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This agreement is dated 18.11.2025

Parties

(1)

(2)

STAFFORDSHIRE COUNTY COUNCIL whose principal place of business is at Staffordshire Place No
2, Tipping Street, Stafford, ST16 2DH (Authority)

INTUITIVE THINKING SKILLS LIMITED incorporated and registered in England and Wales with
company number 05204890 whose registered office is at The Think Tank, 457 Chester Road,
Trafford, M16 9HA (Supplier)

BACKGROUND

(A)

(B)

(€)

(D)

(E)

(F)

The Authority placed a Pre-Market Engagement notice — not applicable.

The Authority placed a Tender Notice 2025/S 000-048634 on 14.08.2025 on the UK central digital
platform seeking expressions of interest from potential service providers for the provision of
Services (divided into Lots) to itself identified in the Tender Notice under a framework agreement.

Following receipt of expressions of interest, the Authority invited potential service providers
(including the Supplier) on 25.09.2025 to tender for the provision of the Services.

On the basis of the Supplier's Tender, the Authority selected the Supplier to enter a framework
agreement to provide the Services to the Authority who place Orders for Lots in accordance with
this Framework Agreement.

This Framework Agreement sets out the procedure for ordering Services, the main terms and
conditions for the provision of the Services and the obligations of the Supplier under this
Framework Agreement.

It is the Parties' intention that the Authority have no obligation to place Orders with the Supplier
under this Framework Agreement or at all.

Agreed terms
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Definitions and interpretation

The definitions and rules of interpretation in this clause apply in this Framework Agreement.

Applicable Law: means the lases of England and any other laws, subordinate legislation within
the meaning of Section 21(1) of the Interpretation Act 1978, bye-law, regulation, order, regulatory
policy, mandatory guidance or code of practice, judgement of a relevant court of law, or directives
or requirements which apply to the provision of the Services or with which the Supplier is bound
to comply;



Approval: means the prior written approval of the Authority.
Audit: means an audit carried out pursuant to clause 10.

Auditor: means the Authority's internal and external auditors, including the Authority's statutory
or regulatory auditors, the Comptroller and Auditor General, their staff or any appointed
representatives of the National Audit Office, HM Treasury or the Cabinet Office, any party formally
appointed by the Authority to carry out audit or similar review functions and the successors or
assigns of any Auditor.

Authorised Representative: means the persons respectively designated as such by the Authority
and the Supplier and as notified in writing to each other from time to time.

Authority Data: means any data, text, drawings, images or sounds (together with any database
made up of these) which are embodied in any electronic, magnetic, optical or tangible media, and
which are:

supplied to the Supplier on behalf of the Authority;

which the Supplier is required to generate, process, store or transmit pursuant to this Framework
Agreement; or

any Personal Data or Special Category Data for which the Authority is Controller under the Data
Protection Legislation;

Award Criteria: means the Standard Services Award Criteria and/or the Competed Services Award
Criteria as the context requires.

Best Value means the Authority's duty to secure continuous improvement, as defined in Section
3 of the Local Government Act 1999 Act.

Call-off Terms and Conditions: means the terms and conditions in Schedule 5.

Change of Control: means a change of control within the meaning of section 1124 of the
Corporation Tax Act 2010.

Commencement Date: means 25th November 2025.

Competed Services: means the competed services set out in Part 1 of Schedule 1 which must be
awarded in accordance with a mini-competition process in accordance with the Competed
Services Award Criteria.

Competed Services Award Criteria: means the award criteria to be applied to Supplemental
Tenders received through mini-competitions held for the award of Contracts for Competed
Services as set out in Schedule 2 and the Order Form.

Complaint: means any formal complaint raised by the Authority in relation to the Supplier's
performance under the Framework Agreement or under any Contract in accordance with clause
20.

Confidential Information: means any information of either Party, however it is conveyed, that
relates to the business, assets, affairs, developments, trade secrets, operations, processes,



product information, know-how, designs or software, personnel and customers, clients, suppliers
of the Parties, including Personal Data, Intellectual Property Rights, together with all information
derived from the above, any information developed by the Parties in the course of carrying out
this agreement, the terms of this Framework Agreement 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.

Conflict of Interest: means a conflict between the personal, professional or financial interests of
the Supplier or the Supplier Personnel and the duties owed to the Authority under this Framework
Agreement, in the reasonable opinion of the Authority;

Contract: means a legally binding agreement (made pursuant to the provisions of this Framework
Agreement) for the provision of Services made between the Authority and the Supplier
comprising an Order Form, its appendices, and the Call-off Terms and Conditions (as may be
amended pursuant to clause 4.5).

Controller: as defined in the Data Protection Legislation.

Default: means any breach of the obligations of the relevant Party under a Contract (including
fundamental breach or breach of a fundamental term or material breach as defined in clause 46.2
of the Call-off Terms and Conditions) or any other default, act, omission, negligence or negligent
statement of the relevant Party or their staff in connection with or in relation to the subject matter
of the Contract and in respect of which such Party is liable to the other.

Data Protection Legislation: 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 (DPA 2018) (and
regulations made thereunder) and the Privacy and Electronic Communications Regulations 2003
(S/ 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.

Data Subject: shall have the same meaning as set out in the Data Protection Legislation.
Domestic Law: the law of the United Kingdom or a part of the United Kingdom.

End Date: means the date on which this Framework Agreement comes to an end, being 24th
November 2030 whether by expiry or earlier termination in accordance with the terms of this
Framework Agreement.

Environmental Information Regulations: mean the Environmental Information Regulations 2004
(S/2004/3391) (EIRs) together with any guidance and 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
that Act from time to time together with any guidance and 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 as varied from
time to time.

Framework Agreement Variation Procedure: means the procedure set out in Schedule 6.



Framework Providers: means the Supplier and other suppliers appointed as framework providers
under this Framework Agreement.

Framework Year: means any 12-month period starting on the Commencement Date and on each
anniversary of the Commencement Date.

GHG emissions: means emissions of the greenhouse gases listed at Annex A of the 1998 Kyoto
Protocol to the United Nations Framework Convention on Climate Change, as may be amended
from time to time including carbon dioxide (C02), methane (CH4), nitrous oxide (N20), nitrogen
trifluoride (NF3), hydrofluorocarbons, perfluorocarbons, and sulphur hexafluoride (SF6), each
expressed as a total in units of carbon dioxide equivalent.

Good Industry Practice: means the exercise of that degree of skill, prudence, foresight, efficiency
timeliness, care and diligence as would be reasonably and ordinarily expected at the relevant time
from a leading and qualified contractor within the same industry or business sector as the Supplier
undertaking Services of similar size, scope, nature, value and complexity to the Service under this
Framework Agreement;

Guidance: means any guidance issued or updated by the UK government from time to time in
relation to the Procurement Act 2023 or any associated Law.

