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2020
BETWEEN:

(1) THE LORD CHANCELLOR, of 102 Petty France, London, SW1H 9AJ acting as part of the Crown ("Authority");

(2) [SUPPLIER'S NAME] a company registered in [England and Wales] under company number

[number] and whose registered office is at [insert address] ("Supplier"). 
(each a “Party” and together the “Parties”).


BACKGROUND:

A
The Authority placed a contract notice 2019/S 146-359844  on 29 July 2019  in the

Official Journal of the European Union setting out its intention to establish a multi-supplier framework for the provision of Legal Publications – Print and eBook, and invited expressions of interest from the private sector. 
B
On 29 July 2019 the Authority issued the invitation to tender for the provision of the Goods.

C
The Supplier represented to the Authority that it is capable of delivering the Goods in

accordance with the Authority's requirements as set out in the Invitation to Tender and, in particular, the Supplier made representations to the Authority in the Tender in relation to its competence, professionalism and ability to provide the Goods in an efficient and cost effective manner.

D
On the basis of the Tender, the Authority selected the Supplier to enter into a framework

agreement along with a number of other suppliers appointed to the Framework to provide in the case of the Supplier the Goods to Contracting Bodies from time to time on a call-off basis in accordance with this Framework Agreement and in the case of other suppliers to provide the same or similar services under similar framework agreements.

E
This Framework Agreement sets out the award and ordering procedure for purchasing the

Goods which may be required by Contracting Bodies, the main terms and conditions for any Call-Off Agreement which Contracting Bodies may conclude and the obligations of the Supplier during and after the Term of this Framework Agreement.

F
The Parties agree that there shall be no obligation for any Contracting Body to place any

Orders under this Framework Agreement during the Term.

IT IS AGREED:

1. 1  TC "
DEFINITIONS AND INTERPRETATION" \l1 
DEFINITIONS AND INTERPRETATION

1.1 In this Framework Agreement, including its recitals, the following expressions shall have the following meanings:

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

"Authority Representative" means the representative appointed by the Authority from time to time in relation to this Framework Agreement;

"Authority Confidential Information" means all Authority Personal Data and any information, however it is conveyed, that relates to the business, affairs, developments, trade secrets, Know-How, personnel, and suppliers of the Authority, including all IPRs, together with all information derived from any of the above, and any other information of the Authority clearly designated as being confidential or which ought reasonably be considered to be confidential (whether or not it is marked "confidential");

"Authority Personal Data" means the personal data supplied by the Authority to the Supplier and for the purposes of or in connection with this Framework Agreement and “personal data” shall have the same meaning as set out in the GDPR;

“Authority Premises” means any premises owned, occupied or controlled by the Authority or any other Contracting Body which are made available for use by the Supplier or its Sub-Contractors for provision of the Goods.



"BACS" means the Banks Automated Clearing System;

"Call-Off Agreement" means a legally binding agreement (made pursuant to the provisions of this Framework Agreement) for the provision of Goods or any part thereof made between a Contracting Body and the Supplier comprising an Order and the Call-Off Terms;

"Call-Off Terms" means the terms and conditions in Part 2 of Framework Schedule 5 (Order and Call-Off Terms);

"CEDR" means the Centre for Effective Dispute Resolution;

"Change in Law" means any change in Law:

(a)
which impacts on the provision of the Goods or any part thereof and/or this Framework Agreement and/or the Call-Off Terms and which comes into force after the Commencement Date; or 
(b)
in the case of a Call-Off Agreement, which impacts on the supply of the Goods and/or the Call-Off Terms which comes into force after the commencement date of the relevant Call-Off Agreement;

"Change of Control" shall have the meaning set out in Clause 9.2.2 (Warranties, Representations and Undertakings);

"Charges" means the fees, disbursements, charges and expenses payable by a Contracting Body under or in connection with a Call-Off Agreement from time to time, which shall be calculated in a manner which is consistent with the Charging Structure as set out in Framework Schedule 2 (Charging Structure);

"Charging Structure" means the structure to be used in the establishment of the charging model applicable to each Call-Off Agreement, which structure is set out in Framework Schedule 2 (Charging Structure);

"Commencement Date" means the date of this Framework Agreement
"Comparable Supply" means the supply of Goods to another supplier which are the same or similar to the Goods;

"Complaint" means any formal written complaint raised by any Contracting Body in relation to the performance of this Framework Agreement or any Call-Off Agreement in accordance with Clause 38 (Complaints Handling and Resolution);

"Confidential Information" means the Authority Confidential Information, any Contracting Body’s confidential information and/or the Supplier Confidential Information but does not include any information which relates to:

(a)
the Supplier's performance under this Framework Agreement or any Call-Off 
Agreement; or 

(b)
the Supplier's failure to pay any Sub-Contractor as required pursuant to Clause 29.7 (Transfer and Sub-Contracting);

"Contract Year" means each consecutive twelve (12) Month period during the Term commencing on the Commencement Date;

"Contracting Bodies" means the Authority, the Government Legal Department  and the other government departments listed in Schedule 11  “Contracting Body” shall be construed accordingly
"Contracting Body Satisfaction Survey" shall have the meaning set out in Clause 17.1 (Contracting Body Satisfaction Monitoring);

"Control" means control as defined in sections 1124 and 450 of the Corporation Tax Act 2010;

"Crown" means the government of the United Kingdom (including the Northern Ireland Assembly and Executive Committee, the Scottish Executive and the National Assembly for Wales), including government ministers and government departments and particular bodies, persons, commissions or agencies from time to time carrying out functions on its behalf;

 “Data Protection Legislation” means (i) the GDPR, the LED and any applicable national implementing Laws as amended from time to time (ii) the DPA 2018 to the extent that it relates to processing of personal data and privacy; (iiii) all applicable Law about the processing of personal data and privacy;


“DPA” and “DPA 2018” means the Data Protection Act 2018; 

 “Data Protection Impact Assessment” means an assessment by the Controller of the impact of the envisaged processing on the protection of Personal Data;
“Controller”, “Processor”, “Data Subject”, “Personal Data”, “Personal Data Breach”, “Data Protection Officer” each take the meaning given in the GDPR; 

“Data Loss Event” means any event that results, or may result, in unauthorised access to Personal Data held by the Processor under this Agreement, and/or actual or potential loss and/or destruction of Personal Data in breach of this Agreement, including any Personal Data Breach;
“Data Subject Request” means a request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation to access their Personal Data;
"Direct Award Criteria" means the award criteria to be applied for the award of the Call-Off Agreements without further competition set out in Part 1 of Framework Schedule 4 (Award Criteria);
"DOTAS" means the Disclosure of Tax Avoidance Schemes rules which require a promoter of tax schemes to tell HMRC of any specified notifiable arrangements or proposals and to provide prescribed information on those arrangements or proposals within set time limits as contained in Part 7 of the Finance Act 2004 and in secondary legislation made under vires contained in Part 7 of the Finance Act 2004 and as extended to national insurance contributions by the National Insurance Contributions (Application of Part 7 of the Finance Act 2004) Regulations 2012, SI 2012/1868) made under section 132A of the Social Security Administration Act 1992;
"Environmental Information Regulations" means the Environmental Information Regulations 2004 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Government department in relation to such regulations;

"Equivalent Goods" shall have the meaning set out in Clause 8.3;

"EU Model Clauses" means the standard contractual Clauses for the transfer of personal data to processors established in third countries under Directive 95/46/EC of the European Parliament and of the Council, published in the European Commission Decision of 5 February 2010;

“Exit Day” means as it is defined in the European Union (Withdrawal) Act 2018.
"FOIA" means the Freedom of Information Act 2000 and any subordinate legislation made under that Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Government department in relation to such legislation;

“Financial Distress Event” means any of the following occurrences:

(a) the Supplier or the Guarantor issuing a profits warning to a stock exchange or making any other public announcement, in each case about a material deterioration in its financial position or prospects; 

(b) there being a public investigation into improper financial accounting and reporting, suspected fraud or any other impropriety of the Supplier or the Guarantor;  

(c) the Supplier or the Guarantor committing a material breach of covenant to its lenders;
 


(d) any of the following: 

(i) commencement of any litigation against the Supplier, the Guarantor or any Key Sub-contractor with respect to financial indebtedness greater than £5m or obligations under a service contract with a total contract value greater than £5m;  

(ii) non-payment by the Supplier, the Guarantor or any Key Sub-

contractor of any financial indebtedness; 



(iii) any financial indebtedness of the Supplier, the Guarantor or any Key Sub-contractor becoming due as a result of an event of default; or 

(iv) the cancellation or suspension of any financial indebtedness in respect of the Supplier, the Guarantor or any Key Sub-contractor,  

"Framework" means the framework arrangements established by the Authority for the provision of the Goods to Contracting Bodies by the Supplier and the other suppliers appointed pursuant to the  tender exercise in respect of the OJEU Notice;

"Framework Agreement" means the Clauses of this Framework Agreement together with the Framework Schedules and annexes to them (but excluding Framework Schedule 5 (Order and Call-Off Terms));

"Framework Price(s)" means the price(s) applicable to the provision of the Goods set out in Framework Schedule 2 (Charging Structure);

"Framework Suppliers" means the suppliers appointed to the Framework;

"Fraud" means any offence under Laws creating offences in respect of fraudulent acts (including the Misrepresentation Act 1967) or at common law in respect of fraudulent acts in relation to this Framework Agreement or defrauding or attempting to defraud or conspiring to defraud the Crown;

"Further Competition Award Criteria" means the award criteria to be applied for the award of the Call-Off Agreements with further competition set out in Part 2 of Framework Schedule 4 (Award Criteria);

“GDPR” means the General Data Protection Regulation (Regulation (EU) 2016/679)
"General Anti-Abuse Rule" means:

(a) the legislation in Part 5 of the Finance Act 2013; and

(b) any future legislation introduced into parliament to counteract tax advantages arising from abusive arrangements to avoid national insurance contributions;

"General Change in Law" means a Change in Law where the change is of a general legislative nature (including taxation or duties of any sort affecting the Supplier) or which affects or relates to a Comparable Supply;

"Good Industry Practice" means standards, practices, methods and procedures conforming to the Law and the requirements of any Regulatory Body which is responsible for regulating the Supplier and the degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person or body engaged in providing the Goods or goods similar to the Goods;

"Goods" means (i) the goods described in Framework Schedule 1 (Goods) which the Supplier shall make available to Contracting Bodies and/or (ii) which are provided by the Supplier to a Contracting Body under a Call-Off Agreement

"Grave Misconduct" means grave professional misconduct within Regulation 57(8)(c) of the Regulations and includes misconduct which would be regarded as serious by any Regulatory Body;

NOT USED “Guarantee” means the deed of guarantee in favour of the Authority entered into by the Guarantor on or about the date of this Agreement (which is in the form set out in Schedule 13), or any guarantee acceptable to the Authority that replaces it NOT USED.
NOT USED “Guarantor” means [insert name], a company registered in [insert country] with company number [insert company number] and whose registered office is at [insert registered address NOT USED 
"Guidance" means any guidance issued or updated by the UK Government from time to time in relation to the Regulations;

"Halifax Abuse Principle" means the principle explained in the CJEU Case C-255/02 Halifax and others;

“Health and Safety Policy” means the Ministry of Justice’s health and safety policy, available at the following web address: https://intranet.justice.gov.uk/documents/2017/12/moj-corporate-health-and-safety-policy.pdf 

"Information" has the meaning given under section 84 of the Freedom of Information Act 2000;

“Insolvency Event” means any of the events listed in Clause 9.2.3 – 9.2.9
"Intellectual Property Rights" or "IPR" means:

(a) copyright, rights related to or affording protection similar to copyright, rights in databases, patents and rights in inventions, semi-conductor topography rights, service marks, logos, database rights, trade marks, rights in internet domain names and website addresses and other rights in trade or business names, design rights (whether registrable or otherwise), Know-How, trade secrets and moral rights and other similar rights or obligations;

(b) applications for registration, and the right to apply for registration, for any of the rights listed at (a) that are capable of being registered in any country or jurisdiction; and

(c) all other rights whether registrable or not having equivalent or similar effect in any country or jurisdiction (including but not limited to the United Kingdom) and the right to sue for passing off;

"Interest" means the Barclays Plc base rate plus 2% (two per cent) (compounded daily);

"Invitation to Tender" or "ITT" means the request for information (being the invitation to tender) issued by the Authority on 29 July 2019.
"Know-How" means all ideas, concepts, schemes, information, knowledge, techniques, methodology, and anything else in the nature of know-how relating to the Goods or any part thereof;

"Law" means any applicable Act of Parliament, subordinate legislation within the meaning of section 21(1) of the Interpretation Act 1978, exercise of the royal prerogative, enforceable community right within the meaning of section 2 of the European Communities Act 1972, rule of common law, regulatory policy, guidance or industry code, judgment of a relevant court of law, or directives or statute, bye-law, regulation, order, regulatory policy, guidance or industry code, rule of Court or directives or requirements of any Regulatory Body, delegated or subordinate legislation;

"Material Default" means a material breach by the Supplier of this Framework Agreement and/or any breach by the Supplier and / or but not limited to of any of the following Clauses: Clause 6.3 (Supplier's Appointment), Clause 6.4 (Supplier's Appointment), Clause 9 (Warranties and Undertakings), Clause 10 (Prevention of Bribery and Corruption and Tax Non-Compliance), Clause 12 (Non-Discrimination), Clause 21 (Data Protection), Clause 22 (Freedom of Information) and Clause 29 (Transfer and Sub-Contracting);

"Mediator" has the meaning set out in Clause 42.5.1 (Dispute Resolution);

"Ministry of Justice Codes” means the Ministry of Justice Codes of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the FOIA issued under sections 45 and 46 of the FOIA and available at http://www.justice.gov.uk/information-access-rights/foi-guidance-for-practitioners/code-of-practice;
“Ministry of Justice Guidance" means Ministry of Justice Guidance in relation to section 9 of the Bribery Act 2010 available at http://www.justice.gov.uk/guidance/docs/bribery-act-2010-guidance.pdf;
“Modern Slavery Helpline” means the point of contact for reporting suspicion, seeking help or advice and information on the subject of modern slavery available by telephone on 08000 121 700 or online at:


https://www.modernslaveryhelpline.org/report

"Month" means an entire calendar month and "Monthly" shall be interpreted accordingly;

"Occasion of Tax Non-Compliance" means:

(a)
any tax return of the Supplier submitted to a Relevant Tax Authority on or after 1 October 2012 is found on or after 1 April 2013 to be incorrect as a result of:

(i)
a Relevant Tax Authority successfully challenging the Supplier under the General Anti-Abuse Rule or the Halifax Abuse Principle or under any tax rules or legislation that have an effect equivalent or similar to the General Anti-Abuse Rule or the Halifax Abuse Principle; 

(ii)
the failure of an avoidance scheme which the Supplier was involved in, and which was, or should have been, notified to a Relevant Tax Authority under the DOTAS or any equivalent or similar regime; and/or

(b)
any tax return of the Supplier submitted to a Relevant Tax Authority on or after 1 October 2012 gives rise on or after 1 April 2013 to a criminal conviction in any jurisdiction for tax related offences which is not spent at the Commencement Date or to a civil penalty for fraud or evasion; 

"OJEU Notice" means the contract notice 2019/S 146-359844  on 29 July 2019, published in the Official Journal of the European Union;

"Order" means an order for the provision of the Goods or any part thereof placed by a Contracting Body with the Supplier in accordance with the Ordering Procedures and  substantially in the form set out in Framework Schedule 5 (Order and Call-Off Terms); 
"Ordered Goods" means Goods or any part thereof which are the subject of an Order by a Contracting Body;

"Ordering Procedures" means the ordering and award procedures specified in Clause 6 (Ordering Procedures) and Framework Schedule 3 (Ordering Procedure);

"Personal Data" shall have the same meaning as set out in the Data Protection Act 2018 
"Processing" has the meaning given to it under the Data Protection Act 2018 but, for the purposes of this Framework Agreement, it shall include both manual and automatic processing and “Process” and “Processed” shall be interpreted accordingly;

"Prohibited Act" means:

(a) directly or indirectly offering, promising or giving any person working for or engaged by any Contracting Body a financial or other advantage to induce that person to perform improperly a relevant function or activity or reward that person for improper performance of a relevant function or activity; or

(b) committing any offence:

(i) under the Bribery Act 2010; or

(ii) under legislation creating offences concerning fraudulent acts; or

(iii) at common law concerning fraudulent acts in relation to this Framework Agreement or any other contract with the Authority and/or any Contracting Body; or

(c) defrauding, attempting to defraud or conspiring to defraud the Authority and/or any Contracting Body;

“Protective Measures” means appropriate technical and organisational measures which may include: pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the measures adopted.


"Public Body" means the "contracting authorities" as defined in the Regulations and "Public Bodies" shall be construed accordingly;  
“Quarter” means a period of three (3) Months period beginning on 1st January, 1st April, 1st July or 1st October in any year and “Quarterly” shall be construed accordingly;

"Regulations" means the Public Contracts Regulations 2015;

"Regulatory Bodies" means government departments and regulatory, statutory and other entities, committees, ombudsmen and bodies (including the Financial Conduct Authority) which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence (i) the matters dealt with in this Framework Agreement; (ii) the matters dealt with in any Call-Off Agreement; (iii) any Contracting Body; (iv) the Supplier and/or (v) any Goods provided by the Supplier, and “Regulatory Body” shall be construed accordingly;

"Relevant Person" means any employee, agent, servant, or representative of the Authority, any Contracting Body or any other Public Body;

"Relevant Tax Authority" means HMRC, or, if applicable, a tax authority in the jurisdiction in which the Supplier is established;
"Request for Information" means a request for information relating to this Framework Agreement, any Call-Off Agreement or the provision of the Goods or any part thereof or an apparent request for such information under the Code of Practice on Access to Government Information, FOIA or the Environmental Information Regulations;

"Response" means the Supplier's response to the Invitation to Tender and which is set out in Framework Schedule 8 (Supplier's Tender Response) together with the Supplier responses to any clarification questions raised by the Authority;
"Goods Requirements" means the requirements of the Authority or any Contracting Body (as appropriate) for the Goods from time to time;

"Specific Change in Law" means a Change in Law that relates specifically to the business of the Authority and/or Contracting Bodies which would not affect a Comparable Supply;

"Statement of Work" has the meaning given to it in paragraph 3.1.3(a)(i) of Framework Schedule 3 (Ordering Procedure);

"Sub-Contract" means the Supplier’s contract with a Sub-Contractor whereby that Sub-Contractor agrees to provide to the Supplier the Goods or any part thereof or facilities or other goods or services  necessary for the provision of the Goods or any part thereof or necessary for the management, direction or control of the provision of the Goods;

"Sub-Contractor" means any person appointed by the Supplier to carry out any and or all of the Supplier’s obligations under a Call-Off Agreement;

"Supplier Confidential Information" means any information, however it is conveyed, that relates to the business affairs, developments, trade secrets, Know-How, personnel and suppliers of the Supplier, including all IPRs, together with all information derived from any of the above, and any other information of the Supplier clearly designated as being confidential or which ought reasonably be considered to be confidential (whether or not it is marked "confidential");

"Supplier Representative" means the representative appointed by the Supplier from time to time in relation to this Framework Agreement;

"Supplier Staff" means all persons employed by the Supplier together with the Supplier's servants, agents, suppliers consultants and Sub-Contractors (and all persons employed by any Sub-Contractor together with the Sub-Contractor’s servants, consultants, agents and suppliers) used in the performance of the Supplier’s obligations under this Framework Agreement or any Call-Off Agreement;

"Tender" means the Invitation to Tender and the Response;
"Term" means as determined in accordance with Clause 2 (Term of Framework Agreement);

"Third Party" shall have the meaning set out in Clause 31.1 (Rights of Third Parties);

"VAT" means value added tax in accordance with the provisions of the Value Added Tax Act 1994;

“Working Day” means a day (other than a Saturday or Sunday) on which banks are open for general business in the City of London.  

