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This Agreement dated [Date]


BETWEEN:


(1)	Barcud Shared Services of 2 Alexandra Gate, Ffordd Pengam, Cardiff, Wales, CF24 2SA (Company No. 12136070) ("the Employer"); and
(2)	[Supplier Name] of [Supplier Address] (Company No. [Supplier No.]) ("the Supplier").
RECITALS:

The Employer advertised on Sell2Wales on 29th April 2026 in respect of its intention to invite tenders for Suppliers to enter into framework agreements in connection with Electrical Services to various Barcud Shared Services clients. 

This Agreement sets out the terms on which the Barcud Shared Services and its Clients may engage the Supplier to carry out Electrical Services by entering into Contracts (see clause 1 below for definitions). The conditions of this Agreement shall apply to all Employer Orders issued to the Supplier. 

[bookmark: _Int_dwxD7Cg9]Suppliers appointed to the Framework Agreement must be aware that there is no guarantee of any of work or set number of individual “call-off” Contracts per Supplier for each Lot. It is anticipated (but there is no obligation) that Individual “call-off” Contracts shall be awarded in accordance with SCHEDULE 2 – CALL OFF PROCESS of the Framework Agreement. It is at Barcud Shared Services sole discretion when “call-off' Contracts will be awarded.

In Consideration of the sum of one pound (£1.00), receipt of which the Supplier hereby acknowledges, it is agreed as follows: -

1. [bookmark: _Ref155348785]INTERPRETATION AND DEFINITIONS
1.1 The following definitions are used in this Agreement:
	"Call Off Process"
	the call off mechanism as set out in clause 2 and SCHEDULE 2 – CALL OFF PROCESS;

	"Commencement Date"
	means [Insert post-tender];

	"Contract"
	a contract for services entered into (or, as applicable, to be entered into) between the Employer and the Supplier, following the Supplier's selection for the contract in accordance with this Agreement, being on the terms (subject to changes established through the Call Off Process) of Barcud Shared Services Standard Services Agreement as set out at 

SCHEDULE 5 – STANDARD SERVICES AGREEMENT of this Agreement and the Employer Order issued for the Services;

	“Employer Order or Order”
	Means the call-off order for the services issued by the Employer to the Supplier to enter into a Contract under the Call Off Process.

	"Framework Suppliers"

	the Supplier and the other Suppliers on this framework who have entered into framework agreements similar to this Agreement for Contracts;

	"Framework Term"
	the term of this Agreement up to expiry or early termination as referred to in clause 8;

	“ITT”


“Schedule of Rates or Priced Schedule”
	the Invitation to Tender as set out in SCHEDULE 1 – INVITATION TO TENDER within which Contract(s) may be called off under this Agreement as set out in SCHEDULE 1 – INVITATION TO TENDER;
the schedule of rates submitted by the Supplier as part of their selection for this framework, as set out at 

SCHEDULE 4 – PRICED SCHEDULE;

	“Services”
	Means the out of Electrical Services as set out in the ITT and Employer Order.


1.2 [bookmark: WDX_ENDDEFSCAN]Words in the singular include the plural and vice versa and a reference to a gender shall include a reference to all genders and a reference to a person shall include a reference to a firm, body corporate and unincorporated association.
1.3 The headings in this Agreement are for convenience only and shall not affect the interpretation of any provision of this Agreement.
1.4 Reference to a "Schedule" in this agreement refers to a Schedule to this Agreement unless indicated to the contrary.
1.5 Any reference to "including" shall be interpreted as if the words "without limitation" were stated after it.
2. EMPLOYER'S OBJECTIVES
2.1 The Employer and the Supplier agree to work together in accordance with the terms of this Agreement to achieve the successful delivery of the Services and in particular, agree: 
2.1.1 to work together in good faith and in a spirit of mutual trust and respect;
2.1.2 to act in a co-operative and collaborative manner;
2.1.3 to share information honestly and openly;
2.1.4 to highlight any difficulties at the earliest possible opportunity;
2.1.5 to reviews of performance under Contracts;
2.1.6 to seek continuous improvement in the performance of Contracts; and;
2.1.7 to share information, attending meetings and reporting as reasonably required by the Employer to facilitate the above.
2.2 The Supplier and the Employer acknowledge and agree that this Agreement shall not constitute, create or otherwise give effect to a joint venture, pooling arrangement or partnership or similar arrangement between any of them.
2.3  The Employer may select the Supplier to enter into a Contract for services within the scope of this Agreement by the application of the Call off Process as set out in SCHEDULE 2 – CALL OFF PROCESS.