Holding Company: shall have the meaning ascribed by section 1159 of the Companies Act 2006
or any statutory re-enactment or amendment thereto.

Information: has the meaning given under section 84 of the FOIA.

Intellectual Property Rights: patents, utility models, rights to inventions, copyright and
neighbouring and related rights, moral rights, trade marks and service marks, business names and
domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off ,
rights in designs, rights in computer software, database rights, rights to use, and protect the
confidentiality of, confidential information (including know-how and trade secrets) and all other
intellectual property rights, in each case whether registered or unregistered and including all
applications and rights to apply for and be granted, renewals or extensions of, and rights to claim
priority from, such rights and all similar or equivalent rights or forms of protection which subsist
or will subsist now or in the future in any part of the world.

Law: the laws of England and any other laws or regulations, regulatory policies, guidelines or
industry codes which apply to the provision of the Services or with which the Supplier is bound to
comply.

Lots: means the Services divided into lots as referred to in the Tender Notice and set out in Part
2.

Management Information: means the management information to be provided by the Supplier
to the Authority as specified in Schedule 6.

Month: means a calendar month.

Order: means an order for Services sent by the Authority to the Supplier in accordance with the
award procedures in clause 4.



Order Form: means a document setting out details of an Order in the form set out in Schedule 4
or as otherwise agreed in accordance with clause 4.9.

Parent Company: means any company which is the ultimate Holding Company of the Supplier and
which is either responsible directly or indirectly for the business activities of the Supplier or which
is engaged in the same or similar business to the Supplier.

Party: means the Authority and/or the Supplier.
Personal Data: shall have the same meaning as set out in the Data Protection Legislation.

Prescribed Person means a legal adviser, an MP, or an appropriate body which a whistle-blower
may make a disclosure to as detailed in ‘Whistleblowing: list of prescribed people and bodies’,
available online at: https://www.gov.uk/qovernment/publications/blowing-the-whistle-list-of-
prescribed-people-and-bodies--2/whistleblowing-list-of-prescribed-people-and-bodies, as
updated from time to time;

Processor: as defined in the Data Protection Legislation.

Pricing Matrices: means the pricing matrices set out in Schedule 3.

Prohibited Plastic Items: means the single-use plastic items listed in Schedule 1 Part 1 (if any).
Prohibited Act: the following constitute Prohibited Acts:

(a) to directly or indirectly offer, promise or give any person
working for or engaged by the Authority a financial or other
advantage as an inducement or reward for any improper
performance of a relevant function or activity;

(b)  todirectly or indirectly request, agree to receive or accept any
financial or other advantage as an inducement or a reward for
improper performance of a relevant function or activity in
connection with this Framework Agreement;

(c) committing any offence:
(i) under the Bribery Act 2010;

(i)  under legislation creating offences concerning fraudulent acts relating to this
Framework Agreement or any other contract with the Authority;

(i) at common law concerning fraudulent acts relating to this Framework
Agreement or any other contract with the Authority; or

(iv)  of defrauding attempting to defraud or conspiring to defraud the Authority
(including offences by the Supplier under Part 3 of the Criminal Finances Act
2017); or

(v) under the Counter-Terrorism and Security Act 2015; or

(vi)  under the Modern Slavery Act 2015; or
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(d)  any activity, practice or conduct which would constitute one of
the offences listed under (c) if such activity, practice or
conduct had been carried out in the UK.

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.

Relevant Requirements: all Applicable Law relating to bribery, corruption and fraud, including the
Bribery Act 2010 and any guidance issued by the Secretary of State for Justice pursuant to section
9 of the Bribery Act 2010.

Requests for Information: means a request for information or an apparent request under the
FOIA or the Environmental Information Regulations.

Security Management: means the security management requirements as required by the
Authority’s ICT department and detailed in Schedule 9 and/or as detailed in the Information
Governance Agreement (as applicable);

Security Policies: means those polices of the Authority that relate to the security of information
whether or not Confidential Information, Authority Data and/or Personal Data and general
security of information communication and technology systems as set out in Schedule 9;

Services: means the services detailed in Schedule 1.
Specification: means the specification for the Services which is detailed in Schedule 1 Part 1.

Standard Services: means the standard services referred to in Schedule 1 which can be the subject
to a direct award in accordance with the Standard Services Award Criteria

Standard Services Award Criteria: means the award criteria to be applied for the award of
Contracts for Standard Services as set out in Schedule 2.

Storage media: means any device that receives and retains electronic data for applications and
users, and makes the data available for retrieval, including computer hard drives, USB flash drive,
optical discs and memory cards;

Subcontract: any contract between the Supplier and a third party pursuant to which the Supplier
agrees to source the provision of any of the Services from that third party.

Subcontractor: the contractors or service providers that enter into a Subcontract with the
Supplier or to which the Supplier otherwise subcontracts the Services.

Supplemental Tender: means the documents submitted to the Authority in response to the
Authority’s invitation to Framework Providers for formal offers to respond to the mini-
competition process to supply it with Competed Services.

Supplier's Lots: means the lots to which the Supplier has been appointed under this Framework
Agreement as set out in Schedule 1.



1.2

Supplier Personnel: means all persons employed by the Supplier together with the Supplier’s
volunteers, employees, staff, other workers, agents and consultants of the Supplier and of any
Subcontractors who are engaged in the provision of the Services from time to time.

Sustainability report: the report to be submitted to the Authority by the Supplier in accordance
with clause Error! Reference source not found. .

Tender: means the tender submitted by the Supplier to the Authority on 25.09.2025.

Tender Notice: means the tender notice 2025/S 000-048634 on 14.08.2025 published in the UK
central digital platform.

Term: means the period commencing on the Commencement Date and ending on the End Date
or on earlier termination of this Framework Agreement in accordance with its terms.

Termination Date: means the date of expiry or termination of this Framework Agreement.

UK GDPR: has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of the
Data Protection Act 2018.

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:

(a) words importing the singular meaning include where the
context so admits the plural meaning and vice versa;

(b)  words importing the masculine include the feminine and the
neuter;

(c) the words "include", "includes" and "including" are to be
construed as if they were immediately followed by the words
"without limitation";

(d) 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.

(e) reference to a company shall include any company,
corporation or other body corporate, wherever and however
incorporated or established;

(f) unless expressly provided otherwise in this Framework
Agreement, a reference to legislation or a legislative provision
is a reference to it as amended, extended or re-enacted and



(g)

(h)

()

(k)

()

(m)

includes any subordinate legislation made under it, in each
case from time to time;

headings are included in this Framework Agreement for ease
of reference only and shall not affect the interpretation or
construction of this Framework Agreement;

the Schedules form part of this Framework Agreement and
shall have effect as if set out in full in the body of this
Framework Agreement and any reference to this Framework
Agreement shall include the Schedules;

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;

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; and

reference to a clause is a reference to the whole of that clause
unless stated otherwise;

reference to writing or written excludes fax and email ;

any obligation on a party not to do something includes an
obligation not to allow that thing to be done.

