _heading=h.1hmsyys]
10.7 [bookmark: _heading=h.41mghml]When the Supplier can terminate the Contract 

10.7.1. The Supplier can issue a Reminder Notice if UKEF does not pay an undisputed invoice in respect of UKEF Account Work on time. The Supplier can terminate a Call-Off Contract if UKEF fails to pay an undisputed invoiced sum in respect of UKEF Account Work due and worth over 10% of the annual Contract Value within thirty (30) calendar days of the date of the Reminder Notice.
[bookmark: _heading=h.vx1227][bookmark: _heading=h.3fwokq0]10.7.2 If a Supplier terminates a Call-Off Contract under Clause 10.7.1:

· UKEF must promptly pay all outstanding Charges in respect of UKEF Account Work incurred to the Supplier;
· UKEF must pay the Supplier reasonable committed and unavoidable Losses which relate to the UKEF Account Work as long as the Supplier provides a fully itemised and costed schedule with evidence - the maximum value of this payment is limited to the total sum payable to the Supplier by UKEF if the Contract had not been terminated; and
· Clauses 10.6.1.2 to 10.6.1.7 apply.

10.8 [bookmark: _heading=h.1v1yuxt][bookmark: _Ref84414126]When Sub-Contracts can be terminated 

10.8.1 At UKEF’s request, the Supplier must terminate any Sub-Contracts in any of the following events:

· there is a Change of Control of a Subcontractor which isn’t pre-approved by UKEF in writing;
· the acts or omissions of the Subcontractor have caused or materially contributed to a right of termination under Clause 10.5; and/or
· a Subcontractor or its Affiliates embarrasses or brings into disrepute or diminishes the public trust in UKEF.

10.9 [bookmark: _heading=h.4f1mdlm]Partially terminating and suspending the Contract 

10.9.1 Where UKEF has the right to terminate the Framework Contract it can suspend the Supplier's ability to accept Orders (for any period) and the Supplier cannot enter into any new Call-Off Contracts during this period. If this happens, the Supplier must still meet its obligations under any existing Call-Off Contracts that have already been signed.

10.9.2 Where UKEF has the right to terminate a Framework Contract it is entitled to terminate all or part of it.

10.9.3 Where UKEF has the right to terminate a Call-Off Contract it can terminate or suspend (for any period), all or part of it. If UKEF suspends a Contract it can provide the Deliverables itself or buy them from a third party. 

10.9.4 UKEF can only partially terminate or suspend a Contract if the remaining parts of that Contract can still be used to effectively deliver the intended purpose.

10.9.5 The Parties must agree any necessary Variation required by Clause 10.8 using the Variation Procedure, but the Supplier may not either:

· reject the Variation; or
· increase the Charges, except where the right to partial termination is under Clause 10.4.

10.9.6 UKEF can still use other rights available, or subsequently available to it if it acts on its rights under Clause 10.9.

11 [bookmark: _heading=h.2u6wntf][bookmark: _Ref84581943]How much can the Parties be held responsible for?

11.1 [bookmark: _heading=h.19c6y18][bookmark: _Ref84582358]Subject to any applicable Regulatory Compliance and Clauses 11.2, 11.6, 11.7 and  11.8, each Party's total aggregate liability in each Contract Year under this Framework Contract (whether in tort, contract or otherwise) is no more than £100,000. 

11.2 [bookmark: _heading=h.3tbugp1][bookmark: _Ref86917198][bookmark: _Ref84582150]Subject to any applicable Regulatory Compliance and Clauses 11.6, 11.7 and 11.8, the Supplier’s total aggregate liability in each Contract Year under each Call-Off Contract (whether in tort, contract or otherwise) is no more than the greater of £5 million or 100 % of the Estimated Yearly Charges unless specified in the Call-Off Order Form. 

11.3 Subject to Clause 11.6 UKEF’s total aggregate liability in each Contract Year under each Call-Off Contract where the Charges are payable by the Aerospace Sector Customer (whether in tort, contract or otherwise) shall in no event exceed £100,000. 

11.4 Subject to Clause 11.6 and without prejudice to UKEF’s obligation to pay the Charges as and when they fall due for payment for UKEF Account Work, UKEF’s total aggregate liability in each Contract Year under each Call-Off Contract (whether in tort, contract or otherwise) where Charges for UKEF Account Work have been or will be incurred shall in no event exceed the following amounts: 

· in the first Contract Year, an amount equal to 100% of the Estimated Year 1 Charges; 
· any subsequent Contract Year, an amount equal to 100% of the total Charges paid and/or due to be paid by UKEF under the Call-Off Contract to the Supplier in the twelve (12) month period immediately prior to when the Losses occurred; and
· after the end of the Term, an amount equal to the Charges paid and/or due to be paid by UKEF under the Call-Off Contract to the Supplier in the twelve (12) month period immediately prior to the last day of the Term. 

11.5 [bookmark: _Ref84582817]Subject to Clause 11.13, no Party is liable to the other for:

· any indirect Losses; or
· Loss of profits, turnover, savings, business opportunities or damage to goodwill (in each case whether direct or indirect).

11.6 [bookmark: _Ref84582827]In spite of Clauses  11.1 and 11.2, neither Party limits or excludes any of the following:

· its liability for death or personal injury caused by its negligence, or that of its employees, agents or Subcontractors;
· its liability for bribery or fraud or fraudulent misrepresentation by it or its employees; or
· any liability that cannot be excluded or limited by Law.

