[image: ]








UWTSD CAPITAL DEVELOPMENT 
PROFESSIONAL CONSULTANCY FRAMEWORK

May 2026 – May 2034
 
	
Document 3: Framework Terms and Conditions
Contract Number: UWTSD2526/235
[bookmark: _Hlk82509131]Issue Date: XX/XX/XX


Contents
MEMORANDUM OF AGREEMENT	2
CONDITIONS OF CONTRACT	4
1	INTERPRETATION	4
2	CONTRACT DOCUMENTS	6
3	FRAMEWORK ARRANGEMENT AND AWARD PROCEDURE	7
4	SERVICES	7
5	APPOINTMENT	7
6	DIRECT AWARD	8
7	MINI COMPETITION	9
8	DESKTOP EXERCISE	10
9	NO PARTNERSHIP OR AGENCY	10
10	PAYMENT OF THE CHARGE(S)	10
11	AMENDMENTS TO THIS FRAMEWORK AGREEMENT	11
12	CONFLICTS OF INTEREST	11
13	ASSIGNMENT AND SUB-CONTRACTING	11
14	INDEMNITY	12
15	LIMIT OF LIABILITY	13
16	INSURANCE	13
17	AUDIT REQUIREMENT	14
18	DEFAULT BY SUPPLIER	14
19	TERMINATION	15
20	CONSEQUENCES OF TERMINATION	16
21	DISPUTE RESOLUTION AND ARBITRATION	16
22	INTELLECTUAL PROPERTY RIGHTS	17
23	RECOVERY OF DEBTS	17
24	WAIVER	17
25	WARRANTIES AND UNDERTAKINGS	18
26	SUFFICIENCY OF INFORMATION	19
27	STANDARD REQUIREMENTS	19
28	GRATUITIES	20
29	COMPLAINTS	20
30	DATA PROTECTION	20
31	PUBLICITY AND CONFIDENTIALITY	21
32	MODERN SLAVERY	21
33	FRAUD	22
34	COMPETITION LAW	22
35	FORCE MAJEURE	22
36	FREEDOM OF INFORMATION ACT	23
37	CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999	23
38	COUNTERPARTS	24
39	LAW	24
SCHEDULE 1 – ORDER FORM	24
SCHEDULE 2 – CALL-OFF CONTRACT TERMS AND CONDITIONS	25
SCHEDULE 3 – KEY PERFORMANCE INDICATORS	26

[bookmark: _Toc206756144]MEMORANDUM OF AGREEMENT
Between:
(1) UWTSD, registered with company number 07853426 and whose registered office is at College Road, Carmarthen, Carmarthenshire, SA31 3EP. (UWTSD). 
(2) Supplier, registered with company number [X] and whose registered office is at [X] (Supplier).
Whereas:
(A) UWTSD acts as the lead organisation on behalf its Member Institutions (as defined below), providing its Member Institutions with pre-tendered arrangements for a variety of goods, services and software.
(B) UWTSD issued a contract notice MAR596529 on 10th March 2026 on the Sell2Wales Service, with reference UWTSD2526.235 and an advertisement on Sell2Wales with Document reference 162715 seeking Tender submissions from potential suppliers for the provision of Capital Development Professional Consultancy Services to Member Institutions. 
(C) Following a tender process compliant with the requirements of the Procurement Act 2023 (Original Tender Process), UWTSD has selected the Supplier to be eligible to provide Capital Development Professional Consultancy Services on a call-off basis under a Framework Agreement, in accordance with the selection process set out in that Framework Agreement.
(D) The terms and conditions contained in this Framework Agreement (as defined below) set out the framework for the supply of Capital Development Professional Consultancy Services by way of individual orders and the main terms and conditions for any Call-Off Contract (as defined below) which a Client may conclude with the Supplier. 
(E) It is the parties' intention that there is no obligation on UWTSD, or any other Member Institution to guarantee any minimum levels of spend under this Framework Agreement nor any commitment to appoint the Supplier for any particular order for Services. 
[bookmark: _Toc205545299]Call-Off Arrangements
(1) When the Supplier is selected to provide any of the Services, the relevant Client shall appoint the Supplier subject to and in accordance with the relevant Call-Off Contract which shall incorporate all of the terms of this Framework Agreement, unless otherwise agreed in writing by UWTSD, the Supplier and the relevant Client. The Supplier agrees to provide the relevant Services for which the Supplier is selected to provide subject to and in accordance with this Framework Agreement and any Call-Off Contract.
(2) Where a Client has appointed the Supplier under a Call-Off Contract, the relevant Client shall pay the Supplier the Charge(s) referred to in that Call-Off Contract for the supply of the relevant Services, or such other sum as shall become payable hereunder at the times and in the manner specified in the Call-Off Contract.
(3) The Supplier shall maintain and continue to maintain insurance as per the level’s outline in this Framework Agreement, unless otherwise agreed in writing by UWTSD, the Supplier and the relevant Client. 
(4) If any Dispute or difference arises under this Framework Agreement or in connection therewith Clause 22 shall apply to such proceedings.
This document has been entered into by the parties or their duly authorised representatives on the date set out at the beginning of this document.
	Signed for and on behalf of
UWTSD
	)
)
)
	


sign here:

	
	
	


print name:

	Signed for and on behalf of
[SUPPLIER]

	)
)
)
	


sign here:

	
	
	


print name:


















[bookmark: _Toc205819277][bookmark: _Toc206756145][bookmark: _Toc421883728][bookmark: _Toc479250803][bookmark: _Toc205545300]CONDITIONS OF CONTRACT
[bookmark: _Toc205819278][bookmark: _Toc206756146]INTERPRETATION
[bookmark: _Toc205819279][bookmark: _Toc205819560][bookmark: _Toc205881020]In this Framework Agreement and subsequent Call-Off Contracts, except where the context otherwise requires, the following expressions shall have the meanings hereby assigned to them: -

“Call-Off Contract” Means any agreement made pursuant to this Framework Agreement for the provision of Services and which is made between the Supplier and Client comprising of an Order Form (and any appendices) and the Call-Off Terms and Conditions, as per Schedule 1 and 2 respectively.  
“Call-Off Terms and Conditions” means the terms and conditions set out in Schedule 2 of this Framework Agreement. 
“Charges” means the charges set out in the relevant Call-Off Contract, to be ascertained and paid to the Supplier in accordance with the provisions contained in the Contract Documents.
“Client” means UWTSD and/or the relevant Member Institution, depending on which institution(s) has placed the order for Services as specified in the relevant Call-Off Order. 
“Commencement Date” means the date stated in the tendering instructions.
“Contract” means the agreement between the Client and the Supplier, which incorporates this Framework Agreement, any subsequent Call-Off Agreement, the Form of Tender (and associated documents), the Conditions of Tender, the Supplier’s tender submission in response to Appendix A – Quality Submission and any other documents listed in the Form of Tender.
“Contract Documents” means the documents comprised in the Contract.
“Contract Liaison Officer” means the person nominated by the Client to act in the name of the Client for the purposes of the Contract or their authorised representative.
“Contract Manager” means the representative of the Supplier appointed to manage the Contract.
“Contract Period” means the period stated in the tendering instructions starting on the Commencement Date.
“Desktop Exercise” as defined in Clause 8;
“Direct Award” as defined in Clause 6;
“Dispute” means any dispute or difference of whatsoever nature in relation to the formation, operation or interpretation of, or otherwise in connection with, or arising out of, this Framework Agreement;
“Framework Agreement” means this agreement, as defined in Clause 2.1;
“Framework Agreement KPI’s” means the key performance indicators set out in Schedule 3 to this Framework Agreement. 
“Framework End Date” means the earlier of: (i) the date falling 8 (eight) years from the date of this Framework Agreement; and (ii) should any situation as outlined in Clause 20 apply; and (iii) upon re-opening of the Framework as per Clause 3.4, i.e., The Framework shall be re-opened to competition at or before the third (3rd) and sixth (6th) anniversaries of the Commencement Date, at which points Suppliers may be removed based on evaluation of Supplier’s submission at point of re-opening, performance or failure to submit a compliant re-application.
“Member Institution” means the University of Wales Trinity Saint David, University of Wales, Coleg Sir Gar, Coleg Ceredigion, Pembrokeshire College and all associated subsidiaries and affiliates only. No institution or company outside the UWTSD group may join or utilise this Framework. 
“Mini-Tender/Competition” means a process undertaken between a Client and a Supplier Group to appoint a member of the Supplier Group as the supplier under a Call-Off Contract. As defined in Clause 7;
“Order Form” means a document setting out the details of an Order, an example of which is set out in Schedule 1.
“Original Tender Process” has the meaning given in recital C of this Framework Agreement. The designated Original Tender Process shall be updated upon each re-opening of the Framework, as outlined in Clause 3.4.
“Original Tender Submission” means the submission provided by the Supplier in response to the Framework Agreement opportunity. The designated Original Tender Submission shall be updated upon each re-opening of the Framework, as outlined in Clause 3.4.
“Premises” means the place where the service or any part thereof is to be performed by the Supplier together with in respect of Property owned or occupied by the Client so much of the area surrounding the said place as the Supplier shall with the consent of the Client use in connection with the service otherwise than for the sole purpose of access to the said place.
“Service” means the whole of the work to be executed, including any goods or Materials to be supplied by the Supplier in accordance with the Contract, and involves any modification thereto made pursuant to these Conditions.
“Schedule(s)” means any one or more of the schedules attached to this Framework Agreement. 
“Specification” means the Specification and description of the Service referred to in any Specification in the Contract and any modification thereof.
“Supplier” means the person or persons, firm or company whose tender has been accepted by UWTSD and includes the Supplier’s personal representative’s successors and permitted assignees.
“Supplier Group” means those suppliers (including the Supplier) who have successfully tendered for the supply of certain Services under either or both of the Lots and have each entered into a framework agreement with UWTSD pursuant to the tender process;
“UWTSD” means University of Wales Trinity Saint David Group.
[bookmark: _Toc205819280][bookmark: _Toc205819561][bookmark: _Toc205881021]References to the employees of the Supplier shall be deemed to include the Supplier’s agents and sub-Suppliers unless the context otherwise requires.
[bookmark: _Toc205819281][bookmark: _Toc205819562][bookmark: _Toc205881022]Reference in the Contract to any statutory provision includes any modification, re-enactment or replacement of it.
[bookmark: _Toc205819282][bookmark: _Toc205819563][bookmark: _Toc205881023]Reference to time shall be construed, during the period of summer time, to be British Summer Time and otherwise to be Greenwich Mean Time.
[bookmark: _Toc205819283][bookmark: _Toc205819564][bookmark: _Toc205881024]Words in the singular include the plural and vice versa and words importing individuals shall be treated as importing companies and corporations and vice versa.