Part one: framework arrangements and award procedure

2. Term of Framework Agreement

The Framework Agreement shall take effect on the Commencement Date and (unless it is
terminated in accordance with the terms of this Framework Agreement or is otherwise lawfully
terminated) shall terminate at the end of the Term.

3. Scope of Framework Agreement

3.1 This Framework Agreement governs the relationship between the Authority and the Supplier in
respect of the provision of the Services by the Supplier to the Authority.

3.2 The Authority appoints the Supplier as a Framewaork Provider of the Services and the Supplier shall
be eligible to receive Orders for such Services from the Authority during the Term.
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3.3

3.4

3.5

3.6

3.7

4.1

4.2

The Authority may at its absolute discretion and from time to time order Services from the
Supplier in accordance with the ordering procedure set out in clause 4 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 the
Procurement Act 2023 and the ordering procedure in clause 4.1. If there is a conflict between
clause 4 and the Procurement Act 2023, the Procurement Act 2023 shall take precedence.

The Authority must confirm to the Supplier that it has agreed and signed the Access Agreement
with the Authority and is authorised to place and Order and enter into a Call-Off Contract with
the Supplier under the Framework Agreement and in accordance with the Call-off Terms and
Conditions.

If and to the extent that any Services under this Framework Agreement are required the Authority
shall:

(a) enter into a contract with the Supplier for these Services
materially in accordance with the terms of the Contract; and

(b)  comply with the ordering procedure in clause 4.

The Supplier acknowledges that, in entering this Framework Agreement, no form of exclusivity or
volume guarantee has been granted by the authority for the Services and that the Authority is at
all times entitled to enter into other contracts and arrangements with other suppliers for the
provision of any or all services which are the same as or similar to the Services.

The Authority shall not in any circumstances be liable to the Supplier or any Other Contracting
Body for payment or otherwise in respect of any Services provided by the Supplier to any Other
Contracting Body.

Award procedures

Awards under the Framework Agreement

If the Authority decides to source Services through the Framework Agreement then it may:

(a)  satisfy its requirements for the Standard Services by awarding
a Contract in accordance with the terms laid down in this
Framework Agreement without re-opening competition; or

(b)  satisfy its requirements for Competed Services by awarding a
Contract following a mini-competition conducted in
accordance with the requirements of clause 4.5.

Standard Services (awards without re-opening competition — direct award)

When ordering Standard Services under the Framework Agreement without re-opening
competition, the Authority shall:

11



4.3

4.4

4.5

(a) identify the relevant Lot which its Standard Services
requirements fall into;

(b) send an Order to the Framework Provider ranked highest
following the evaluation of its Tender as set out in Schedule 2;

(c) if the Framework Provider who was ranked highest is not able
to provide the Services, send an Order to the Framework
Provider ranked next highest;

(d) repeat the process set out in clause 4.2(c) until the Order is
fulfilled or there are no further Framework Providers qualified
to fulfil it.

Where a Framework Provider has applied for five (5) or six (6) Lots and has been ranked number
one in respect of all five (5) or six (6) Lots, that Framework Provider shall only be eligible for a
direct award of up to a maximum of four (4) Lots out of the five (5) or six (6) and will be given the
opportunity to decide which of the four (4) out of six (6) to accept.

Where four (4) out of five (5) or six (6) lots have been awarded to the Framework Provider ranked
number one, the remaining two (2) shall then be offered to the Framework Providers ranked
either, two (2), three (3), four (4) or five (5). It shall be at the Authority’s discretion whether, or
not the two (2) remaining lots are to be provided to one (1) of the remaining providers or each
offered one (1) lot.

Competed Services (awards following mini-competitions)

When ordering Competed Services under the Framework Agreement, the Authority shall:

(a) identify the relevant Lot(s) that its Competed Services
requirements fall into;

(b) identify the Framework Providers capable of performing the
Contract for the Competed Services requirements;

(c)  supplement and refine the Call-off Terms and Conditions only
to the extent permitted by and in accordance with the
requirements of the Procurement Act 2023 and Guidance;

(d) invite tenders by conducting a mini-competition for its
Competed Services requirements in accordance with the
Procurement Act 2023 and Guidance and in particular:

(i) consult in writing the Framework Providers capable of performing the Contract
for the Competed Services requirements and invite them within a specified time
limit to submit a Supplemental Tender;

12



4.6

4.7

4.8

4.9

4.10

(ii) set a time limit for the receipt by it of the Supplemental 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

(iii)  keep each Supplemental Tender confidential until the expiry of the time limit for
the receipt by it of the Supplemental Tenders;

(e) apply the Competed Services Award Criteria to any compliant
Supplemental Tenders submitted through the mini-
competition; and

(f)  subject to clause 4.7 place an Order with the successful
Framework Provider.

The Supplier agrees that all Supplemental Tenders submitted by the Supplier in relation to a mini-
competition held pursuant to this clause 4 shall remain open for acceptance for 30 days (or such
other period specified in the invitation to tender issued by the Authority in accordance with this
clause 4).

Notwithstanding the fact that the Authority has followed the procedure set out above for
Competed Services, the Authority may cancel, postpone, delay or end the procedure without
placing an Order for Services or awarding a Contract. Nothing in this Framework Agreement shall
oblige the Authority to place any Order for Services.

Poor performance

In considering whether or not to invite a supplier to further competition, the Authority, shall
consider, amongst other things, that suppliers’ past performance under this Framework
Agreement.

Form of Order

Subject to clause 4.1 to clause 4.8, the Authority may place an Order with the Supplier by serving
an order in writing in substantially the form set out in Schedule 4 or such similar or analogous
form agreed with the Supplier including systems of ordering involving e-mail or other online
solutions.

Accepting and declining Orders

Following receipt of an Order, the Supplier shall promptly and in any event within a reasonable
period determined by the Authority and notified to the Supplier in writing at the same time as the
submission of the Order (which in any event shall not exceed three Working Days) acknowledge
receipt of the Order and either:

(a)  notify the Authority in writing and with detailed reasons that
it is unable to fulfil the Order; or
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4.11

4.12

4.13

5.1

5.2

(b)  notify the Authority that it is able to fulfil the Order by sighing
and returning the Order Form.

If the Supplier:
(a) notifies the Authority that it is unable to fulfil an Order; or
(b)  the time limit referred to in clause 4.10 has expired;

then the Order shall lapse and the Authority may then send that Order to another Framework
Provider in accordance with the procedure set out in clause 4.2(d).

If the Supplier modifies or imposes conditions on the fulfiiment of an Order, then the Authority
may either:

(a) reissue the Order incorporating the modifications or
conditions; or

(b) treat the Supplier's response as notification of its inability to
fulfil the Order and the provisions of clause 4.11 shall apply.