11.7 [bookmark: _Ref86851830]In spite of Clause 11.1 and 11.2, the Supplier does not limit or exclude liability for any of the following:

· any fine or penalty pursuant to Law that results from a Default and any costs incurred by UKEF in defending any proceedings which result in such fine or penalty 
· any Loss incurred by UKEF in connection with, arising out of, or as a result of, any Default in respect of a Deliverable, provided by or on behalf of the Supplier under the Contract
· any Loss incurred by UKEF in connection with, arising out of, or as a result of any negligent legal or professional advice, provided by or on behalf of the Supplier under the Contract


11.8 [bookmark: _Ref84582158]In spite of Clauses 11.1 and 11.2, the Supplier does not limit or exclude its liability for any indemnity given under Clauses 7.5, 8.3, 9.5 or Call-Off Schedule 2 (Staff Transfer) of a Contract. 

11.9 [bookmark: _Ref84583256]In spite of Clauses 11.1 and 11.2 but subject to Clauses 11.5 and 11.6, the Supplier's aggregate liability, in each and any Contract Year under each Contract under Clause 14 (Data Protection) shall not exceed the Data Protection Liability Cap.

11.10 Each Party must use all reasonable endeavours to mitigate any Loss or damage which it suffers under or in connection with each Contract, including any indemnities. 

11.11 When calculating the Supplier’s liability under Clause 11.1 or 11.2 the following items will not be taken into consideration:

· Deductions; and
· any items specified in Clauses 11.5,11.6, 11.7, 11.8 or Clause 11.9.

11.12 Where the Supplier is more than one firm or organisation acting as a Group of Economic Operators, each firm or organisation that is a member of the Group of Economic Operators will be jointly and severally liable for performance of the Supplier’s obligations under the Contract.

11.13 [bookmark: _Ref84582347]The Supplier will be liable for the following types of Loss which shall be regarded as direct and will (without in any way, limiting other categories of Loss) be recoverable by UKEF:

· any wasted expenditure or charges;
· the additional cost of procuring, implementing or operating any alternative or Replacement Deliverables to the Deliverables which shall include any incremental costs associated with the replacement of such Deliverables above those which would have been payable under the Contract;

· any compensation or interest paid to a third party by UKEF; and
· any regulatory Losses or other losses incurred by UKEF pursuant to the Law.

11.14 No enquiry, inspection, approval, sanction, comment, consent, decision or instruction at any time made or given by or on behalf of UKEF to any document or information provided by the Supplier in its provision of the Deliverables, and no failure of UKEF to discern any defect in or omission from any such document or information will operate to exclude or limit the obligations of a professional Supplier employed in a buyer / supplier relationship.

11.15 Save as otherwise expressly provided, the obligations of UKEF under the Contract are obligations of UKEF in its capacity as a contracting counterparty and nothing in the Contract shall operate as an obligation upon, or in any other way fetter or constrain UKEF in any other capacity, nor shall the exercise by UKEF of its duties and powers in any other capacity lead to any liability under the Contract (howsoever arising) on the part of UKEF to the Supplier.

11.16 [bookmark: _Ref84414358]No individual nor any service company of the Supplier employing that individual shall have any personal liability to UKEF for the Deliverables supplied by that individual on behalf of the Supplier and UKEF shall not bring any claim under the Contract against that individual or such service company in respect of the Contract save in the case of Fraud or any liability for death or personal injury.  Nothing in this Clause 11.16 shall in any way limit the liability of the Supplier in respect of the Deliverables, and such liability shall be uncapped unless otherwise specified in this Contract and/or the Order Form.  

12. [bookmark: _heading=h.28h4qwu]Compliance with Law

12.1 [bookmark: _heading=h.nmf14n][bookmark: _Ref84586924]The Supplier must use reasonable endeavours to comply with the provisions of Joint Schedule 5 (Corporate Social Responsibility/Sustainability).

12.2 The Supplier shall comply with the provisions of:

12.2.1 The Official Secrets Act 1911 to 1989; and

12.2.2 Section 182 of the Finance Act 1989.

12.3 The Supplier must appoint a Compliance Officer who must be responsible for ensuring that the Supplier complies with Law, Clause 12.1 and Clauses 27 to 32.
[bookmark: _heading=h.37m2jsg]
12.4 To the extent that it arises as a result of a Default by the Supplier, the Supplier indemnifies UKEF against any fine or penalty incurred by the UKEF pursuant to Law and any costs incurred by UKEF  in defending any proceedings which result in such fine or penalty.


13. Insurance

13.1 The Supplier must, at its own cost, obtain and maintain the Required Insurances in Joint Schedule 3 (Insurance Requirements) and any Additional Insurances in the Order Form.

14. [bookmark: _heading=h.1mrcu09][bookmark: _Ref84410014]Data protection

14.1 The Supplier must process Personal Data and ensure that Supplier Staff process Personal Data only in accordance with Joint Schedule 10 (Processing Data).

14.2 The Supplier must not remove any ownership or security notices in or relating to the Government Data.


14.3 The Supplier must ensure that any Supplier system holding any Government Data, including back-up data, is a secure system and complies with the Security Requirements (including Call-Off Schedule 9 (Security) (if used) and otherwise as required by Data Protection Legislation/and any applicable Security Management Plan.