[bookmark: _Toc205819284][bookmark: _Toc206756147][bookmark: _Toc421883729][bookmark: _Toc479250804]CONTRACT DOCUMENTS
[bookmark: _Toc205819285][bookmark: _Toc205819566][bookmark: _Toc205881026][bookmark: _Ref205883717]This Framework Agreement consists of the following documents; 
[bookmark: _Toc205819286][bookmark: _Toc205819567][bookmark: _Toc205881027]The Memorandum of the Agreement; 
[bookmark: _Toc205819287][bookmark: _Toc205819568][bookmark: _Toc205881028]The Conditions of Contract;
[bookmark: _Toc205819288][bookmark: _Toc205819569][bookmark: _Toc205881029]Form of Tender, and all associated Documents; and 
[bookmark: _Toc205819289][bookmark: _Toc205819570][bookmark: _Toc205881030]Supplier’s tender submission 
[bookmark: _Toc205819290][bookmark: _Toc205819571][bookmark: _Toc205881031]Each individual Call-Off Contract consists of:
[bookmark: _Toc205819291][bookmark: _Toc205819572][bookmark: _Toc205881032]The Order form (and any appendices);
[bookmark: _Toc205819292][bookmark: _Toc205819573][bookmark: _Toc205881033]Call-Off Terms and Conditions;  
[bookmark: _Toc205819293][bookmark: _Toc205819574][bookmark: _Toc205881034]Any associated Schedules; and 
Mini-Tender Submission (if applicable).
[bookmark: _Toc205819294][bookmark: _Toc205819575][bookmark: _Toc205881035]The Framework Agreement and any Call-Off Contract(s) entered into under it shall together constitute the entire contract between the Parties in respect of the provision of the Services under such Call-Off Contract(s). 
[bookmark: _Toc205819295][bookmark: _Toc205819576][bookmark: _Toc205881036]Except as otherwise expressly provided, the Contract Documents are to be taken as mutually explanatory of one another. Any ambiguities or discrepancies shall be resolved by the Contract Liaison Officer who shall thereupon issue to the Supplier appropriate instructions in writing and the Supplier shall carry out and be bound by such instructions.
[bookmark: _Toc205819296][bookmark: _Toc205819577][bookmark: _Toc205881037]This Framework Agreement shall supersede all other oral and/or written communications, representations, agreements or undertakings between the Parties. 

[bookmark: _Toc205819297][bookmark: _Toc206756148]FRAMEWORK ARRANGEMENT AND AWARD PROCEDURE
[bookmark: _Toc205819298][bookmark: _Toc205819579][bookmark: _Toc205881039]This Framework Agreement governs the relationship between the Client and the Supplier in respect of the provisions of the Services by the Supplier to the Client. 
[bookmark: _Toc205819299][bookmark: _Toc205819580][bookmark: _Toc205881040]This Framework is established as an open framework in accordance with section 49 of the Procurement Act 2023 and shall take effect on the Commencement Date and shall terminate on the Framework End Date. 
[bookmark: _Toc205819300][bookmark: _Toc205819581][bookmark: _Toc205881041]Pursuant to section 47 of the Procurement Act 2023, the Framework Agreement shall have an initial duration of four (4) years. UWTSD may, if justified by the nature of the goods, works, or services, extend this term by up to an additional four (4) years—resulting in a maximum total duration of eight (8) years. 
[bookmark: _Toc205819301][bookmark: _Toc205819582][bookmark: _Toc205881042][bookmark: _Ref205883991][bookmark: _Ref205884001]Accordingly, UWTSD intends the following structure:
[bookmark: _Toc205819302][bookmark: _Toc205819583][bookmark: _Toc205881043]Initial term: four (4) years, with a clear option to extend to a maximum of eight (8) years, duly justified in published notices.
[bookmark: _Toc205819303][bookmark: _Toc205819584][bookmark: _Toc205881044]Re-opening schedule: at Year 3 and again at Year 6—fully aligned with the Act’s minimum requirements.
[bookmark: _Toc205819304][bookmark: _Toc205819585][bookmark: _Toc205881045]Upon each re-opening, new suppliers—and optionally existing suppliers—may be admitted under substantially the same terms and criteria, without fundamental changes to the original award conditions (“substantially the same terms”).
[bookmark: _Toc205819305][bookmark: _Toc205819586][bookmark: _Toc205881046]Both new and previously unsuccessful suppliers may apply for admission at each re-opening, subject to the original admission criteria and procedural rules as detailed in Clause 5.
[bookmark: _Toc205819306][bookmark: _Toc205819587][bookmark: _Toc205881047]UWTSD reserves the right to remove unsuccessful suppliers from the Framework Agreement at the point of any re-opening, should they fail to meet, or not achieve a sufficiently high score against, the evaluation criteria applicable at that time.
The Supplier acknowledges that, in entering this Framework Agreement, no form of volume guarantee has been granted by the Clients or UWTSD for the Services. 
[bookmark: _Toc205819307][bookmark: _Toc206756149]SERVICES
[bookmark: _Toc205819308][bookmark: _Toc205819589][bookmark: _Toc205881049]This Framework has been established for the provision of Capital Development Professional Consultancy Services and is divided into seven (7) lots. Suppliers may be appointed to one or multiple Lots: 
[bookmark: _Toc205819311][bookmark: _Toc205819592][bookmark: _Toc205881052]Lot 1 - Project and programme management (inc. Lead Consultant role)
Lot 2 - Quantity Surveying / Cost Consultancy 
Lot 3 - Building Surveying (Condition & Lifecycle)
Lot 4 - Architecture and Design
Lot 5 - M&E / Building Services Consultancy
Lot 6 - Principal Designer / H&S Consultancy 
Lot 7 – Structural Engineer
Each Member Institution may join this Framework Agreement at any point during its term.
[bookmark: _Toc205819312][bookmark: _Toc205819593][bookmark: _Toc205881053][bookmark: _Ref205884445]Each Member Institution reserves the right to procure Services outside of this Agreement if they choose to do so. 
[bookmark: _Toc205819313][bookmark: _Toc205819594][bookmark: _Ref205883887][bookmark: _Ref205884467][bookmark: _Toc206756150]APPOINTMENT
[bookmark: _Toc205819314][bookmark: _Toc205819595][bookmark: _Toc205881055]UWTSD appoints the Supplier as a potential supplier of Capital Development Professional Consultancy Services and the Supplier shall; 
[bookmark: _Toc205819315][bookmark: _Toc205819596][bookmark: _Toc205881056]Be eligible to receive orders for such Services from Clients from time to time during the Contract Term; and 
[bookmark: _Toc205819316][bookmark: _Toc205819597][bookmark: _Toc205881057]be eligible to supply those Services to Clients pursuant to the terms of a Call-Off Contract; and
[bookmark: _Ref90288240][bookmark: _Toc205819317][bookmark: _Toc205819598][bookmark: _Toc205881058]Comply with the provisions of this Framework Agreement and relevant Schedules.

[bookmark: _Toc205819318][bookmark: _Toc205819599][bookmark: _Toc205881059]If a Client at any time requires a member of the Framework Supplier Group to supply any of the Services, such Client may: 
[bookmark: _Toc205819319][bookmark: _Toc205819600][bookmark: _Toc205881060][bookmark: _Ref205884912]award a Call-Off Contract in accordance with the terms laid down in this Framework Agreement without re-opening competition in accordance with the requirements of Clause 6; or
[bookmark: _Toc205881061][bookmark: _Ref205884992][bookmark: _Toc205819320][bookmark: _Toc205819601]award a Call-Off Contract following a Mini Competition conducted in accordance with the requirements of Clause 7.  
[bookmark: _Toc205819321][bookmark: _Toc205819602][bookmark: _Toc205881062]award a Call-Off Contract following a Desk-Top exercise in accordance with Clause 8.
[bookmark: _Toc205819322][bookmark: _Toc205819603][bookmark: _Toc205881063]A Call-Off Contract may be entered into at any time while this Framework Agreement remains effective until the date of the end of the Contract Term. For the avoidance of doubt, any Call-Off Contract entered into prior to the end of the Term shall remain in force following the end of the Term, unless such Call-Off Contract is terminated in accordance with the provisions of such Call-Off Contract.
[bookmark: _Toc205819323][bookmark: _Toc205819604][bookmark: _Toc205881064]In respect of the Supplier's appointment under Clause 6-8, as the case may be, the parties agree that no amendments and/or modifications shall be made to this Framework Agreement and/or the Call-Off Terms and Conditions.
[bookmark: _Toc205819324][bookmark: _Toc205819605][bookmark: _Toc205881065]In respect of the Supplier's appointment under Clause 6-8, as the case may be, the Supplier acknowledges that:
[bookmark: _Toc205819325][bookmark: _Toc205819606][bookmark: _Toc205881066]such appointment is at the Client's sole and absolute discretion following evaluation of all tenders received and may only be instructed by the issuing of an Order Form;
[bookmark: _Toc205819326][bookmark: _Toc205819607][bookmark: _Toc205881067]there is no obligation for UWTSD or any Member Institution to appoint the Supplier to supply any Services during the Term; and
[bookmark: _Toc205819327][bookmark: _Toc205819608][bookmark: _Toc205881068]both the Order Form and the Call-Off Terms and Conditions must be signed and entered into by both the Supplier and the relevant Client.