3. AFFECT OF THIS AGREEMENT ON CONTRACTS
3.1 No undertaking or representation is given (under this Agreement or otherwise) by the Employer as to the extent (if at all) that the Supplier will be awarded Contracts (or otherwise given an opportunity to compete for Contracts).
3.2 While the Employer's intention is to use Framework Suppliers for Contracts, nothing in this Agreement or elsewhere shall prevent the Employer from awarding contracts for services outside this Agreement (whether to a Framework Supplier or any other Supplier) and the Supplier shall not have any claim against the Employer in respect of any failure to use this Agreement.
3.3 If a Contract is terminated before completion of the whole of the services to which it relates, the Employer may award the balance of services outside this Agreement (whether to a Framework Supplier or any other Supplier).
3.4 Nothing in this Agreement (or action taken under it) shall: -
3.4.1 give rise to any presumption or implication or otherwise have a bearing on whether or not a Contract has at any time been entered into;
3.4.2 affect the obligations under any Contract (unless and to the extent required by the terms of the Contract); or
3.4.3 be taken into account in relation to the interpretation of any Contract (unless and to the extent required by the terms of the Contract).
3.5 A legal commitment to take or pay for services shall only arise when a Contract for the relevant services has been entered into and completed following execution by the Supplier and the Employer.
4. PAYMENT UNDER THIS AGREEMENT
4.1 The Supplier shall not be paid any sums under this Agreement in respect of any costs incurred or services or work done or to be done under, prior to, or in connection with this Agreement. The Supplier's entitlement to payment shall be limited to its right to payment under any Contract.
4.2 If the Employer abandons an intention to award a Contract at any time, the Supplier shall not have any claim for costs incurred in responding to an Order or otherwise in connection with anything done in anticipation of a Contract.
5. SUPPLIER'S COMMITMENT
5.1 [bookmark: _Ref155349185]The Supplier agrees with the Employer to accept Orders (unless it does not have the resources for the relevant Contract at the relevant time) and to respond to Orders in good faith and in an open, co-operative and collaborative manner.
5.2 The Supplier agrees with the Employer to share information openly and to highlight any difficulties at the earliest practicable time.
5.3 By entering into this Agreement the Supplier commits to collaborating in the running of this framework by participating in: -
5.3.1 reviews of performance under Contracts and the operation of the Framework;
5.3.2 seeking continuous improvement in the performance of Contracts; and
5.3.3 information sharing, attending meetings and reporting as reasonably required by the Employer to facilitate the above.
5.4 The Supplier agrees to develop a specific plan for Contracts it undertakes with the objective of improving social inclusion and the recruitment of the long term economically inactive (a "Community Benefits Plan"). The Supplier's current plan is attached at SCHEDULE 3 – COMMUNITY BENEFITS PLAN and the Supplier agrees to implement that plan in relation to Contracts it undertakes.  The Supplier agrees to keep the Community Benefits Plan under review and to develop the Community Benefits Plan to address specific opportunities arising from specific Contracts and to modify the Community Benefits Plan as appropriate, to better achieve the community benefits it seeks to achieve, in discussion with the Employer.
5.5 [bookmark: _Ref155348504]The Supplier warrants that it has not and will not:
5.5.1 offer or give to any person in the service of the Employer any gift or consideration of any kind as an inducement or reward in relation to the obtaining or execution of this agreement or any Contract or for showing favour or disfavour to any person in relation to this agreement or any Contract; or
5.5.2 enter into this agreement or any Contract if, in connection with this agreement or any Contract, commission has been paid or an agreement for the payment of commission has been made by it or on its behalf or to its knowledge.
5.6 [bookmark: _Ref155348517]The Supplier warrants that it has not and will not, in entering into this agreement or in entering into any Contract:
5.6.1 communicate to any person other than the Employer, or a person duly authorised by them, the amount or approximate amount of any tender or submission, or proposed tender or submission, leading to this agreement or a Contract except where the disclosure, in confidence, of the approximate amount of the tender or submission was necessary to obtain insurance premium quotations required for the preparation of the tender or submission; or
5.6.2 enter into any agreement or arrangement with any person, or Ordered of any person, that they shall refrain from tendering or competing, that they shall withdraw any tender or submission once offered or that it or they will vary the amount of any tender or submission to be submitted.
6. [bookmark: _Ref118794835]PROVISION AND USE OF INFORMATION
6.1 The Supplier agrees to provide to the Employer, full, accurate and up to date information: 
6.1.1 as reasonably required to substantiate, confirm or explain its responses to Orders;
6.1.2 by way of update to the Employer (whether or not Ordered) in relation to information provided to the Employer as part of the Supplier's tender to be included on this framework, which is out of date or otherwise changed;
6.1.3 by way of update to the Employer (whether or not Ordered) in relation to information previously provided to the Employer which is out of date or otherwise changed; and
6.1.4 as otherwise reasonably Ordered from time to time by the Employer for the purposes of this Agreement or any proposed Contract; including in relation to the Supplier's: 