The Parties acknowledge and agree that the placement of an Order is an "invitation to treat" by
the Authority. Accordingly, the Supplier shall sign and return the Order Form which shall
constitute its offer to the Authority. The Authority shall signal its acceptance of the Supplier's offer
and the formation of a Contract by counter-signing the Order Form.

Contract performance and precedence of documents

The Supplier shall perform all Contracts entered into with the Authority in accordance with:
(a)  the requirements of this Framework Agreement; and

(b)  the terms and conditions of the respective Contracts.

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 Contract, such conflict
or inconsistency shall be resolved according to the following order of priority:

(a) the clauses of the Contract;
(b)  the Specification (Schedule 1 Part 1);

(c)  the Order Form except Appendices 2 (Supplier's Tender) and 3
(Supplemental Tender) to the Order Form;

(d)  the terms of the Framework Agreement, the Schedules to the
Framework Agreement and the appendices to the Order Form,
except Schedule 1, part 2, Appendix 2 (the Supplier's Tender),
and Appendix 3 to the Order Form (Supplemental Tender);
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(e) anyother document referred to in the clauses of the Contract;
and

(f)  Schedule 1, part 2 of the Framework Agreement and Appendix
2 to the Order Form (the Supplier's Tender), and Appendix 3 to
the Order Form (Supplemental Tender).

6. Prices for Services

6.1 The prices offered by the Supplier for Contracts to the Authority for Standard Services shall be the
prices listed in the Pricing Matrix for the relevant Lot and such prices shall remain fixed for the
duration of the call off contract.

6.2 The prices offered by the Supplier for Contracts to the Authority for Competed Services shall be
based on the prices set out in the Pricing Matrices and tendered in accordance with the
requirements of the mini-competition held pursuant to clause 4.

Supplier's general framework obligations

7. Warranties and representations

7.1 The Supplier warrants and represents to the Authority that:

(a) 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;

(b)  this Framework Agreement is executed by a duly authorised
representative of the Supplier;

(c) in entering into this Framework Agreement or any Contract,
the Supplier and the Supplier Personnel have not committed
any Prohibited Act;

(d)  the Supplier and the Supplier Personnel have not been nor are
subject to any investigation, inquiry or enforcement
proceedings by a governmental, administrative or regulatory
body regarding any Prohibited Act or alleged Prohibited Act;

(e)  the Supplier and Supplier Personnel have not been nor are
listed by any government department or agency as being
debarred, suspended, proposed for suspension or debarment,
or otherwise ineligible for participation in government
procurement programmes or other government contracts on
the grounds of a Prohibited Act;
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7.2

Supplier's information obligations

9.

9.1

Service pre-requisites

Reporting and meetings

(f)

(8)

(h)

(i)

in clause 7.1 at the relevant time.

as at the Commencement Date, all information, statements
and representations contained in the Tender are true,
accurate and not misleading save as may have been specifically
disclosed in writing to the Authority before 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 during the Term that would render any such
information, statement or representation to be false or
misleading;

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 that will or might affect its ability
to perform its obligations under this Framework Agreement
and any Contract which may be entered into with the
Authority;

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
Contract; and

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 Supplier 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 Supplier's assets or revenue.

The Supplier shall promptly notify the Authority if, at any time during the Term, its circumstances,
knowledge or awareness changes such that it would not be able to repeat the warranties set out

The Supplier shall be responsible for obtaining all licences, authorisations, consents or permits
required in relation to the performance of this Framework Agreement and any Contract and in
accordance with any requirements detailed in the Specification.

The Supplier shall submit Management Information to the Authority in the form and at the
frequencies set out in Schedule 6 throughout the Term.
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9.2

9.3

9.4

9.5

10.

10.1

10.2

10.3

10.4

10.5

10.6

The Authorised Representatives shall meet in accordance with the details set out in Schedule 6
and the Supplier shall, at each meeting, present its previously circulated Management
Information in the format set out in that Schedule.

Not Used

The Authority may make changes to the nature of the Management Information that the Supplier
is required to supply and shall give the Supplier at least one month's written notice of any changes.

The Supplier may be required to provide the Authority with such information as it may reasonably
request in relation to the establishment, operation and performance of the Framework
Agreement and any Contracts.

Records and audit access

The Supplier shall keep and maintain until twelve 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 Contracts entered into with the Authority
and the amounts paid by the Authority.

The Supplier shall keep the records and accounts referred to in clause 10.1 above in accordance
with good accountancy practice.

The Supplier shall afford the Authority or the Auditor (or both) such access to such records and
accounts as they may require from time to time.

The Supplier shall provide such records and accounts (together with copies of the Supplier's
published accounts) during the Term and for a period of twelve years after expiry of the Term to
the Authority and the Auditor.

The Authority shall use reasonable endeavours to ensure that the conduct of each Audit does not
unreasonably disrupt the Supplier or delay the provision of the Services pursuant to the Contracts,
save insofar as the Supplier accepts and acknowledges that control over the conduct of Audits
carried out by the Auditor is outside of the control of the Authority.

Subject to the Authority's rights of confidentiality, the Supplier shall on demand provide the
Auditor with all reasonable co-operation and assistance in relation to each Audit, including:

(a) all information requested by the Auditor within the scope of
the Audit;

(b)  reasonable access to sites controlled by the Supplier and to
equipment used in the provision of the Services; and
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10.7

11.

111

11.2

(c)

access to the Supplier Personnel.

The Parties agree that they shall bear their own respective costs and expenses incurred in respect
of compliance with their obligations under this clause 10, unless the Audit reveals a Default or a
material breach of the Framework Agreement by the Supplier in which case the Supplier shall
reimburse the Authority for the Authority's reasonable costs incurred in relation to the Audit.

Confidentiality

Subject to clause 11.2, the Parties shall keep confidential all matters relating to this Framework
Agreement and shall use all reasonable endeavours to prevent their employees, officers,
representatives, contractors, subcontractors or advisers from making any disclosure to any
person of any matters relating thereto.

clause 11.1 shall not apply to any disclosure of information:

(a)

(b)

(c)
(d)

(e)

(f)
(g)

(h)

required by any Applicable Law, a court of competent
jurisdiction or regulatory authority, or to any disclosures
required under the FOIA or the Environmental Information
Regulations or which was available to the receiving party on a
non-confidential basis before disclosure;

that is reasonably required by persons engaged by a Party in
the performance of that Party's obligations under this
Framework Agreement;

Not Used

where a Party can demonstrate that such information is
already generally available and in the public domain otherwise
than as a result of a breach of clause 11.1;

by the Authority of any document to which it is a party and
which the Parties to this Framework Agreement have agreed
contains no Confidential Information;

to enable a determination to be made under clause 21;

which is already lawfully in the possession of the receiving
party, prior to its disclosure by the disclosing party, and the
disclosing party is not under any obligation of confidence in
respect of that information;

by the Authority to any other department, office or agency of
the government, provided that the Authority informs the
recipient of any duty of confidence owed in respect of the
information; and
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11.3

12.