[bookmark: _Toc205819328][bookmark: _Ref205883831][bookmark: _Ref205884600][bookmark: _Ref205884684][bookmark: _Ref205884776][bookmark: _Toc206756151]DIRECT AWARD 
[bookmark: _Toc205819329][bookmark: _Toc205819610][bookmark: _Toc205881070]In accordance with the Original Tender Process Documentation, a Client may directly award a Call-Off Contract to the Supplier without re-opening competition with the rest of the Supplier Group only if:
[bookmark: _Toc205819330][bookmark: _Toc205819611][bookmark: _Toc205881071]The estimated project value is below the Procurement Act 2023 public procurement threshold for goods and services,
[bookmark: _Toc205819331][bookmark: _Toc205819612][bookmark: _Toc205881072]If permitted in accordance with UWTSD’s funding stream.
[bookmark: _Toc205819332][bookmark: _Toc205819613][bookmark: _Toc205881073]All Suppliers will be ranked within each Lot, and will be awarded Direct Awards on a rotation basis as detailed in Clause 6.3.
[bookmark: _Toc205819333][bookmark: _Toc205819614][bookmark: _Toc205881074][bookmark: _Ref205884877][bookmark: _Ref205884972]Where Clause 5.2.1 applies:
[bookmark: _Toc205819334][bookmark: _Toc205819615][bookmark: _Toc205881075]The Supplier achieving the highest score for their Original Tender Submission shall rank first, the Supplier achieving the second highest Score shall rank second, and so on. Direct Award Contracts will be awarded on a rotation basis in accordance with the aforementioned ranking system. Once all Suppliers within a Lot has been awarded work, the rotation will begin again. 
[bookmark: _Toc205819335][bookmark: _Toc205819616][bookmark: _Toc205881076]the relevant Client shall issue an Order Form to the Supplier;
[bookmark: _Toc205819336][bookmark: _Toc205819617][bookmark: _Toc205881077]if the Supplier is able to provide the relevant Services, the relevant Client and Supplier shall sign and enter into such Order Form and the Call-Off Terms and Conditions;
[bookmark: _Toc205819337][bookmark: _Toc205819618][bookmark: _Toc205881078]if, for any reason, the Supplier (who is marked as next with the ranking system) is not capable of providing the relevant Services, it shall notify the relevant Client in writing and the Supplier acknowledges and agrees that the relevant Order Form shall be issued to the supplier within the Supplier Group who scored next highest pursuant to the Original Tender Process and the process set out in this Clause 6.3 shall be repeated, with suppliers within the Supplier Group until  the requirement for the Services has been fulfilled, or there are no further suppliers within the Supplier Group which are capable of performing the relevant Call-Off Contract.
[bookmark: _Toc205819338][bookmark: _Ref205884616][bookmark: _Ref205884709][bookmark: _Toc206756152]MINI COMPETITION
[bookmark: _Toc205819339][bookmark: _Toc205819620][bookmark: _Toc205881080]Prior to the issue of an Invitation to Mini-Tender, pursuant to Clause 5.2.2, a Client may require each Supplier (including the Supplier) within the Supplier Group to provide a written confirmation that it has the required capacity to supply the relevant Services. 
[bookmark: _Toc205819340][bookmark: _Toc205819621][bookmark: _Toc205881081]If any supplier (including the Supplier) confirms that it does not have the capacity to supply the Services, the Client shall not be obliged to send an Invitation to Mini-Tender to such supplier. 
[bookmark: _Toc205819341][bookmark: _Toc205819622][bookmark: _Toc205881082]the Client shall issue an Invitation to Mini-Tender to the relevant Supplier Group pertaining to the Lot in which the requested Services apply. This shall include such information as the Client deems relevant including, as a minimum in each case, the Services required, timeframe (which may, at the Client's discretion, include a Mini Tender Standstill Period) and evaluation criteria for the Invitation to Mini-Tender and the following procedure shall apply:
[bookmark: _Toc205881083][bookmark: _Toc205819342][bookmark: _Toc205819623]the Supplier shall submit a Mini-Tender to the Client within the timeframe detailed in the Invitation to Mini-Tender and containing the information prescribed in such Invitation to Mini-Tender, including but not limited to the relevant Charge(s); 
[bookmark: _Toc205819343][bookmark: _Toc205819624][bookmark: _Toc205881084]upon receipt of the Mini Tender, the Client shall evaluate all Mini-Tenders in accordance with the evaluation criteria set out in the Invitation to Mini-Tender and shall:
request any further information and/or clarifications from the Supplier in respect of its Mini-Tender and the Supplier shall respond to such requests within the timeframe reasonably requested, following which the remainder of this Clause shall apply;
notify (in writing) the Supplier that the Supplier's Mini-Tender has been unsuccessful; or
where the Supplier has been successful in respect of its Mini-Tender, notify the Supplier (in writing) of such success and issue an Order Form and both the Supplier and the relevant Client shall sign and enter into the Order Form and the Call-Off Terms and Conditions.
[bookmark: _Toc205819344][bookmark: _Toc205819625][bookmark: _Toc205881085]Where the Invitation to Mini-Tender includes a Mini-Tender Standstill Period, the Order Form and Call-Off Terms and Conditions may only be signed and entered into on or after midnight on the day which is after Mini-Tender Standstill Period.
[bookmark: _Toc205819345][bookmark: _Ref205883815][bookmark: _Ref205884628][bookmark: _Ref205884694][bookmark: _Ref205884723][bookmark: _Ref205884784][bookmark: _Toc206756153]DESKTOP EXERCISE 
[bookmark: _Toc205819346][bookmark: _Toc205819627][bookmark: _Toc205881087][bookmark: _Ref205885097]The relevant Client may use a desktop calculator to amend the evaluation criteria for a particular Call-Off Contract by up to twenty (20) percentage points and: 
[bookmark: _Toc205819347][bookmark: _Toc205819628][bookmark: _Toc205881088]The Desktop Exercise may only be used if:
[bookmark: _Toc205819348][bookmark: _Toc205819629][bookmark: _Toc205881089]the amendments to the evaluation criteria do not exceed the percentage points set out in 8.1;
[bookmark: _Toc205819349][bookmark: _Toc205819630][bookmark: _Toc205881090]the Client is satisfied that the Desktop Exercise complies with the provisions of the Procurement Act and/or its own procurement policy; 
[bookmark: _Toc205819350][bookmark: _Toc205819631][bookmark: _Toc205881091](in the reasonable opinion of the relevant Client) time is of the essence and the use of the Desktop Exercise would serve its local needs; and 
[bookmark: _Toc205819351][bookmark: _Toc205819632][bookmark: _Toc205881092]the terms of the Call-Off Contract do not require amendment or supplementary conditions. 
[bookmark: _Toc106805124][bookmark: _Toc205545306][bookmark: _Toc205819352][bookmark: _Toc206756154]NO PARTNERSHIP OR AGENCY
[bookmark: _Toc205819353][bookmark: _Toc205819634][bookmark: _Toc205881094]Nothing in this Framework Agreement and/or any Call-Off Contract is intended to, or shall be deemed to:
[bookmark: _Toc205819354][bookmark: _Toc205819635][bookmark: _Toc205881095]establish any partnership or joint venture between any of the parties, and/or any Member Institution;
[bookmark: _Toc205819355][bookmark: _Toc205819636][bookmark: _Toc205881096]constitute any party as the agent of another party; or 
[bookmark: _Toc205819356][bookmark: _Toc205819637][bookmark: _Toc205881097]authorise any party to make or enter into any commitments for or on behalf of any other party. 
[bookmark: _Toc205819357][bookmark: _Toc205819638][bookmark: _Toc205881098]The Supplier confirms it is acting on its own behalf and not for the benefit of any other person.
[bookmark: _Toc205545308][bookmark: _Toc205819360][bookmark: _Toc206756155]	PAYMENT OF THE CHARGE(S) 
[bookmark: _Toc205819361][bookmark: _Toc205819642][bookmark: _Toc205881102]The Supplier acknowledges and agrees that the Client has no liability to the Supplier for the payment of any Charges due to the Supplier pursuant to any Call-Off Contract, unless UWTSD or Member Institution is the Client under the relevant Call-Off Contract.
[bookmark: _Toc205819362][bookmark: _Toc205819643][bookmark: _Toc205881103]All amounts due from the Supplier to the Client under this Framework Agreement shall be paid in full without any set-off, counterclaim, deduction or withholding by the Supplier.
[bookmark: _Toc205881104]The Charges specified in the Order Form represent the entire amount payable by the Client to the Supplier for the provision of the required Services. Unless expressly stated otherwise in the Framework Agreement or Call-Off Contract, the Charges shall be deemed to be fixed, inclusive of all costs, fees, expenses, taxes, and duties incurred by the Supplier in connection with the provision of the Services. The Supplier shall not be entitled to charge or recover any additional amounts or hidden fees beyond the agreed Charges, without the written consent of the Client. 