(a) status, structure and management;
(b) resource commitments and availability;
(c) performance under Contracts; or
(d) performance under this Agreement.
6.2 Subject to clauses 6.3 and 6.4, in respect of any intellectual property rights in any information or documents provided to the Employer by the Supplier, the Supplier grants an irrevocable and royalty free licence to the Employer to use adapt or reproduce such information for any purpose in connection with the operation of this Agreement.
6.3 [bookmark: _Ref155347396]The Supplier shall not be liable for any use of any information provided pursuant to this Agreement for any purpose other than that for which it was originally prepared or provided, but the Supplier shall indicate when providing information any incompleteness or inaccuracy or limitation in the information provided in relation to its possible use for the purposes contemplated by this Agreement.
6.4 [bookmark: _Ref155347405]The Supplier and the Employer (each referred to here as a "Relevant Party") shall keep confidential (subject to any legal obligation to which either Relevant Party may be subject from time to time) all information of a confidential nature which the Relevant Party providing the information has labelled or otherwise clearly stated is to be treated as confidential and any information relating to the Employer or any Contract ("Confidential Information"). The Employer shall not be in breach of this Agreement by reason of anything it does the purpose of which is to secure compliance with any statutory duty. This clause shall not prevent the disclosure of Confidential Information: -
6.4.1 by a Relevant Party to its professional advisors;
6.4.2 reasonably required by, or to, persons engaged in the performance of obligations under this Agreement or a Contract;
6.4.3 which the disclosing Relevant Party can demonstrate is already generally available and in the public domain otherwise than as a result of a breach of this clause;
6.4.4 which is required by any law or the rules of any stock exchange or governmental or regulatory authority having the force of law;
6.4.5 which is already lawfully in the possession of the receiving Relevant Party, prior to its disclosure by the disclosing Relevant Party, and which is not subject to an obligation of confidentiality;
6.4.6 to the Welsh Government or any other body controlled by the Welsh Government; or
6.4.7 for any audit or examination of the economy, efficiency and effectiveness with which any Employer has used its resources.
7. SUB-CONTRACTING
7.1 The Supplier shall not sub-contract any performance required of the Supplier under this Agreement, without the prior written consent of the Employer.
8. [bookmark: _Ref211851213]DURATION
8.1 This Agreement shall operate for 4 years with an optional 1 year extension from the Commencement Date subject to early termination in accordance with clause 8.2.
8.2 [bookmark: _Ref155349373][bookmark: _Ref118794813]This Agreement may be terminated early: 
8.2.1 by the Employer at its sole discretion for any reason at any time upon 3 months’ notice;
8.2.2 by the Employer upon the insolvency of the Supplier upon notice taking effect immediately;
8.2.3 by the Employer upon a breach by the Supplier of clauses 5.5 or 5.6;
8.2.4 by the Employer upon a change in control of the Supplier (without the consent of the Employer) upon notice taking effect immediately;
8.2.5 by the Employer upon any other breach by the Supplier not being remedied within a reasonable time for remedy as stated in a notice of the breach being given to the Supplier;
8.2.6 by the Supplier for good reason with the Employer’s consent.
8.3 Termination of this Agreement (whether early or by expiry of the term) shall not affect:
8.3.1 any liability in respect of any breach prior to termination;
8.3.2 the continuation of any provision governing the effect of any performance prior to termination or any provision relevant to the on-going performance of any Contract and the continued operation of clause 1 (Interpretation and definitions), clause 9 (Assignment and third-party rights); clause 10 (Disputes) and clause 11 (Notices and parties' representatives);
8.3.3 any Contract entered into (which may continue to be performed after termination of this Agreement, as governed by the terms of the Contract).
9. [bookmark: _Ref118794852][bookmark: _Int_wFt4kP5f]ASSIGNMENT AND THIRD PARTY RIGHTS
9.1 The Supplier shall not assign the benefit of this Agreement. The Employer may assign the benefit of this Agreement with the prior written consent of the Supplier (not to be unreasonably withheld or delayed).
9.2 Nothing in this Agreement shall create any rights for third parties under the Contracts (Rights of Third Parties) Act 1999.
10. [bookmark: _Ref118794865]DISPUTES
10.1 The Employer and the Supplier will endeavour to notify each other of any anticipated dispute under this Agreement so that it can be avoided by negotiation between them.
10.2 The Employer and the Supplier will endeavour to resolve any dispute under this Agreement which does arise by direct negotiations in good faith between senior executives. Each of them will give serious consideration to any Order by the other to refer the dispute to mediation if it cannot be resolved by direct negotiation.
10.3 This Agreement shall be governed by the law of England and Wales as it applies in Wales. The parties to this Agreement hereby irrevocably submit to the non-exclusive jurisdiction of the courts of England and Wales. 
11. [bookmark: _Ref118864598]NOTICES, COMMUNICATIONS AND PARTIES' REPRESENTATIVES
11.1 Any notice or other communication to be given or made under this Agreement shall be in writing and;
11.1.1 for communications to the Employer, address to:
Procurement
Barcud Shared Services
2 Alexandra Gate, Ffordd Pengam, 
Cardiff, 
Wales, 
CF24 2SA,
11.1.2 for communications to the Supplier, address to:
[Supplier Address]