13.

13.1

13.2

13.3

13.4

13.5

13.6

13.7

(i) by the Authority relating to this Framework Agreement and in
respect of which the Supplier has given its prior written
consent to disclosure.

The Parties shall not use the Confidential Information of the Parties for any purpose other than
to exercise their rights and perform their obligations under or in connection with this Framework
Agreement.

Rebates

Not used.

Data protection and Security of Authority Data

The Supplier must process Personal Data and ensure that Supplier Personnel process Personal
Data in accordance with the Data Protection Legislation and Schedule 8 (Data Protection
Provisions and Information Governance Agreement) of this Framework Agreement.

The Supplier must make accessible back-ups of all Authority Data.

The Supplier must ensure that any Supplier system holding any Authority Data, including back-up
data, is a secure system that complies with the Security Policies and any applicable Security
Management requirements.

If at any time the Supplier suspects or has reason to believe that the Authority Data is corrupted,
lost or sufficiently degraded, then the Supplier must immediately notify the Authority and suggest
remedial action.

If the Authority Data is corrupted, lost or sufficiently degraded so as to be unusable the Authority
may either or both:

(a)  tell the Supplier to restore or get restored the Authority Data
as soon as practical but no later than 5 Working Days from the
date that the Authority receives notice, or the Supplier finds
out about the issue, whichever is earlier; and

(b)  restore the Authority Data itself or using a third party.

The Supplier must pay each Party’s reasonable costs of complying with clause 13.5 unless the
Authority is entirely at fault.

The Supplier:

(a)  must provide the Authority with all Authority Data in an agreed
open format within 10 Working Days of a written request;
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(b)

(c)

(d)

(e)

must have documented processes to guarantee prompt
availability of Authority Data if the Supplier stops trading;

must securely destroy all Storage Media that has held
Authority Data at the end of life of that media using Good
Industry Practice;

securely erase all Authority Data and any copies it holds when
asked to do so by the Authority unless required by Applicable
Law to retain it; and

indemnifies the Authority in full and on demand and keeps
indemnified in full and on demand against any and all losses
arising in respect of the Supplier breaching this clause 13,
Schedule 8 (Data Protection Provisions and Information
Governance Agreement), and/or any Data Protection
Legislation and/or Schedule 9 (Security Management).

13.8  The provisions of this clause 13 shall apply during the continuance of this Framework Agreement
and indefinitely after its expiry or termination.

14. Freedom of information

14.1  The Supplier acknowledges that the Authority is subject to the requirements of the FOIA and the

EIRs. The Supplier shall:
(a)

(b)

(c)

(d)

provide all necessary assistance and cooperation as
reasonably requested by the Authority to enable the Authority
to comply with its obligations under the FOIA and EIRs;

transfer to the Authority all Requests for Information relating
to this Framework Agreement that it receives as soon as
practicable and in any event within two (2) Working Days of
receipt;

provide the Authority with a copy of all Information belonging
to the Authority requested in the Request for Information
which is in its possession or control in the form that the
Authority requires within five (5) Working Days (or such other
period as the Authority may reasonably specify) of the
Authority's request for such Information; and

not respond directly to a Request for Information unless
authorised in writing to do so by the Authority.

14.2  The Supplier acknowledges that the Authority may be required under the FOIA and EIRs to
disclose Information (including Confidential Information) without consulting or obtaining consent
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15.

15.1

15.2

15.3

16.

from the Supplier. The Authority shall take reasonable steps to notify the Supplier of a Request
for Information (in accordance with the Cabinet Office's Freedom of Information Code of Practice
issued under section 45 of FOIA) to the extent that it is permissible and reasonably practical for it
to do so but (notwithstanding any other provision in this Framework Agreement) the Authority
shall be responsible for determining in its absolute discretion whether any Confidential
Information and any other Information is exempt from disclosure in accordance with the FOIA
and the EIRs.

Publicity

Unless otherwise directed by the Authority, the Supplier shall not make any press announcements
or publicise this Framework Agreement in any way without the Authority's prior written consent.

The Authority shall be entitled to publicise this Framework Agreement in accordance with any
legal obligation on the Authority or otherwise, including any examination of this Framework
Agreement by the Auditor.

The Supplier shall not do anything that may damage the reputation of the Authority or bring the
Authority into disrepute.

NOT USED.

Framework Agreement termination and suspension

17.

171

Termination

Termination on breach

Without affecting any other right or remedy available to it, the Authority may terminate the
Framework Agreement by serving written notice on the Supplier with effect from the date
specified in such notice:

(a) where the Supplier commits a material breach and the
Supplier has not remedied the material breach to the
satisfaction of the Authority within fifteen (15) Working Days,
or such other period as may be specified by the Authority, after
issue of a written notice specifying the material breach and
requesting it to be remedied; or

(b)  the material breach is not, in the reasonable opinion of the
Authority, capable of remedy; or

(c)  where the Authority terminates a Contract awarded to the
Supplier under this Framework Agreement as a consequence
of a Default by the Supplier; or
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(d)

(e)

where any warranty given in clause 7 of this Framework
Agreement is found to be untrue or misleading; or

if any of the provisions of Section 78(2) of the Procurement Act
2023 apply. In the event that any of the provisions of Section
78(2) apply, the Authority shall comply with the requirements
detailed in Section 78(7) of the Procurement Act 2023.

17.2  For the purposes of clause 17.1(a),a material breach means a breach by the Supplier (including
an anticipatory breach) that is serious in the widest sense of having a serious effect on the benefit
which the Authority would otherwise derive from:

(a)
(b)

a substantial portion of this Framework Agreement; or

a breach by the Supplier of any of the obligations set out in
clauses 5 (contract performance), 7 (warranties and
representations), 8 (service prerequisites),10 (records and
access), 11 (confidentiality), 12 (rebates) 13 (data protection),
14 (FOIA), 15 (publicity), 22 (prevention of bribery), 23 (health
and safety), 25 (equalities and discrimination), 26 (modern
slavery), 27 (conflicts of interest), 28 (whistleblowing), 29
(counter-terrorism) 30 (subcontracting and assignment), over
any twelve (12) month period during the term of this
Framework Agreement.