[bookmark: _Toc205545310][bookmark: _Toc205819363][bookmark: _Toc206756156]AMENDMENTS TO THIS FRAMEWORK AGREEMENT 
[bookmark: _Toc205819364][bookmark: _Toc205819645][bookmark: _Toc205881106][bookmark: _Toc421883731][bookmark: _Toc479250806]An amendment or variation to this Framework Agreement shall not be effective or binding unless it is in writing and signed by the Supplier and UWTSD.
[bookmark: _Toc205819365][bookmark: _Toc205819646][bookmark: _Toc205881107]UWTSD may vary the terms of this Framework Agreement, including the Services and any associated documentation, where such variation is permitted under the Procurement Act 2023, and provided that:
[bookmark: _Toc205819366][bookmark: _Toc205819647][bookmark: _Toc205881108]the variation does not constitute a substantial modification as defined in the Procurement Act 2023;
[bookmark: _Toc205819367][bookmark: _Toc205819648][bookmark: _Toc205881109]the variation does not alter the overall nature of the Framework Agreement; and
[bookmark: _Toc205819368][bookmark: _Toc205819649][bookmark: _Toc205881110] any such variation is made in a transparent and proportionate manner.
[bookmark: _Toc205819369][bookmark: _Toc205819650][bookmark: _Toc205881111]For the avoidance of doubt, UWTSD shall be entitled to refuse any proposed amendment or variation to this Framework Agreement which does or could amount to a substantial variation in accordance with the requirements of the Procurement Act 2023
[bookmark: _Toc205819370][bookmark: _Toc421883733][bookmark: _Toc479250808][bookmark: _Toc205545313][bookmark: _Toc206756157]CONFLICTS OF INTEREST
[bookmark: _Toc205819371][bookmark: _Toc205819652][bookmark: _Toc205881113]The Supplier shall take all appropriate steps to ensure that neither it nor any employee, servant, agent, supplier or sub-Supplier is placed in a position where there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Supplier, or such persons, and the duties owed to the UWTSD under the provisions of the Contract. The Supplier shall disclose to UWTSD full particulars in writing of any such conflict of interest which may arise, within 48hrs. Failure to disclose a conflict of interest, or to take appropriate remedial action, shall be deemed a material breach of this Framework Agreement. 
[bookmark: _Toc421883734][bookmark: _Toc479250809][bookmark: _Toc205545314][bookmark: _Toc205819372][bookmark: _Toc206756158]ASSIGNMENT AND SUB-CONTRACTING
[bookmark: _Toc205819373][bookmark: _Toc205819654][bookmark: _Toc205881115]Any change in ownership of the Supplier’s company or business, or change of partners, and in the case of a Company a change in shareholders that constitutes a substantial change in the ownership of the business, whether or not this involves change of name, must be notified by the Supplier to UWTSD in writing fourteen days prior to such change occurring. Failure to do so may be regarded as a breach of Contract.
[bookmark: _Toc205819374][bookmark: _Toc205819655][bookmark: _Toc205881116]The Supplier shall not assign, charge or transfer any right or obligation under this Framework Agreement or in any way deal or part with its interest in this Framework Agreement or any part of it to any person without UWTSD’s prior written consent, which shall not be unreasonably withheld.
[bookmark: _Toc205819375][bookmark: _Toc205819656][bookmark: _Toc205881117][bookmark: _Ref205886384]The Supplier shall not sub-contract to any person the performance of any of its obligations under this Framework Agreement:
[bookmark: _Toc205819376][bookmark: _Toc205819657][bookmark: _Toc205881118]except with the UWTSD's prior written consent, such consent not to be unreasonably withheld;
[bookmark: _Toc205819377][bookmark: _Toc205819658][bookmark: _Toc205881119]if any such sub-contracting would be inconsistent with the Supplier's tender in the Original Tender Process; and
[bookmark: _Toc205819378][bookmark: _Toc205819659][bookmark: _Toc205881120]if any such sub-contracting could or would in the sole opinion of UWTSD, breach any regulation(s) of the Procurement Act 2023. 
[bookmark: _Toc205819379][bookmark: _Toc205819660][bookmark: _Toc205881121]except to an entity within its group structure, subject to providing prior written notice to the UWTSD, other than where such assignment or transfer would create a conflict of interest with UWTSD and/or its Member Institutions.
[bookmark: _Toc205819380][bookmark: _Toc205819661][bookmark: _Toc205881122]If UWTSD consents, in accordance with Clause 13.3, to the Supplier to sub-contract, then the Supplier shall co-ordinate and integrate such services provided by the sub-supplier with their own and no sub-contracting by the Supplier and no consent by UWTSD shall in any way relieve the Supplier from any liability or obligation in respect of the performance of its obligations under this Framework Agreement.  
[bookmark: _Toc205819381][bookmark: _Toc205819662][bookmark: _Toc205881123]UWTSD may at any time assign by absolute legal assignment the benefit of all the Supplier's obligations and the entire benefit arising under or out of this Framework Agreement to another Member Institution without the consent of the Supplier.
[bookmark: _Toc205819382][bookmark: _Toc205819663][bookmark: _Toc205881124]If the Supplier sub-contracts the Framework Agreement in accordance with this Clause, any such sub-contract must contain equivalent and no less onerous terms than the terms of this Framework Agreement.
[bookmark: _Toc205819383][bookmark: _Toc206756159]INDEMNITY
[bookmark: _Toc205819384][bookmark: _Toc205819665][bookmark: _Toc205881126]Without prejudice to its liability for breach of any of their obligations under this Framework agreement and subsequent Call-Off Contracts, the Supplier shall be liable for and shall indemnify, and keep indemnified, UWTSD and its Member Institutions, employees agents and contractors against any liability, loss, damages, costs, expenses, legal costs and expenses (including reasonable legal and professional fees), claims or proceedings whatsoever arising under any statute or at common law as a result of or in connection with any breach by the Supplier of the  Contract;
[bookmark: _Toc205819385][bookmark: _Toc205819666][bookmark: _Toc205881127] any negligent or wilful act or omission of the Supplier, its employees, agents or sub-contractors;
[bookmark: _Toc205819388][bookmark: _Toc205819669][bookmark: _Toc205881130]any direct financial or economic loss; 
[bookmark: _Toc205819389][bookmark: _Toc205819670][bookmark: _Toc205881131]any breach by the Supplier of its obligations pursuant to the Data Protection clauses within the Contract;
[bookmark: _Toc205819386][bookmark: _Toc205819667][bookmark: _Toc205881128]any claim of infringement of patent, copyright, design, trade mark or other intellectual property rights of any other person;
[bookmark: _Toc205819387][bookmark: _Toc205819668][bookmark: _Toc205881129]any act or omission giving rise to liability for death, personal injury or damage to property (whether real or personal); and,
Fraud or fraudulent misrepresentation.
except insofar as such loss, damage or injury shall have been caused by negligence on the part of UWTSD, its Member Institutions or its servants or agents.
The Supplier’s indemnity obligations shall be subject to the limitation of liability set out in Clause 15, except that no limitation shall apply to any indemnity given in respect of:
any claim for infringement of intellectual property rights;
any breach of data protection obligations;
death or personal injury caused by negligence; and
fraud or fraudulent misrepresentation.
The provisions of this Clause shall survive the expiry or termination of the Framework Agreement.
[bookmark: _Toc205819390][bookmark: _Ref205886011][bookmark: _Ref205886031][bookmark: _Ref205886797][bookmark: _Toc206756160]LIMIT OF LIABILITY
[bookmark: _Toc205819391][bookmark: _Toc205819672][bookmark: _Toc205881133]Except for liability arising from fraud, death, or personal injury caused by negligence (as per 14.3), each party’s total aggregate liability to the other under or in connection with this Framework Agreement (whether in contract, tort, negligence, breach of statutory duty, or otherwise) shall be limited to the greater of:
[bookmark: _Toc205819392][bookmark: _Toc205819673][bookmark: _Toc205881134]the total charges paid or payable by the UWTSD or any of its Member Institutions collectively under this Framework Agreement in the twelve (12) months preceding the claim; or	Comment by Author: IS this sufficient? 
[bookmark: _Toc205819393][bookmark: _Toc205819674][bookmark: _Toc205881135]£100,000 (one hundred thousand pounds).
[bookmark: _Toc205819394][bookmark: _Toc205819675][bookmark: _Toc205881136]For the avoidance of doubt, the liability cap applicable to each Call-Off Contract shall be set out in the respective Call-Off Agreement and may differ from the limits set out in this Framework Agreement.
[bookmark: _Toc205819395][bookmark: _Toc205819676][bookmark: _Toc205881137]Neither party shall be liable to the other for any indirect or consequential losses, including but not limited to loss of profits, loss of revenue, loss of business opportunity, loss of goodwill, or loss of data, arising under or in connection with this Framework Agreement or any Call-Off Contract.
[bookmark: _Toc205819396][bookmark: _Toc205819677][bookmark: _Toc205881138][bookmark: _Ref205886817]Nothing in this clause shall limit or exclude liability for:
[bookmark: _Toc205819397][bookmark: _Toc205819678][bookmark: _Toc205881139]death or personal injury caused by negligence;
[bookmark: _Toc205819398][bookmark: _Toc205819679][bookmark: _Toc205881140]fraud or fraudulent misrepresentation; 
any claim of infringement of intellectual property rights; or
[bookmark: _Toc205819399][bookmark: _Toc205819680][bookmark: _Toc205881141]any other liability which cannot be limited or excluded by applicable law.
[bookmark: _Toc205819401][bookmark: _Toc205819682][bookmark: _Toc205881143]UWTSD shall promptly notify the Supplier in writing of any claim under this Clause and shall, subject to the Supplier meeting all reasonable costs, permit the Supplier to have sole conduct of the defence or settlement of the claim, provided that the Supplier does not settle any claim in a manner that adversely affects UWTSD’s rights or imposes additional obligations without the UWTSD’s prior written consent (not to be unreasonably withheld).
[bookmark: _Toc205819402][bookmark: _Toc205819683][bookmark: _Toc205881144]The provisions of this Clause shall survive the expiry or termination of the Framework Agreement.

[bookmark: _Toc421883739][bookmark: _Toc479250814][bookmark: _Toc205819403][bookmark: _Toc206756161][bookmark: _Toc205545319]INSURANCE  
[bookmark: _Toc205819404][bookmark: _Toc205819685][bookmark: _Toc205881146]Without prejudice to its liability to indemnify UWTSD the Supplier, and all Sub-Suppliers, warrants that they shall affect and maintain at all times during the period of this Contract, at its own expense, and from a reputable organisation:
[bookmark: _Toc205819405][bookmark: _Toc205819686][bookmark: _Toc205881147]Employer’s Liability Insurance in a sum not less than £10 million for each and every occurrence.
[bookmark: _Toc205819406][bookmark: _Toc205819687][bookmark: _Toc205881148]Public Liability Insurance in a sum not less than £5 million for each and every occurrence.
[bookmark: _Toc205819407][bookmark: _Toc205819688][bookmark: _Toc205881149]Professional Indemnity Insurance   in a sum not less than £1 million for each and every occurrence.
[bookmark: _Toc205819408][bookmark: _Toc205819689][bookmark: _Toc205881150]All with a well-established and reputable insurance office or underwriter of repute authorised to carry on insurance business in the United Kingdom by the Prudential Regulation Authority and/or the Financial Conduct Authority (or an equivalent regulatory body in another jurisdiction), with a limit and basis of indemnity for each and every claim, provided always that such insurance is generally available in the United Kingdom to the business of the Supplier at commercially reasonable rates and terms.