11.1.3 such other person or persons and address as the relevant party above may notify to the others from time to time for this purpose.

[bookmark: _Int_d7PVoe1A]SIGNED BY ………………………………………………………………….. 
for and on behalf of Barcud Shared Services


....................................................................................................................
(Signature of authorised signatory)





SIGNED BY ………………………………………………………….............
for and on behalf of [Supplier Name]


…………………………………………..........................................................
(Signature of Director or authorised signatory)
[bookmark: _Ref155347833]
SCHEDULE 1 – INVITATION TO TENDER
 

[TO BE INSERTED POST TENDER]























[bookmark: _Ref155347585]SCHEDULE 2 – CALL OFF PROCESS

THE SERVICES

[Procurement Reference Number and Title]

ENGAGEMENT PROCEDURES

The Employer intends (but there is no obligation) to appoint a maximum of [Number] Suppliers to the Framework Agreement.

For each Contract awarded pursuant to this Agreement, the following engagement procedures will apply:

a) [bookmark: _Int_BJiRGKV1]Award to a single Supplier through “direct-award” by establishing the most economically offer on the basis of the terms laid down in the ITT in accordance with the Call Off Process as below, and where all services required and proposed contract terms are included in the framework agreement.
b) Hold a “mini-competition” where it is in relation to the services that are within the scope of the framework agreement, but are not specifically listed within the Priced Schedule.
CALL OFF PROCESS – DIRECT AWARD

It is anticipated (but there is no obligation) that Barcud Shared Services and it clients issue a call-off Orders through “direct-award” on the basis of either the most competitive price/rate, based on the rates provided within the Priced Schedule, and/or other factors such as response times, current workload, location, capacity, and/or the quality of previous Orders. This is at the discretion of Barcud Shared Services.
In the event that a Supplier has not completed its last Call-off; or it does not (in the reasonable opinion of the Employer) have the capacity; or has not (in the reasonable opinion of the Employer) evidenced quality from previous Orders; or is unlikely (in the reasonable opinion of the Employer) to respond in the timescale required; the Order that should have been awarded to that Supplier will be awarded to the next competitive Supplier in relation to price/rate and/or other factors such as response times, current workload, location, capacity and the quality of previous Orders. This is at the discretion of Barcud Shared Services.
If the Employer decides to award a Contract through the Framework Agreement then, it will:
a) identify the relevant Supplier in accordance with the methodology detailed above;
b) issue, via email, the selected Supplier with an Employer Order setting out the scope of the services and the requirements; and
c) once confirmation has been received accepting the Employer Order, the Supplier shall enter into a Contract incorporating the Order, the call-off terms and conditions and this Agreement confirming the Employers requirements and identifying the price payable for the Services in accordance with the Priced Schedule and the Standard Services Agreement set out in 

d) SCHEDULE 5 – STANDARD SERVICES AGREEMENT.
CALL OFF PROCESS – MINI COMPETITION
If the Employer decides to award a Contract through the Framework Agreement then, where it is in relation to services that are within the scope of the Framework Agreement, but are not specifically listed within the Schedule of Rates, or if the Employer would like to ensure value for money, the Employer will:
a) [bookmark: _BPDC_LN_INS_1010][bookmark: _BPDC_LN_INS_1009]Supplement and refine the Call-off Contract only to the extent permitted by and in accordance with the requirements of the Public Contract Regulations 2015 and associated guidance.
b) [bookmark: _BPDC_LN_INS_1008]Invite all Suppliers to participate in the “Mini-Competition” and:
a. [bookmark: _BPDC_LN_INS_1007]Invite them within a specified time limit to submit a tender in writing for each specific Contract to be awarded;
b. [bookmark: _BPDC_LN_INS_1006]Set a time limit for the receipt by it of the tenders which takes into account factors such as the complexity of the subject matter of the Contract and the time needed to submit tenders; and
c. [bookmark: _BPDC_LN_INS_1005]Keep each tender confidential until the expiry of the time limit for the receipt by it of tenders.
c) [bookmark: _BPDC_LN_INS_1004]Apply the original award criteria (as stated in the ITT) to the compliant tenders submitted by the Suppliers through the mini competition as the basis of its decision to award a Contract.
d) [bookmark: _BPDC_LN_INS_1003]Award the Contract by placing an Order with the successful Supplier which states the requirements, the price payable for the services in accordance with submitted rates by the Supplier and incorporates the call off contract terms.
The Supplier agrees that all tenders submitted by the Supplier in relation to a “mini-competition” held pursuant to this process shall remain open for acceptance for ninety days (or such other period specified in the invitation to tender issued by the Employer in accordance with this process).
Notwithstanding the fact that the Employer has followed the procedure set out in this process, the Employer shall be entitled at all times to decline to make an award for its requirements.  Nothing in this Framework Agreement shall oblige the Employer to place an order for the services.
ACCEPTING AND DECLINING ORDERS
Following receipt of an Order, the Supplier shall promptly and in any event within a reasonable time determined by the Employer acknowledge receipt of the Order and either:
a) where the Supplier does not have the resources or expertise for the relevant Contract in accordance with clause 5.1 of the Framework Agreement, notify the Employer that it declines to accept the Order; or
b) notify the Employer that it accepts the Order by email or before commencing the services requested.
[bookmark: _Int_u7rWYYGy]If the Supplier does not accept the Order within a reasonable time then the offer from the Employer to the Supplier shall lapse and the Employer may offer that Order to another Supplier in accordance with this process.
The Supplier, in agreeing to accept an Order, shall enter into a Contract with the Employer for the provision of the services referred to in that Order. The Contract shall be formed by the issue of an Order by the Employer, under which this Call-off Process, this Agreement and the ITT will apply.
The Supplier shall not use a rate over and above the relevant rate or rates in the Priced Schedule. In no circumstance will the Supplier be entitled to increase the Priced Schedule.
Prices submitted in 