Termination on insolvency and Change of Control

17.3  Without affecting any other right or remedy available to it, the Authority may terminate this
Framework Agreement with immediate effect by giving written notice to the Supplier if:

(a)

(b)

the Supplier 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 (IA 1986) as
if the words "it is proved to the satisfaction of the court" did
not appear in sections 123(1)(e) or 123(2) of the IA 1986 or
(being an individual) is deemed either unable to pay its debts
or as having no reasonable prospect of so doing, in either case,
within the meaning of section 268 of the IA 1986 or (being a
partnership) has any partner to whom any of the foregoing

apply;

the Supplier 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
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(c)

(d)

(e)

(f)

(8)

(h)

(i)

(i)

arrangement with any of its creditors other than (being a
company) for the sole purpose of a scheme for a solvent
amalgamation of the Supplier with one or more other
companies or the solvent reconstruction of the Supplier;

a petition is filed, a notice is given, a resolution is passed, or an
order is made, for or in connection with the winding up of the
Supplier (being a company, limited liability partnership or
partnership) other than for the sole purpose of a scheme for a
solvent amalgamation of the Supplier with one or more other
companies or the solvent reconstruction of the Supplier;

an application is made to court, or an order is made, for the
appointment of an administrator, or a notice of intention to
appoint an administrator is given or an administrator is
appointed, over the Supplier (being a company, partnership or
limited liability partnership), or the Supplier applies to court
for, or obtains, a moratorium under Part Al of the Insolvency
Act 1986;

the holder of a qualifying floating charge over the assets of the
Supplier (being a company or limited liability partnership) has
become entitled to appoint or has appointed an administrative
receiver;

a person becomes entitled to appoint a receiver over all or any
of the assets of the Supplier or a receiver is appointed over all
or any of the assets of the Supplier;

the Supplier (being an individual) is the subject of a bankruptcy
petition, application or order;

a creditor or encumbrancer of the Supplier 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 Supplier's assets and such attachment
or process is not discharged within 14 days;

any event occurs, or proceeding is taken, with respect to the
Supplier in any jurisdiction to which it is subject that has an
effect equivalent or similar to any of the events mentioned in
clause 17.3(a) to clause 17.3(h) (inclusive); or

the Supplier suspends or ceases, or threatens to suspend or
cease, carrying on all or a substantial part of its business.
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17.4

17.5

18.

19.

19.1

19.2

19.3

The Supplier shall notify the Authority immediately if the Supplier undergoes a Change of Control.
The Authority may terminate the Framework Agreement by giving notice in writing to the Supplier
with immediate effect within six Months of:

(a)  being notified that a Change of Control has occurred; or

(b)  where no notification has been made, the date that the
Authority becomes aware of the Change of Control;

but shall not be permitted to terminate where an Approval was granted before the Change of
Control.

Termination by Authority for convenience

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 three (3) Months' written
notice to the Supplier and all other Framework Providers.

Suspension of Supplier's appointment

Without prejudice to the Authority's rights to terminate the Framework Agreement in clause 17,
if a right to terminate this Framework Agreement arises in accordance with clause 17, the
Authority may suspend the Supplier's right to receive Orders from the Authority in any or all
Supplier's Lots by giving notice in writing to the Supplier. If the Authority provides notice to the
Supplier in accordance with this clause 18, the Supplier's appointment shall be suspended for the
period set out in the notice or such other period notified to the Supplier by the Authority in writing
from time to time.

Consequences of termination and expiry

Notwithstanding the service of a notice to terminate the Framework Agreement, the Supplier
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 19.

Unless expressly stated to the contrary, the service of a notice to terminate the Framework
Agreement shall not operate as a notice to terminate any Contract made under the Framework
Agreement. Termination or expiry of the Framework Agreement shall not cause any Contracts to
terminate automatically. For the avoidance of doubt, all Contracts shall remain in force unless and
until they are terminated or expire in accordance with their own terms.

Within twenty (20) Working Days of the date of termination or expiry of the Framework
Agreement, the Supplier shall return or destroy at the request of the Authority any data, personal
information relating to the Authority or its personnel or Confidential Information belonging to the
Authority in the Supplier's possession, power or control, either in its then current format or in a
format nominated by the Authority (in which event the Authority will reimburse the Supplier's
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194

19.5

19.6

20.

20.1

20.2

21.

211

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 one copy of any such data or information for a period of up to 12 Months to
comply with its obligations under the Framework Agreement, or such period as is necessary for
such compliance, in either case as determined by the Authority.

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 before
termination or expiry.

The provisions of clause 7, clause 10, clause 11, clause 13, clause 14, clause 15, clause 19, clause
21, clause 22, and clause 39 and clause 39 shall remain in full force and effect and 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.

In the event of termination of this Framework Agreement due to discharge, expiry, termination,
rescission or if set aside by court order, the Authority shall be required to publish a contract
termination notice in accordance with the requirements of Section 80 of the Procurement Act
2023.

Complaints handling and resolution

The Supplier shall notify the Authority of any Complaint made within two Working Days of
becoming aware of that Complaint and such notice shall contain full details of the Supplier's plans
to resolve such Complaint

Without prejudice to any rights and remedies that a complainant may have at Law, including
under the Framework Agreement or a Contract, and without prejudice to any obligation of the
Supplier to take remedial action under the provisions of the Framework Agreement or a Contract,
the Supplier shall use its best endeavours to resolve the Complaint within ten Working Days and
in so doing, shall deal with the Complaint fully, expeditiously and fairly.

Dispute resolution

If a dispute arises out of or in connection with this Framework Agreement or the performance,
validity or enforceability of it (Dispute) then the parties shall follow the procedure set out in this
clause:

(a) either party shall give to the other written notice of the
Dispute, setting out its nature and full particulars (Dispute
Notice), together with relevant supporting documents. On
service of the Dispute Notice, the Authorised Representatives
of the Parties shall attempt in good faith to resolve the
Dispute;
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21.2

(b) if the Authorised Representatives of the Parties are for any
reason unable to resolve the Dispute within twenty (20)
Working Days of service of the Dispute Notice, the Dispute
shall be referred to the Director of Corporate Services of the
Authority and [SENIOR OFFICER TITLE] of the Supplier who
shall attempt in good faith to resolve it;

(c) if the Director of Corporate Services of the Authority and
[SENIOR OFFICER TITLE] of the Supplier are for any reason
unable to resolve the Dispute within twenty (20) Working Days
of it being referred to them, the parties agree to enter into
mediation in good faith to settle the dispute in accordance
with the CEDR Model Mediation Procedure. Unless otherwise
agreed between the parties within fifteen (15) Working days
of service of the Dispute Notice, the mediator will be
nominated by CEDR. To initiate the mediation, a party must
give notice in writing (ADR notice) to the other party to the
Dispute, referring the dispute to mediation. A copy of the ADR
notice should be sent to CEDR and

(d) if there is any point on the logistical arrangements of the
mediation, other than nomination of the mediator, upon
which the parties cannot agree within fifteen (15) Working
days from the date of the ADR notice, where appropriate, in
conjunction with the mediator, CEDR will be requested to
decide that point for the parties having consulted with them;
and

(e) unless otherwise agreed between the parties, the mediation
will start not later than twenty (20) Working days after the
date of the ADR notice.

No party may commence any court proceedings in relation to the whole or part of the Dispute
until it has attempted to settle the Dispute by mediation and either the mediation has terminated
or the other party has failed to participate in the mediation, provided that the right to issue
proceedings is not prejudiced by a delay.