The Supplier shall immediately inform UWTSD and any other relevant Member Institutions if such insurance ceases to be generally available at commercially reasonable rates and terms and, for the avoidance of doubt, it is hereby agreed and declared that any increase or additional premium required by insurers by reason of the Supplier's own claims record or other acts, omissions, matters or things particular to the Supplier shall be deemed to be within commercially reasonable rates. The Supplier shall provide sight of original documentation (including cover notes, policies, and premium receipts) and shall provide copies of this documentation to the Client. The Supplier shall notify UWTSD in the event of any change therein, including policy expiry and renewal. The details of such insurance shall be supplied to the Client as and when required. 

[bookmark: _Toc421883744][bookmark: _Toc479250819][bookmark: _Toc205545324][bookmark: _Toc205819409][bookmark: _Toc206756162]AUDIT REQUIREMENT
[bookmark: _Toc205819410][bookmark: _Toc205819691][bookmark: _Toc205881152]The Supplier shall keep and maintain all full and accurate records and accounts relating to this Framework Agreement until two years after the Framework Agreement has been completed.
[bookmark: _Toc205819411][bookmark: _Toc205819692][bookmark: _Toc205881153]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 two (2) years after the Framework End Date to the Client and/or any statutory body entitled by Law and/or the auditor on written request and shall provide UWTSD and / or any other relevant Member Institution and/or any statutory body entitled by Law and/or and the auditor access to such records and accounts as may be required from time to time.
[bookmark: _Toc205819412][bookmark: _Toc205819693][bookmark: _Toc205881154]Subject to the provisions of Clause 31, the Supplier shall on written request provide the auditor with all reasonable co-operation and assistance in relation to each audit, including:
[bookmark: _Toc205819413][bookmark: _Toc205819694][bookmark: _Toc205881155]all information requested by the auditor within the scope of the audit;
[bookmark: _Toc205819414][bookmark: _Toc205819695][bookmark: _Toc205881156]reasonable access to sites controlled by the Supplier and to equipment and materials used in the provision of the Services; and
[bookmark: _Toc205819415][bookmark: _Toc205819696][bookmark: _Toc205881157]access to the Supplier's Personnel.
[bookmark: _Toc205819416][bookmark: _Toc205819697][bookmark: _Toc205881158]The parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this Clause unless the audit reveals a material breach by the Supplier of good accountancy practice and/or this Framework Agreement, in which case the Supplier shall reimburse UWTSD (or other relevant Member Institution) for UWTSD’s (or other relevant Member Institution) reasonable costs incurred in relation to the audit.