14.4 If, at any time, the Supplier suspects or has reason to believe that the Government Data provided under a Contract is corrupted, lost or sufficiently degraded, then the Supplier must notify UKEF and immediately suggest remedial action.

14.5 [bookmark: _Ref84586980]If the Government Data is any of (i) corrupted, (ii) lost or (iii) sufficiently degraded, in each case as a result of the Supplier’s Default, so as to be unusable UKEF may either or both:

· tell the Supplier (at the Supplier’s expense) to restore or get restored Government Data as soon as practical but no later than five (5) Working Days from the date that UKEF receives notice, or the Supplier finds out about the issue, whichever is earlier; and/or
· restore the Government Data itself or using a third party and shall be repaid by the Supplier any reasonable expenses incurred in doing so.


14.6 [bookmark: _Ref86916032]The Supplier:

· must, subject to the Security Requirements, including in Call-Off Schedule 9 (Security) (if used), provide UKEF with copies of Government Data held by the Supplier or any Subcontractor in an agreed open format within ten (10) Working Days of a written request;
· must have documented processes to guarantee prompt availability of Government Data if the Supplier stops trading;
· must, subject to the Security Requirements including in Call-Off Schedule 9 (Security) (if used), securely erase all Government Data held by the Supplier or a Subcontractor when asked to do so by UKEF (and certify to UKEF that it has done so) using a deletion method that ensures that even a determined expert using specialist techniques can recover only a small fraction of the data deleted, unless and to the extent required by Law to retain it, other than Government Data in respect of which the Supplier is a Controller, or the Supplier has rights to hold the Government Data independently of the Contract; and
· indemnifies UKEF against any and all Losses incurred if the Supplier breaches Clause 14 (Data Protection) and any Data Protection Legislation.

15. [bookmark: _heading=h.46r0co2][bookmark: _Ref84410029]What the Parties must keep confidential

15.1 [bookmark: _Ref84587009]Each Party must:

· keep all Confidential Information it receives confidential and secure;
· not disclose, use or exploit the Disclosing Party’s Confidential Information without the Disclosing Party's prior written consent, except for the purposes anticipated under the Contract; and 
· immediately notify the Disclosing Party if it suspects unauthorised access, copying, use or disclosure of the Confidential Information.

15.2 The Supplier must follow any direction made by UKEF in respect of the proper management and mitigation of any matters which involve or could potentially involve a breach of this Clause 15.

15.3 In spite of Clause 15.1, a Party may disclose Confidential Information which it receives from the Disclosing Party in any of the following instances:

· where disclosure is required by applicable Law or by a court with the relevant jurisdiction if the Recipient Party notifies the Disclosing Party of the full circumstances, the affected Confidential Information and extent of the disclosure, in each case to the extent that it is lawful and reasonably practicable to do so;
· if the Recipient Party already had the information without obligation of confidentiality before it was disclosed by the Disclosing Party;
· if the information was given to it by a third-party without obligation of confidentiality;
· if the information was in the public domain at the time of the disclosure;
· if the information was independently developed without access to the Disclosing Party’s Confidential Information;
· on a confidential basis, to its auditors or for the purposes of regulatory requirements;
· on a confidential basis, to its professional advisers on a need-to-know basis; and
· to the Serious Fraud Office where the Recipient Party has reasonable grounds to believe that the Disclosing Party is involved in activity that may be a criminal offence under the Bribery Act 2010.

15.4 The Supplier may disclose Confidential Information on a confidential basis to Supplier Staff on a need-to-know basis to allow the Supplier to meet its obligations under the Contract. The Supplier Staff must enter into a direct confidentiality agreement with UKEF at its request.

15.5 UKEF may disclose Confidential Information in any of the following cases:

· to the employees, agents, advisers, consultants and contractors of UKEF; 
· to any other Central Government Body, any successor body to a Central Government Body or any company that UKEF transfers or proposes to transfer all or any part of its business to;
· to any of UKEF’s insurers and/or reinsurers and any other party with whom UKEF may potentially enter into insurance or reinsurance arrangements (and their agents, brokers and consultants);
· to the Serious Fraud Office, the National Crime Agency or any other authority in connection with any breach, or potential breach, of applicable law or regulation;
· if UKEF (acting reasonably) considers disclosure necessary or appropriate to carry out its public functions;
· where requested by Parliament or any international organisation of which UKEF or the United Kingdom is a member; and/or
· under Clauses 4.15 and 16.

15.6 For the purposes of Clause 15.3 references to disclosure on a confidential basis means disclosure under a confidentiality agreement or arrangement including terms as strict as those required in Clause 15.

15.7 Where UKEF so requests, the Supplier may disclose such Confidential Information as the Supplier considers necessary to any financial institution which is, or is expected to be, in receipt of support from UKEF in respect of an Aerospace Transaction, and to other suppliers on the Framework provided that any such information provided to a financial institution shall be limited to the views, policies and concerns of UKEF in respect of the relevant Aerospace Transaction or Aerospace Transactions generally. 

15.8 [bookmark: _heading=h.2lwamvv]Transparency Information and any information disclosed under Clause 16 (When the Parties can share information) is not Confidential Information.

15.9 The Supplier must not make any press announcement or publicise the Contracts or any part of them in any way, without the prior written consent of UKEF and must take all reasonable steps to ensure that Supplier Staff do not either. 