SCHEDULE 4 – PRICED SCHEDULE are to be fixed for the first twelve months of the Framework Agreement until [Price Review Date]. Subsequent price increases will then be agreed in advance on an annual basis. Any increases shall not exceed the latest published monthly percentage change in the Consumer Prices Index (CPI) at the time of the annual price increase review. 
For the avoidance of doubt, a Framework Supplier will not be awarded a Contract if the Employer has a ground for termination in accordance with clause 8.2 or has served a notice in accordance with clause 8.2.
DURATION
The Contract shall take effect on acceptance of the Order and shall expire automatically on the date specified in the Order or the completion of the Services whichever is the later, unless it is otherwise terminated in accordance with the Agreement, or otherwise lawfully terminated. 
PRICE PAYABLE AND PAYMENT
For each Contract awarded pursuant to this Agreement, the price payable for the Services shall be in accordance with the Priced Schedule and stated on the Order. Payment shall be in accordance as set out in 

SCHEDULE 5 – STANDARD SERVICES AGREEMENT of this Agreement.
































[bookmark: _Ref155348007]SCHEDULE 3 – COMMUNITY BENEFITS PLAN

[TO BE INSERTED POST TENDER]





[bookmark: _Ref155347925]

SCHEDULE 4 – PRICED SCHEDULE

[TO BE INSERTED POST TENDER]







[bookmark: _Ref155347797]

SCHEDULE 5 – STANDARD SERVICES AGREEMENT

DRAFT - Contract Cover Letter


	Contract Information

	Contract Reference & Title
	Contract Reference and Title

	Contract Start Date
	Contract Start Date

	Completion Date
	Completion Date

	Contract Period (including  extensions)
	Contract Period

	Total Contract Value
	ex VAT

	Annual Spend
	ex VAT



Parties are to review the General Conditions of Contract and attached Annex. A duly authorised representatives is to sign into agreement the Terms and Conditions of this Contract in the allocated boxes below. 
	Contract Signature

	  Choose an item. 

	Role
	Name
	Signature
	Date

	
	
	
	

	Comments: 

	Company Name & Address

	Role
	Name
	Signature
	Date

	
	
	
	

	Comments: 
























DRAFT – Standard Services Contract

	

                                                                                                                                           Date: [Insert Date] 

BETWEEN 
1. [The Customer] of (the "Customer"); and 
2. [The Supplier] of (the "Supplier"), 
Collectively referred to as the "Parties". RECITALS 
The Customer wishes to be provided with the Services (defined below) by the Supplier and the Supplier agrees to provide the Services to the Customer on the terms and conditions of this Agreement. 
1. Key Terms

1.1 Services

The Supplier shall provide the following services (“Services”) to the Customer in accordance with the terms and conditions of this Agreement, and in accordance with the Invitation to Tender, Priced Schedule & Specification.

1.2  Delivery of the Services

a) Start Date: The Service Provider shall commence the provision of the Services on [insert date here] for a period of [insert here] years (“Start Date”)

b) Completion Date: The Service Provider shall complete the Services by [insert date here] (“Completion Date”) with the option to extend for a further 1 year. (“Extension Date”)

1.3 Site

The Supplier shall provide the Services for the following site(s): [insert here]

1.4 Price

a) As consideration for the provision of the Services by the Supplier, the price for the provision of the Services shall be [sums submitted in the Priced Schedule(s)] (“Price”).

b) The Customer shall not pay for the Supplier’s out-of-pocket expenses.

1.5  Payment

a) On presentation of a correct invoice quoting the Customer Purchase Order and confirming that the Service has been performed, the Customer shall pay the Price to the Supplier.

b) The Customer shall pay the Supplier upon receipt of a valid and undisputed invoice, no later than 30 days from date of invoice.

c) The method of payment of the Price by the Customer to the Supplier shall be by:

i. BACS payment

ii. Any charges payable under the Agreement are exclusive of any applicable taxes, tariff surcharges or other like amounts assessed by any governmental entity arising as a result of the provision of the Services by the Supplier to the Customer under this Agreement and such shall be payable by the Customer to the Supplier in addition to all other charges payable hereunder.

1.6  Domestic Reverse Charge for Building and Construction Services

a) [The Customer] is an end user for the purposes of section 55A VAT Act 1994 reverse charge for building and construction services. The Contractor is to issue [The Customer] with a normal VAT invoice, with VAT charged at the appropriate rate. [The Customer] will not account for the reverse charge. 

2. General Terms

2.1 Intellectual Property Rights

The Supplier agrees to grant to the Customer a non-exclusive, irrevocable, royalty free license to use copy and modify any elements of the Material not specifically created for the Customer as part of the Services. In respect of the Material specifically created for the Customer as part of the Services, the Supplier assigns the full title guarantee of the Customer and any all of the copyright, other intellectual property rights and any other data or material used or subsisting in the Material whether finished or unfinished. If any third-party intellectual property rights are used in the Material the Supplier shall ensure that is has secured all necessary consents and approvals to use such third-party intellectual property rights for the Supplier and the Customer. For the purposes of this Clause 2.1, “Material” shall mean the materials, in whatever form, used by the Supplier to provide the Services and the products, systems, programs or processes, in whatever form, produced by the Supplier pursuant to this Agreement.