In the Contract, unless the context implies otherwise:

(a) the singular includes the plural and vice versa;

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

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

(d) references to a person include natural persons, a company, body corporate, corporation, unincorporated association, firm, partnership or other legal entity or central Government body;

(e) the words “other”, “in particular”, “for example”, “including” and similar words shall not limit the generality of the preceding words and shall be construed as if they were immediately followed by the words “without limitation”;

(f) headings are included for ease of reference only and shall not affect the interpretation or construction of the Contract;

(g) the Schedules form an integral part of the Contract and have effect as if set out in full in the body of the Contract. A reference to the Contract includes the Schedules;

(h) a reference to any Law includes a reference to that Law as amended, extended, consolidated or re-enacted from time to time;

(i) references to the Contract are references to the Contract as amended from time to time; and

(j)
any reference in the Contract which immediately before Exit Day is a reference to (as it has effect from time to time):

(i) 
any EU regulation, EU decision, EU tertiary legislation or provision of the EEA agreement (“EU References”) which is to form part of domestic law by application of s.3 of the European Union (Withdrawal) Act 2018 and which shall be read on and after Exit Day as a reference to the EU References as they 
form part of domestic law by virtue of s.3 of the European Union 
(Withdrawal) Act 2018 as modified by domestic law from time to time; and

(ii) 
any EU institution or EU authority or other such EU body shall be read on and after Exit Day as a reference to the UK institution, authority or body to which its functions were transferred.
"Year" means a period of twelve (12) consecutive months.

1.2 The interpretation and construction of this Framework Agreement shall all be subject to the following provisions:

1.2.1 words importing the singular meaning include where the context so admits the plural meaning and vice versa;

1.2.2 words importing the masculine include the feminine and the neuter and vice versa;

1.2.3 the words "include", "includes", "including", "for example" and "in particular" and words of similar effect shall be construed as if they were immediately followed by the words "without limitation";

1.2.4 references to any person shall include natural persons and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind and however constituted and their successors and permitted assigns or transferees;

1.2.5 references to any statute, enactment, order, regulation, code, official guidance or other similar instrument shall be construed as a reference to the statute, enactment, order, regulation, code, official guidance or instrument as amended or replaced from time to time by any subsequent enactment, modification, order, regulation, code, official guidance or instrument (whether such amendment or replacement occurs before or after the date of this Framework Agreement);

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

1.2.7 references in this Framework Agreement to any Clause, sub-Clause or Framework Schedule without further designation shall be construed as a reference to the Clause or sub-clause of, or schedule to, this Framework Agreement so numbered;

1.2.8 references in a Framework Schedule to any paragraph or further designation shall be construed as a reference to the paragraph of the relevant Framework Schedule so numbered;

1.2.9 a reference to a Clause is a reference to the whole of that Clause unless stated otherwise; and

1.2.10 in the event and to the extent only of any conflict between the Clauses and the Framework Schedules, the following order of precedence shall apply:

(a) the Clauses;

(b) the Framework Schedules (excluding Framework Schedule 8 (Supplier's Tender Response)); 

(c) any documents referred to in the Clauses and the Framework Schedules (excluding in Framework Schedule 8 (Supplier's Tender Response); and

(d) Framework Schedule 8 (Supplier's tender Response) together with any documents referred to in that Framework Schedule. 
2. 3  TC "
TERM OF FRAMEWORK AGREEMENT" \l1 
TERM OF FRAMEWORK AGREEMENT and call-off agreements

2.1 This Framework Agreement shall take effect on the Commencement Date and, unless it is terminated earlier in accordance with its terms or otherwise by operation of Law, shall expire four (4) Years from the Commencement Date.

2.2 The duration of a Call-Off Agreement shall be as set out in the Order but in any event shall not exceed four (4) Years.

3. CONDITION PRECEDENT 

3.1 This Agreement is conditional upon the valid execution and delivery to the Authority of the Guarantee and the provision of any information required in connection with this Clause 3.1 by the Authority (acting reasonably) (the “Condition Precedent”). The Authority may in its sole discretion at any time agree to waive compliance with the Condition Precedent by giving the Supplier notice in writing. 

3.2 The Supplier shall satisfy, or procure the satisfaction of, the Condition Precedent as soon as possible. In the event that the Condition Precedent is not satisfied within 20 Working Days or such other period as the Authority directs after the date of this Agreement then, unless the Condition Precedent is waived by the Authority in accordance with Clause 3.1: 

3.2.1 this Agreement shall automatically cease and shall not come into effect; and  

3.2.2 neither Party shall have any obligation to pay any compensation to the other Party as a result of such cessation. 

3.3 The Supplier shall consult with the Authority in relation to the steps it takes to satisfy the condition set out in Clause 3.2 and shall keep the Authority fully informed of its progress in satisfying the condition and of any circumstances which are likely to result in the condition not being satisfied by the date set out in Clause 3.2.
 


4. 3  TC "
SCOPE OF FRAMEWORK AGREEMENT" \l1 
SCOPE OF FRAMEWORK AGREEMENT

4.1 This Framework Agreement governs the relationship between the Authority and the Supplier in respect of the provision of the Goods by the Supplier to Contracting Bodies.

4.2 The Authority and any other Contracting Body may, at its absolute discretion and from time to time during the Term, Order the Goods from the Supplier in accordance with the Ordering Procedures.

4.3 The Supplier acknowledges that there is no obligation whatsoever on the Authority or any Contracting Body to invite or select the Supplier to provide any Goods and/or to purchase any Goods under this Framework Agreement.

4.4 No undertaking or any form of statement, promise, representation or obligation shall be made or deemed to have been made by the Authority or any Contracting Body in respect of the total quantities or values of the Goods to be ordered by them pursuant to this Framework Agreement and the Supplier acknowledges and agrees that it has not entered into this Framework Agreement on the basis of any such undertaking, statement, promise or representation.

4.5 The Supplier acknowledges that each Call-Off Agreement is a separate contract and that Contracting Bodies are independently responsible for the award of any Call-Off Agreements and that the Authority shall have no liability to the Supplier in respect of the conduct of any Contracting Body in relation to this Framework Agreement.

5. 8  TC "
EARLY WARNING AND CORRECTIVE ACTION NOTICES" \l1 
EARLY WARNING AND CORRECTIVE ACTION NOTICES

Notwithstanding the Supplier’s right to issue of a Corrective Action Notice as set out in Clause 4 of Schedule 12 (BCDR) the Supplier shall notify the Authority in writing (as an "Early Warning Notice") as soon as it becomes aware of any actual or potential:

5.1.1 Material Default; and/or

5.1.2 adverse effect and/or threat to this Framework Agreement and/or any Call-Off Agreement; and/or

5.1.3 a Financial Distress Event; and/or

5.1.4 an Insolvency Event

6. 4  TC "
SUPPLIER'S APPOINTMENT" \l1 
SUPPLIER'S APPOINTMENT

6.1 The Authority hereby appoints the Supplier as a potential provider of Legal Publications – Print and eBook and the Supplier shall be eligible to be considered for the award of Orders for the Goods by Contracting Bodies during the Term and, in consideration of the Supplier agreeing to enter into this Framework Agreement and to perform its obligations under it the Authority agrees to pay and the Supplier agrees to accept on the signing of this Framework Agreement the sum of five (£5.00) pounds sterling (receipt of which is hereby acknowledged by the Supplier).

6.2 If the Supplier is more than one entity acting as a consortium, each entity that is a member of the consortium shall be jointly and severally liable for performance of the Supplier’s obligations under this Framework Agreement.

6.3 If the Supplier is more than one entity acting as a consortium, the Supplier shall at all times act as the primary member and shall notify the Authority, immediately upon becoming aware:

6.3.1 of any intention to make any changes to the consortium members including the appointment of new consortium members; or
6.3.2 if a consortium member has left the consortium.

6.4 If the Supplier is more than one entity acting as a consortium, the Supplier shall not make any changes to the consortium members without Approval.
6.5 Save as the Authority may otherwise direct, the Supplier is deemed to have completed due diligence in relation to all matters connected with the performance of its obligations under the Framework Agreement.
7. 5  TC "
NON-EXCLUSIVITY" \l1 
NON-EXCLUSIVITY

The Supplier acknowledges that, in entering into this Framework Agreement no form of exclusivity has been conferred on, or volume guarantee granted by the Authority or any Contracting Body in relation to the provision of the Goods by the Supplier and that the Authority and the Contracting Bodies are at all times entitled to enter into other contracts and agreements with other suppliers for the provision of any or all goods which are the same as or similar to the Goods.

8. 6  TC "
ORDERING PROCEDURES" \l1 
ORDERING PROCEDURES

8.1 Any Contracting Body which decides to source any Goods through the Framework shall be entitled at any time, during the Term to place an Order for the Goods with the Supplier by serving an Order in accordance with Framework Schedule 3 (Ordering Procedure).

8.2 The Supplier shall comply with the relevant provisions in Framework Schedule 3 (Ordering Procedure).

8.3 In the event that any Contracting Body makes an approach to the Supplier with a request for the supply of goods which are the same as or similar to the Goods ("Equivalent Goods"), the Supplier shall promptly and in any event within five (5) Working Days of the request by the Contracting Body, and before any supply of Equivalent Goods is made, inform such Contracting Body of the existence of this Framework Agreement.

8.4 Delivery of the Goods will be made in accordance with Schedule 10 (Delivery) and this Framework Agreement generally.

9. 7  TC "
WARRANTIES AND UNDERTAKINGS" \l1 
WARRANTIES AND UNDERTAKINGS

9.1 The Supplier warrants and undertakes to the Authority that:

9.1.1 it has full capacity and authority and all necessary consents to enter into and to perform its obligations under this Framework Agreement;

9.1.2 this Framework Agreement is executed by a duly authorised representative of the Supplier; 
9.1.3 in entering into this Framework Agreement it has not committed any Fraud;

9.1.4 all information, statements, warranties and representations contained in the Tender and (unless otherwise agreed by the Authority in writing) any other document which resulted in the award to the Supplier of a place on the Framework are true, accurate, and not misleading save as may have been specifically disclosed in writing to the Authority prior to the execution of this Framework Agreement and it shall promptly advise the Authority in writing of any fact, matter or circumstance of which it may become aware which would render any such information, statement, warranty or representation to be false or misleading if repeated;

9.1.5 it has not entered into any agreement with any other person with the aim of preventing tenders being made or as to the fixing or adjusting of the amount of any tender or the conditions on which any tender is made in respect of the Framework;

9.1.6 it has not caused or induced any person to enter any such agreement as is referred to in Clause 9.1.5;

9.1.7 it has not offered or agreed to pay or give any sum of money, inducement or valuable consideration directly or indirectly to any person for doing or having done or causing or having caused to be done any act or omission in relation to any other tender or proposed tender for Goods under the Framework;

9.1.8 it has notified the Authority in writing of any Occasions of Tax Non-Compliance and any litigation in which it is involved that is in connection with any Occasion of Tax Non-Compliance; 

9.1.9 no claim is being asserted and no litigation, arbitration or administrative proceeding is presently in progress, or, to the best of its knowledge and belief pending or threatened against it or any of its assets which will or might affect its ability to perform its obligations under this Framework Agreement;

9.1.10 it is not subject to any contractual obligation, compliance with which will be likely to have an adverse effect on its ability to perform its obligations under this Framework Agreement;

9.1.11 no proceedings or other steps have been taken and not discharged or dismissed (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; and

9.1.12 in the three (3) years prior to the date of this Framework Agreement (or, if the Supplier has been in existence for less than three (3) years, in the whole of such shorter period) it has:

(a) conducted all financial accounting and reporting activities in compliance in all material respects with the generally accepted accounting principles that apply to it in any country where it files accounts; and

(b) it has not performed any act or made any omission with respect to its financial accounting or reporting which could have an adverse effect on the Supplier's position as an on-going business concern or its ability to fulfil its obligations under this Framework Agreement or any Call-Off Agreement.

9.2 The Supplier shall promptly notify the Authority in writing:

9.2.1 of any material detrimental change in the financial standing and/or any change in the credit rating of the Supplier;

9.2.2 if the Supplier undergoes a change of control within the meaning of section 450 of the Corporation Tax Act 2010 (a "Change of Control"); 

9.2.3 provided this does not contravene any Law, of any circumstances suggesting that a Change of Control is planned or in contemplation; 
9.2.4 a proposal is made for a voluntary arrangement within Part I of the Insolvency Act 1986 or of any other composition scheme or arrangement with, or assignment for the benefit of, its creditors;

9.2.5 a shareholders’ meeting is convened for the purpose of considering a resolution that it be wound up or a resolution for its winding-up is passed (other than as part of, and exclusively for the purpose of, a bona fide reconstruction or amalgamation);

9.2.6 a petition is presented for its winding up (which is not dismissed within 14 days of its service) or an application is made for the appointment of a provisional liquidator or a creditors’ meeting is convened pursuant to section 98 of the Insolvency Act 1986;

9.2.7 a receiver, administrative receiver or similar officer is appointed over the whole or any part of its business or assets;

9.2.8 an application order is made either for the appointment of an administrator or for an administration order, an administrator is appointed, or notice of intention to appoint an administrator is given;

9.2.9 it is or becomes insolvent within the meaning of section 123 of the Insolvency Act 1986
9.3 For the avoidance of doubt, the fact that any provision within this Framework Agreement is expressed as a warranty shall not preclude any right of termination the Authority may have in respect of breach of that provision by the Supplier.

10. 8  TC "
PREVENTION OF BRIBERY AND CORRUPTION AND TAX NON-COMPLIANCE" \l1 
PREVENTION OF BRIBERY AND CORRUPTION AND TAX NON-COMPLIANCE
Bribery and Corruption

10.1 The Supplier shall not:

10.1.1 offer or give, or agree to offer or give, any gift or other consideration of any kind to any employee, agent, servant or representative of the Authority or any Contracting Body, which gift or consideration could act as an inducement or a reward for any act or failure to act in relation to this Framework Agreement or any other contract with any Relevant Person; or
10.1.2 engage in and shall procure that all Supplier Staff or any person acting on the Supplier's behalf shall not commit, in connection with this Framework Agreement, any Call-Off Agreement or any other contract with the Authority or any other Contracting Body, a Prohibited Act.

10.2 The Supplier warrants and undertakes to the Authority that it has not:

10.2.1 in entering into this Framework Agreement breached the undertakings in Clause 10.1; 
10.2.2 paid commission or agreed to pay commission to the Authority, any Contracting Body or any other public body or any person employed by or on behalf of the Authority, any Contracting Body or any other public body in connection with this Framework Agreement; or

10.2.3 entered into this Framework Agreement with knowledge, that, in connection with it, any money has been, or will be, paid to any person working for or engaged by the Authority in connection with this Framework Agreement, or any other Contracting Body, or that an agreement has been reached to that effect, unless details of any such arrangement have been disclosed in writing to the Authority before execution of this Framework Agreement.
10.3 The Supplier shall:

10.3.1 in relation to this Framework Agreement and each Call-Off Agreement, act in accordance with the Ministry of Justice Guidance;

10.3.2 immediately notify the Authority if it suspects or becomes aware of any breach of this Clause 10; and

10.3.3 respond promptly to any of the Authority's enquiries regarding any breach, potential breach or suspected breach of this Clause 10 and the Supplier shall co-operate with any investigation and allow the Authority to audit the Supplier's books, records and any other relevant documentation in connection with the breach.

10.4 If the Supplier, the Supplier Staff or any person acting on the Supplier's behalf, in all cases whether or not acting with the Supplier's knowledge, breaches Clause 10.1 the Authority shall be entitled to terminate this Framework Agreement by serving on the Supplier notice in writing with effect from the date specified in that notice.

10.5 Without prejudice to its other rights and remedies under this Clause 10, the Authority shall be entitled to recover the amount of value of any such gift, consideration or commission in full from the Supplier and the Supplier shall on demand indemnify the Authority in full from and against any other loss sustained by the Authority in consequence of any breach of this Clause 10.

Promoting Tax Compliance

10.6 If, at any point during the Term or during the term of any Call-Off Agreement, an Occasion of Tax Non-Compliance occurs, the Supplier shall:

10.6.1 notify the Authority in writing of such fact within five (5) Working Days of its occurrence; and

10.6.2 promptly provide to the Authority:

(a) details of the steps which the Supplier is taking to address the Occasion of Tax Non-Compliance and to prevent the same from recurring, together with any mitigating factors that it considers relevant; and 

(b) such other information in relation to the Occasion of Tax Non-Compliance as the Authority may reasonably require.

11. 9  TC "
SAFEGUARD AGAINST FRAUD" \l1 
SAFEGUARD AGAINST FRAUD

11.1 The Supplier shall take all reasonable steps, in accordance with Good Industry Practice, to prevent any Fraud by the Supplier or the Supplier Staff.

11.2 The Supplier shall immediately notify the Authority in writing if it has reason to suspect that any Fraud has occurred, is occurring or is likely to occur save where complying with this provision would cause the Supplier or its employees to commit an offence under the Proceeds of Crime Act 2002 or the Terrorism Act 2000.

11.3 If the Supplier or the Supplier Staff commits Fraud, the Authority may:

11.3.1 terminate this Framework Agreement in accordance with Clause 24.2 (Termination) and recover from the Supplier the amount of any loss suffered by the Authority resulting from such termination, including the costs reasonably incurred by the Authority of making other arrangements for the supply of the Goods and any additional expenditure incurred by the Authority throughout the remainder of the Term; or

11.3.2 recover in full from the Supplier, and the Supplier shall on demand indemnify in full and hold the Authority harmless from and against, any other loss sustained by the Authority in consequence of any breach of this Clause 11.