If for any reason the Dispute is not resolved within thirty (30) Working days of commencement
of the mediation, the Dispute shall be referred to and finally resolved by the courts of England in
accordance with clause 39.

General provisions

22.

221

Prevention of bribery
The Supplier shall (and shall procure that the Supplier Personnel shall):
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22.2

22.3

22.4

22.5

22.6

(@) not, in connection with this Framework Agreement and any
Contract made under it, commit a Prohibited Act;

(b)  not do, suffer or omit to do anything that would cause the
Authority or the Supplier Personnel to contravene any of the
Relevant Requirements or otherwise incur any liability in
relation to the Relevant Requirements;

(c)  have and maintain in place its own policies and procedures to
ensure compliance with the Relevant Requirements and
prevent occurrence of a Prohibited Act;

(d)  notify the Authority (in writing) if it becomes aware of any
breach of clause 22.1(a) or clause 22.1(b), or has reason to
believe that it or any person associated with it has received a
request or demand for any undue financial or other advantage
in connection with performance of this Framework Agreement
and any Contract made under it.

The Supplier shall maintain appropriate and up to date records showing all payments made by the
Supplier in connection with this Framework Agreement and any Contract made under it and the
steps taken to comply with its obligations under clause 22.1.

The Supplier shall allow the Authority and its Auditor to audit any of the Supplier's records and
any other relevant documentation in accordance with clause 10.

If the Supplier or Supplier Personnel breaches this clause 22, the Authority (or Other Contracting
Bodies) may by notice:

(a)  require the Supplier to remove from performance of this
Framework Agreement and any Contract made under it
Supplier Personnel whose acts or omissions have caused the
breach; or

(b) immediately terminate this Framework Agreement and any
Contract made under it.

Any notice served by the Authority under clause 22.4 shall specify the nature of the Prohibited
Act, the identity of the party who the Authority believes has committed the Prohibited Act and
the action that the Authority (or Other Contracting Bodies) have elected to take (including, where
relevant, the date on which this Framework Agreement and any Contract made under it shall
terminate).

Despite clause 21, any dispute relating to:

(a)  theinterpretation of this clause 22; or
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22.7

23.

23.1

24.

24.1

25.

25.1

25.2

25.3

(b)  the amount or value of any gift, consideration or commission,

shall be determined by the Authority and its decision shall be final binding and
conclusive.

Any termination under this clause 22 will be without prejudice to any right or remedy which has
already accrued or subsequently accrues to the Authority.

Health and Safety

The Supplier shall comply with the requirements of the Health and Safety etc at Work Act 1974
and any other acts, orders, regulation, and codes of practice relating to health and safety, which
may apply to Supplier Personnel and other persons involved in the provisions of the Services and
performance of the obligations pursuant to this Framework Agreement.

Best Value Duty

The Authority and the Supplier agree and acknowledge that the 1999 Act applies to the
performance and/or delivery of the Services under this Framework Agreement and the Supplier
shall, at no cost to the Authority, provide all reasonably necessary assistance and work proactively
with the Authority to allow and enable the Authority to comply with its Best Value duty in respect
of this Framework Agreement and the performance and/or delivery of the Services throughout
the Term.

Equalities and Discrimination

Throughout the Term, the Supplier shall comply with the requirements of the Equality Act 2010
and the Human Rights Act 1998 or other relevant legislation.

The Supplier shall promote race equality, equal opportunities and anti-discrimination in relation
to the obligations under this Framework Agreement and also in relation to the Supplier’s related
employment and/or subcontracting practices.

The Supplier agrees to comply with the Equality Act 2010 and will take all reasonable steps to
prevent and eliminate harassment and discrimination in the workplace. This includes
implementing policies and procedures to address and manage complaints of harassment and
discrimination. The Supplier will assist the Authority in complying with its Public Sector Equality
Duty.

The Supplier shall maintain a zero-tolerance policy towards all forms of harassment and

discrimination. Any incidents of harassment or discrimination by the Suppliers employees,
Subcontractors, or agents will be grounds for immediate termination of the contract.
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26.

26.1

Modern Slavery

The Supplier:
(i)

(i)

(iii)

(iv)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

shall not use, nor allow its Subcontractors to use forced, bonded, child, slave or
involuntary prison labour;

shall not use, nor allow its Supplier Personnel to use physical abuse or discipline,
the threat of physical abuse, sexual or other harassment and verbal abuse or
other forms of intimidation of its Supplier Personnel;

shall not require any of its Supplier Personnel or the personnel of any
Subcontractors to lodge deposits or identity papers with their employer and
shall be free to leave their employer after reasonable notice;

warrants and represents that it or it's Supplier Personnel have not been
convicted of any slavery or human trafficking offences anywhere around the
world;

warrants that to the best of its knowledge or its Supplier Personnels’ knowledge
it is not currently under investigation, inquiry or enforcement proceedings in
relation to any allegation of slavery or human trafficking offences anywhere
around the world;

shall make reasonable enquires to ensure that its Supplier Personnel have not
been convicted of slavery or human trafficking offences anywhere around the
world;

shall have and maintain throughout the Term its own policies and procedures to
ensure its compliance with the Modern Slavery Act 2015 and include in its
contracts with its Subcontractors anti-slavery and human trafficking provisions;

shall implement due diligence procedures within its business and
Subcontractors to ensure that there is no slavery or human trafficking in any
part of its supply chain performing obligations under this Framework
Agreement;

where reasonably requested, shall prepare and deliver to the Authority, an
annual slavery and human trafficking report setting out, as a minimum, the steps
it has taken (and is taking) to ensure that slavery and human trafficking is not
taking place in any part of its business and its supply chain;

shall report the discovery or suspicion of any slavery or trafficking (including its
supply chain) to the Council and the UK’s Modern Slavery and Exploitation
Helpline;

respond promptly to all slavery and trafficking due diligence
requests/questionnaires (including the UK’s Office Modern Day Slavery
Assessment Tool) issued to it by the Authority from time to time and shall ensure
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26.2

26.3

26.4

26.5

27.

27.1

that its responses are complete, accurate and submitted within sixty (60) days
of such a request; and

(xii)  if requested, to provide a supply chain map in accordance with guidance from
the Chartered Institute of Procurement & Supply within fourteen (14) days of
such request.

If the Supplier is in breach under clause 26.1 the Authority may, by notice:

(i) require the Supplier to comply with any request of the Authority to submit a
rectification plan, which follows the form set out in Annex D of the UK’s
Government Commercial Functions publication Tackling Modern Slavery in
Government Supply Chains, and which must be agreed by the Council; or

(i)  require the Supplier to remove from performance of the Framework Agreement
and/or the Contract any Supplier Personnel or other persons associated with it
whose acts or omissions have caused the breach; or

(iii)  immediately terminate this Framework Agreement.