[bookmark: _Toc421883745][bookmark: _Toc479250820][bookmark: _Toc205545325][bookmark: _Toc205819417][bookmark: _Toc206756163]DEFAULT BY SUPPLIER
[bookmark: _Toc205819418][bookmark: _Toc205819699][bookmark: _Toc205881160]If the Supplier fails to comply with any terms of the Framework Agreement, either in relation to provision of the Services or otherwise, UWTSD shall be entitled (whether or not the Services or any part thereof have been accepted by the UWTSD) to avail itself of any of the following remedies at the UWTSD’s discretion:
[bookmark: _Toc205819419][bookmark: _Toc205819700][bookmark: _Toc205881161]Rescind any active Call-Off Contracts; or
[bookmark: _Toc205819420][bookmark: _Toc205819701][bookmark: _Toc205881162]Rescind the Framework Agreement; or
[bookmark: _Toc205819421][bookmark: _Toc205819702][bookmark: _Toc205881163]Give the Supplier the opportunity to perform remedial work in respect of the Services, solely at the Supplier's expense so that they comply with the terms of the Framework Agreement and/or Call-Off Contract; or
[bookmark: _Toc205819422][bookmark: _Toc205819703][bookmark: _Toc205881164]Refuse to accept any further performance of delivery of the Services without any liability to the Supplier; or
[bookmark: _Toc205819423][bookmark: _Toc205819704][bookmark: _Toc205881165]Carry out at the Supplier's expense such work as may be necessary to satisfy the requirements of the Framework Agreement and/or Call-Off Contract; or
[bookmark: _Toc205819424][bookmark: _Toc205819705][bookmark: _Toc205881166]Claim such damages, costs and expenses as UWTSD may have sustained in consequence of any breach of the terms of the Framework Agreement and/or Contract or failure by the Supplier to comply with any statutory or other legal obligations herein specified or implied by law.
[bookmark: _Toc421883746][bookmark: _Toc479250821][bookmark: _Toc205545326][bookmark: _Toc205819425][bookmark: _Toc205819706][bookmark: _Ref205883868][bookmark: _Ref205906112][bookmark: _Toc206756164]TERMINATION
Without prejudice to any other rights or remedies it may have, UWTSD shall have the right at any time to terminate Framework Agreement forthwith, in whole or in part, and to claim for all resulting losses and expenses (including the cost of replacing the supply requirements in respect of which the Framework Agreement has been terminated with supply of a similar description) if:
[bookmark: _Toc205819426][bookmark: _Toc205819707][bookmark: _Toc205881168]Breach of Contract - The Supplier commits a breach of the Contract and, in the case of such a breach which is capable of remedy, fails to remedy the breach within 7 calendar days (or such longer period as the Client may as its option agree in writing) of written notice from the Client to do so.
[bookmark: _Toc205819427][bookmark: _Toc205819708][bookmark: _Toc205881169]Statutory Health and Safety Regulations - There is any infringement by the Supplier of any Statutory Health and Safety Regulation.
[bookmark: _Toc205819428][bookmark: _Toc205819709][bookmark: _Toc205881170]Insolvency – in cases where;
[bookmark: _Toc205819429][bookmark: _Toc205819710][bookmark: _Toc205881171]The Supplier becomes insolvent or ceases to trade or compound with its creditors; or
[bookmark: _Toc205819430][bookmark: _Toc205819711][bookmark: _Toc205881172]A bankruptcy petition or order is presented or made against the Supplier or, where the Supplier is a partnership, against any such partner, or if a trustee in sequestration is appointed in respect of the assets of the Supplier or (where applicable) any such partner; or
[bookmark: _Toc205819431][bookmark: _Toc205819712][bookmark: _Toc205881173]A receiver or an administration receiver is appointed in respect of any of the Supplier’s assets; or
[bookmark: _Toc205819432][bookmark: _Toc205819713][bookmark: _Toc205881174]A petition for an administration order is presented or such an order is made in relation to the Supplier; or
[bookmark: _Toc205819433][bookmark: _Toc205819714][bookmark: _Toc205881175]A resolution or petition or order to wind up the Supplier is passed, present, made or a liquidator is appointed in respect of the Supplier (otherwise than for reconstruction or amalgamation).
[bookmark: _Toc205819434][bookmark: _Toc205819715][bookmark: _Toc205881176]Corruption - The Supplier has offered, given, agreed to give, received or solicited to or from anyone a bribe, gift, consideration, inducement or reward for doing or not doing anything in relation to the Contract, the delivery of the Service, or
[bookmark: _Toc205819435][bookmark: _Toc205819716][bookmark: _Toc205881177]The Supplier has committed any offence under the Bribery Act 2010, or
[bookmark: _Toc205819436][bookmark: _Toc205819717][bookmark: _Toc205881178]The Supplier has given any fee or reward, the receipt of which is an offence under Section 117(2) of the Local Government Act 1972.
[bookmark: _Toc205819437][bookmark: _Toc205819718][bookmark: _Toc205881179]Discrimination - UWTSD may terminate this Framework Agreement with immediate effect by written notice if the Supplier, or any person acting on its behalf, commits an act of unlawful discrimination, harassment, or victimisation contrary to the Equality Act 2010 or any other applicable equality legislation.
[bookmark: _Toc205819438][bookmark: _Toc205819719][bookmark: _Toc205881180][bookmark: _Toc205819439][bookmark: _Toc205819720][bookmark: _Toc205881181]Non-Fault Termination – Otherwise, the Purchase Order and Contract may be terminated at any time by the Client giving the Supplier notice in writing. Should such circumstances arise, a fair and reasonable price shall be paid for all work in progress and/or any part of the goods supplied and Services performed at the time of the cancellation which is subsequently received by UWTSD.
[bookmark: _Toc421883747][bookmark: _Toc479250822][bookmark: _Toc205545327][bookmark: _Toc205819441][bookmark: _Toc205819722][bookmark: _Toc206756165]CONSEQUENCES OF TERMINATION
[bookmark: _Toc205819442][bookmark: _Toc205819723][bookmark: _Toc205881184]On termination of the Contract for whatsoever reason, the Supplier shall hand over to the relevant Client all Confidential Information, and all Company books, documents, materials, computer discs and software (whether in human readable or machine-readable form) and all other property of the Client which may then be in its possession or under its control and, if required by the Client, shall swear a statutory declaration that it has done so.
[bookmark: _Toc205819443][bookmark: _Toc205819724][bookmark: _Toc205881185]The Supplier shall, if the Client so requires, deliver to the Client any project or works which are in preparation and have not yet been provided to the Client and the Client shall pay a reasonable amount in respect of the same. Provided the Supplier had not been previously compensated for such materials/services by UWTSD or any Member Institutions at the point of termination. 
[bookmark: _Toc205819444][bookmark: _Toc205819725][bookmark: _Toc205881186]Termination shall not affect any remedies of either party which have accrued prior to the date of termination.
[bookmark: _Toc205819445][bookmark: _Toc205819726][bookmark: _Toc205881187]UWTSD shall not be liable for any losses or damage, including consequential or indirect losses, howsoever arising out of or in connection with the suspension of this Framework Agreement and/or any Call-Off Contract;
[bookmark: _Toc205819446][bookmark: _Toc205819727][bookmark: _Toc205881188]Termination of this Framework Agreement shall not cause any Call-Off Contracts to automatically terminate.
[bookmark: _Toc205819447][bookmark: _Toc205819728][bookmark: _Toc205881189]The parties acknowledge that any individual Call-Off Contract entered into between a Client and the Supplier may be suspended and/or terminated in accordance with the provisions of such Call-Off Contract.
[bookmark: _Toc421883748][bookmark: _Toc479250823][bookmark: _Toc205545328][bookmark: _Toc205819448][bookmark: _Toc205819729][bookmark: _Ref205883783][bookmark: _Toc206756166]DISPUTE RESOLUTION AND ARBITRATION
[bookmark: _Toc205819449][bookmark: _Toc205819730][bookmark: _Toc205881191]In the event of any dispute arising from or in connection with the Services or the Contract which cannot be settled by negotiations between the Supplier and the Client within 14 days, either party may serve written notice to the other to request the matter is referred to arbitration, in which case each party shall jointly appoint a sole arbitrator within 28 days in accordance with the terms of the Arbitration Act 1996.
[bookmark: _Toc205819450][bookmark: _Toc205819731][bookmark: _Toc205881192]The arbitrator’s decision shall be final and binding on both parties. Costs shall be in the award of the arbitrator.
[bookmark: _Toc205819451][bookmark: _Toc205819732][bookmark: _Toc421883751][bookmark: _Toc479250826][bookmark: _Toc205545331][bookmark: _Toc206756167]INTELLECTUAL PROPERTY RIGHTS
[bookmark: _Toc205819452][bookmark: _Toc205819733][bookmark: _Toc205881194]Any Client Intellectual Property shall remain vested in the relevant Client and such Client shall grant the Supplier an irrevocable, transferable, non-exclusive, royalty free license to use such Client Intellectual Property for the purpose of performing its obligations under the Contract (Client Background IP). 
Any Supplier Intellectual Property shall remain vested in the relevant Supplier and such Supplier shall grant the Client an irrevocable, transferable, non-exclusive, royalty free license to use such Supplier Intellectual Property for the purpose of performing its obligations under the Contract (Supplier Background IP).
[bookmark: _Toc205819453][bookmark: _Toc205819734][bookmark: _Toc205881195]All royalties or other sums payable in respect of the supply and use of any patented article, processes or inventions required for and in relation to the performance of the Supplier’s obligation under the Contract shall be paid by the Supplier. 
[bookmark: _Toc205819454][bookmark: _Toc205819735][bookmark: _Toc205881196]All reports, other documents, materials and the copyright, intellectual property rights or similar protection therein arising out of the performance of the Services by the Supplier are hereby assigned to the UWTSD and its Member Institutions (Project IP).
[bookmark: _Toc205819455][bookmark: _Toc205819736][bookmark: _Toc205881197]It shall be a condition of the Contract that, except to the extent that the Services or goods incorporate designs furnished by the UWTSD and/or the relevant Client, the Supplier will not infringe any patent, trade mark, registered design, copyright or other right in the nature of industrial property of any third party, and the Supplier shall indemnify the UWTSD and its Member Institutions against all actions, claims, demands, costs and expenses which the UWTSD and/or its Member Institutions may suffer or incur as a result of or in connection with any breach of this Condition.
[bookmark: _Toc205819456][bookmark: _Toc205819737][bookmark: _Toc205881198]In the event of any infringement of the Intellectual Property Rights of any third party by the Supplier during the performance of this Contract, the Supplier shall at their own cost procure for the UWTSD and/or it’s Member Institutions a licence to perform the Services and/or use the goods, or shall provide to the Client alternative Services and/or goods which are non‑infringing and which are reasonably acceptable to the Client.
[bookmark: _Toc205819457][bookmark: _Toc205819738][bookmark: _Toc205881199]The provisions of these Conditions shall apply during the continuance of the Contract and after its termination howsoever arising.
[bookmark: _Toc421883752][bookmark: _Toc479250827][bookmark: _Toc205545332][bookmark: _Toc205819458][bookmark: _Toc205819739][bookmark: _Toc206756168]RECOVERY OF DEBTS
[bookmark: _Toc205819459][bookmark: _Toc205819740][bookmark: _Toc205881201]Whenever under the Contract any sum of money shall be recoverable from, or payable by the Supplier to the Client, the same may be deducted from any sum then due, or which at any time thereafter may be become due to the Supplier under this Framework Agreement, subsequent Call-Off Contract or any other contract with the Client.
[bookmark: _Toc421883753][bookmark: _Toc479250828][bookmark: _Toc205545333][bookmark: _Toc205819460][bookmark: _Toc205819741][bookmark: _Toc206756169]WAIVER
[bookmark: _Toc205819461][bookmark: _Toc205819742][bookmark: _Toc205881203]Failure by the Client at any time to enforce the provisions of the Contract or to require performance by the Supplier of any of the provisions of the Contract shall not be construed as a waiver of any such provision and shall not affect the validity of the Contract, or any part thereof, or the right of the Client to enforce any provision in accordance with its terms
[bookmark: _Toc205819462][bookmark: _Toc205819743][bookmark: _Toc205881204]A waiver of a power or right will only be effective:
[bookmark: _Toc205819463][bookmark: _Toc205819744][bookmark: _Toc205881205]if it is in writing and signed by the party who has the benefit of the power or right being waived; and
[bookmark: _Toc205819464][bookmark: _Toc205819745][bookmark: _Toc205881206]in respect of the specific instance to which it relates and for the specific purpose for which it is given.
[bookmark: _Toc205819465][bookmark: _Toc205819746][bookmark: _Toc205881207]Notwithstanding any other provision of this Framework Agreement and/or any Call-Off Contract, the terms approval or comment or consent when used in the context of any approval, comment or consent to be given by the UWTSD and/or a Member Institution (as appropriate) shall have the meaning acceptance of general principles only and no such approval, comment or consent shall diminish or relieve the Supplier from any of its obligations or responsibilities under or in connection with this Framework Agreement and/or any Call-Off Contract.
[bookmark: _Toc205819466][bookmark: _Toc205819747][bookmark: _Toc205881208]Any omission on the part of UWTSD and/or any Member Institution to inspect, review or disapprove shall not diminish or relieve the Supplier from any of its obligations or responsibilities under or in connection with this Framework Agreement and/or any Call-Off Contract.
[bookmark: _Toc205819467][bookmark: _Toc205819748][bookmark: _Toc206756170]WARRANTIES AND UNDERTAKINGS
[bookmark: _Toc205819468][bookmark: _Toc205819749][bookmark: _Toc205881210]Each party warrants and undertakes to the other party on the Commencement Date that:
[bookmark: _Toc205819469][bookmark: _Toc205819750][bookmark: _Toc205881211]it has the power and is duly authorised to enter into, perform and comply with its obligations under this Framework Agreement;
[bookmark: _Toc205819470][bookmark: _Toc205819751][bookmark: _Toc205881212]this Framework Agreement is executed by one of its authorised representatives;
[bookmark: _Toc205819471][bookmark: _Toc205819752][bookmark: _Toc205881213]it has obtained and shall maintain for the duration of this Framework Agreement all requisite regulatory and supervisory consents, licences, authorisations and approvals necessary for it to carry out its obligations under this Framework Agreement; and
[bookmark: _Toc205819472][bookmark: _Toc205819753][bookmark: _Toc205881214]its entry into this Framework Agreement and its performance of and compliance with its obligations under it do not and will not violate any restriction imposed by:
any regulation to which it is subject;
its memorandum or articles of association; or
any agreement to which it is a party.
[bookmark: _Toc205819473][bookmark: _Toc205819754][bookmark: _Toc205881215]The Supplier warrants and undertakes to UWTSD on the Commencement Date that:
[bookmark: _Toc205819474][bookmark: _Toc205819755][bookmark: _Toc205881216]in entering into this Framework Agreement or any Call-Off Contract it has not committed any of the following;
[bookmark: a910363]to directly or indirectly offer, promise or give any person working for or engaged by the Client a financial or other advantage to: (i) induce that person to perform improperly a relevant function or activity; or (ii) reward that person for improper performance of a relevant function or activity; 
[bookmark: a719592] to directly 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; 
[bookmark: _Ref205896190][bookmark: a779596]committing any offence: (i) under the Bribery Act 2010; (ii) under legislation creating offences concerning fraudulent acts relating to this Framework Agreement or any other contract with the Client; (iii) at common law concerning fraudulent acts relating to this Framework Agreement or any other contract with the Client; or (iv) of defrauding attempting to defraud or conspiring to defraud the Client; and 
 activity, practice or conduct which would constitute one of the offences listed under (25.2.1.3) if such activity, practice or conduct had been carried out in the UK;
[bookmark: _Toc205819475][bookmark: _Toc205819756][bookmark: _Toc205881217]as at the Commencement Date, all information, statements and representations submitted or made during the Original Tender Process are true, accurate and not misleading save as may have been specifically disclosed in writing to UWTSD before the execution of this Framework Agreement and it will promptly advise UWTSD 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;
[bookmark: _Toc205819476][bookmark: _Toc205819757][bookmark: _Toc205881218]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 the Contract which may be entered into with UWTSD or Other Member Institutions;
[bookmark: _Toc205819477][bookmark: _Toc205819758][bookmark: _Toc205881219]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 the Contract; and
[bookmark: _Toc205819478][bookmark: _Toc205819759][bookmark: _Toc205881220]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.
[bookmark: _Toc205819479][bookmark: _Toc205819760][bookmark: _Toc205881221]
[bookmark: _Toc421883754][bookmark: _Toc479250829][bookmark: _Toc205545334][bookmark: _Toc205819480][bookmark: _Toc205819761][bookmark: _Toc206756171]SUFFICIENCY OF INFORMATION
[bookmark: _Toc205819481][bookmark: _Toc205819762][bookmark: _Toc205881223]The Supplier shall be deemed, prior to submitting its Tender, to have satisfied itself as to the accuracy and sufficiency of the rates and prices stated in its Tender. Except where otherwise provided in the Contract, such rates and prices shall cover all of the Supplier’s obligations under the Contract. The Supplier shall also be deemed to have obtained all necessary information regarding risks, contingencies, and any other circumstances that might reasonably influence or affect its Tender.