12. 10  TC "
CALL-OFF AGREEMENT PERFORMANCE" \l1 
CALL-OFF AGREEMENT PERFORMANCE

12.1 The Supplier shall perform all its obligations under all Call-Off Agreements entered into with the Contracting Bodies:

12.1.1 in accordance with the requirements of this Framework Agreement;

12.1.2 in accordance with the terms and conditions of the respective Call-Off Agreements; and 
12.1.3 in compliance with all applicable Laws.

12.2 The Supplier shall draw any conflict between any of the requirements of sub-Clauses 12.1.1 or 12.1.2 and those of sub-Clause 12.1.3 to the attention of the Authority and shall comply with the Authority's decision on the resolution of that conflict (to be exercised in the Authority's sole discretion).

13. 11  TC "
STATUTORY REQUIREMENTS AND STANDARDS" \l1 
STATUTORY REQUIREMENTS AND STANDARDS

13.1 The Supplier shall be responsible for obtaining and maintaining all licences, authorisations, consents or permits required in relation to the performance of its obligations under this Framework Agreement and any Call-Off Agreement.

13.2 On the request of the Authority Representative, the Supplier shall provide proof to the Authority's reasonable satisfaction that the processes used, or proposed to be used, conform to the Framework Agreement.

13.3 To the extent that the standard of work has not been set out in this Framework Agreement, the Supplier shall use the best applicable techniques and standards and perform this Framework Agreement with all reasonable care, skill and diligence, and in accordance with Good Industry Practice.

13.4 The Supplier warrants and represents that all Supplier Staff assigned to the performance of the provision of the Goods shall possess and exercise such qualifications, skill and experience as are necessary for the proper delivery of the Goods in accordance with Schedule 10 (Delivery) and this Framework Agreement generally.

13.5 To the extent the provision of the Goods or part thereof constitute a regulated activity, the Supplier shall ensure it at all times obtains and maintains in force all licenses and consents required from a Regulatory Body in respect of the provision of the Goods.

13.6 The Supplier shall perform its obligations under the Framework Agreement and any Call-Off Agreement in accordance with:


13.6.1 all applicable equality Law (whether in relation to race, sex, gender reassignment, age, disability, sexual orientation, religion or belief, pregnancy maternity or otherwise);
13.6.2 the Authority’s equality, diversity and inclusion policy as given to the Supplier from time to time;
13.6.3 any other requirements and instructions which the Authority reasonably imposes regarding any equality obligations imposed on the Authority at any time under applicable equality law; and
13.6.4 take all necessary steps and inform the Authority of the steps taken to prevent unlawful discrimination designated as such by any court or tribunal, or the Equality and Human Rights Commission (or any successor organisation).
13.7 the Supplier shall, and procure that each of its Sub-Contractors shall, comply with:


13.7.1 the Modern Slavery Act 2015 (“Slavery Act”); 
13.7.2 and the Authority’s anti-slavery policy as provided to the Supplier from time to time (“Anti-slavery Policy”).
13.8 The Supplier shall:


13.8.1 implement due diligence procedures for its Sub-Contractors and other participants in its supply chains, to ensure that there is no slavery or trafficking in its supply chains;
13.8.2 respond promptly to all slavery and trafficking due diligence questionnaires issued to it by the Authority from time to time and shall ensure that its responses to all such questionnaires are complete and accurate;
13.8.3 prepare and deliver to the Authority each year, an annual slavery and trafficking report setting out the steps it has taken to ensure that slavery and trafficking is not taking place in any of its supply chains or in any part of its business;
13.8.4 maintain a complete set of records to trace the supply chain of all Goods provided to the Authority regarding the Framework Agreement and any Call-Off Agreement; 
13.8.5 report the discovery or suspicion of any slavery or trafficking by it or its Sub Contractors to the Authorityustomer and to the Modern Day Slavery Helpline; and

13.8.6 implement a system of training for its employees to ensure compliance with the Modern Day Slavery Act including highlighting to its employees the existence and contact details of the Modern Day Slavery Helpline

   
The Supplier represents, warrants and undertakes throughout the Term that:


13.8.7 it conducts its business in a manner consistent with all applicable laws, regulations and codes including the Slavery Act and all analogous legislation in place in any part of the world;

13.8.8 its responses to all slavery and trafficking due diligence questionnaires issued to it by the Authority from time to time are complete and accurate; and

13.8.9 neither the Supplier nor any of its Sub-Contractors, nor any other persons associated with it:

(a) has been convicted of any offence involving slavery and trafficking; or
(b) has been or is the subject of any investigation, inquiry or enforcement 

(c) proceedings by any governmental, administrative or regulatory body

(d) regarding any offence regarding slavery and trafficking.
13.9 The Supplier shall notify the Authority as soon as it becomes aware of:
13.9.1 any breach, or potential breach, of the Anti-Slavery Policy; or
13.9.2 any actual or suspected slavery or trafficking in a supply chain which relates to the Framework Agreement and any Call-Off Agreement.
13.10 If the Supplier notifies the Authority pursuant to Clause 13.10 of this Framework Agreement, it shall respond promptly to the Authority’s enquiries, co-operate with any investigation, and allow the Authority to audit any books, records and/or any other relevant documentation in accordance with the Framework Agreement and any Call-Off Agreement.
13.11 If the Supplier is in Default under Clause 13.8 and 13.9 of this Framework Agreement the Authority may by notice:
13.11.1 require the Supplier to remove from performance of the Framework Agreement and any Call-Off Agreement any Sub-Contractor, Supplier Staff or other persons associated with it whose acts or omissions have caused the Default; or
13.11.2 immediately terminate the Framework Agreement and any Call-Off Agreement.
13.12 The Supplier shall:
13.12.1 ensure that all pay and benefits paid for a standard working week meet, at least, national legal standards in the country of employment;
13.12.2 provide all Supplier Staff with written and readily understandable information about their employment conditions in respect of pay before they enter employment and about their pay for the pay period concerned each time that they are paid;
13.12.3 not make deductions from pay:
(a) as a disciplinary measure;
(b) except where permitted by Law and the terms of the employment contract; and
(c) without express permission of the person concerned 

13.12.4 record all disciplinary measures taken against Supplier Staff.
13.13 The Supplier shall ensure that:
13.13.1 the working hours of Supplier Staff comply with the Law, and any collective agreements;
13.13.2 the working hours of Supplier Staff, excluding overtime, is defined by contract, do not exceed 48 hours per week unless the individual has agreed in writing, and that any such agreement is in accordance with the Law;
13.13.3 overtime is used responsibly, considering:
(a) the extent;
(b) frequency; and
(c) hours worked;
13.13.4 the total hours worked in any seven-day period shall not exceed 60 hours unless:
(a) it is allowed by Law;
(b) it is allowed by a collective agreement freely negotiated with a worker’s organisation representing a significant portion of the workforce;
(c) appropriate safeguards are taken to protect the workers’ health and safety; and
(d) the Supplier can demonstrate that exceptional circumstances apply such as during unexpected production peaks, accidents or emergencies;
(e) all Supplier Staff are provided with at least:
(i) 1 day off in every 7-day period; or 
(ii) where allowed by Law, 2 days off in every 14-day period.
13.14 The Supplier shall:
13.14.1 where relevant, ensure that all Supplier Staff, are employed on the condition that they are permitted to work in the UK, and;
13.14.2 notify the authority immediately if an employee is not permitted to work in the UK.
13.15 The Supplier shall perform its obligations under the Framework Agreement and any Call-Off Agreement in accordance with:
13.15.1 all applicable Law regarding health and safety; and
13.15.2 the Authority’s Health and Safety Policy while at the Authority’s Premises.
13.16 Each Party shall notify the other as soon as practicable of any health and safety incidents or material health and safety hazards at the Authority’s Premises of which it becomes aware and 
which 
relate to or arise in connection with the performance of the Framework Agreement and any Call-Off Agreement. The Supplier shall instruct Supplier Staff to adopt any necessary safety measures in order to manage the risk.
13.17 The Supplier shall comply with the Welsh Language Act 1993 and the Welsh Language Scheme as if it were the Authority to the extent that the same relate to the provision of the Goods.

14. 12  TC "
NON-DISCRIMINATION" \l1 
NON-DISCRIMINATION

14.1 The Supplier shall not, and shall
14.2  procure that the Supplier Staff and Sub-Contractors do not, unlawfully discriminate either directly or indirectly within the meaning and scope of any Law, enactment, order or regulation relating to discrimination on grounds of race, gender, religion or religious belief, colour, ethnic or national origin, disability, sexual orientation, age or otherwise when performing their obligations under this Framework Agreement and any Call-Off Agreement.

14.3 The Supplier shall take all reasonable steps to secure the observance of Clause 14.1 by all the Supplier Staff and shall comply with any policy of the Authority or Contracting Body on the matters set out in Clause 14.1, as reasonably directed by the Authority in writing.

14.4 In performing its obligations under this Framework Agreement and any Call-Off Agreements, the Supplier shall treat all Contracting Bodies in the same manner, regardless of their size.

15. 13  TC "
AUDIT" \l1 
audit

15.1 The Supplier shall keep and maintain until six (6) Years after the date of termination or expiry (whichever is the earlier) of this Framework Agreement (or such other longer period as may be agreed between the Parties), full and accurate records and accounts of the operation of this Framework Agreement. 

15.2 The Supplier shall keep the records and accounts referred to in Clause 15.1 (Audit) in accordance with Good Industry Practice. 

15.3 The Supplier shall afford each of the Authority, the National Audit Office and/or auditor appointed by the Audit Commission ("Auditors") and their respective representatives access to the records and accounts referred to in Clause 15.1 (Audit) at the Supplier's premises and/or provide copies of such records and accounts, as may be required by the Authority or Auditors from time to time, in order that the Authority or Auditors may carry out an inspection including for  the following purposes:  

15.3.1 to verify the accuracy of Charges under any Call-Off Agreements (and proposed or actual variations to them in accordance with this Framework Agreement and the relevant Call-Off Agreement); 

15.3.2 to identify or investigate actual or suspected Fraud, impropriety or accounting mistakes or any breach or threatened breach of security and in these circumstances the Authority shall have no obligation to inform the Supplier of the purpose or objective of its investigations;

15.3.3 to obtain such information as is necessary to fulfil the Authority's obligations to supply information for parliamentary, ministerial, judicial or administrative purposes including the supply of information to the Comptroller and the Auditor General; 

15.3.4 to review the integrity, confidentiality and security of the Authority Personal Data held or used by the Supplier; 

15.3.5 to review the Supplier's compliance with the Data Protection Legislation in accordance with this Framework Agreement, any Call-Off Agreement and any other Laws; 

15.3.6 to review the Supplier's compliance with its security obligations; 

15.3.7 to review any books of accounts and the internal contract management accounts kept by the Supplier in connection with the provision of the Goods; 

15.3.8 to carry out the Authority's internal and statutory audits and to prepare, examine and/or certify the Authority's annual and interim reports and accounts;

15.3.9 to enable the National Audit Office to carry out an examination pursuant to Section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Authority has used its resources;

15.3.10 to verify the accuracy or completeness of any management information required to be provided by the Supplier under this Framework Agreement and any Call-Off Agreement;

15.3.11 to review any records relating to the Supplier's delivery of the Goods to ensure that delivery has been carried out in accordance with Schedule 10 (Delivery) and this Framework Agreement generally; and 

15.3.12 to ensure that the Supplier is complying with its obligations under this Framework Agreement and any Call-Off Agreement. 

15.4 Nothing in this Framework Agreement shall prevent or restrict the rights of either the Comptroller and/or Auditor General and/or their representatives from carrying out an audit, examination or investigation of the Supplier and/or any of its Sub-Contractors for the purposes of and pursuant to applicable Law.

15.5 The Supplier shall provide such records and accounts (together with copies of the Supplier's published accounts) on request during the Term and for a period of six (6) Years after expiry of the Term or termination, to the Authority or Auditors and/or its internal and external auditors. 

15.6 The Authority shall use reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Supplier or delay the provision of any Goods, save insofar as the Supplier accepts and acknowledges that control over the conduct of audits carried out by the Auditors is outside of the control of the Authority. 

15.7 The Authority shall give the Supplier reasonable written notice of its requirement to conduct an audit which in any event shall be conducted during normal working hours.

15.8 Subject to the Authority's obligations of confidentiality, the Supplier shall on demand provide the Auditors with all reasonable co-operation and assistance in relation to each audit, including by providing: 

15.8.1 all information within the scope of the audit requested by the Auditors; 

15.8.2 reasonable access to any sites controlled by the Supplier and to equipment used in the provision of the Goods; 

15.8.3 reasonable access to any electronic systems or information technology communications systems used by the Supplier in the provision of the Goods or on which information relating to the provision of the Goods, this Call-Off Agreement or this Framework Agreement is stored; and 

15.8.4 reasonable access to the Supplier Staff. 

15.9 If an audit reveals: 

15.9.1 a material Default; or

15.9.2 Fraud or suspected Fraud,

the Supplier shall reimburse the Authority its reasonable costs incurred in relation to the audit and the Authority be entitled to exercise its rights to terminate this Framework Agreement pursuant to Clause 24 (Termination). 

15.10 The Parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this Clause 15 (Audit), save as specified in Clause 15.9 (Audit). 
16. 14  TC "
PROVISION OF MANAGEMENT INFORMATION" \l1 
provision of management information

16.1 The Supplier agrees to provide to the Authority, to the extent requested by the Authority, timely, full, accurate and complete data, in such format as the Authority may specify from time to time, in respect of the provision of the Goods and Call-Off Agreements, including:
16.1.1 details of the Contracting Body;

16.1.2 Supplier performance and delivery

16.1.3 Supplier Failures

16.1.4 Continuous improvement initiatives  
16.1.5 order and invoice identifying information;

16.1.6 total charges per Order and invoice; 
16.1.7 dates for the delivery of the Goods; 

16.1.8 terms and the contractual term of the Call-Off Agreements; and
16.1.9 any other information requested by the Authority (acting reasonably)

16.2 The Supplier grants the Authority a non-exclusive, transferable, perpetual, irrevocable, royalty free licence to use and share with any Public Body and/or Relevant Person any information supplied under this Clause 16 (Provision of Management Information) for the purposes of the normal operational activities of the Authority and each Public Body, including administering this Framework Agreement and/or the Call-Off Agreements, monitoring public sector expenditure, identifying savings or potential savings and planning future procurement activity.
16.3 If the Authority shares any information supplied under this Clause 16 (Provision of Management Information) with any Public Body, the Authority shall inform such Public Body of the sensitive nature of that information and shall be requested not to disclose it to any person who is not a Public Body (unless required to do so by Law or save as permitted under any Call-Off Agreement).
17. 15  TC "
CONTRACTING BODY SATISFACTION MONITORING" \l1 
CONTRACTING BODY SATISFACTION MONITORING

17.1 The Authority may from time to time undertake (or procure the undertaking of) a Contracting Body satisfaction survey (a "Contracting Body Satisfaction Survey") the purpose of which shall include:

17.1.1 assessing the level of satisfaction among some or all Contracting Bodies with the Goods and delivery and compliance with in accordance with Schedule 10 (Delivery) and this Framework Agreement generally;
17.1.2 monitoring the compliance by the Supplier with this Framework Agreement and any Call-Off Agreements; and

17.1.3 such other assessment as it may deem appropriate for monitoring Contracting Body satisfaction.

17.2 The Authority and the Contracting Bodies shall be entitled, but not obliged, to use the results of any Contracting Body Satisfaction Survey to make decisions under or in relation to this Framework Agreement and any Call-Off Agreements.

18. 16  TC "
CONFIDENTIALITY" \l1 
CONFIDENTIALITY

18.1 Except to the extent set out in this Clause 18 (Confidentiality) or where disclosure is expressly permitted elsewhere in this Framework Agreement, each Party shall:

18.1.1 treat all Confidential Information belonging to the other Party as confidential and safeguard it accordingly; and

18.1.2 not disclose any Confidential Information belonging to the other Party to any other person without the prior written consent of the other Party, except to such persons and to such extent as may be necessary for the performance of this Framework Agreement or any Call-Off Agreement or except where disclosure is otherwise expressly permitted by the provisions of this Framework Agreement, any Call-Off Agreement or is a requirement of Law.

18.2 The Supplier shall ensure that the Supplier Staff are aware of, and shall ensure that the Supplier Staff comply with, the Supplier's confidentiality obligations under this Framework Agreement.

18.3 The Supplier shall not, and shall procure that the Supplier Staff do not, use any of the Authority Confidential Information received otherwise than for the purposes permitted by this Framework Agreement.

18.4 The provisions of Clauses 18.1 to 18.3 shall not apply to any Confidential Information received by one Party from the other which:

18.4.1 is or becomes public knowledge (otherwise than by breach of this Clause 18 (Confidentiality)); 

18.4.2 is provided to professional advisers for the purpose of obtaining professional advice; 
18.4.3 was in the possession of the receiving Party, without restriction as to its disclosure, before receiving it from the disclosing Party;
18.4.4 is received from a third party who lawfully acquired it and who is under no obligation restricting its disclosure; 
18.4.5 is information independently developed without access to the Confidential Information; or

18.4.6 must be disclosed pursuant to a statutory, legal or parliamentary obligation placed upon the Party making the disclosure, including any requirements for disclosure under Clause 19 (Transparency) and/or the FOIA, or the Environmental Information Regulations pursuant to Clause 22 (Freedom of Information).

18.5 Nothing in this Framework Agreement shall prevent the Authority from disclosing the Supplier Confidential Information:

18.5.1 for the purpose of the examination and certification of the Authority's accounts;

18.5.2 for the purpose of any examination pursuant to section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Authority has used its resources; or

18.5.3 to any government department or any other Contracting Body,

and the Supplier hereby acknowledges that all government departments or Contracting Bodies receiving such Supplier Confidential Information may further disclose the Supplier Confidential Information to other government departments or Contracting Bodies on the basis that the information is confidential and is not to be disclosed to a third party which is not part of any government department or any Contracting Body (unless disclosure is required by Law or is permitted under any Call-Off Agreement).

18.6 The Supplier acknowledges and agrees that information relating to Orders placed by a Contracting Body, including pricing information (which includes information on prices tendered in a further competition, even where an Order is not placed) and the terms of any Call-Off Agreement may be shared with the Authority or any other Public Body from time to time. The Authority shall use reasonable endeavours to notify the recipient of such information that its contents are confidential.

18.7 Nothing in Clauses 18.1 to 18.3 (Confidentiality) shall prevent either Party or any Contracting Body from using any techniques, ideas or Know-How gained during the performance of its obligations under this Framework Agreement or any Call-Off Agreements (but expressly excluding any Know-How already in the Supplier's, the Authority's or the Contracting Body's possession before the Commencement Date or, in the case of a Contracting Body, the commencement date of the relevant Call-Off Agreement) in the course of its normal business, to the extent that this does not result in a disclosure of the other Party's (or relevant Contracting Body’s) Confidential Information or an infringement of the other Party's (or relevant Contracting Body’s) Intellectual Property Rights.