The Supplier is required to co-operate with any investigation, and allow the Authority to audit any
books, records and/or any other relevant documentation in accordance with this Framework
Agreement and any Contract.

The Authority reserves the right to carry out an unannounced or semi-announced inspection of
any premises or site regarding the delivery of this Framework Agreement and speak directly to
any Supplier Personnel in a confidential manner and in the native language of such Supplier
Personnel or in respect of workforce conditions, working or employment practices and
recruitment practices.

For the purposes of an inspection carried out pursuant to clause 26.4 the Authority may instruct
the Supplier to carry out such an inspection of any Subcontractor(s) by an independent third party
and, if so instructed, the Supplier shall deliver a report to the Authority within ninety (90) days of
such instruction.

Conflicts of Interest

The Supplier:

(i) must take action to ensure that neither the Supplier nor the Supplier Personnel
are placed in the position of an actual, potential or perceived Conflict of Interest.

(ii) must promptly notify and provide details to the Authority if an actual, potential
or perceived Conflict of Interest happens or is expected to happen. The
Authority will consider whether there are any appropriate measures that can be
put in place to remedy an actual, perceived or potential Conflict of Interest. The
Supplier shall provide all reasonable assistance that the Authority may require

30



28.

28.1

28.2

29.

29.1

29.2

29.3

30.

30.1

in order to review and update any conflicts assessment that may have been
completed in accordance with Part 5 (Conflicts of Interest) of the Procurement
Act. If, in the reasonable opinion of the Authority, such measures do not or will
not resolve an actual or potential Conflict of Interest, the Authority may
terminate this Framework Agreement immediately by giving notice in writing to
the Supplier where there is or may be an actual or potential Conflict of Interest.

Whistleblowing

As soon as it is aware of it the Supplier and Supplier Personnel must report to the Authority any
actual or suspected breach of:

(i) Law;
(i)  Clause 22 (Prevention of bribery); or

(iii)  Clause 26 (Modern Slavery).

The Supplier must not retaliate against any of the Supplier Personnel who in good faith reports a
breach listed in this clause to the Authority or a Prescribed Person.

Counter-Terrorism

The Supplier acknowledges and confirms it shall have due regard for the Authority’s duties under
terrorism legislation and any other relevant Law in performing its obligations under this
Framework Agreement, including (where appropriate) providing training to the Supplier
Personnel and/or Subcontractors to ensure that they are aware of the Authority’s duties.

Where the Supplier identifies or suspects that someone may be engaged in illegal terrorist related
activity, the Supplier must refer such person or activity to the police.

The Supplier shall (where permitted by law) notify the Authority in circumstances where the
Supplier has made such reporting to the police and details of the outcome.

Subcontracting and assignment

Subject to clause 30.2 neither party shall be entitled to assign, novate, transfer, mortgage, charge
or otherwise deal in any other manner with or dispose of any or all of its rights and obligations
under this Framework Agreement without the prior written consent of the other party, neither
may the Supplier subcontract the whole or any part of its obligations under this Framework
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30.2

31.

32.

32.1

32.2

33.

331

33.2

Agreement except with the express prior written consent of the Authority, such consent not to
be unreasonably withheld.

The Authority shall be entitled to novate the Framework Agreement to any other body which
substantially performs any of the functions that previously had been performed by the Authority.

Variations to Framework Agreement

Any variations to the Framework Agreement must be made only in accordance with the
Framework Agreement Variation Procedure set out in Schedule 6.

Third party rights

Unless it expressly states otherwise and except as provided in clause 3, clause 4 and clause 7.1,
this Framework Agreement does not give rise to any rights under the Contracts (Rights of Third
Parties) Act 1999 to enforce any term of this agreement.

The rights of the parties to rescind or vary this agreement are not subject to the consent of any
other person.

Severance

If any provision or part-provision of this Framework Agreement is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid,
legal and enforceable. If such modification is not possible, the relevant provision or part-provision
shall be deemed deleted. Any modification to or deletion of a provision or part-provision under
this clause shall not affect the validity and enforceability of the rest of this agreement.

If any provision or part-provision of this Framework Agreement is invalid, illegal or unenforceable,
the parties shall negotiate in good faith to amend such provision so that, as amended, it is legal,
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34.

35.

35.1

36.

36.1

36.2

37.

37.1

valid and enforceable, and, to the greatest extent possible, achieves the intended commercial
result of the original provision.

Rights and remedies

The rights and remedies provided under this Framework Agreement are in addition to, and not
exclusive of, any rights or remedies provided by law.

Interest
Each party shall pay interest on any sum due under this Framework Agreement, calculated as
follows:

(@)  Rate: 4% a year above the Bank of England's base rate from
time to time, but at 4% a year for any period when that base
rate is below 0%.

(b)  Period: From when the overdue sum became due, until it is
paid.

Waiver

A waiver of any right or remedy is only effective if given in writing and shall not be deemed a
waiver of any subsequent right or remedy.

A delay or failure to exercise, or the single or partial exercise of, any right or remedy shall not
waive that or any other right or remedy, nor shall it prevent or restrict the further exercise of that
or any other right or remedy.

Entire agreement

This Framework Agreement, the schedules and the documents annexed to it or otherwise
referred to in it constitutes the entire agreement between the parties and supersedes and
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37.2

37.3

37.4

38.

38.1

38.2

38.3

38.4

38.5

38.6

39.

extinguishes all previous and contemporaneous agreements, promises, assurances and
understandings between them, whether written or oral, relating to its subject matter.

Each party acknowledges that in entering into this Framework Agreement it does not rely on, any
statement, representation, assurance or warranty (whether made innocently or negligently) that
is not set out in this Framework Agreement.

Each party agrees that it shall have no claim for innocent or negligent misrepresentation or
negligent misstatement based on any statement in this Framework Agreement.

Nothing in this clause shall limit or exclude any liability for fraud or fraudulent misrepresentation.

Notices

A notice given to a party under or in connection with this Framework Agreement shall be in writing
and sent to the party at the address given in this Framework Agreement or as otherwise notified
in writing to the other party.

This clause 38.2 sets out the delivery methods for sending a notice to a party under this
Framework Agreement and, for each delivery method, the date and time when the notice is
deemed to have been received:

(a) if delivered by hand, at the time the notice is left at the
address;

(b) if sent by pre-paid first class post or other next Working Day
delivery service providing proof of delivery, at 9.00am on the
second Working Day after posting;

(c) if sent by pre-paid airmail providing proof of delivery, at
9.00am on the fifth Working Day after posting.; or

If deemed receipt under clause 38.2 would occur outside business hours in the place of receipt, it
shall be deferred until business hours resume. Business hours means 9.00am to 5.00pm Monday
to Friday on a day that is not a public holiday in the place of receipt.

This clause does not apply to the service of any proceedings or other documents in any legal action
o