16. [bookmark: _heading=h.111kx3o][bookmark: _Ref84581970]When the Parties can share information 

16.1 The Supplier must tell UKEF within 48 hours if it receives a Request For Information.

16.2 In accordance with a reasonable timetable and in any event within five (5) Working Days of a request from UKEF, the Supplier must give UKEF full co-operation and information needed so UKEF can:

· publish the Transparency Information;
· comply with any Freedom of Information Act (FOIA) request; and
· comply with any Environmental Information Regulations (EIR) request,

any such co-operation and/or information from the Supplier shall be provided at no additional cost to UKEF. 

16.3 UKEF may talk to the Supplier to help it decide whether to publish information under this Clause 16, taking into account any agreed Commercially Sensitive Information set out in Joint Schedule 4 (Commercially Sensitive Information). However, the extent, content and format of the disclosure shall be decided by UKEF, in its sole discretion, which does not need to be reasonable. 

17. [bookmark: _heading=h.3l18frh][bookmark: _Ref84581977][bookmark: _heading=h.206ipza]Invalid parts of the Contract 

17.1 If any provision or part provision of a Contract is or becomes invalid, illegal  or unenforceable for any reason, such provision or part provisions shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of the Contract. It must be read as if it was removed from that Contract as much as required and rendered ineffective as far as possible without affecting the rest of the Contract, whether it’s valid or enforceable.

18. [bookmark: _heading=h.4k668n3][bookmark: _Ref84581983]No other terms apply
 
18.1 The provisions incorporated into each Contract are the entire agreement	between the Parties. The Contract replaces all previous statements and	agreements whether written or oral. No other provisions apply. 

19. Other people’s rights in a Contract 

19.1 The provisions of Clauses 4.15, the provisions of Call-Off Schedule 2
(Staff Transfer),the provisions of the Exit Management Requirements, and   those stipulated in the Call-Off Contract that are expressly stated to be enforceable by a third party (together "Third Party Provisions") confer benefits on persons named or identified in such provisions and Order Form other than the Parties (each such person a “Third Party Beneficiary”) and are intended to be enforceable by Third Party Beneficiaries by virtue of the Contracts (Rights of Third Parties) Act 1999 (“CRTPA”).

19.2. Subject to Clause 19.1, no third parties may use the CRTPA to enforce any term of the Contract unless stated (referring to CRTPA) in the Order Form. This does not affect third party rights and remedies that exist independently from CRTPA.

19.3. Except for the provisions of Clauses 4.15, no Third-Party Beneficiary may enforce, or take any step to enforce, any Third-Party Provision without the prior written consent of UKEF, which may, if given, be given on and subject to such terms as UKEF may determine.

19.4. Any amendments or modifications to a Contract may be made, and any rights created under Clause 19.1 may be altered or extinguished, by the Parties without the consent of any Third-Party Beneficiary.



20. [bookmark: _heading=h.2zbgiuw][bookmark: _Ref86915439]Circumstances beyond a Party’s control 

20.1 Any Party affected by a Force Majeure Event is excused from performing its obligations under a Contract while the inability to perform continues, if it both:

· provides a Force Majeure Notice to the other Party
· uses all reasonable measures practical to reduce the impact of the Force Majeure Event

20.2 [bookmark: _Ref84587082]Either Party can partially or fully terminate the affected Contract if the provision of the Deliverables is materially affected by a Force Majeure Event which lasts for 90 calendar days continuously. 

20.3 [bookmark: _heading=h.1egqt2p]Where a Party terminates under Clause 20.2: 

· each Party must cover its own Losses; and
· Clause 10.6.1.2 10.6.1.7 applies.

20.4 Any failure or delay by the Supplier to perform its obligations under the Contract that is due to a failure or delay by an agent, Subcontractor and/or Supplier Staff will only be considered a Force Majeure Event if that third party is itself prevented from complying with an obligation to the Supplier due to a Force Majeure Event.
[bookmark: _heading=h.3ygebqi]
21. [bookmark: _heading=h.2dlolyb]Relationships created by the Contract 

21.1 No Contract creates a partnership, joint venture or employment relationship. The Supplier must represent themselves accordingly and ensure others do so.

22. Giving up Contract rights

22.1 A partial or full waiver or relaxation of the terms of a Contract is only valid if it is stated to be a waiver in writing to the other Party.

23. Transferring responsibilities 

23.1 The Supplier cannot assign, novate or in any other way dispose of a Contract without UKEF’s written consent.

23.2 [bookmark: _heading=h.sqyw64][bookmark: _Ref84587307]UKEF can assign, novate or transfer its Contract or any part of it to any Crown Body, public or private sector body which performs the functions of UKEF.

23.3 When UKEF uses its rights under Clause 23.2 the Supplier must enter into a novation agreement in the form that UKEF specifies. 

23.4 The Supplier can terminate a Contract novated under Clause 23.2 to a private sector body that is experiencing an Insolvency Event.