18.8 Clauses 18.1 to 18.3 (Confidentiality) shall operate without prejudice to and be read subject to the application of the Official Secrets Acts 1911 to 1989 to any Confidential Information.

18.9 In order to ensure that no unauthorised person gains access to any Confidential Information or any data obtained in performance of this Framework Agreement, the Supplier undertakes to maintain adequate security arrangements that meet the requirements of Good Industry Practice.

18.10 The Supplier shall immediately notify the Authority of any breach of security in relation to Authority Confidential Information obtained in the performance of this Framework Agreement and any Call-Off Agreements and shall keep a record of such breaches. The Supplier shall use its best endeavours to recover any Authority Confidential Information however it may have been recorded, which has been lost or corrupted due to any act or omission of the Supplier or the Supplier Staff. This obligation is in addition to the Supplier's obligations under Clauses 18.1 to 18.3 (Confidentiality). The Supplier shall co-operate with the Authority in any investigation that the Authority considers necessary to undertake as a result of any breach of security in relation to Authority Confidential Information.

18.11 The Supplier shall, at its own expense, alter any security systems used in connection with the performance of this Framework Agreement or any Call-Off Agreement at any time during the Term or the term of the relevant Call-Off Agreement in the case of this Framework Agreement, at the request of the Authority or in the case of a Call-Off Agreement, the relevant Contracting Body if the Authority or relevant Contracting Body (as applicable) believes (acting reasonably) the Supplier has failed to comply with Clause 18.2 or 18.9 (Confidentiality).

18.12 No changes shall be made by the Supplier in the way they handle or mark any Government information under this Framework Agreement until those changes have been specifically agreed by the Authority by means of a variation in accordance with Clause 30 (Variations to this Framework Agreement).

19. 17  TC "
TRANSPARENCY" \l1 
TRANSPARENCY

19.1 The Parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the content of this Framework Agreement is not Confidential Information. The Authority shall be responsible for determining in its absolute discretion whether any of the content of this Framework Agreement is exempt from disclosure in accordance with the provisions of the FOIA.

19.2 Notwithstanding any other term of this Framework Agreement, the Supplier hereby gives its consent for the Authority to publish this Framework Agreement in its entirety (subject only to redaction of any information that the Authority determines is exempt from disclosure in accordance with the provisions of FOIA) including from time to time agreed changes to this Framework Agreement.

19.3 The Authority may consult with the Supplier to help with its decision regarding any exemptions under Clause 19.1 (Transparency) but the Authority shall have the final decision in its absolute discretion.

19.4 The Supplier shall assist and cooperate with the Authority to enable the Authority to publish this Framework Agreement.

20. 18  TC "
OFFICIAL SECRETS ACTS" \l1 
OFFICIAL SECRETS ACTS

The Supplier shall comply with and shall ensure that the Supplier Staff comply with, the provisions of:

20.1 the Official Secrets Acts 1911 to 1989; and

20.2 section 182 of the Finance Act 1989.

21. 19  TC "
DATA PROTECTION" \l1 
DATA PROTECTION

21.1 The Parties acknowledge that for the purposes of the Data Protection Legislation, the Authority is the Controller and the Supplier is the Processor unless otherwise specified in Schedule 9. The only processing that the Processor is authorised to do is listed in Schedule 9 by the Controller and may not be determined by the Processor.  

21.2 The Processor shall notify the Controller immediately if it considers that any of the Controller's instructions infringe the Data Protection Legislation.

21.3 The Processor shall provide all reasonable assistance to the Controller in the preparation of any Data Protection Impact Assessment prior to commencing any processing.  Such assistance may, at the discretion of the Controller, include:

21.3.1 a systematic description of the envisaged processing operations and the purpose of the processing;

21.3.2 an assessment of the necessity and proportionality of the processing operations in relation to the Services;

21.3.3 an assessment of the risks to the rights and freedoms of Data Subjects; and

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

21.4 The Processor shall, in relation to any Personal Data processed in connection with its obligations under this Agreement:

21.4.1 process that Personal Data only in accordance with Schedule 9, unless the Processor is required to do otherwise by Law. If it is so required the Processor shall promptly notify the Controller before processing the Personal Data unless prohibited by Law;

21.4.2 ensure that it has in place Protective Measures, which are appropriate to protect against a Data Loss Event, which the Controller may reasonably reject (but failure to reject shall not amount to approval by the Controller of the adequacy of the Protective Measures), 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; 

21.4.3 ensure that:

(a) the Processor’s personnel do not process Personal Data except in accordance with this Agreement (and in particular Schedule 9);

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

(i) are aware of and comply with the Processor’s duties under this Clause;

(ii) are subject to appropriate confidentiality undertakings with the Processor 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 Controller or as otherwise permitted by this Agreement; and

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

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

(a) the Controller or the Processor has provided appropriate safeguards in relation to the transfer (whether in accordance with GDPR Article 46 or LED Article 37) as determined by the Controller;

(b) the Data Subject has enforceable rights and effective legal remedies;

(c) the Processor complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred (or, if it is not so bound, uses its best endeavours to assist the Controller in meeting its obligations); and

(d) the Processor complies with any reasonable instructions notified to it in advance by the Controller with respect to the processing of the Personal Data;

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

21.5 Subject to Clause 21.6, the Processor shall notify the Controller immediately if it:

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

21.5.2 receives a request to rectify, block or erase any Personal Data; 

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

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

21.5.5 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

21.5.6 becomes aware of a Data Loss Event.

21.6 The Processor’s obligation to notify under Clause 21.5 shall include the provision of further information to the Controller in phases, as details become available. 

21.7 Taking into account the nature of the processing, the Processor shall provide the Controller with full assistance in relation to either Party's obligations under Data Protection Legislation and any complaint, communication or request made under Clause 21.5 (and insofar as possible within the timescales reasonably required by the Controller) including by promptly providing:

21.7.1 the Controller with full details and copies of the complaint, communication or request;

21.7.2 such assistance as is reasonably requested by the Controller to enable the Controller to comply with a Data Subject Request within the relevant timescales set out in the Data Protection Legislation; 

21.7.3 the Controller, at its request, with any Personal Data it holds in relation to a Data Subject; 

21.7.4 assistance as requested by the Controller following any Data Loss Event; 

21.7.5 assistance as requested by the Controller with respect to any request from the Information Commissioner’s Office, or any consultation by the Controller with the Information Commissioner's Office.

21.8 The Processor shall maintain complete and accurate records and information to demonstrate its compliance with this Clause. 

21.9 The Processor shall allow for audits of its Data Processing activity by the Controller or the Controller’s designated auditor.

21.10 Each Party shall designate its own data protection officer if required by the Data Protection Legislation. 

21.11 Before allowing any Sub-processor to process any Personal Data related to this Agreement, the Processor must:

21.11.1 notify the Controller in writing of the intended Sub-processor and processing;

21.11.2 obtain the written consent of the Controller; 

21.11.3 enter into a written agreement with the Sub-processor which give effect to the terms set out in this Clause 21 such that they apply to the Sub-processor; and

21.11.4 provide the Controller with such information regarding the Sub-processor as the Controller may reasonably require.

21.12 The Processor shall remain fully liable for all acts or omissions of any of its Sub-processors.

21.13 The Controller 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 Agreement).

21.14 The Parties agree to take account of any guidance issued by the Information Commissioner’s Office. The Controller may on not less than 30 Working Days’ notice to the Processor amend this agreement to ensure that it complies with any guidance issued by the Information Commissioner’s Office.

22. 20  TC "
FREEDOM OF INFORMATION" \l1 
FREEDOM OF INFORMATION

22.1 The Supplier acknowledges that the Authority is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and co-operate with the Authority to enable the Authority to comply with its Information disclosure obligations.

22.2 The Supplier shall and shall procure that its Sub-Contractors shall:

22.2.1 transfer to the Authority all Requests for Information that it receives as soon as practicable and in any event within five (5) Working Days of receiving a Request for Information;

22.2.2 provide the Authority with a copy of all Information that is relevant to a Request for Information and in its control, possession or power, in the form that the Authority requests within five (5) Working Days (or such other period as the Authority may specify) of the Authority's request; and

22.2.3 provide all necessary assistance reasonably requested by the Authority to enable the Authority to respond to the Request for Information within the time for compliance set out in section 10 of the FOIA or regulation 5 of the Environmental Information Regulations.

22.3 The Authority shall be responsible for determining in its absolute discretion and notwithstanding any other provision in this Framework Agreement or any other agreement whether any Information is exempt from disclosure in accordance with the provisions of the FOIA or the Environmental Information Regulations.

22.4 In no event shall the Supplier respond directly to a Request for Information without prior Approval.

22.5 The Supplier acknowledges that (notwithstanding the provisions of this Clause 22 (Freedom of Information)) the Authority may, acting in accordance with the Ministry of Justice Codes, be obliged under the FOIA or the Environmental Information Regulations to disclose information concerning the Supplier or the Goods:

22.5.1 in certain circumstances without consulting the Supplier; or

22.5.2 following consultation with the Supplier and having taken the Supplier’s views into account,

provided always that where this Clause 22.5 (Freedom of Information) applies the Authority shall, in accordance with any recommendations of the Code, take reasonable steps, where appropriate, to give the Supplier advance notice, or failing that, to draw the disclosure to the Supplier's attention after any such disclosure.

23. 21  TC "
PUBLICITY AND BRANDING" \l1 
PUBLICITY AND BRANDING

23.1 The Authority shall be entitled to publicise this Framework Agreement in accordance with any legal obligation upon the Authority, including any examination of this Framework Agreement by the National Audit Office pursuant to the National Audit Act 1983 or otherwise.

23.2 The Supplier shall not make any press announcements or publicise this Framework Agreement or any part thereof in any way without Approval.
23.3 The Supplier shall not have any right to use any of the Authority's names, logos or trade marks on any of its products or services without Approval.

23.4 The Supplier shall not do anything or cause anything to be done which may damage the reputation of the Authority or bring the Authority into disrepute.

24. 22  TC "
TERMINATION" \l1 
TERMINATION

Termination for Bribery and Corruption

24.1 The Authority may terminate this Framework Agreement in accordance with Clause  10 (Prevention of Bribery and Corruption and Tax Non-Compliance).

Termination in relation to Fraud

24.2 The Authority may terminate this Framework Agreement by serving notice on the Supplier in writing with effect from the date specified in such notice under Clause 11.3.1 (Safeguard Against Fraud) has occurred.

Termination on Audit

24.3 The Authority may terminate this Framework Agreement by serving notice on the Supplier in writing with effect from the date specified in such notice in the circumstances set out in Clause 15.9 (Audit).

Termination on Breach of Obligations of Confidentiality

24.4 The Authority may terminate this Framework Agreement by serving notice on the Supplier in writing with effect from the date specified in such notice where the Supplier fails to comply with any of Clauses 18.1 to 18.3 (Confidentiality).

Termination in relation to Official Secrets Acts
24.5 The Authority may terminate this Framework Agreement by serving notice on the Supplier in writing with effect from the date specified in such notice where the Supplier is in breach of its obligations under Clause 20 (Official Secrets Acts).

Termination on Failure to Agree Variation

24.6 The Authority may terminate this Framework Agreement by serving notice on the Supplier in writing with effect from the date specified in such notice where the Parties, acting reasonably, fail to agree to a variation as referred to in Clause 30 (Variations to this Framework Agreement).

Termination on Material Default

24.7 The Authority may terminate this Framework Agreement by serving written notice on the Supplier with effect from the date specified in such notice where the Supplier commits a Material Default and if:

24.7.1 the Supplier has not remedied the Material Default to the satisfaction of the Authority within twenty (20) Working Days, or such other period as may be specified by the Authority, after issue of a written notice specifying the Material Default and requesting it to be remedied; or

24.7.2 the Material Default is not, in the reasonable opinion of the Authority, capable of remedy.

Termination for Financial Standing

24.8 The Authority may terminate this Framework Agreement by serving notice on the Supplier in writing with effect from the date specified in such notice:

24.8.1 where (in the reasonable opinion of the Authority) there is a material detrimental change in the financial standing and/or a change in the credit rating of the Supplier which:

(a) adversely impacts on the Supplier's ability to supply the Goods under this Framework Agreement or any Call-Off Agreement; or

(b) could reasonably be expected to have an adverse impact on the Supplier’s ability to supply the Goods under this Framework Agreement or any Call-Off Agreement; or

24.8.2 if the Supplier demerges into two or more firms, merges with another firm, incorporates or otherwise changes its legal form and the new entity has or could reasonably be expected to have a materially less good financial standing or weaker credit rating than the Supplier.

Termination on Insolvency

24.9 The Authority may terminate this Framework Agreement with immediate effect by notice in writing where in respect of the Supplier:

24.9.1 a proposal is made for a voluntary arrangement within Part I of the Insolvency Act 1986 or of any other composition scheme or arrangement with, or assignment for the benefit of, its creditors; 
24.9.2 a shareholders', members’ or partners’ meeting is convened for the purpose of considering a resolution that it be wound up or dissolved or a resolution for its winding-up or dissolution is passed (other than as part of, and exclusively for the purpose of, a bona fide reconstruction or amalgamation); 
24.9.3 a petition is presented for its winding up (which is not dismissed within five (5) Working Days of its service) or an application is made for the appointment of a provisional liquidator or a creditors' meeting is convened pursuant to section 98 of the Insolvency Act 1986; 
24.9.4 a receiver, administrative receiver or similar officer is appointed over the whole or any part of its business or assets; 
24.9.5 a creditor or encumbrancer attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of its assets and such attachment or process is not discharged within ten (10) Working Days; 
24.9.6 an application or an administration order is made either for the appointment of an administrator or for an administration order and an administrator is appointed, or notice of intention to appoint an administrator is given; 
24.9.7 it is or becomes insolvent within the meaning of section 123 of the Insolvency Act 1986; 
24.9.8 being a "small company" within the meaning of section 382(3) of the Companies Act 2006, a moratorium comes into force in relation to it pursuant to Schedule A1 of the Insolvency Act 1986; 
24.9.9 being an individual, or where the Supplier is a firm, any partner or partners in that firm who together are able to exercise direct or indirect control of the firm, shall at any time become bankrupt or shall have a receiving order or administration order made against him or them or shall make any composition or arrangement with or for the benefit of his or their creditors, or shall make any conveyance or assignment for the benefit of his or their creditors, or shall purport to do any of these things, or appears or is unable to pay or to have no reasonable prospect of being able to pay a debt within the meaning of section 268 of the Insolvency Act 1986, or he or they shall become apparently insolvent within the meaning of the Bankruptcy (Scotland) Act 1985 as amended by the Bankruptcy (Scotland) Act 1993, or any application shall be made under any bankruptcy or insolvency act for the time being in force for sequestration of his or their estate(s), or a trust deed shall be granted by him or them on behalf of his or their creditors; or

24.9.10 any event analogous to those listed in Clauses 22.9.1 to Clause 22.9.9 (Termination) (inclusive) occurs under the law of any other jurisdiction.

Termination on Change of Control of Change to Consortium
24.10 The Authority may terminate this Framework Agreement by giving notice in writing to the Supplier with immediate effect within six (6) Months of:

24.10.1 being notified in writing that a Change of Control has occurred; 
24.10.2 where no notification has been made, the date that the Authority becomes aware of the Change of Control; or
24.10.3 if the Supplier is more than one entity acting as a consortium, if there is any change to the consortium members or their responsibilities in respect of this Framework Agreement or any Call-Off Agreement (as may be set out in the Response),

if it believes, acting reasonably, that such change is likely to have an adverse effect on the provision of the Goods but, in the case of a Change of Control, it shall not be permitted to terminate this Framework Agreement where Approval of the Change of Control was granted prior to the Change of Control.

Termination by the Authority on Notice

24.11 The Authority shall have the right to terminate this Framework Agreement any time after the Commencement Date by giving at least three (3) Months' written notice to the Supplier.

Termination for Serious Misconduct

24.12 The Authority may terminate this Framework Agreement by serving notice on the Supplier in writing with effect from the date specified in such notice where the Supplier is a partnership or a limited liability partnership or an individual, or where the provider is a firm, any partner in that firm:

24.12.1 is convicted of a criminal offence relating to the conduct of its business or profession; 
24.12.2 commits an act of Grave Misconduct; 
24.12.3 fails to comply with any obligations relating to the payment of any taxes or social security contributions; 
24.12.4 makes any serious misrepresentations in the tendering process for any project or matter in which the public sector has or had a significant participation; or

24.12.5 fails to obtain any necessary licences or obtain or maintain membership of any relevant body.

Termination for Procurement Reasons

24.13 The Authority shall have the right to terminate this Framework Agreement at any time by giving one (1) Months' written notice to the Supplier where:

24.13.1 this Framework Agreement has been subject to substantial modification which would have required a new procurement procedure in accordance with regulation 72(9) of The Public Contracts Regulations 2015;

24.13.2 the Supplier, at the time this Framework Agreement was awarded, was in one of the situations referred to in regulation 57(1) or 57(3) of the Regulations, and should therefore have been excluded from the procurement procedure; 
24.13.3 the Supplier, at the time this Framework Agreement was awarded, was in one of the situations referred to in regulation 57(4) or 57(8) of the Regulations, and the Authority would have excluded the Supplier from the procurement procedure had it been aware of the situation prior to the award of this Framework Agreement; or
24.13.4 this Framework Agreement should not have been awarded to the Supplier in view of a serious infringement of the obligations under the Treaty on the European Union, the Treaty on the Functioning of the European Union and Directive 2014/24 that has been declared by the Court of Justice of the European Union in a procedure under Article 258 of the Treaty on the Functioning of the European Union.

Termination on Dissolution of Partnership

24.14 The Authority may terminate this Framework Agreement with immediate effect by notice in writing on dissolution of the Supplier where the Supplier is a partnership or a limited liability partnership.

Termination for Occasion of Tax Non-Compliance

24.15 The Authority may terminate this Framework Agreement with immediate effect by notice in writing:

24.15.1 if the Supplier is in breach of its obligation to notify the Authority of any Occasion of Tax Non-Compliance pursuant to Clause 10.6.1 (Prevention of Bribery and Corruption and Tax Non-Compliance); or.
24.15.2 if the Supplier fails to provide details of the steps and the mitigating factors pursuant to Clause 10.6.2 (Prevention of Bribery and Corruption and Tax Non-Compliance) which in the Authority's reasonable opinion are acceptable.

Partial Termination

24.16 Where the Authority is entitled to terminate this Framework Agreement pursuant to any of the provisions set out in Clauses 24.1 to 24.14 (Termination) (inclusive) the Authority may alternatively terminate this Framework Agreement in part only, provided always that the parts of this Framework Agreement not terminated can operate effectively to deliver the intended purpose of this Framework Agreement.