2.2  Warranty

a) The Supplier represents and warrants that:

i. It will perform the Services with reasonable care and skill; and

ii. The Services and the Materials provided by the Supplier to the Customer under this Agreement will not infringe or violate any intellectual property rights or other right of any third party.

2.3  Limitation of Liability

a) Neither party seeks to exclude or limit its liability for:

i. Death or personal injury caused by its negligence (but will not be liable for death or personal injury caused by the other party’s negligence);

i. Fraudulent misrepresentations; or

ii. Any other matter in respect of which, as a matter of Law, liability cannot be excluded or limited.

b) Subject to the Customer’s obligation to pay the Price to the Supplier, either party’s liability in contract, tort or otherwise (including negligence) arising directly out of or in connection with this Agreement or the performance or observance of its obligations under this Agreement and every applicable part of it shall be limited in aggregate to the Price.

c) To the extent it is lawful to exclude the following heads of loss and subject to the Customer’s obligation to pay the Price, in no event shall either party be liable for any loss of profits, goodwill, loss of business, loss of data or any other indirect or consequential loss or damage whatsoever.

d) Shall indemnify [The Customer] in full without limit of liability for any direct loss of damage to the real or personal property of [The Customer] or any third party, including Intellectual Property Rights, or injury claimed by any third party and against all Liabilities awarded against or incurred by [The Customer]  (including legal expenses on an indemnity basis) arising from the Supplier’s negligence, any defect or fault in the Services or any act or omission of the Supplier in delivering the Services.

e) Nothing in this Clause 2.3 will service to limit or exclude either Party’s liability for death or personal injury arising from its own negligence.

2.4  Term and Termination

a) This Agreement shall be effective on the date hereof and shall continue, unless terminated sooner in accordance with Clause 2.4, until the Completion Date.

b) Both the Supplier and the Customer shall be entitled to terminate the Contract and/or Purchase Order by giving to the other not less than 30 days’ notice in writing to that effect without prejudice to any rights or remedies for breach of Contract.

c) The Customer may terminate this Agreement before its Completion Date or Extension Date, for any reason or no reason, whether or not extended beyond its initial term, by giving the Supplier written notice 30 days in advance.

d) Either party may terminate this Agreement upon notice in writing if;

i. The other is in breach of any material obligation contained in the Agreement, which is not remedied (if the same is capable of being remedied) within 30 days of written notice from the other Party so to do; or

ii. A voluntary agreement is approved, a bankruptcy or an administration order is made or a receiver or administrative receiver is appointed over any of the other Party’s assets or an undertaking or a resolution or petition to wind up the other Party is passed or presented (other than for the purposes of amalgamation or reconstruction) or any analogous procedure in the country of incorporation of either party or if any circumstances arise which entitle the Court or a creditor to appoint a receiver, administrative receiver or administrator or to present a winding-up petition or make a winding-up order in respect of the other Party.

e) [for European Customers and Suppliers only] If the Customer is a consumer and the Distance Selling Directive (97/7/EC) (the “Directive”) applies to this Agreement, the Customer may terminate the Agreement within the relevant timescales prescribed by the regulations or laws in the relevant Member State which implement the requirements of the Directive in respect of a right for the Customer to withdraw from a contract. In the event of termination in accordance with this Clause 2.4(c), the liability of the Customer to the Supplier shall be as prescribed in the Directive or in any regulations of laws implementing its requirements in the relevant Member States.

f) [bookmark: _Int_NywOngq8]Any termination of the Agreement (howsoever occasioned) shall not affect accrued rights or liabilities of either Party nor shall it affect the coming into force or the continuance in force of any provision hereof which is expressly or implication intended to come into or continue in force on or after such termination.

2.5 Relationship of the Parties

The parties acknowledge and agree that the Services performed by the Supplier, its employees, agents or sub-Suppliers shall be as an independent Supplier and that nothing in this Agreement shall be deemed to constitute a partnership, joint venture, agency relationship or otherwise between the parties.

2.6 Confidentiality

Neither Party will use, copy, adapt, alter or part with possession of any information of the other which is disclosed or otherwise comes into its possession under or in relation to this Agreement and which is of a confidential nature. This obligation will not apply to information which the recipient can prove was in its possession at the date it was received or obtained or which the recipient obtains from some other person with good legal title to it or which is in or comes into the public domain otherwise than through the default or negligence of the recipient or which is independently developed by or for the recipient.

2.7  Notices

Any notice which many be given by a Party under the Agreement shall be deemed to have been duly delivered by hand, first class post, facsimile transmission or electronic mail to the address of the other Party as specified in this Agreement or any other address notified in writing to the other Party. Subject to any applicable local law provisions to the contrary, any such communication shall be deemed to have been made to the other Party, if delivered by:

a) First class post, 2 days from the date of posting;

b) Hand or by facsimile transmission, on the date of such delivery or transmission; and

c) Electronic mail, when they Party sending such communication receives confirmation of such delivery by electronic mail.