23.5 The Supplier remains responsible for all acts and omissions of the Supplier Staff as if they were their own.

23.6 Subject to Joint Schedule 6 (Key Subcontractors), the Supplier cannot sub-contract a Contract or any part of it without UKEF’s prior written consent. The Supplier shall provide UKEF with information about the Subcontractor as it reasonably requests. The decision of UKEF to consent or not will not be unreasonably withheld or delayed. If UKEF does not communicate a decision to the Supplier within ten (10) Working Days of the request for consent then its consent will be deemed to have been given. UKEF may reasonably withhold its consent to the appointment of a Subcontractor if it considers that:

· the appointment of a proposed Subcontractor may prejudice the provision of the Deliverables or may be contrary to its interests;

· the proposed Subcontractor is unreliable and/or has not provided reliable goods and or reasonable services to its other customers;

· the proposed Subcontractor employs unfit persons; and/or

· the proposed Subcontractor is an excluded or excludable supplier within the meaning of the Procurement Act 2023 and any associated regulations.

23.7 If UKEF asks the Supplier for details about Subcontractors, the Supplier must provide details of Subcontractors at all levels of the supply chain including:

· their name;
· the scope of their appointment;
· the duration of their appointment;
· a copy of the Sub-contract; and
· whether the Supplier considers that an exclusion ground within the meaning of the Procurement Act 2023 and any associated regulations does or may apply to the Sub-contractor.

24. [bookmark: _Ref84408226]Changing the Contract

24.1 [bookmark: _heading=h.3cqmetx][bookmark: _Ref84587351]Either Party can request a Variation to a Contract which is only effective if agreed in writing, including where it is set out in the Variation Form, and signed by both Parties

24.2 The Supplier must provide an Impact Assessment either:

· with the Variation Form, where the Supplier requests the Variation; or
· within the time limits included in a Variation Form requested by UKEF. 

24.3 If the Variation to a Contract cannot be agreed or resolved by the Parties, UKEF can:

· agree that the Contract continues without the Variation;
· terminate the affected Contract, unless in the case of a Call-Off Contract, the Supplier has already provided part or all of the provision of the Deliverables, or where the Supplier can show evidence of substantial work being carried out to provide them; and/or
· refer the Dispute to be resolved using Clause 34 (Resolving Disputes). 

24.4 [bookmark: _heading=h.1rvwp1q][bookmark: _Ref84587362]UKEF is not required to accept a Variation request made by the Supplier.

24.5 If there is a General Change in Law, the Supplier must bear the risk of the change and is not entitled to ask for an increase to the Framework Prices or the Charges.

24.6 If there is a Specific Change in Law or one is likely to happen during the Contract Period the Supplier must give UKEF notice of the likely effects of the changes as soon as reasonably practical. They must also say if they think any Variation is needed to either the Deliverables, Framework Prices or a Contract and provide evidence: 

· of how it has affected the Supplier’s costs; and
· that the Supplier has kept costs as low as possible, including in Subcontractor costs.

24.7 Any change in the Framework Prices or relief from the Supplier's obligations because of a Specific Change in Law must be implemented using Clauses 24.1 to 24.4.

24.8 The Supplier may only reject a Variation requested by UKEF if the Supplier:

24.8.1 reasonably believes that the Variation would materially and adversely affect the risks to the health and safety of any person or that it would result in the Deliverables being provided in a way that infringes any Law; or

24.8.2 demonstrates to UKEF’s reasonable satisfaction that the Variation is technically impossible to implement and that neither the Tender nor the Specification state that the Supplier has the required technical capacity or flexibility to implement the Variation.

25. [bookmark: _Ref86917358]How to communicate about the Contract 

25.1 All notices under this Contract shall be in writing and be served by e-mail unless it is not practicable to do so. An e-mail is effective at 9:00am GMT on the first Working Day after sending unless an error message is received by the sender.

25.2 If it is not practicable for a notice to be served by e-mail in accordance with Clause 25.1, notices can be served by means of personal delivery or Prepaid, Royal Mail Signed For™ 1st Class or other prepaid, express postal service providing proof of delivery. If either of these options is used to serve a notice, such notices are considered effective at the time of delivery as long as they’re delivered before 5:00pm in the place of receipt. Otherwise, the notice is effective on the next Working Day.

25.3 Notices to UKEF must be sent to the UKEF Authorised Representative’s address or email address in the Framework Award Form or Order Form.

25.4 This Clause 25 does not apply to the service of legal proceedings or any documents in any legal action, arbitration or dispute resolution.

26. [bookmark: _heading=h.4bvk7pj][bookmark: _Ref84409467]Dealing with Claims 

26.1 If a Beneficiary is notified of a Claim then it must notify the Indemnifier as soon as reasonably practical and no later than ten (10) Working Days after the date it receives the notice.

26.2 [bookmark: _heading=h.2r0uhxc]At the Indemnifier’s cost the Beneficiary must both:
[bookmark: _heading=h.1664s55]
· [bookmark: _heading=h.3q5sasy]allow the Indemnifier to conduct all negotiations and proceedings to do with a Claim; and 
· [bookmark: _heading=h.25b2l0r]give the Indemnifier reasonable assistance with the claim if requested.

26.3 [bookmark: _heading=h.kgcv8k]The Beneficiary must not make admissions about the Claim without the prior written consent of the Indemnifier which cannot be unreasonably withheld or delayed.

26.4 [bookmark: _heading=h.34g0dwd]The Indemnifier must consider and defend the Claim diligently using competent legal advisors and in a way that does not damage the Beneficiary’s reputation.