25. 23  TC "
SUSPENSION OF SUPPLIER'S APPOINTMENT" \l1 
SUSPENSION OF SUPPLIER'S APPOINTMENT

25.1 Without prejudice to the Authority's rights to terminate this Framework Agreement as set out in Clause 24 (Termination), if the Authority reasonably believes that a Material Default or Grave Misconduct has occurred, the Authority may suspend the Supplier's appointment to provide Goods to Contracting Bodies under this Framework Agreement by giving notice in writing to the Supplier and the Supplier agrees that it shall not be entitled to enter into any new Order during such suspension period.

25.2 The Parties acknowledge that suspension shall not affect the Supplier's obligation to perform any existing Call-Off Agreements concluded prior to the suspension notice. 
25.3 If the Authority provides notice to the Supplier in accordance with this Clause 25 (Suspension of Supplier's Appointment), the Supplier's appointment under this Framework Agreement shall be suspended for the period set out in such notice or such other period notified to the Supplier by the Authority in writing from time to time.

26. 24  TC "
CONSEQUENCES OF TERMINATION AND EXPIRY" \l1 
CONSEQUENCES OF TERMINATION AND EXPIRY

26.1 Notwithstanding the service of a notice to terminate this Framework Agreement, the Supplier shall continue to fulfil its obligations under this Framework Agreement until the date of expiry or termination of this Framework Agreement or such other date as required under this Clause 26 (Consequences of Termination and Expiry).

26.2 Termination or expiry of this Framework Agreement shall not cause any Call-Off Agreements to terminate automatically. For the avoidance of doubt, all Call-Off Agreements shall remain in force unless and until they are terminated or expire in accordance with the terms of the Call-Off Agreements.

26.3 Within ten (10) Working Days of the date of termination or expiry of this Framework Agreement, the Supplier shall return to the Authority any Authority Confidential Information in the Supplier's possession, power or control, either in its then current format or in a format nominated by the Authority, and any other information and all copies thereof owned by the Authority. Save where the Framework Agreement has been terminated due to misuse by the Supplier of such data, a copy may be retained for legal or regulatory purposes only for a maximum of twelve (12) Months.

26.4 Termination or expiry of this Framework Agreement shall be without prejudice to any rights, remedies or obligations of either Party accrued under this Framework Agreement prior to termination or expiry.

26.5 The provisions of Clauses 4 (Scope of Framework Agreement), 8 (Ordering Procedures), 9 (Warranties and Undertakings), 10 (Prevention of Bribery and Corruption and Tax Non-Compliance), 11 (Safeguard Against Fraud), 12 (Call-Off Agreement Performance), 18 (Confidentiality), 20 (Official Secrets Acts), 21 (Data Protection), 22 (Freedom of Information), 26 (Consequences of Termination and Expiry), 27 (Liability), 28 (Insurance), 31 (Rights of Third Parties), 34 (Waiver and Cumulative Remedies) and 43 (Law and Jurisdiction), Framework Schedules: 1 (Goods), 2 (Payment and Pricing Structure), 3 (Ordering Procedure) and 6 (Framework Management) and, without limitation to the foregoing, any other provision of this Framework Agreement which expressly or by implication is to be performed or observed notwithstanding termination or expiry shall survive the termination or expiry of this Framework Agreement. This Clause is without prejudice to any provisions of this Framework Agreement incorporated in any Call-Off Agreement which shall continue in full force and effect for the duration of that Call-Off Agreement.
27. 25  TC "
LIABILITY" \l1 
LIABILITY

27.1 Neither Party excludes or limits its liability for:

27.1.1 death or personal injury; 

27.1.2 fraud or fraudulent misrepresentation by it or its employee, or

27.1.3 any breach of the Data Protection will be limited to the insurance coverage of €20,000,000 per occurrence.
27.1.4    any damage the Supplier may have to pay to the Authority/Customer for any breach of Data protection legislation under the Agreement shall be capped as agreed between the Parties in any susequent Call off Contract.

27.2 Subject to the limits set out in Clause 27.4 (Liability), the Supplier shall be liable for the following types of loss, damage, cost or expense flowing from an act or default of the Supplier which shall be regarded as direct and shall (without in any way, limiting other categories of loss, damage, cost or expense which may be recoverable by the Authority) be recoverable by the Authority:

27.2.1 the additional operational and/or administrative costs and expenses arising from any Material Default;

27.2.2 the cost of procuring, implementing and operating any alternative or replacement goods ; and

27.2.3 any regulatory losses, fines, expenses or other losses arising from a breach by the Supplier of any Laws.

27.2.4 The Supplier is not responsible for any injury, loss, damage, cost or expense if and to the extent that it is caused by the negligence of wilful misconduct solely of the Authority or by breach by the Authority of its obligations under the Contract
27.3 In no event shall either Party be liable to the other for any:

27.3.1 loss of profits;

27.3.2 loss of business;

27.3.3 loss of revenue;

27.3.4 loss of or damage to goodwill;

27.3.5 loss of savings (whether anticipated or otherwise); and/or

27.3.6 any indirect, special or consequential loss or damage.

27.4 Subject to Clauses 25.1 (Liability) and 25.3 (Liability), the total aggregate liability of the Supplier under and in connection with this Framework Agreement (but excluding the Call-Off Agreements where any limits on liability shall be set out in those individual Call-Off Agreements) whether those liabilities are expressed as an indemnity or otherwise (whether in contract, tort (including negligence), breach of statutory duty or howsoever arising) shall be limited to one million and five hundred thousand pounds (£1,500,000). For the avoidance of doubt, the Parties acknowledge and agree that this Clause 25 (Liability) shall not limit the Supplier’s liability under any Call-Off Agreement which liability shall be governed by the terms of the relevant Call-Off Agreement.

27.5 Other Contracting Bodies shall agree separate liability limits with the Supplier for each Call -Off Agreement subject to the terms of the Call Off Agreement. 

27.6 Any claim made by a Contracting Body shall not affect or impact the liability or liability limits or aggregate liability of the Supplier to the Authority or any other Contracting Body, including but not limited to those set out in any Call-Off Agreements between the Supplier and the Authority or another Contracting Body. 

27.7 Subject to Clauses 27.1 and 27.3 (Liability), the Authority's total aggregate liability under and in connection with this Framework Agreement (but excluding the Call-Off Agreements where any limits on liability shall be set out in those individual Call-Off Agreements) whether those liabilities are expressed as an indemnity or otherwise (whether in contract, tort (including negligence), breach of statutory duty or howsoever arising) shall be limited to one hundred thousand pounds (£100,000). For the avoidance of doubt, the Parties acknowledge and agree that this Clause 27 (Liability) shall not limit the Authority's liability under any Call-Off Agreement to which it is a party, which liability shall be governed by the terms of the relevant Call-Off Agreement.
28. 26  TC "
INSURANCE" \l1 
INSURANCE

28.1 The Supplier shall effect and maintain insurances as required by Law or the Contracting Bodies under each individual Call-Off Agreement.

28.2 The insurances required by Contracting Bodies under individual Call-Off Agreements shall be maintained with a reputable insurance company, on terms that are no less favourable to those generally available to a prudent supplier in respect of risks insured in the international insurance market.

28.3 The terms of any insurance or the amount of cover shall not relieve the Supplier of any liabilities arising under this Framework Agreement or any Call-Off Agreement.

28.4 The Supplier shall produce to the Authority, on request, copies of all insurance policies required by the Contracting Bodies under any Call-Off Agreements or a broker's verification of insurance to demonstrate that the appropriate cover is in place, together with receipts or other evidence of payment of the latest premiums due under those policies.

28.5 The Supplier shall use its reasonable endeavours to ensure that it shall not by its acts or omissions cause any policy of insurance to be invalidated or voided.

29. 27  TC "
TRANSFER AND SUB-CONTRACTING" \l1 
TRANSFER AND SUB-CONTRACTING

29.1 This Framework Agreement is personal to the Supplier and the Supplier shall not assign, novate or otherwise dispose of or create any trust in relation to any or all rights and obligations under this Framework Agreement or any part thereof. . For the avoidance of doubt this clause shall not apply to Supplier’s affiliates.
29.2 This Supplier shall not Sub-Contract this Framework Agreement or any part thereof without Approval.

29.3 The Supplier shall not substitute or remove a Sub-Contractor or appoint an additional sub​contractor without the prior written consent of the Authority, such consent not be unreasonably withheld or delayed. Such consent shall not constitute approval or endorsement of such substitute or additional sub-contractor.

29.4 Notwithstanding any permitted Sub-Contract pursuant to this Clause 29 (Transfer and Sub-Contracting), the Supplier at all times shall remain responsible for all acts and omissions of its Sub-Contractors and the acts and omissions of those employed or engaged by the Sub-Contractors as if they were its own. An obligation on the Supplier to do, or refrain from doing, any act or thing shall include an obligation upon the Supplier to procure that the Supplier Staff also do, or refrain from doing, such act or thing.

29.5 The Authority shall be entitled to:

29.5.1 assign, novate or otherwise dispose of its rights and obligations under this Framework Agreement or any part thereof to any other Public Body; or

29.5.2 novate this Framework Agreement to any other body (including any private sector body) which substantially performs any of the functions that previously had been performed by the Authority,

provided that such assignment, novation or disposal shall not increase the burden of the Supplier's obligations under this Framework Agreement.

29.6 The Supplier shall enter into such agreement and/or deed as the Authority shall reasonably require so as to give effect to any assignment, novation or disposal made pursuant to Clause 29.5.

29.7 The Supplier shall pay any undisputed sums which are due from it to a Sub-Contractor within thirty (30) days from receipt of a valid invoice. 

30. 28  TC "
VARIATIONS TO THIS FRAMEWORK AGREEMENT" \l1 
VARIATIONS TO THIS FRAMEWORK AGREEMENT 
Variation in General

30.1 Subject to Clause 30.2 (Variation in General) and Framework Schedule 2 (Charging Structure), this Framework Agreement may not be varied except where:

30.1.1 the Authority notifies the Supplier in writing that it wishes to vary this Framework Agreement and provides the Supplier with full written details of any such proposed change; and

30.1.2 the Authority Representative and the Supplier Representative, acting reasonably, agree in writing to the variation and a written variation agreement is signed by the Authority Representative and the Supplier Representative.

30.2 If, by the date thirty (30) Working Days after notification was given under Clause 30.1.1, no agreement is reached by the Parties acting reasonably in relation to any variation requested, the Authority may, by giving written notice to the Supplier, either:

30.2.1 agree that the Parties shall continue to perform their obligations under this Framework Agreement without the variation; or

30.2.2 terminate this Framework Agreement with immediate effect. 
30.3 The Supplier shall not be entitled to refuse any request to vary this Framework Agreement where such variation is required in order to reflect a Change in Law and such variation shall be subject to Clauses 30.5 to 30.7 (Legislative Change) (inclusive). 

Legislative Change

30.4 The Supplier shall neither be relieved of its obligations under this Framework Agreement or any Call-Off Agreement nor be entitled to increase the Framework Prices and/or the Charges as the result of:

30.4.1 a General Change in Law; or

30.4.2 a Specific Change in Law where the effect of that Specific Change in Law in relation to the Goods is known at the Commencement Date or, in the case of a Call-Off Agreement, at the commencement of that Call-Off Agreement.

30.5 If a Specific Change in Law occurs or will occur during the Term (other than those referred to in Clause 30.4.2 (Legislative Change) or the term of any Call-Off Agreement, the Supplier shall notify the Authority or the relevant Contracting Body of the likely effects of that change, including whether any change is required to the Goods (or Ordered Goods, as appropriate), the Framework Prices, this Framework Agreement the Charges or the relevant Call-Off Agreement (as applicable).

30.6 As soon as practicable after any notification in accordance with Clause 30.5 (Legislative Change), the Parties shall (in respect of this Framework Agreement) or the relevant Contracting Body and the Supplier shall (in respect of the relevant Call-Off Agreement) discuss and agree the matters referred to in that Clause and any ways in which the Supplier can mitigate the effect of the Specific Change of Law, including:

30.6.1 providing evidence that the Supplier has minimised any increase in costs or maximised any reduction in costs, including in respect of the costs of its Sub-Contractors;

30.6.2 demonstrating that a foreseeable Specific Change in Law had been taken into account by the Supplier before it occurred;

30.6.3 giving evidence as to how the Specific Change in Law has affected the pricing set out in Framework Schedule 2 (Payment and Pricing Structure) or any other Charges.

30.7 Any adjustment to the pricing set out in Framework Schedule 2 (Payment and Pricing Structure) or variation to any other provision of the Framework Agreement including the Framework Schedules which is required due to a Specific Change in Law shall be implemented by a written variation agreement signed by the Authority Representative and the Supplier's Representative. This Clause 30.7 (Legislative Change) shall not operate to alter any Charges paid or payable by Contracting Bodies pursuant to any Call-Off Agreements in existence prior to the date of the adjustment in the Framework Prices.

30.8 Any adjustment to the Charges or variation to any other provision of the relevant Call-Off Agreement which is required due to a Specific Change in Law shall be implemented by a written variation agreement signed by the duly authorised representatives of the parties to relevant Call-Off Agreement in accordance with the Call-Off Terms. 

31. 29  TC "
RIGHTS OF THIRD PARTIES" \l1 
RIGHTS OF THIRD PARTIES

31.1 Subject to Clause 31.2, a person who is not Party to this Framework Agreement (a "Third Party") has no right to enforce any term of this Framework Agreement under the Contracts (Rights of Third Parties) Act 1999, but this does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act.

31.2 Each and every Contracting Body may, with Approval, enforce:

31.2.1 any of the provisions specified in Framework Schedule 7 (Specified Rights of Contracting Bodies) insofar as they are for the benefit of the Contracting Body; and

31.2.2 any other term of this Framework Agreement which is for the benefit of the Contracting Body,

as a third party beneficiary in accordance with the Contracts (Rights of Third Parties) Act 1999.

31.3 The Authority may act as agent and trustee for each Contracting Body and enforce on behalf of that Contracting Body any Clause or term that is referred to in Clause 31.2 (Rights of Third Parties) and/or recover any loss, damage or liability suffered by that Contracting Body in connection with a breach of any such Clause or term.

31.4 No consent of any Third Party is necessary for any rescission, variation (including any release or compromise in whole or in part of liability) or termination of this Framework Agreement or any one or more Clauses of it.

32. 30  TC "
BUSINESS CONTINUITY" \l1 
BUSINESS CONTINUITY

32.1 The Supplier will comply with the provisions of Schedule 12 to ensure it has robust contingency plans in place to ensure that the Services to all Contracting Bodies are maintained in the event of disruption (including, but not limited to, disruption to information technology systems) to the Supplier’s operations, and those of Sub-Contractors to the Supplier, however caused (“BCDR Plan”). The BDCR Plan shall be available on reasonable request for the Authority to inspect and to practically test at any reasonable time, and shall be subject to regular updating and revision throughout the Term and duration of any Call-Off Agreement in accordance with Schedule 12.

33. 31  TC "
SEVERABILITY" \l1 
SEVERABILITY

33.1 If any provision of this Framework Agreement is held invalid, illegal or unenforceable for any reason, such provision shall be severed and the remainder of the provisions hereof shall continue in full force without affecting the remaining provisions of this Framework Agreement.

33.2 If any provision of this Framework Agreement that is fundamental to the accomplishment of the purpose of this Framework Agreement is held to any extent to be invalid, the Authority and the Supplier shall immediately commence good faith negotiations to remedy such invalidity.

34. 32  TC "
WAIVER AND CUMULATIVE REMEDIES" \l1 
WAIVER AND CUMULATIVE REMEDIES

34.1 The rights and remedies provided by this Framework Agreement may be waived only in writing by the Authority Representative or the Supplier Representative in a manner that expressly states that a waiver is intended, and such waiver shall only be operative with regard to the specific circumstances referred to.

34.2 Unless a right or remedy of the Authority is expressed to be an exclusive right or remedy, the exercise of it by the Authority is without prejudice to the Authority's other rights and remedies. Any failure to exercise or any delay in exercising a right or remedy by either Party shall not constitute a waiver of that right or remedy or of any other rights or remedies.

34.3 The rights and remedies provided by this Framework Agreement are cumulative and, unless otherwise provided in this Framework Agreement, are not exclusive of any right or remedies provided at Law or in equity or otherwise under this Framework Agreement.

35. 33  TC "
RELATIONSHIP OF THE PARTIES" \l1 
RELATIONSHIP OF THE PARTIES
35.1 Nothing in this Framework Agreement is intended to create a partnership, or legal relationship of any kind that would impose liability upon one Party for the act or failure to act of the other Party, or to authorise either Party to act as agent for the other Party. Neither Party shall have authority to make representations, act in the name of, or on behalf of, or otherwise to bind the other Party.

35.2 The Supplier shall not (and shall ensure that any other person engaged in relation to the Framework Agreement shall not) say or do anything that might lead another person to believe that the Supplier is acting as the agent or employee of the Authority.
36. 34  TC "
FURTHER ASSURANCES" \l1 
FURTHER ASSURANCES

Each Party undertakes at the request of the other, and at the cost of the requesting Party to do all acts and execute all documents which may be necessary to give effect to the meaning of this Framework Agreement.

37. 35  TC "
ENTIRE AGREEMENT" \l1 
ENTIRE AGREEMENT

37.1 This Framework Agreement constitutes the entire agreement and understanding between the Parties in respect of the matters dealt with in it and supersedes, cancels or nullifies any previous agreement between the Parties in relation to such matters.

37.2 Each of the Parties acknowledges and agrees that in entering into this Framework Agreement it does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or undertaking (whether negligently or innocently made) other than as expressly set out in this Framework Agreement.

37.3 Nothing in this Clause 35 (Entire Agreement) shall operate to exclude liability for Fraud or fraudulent misrepresentation.

38. counterparts
This Framework Agreement may be executed in counterparts, each of which when executed and delivered shall constitute an original but all counterparts together shall constitute one and the same instrument.

39. 37  TC "
NOTICES" \l1 
NOTICES

39.1 Any notices given under or in relation to this Framework Agreement shall be in writing by letter, (signed by or on behalf of the Party giving it) sent by hand, post, or recorded signed for delivery serviceor by electronic mail (confirmed by letter) to the address or facsimile number and for the attention of the relevant Party set out in Clause 39.4 (Notices) or to such other address as that Party may have stipulated in accordance with Clause 39.5 (Notices).