[bookmark: _Toc205819482][bookmark: _Toc205819763][bookmark: _Toc421883756][bookmark: _Toc479250831][bookmark: _Toc205545336][bookmark: _Toc206756172]STANDARD REQUIREMENTS
[bookmark: _Toc205819483][bookmark: _Toc205819764][bookmark: _Toc205881225]The Supplier, its employees and any sub-Suppliers shall comply with:
[bookmark: _Toc205819484][bookmark: _Toc205819765][bookmark: _Toc205881226]All current legislation relating directly or indirectly to the Services and shall follow all applicable equality law when they perform their obligations under the Contract.
[bookmark: _Toc205819485][bookmark: _Toc205819766][bookmark: _Toc205881227]The Client’s policies and procedures to prevent unlawful discrimination in accordance with the Equality Act 2010.
[bookmark: _Toc205819486][bookmark: _Toc205819767][bookmark: _Toc205881228]Any other requirement(s) and instructions which the relevant Client reasonably imposes related to equality law. 
[bookmark: _Toc205819487][bookmark: _Toc205819768][bookmark: _Toc205881229] The Supplier warrants that its own practices and procedures comply with all legislation to prevent unlawful discrimination and that its employees are fully trained on matters relating to the prevention of unlawful discrimination.
[bookmark: _Toc205819488][bookmark: _Toc205819769][bookmark: _Toc205881230]The Supplier shall provide such information as required by the Client in relation to its compliance with anti-discrimination legislation and will co-operate with any investigation by the Client or a body empowered to carry out such investigations under the relevant legislation. 
[bookmark: _Toc421883757][bookmark: _Toc479250832][bookmark: _Toc205545337][bookmark: _Toc205819489][bookmark: _Toc205819770][bookmark: _Toc206756173]GRATUITIES
[bookmark: _Toc205819490][bookmark: _Toc205819771][bookmark: _Toc205881232]The Supplier shall not, whether for themselves, or by any person employed by it to provide the Service, solicit or accept any gratuity, tip or other form of money, taking or reward, collection, or charge for any part of the Service other than payments properly approved by the Client.
[bookmark: _Toc421883758][bookmark: _Toc479250833][bookmark: _Toc205545338][bookmark: _Toc205819491][bookmark: _Toc205819772][bookmark: _Toc206756174]COMPLAINTS
[bookmark: _Toc205819492][bookmark: _Toc205819773][bookmark: _Toc205881234]The Supplier will deal with any complaints that they receive in a prompt, courteous and efficient manner. Unresolved complaints received by or referred to UWTSD will be investigated by the Contract Liaison Officer who may, where appropriate, invoke the provisions of Clause 19.
[bookmark: _Toc205819493][bookmark: _Toc205819774][bookmark: _Toc205881235]The Supplier shall keep a written record of all complaints they receive, and of the action(s) they have taken in relation to that complaint. Such records shall be available for inspection by the Contract Liaison Officer at all reasonable times.

[bookmark: _Toc421883762][bookmark: _Toc479250837][bookmark: _Toc205545342][bookmark: _Toc205819494][bookmark: _Toc205819775][bookmark: _Toc206756175]DATA PROTECTION
[bookmark: _Toc205881237]The Supplier shall comply with all applicable requirements of the UK General Data Protection Regulation, the Data Protection Act 2018, and any other applicable data protection or privacy legislation in force from time to time. The Supplier shall process Personal Data only in accordance with the Client’s written instructions (unless otherwise required by law), shall implement and maintain appropriate technical and organisational measures to protect Personal Data against unauthorised or unlawful processing and accidental loss, destruction, or damage, and shall ensure that all personnel with access to such data are subject to appropriate confidentiality obligations. The Supplier shall not transfer any Personal Data outside the United Kingdom without the prior written consent of UWTSD and shall provide all assistance reasonably requested by UWTSD to enable it to comply with its obligations under applicable data protection legislation. For the purposes of this Framework Agreement, “Personal Data” and “processing” shall have the meanings given in the UK GDPR.
[bookmark: _Toc205881238][bookmark: _Toc205819495][bookmark: _Toc205819776][bookmark: _Toc421883763][bookmark: _Toc479250838][bookmark: _Toc205545343]The Supplier shall implement and maintain appropriate technical and organisational measures to ensure the security of all information (whether in physical or electronic form) obtained, generated, or processed in connection with this Framework Agreement, so as to protect it against unauthorised access, disclosure, alteration, loss, or destruction. Such measures shall be proportionate to the sensitivity and value of the information and shall, as a minimum, meet the standards required by the Client, including any applicable government security classifications and the requirements of the Cyber Essentials scheme (or equivalent). The Supplier shall ensure that all personnel, sub-contractors, and agents who have access to such information are subject to appropriate confidentiality obligations and have received adequate information security training. The Supplier shall promptly notify the Client of any actual or suspected security incident affecting the information and shall cooperate fully with the Client in investigating and remedying such incidents. 
[bookmark: _Ref205887174][bookmark: _Toc206756176]PUBLICITY AND CONFIDENTIALITY
[bookmark: _Toc205819496][bookmark: _Toc205819777][bookmark: _Toc205881240]The Supplier shall at all times endeavour to act in the best interests of the Client under a duty of trust and confidence.
[bookmark: _Toc205819497][bookmark: _Toc205819778][bookmark: _Toc205881241]The Supplier and the Client shall not, without prior written permission, use any confidential information for any purpose other than is necessary for the performance of its obligations under the Contract, nor make use of any information contained in any material prepared or provided by the Client or the Supplier pursuant to this Framework Agreement, all of which shall be deemed to be confidential. 
[bookmark: _Toc205819498][bookmark: _Toc205819779][bookmark: _Toc205881242]The Supplier shall not refer to the Client or the Contract(s) nor use the Client’s logo or other identifier in any advertisement or other public announcement without the Clients prior written consent. This does not preclude the Supplier from issuing publicity approved in advance by the Client 
[bookmark: _Toc205819499][bookmark: _Toc205819780][bookmark: _Toc205881243]Neither party shall be liable for the disclosure of any confidential material which;
[bookmark: _Toc205819500][bookmark: _Toc205819781][bookmark: _Toc205881244]is or becomes available to the public, other than by means of a breach of this Framework Agreement; or
[bookmark: _Toc205819501][bookmark: _Toc205819782][bookmark: _Toc205881245]is required by law to be disclosed
[bookmark: _Toc205819502][bookmark: _Toc205819783][bookmark: _Toc206756177][bookmark: _Toc421883764][bookmark: _Toc479250839][bookmark: _Toc205545344]MODERN SLAVERY
[bookmark: _Toc205819503][bookmark: _Toc205819784][bookmark: _Toc205881247]The Supplier shall:
[bookmark: _Toc205819504][bookmark: _Toc205819785][bookmark: _Toc205881248]comply with all applicable laws, statutes, regulations, and codes relating to slavery and human trafficking, including the Modern Slavery Act 2015 (“MSA”);
[bookmark: _Toc205819505][bookmark: _Toc205819786][bookmark: _Toc205881249]not engage in any activity, practice, or conduct that would constitute an offence under sections 1, 2, or 4 of the MSA if such activity, practice, or conduct were carried out in the United Kingdom;
[bookmark: _Toc205819506][bookmark: _Toc205819787][bookmark: _Toc205881250]have and maintain throughout the term of this Framework Agreement its own policies and procedures to ensure compliance with the MSA, including taking reasonable steps to ensure that there is no slavery or human trafficking in its supply chains or in any part of its business;
[bookmark: _Toc205819507][bookmark: _Toc205819788][bookmark: _Toc205881251]include in its contracts with its subcontractors and suppliers’ anti-slavery and human trafficking provisions that are at least as onerous as those set out in this clause; and
[bookmark: _Toc205819508][bookmark: _Toc205819789][bookmark: _Toc205881252]notify UWTSD as soon as it becomes aware of any actual or suspected slavery or human trafficking in a supply chain that has a connection with this Framework Agreement.
[bookmark: _Toc205819509][bookmark: _Toc205819790][bookmark: _Toc205881253]The Supplier shall maintain and provide to UWTSD, upon request, records and evidence of its compliance with this clause.
[bookmark: _Toc205819510][bookmark: _Toc205819791][bookmark: _Toc205881254]Any breach of this clause by the Supplier shall be deemed a material breach of the Framework Agreement and may result in immediate termination of the Supplier’s appointment under this Framework Agreement and/or any Call-Off Contract.
[bookmark: _Toc205819511][bookmark: _Toc205819792][bookmark: _Toc206756178]FRAUD
[bookmark: _Toc205819512][bookmark: _Toc205819793][bookmark: _Toc205881256]The Supplier shall safeguard UWTSD’s funding of the Contract against fraud generally and, in particular, fraud on the part of the staff, or the Supplier’s directors. The Supplier shall notify UWTSD immediately if it has reason to suspect that any fraud has occurred, or is occurring, or is likely to occur.
[bookmark: _Toc421883765][bookmark: _Toc479250840][bookmark: _Toc205545345][bookmark: _Toc205819513][bookmark: _Toc205819794][bookmark: _Toc206756179]COMPETITION LAW
[bookmark: _Toc205819514][bookmark: _Toc205819795][bookmark: _Toc205881258]The Supplier warrants that it has engaged in no price fixing, bid rigging, illegal price information exchange agreement or other arrangement in breach of UK, EU or other competition laws relevant to the Contract or arrangements between the parties.
[bookmark: _Toc421883766][bookmark: _Toc479250841][bookmark: _Toc205545346][bookmark: _Toc205819515][bookmark: _Toc205819796][bookmark: _Toc206756180]FORCE MAJEURE
[bookmark: _Toc205819516][bookmark: _Toc205819797][bookmark: _Toc205881260]For the purpose of the Contract the term Force Majeure shall mean:
[bookmark: _Toc205819517][bookmark: _Toc205819798][bookmark: _Toc205881261]War & hostilities (whether war be declared or not) invasion, act of foreign enemies, mobilisation, requisition or embargo
[bookmark: _Toc205819518][bookmark: _Toc205819799][bookmark: _Toc205881262]Rebellion, revolution, insurrection, military or usurped power or civil war.
[bookmark: _Toc205819519][bookmark: _Toc205819800][bookmark: _Toc205881263]Riot, commotion or disorder except where solely restricted to employees of the supplier or its nominated sub-Suppliers or sub suppliers.
[bookmark: _Toc205819520][bookmark: _Toc205819801][bookmark: _Toc205881264]Earthquake, flood, fire or other natural physical disaster except to the extent that any such disaster is caused by, or its effects contributed to by, the party claiming Force Majeure.
[bookmark: _Toc205819521][bookmark: _Toc205819802][bookmark: _Toc205881265]A general industrial dispute not limited to the employees of the supplier or the employees of any of its sub-Suppliers or sub suppliers.