26.5 [bookmark: _heading=h.1jlao46]The Indemnifier must not settle or compromise any Claim without the Beneficiary's prior written consent which it must not unreasonably withhold or delay.

26.6 Each Beneficiary must take all reasonable steps to minimise and mitigate any Losses that it suffers because of the Claim.

26.7 If the Indemnifier pays the Beneficiary money under an indemnity and the Beneficiary later recovers money which is directly related to the Claim, the Beneficiary must immediately repay the Indemnifier the lesser of either:

· the sum recovered minus any legitimate amount spent by the Beneficiary when recovering this money; or
· the amount the Indemnifier paid the Beneficiary for the Claim.

27. [bookmark: _heading=h.43ky6rz]Exclusions
[bookmark: _heading=h.2iq8gzs][bookmark: _heading=h.xvir7l][bookmark: _heading=h.3hv69ve][bookmark: _heading=h.1x0gk37][bookmark: _heading=h.4h042r0][bookmark: _heading=h.2w5ecyt]
27.1 [bookmark: _Ref84587453]During the Contract Period the Supplier shall notify UKEF as soon as reasonably practicable if: 

27.1.1 the Supplier considers that an exclusion ground within the Procurement Act 2023 and any associated regulations applies to the Supplier, including where the Supplier is put on the debarment list or becomes an excluded or excludable supplier by virtue of any associated persons or subcontractors where information relating to such was provided under Section 28 of the Procurement Act 2023; and/or 

27.1.2 there are any changes to the Supplier's associated persons within the meaning of the Procurement Act 2023.

27.2 If the Supplier notifies UKEF in accordance with Clause 27.1.1 then the Supplier must promptly provide any information UKEF reasonably requests in relation to the notification, including information to support an assessment of whether the circumstances giving rise to the exclusion ground are continuing or likely to occur again. 

27.3 If the Supplier notifies UKEF in accordance with Clause 27.1.2 above then the Supplier must promptly provide any information reasonably requested by UKEF in relation to the change to the Supplier's associated persons, including any information set out in the Procurement Regulations 2024. 

27.4 UKEF may terminate this Contract if:

27.4.1 the Supplier has failed to provide notification under Clause 27.1.1 as soon as reasonably practicable after the Supplier become aware that an exclusion ground within the Procurement Act 2023 and any associated regulations does or may apply to the Supplier; 

27.4.2 the Supplier has failed to provide notification under Clause 27.1.2 as soon as reasonably practicable after the Supplier becoming aware of any changes to the Supplier's associated persons within the meaning of the Procurement Act 2023; and/or

27.4.3 any notification or information provided by the Supplier under Clause 27.1, 27.2 and/or 27.3 is incomplete, inaccurate or misleading,

and the consequences of termination set out in Clause 10.6 shall apply.

27.5 Clause 27.4 is without prejudice to UKEF’s rights to terminate the Contract in accordance with Clause 10.5.1 (k).



28. Equality, diversity and human rights

28.1 The Supplier must follow all applicable equality Law when they perform their obligations under the Contract, including:

· protections against discrimination on the grounds of race, sex, gender reassignment, religion or belief, disability, sexual orientation, pregnancy, maternity, age or otherwise; and
· any other requirements and instructions which UKEF reasonably imposes related to equality Law.

28.2 The Supplier must take all necessary steps, and inform UKEF of the steps taken, to prevent anything that is considered to be unlawful discrimination by any court or tribunal, or the Equality and Human Rights Commission (or any successor organisation) when working on a Contract.

29. Health and safety 

29.1 The Supplier must perform its obligations meeting the requirements of:

· all applicable Law regarding health and safety; and
· UKEF’s current health and safety policy while at UKEF Premises, as provided to the Supplier (if required).

29.2 The Supplier and UKEF must as soon as possible notify the other of any health and safety incidents or material hazards they’re aware of at UKEF Premises that relate to the performance of a Contract. 

29.3 Each Party must take all necessary measures to ensure the health and safety of any other Party’s employees, consultants and agents visiting their premises.

30. Environment

30.1 When working on Site the Supplier must perform its obligations in accordance with UKEF’s current Environmental Policy, and UKEF must provide a copy of its written environmental policy (if any) to the Supplier.

30.2 The Supplier must ensure that Supplier Staff are aware of UKEF’s Environmental Policy.

31. Tax 

31.1 The Supplier must not breach any tax or social security obligations and must enter into a binding agreement to pay any late contributions due, including where applicable, any interest or any fines. UKEF cannot terminate a Contract where the Supplier has not paid a minor tax or social security contribution.

31.2 Where the Charges payable under a Contract with UKEF exceed or are likely to exceed £5 million at any point during the relevant Contract Period, and an Occasion of Tax Non-Compliance occurs, the Supplier must notify UKEF of it within five (5) Working Days including:

· the steps that the Supplier is taking to address the Occasion of Tax Non-Compliance and any mitigating factors that it considers relevant; and
· other information relating to the Occasion of Tax Non-Compliance that UKEF may reasonably need.