39.2 A notice shall be deemed to have been received: 
39.2.1 if delivered personally, at the time of delivery;

39.2.2 in the case of pre-paid first class post, special or other recorded delivery two (2) Working Days from the date of posting; and
39.2.3 in the case of electronic communication, two (2) Working Days after posting of a confirmation letter.
39.3 In proving service, it shall be sufficient to prove that personal delivery was made, or (including for the purposes of electronic mail confirmation letter) that the envelope containing the notice was addressed to the relevant Party set out in Clause 39.4 (Notices) (or as otherwise notified by that Party) and delivered either to that address or into the custody of the postal authorities as pre​paid first class post, recorded signed-for delivery or pre-paid airmail letter 

39.4 For the purposes of Clause 39.1 (Notices), the postal address and email address of each Party shall be:

39.4.1 for the Authority:

For the attention of: Legal Publications Contract Manager

Email:
39.4.2 for the Supplier: [insert name of supplier]
Address: [insert address of supplier]
For the attention of: [insert supplier contact name / job role]
Tel:
[insert supplier telephone no.]
Email: [insert supplier email address]
39.5 Either Party may change its address for service by serving a notice in accordance with this Clause 39 (Notices).

39.6 For the avoidance of doubt, any notice given under this Framework Agreement shall not be validly served if sent by electronic mail (email) and not confirmed by a letter.

40. 38  TC "
COMPLAINTS HANDLING AND RESOLUTION" \l1 
COMPLAINTS HANDLING AND RESOLUTION

40.1 The Supplier shall notify the Authority of any Complaints made by the Contracting Bodies which are not resolved by operation of the Supplier's usual complaints handling procedure within five (5) Working Days of becoming aware of that Complaint and such notice shall contain full details of the Supplier's plans to resolve such Complaint.

40.2 Without prejudice to any rights and remedies that a complainant may have at Law, including under this Framework Agreement, and without prejudice to any obligation of the Supplier to take remedial action under the provisions of this Framework Agreement or a Call-Off Agreement, the Supplier shall use its best endeavours to resolve the Complaint within ten (10) Working Days and in so doing, shall deal with the Complaint fully, expeditiously and fairly.

40.3 Within two (2) Working Days of a request by the Authority, the Supplier shall provide full details of a Complaint to the Authority, including details of steps taken to achieve its resolution.

41. 39  TC "
FRAMEWORK AGREEMENT MANAGEMENT" \l1 
FRAMEWORK AGREEMENT MANAGEMENT

The Parties agree that this Framework Agreement shall be managed in accordance with Framework Schedule 6 (Framework Management).

42. 40  TC "
DISPUTE RESOLUTION" \l1 
DISPUTE RESOLUTION

42.1 The Parties shall attempt in good faith to negotiate a settlement of any dispute between them arising out of or in connection with this Framework Agreement within twenty (20) Working Days of either Party notifying the other of the dispute and such efforts shall involve the escalation of the dispute to the Authority Representative and the Supplier Representative.

42.2 Nothing in this dispute resolution procedure shall prevent the Parties from seeking from any court of competent jurisdiction an interim order restraining the other Party from doing any act or compelling the other Party to do any act.

42.3 The obligations of the Parties under this Framework Agreement shall not be suspended, cease or be delayed by the reference of a dispute to mediation or arbitration pursuant to this Clause 40 (Dispute Resolution) and the Supplier and Supplier Staff, personnel and associates shall comply fully with the requirements of this Framework Agreement at all times.

42.4 If the dispute cannot be resolved by the Parties pursuant to Clause 42.1 (Dispute Resolution), the Parties shall refer it to mediation pursuant to the procedure set out in Clause 42.5 (Dispute Resolution) unless the Authority considers that the dispute is not suitable for resolution by mediation.

42.5 If a dispute is referred to mediation the Parties shall comply with the following provisions:

42.5.1 a neutral adviser or mediator (the “Mediator") shall be chosen by agreement between the Parties or, if they are unable to agree upon a Mediator within ten (10) Working Days after a request by one Party to the other or if the Mediator agreed upon is unable or unwilling to act, either Party shall within ten (10) Working Days from the date of the proposal to appoint a Mediator or within ten (10) Working Days of notice to either Party that the Mediator is unable or unwilling to act, apply to the CEDR to appoint a Mediator;

42.5.2 the Parties shall within ten (10) Working Days of the appointment of the Mediator meet with him in order to agree a programme for the exchange of all relevant information and the structure to be adopted for negotiations to be held. If considered appropriate, the Parties may at any stage seek assistance from the CEDR to provide guidance on a suitable procedure;

42.5.3 unless otherwise agreed, all negotiations connected with the dispute and any settlement agreement relating to it shall be conducted in confidence and without prejudice to the rights of the Parties in any future proceedings;

42.5.4 if the Parties reach agreement on the resolution of the dispute, the agreement shall be reduced to writing and shall be binding on the Parties with effect from its signature by their duly authorised representatives;

42.5.5 if the Parties fail to reach an agreement on the resolution of the dispute, either of the Parties may invite the Mediator to provide a non-binding but informative opinion in writing. Such an opinion shall be provided on a without prejudice basis and shall not be used in evidence in any proceedings relating to this Framework Agreement without the prior written consent of both Parties; and

42.5.6 if the Parties fail to reach agreement in the structured negotiations within sixty (60) Working Days of the Mediator being appointed, or such longer period as may be agreed by the Parties, then any dispute or difference between them may be referred to arbitration pursuant to Clause 40.6 (Dispute Resolution).

42.6 If a dispute cannot be resolved by the Parties pursuant to Clause 42.5 (Dispute Resolution) the Parties shall refer it to arbitration pursuant to the procedure set out in Clause 42.7 (Dispute Resolution) unless the Authority considers that it is not suitable for resolution by arbitration.

42.7 If a dispute is referred to arbitration the Parties shall comply with the following provisions:

42.7.1 the arbitration shall be governed by the provisions of the Arbitration Act 1996 and the LCIA procedural rules shall be applied and are deemed to be incorporated into this Framework Agreement (save that in the event of any conflict between those rules and this Framework Agreement, this Framework Agreement shall prevail);

42.7.2 the decision of the arbitrator shall be binding on the Parties (in the absence of any material failure by the arbitrator to comply with the LCIA procedural rules);

42.7.3 the tribunal shall consist of a sole arbitrator to be agreed by the Parties and in the event that the Parties fail to agree the appointment of the arbitrator within ten (10) Working Days or, if the person appointed is unable or unwilling to act, the arbitrator shall be appointed by the LCIA; and

42.7.4 the arbitration proceedings shall take place in London.
43. 41  TC "
LAW AND JURISDICTION" \l1 
LAW AND JURISDICTION

This Framework Agreement and/or any non-contractual obligations or matters arising out of or in connection with it, shall be governed by and construed in accordance with the Laws of England and Wales and, without prejudice to the dispute resolution procedure set out in Clause 42 (Dispute Resolution), each Party agrees to submit to the exclusive jurisdiction of the courts of England and Wales.

BY SIGNING AND RETURNING THIS FRAMEWORK AGREEMENT THE SUPPLIER AGREES to comply with all the terms of this legally binding Framework Agreement. The Parties hereby acknowledge and agree that they have read this Framework Agreement and its Schedules and by signing below agree to be bound by the terms of this Framework Agreement.

IN WITNESS of which this Framework Agreement has been duly executed by the Parties.

Signed duly authorised for and on behalf of [the SUPPLIER]
Signature:

Name:

Position:

Date:
Signed for and on behalf of The Lord Chancellor
Signature:

Name:

Position:

Date:
FRAMEWORK SCHEDULE 1: GOODS
44. INTRODUCTION

44.1 This Framework Schedule 1 specifies the Goods that the Supplier shall make available to Contracting Bodies. 

44.2 The purpose of this Framework Schedule 1 is to set out the Goods available under this Framework Agreement and which are subject to Order by Contracting Bodies. At such time as a Contracting Body places an Order for Goods, the particulars of the Goods required by the Contracting Body and any specific terms applying to such Goods shall be specified in the ensuing Call-Off Agreement.

45. GOODS 
45.1 Provision of Legal Publications

The core goods that the Supplier shall make available to the Contracting Bodies shall be as follows:

Other publications will be required on an ad hoc basis and in varying quantities and will be as specified in the Call –Off Agreement.  
Specification for Printed and eBook Legal Publications Framework for the Ministry of Justice and Participating Other Government Departments

Introduction to jLIS 

1. Role and description of service

The role of the Judicial Library and Information Service (jLIS) is to provide legal publications and information to judges and legal advisers to ensure that they are equipped to carry out their duties effectively.     

The governing framework for the provision of this service is set out in the “Protocol for the Provision of Legal Publications to the Judiciary” which is overseen by the Judges’ Council Library Committee.  Provision varies depending on jurisdiction, but in general terms, jLIS currently provides:

Print – for use by judges, legal advisers and court staff.  They are available in court/hearing rooms, court and tribunal libraries, and some judges receive copies of core texts for personal use where they are required for frequent use.  

eBooks  -  for personal use by judges who choose this format

Online - access to an extensive eLibrary of online legal resources via eLIS website which is available via eJudiciary.  

2. Background to the requirement

The current Protocol inevitably means that there is significant degree of duplication of content between print and online.  The priority has always been to ensure that judges have access to the content they need in the most appropriate format - for example, books which are required for frequent use are preferred in print whereas online is better for finding cases and legislation as searching is easier and this content is always up to date.  

We are currently engaged in a judicial consultation to ensure that we understand how judges use information; this will report fully in the autumn when we will redraft the Protocol to be launched in April 2020 when the new contracts come in to force.  

3. jLIS - future context

The lifetime of the new contracts will see significant changes taking place which have an impact on the courts and tribunals.   

a) Her Majesty's Courts and Tribunals Service (HMCTS) is going through an ambitious modernisation programme which aims to bring modern technology and different ways of working to the courts and tribunals. The programme comprises over 50 projects, one of which will see Wi-Fi available in every court and tribunal venue. This will mean that judges will have access to online legal information regardless of their location, and will support the overarching programme by enabling them to work flexibly. The programme is due to complete in 2022.

b) The ongoing change in judicial demographics continues, bringing different expectations from newer judges in terms of how they access digital content.  For this group of judges, online is the default provision for accessing a much greater amount of content so we expect demand for digital content to increase.

c) The revised date for leaving the EU is 31 October 2019, however the final deal is yet to be agreed, although it is anticipated there will be an impact on HMCTS and the judiciary it is impossible at this stage to determine the scope. 

It is important, therefore, that the contracts offer flexibility in terms of quantity, content and format so that jLIS can respond to changing demand and ensure that judges continue to have access to the information they need, whenever they need it.  

4.  Overview of Acquisitions and Finance Process

The Authority has a bespoke acquisitions portal known as Acqua which manages the end to end acquisitions and the internal payment process within jLIS for all orders, print and online.  

Each individual order will have a unique order reference number, and a Purchase Order will be provided to the Supplier for each individual order.  

Suppliers should have the facility to accept the Government Procurement Card (VISA) in the event that it is not possible to provide a Purchase Order Number, e.g. for urgent orders.

4.1  Invoicing

When goods are despatched or services provided Suppliers should send a draft invoice to the jLIS Finance mailbox: jlisfinance@judiciary.uk for checking prior to submission for payment.  This will ensure that invoice details match the original order and therefore enable speedy payment when submitted to the MoJ’s external partner for managing payment services – Shared Services Connected Limited (SSCL).

jLIS Finance will notify Suppliers when the invoice has been approved, and Suppliers should then submit the invoice for payment. Failure to comply with this process will result in the invoice being rejected and will delay payment. 

4.1.1. Invoice requirements 

· Draft invoices are submitted to both Acquisitions and JLIS Finance mailboxes within 3 days of supply of goods or services – KPI
· Approved invoices should be submitted to SSCL within 10 working days after approval from jLIS - KPI.    SSCL email address is APinvoices-MOJ-U@sscl.gse.gov.uk;
· The invoice must be sent in PDF format – SSCL are unable to accept electronic invoices in any other format;

· The invoice must be sent in a stand-alone email with PDF attachment, without cc’d recipients;

· SSCL are unable to accept emails that form part of a chain, and that have cc’d recipients;

· Emails can include more than one invoice PDF attachment per email, but each invoice must be a separate PDF.

4.1.2 Statements 

· The Supplier must submit monthly statement of outstanding invoices to the jLIS Finance mailbox.  MI Report
· This statement must refer only to invoices outstanding for jLIS, and not for the entirety of MoJ and contain the following information:

· Invoice date

· Invoice number

· Amount

4.1.3 OGD using the Framework

· Invoicing requirements for other participating Government Departments will be detailed in the requirement at the time of each Call Off Contract.

5. Contract Management 

5.1 Roles and Responsibilities

· The Authority places a high value on Contract Management therefore sufficient and suitably competent resources shall be made available.

· The Authority will nominate a Commercial Contract Manager who will manage the overall contract.  The Authority will nominate a Lead Operational Contract Manager (jLIS) who will be responsible for any operational issues arising.

· The Supplier shall provide both a named account manager to oversee the running of the Authority’s account, and a named customer services contact who will deal with all of the Authority’s orders and enquiries. Where the named contacts are unavailable for any reason, suitably competent deputies must be available to cover.  

· The Supplier shall provide an organisational chart, including names, roles and contact details, to demonstrate a clear hierarchy of escalation points.
· The Supplier shall provide contact details, (phone number and email) to enable customers to discuss potential/actual orders.  The helpline shall operate during office hours between 09:00 and 17:00 Monday to Friday excluding bank holidays.

5.2 Information Assurance 

All information should be managed in accordance to the relevant Clauses in the contract terms and conditions and relevant legislation, the Supplier shall specifically :-

· Ensure that orders are properly stored, are not accessible to unauthorised personnel, are not altered, lost or destroyed and are capable of being retrieved only by properly authorised personnel;

· Keep accurate and up-to-date records of customers’ personal data, (e.g. title, surname, address and email address).

· Update or delete personal details as and when requested by the Authority and confirm, (by email) that the details have been updated within 5 working days of receipt KPI;
· Ensure that robust procedures are in place to manage receipt and tracking of all orders;

· The Supplier should review all orders and query any possible errors with the Authority. In this event the Supplier shall immediately notify the Authority’s Representative. For example, the Supplier should inform the Authority if an order has been placed for a loose-leaf update when the named recipient has no existing subscription.  

5.3 Contract Management Meetings

· Regular formal meetings will take place between the Authority and the Supplier.

· Operational Account Meetings

· These may be monthly, quarterly, or annually, frequency will be commensurate with the size of any and all Call Off contracts awarded and level of business. 

· These meetings will be attended by, (as a minimum) the Authority’s Lead Operational Manager, the Supplier’s Account Manager and the Supplier’s Customer Service Manager. 

· Service Review Meetings to review performance MI and discuss issues.  

· These may be quarterly, bi-annually, or annually, frequency will be commensurate with the size of any and all Call Off contracts awarded and level of business. 

· These meetings will be attended by, (as a minimum) the Authority’s Commercial Contract Manager, the Authority’s Lead Operational Manager, the Supplier’s Account Manager and the Supplier’s Customer Service Manager. 

· A schedule for meetings including exact frequency will be agreed at Call Off contract mobilisation stage. 

· A standard agenda for both meetings will be agreed between both parties. Minutes will be recorded and distributed by the Authority promptly following each meeting.

· If Suppliers have print and online contracts, operational and service review meetings will cover both contracts.

· Quarterly meetings will, (in addition to the operational agendas set out in the print and online specifications) cover the following topics:

· KPIs

· Risks

· Opportunities 

· Innovation

5.4 Additional Contract Management Requirements

· Contact between the Authority and the Supplier will be conducted only through the contacts provided in the ItT.  

· Under no circumstances shall the Supplier make direct contact with end users without permission of the named Authority contact. Under no circumstances shall the Supplier send out marketing materials to end users.

6. Management Information

· The Supplier is required to provide a range of Management Information (MI) throughout the term of any and all Call Off Contracts. Performance reporting shall be supplied electronically using the template provided by the Authority for discussion at the monthly or quarterly account meeting and may be amended from time to time.  

· The provision of MI is a requirement of the contract to allow the contract manager to track service demand and manage Supplier performance in relation to service delivery by the Supplier.

· The requirements for provision of MI will be commensurate with the size of the contract and level of business, and will be agreed at Call Off contract mobilisation stage. 

· The Authority may request other ad hoc information from time to time and the Supplier shall supply such information.  The Supplier must be willing to work with the Authority to develop a comprehensive, standardised Performance Reporting Pack and dashboard that will be used for all Suppliers accepted onto the Framework Agreement.  However, requirements and frequency may be subject to change throughout the lifetime of the contract and may vary based on Supplier performance and Authority.

· Management information (and any required changes) shall be supplied free of charge to the Authority.

6.1    MI Reports Required

	REPORT REQUIRED
	FREQUENCY
	SENT TO

	List of outstanding jLIS invoices
	Monthly
	jLIS Finance mailbox:

jlisfinance@judiciary.uk.


6.2    Key Performance Indicators – KPIs

· Throughout the term of any and all Call Off Contracts, Supplier performance will be measured and reported against KPIs.

· The KPIs will be designed to allow for a comparison of performance across different Suppliers.

· NB there may be some Supplier-specific KPIs, and these will be confirmed at the point of each Call-Off Contract mobilisation.

· The table below contains a summary of all the KPIs. The Supplier should highlight any failures to meet targets, and provide mitigating factors and plans for improvement as appropriate.  

· KPIs may be subject to change throughout the lifetime of the contract and will be changed formally via a contract variation as detailed in the published Terms and Conditions. 

· Specific requirements for print/eBook are set out in the ‘Print/eBook Specific Requirements’ section of this specification. 

6.2.1 Key Performance Indicators – summary table
	Specification Number
	KPI
	Target

	4.1.1
	Draft invoices are submitted to both Acquisitions and jLIS Finance mailboxes within 3 days of supply of goods or services
	98%

	4.1.1


	Compliant invoices are supplied to SSCL within 10 working days after approval from jLIS
	98%

	5.2
	Confirmation by email that personal details have been updated or deleted within 5 working days of receipt 
	95%

	6.4 
	Complaints or issues raised by the Contract/Operational Manager responded to within 5 working days 
	 95%


6.3    Service Improvement

· Non-compliance with agreed performance targets or the requirements of this specification may result in written warnings and implementation of agreed service improvement plans.

· For minor, accepted or agreed non-compliance the Authority may take measures including:

· Temporary provision of specifically affected services from an alternative source until satisfactory improvement has been demonstrated or circumstances are conducive to returning to ‘business as usual’ arrangements.

· Enhanced monitoring of KPIs and service levels and increase in the frequency of requests for information or review meetings.

· Requesting face to face meetings or site visits to propose solution within agreed timescales.

· In keeping with the vision of the contract, both parties will work co-operatively to improve service levels to an acceptable standard before reverting to formal improvement measures.

6.4 Complaints

· The Supplier is required to adhere to the following obligations in relation to the management of the contract:

· Respond to complaints or issues raised by the Contract/Operational Manager within 5 working days KPI
· Put in place a complaints handling procedure to ensure that complaints are responded to promptly and effectively, and that a full audit trail of issues and resolutions is in place. This should include an escalation process.