[bookmark: _Toc205819522][bookmark: _Toc205819803][bookmark: _Toc205881266]If either party considers that any circumstance of Force Majeure has occurred which may materially affect the performance of its obligations then they shall forthwith notify the other in writing to that effect giving full details of the circumstances giving rise to the Force Majeure event.
[bookmark: _Toc205819523][bookmark: _Toc205819804][bookmark: _Toc205881267]Neither party shall be considered to be in default of its obligations under the contract to the extent that it can establish that the performance of such obligations is prevented by any circumstance of Force Majeure which arises after the date of the Contract and which was not foreseeable at the date of the Contract.
[bookmark: _Toc205819524][bookmark: _Toc205819805][bookmark: _Toc205881268]If the performance of the obligations of either party under the Contract is so prevented by circumstances of Force Majeure and shall continue to be prevented for a period less than 30 days, then during that period the Contract shall be considered as suspended. 
[bookmark: _Toc205819525][bookmark: _Toc205819806][bookmark: _Toc205881269]Upon the ending of the Force Majeure event, the contractual obligations of the parties shall be reinstated with such reasonable modifications as to take account of the consequences of the Force Majeure event as may be agreed between the parties, or in default of such agreement, as may be determined by an independent arbitrator.
[bookmark: _Toc205819526][bookmark: _Toc205819807][bookmark: _Toc205881270]If performance of the obligations of either party under the Contract is so prevented by the circumstances of Force Majeure and shall continue to be so prevented for a period in excess of 30 days, then the Contract shall be terminated by mutual consent and, subject to the clauses detailed below; neither party shall be liable to the other as a result of such termination.
[bookmark: _Toc205819527][bookmark: _Toc205819808][bookmark: _Toc205881271]If the Contract is so terminated then subject to the transfer to the Client of the benefit referred to in the sub clause below the Client shall pay to the Supplier such reasonable sum as may be agreed between the parties or in default of any agreement as may be determined by expert determination in respect of costs incurred and commitments already entered into by the Supplier at the date of the Force Majeure notice, less the amount of any payments already made to the Supplier at the date of the Force Majeure notice. If the amount of such advance payments made to the Supplier exceeds the sum due to them under this sub clause, then they shall repay the balance to the Client.
[bookmark: _Toc205819528][bookmark: _Toc205819809][bookmark: _Toc205881272]The Supplier shall transfer to the Client the benefit of all work done by themselves or their sub-Suppliers up to the date of the Force Majeure notice, and if applicable it shall include the rights in any licensed and developed software and licensed firmware so far as the rights in the same have accrued to the Client prior to the Force Majeure notice, or will do so on payment under the sub clause above.
[bookmark: _Toc421883767][bookmark: _Toc479250842][bookmark: _Toc205545347][bookmark: _Toc205819529][bookmark: _Toc205819810][bookmark: _Toc206756181]FREEDOM OF INFORMATION ACT
[bookmark: _Toc205819530][bookmark: _Toc205819811][bookmark: _Toc205881274]The Freedom of Information Act 2000 applies to all the activities of the UWTSD and its Member Institutions and as a tenderer providing service to the UWTSD and its Member Institutions, you should be aware of the Client’s obligations and its responsibilities under the Freedom of Information Act 2000 to provide on request access to recorded information held by it.  One of the consequences of those new statutory responsibilities is that information which the Client holds about your organisation may be subject to disclosure, in response to a request, unless the UWTSD decides that one of the various statutory exemptions applies.
[bookmark: _Toc205819531][bookmark: _Toc205819812][bookmark: _Toc205881275]In certain circumstances, and in accordance with the Code of Practice issued under section 45 of the Act, UWTSD may consider it appropriate to ask you for your views as to the release of any information before UWTSD makes its decision as to how to respond to a request.  In dealing with requests for information under the Act, UWTSD has to comply with a strict timetable and it would therefore expect a timely response to any such consultation within five working days.
[bookmark: _Toc205819532][bookmark: _Toc205819813][bookmark: _Toc205881276]If, at any stage of the contracting process, you provide any information to UWTSD in the expectation that it will be held in confidence, then you must make it clear in your documentation as to the information to which you consider a duty of confidentiality applies. The use of blanket protective markings such as “commercial in confidence” will no longer be appropriate and a clear indication as to what material is to be considered confidential and why should be given.
[bookmark: _Toc205819533][bookmark: _Toc205819814][bookmark: _Toc205881277]UWTSD cannot accept that trivial information or information which by its very nature cannot be regarded as confidential should be subject to any obligation of confidence.
[bookmark: _Toc205819534][bookmark: _Toc205819815][bookmark: _Toc205881278]In certain circumstances where information has not been provided in confidence, UWTSD may still wish to consult with you as to the application of any other exemption such as that relating to disclosure that will prejudice the commercial interests of any party.  However, the decision as to what information will be disclosed will be reserved to the UWTSD.
[bookmark: _Toc205819535][bookmark: _Toc205819816][bookmark: _Toc206756182][bookmark: _Toc421883768][bookmark: _Toc479250843][bookmark: _Toc205545348]CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999
[bookmark: _Toc205819536][bookmark: _Toc205819817][bookmark: _Toc205881280]Save in relation to any benefits and/or rights conferred on any Member Institution under this Framework Agreement, each of which shall be entitled to benefit from, and enforce, any term of this Framework Agreement, nothing in this Framework Agreement shall confer or purport to confer on any third party any benefit or the right to enforce any term of this Framework Agreement pursuant to the Contracts (Rights of Third Parties) Act 1999.
[bookmark: _Toc205819537][bookmark: _Toc205819818][bookmark: _Toc206756183]COUNTERPARTS
[bookmark: _Toc205819538][bookmark: _Toc205819819][bookmark: _Toc205881282]This Framework Agreement may be executed in one or more counterparts.  Any single counterpart or set of counterparts executed, in either case, by all the parties shall constitute a full original of this Framework Agreement for all purposes.
[bookmark: _Toc205819539][bookmark: _Toc205819820][bookmark: _Toc206756184]LAW
[bookmark: _Toc205819540][bookmark: _Toc205819821][bookmark: _Toc205881284]This Framework Agreement shall be governed by and interpreted in accordance with English and Welsh Law and shall be subject to the jurisdiction of the Courts of England and Wales. The submission to such jurisdiction shall not (and shall not be construed so as to) limit the right of UWTSD to take proceedings against the Supplier in any other court of competent jurisdiction, nor shall the taking of proceedings in any other court of competent jurisdiction preclude the taking of proceedings in any other jurisdiction whether concurrently or not.









[bookmark: _Toc206756185]SCHEDULE 1 – ORDER FORM
This Schedule is intentionally left blank and will be completed prior to the commencement of any Call-Off Contracts under this Framework Agreement. Once completed, this Schedule will form an integral and binding part of the Contract.



























[bookmark: _Toc206756186]SCHEDULE 2 – CALL-OFF CONTRACT TERMS AND CONDITIONS
This Schedule will set out the terms and conditions to be applied to Call-Off Contracts awarded under this Framework Agreement.
At the date of this Framework Agreement, this Schedule is not yet finalised. The finalised Call-Off Terms and Conditions will be agreed in writing between UWTSD and the Supplier(s) prior to the issue of any Call-Off Order.
For the avoidance of doubt:
· No Call-Off Contract shall be awarded or commence until the finalised Call-Off Terms and Conditions have been agreed and appended to this Schedule.
· Once finalised, the Call-Off Terms and Conditions will form an integral and binding part of this Framework Agreement and shall apply mutatis mutandis to all Call-Off Contracts placed under it.



















[bookmark: _Toc206756187]SCHEDULE 3 – KEY PERFORMANCE INDICATORS

[bookmark: _Toc205819541][bookmark: _Toc205819822]PURPOSE
This Schedule sets out the Key Performance Indicators (“KPIs”) to be used for monitoring and measuring the Supplier’s performance under this Framework Agreement and any subsequent Call-Off Contracts. The KPIs ensure delivery of goods, services, and/or works to the required standards, aligned with UWTSD’s strategic objectives including quality, timeliness, compliance, and social value.
[bookmark: _Toc205819542][bookmark: _Toc205819823]KPI DEFINITIONS, TARGETS AND VERIFICATION
	KPI
	Measurement
	Target
	Verification Method

	Delivery Performance (Time & Budget)
	Percentage of project milestones, consultancy reports, and deliverables submitted on or before agreed deadlines and delivered within ±5% of agreed budgets or cost forecasts.
	>95% of deliverables to meet both time and budget criteria.
	Reviewed against Project Timeline and Budget Reports at Quarterly Review Meetings/ or project completion.

	Social Value Delivery
	Fulfilment of social value commitments made at contract award (e.g., apprenticeships, local supply chain engagement, sustainability initiatives).
	100% delivery of stated commitments.
	Annual Framework Review.

	Direct Award Acceptance Rate
	Percentage of Direct Award Call-Off opportunities offered to the Supplier that are accepted within the specified response timeframe, excluding any opportunities declined with reasonable justification.
	>85% acceptance rate.
	Annual Framework Review.



[bookmark: _Toc205819543][bookmark: _Toc205819824]MONITORING AND REPORTING
a) The Supplier shall provide performance data relevant to each KPI in a timely and accurate manner as agreed with UWTSD;
b) KPI performance will be reviewed regularly through Quarterly Review Meetings and the Annual Framework Review;
c) The Supplier shall promptly notify UWTSD of any circumstances likely to impact the achievement of KPI targets and propose appropriate mitigation measures.
[bookmark: _Toc205819544][bookmark: _Toc205819825]CONSEQUENCES OF NON-PERFORMANCE
Failure to meet the agreed KPI targets without reasonable justification may lead to remedial action, including but not limited to:
· Requirement for a corrective action plan;
· Increased performance monitoring;
· Suspension from further Call-Off opportunities; and/or
· Termination of the Supplier’s appointment under the Framework Agreement.
[bookmark: _Toc205819545][bookmark: _Toc205819826]CONTINUOUS IMPROVEMENT
The parties commit to collaboratively reviewing performance data and identifying opportunities for continuous improvement throughout the term of the Framework Agreement.
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