31.3 [bookmark: _heading=h.1baon6m][bookmark: _Ref84587468]Where the Supplier or any Supplier Staff are liable to be taxed or to pay National Insurance contributions in the UK relating to payment received under a Call-Off Contract, the Supplier must both:

31.3.1 comply with the Income Tax (Earnings and Pensions) Act 2003, the Social Security Contributions and Benefits Act 1992 and all other statutes and regulations relating to income tax and National Insurance contributions (including IR35); and

31.3.2 indemnify UKEF against any Income Tax, National Insurance and social security contributions and any other liability, deduction, contribution, assessment or Claim arising from or made during or after the Contract Period in connection with the provision of the Deliverables by the Supplier or any of the Supplier Staff.
[bookmark: _heading=h.3vac5uf][bookmark: _heading=h.2afmg28]
31.4 At any time during the Contract Period, UKEF may specify information that the Supplier must provide with regard to the Supplier, the Supplier Staff, the Workers, or the Subcontractors and set a deadline for responding, which:

31.4.1 demonstrates that the Supplier, Supplier Staff, Workers, or Subcontractors comply with the legislation specified in Clause 31.3,1, or why those requirements do not apply; and

31.4.2 assists with UKEF’s due diligence, compliance, reporting, or demonstrating its compliance with any of the legislation in Clause 31.3.1.

31.5 UKEF may supply any information they receive from the Supplier under Clause 31.4 to HMRC for revenue collection and management and for audit purposes.

31.6 The Supplier must inform UKEF as soon as reasonably practicable if there any Workers or Supplier Staff providing services to UKEF who are contracting, begin contracting, or stop contracting via an intermediary which meets one of conditions A-C set out in Section 61N of the Income Tax (Earnings and Pensions) Act 2003 and/or Regulation 14 of the Social Security Contributions (Intermediaries) Regulations 2000.

31.7 If any of the Supplier Staff are Workers who receive payment relating to the Deliverables, then the Supplier must ensure that its contract with the Worker contains the following requirements:
[bookmark: _heading=h.39kk8xu]
· [bookmark: _heading=h.1opuj5n]UKEF may, at any time during the Contract Period, request that the Worker provides information which demonstrates they comply with Clause 31.3, or why those requirements do not apply, UKEF can specify the information the Worker must provide and the deadline for responding
· [bookmark: _heading=h.48pi1tg]the Worker’s contract may be terminated at UKEF’s request if the Worker fails to provide the information requested by UKEF within the time specified by UKEF
· [bookmark: _heading=h.2nusc19]the Worker’s contract may be terminated at UKEF’s request if the Worker provides information which UKEF considers is not good enough to demonstrate how it complies with Clause 31.3 or confirms that the Worker is not complying with those requirements
· UKEF may supply any information they receive from the Worker to HMRC for revenue collection and management.

32. [bookmark: _heading=h.1302m92][bookmark: _Ref84410061]Conflict of Interest

32.1 [bookmark: _heading=h.3mzq4wv]The Supplier must take action to ensure that neither the Supplier nor the Supplier Staff are placed in the position of an actual or potential Conflict of Interest.

32.2 The Supplier must promptly notify and, subject to Regulatory Compliance, provide details to UKEF if an actual, perceived or potential Conflict of Interest happens or is expected to happen and must follow any direction made by UKEF in respect of the proper management and mitigation of the same.

32.3 [bookmark: _heading=h.2250f4o]UKEF can terminate a Contract immediately by giving notice in writing to the Supplier or take any steps it thinks are necessary where there is or may be an actual or potential Conflict of Interest and subject to Clause 32.4, where the reason for the unresolvable actual or potential Conflict of Interest is in the reasonable opinion of UKEF:

32.3.1 outside of the control of the Supplier, Clauses 10.6.1.2 to 10.6.1.7 shall apply; or 

32.3.2 within the control of the Supplier, the whole of Clause 10.6 shall apply.

32.4 Where the Supplier has failed to notify UKEF about an actual or potential Conflict of Interest and UKEF terminates under Clause 32.3, the whole of Clause 10.6 shall apply. 

32.5 The Supplier must not:

· knowingly act at any time during the term of the Contract in any capacity for any person, Financial Institution, firm or company in circumstances where a Conflict of Interest between such person, Financial Institution, firm or company and UKEF will thereby arise or exist in relation to the Deliverables; 
· without the prior written consent of UKEF, accept any commission, discount, allowance, direct or indirect payment, or any other consideration from any third party in connection with the provision of the Deliverables; or
· pledge the credit of UKEF in any way; or
· engage in any conduct which in the reasonable opinion of UKEF is prejudicial to UKEF or the Crown.

32.6 The Supplier shall immediately notify UKEF if it becomes aware of an actual or potential Conflict of Interest between its duty to UKEF and its duty to the Financial Institutions.

32.7 The Supplier may, with the prior consent of UKEF, act for the Financial Institutions (other than any bank or other financial institution acting as trustee for the investors, or as arranger, under a financing or refinancing in the debt capital markets in addition to UKEF) and shall ensure that:

· such arrangement will not give rise to a Conflict of Interest between the Supplier’s duty to UKEF and the Supplier’s duty to the Financial Institutions;
· the Supplier will not be advising the Financial Institutions on their position as against UKEF (including, without limitation, in relation to inter-creditor issues or any guarantee provided by UKEF); and  
· any agreement between the Supplier and the Financial Institutions allows the Supplier to terminate its arrangement with the Financial Institutions in the event of a Conflict of Interest between the Supplier’s duty to UKEF and the Supplier’s duty to the Financial Institutions and to be appointed to continue to act solely for UKEF if UKEF so requires.