· Attend the Authority’s premises when required, (with reasonable notice) to discuss service delivery

· Received by the Supplier

· Where the Supplier receives a complaint with regards to their service it must be recorded. A full record of complaints will be provided to the jLIS upon request.

· Complaints should be responded to in writing, and if appropriate escalated to the jLIS representative.

· Received by the Authority

· The Authority will retain details of all complaints received from MoJ Users and Third Parties. Where a complaint relates to the service provided by the Supplier, the Authority will, (except in exceptional circumstances) inform the Supplier and request a formal response.

· The Supplier is permitted to review its files before responding, providing that in doing so they do not cause unnecessary delay.

6.5 Continuous Improvement

· The Authority is constantly required to ensure that value for money is being achieved by all contracts, as such the Supplier will be expected to embrace a culture of continuous improvement.

· The Supplier will utilise their specialist knowledge of the publishing sector to help the Authority identify areas for process improvements and/or cashable savings.

· Continuous improvement will be discussed as an agenda item at regular review meetings. The Supplier is expected to propose continuous improvement initiatives throughout the life of the contract with the aim of reducing costs, adding value, improving quality and delivering efficiency savings.  

· The Authority will work with the Supplier to run operational trials where necessary to prove the viability of any initiatives before widespread adoption.

· Proposed initiatives which are not adopted at the discretion of the Authority or in order to comply with policies specific to the Authority will not be recorded in a manner detrimental to the Supplier's performance measurement.

7.
Business Continuity/Disaster Recovery

· The Supplier shall have a robust Business Continuity Plan in place to maintain the delivery of goods and services. This should include plans to ensure availability of the Customer Service Team at all normal working times, as set out in this specification.

· The Supplier shall provide separate Business Continuity and Disaster Recovery plans, relevant to the service delivery of this Framework Agreement, to the Authority upon signing the Framework Agreement. These should be reviewed every 6 months or after any major incident.

· The Supplier shall provide a comprehensive Disaster Recovery Plan which details the processes by which significant disruptions will be managed to support Contracting Authorities and Users.

· Personal data must be protected in line with GDPR. In the event of a data breach, all actions to protect and recover data must be in line with GDPR requirements. 

8.
Risk and Issues

· Risks are defined as an event or situation which could occur and would adversely affect the successful execution of the Framework and each Call Off that may be awarded. 
· The Supplier shall conduct a risk and issue analysis and identify and report to the Authority all pertinent factors on a risk and issue log. 

· A joint risk register will be established during the contract period and will be reviewed at the quarterly service review meetings.

· All risks and issues identified shall: 

· be scored on a matrix such that likelihood of the risk or issue occurring is referenced against the impact severity should the risk or issue arise. 

· consider staffing and employment issues and contingency/countermeasures.

· identify all proposed mitigation to reduce or counter the risks and issues. 

· if deemed sufficiently problematic, the Authority shall call an additional service review meeting with the Supplier and will request updates on remedial actions agreed. 

9.
Sustainability

· The Supplier shall support the UK Government’s commitment to ensure "green" economic growth by encouraging "green" technologies, promoting innovation, and protecting the environment whilst also delivering value for money. 

· The Supplier ensure they measure and reduce the sustainable impacts of their operations and supply-chains pertaining to the Goods and Services, and identifying opportunities to assist Contracting Authorities in meeting their sustainability objectives. 

9.1  Paper for professional purposes/printed publications

· DEFRA Government Buying Standards current regulations for paper for professional purposes and printed publications and paper products, and the Minimum Mandatory Specification can be found at;

https://www.gov.uk/government/collections/sustainable-procurement-the-government-buying-standards-gbs
Minimum Mandatory Specification 

· Government Buying Standards for paper details that slightly different standards exist for different types of information, the principle is that recycled paper should be used as much as possible. Virgin pulp can only be used in printed publications - where specific types of paper may be required and there are strict regulations on the proportion of virgin pulp. 

· Paper procured for Professional Purposes / Printed Publications to be a minimum 75% recycled content, to include only genuine recovered fibres (i.e. no ‘mill broke’), in accordance with the NAPM definition. Of the non-recycled content (25% or less), any virgin fibre used must be purchased in accordance with UK timber procurement policy. Timber and timber products originating either from independently verified legal and sustainable sources or from a licensed Forest Law Enforcement Governance and Trade (FLEGT) partner can be purchased. The recycling process must be Elemental Chlorine Free (ECF), with Absorbable Organic Halogenated compound (AOX) 2 emissions from the production of each pulp used below 0.25kg per Air Dried Tonne (ADT), or Process Chlorine Free (PCF).

10.
Modern Day Slavery


In accordance with the terms and conditions regarding Modern Slavery in the Framework Agreement as published with this Invitation to Tender for the Print/eBook Legal Publications Framework Agreement.

· The UK Government has introduced a provision in the Modern Slavery Act 2015 which requires certain businesses who have a turnover over a certain threshold to produce a statement setting out the steps they have taken to ensure there is no modern slavery in their own business and their supply chains. 

· If an organisation has taken no steps to do this, their statement should say so.

· This copy of the most recent statement must be provided if applicable.  

· In addition, a supply chain map must be provided indicating which countries the supplier or their subcontractors operate and what measures are taken to ensure there are no modern-day slavery risks present.

11.
Social Value

· The Public Services (Social Value) Act was introduced in 2012 and requires Authorities who procure services to consider how the procurement could improve the social, economic and environmental wellbeing of their areas. 

· Suppliers will be expected to demonstrate their commitment to working with the Authority to meet the requirements of the Act in particular with respect to Economic, Environmental and Social Factors in accordance with published terms and conditions.
Print/eBook Specific Requirement

12.  JLIS Requirements

12.1 Headline Requirements

jLIS requires the ability to purchase any legal publication from any UK or overseas publisher, in print or eBook format. In practice jLIS buys around 500 core legal titles on an annual basis, topped up by other miscellaneous publications as and when required.  

12.2 Background to the requirement

As outlined in this specification, the provision of print and eBook material to the judges is governed by the jLIS Protocol. Judges do, however, have an element of choice in their preferred formats – for example the choice of textbook format is a matter of choice for individual judges – and this is likely to continue under the next version of the Protocol. 

eBooks continue to be popular with some judges; however, ongoing problems with installing eReaders on judicial laptops has meant that use has been limited as we have been unable to make them easily accessible across the judiciary. Another obstacle preventing more widespread use is the lack of a single eReader that is compatible with all the different eBook formats used by publishers. There is clearly still a role for eBooks within the Protocol, and we would like larger suppliers to work with us to develop methods to overcome these obstacles. 

13.
Content

· Core titles.  There are around 500 core publications required each year, many of these will be bulk quantities.  The majority will be required in print although some judges will require personal copies of eBooks.  
· Miscellaneous titles.  Each year, jLIS will also require the flexibility to purchase any other print/eBooks should they be required.  These tend to be purchased in single or very low quantities.

14.
Contract Structure

14.1 Framework Agreement

The Agreement will take the form of a four-year Framework Agreement (FWA) with subsequent Call Off contracts awarded for a term of 1, 2, 3 or 4 years. In order to get onto the FWA Suppliers must meet the minimum quality threshold as outlined in this specification. Suppliers will be required to enter on the pricing schedule the minimum discount % from RRP they are prepared to offer for the term of the FWA, however it is expected that these discounts will increase significantly at Call Off stage when the Authority will commit to volumes, until the Authority is satisfied that the discount is acceptable no commitment will be given. 

14.2 Lot structure

· Lot 1: POF titles (publication order form) - Titles chosen by jLIS prior to the start of the financial year, and additionally may be required throughout the course of the financial year. This will contain core titles and additional miscellaneous requirements.  Exact titles are subject to change year-on-year. 

· Lot 2: UXB (unexpected books) - Ad hoc requests throughout the financial year for miscellaneous publications not listed in Lot 1. Exact titles are subject to change year-on-year. 

15. Order Process

15.1 Annual publications ordering process

In September each year jLIS provides Suppliers with our list of core titles that are required on an annual basis. Suppliers are required to confirm which are due for publication in the following financial year (April – March).  

This information is then used to produce the Publication Order Form (POF) list for the upcoming financial year. Judges, courts and tribunals then order publications they require from this list. They are also able to add custom selections to this list, should they require additional publications that are not listed. These are contained in Lot 1 – POF. 

We then enter this into our dedicated acquisitions management system – Acqua. This then provides us with indicative purchasing requirements for the forthcoming financial year.

These quantities are indicative and not absolute so there should be a tolerance of +/- 10% built into the Call-Off Contract. Reasons for changes in quantities can be for a variety of reasons, for example appointment of new judges or closure of courtrooms. Therefore, the same discount from RRP shall be applied to ad hoc orders for these for the Call-Off Contract term.

Additional miscellaneous titles may also be required over the course of the financial year, depending on demand.  These are contained in Lot 2 – Unexpected Book (UXB).

15.2  Ordering cycle 

The end to end acquisitions process is managed by Acqua and there are three key stages to this:

· Pre-order checks.  All titles are checked with suppliers at pre-order stage to confirm availability, RRP and discount.  Acqua will automatically generate a list of titles which will be emailed to each supplier. These checks are necessary to avoid ordering publications which aren’t available and to ensure that we have accurate prices and discount rates.  In both cases this will assist with ensuring that our budget forecast is as accurate as possible. This will also mean that invoices can be approved quickly and paid promptly.

· Purchase Order raised. A purchase order will be raised and sent to Suppliers by MoJ HQ transaction team. jLIS will quote this reference when placing an order with the Supplier, this purchase order must be quoted on subsequent invoices to enable payment.
· Orders placed with Supplier.  Acqua will generate the order on to a spreadsheet which includes individual order/delivery lines. Forthcoming titles are placed approximately one month prior to publication, backlist titles will be placed as soon as the request is received, so there are likely to be several small orders each week.  

15.3  Pre-order – Price and Publication Date (P&PD) check 

· The Authority will request RRP and publication date check up to 2 months prior to expected publication date.

· This will be sent to the Supplier through the Authority’s dedicated acquisition portal – Acqua.

	The Authority will supply: 
	The Authority requires the Supplier to check the following information:

	Batch number
	N/A

	ISBN/Product code
	ISBN/Product code 

	Title Description
	Title description

	Edition
	N/A

	Publisher
	N/A

	Publication Date
	Publication date

	Quantity
	N/A

	Price – RRP
	Price – RRP

	Discount Percentage
	N/A

	Price After Discount
	N/A

	Notes
	


See Annex A for an example Acqua P&PD check.

The Supplier should note that this spreadsheet is currently being revised, and the format is subject to change, however the information required from the Supplier will remain the same. 

The Supplier should then annotate spreadsheet and return within 3 working days. 

As outlined above - changes to any of the following information should be clearly highlighted on the returned spreadsheet:

· ISBN/Product code

· Title description

· Publication date

· Price - RRP 

· Any further comments should be added in the Notes column

The Supplier’s response email subject line should begin with the original batch number as supplied by the Authority.

15.4 Place order – release to supplier

· See Annex B for an example order


The Supplier should note that the format of this spreadsheet is being revised and will be subject to change. 

· The Supplier shall ensure that they have sufficient capability to receive orders in these formats without interruption during normal business hours (09:00-17:00, Monday - Friday)

· On receipt of order the expectation is that Supplier shall acknowledge:

· orders within 1 working day of receipt -KPI 1
· An automatic mailbox response will not be accepted as a formal acknowledgement

· The ability to accept and process orders during office hours 09:00 – 17:00 Monday to Friday is essential

· The Supplier should review and check the order, and contact the Authority to notify of any changes within 3 working days – KPI 2
· The Supplier should contact the Authority when publications which cannot be supplied within 1 month after publication. The Authority will then decide whether to continue with the order, or to cancel and re-order at a later date. 

15.5 Cancellations

If for any reason the Supplier is unable to supply the goods within the original timescale by the specified date the Authority will have the right to cancel the order with no penalty to the Authority.

· If the Supplier consistently fails to deliver subscription items within a reasonable timescale, or fails to deliver at all, the Authority reserves the right to cancel and receive a full refund.  

The Authority shall have the ability to return a publication (or cancel an eBook if they have not been downloaded) for a full refund within a period of up to two months following the delivery date.

15.6 Queries and Claims

The Supplier shall:
· Provide a named customer service contact and dedicated email address to deal with queries relating to the Authority’s account. 
· The mailbox to be used by the Authority shall be free from any automatic responses / ticketing systems
· All responses should include the Authority’s original subject line of the email, and the body of the Supplier’s response email should contain the full original text containing the query
· Provide a response to a query from the Authority within 1 working day KPI 3.  All responses at a minimum should include:

· What action is being taken

· Who is undertaking the required action

· A timeframe for a full response with an update on the issue or resolution
Claims for non-supplied items

· The claims period for all non-supplied items should be 12 months.  This includes journals, magazines and loose-leaf.

· The Supplier must action all claims for missing issues/non-delivery and provide a status report for each claim as follows:

· Routine claims within 3 working days of notification by the Authority KPI 4.

· Urgent claims within 1 working day of notification by the Authority KPI 5.
15.7 Subscription renewals

· The Supplier shall provide a list of current subscriptions which are due for renewal at least 2 months before the renewal date KPI 6.

· The Authority will order subscription renewals through the Acqua portal.  The Supplier shall cancel all subscriptions at the end of the subscription period unless the Authority orders a renewal

15.8 Forthcoming publications

· Each year the Authority will provide the Supplier with a list of core publications likely to be required in the following financial year (April to March).

The Supplier shall:

· Update the annual list of core titles supplied by the Authority including changes to price and publication date and return within 30 days of request KPI 7.
· The Supplier will review this on a monthly basis and provide corresponding updates to the Authority, including pay-as-you-go updates

· Provide details of any new titles of interest on a quarterly basis

· Provide three-year publishing programme for ad hoc titles our budgeting purposes – to show new editions, supplements and pay-as-you-go updates

15.9 eBooks

· eBooks must be compatible with current and previous versions of Microsoft Internet Explorer, Mozilla Firefox, Google Chrome and Apple Safari it must also remain compatible with future browser versions when they are released

16. Logistics and Supply 

16.1 Supply

The Supplier shall supply:

· Core orders (newly published) within 2 days of agreed publication date KPI 8.

· Miscellaneous orders (in print titles) – within 5 working days of receipt of order KPI 9.

· Urgent orders – within 24 hours of receipt of order KPI 10.

The Supplier is required to send an email confirming despatch to the Acquisitions and Finance mailboxes. 

· Acquisitions mailbox

· jLIS Finance mailbox: 
In certain circumstances, the Authority will require the delivery of certain publications prior to publication date so that they can be available to senior members of the Judiciary on the day of publication. KPI 11.

Suppliers will be notified of the specific titles this is applicable to. 

16.2 Packaging

· Suppliers will be expected to adhere to all EU packaging and waste regulations as amended from time to time, this may include minimising packaging where applicable, while ensuring safe and effective delivery of goods so that goods arrive in pristine condition, and ensure that the use of plastics for product packaging is minimised and do not contain SINGLE USE PLASTICS. Packaging should contain recycled content, or, as an alternative, be sustainably sourced packaging.

· The outer box must be clearly marked with the following information:

· Contents list

· Quantity enclosed

· Weight of package if more than 15kg

· Recipient’s name and delivery address

· Missing items

· Each delivery should include a dispatch/delivery note and any other written communications required as a part of the delivery.  These will be attached to the outer pallet or individual package carton as appropriate and must include:

· The Authority’s order reference

· Date of order

· Number of packages and contents

· If delivering multiple items to a single address all items for the same recipient may be packed together in one box, but items for different recipients must be packed separately and each package labelled with individual recipients’ details.

· Where goods are imported into the United Kingdom then, for the purposes of the Producer Responsibility Obligations (Packaging Waste) Regulations 2007) the Supplier(s) shall assume the rolled-up obligations for all the activities performed outside the United Kingdom in relation to the goods and the packaging that is used for the containment, protection, handling, delivery and presentation of the goods in addition to any other obligations he may have pursuant to the said Regulations.

· Each delivery location must be uniquely identified by the Supplier within their systems in order to produce management information in relation to deliveries made.  The Supplier’s accounts structures will be crucial in delivering the reporting information required for contract monitoring purposes

16.3 Deliveries

· The Supplier shall not charge for delivery of the goods to the identified  premises, or for packaging used by the Supplier, other than as expressly provided for in the FWA or subsequent Call Off Contracts.

· Each delivery location must be uniquely identified by the Supplier for the purposes of management information. The Supplier’s accounts structures will be crucial in delivering the reporting information required for contract monitoring purposes.

· Goods shall be shipped directly to the end user at various sites nationally. The delivery locations include multiple locations in England, Wales and Scotland.

· Goods shall be shipped to the recipient’s delivery address unless an alternative is agreed, in writing, by both parties prior to delivery of the goods. The Supplier, (or their appointed delivery provider) shall off-load the goods as directed by the Authority

· The Supplier remains fully responsible for the goods until delivery is complete, (including off-loading) when ownership shall pass to the Authority.

· The Supplier shall provide a method for the return of faulty goods or goods supplied in error, (including subsequent redelivery of the correct goods), that is free of charge to the Authority.

· Unless otherwise stipulated the Supplier shall ensure deliveries are made during normal court business hours 09:00-16:00, Monday - Friday. The Supplier shall notify the Authority whenever a delivery cannot be made and state what remedial action will be taken to rectify non-delivery.

· The Supplier should include the full name of the recipient at the top of the address label, followed by the recipient’s address. 

· A legible signature should be obtained by a courier, along with a printed full name of the recipient as proof of delivery.

· If a package is returned to the Supplier by a courier, the Supplier should supply the Authority with the reason for the return, time and date of attempted delivery.

17. Invoicing (Specific to Printed Publications)

17.1 Format

Invoices shall be compliant with the administrative instructions set out in the final Call-Off Contract (and as outlined in the Business Specification section 4 above).  The submission of non-compliant invoices will cause delays in payment. See Annex C for an example invoice.

Invoices must include the following information:

· Invoice date

· Order Reference

· Purchase Order

· Invoice Address

· Supplier Address

· Bank Details

For individual titles:

· Title/ISBN

· Quantity

· Unit Price - RRP

· Discount %

· Discount unit £

· VAT rate per item (if applicable)

· VAT per item (if applicable)

· VAT-able amount item (if applicable)

Totals

· Total quantity

· Total amount

· Total amount of VAT

· Total VAT-able amount

· Each of these should be detailed for each line of the order

· All of the fields listed above must be clearly identifiable, and listed on separate lines 

· All orders on an invoice must relate to a single PO

The amount quoted to the Authority by the Supplier at order stage must match invoiced amount. If a credit note is issued to the Authority from a Supplier, this must include current PO number and quote a current invoice reference.