2.8  Miscellaneous

a) The failure of either party to enforce its rights under this Agreement at any time for any period shall not be construed as a waiver of such rights.

b) If any part, term or provision of this Agreement is held to be illegal or unenforceable neither the validity nor enforceability of the remainder of this Agreement shall be affected.

c) Neither party shall assign or transfer all of any part of its rights under this Agreement without the consent of the other Party.

d) This Agreement may not be amended for any other reason without the prior written agreement of both parties.

e) This Agreement constitutes the entire understanding between the Parties relating to the subject matter hereof unless any representation or warranty made about this Agreement was made fraudulently and, saved as may be expressly referred to or referenced herein, supersedes all proper representations, writings, negotiations or understandings with respect hereto.

f) Neither Party shall be liable for failure to perform or delay in performing any obligation under this Agreement if the failure or delay is caused by any circumstances beyond its reasonable control, including but not limited to acts of God, war, civil commotion or industrial dispute. If such delay or failure continues for at least 7 days, the Party not affected by such delay or failure shall be entitled to terminate this Agreement by notice in writing to the other.

g) This Clause 2.8(g) and Clauses 2.3, 2.5, 2.6, 2.7 and 2.8 of this Agreement shall survive any termination or expiration.

h) This Agreement shall be governed by the laws of the jurisdiction in which the Customer is located (or if the Customer is based in more than one country, the country in which its headquarters are located) (the “Territory”) and the parties agree to submit disputes arising out of or in connection with this Agreement to the non-exclusive of the courts in the Territory.

2.9 Force Majeure

a) For the purposes of the Contract “Force Majeure” shall include but not be limited to the following:

i. War, Civil war, riot, revolution;

ii. Natural disasters such as earthquakes, tidal waves and floods;

iii. Explosions and fires; or

iv. Strikes and labour disputes of all kinds; provided always that any act, event, omission, occurrence or non-occurrence will only be considered Force Majeure if it is not attributable to the wilful act, neglect or failure to take reasonable precautions of the affected party, its agents or employees.

b) Neither the Supplier nor the Customer shall in any circumstances be liable to the other for any loss of any kind whatsoever by reason of any failure or delay in the performance of its obligations hereunder to the extent resulting from a Force Majeure event. Notwithstanding the foregoing, each party shall use all reasonable endeavours to continue to perform, or resume performance of, such obligations here under for the duration of such Force Majeure event.

c) If any of the parties shall become aware of circumstances of Force Majeure which give rise to or which are likely to give rise to any such failure or delay on its part it shall forthwith notify the others by the most expeditious method then available and shall inform the others of the period which it is estimated that such failure or delay shall continue.

2.10 No Partnership

Nothing in the Contract and no action taken by the parties under the Contract shall constitute a partnership, association, joint venture or other co-operative entity between the parties or constitute any party a partner, agent or legal representative of the other.

2.11 Data Protection 

a) The Parties acknowledge that for the purposes of the Data Protection Legislation, the Customer is the Controller and the Supplier is the Processor. The only processing that the Supplier is authorised to do shall be listed in Annex 1 by the Customer in any appropriate Call-Off Contract and may not be determined by the Supplier.

b) The Supplier shall notify the Customer immediately if it considers that any of the Customer's instructions infringe the Data Protection Legislation.

c) The Supplier shall provide all reasonable assistance to the Customer in the preparation of any Data Protection Impact Assessment prior to commencing any processing. Such assistance may, at the discretion of the Customer, include:


(a) a systematic description of the envisaged processing operations and the purpose of the processing;

(b) an assessment of the necessity and proportionality of the processing operations in relation to the Services;

(c) an assessment of the risks to the rights and freedoms of Data Subjects; and

(d) the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data.

d) The Supplier shall, in relation to any Personal Data processed in connection with its obligations under this Framework Agreement:

(a) process that Personal Data only in accordance with the instructions of the Customer and as set out within Annex 1 attached to any appropriate Call-Off Contract, unless the Supplier is required to do otherwise by Law. If it is so required, the Supplier shall promptly notify the Customer before processing the Personal Data unless prohibited by Law;

(b) ensure that it has in place Protective Measures, which have been reviewed and approved by the Customer as appropriate to protect against a Data Loss Event having taken account of the:

(a) nature of the data to be protected;

(b) harm that might result from a Data Loss Event;

(c) state of technological development; and

(d) cost of implementing any measures;

(c) ensure that:

(a) the Staff do not process Personal Data except in accordance with this Framework Agreement (and in particular Annex 1 to any appropriate Call-Off Contract);

(b) it takes all reasonable steps to ensure the reliability and integrity of any Staff who have access to the Personal Data and ensure that they:

i. are aware of and comply with the Supplier’s duties under this Clause;

ii. are subject to appropriate confidentiality undertakings with the Supplier or any Sub-processor;

iii. are informed of the confidential nature of the Personal Data and do not publish, disclose or divulge any of the Personal Data to any third Party unless directed in writing to do so by the Customer or as otherwise permitted by this Framework Agreement; and

iv. have undergone adequate training in the use, care, protection and handling of Personal Data.

v. not transfer Personal Data outside of the EU unless the prior written consent of the Customer has been obtained and the following conditions are fulfilled:

vi. at the written direction of the Customer, delete or return Personal Data (and any copies of it) to the Customer on termination of the Framework Agreement unless the Supplier is required by Law to retain the Personal Data.

e) Subject to Clause (f), the Supplier shall notify the Customer immediately if it:

(a) receives a Data Subject Access Request (or purported Data Subject Access Request);

(b) receives a request to rectify, block or erase any Personal Data;

(c) receives any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation;

(d) receives any communication from the Information Commissioner or any other regulatory authority in connection with Personal Data processed under this Framework Agreement;

(e) receives a request from any third Party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law; or

(f) becomes aware of a Data Loss Event.

f) The Supplier’s obligation to notify under Clause e) shall include the provision of further information to the Customer in phases, as details become available.

g) Taking into account the nature of the processing, the Supplier shall provide the Customer with full assistance in relation to either Party's obligations under Data Protection Legislation and any complaint, communication or request made under Clause e) (and insofar as possible within the timescales reasonably required by the Customer) including by promptly providing:

(a) the Customer with full details and copies of the complaint, communication or request;

(b) such assistance as is reasonably requested by the Customer to enable the Customer to comply with a Data Subject Access Request within the relevant timescales set out in the Data Protection Legislation;

(c) the Customer, at its request, with any Personal Data it holds in relation to a Data Subject;


(d) assistance as requested by the Customer following any Data Loss Event;

(e) assistance as requested by the Customer with respect to any request from the Information Commissioner’s Office, or any consultation by the Customer with the Information Commissioner's Office.

h) The Supplier shall maintain complete and accurate records and information to demonstrate its compliance with this Clause. This requirement does not apply where the Supplier employs fewer than 250 staff, unless:

(a) the Customer determines that the processing is not occasional;

(b) the Customer determines the processing includes special categories of data as referred to in Article 9(1) of the GDPR or Personal Data relating to criminal convictions and offences referred to in Article 10 of the GDPR; and

(c) the Customer determines that the processing is likely to result in a risk to the rights and freedoms of Data Subjects.

i) The Supplier shall allow for audits of its Data Processing activity by the Customer or the Customer’s designated auditor.

j) The Supplier shall designate a data protection officer if required by the Data Protection Legislation.

k) Before allowing any Sub-processor to process any Personal Data related to this Framework Agreement, the Supplier must:

(a) notify the Customer in writing of the intended Sub-processor and processing;

(b) obtain the written consent of the Customer;

(c) into a written agreement with the Sub-processor which give effect to the terms set out in this Clause Data Protection such that they apply to the Sub-processor; and 

(d) provide the Customer with such information regarding the Sub-processor as the Customer may reasonably require.

l) The Supplier shall remain fully liable for all acts or omissions of any Sub-processor.

m) The Customer may, at any time on not less than 30 Working Days’ notice, revise this Clause by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when incorporated by attachment to this Framework Agreement).

n) The Parties agree to take account of any guidance issued by the Information Commissioner’s Office. The Customer may on not less than 30 Working Days’ notice to the Supplier amend this Framework Agreement to ensure that it complies with any guidance issued by the Information Commissioner’s Office.


3. Amendments to existing clauses

Clause(s) shall be amended to read as follows:

4. Additional Clauses

4.1 Community Benefits

a) The Supplier shall implement in full its Community Benefits Plan which is attached within the Invitation to Tender, within the agreed timescales set out subject to the availability of any persons whom it intends to employ in accordance with the Community Benefits Plan.

b) The Supplier shall not cause any current employee of the Supplier or any current employee of any of its sub-Suppliers (of any tier) to become unemployed as a result of implementing the Community Benefits Plan.

c) The Supplier shall keep the Community Benefits Plan under review throughout the Contract and modify if as appropriate in order to achieve the community benefits described in the Community Benefits Plan. Proposed modifications of the Community Benefits Plan shall be discussed with [The Customer]. and are subject to [The Customer] approval. [The Customer] will consider reasonable requests for modifications in light of current circumstances and the commitments set out in the Community Benefits Plan but reserves the right to reject any proposed modifications which it regards are unreasonable. 

d) The Supplier shall use the Community Benefits Measurement tool as the reporting mechanism for the community benefits linked to this contract and following agreement with [The Customer] submit the completed tool to Welsh Government’s Value Wales Team.



	

	


Annex 1: Processing, Personal Data and Data Subjects 
The Supplier shall comply with any further written instructions with respect to processing by the Customer and may be requested to complete further Client GDPR documentation upon contract award. 

	Description
	Details

	Subject matter of the processing
	Delivery of stated services in the Purchase Order in accordance with the Contract. 

	Duration of the processing
	From the Start Date to the Completion Date

	Nature and purposes of the processing
	The purpose is delivery of stated services in the Purchase Order in accordance with the Contract.

	Type of Personal Data
	Personal data including (but not limited to): name, address, date of birth, NI number, telephone number, bank information. 

	Categories of Data Subject
	

	Plan for return and destruction of the data once the processing is complete UNLESS requirement under union or member state law to preserve that type of data
	All data to be permanently destroyed in accordance with application legislation as stated within the Specification.



AS WITNESS the hands of the Parties hereto or their duly authorised representatives agree to the Terms and Conditions of Contract.
	SIGNED by
	)

	for and on behalf of
	)

	[The Customer]
	)



	SIGNED by
	)

	for and on behalf of
	)

	[The Supplier]
	)