32.8 If in the opinion of UKEF a Conflict of Interest has arisen or could arise between the Supplier’s duty to UKEF and its duty to the relevant Financial Institutions, UKEF shall notify the Supplier and the Supplier shall immediately cease to act for the Financial Institutions and UKEF shall, in its absolute discretion, determine whether the Supplier should continue to act solely for UKEF in relation to the Aerospace Transaction or whether another Supplier should be appointed to advise UKEF. 

33. Reporting a breach of the Contract 

33.1 [bookmark: _Ref84587520]As soon as it is aware of it the Supplier and Supplier Staff must report to UKEF any actual or suspected breach of:

· Law;
· Clause 12.1; and/or
· Clauses 27 to 32.

33.2 The Supplier must not retaliate against any of the Supplier Staff who in good faith report a breach listed in Clause 33.1 to UKEF or a Prescribed Person. 

[bookmark: _Ref84410106]33A Further Assurances

33A.1 Each Party will, at the request and cost of the other Party, do all things which may be reasonably necessary to give effect to the meaning of this Contract.

34. Resolving Disputes 

34.1 If there is a Dispute, the senior representatives of the Parties who have authority to settle the Dispute will, within 28 calendar days of a written request from the other Party, meet in good faith to resolve the Dispute by commercial negotiation.

34.2 If the Dispute is not resolved at that meeting, the Parties can attempt to settle it by mediation using the Centre for Effective Dispute Resolution (CEDR) Model Mediation Procedure current at the time of the Dispute. If the Parties cannot agree on a mediator, the mediator will be nominated by CEDR. If either Party does not wish to use, or continue to use mediation, or mediation does not resolve the Dispute, the Dispute must be resolved using Clauses 34.3 to 34.6.

34.3 [bookmark: _Ref84587535]Unless UKEF refers the Dispute to arbitration using Clause 34.4, the Parties irrevocably agree that the courts of England and Wales have the exclusive jurisdiction to: 

· determine the Dispute;
· grant interim remedies; and
· grant any other provisional or protective relief.

34.4 [bookmark: _heading=h.haapch][bookmark: _Ref84587555]The Supplier agrees that UKEF has the exclusive right to refer any Dispute to be finally resolved by arbitration under the London Court of International Arbitration Rules current at the time of the Dispute. There will be only one arbitrator. The seat or legal place of the arbitration will be London and the proceedings will be in English.

34.5 [bookmark: _heading=h.319y80a][bookmark: _Ref84587544]UKEF has the right to refer a Dispute to arbitration even if the Supplier has started or has attempted to start court proceedings under Clause 34.3, unless UKEF has agreed to the court proceedings or participated in them. Even if court proceedings have started, the Parties must do everything necessary to ensure that the court proceedings are stayed in favour of any arbitration proceedings if they are started under Clause 34.4.

34.6 The Supplier cannot suspend the performance of a Contract during any Dispute.

35. Business Continuity and Disaster Recovery Processes

35.1 [bookmark: _Ref84582002]The Supplier shall implement appropriate arrangements and processes which ensure: 

· continuity of the business processes and operations supported by the Services following any failure or disruption of any element of the Deliverables; and
· the recovery of the Deliverables in the event of a Disaster. 



Business Continuity Disaster Recovery Plan

35.2 [bookmark: _Ref490032444][bookmark: _Ref83380340]The Supplier shall within forty (40) Working Days of the Framework Start Date prepare and deliver to UKEF a plan (a “BCDR Plan”), which shall detail the arrangements and processes that the Supplier shall follow to:

· ensure continuity of the business processes and operations supported by the Services following any failure or disruption of any element of the Services; 
· the recovery of the Services in the event of a Disaster.

35.3 [bookmark: _Hlt365641371][bookmark: _Hlt365902512][bookmark: _Hlt365641393][bookmark: _Ref54102610]The Supplier shall review the BCDR Plan on a regular basis and as a minimum once every six (6) Months.

35.4 Where UKEF has identified in the Call-Off Order Form that a Call-Off Contract specific BCDR plan will be required, the Supplier shall prepare and deliver a BCDR plan in accordance with Call-Off Schedule 8 (Business Continuity and Disaster Recovery).

[bookmark: _Hlt365641390][bookmark: _Hlt365641256][bookmark: _Hlt365641397][bookmark: _Ref71085594]Implementing the BCDR Plan

35.5 In the event of a complete loss of service or in the event of a Disaster, the Supplier shall immediately invoke the BCDR Plan (and shall inform UKEF promptly of such invocation). In all other instances the Supplier shall invoke or test the BCDR Plan only with the prior consent of UKEF.

Testing the BCDR Plan

35.6 The Supplier shall test the BCDR Plan: 

· regularly and in any event not less than once in every Contract Year; 
· in the event of any major reconfiguration of the Deliverables;
· at any time where UKEF considers it necessary (acting in its sole discretion). 

Circumstances beyond the Supplier’s control

35.7 The Supplier shall not be entitled to relief under Clause 20 (Circumstances beyond the Supplier’s control) if it would not have been impacted by the Force Majeure Event had it not failed to comply with its obligations under this Clause 35. 

36. [bookmark: _Ref86584596]Which Law applies

36.1 This Contract and any Disputes arising out of, or connected to it, are governed by English Law and shall be subject to the exclusive jurisdiction of the English courts.

[bookmark: _heading=h.1gf8i83]