18.  Management Information 

18.1 Management Information overview

· The reports required specific to printed publications are listed in the table below. Timings for sending in these reports will be agreed at Call Off Contract mobilisation phase. 

· These reports are indicative and subject to change throughout the term of the Framework Agreement/Call Off contract. Where a change is applicable it shall be by agreement  between both Parties. 
18.2 Management Information Reports specific to Print/eBook

	Report Required 
	Frequency
	Sent to



	List of outstanding orders, including:

· Title 
· Date
· Quantity

· Customer 
	Monthly


	

	List of outstanding invoices
	Monthly
	

	List of outstanding queries & claims


	Monthly


	

	Core list update - list of titles due for publication within the next two months
	Monthly
	

	List of orders placed/supplied, and fulfilled within deadline: 

· This should be grouped by order reference. 

· Must include order value
	Quarterly/Annual
	

	List of all publications ordered. This must include:

· Title

· Quantity

· Format 
	Quarterly/Annual
	

	Orders cancelled
	Quarterly/Annual
	

	Total amount spent – RRP and discounted – by format
	Quarterly/Annual
	

	List of and detail of any complaints received
	Quarterly/Annual
	

	New publications of potential interest
	Quarterly/Annual
	

	Ad hoc publishing cycle
	Annual
	

	Subscription renewal checklist
	Annual
	

	Core List Annual Update – forthcoming core titles for the upcoming financial year
	Annual
	


19. Key Performance Indicators – specific to printed publications

· The KPIs listed below act as guidelines. Exact KPIs will be agreed with each Supplier at Call Off Contract mobilisation, and will be commensurate with the level of business. 

· The Supplier should highlight any failures to meet targets, and provide mitigating factors and plans for improvement as appropriate.  

19.1 Print/eBook Key Performance Indicators

	Specification section
	KPI


	Target

	15.4
	KPI 1 On receipt of order the expectation is that Supplier shall acknowledge:

orders within 1 working day of receipt
	95%

	15.4 
	KPI 2 Orders reviewed, checked and any changes notified to the Authority within 3 working days of receipt
	98%

	15.6
	KPI 3 Queries responded to within 1 working day
	98%

	15.6
	KPI 4 Routine claims status report is provided within 3 working days of notification by the Authority.
	98%

	15.6
	KPI 5 Urgent claims status report is provided within 1 working day of notification by the Authority.
	98%

	15.7
	KPI 6 Subscription renewal checklist is provided at least 2 months before the renewal date
	100%

	15.8
	KPI 7 Details of forthcoming publication dates and prices for titles the following year are provided within 30 days of request.  
	100%

	16.1
	KPI 8 Core orders (newly published) are supplied within 2 days of publication date
	98%

	16.1


	KPI 9 Miscellaneous orders (in print titles) are supplied within 5 working days of receipt of order
	98%

	16.1
	KPI 10 Urgent orders are supplied within 24 hours of receipt of order
	98%

	16.1
	KPI 11 Select Publications are provided when requested pre-publication as required by senior judiciary
	100%


20. Account Management

· The account shall be managed in line with the contract management instructions as outlined at 5.3 of this specification. 

· As a minimum, we expect the operational meetings will cover the following topics:

a. queries/claims

b. check progress

c. forthcoming titles for orders

d. review of monthly updates

e. AOB

21. Print and eBooks pricing

· We require Suppliers to submit bids containing pricing for the goods they are able to provide for Lot 1 and Lot 2.

Further instructions can be found in the spreadsheet attached as part of this ItT-  Print and eBook FWA Price Schedule supplier. 

· Lot 1 POF titles – We require bids for volume discounts based on RRP.  

· Lot 2 UXB – State your standard discount terms for all other titles.  

· The bids that Suppliers submit to get onto the FWA must be the minimum discount % from RRP they are prepared to offer for the term of the FWA. 

· At each Call Off Contract stage the Authority expects to reach agreement on a significantly improved % discount as commitment to volumes is discussed. Until the Authority is satisfied that the discount is acceptable no final commitment will be given. 

· Once discount % have been agreed at Call-Off stage there will be no further changes to this figure unless the % discount offered is increased. 

· In addition to the specific pricing requirements for individual titles at Print and eBook FWA Price Schedule supplier spreadsheet attachment to this ItT, Suppliers are also asked to consider offering additional % threshold discounts based on total annual spend, or other similar suggestions.  

FRAMEWORK SCHEDULE 2: PAYMENT AND PRICING STRUCTURE
46. GENERAL PROVISIONS

46.1 The Framework Prices set out in this Framework Schedule 2 are the maximum that the Supplier may charge pursuant to any Call-Off Agreement, notwithstanding RRP increases. For the avoidance of doubt, the provisions of this Schedule do not stop Contracting Bodies from agreeing Charges that are lower than the Framework Prices. Discounts offered may be improved at any time during the term of the Framework.

.FRAMEWORK PRICES

46.2 The commercial model for this Framework Agreement shall, subject to and without prejudice to paragraph 1.1, be based on the fixed pricing in the tender plus any discounts agreed as part of the Call-Off Agreement 
47. ADJUSTMENT OF FRAMEWORK PRICES
47.1 The Framework Prices shall only be varied:

47.1.1 due to a Specific Change in Law where the effect of that Specific Change in Law on the Goods is not known at the Commencement Date in relation to which the Parties agree that a change is required to all or part of the Framework Prices in accordance with Clauses 30.4 to 30.7 (Legislative Change) (inclusive);

47.1.2 where the Parties agree a reduction in all or part of the Framework Prices in accordance with paragraph 2 (Adjustment of Framework Prices); or

47.1.3 in accordance with paragraph 3 (Implementation of Adjusted Framework Prices).
48. IMPLEMENTATION OF ADJUSTED FRAMEWORK PRICES

48.1 Variations in accordance with the provisions of this Framework Schedule 2 (Payment and Pricing Structure) to the Framework Prices shall be made by the Authority to take effect:

48.1.1 in accordance with Clause 30.7 (Legislative Change) where an adjustment is made in accordance with paragraph 2.1.1 (Adjustment of Framework Prices); 

48.2 For the avoidance of doubt and subject to and without prejudice to paragraph 1 (Adjustment of Framework Prices) any change to the Framework Prices implemented pursuant to this Framework Agreement 2 (Payment and Pricing Structure) are made independently of, and shall not operate so as to increase the Charges payable by a Contracting Body under a Call-Off Agreement in force at the time a change to the Framework Prices is implemented.

48.3 Any variation to the Charges payable under a Call-Off Agreement must be agreed in writing between the Supplier and the relevant Contracting Body and implemented in accordance with the provisions applicable to the Call-Off Agreement.

APPENDIX 1 -  PRICING
	Title
	Publisher
	Description
	Format
	Able to supply Y/N
	CURRENT RRP
	VAT rate
	% discount offered for each band 

	
	
	
	
	
	
	
	1 - 20
	21 - 50
	51-100
	101 - 200
	201 - 400
	401 - 700
	 701+

	Administrative Appeals Chamber Reports
	TSO
	
	
	
	
	
	
	
	
	
	
	
	

	Administrative Court Digest
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	ADR: Principles and Practice
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Adviser Magazine
	Citizens Advice Bureau
	
	
	
	
	
	
	
	
	
	
	
	

	Aldridge : Leasehold Law
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	All England Law Reports
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	All England Law Reports : Commercial Cases
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Anthony And Berryman's Magistrates' Court Guide
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Apil Guide To Accidents At Work
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Apil Guide To Costs And Funding
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Apil Guide To Fatal Accidents
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	APIL Guide to Noise Claims
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Apil Guide To Occupational Illness Claims
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Apil Guide To Tripping And Slipping Cases
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Applications Under Schedule 1 To The Children Act 1989
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Archbold : Criminal Pleading, Evidence And Practice
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Archbold : Magistrates' Court Criminal Practice
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Arden : Homelessness And Allocations
	Legal Action Group
	
	
	
	
	
	
	
	
	
	
	
	

	Arlidge, Eady And Smith On Contempt
	Thomson Reuters
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	MacGillivray On Insurance Law
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Madge : Housing Law Casebook
	Legal Action Group
	
	
	
	
	
	
	
	
	
	
	
	

	Manual Of Housing Law
	Legal Action Group
	
	
	
	
	
	
	
	
	
	
	
	

	Mayson, French & Ryan On Company Law
	Oxford University Press
	
	
	
	
	
	
	
	
	
	
	
	

	McCutcheon On Inheritance Tax
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	McGee: Limitation Periods
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	McGregor On Damages
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Medical Law Reports
	Informa
	
	
	
	
	
	
	
	
	
	
	
	

	Megarry and Wade: The Law of Real Property
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Mental health law reports
	Southside
	
	
	
	
	
	
	
	
	
	
	
	

	Merkin on arbitration law
	Informa
	
	
	
	
	
	
	
	
	
	
	
	

	Millington And Sutherland Williams On The Proceeds Of Crime
	Oxford University Press
	
	
	
	
	
	
	
	
	
	
	
	

	Misrepresentation, Mistake And Non-Disclosure
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Mitchell : Interpretation of Contracts
	Routledge Cavendish
	
	
	
	
	
	
	
	
	
	
	
	

	Mitchell, Taylor And Talbot On Confiscation And The Proceeds Of Crime
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Mithani Directors Disqualification
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Mithani Directors Disqualification
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Modern Law of Insurance
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Modern Law Review
	Blackwells
	
	
	
	
	
	
	
	
	
	
	
	

	Modern Law Review
	Blackwells
	
	
	
	
	
	
	
	
	
	
	
	

	Monroe And Nock : The Law Of Stamp Duties
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Muir Hunter On Personal Insolvency
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Muir Watt And Moss : Agricultural Holdings
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Mulheron : Principles Of Tort Law
	Cambridge University Press
	
	
	
	
	
	
	
	
	
	
	

	Munkman : Damages for Personal Injuries and Death
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	New Law Journal
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	O'Hare & Browne: Civil Litigation
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Oliver : Enforcing Family Finance Orders
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Oxford Journal Of Legal Studies
	Oxford University Press
	
	
	
	
	
	
	
	
	
	
	
	

	Paget's Law of Banking
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Palmers Company Law
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Parker's Law and Conduct of Elections
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Parliament House Book
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Party Walls : Law And Practice
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Paterson's Licensing Acts
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Pensions On Divorce
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Personal Independence Payment Case law Pack
	CPAG
	
	
	
	
	
	
	
	
	
	
	
	

	Personal Injuries And Quantum Reports
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Personal Injury Limitation Law 4e
	Bloomsbury Professional
	
	
	
	
	
	
	
	
	
	
	
	

	Phipson On Evidence
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Planning Law And Practice
	Routledge Cavendish
	
	
	
	
	
	
	
	
	
	
	
	

	Practical Approach To Clinical Negligence Post-Jackson
	Law Brief Publishing
	
	
	
	
	
	
	
	
	
	
	
	

	Practical Approach To Landlord And Tenant
	Oxford University Press
	
	
	
	
	
	
	
	
	
	
	
	

	Practical Lawyer
	Legalease
	
	
	
	
	
	
	
	
	
	
	
	

	Practitioner's Guide To Inheritance Act Claims
	Wildy
	
	
	
	
	
	
	
	
	
	
	
	

	Practitioner's Guide To The Court Of Protection
	Bloomsbury Professional
	
	
	
	
	
	
	
	
	
	
	
	

	Preston and Newsome Restrictive Covenants
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Principles Of Corporate Insolvency Law
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Principles Of Equity And Trusts
	Oxford University Press
	
	
	
	
	
	
	
	
	
	
	
	

	Privacy And Data Protection
	PDP
	
	
	
	
	
	
	
	
	
	
	
	

	Privacy Laws And Business UK Report and International Report : Combined Subscription
	Privacy Law and Business
	
	
	
	
	
	
	
	
	
	
	

	Property, Planning And Compensation Reports
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Public General Acts And Synod Measures
	HMSO
	
	
	
	
	
	
	
	
	
	
	
	

	Public Law
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Ratification of maritime conventions
	Informa
	
	
	
	
	
	
	
	
	
	
	
	

	Rating And Valuation Reporter
	Rating Publishers Ltd
	
	
	
	
	
	
	
	
	
	
	
	

	Rayden And Jackson On Divorce And Family Matters
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Red Book Plus: Family Court Essential Materials
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Redgrave's Health and Safety
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Reports Of Patent, Design And Trade Mark Cases
	Oxford University Press
	
	
	
	
	
	
	
	
	
	
	
	

	Restrictive Covenants And Freehold Land : A Practitioner's Guide
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Rook and Ward on Sexual Offences
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Ross : Inheritance Act Claims
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Ruoff and Roper on registered conveyancing
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Russell On Arbitration
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Ryde On Rating And The Council Tax
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Same-Sex Relationships And Beyond: Gender Matters In The Eu
	Intersentia
	
	
	
	
	
	
	
	
	
	
	
	

	Schaw Miller & Bailey : Personal Insolvency: Law And Practice
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Schemes Of Arrangement In Corporate Restructuring
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Schofield's election law
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Scots Law Times Service
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Scottish Civil Law Reports
	Law Society of Scotland
	
	
	
	
	
	
	
	
	
	
	
	

	Scottish Law Directory : The White Book
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Scottish Law Directory : The White Book : Fees Supplement
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Scrutton On Charterparties And Bills Of Lading
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Sealy & Worthington's Text, Cases & Materials In Company Law
	Oxford University Press
	
	
	
	
	
	
	
	
	
	
	
	

	Sealy And Milman : Guide To Insolvency
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Sentencing Referencer
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Simon's First Tier Tax Decisions
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Simon's Taxes
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Simon's Weekly Tax Cases
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Simon's Weekly Tax Intelligence
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Smith : Internet Law And Regulation
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Smith : Property Law
	Pearson
	
	
	
	
	
	
	
	
	
	
	
	

	Smith and Hogan Criminal Law
	Oxford University Press
	
	
	
	
	
	
	
	
	
	
	
	

	Smith, Hogan & Ormerod's Text, Cases, & Materials On Criminal Law
	Oxford University Press
	
	
	
	
	
	
	
	
	
	
	
	

	Snell's Equity
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Social Security Legislation : Supplement
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Social Security Legislation : Volume 1
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Social Security Legislation : Volume 2
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Social Security Legislation : Volume 3
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Social Security Legislation : Volume 4
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Social Security Legislation : Volume 5
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Solicitors Journal
	Waterlows
	
	
	
	
	
	
	
	
	
	
	
	

	Spencer Bower  on Reliance-based Estoppel
	Blackwells
	
	
	
	
	
	
	
	
	
	
	
	

	Spon's Architects And Builders Price Book
	Davis Langdon
	
	
	
	
	
	
	
	
	
	
	
	

	Sra Handbook
	Solicitors Regulation Authority
	
	
	
	
	
	
	
	
	
	
	

	Stone's Justices' Manual
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Supperstone and Knapman : Administrative Court Practice
	Oxford University Press
	
	
	
	
	
	
	
	
	
	
	
	

	Supperstone, Goudie And Walker: Judicial Review
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Tax cases reported under the direction of the HM Revenue and Customs
	TSO
	
	
	
	
	
	
	
	
	
	
	
	

	Tax Journal
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Taxation Magazine
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Taxation Of Companies And Company Reconstructions
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Terrell On The Law Of Patents
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Textbook on Immigration and Asylum Law
	Oxford University Press
	
	
	
	
	
	
	
	
	
	
	
	

	The Law Reports
	ICLR
	
	
	
	
	
	
	
	
	
	
	
	

	Theobald on Wills
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Tiley and Collison's UK Tax Guide
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Times Law Reports
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Tolley's Capital Gains Tax
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Tolley's Customs And Excise Duties Handbook
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Tolley's Employment Handbook
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Tolley's Income Tax
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Tolley's Inheritance Tax
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Tolley's National Insurance Contributions
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Tolley's Orange Tax Handbook
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Tolley's Tax Cases
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Tolley's Tax Guide
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Tolley's Vat Cases
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Tolley's Yellow Tax Handbook
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Treitel: The Law of Contract
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Tristram And Coote's Probate Practice
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Trusts Litigation Handbook
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Tudor On Charities
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Underhill and Hayton: Law of Trusts and Trustees
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Universal Credit : What You Need To Know
	CPAG
	
	
	
	
	
	
	
	
	
	
	
	

	Vacher's Quarterly
	Dods
	
	
	
	
	
	
	
	
	
	
	
	

	Wadlow Law Of Passing-Off : Unfair Competition By Misrepresentation
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	War Pensions and Armed Forces Compensation Law and Practice
	Wildy
	
	
	
	
	
	
	
	
	
	
	
	

	Waterlow's Solicitors' And Barristers' Directory : 2018
	Waterlows
	
	
	
	
	
	
	
	
	
	
	
	

	WCA Case Law Pack: Employment and Support Allowance
	MNP Training
	
	
	
	
	
	
	
	
	
	
	
	

	Weekly Law Reports
	ICLR
	
	
	
	
	
	
	
	
	
	
	
	

	Welfare Benefits And Tax Credits Handbook
	CPAG
	
	
	
	
	
	
	
	
	
	
	
	

	Welfare Rights Bulletin
	CPAG
	
	
	
	
	
	
	
	
	
	
	
	

	Whitaker's Almanac
	Bloomsbury Professional
	
	
	
	
	
	
	
	
	
	
	
	

	Whiteman and Sherry on capital gains tax
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Who's Who
	Black
	
	
	
	
	
	
	
	
	
	
	
	

	Wilkinson : Road Traffic Offences
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Williams On Wills
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Williams, Mortimer And Sunnucks : Executors, Administrators And Probate
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Wills And Trusts Law Reports
	Legalease
	
	
	
	
	
	
	
	
	
	
	
	

	Winfield & Jolowicz On Tort
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Woodfall's Law Of Landlord And Tenant
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Woodroffe and Lowe's Consumer Law and Practice
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	Words And Phrases Legally Defined
	Lexis Nexis
	
	
	
	
	
	
	
	
	
	
	
	

	Youth Court Guide
	Bloomsbury Professional
	
	
	
	
	
	
	
	
	
	
	
	

	Zander On Pace : The Police And Criminal Evidence Act 1984
	Thomson Reuters
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	


	Publisher
	Able to supply: Y/N
	Discount %

	 
	 
	 

	Bloomsbury
	 
	 

	Books
	 
	 

	eBooks /Bundle
	 
	 

	Looseleaf
	 
	 

	Law Reports
	 
	 

	Journals
	 
	 

	 
	 
	 

	Class
	 
	 

	Books
	 
	 

	eBooks /Bundle
	 
	 

	Looseleaf
	 
	 

	Law Reports
	 
	 

	Journals
	 
	 

	 
	 
	 

	CPAG
	 
	 

	Books
	 
	 

	eBooks /Bundle
	 
	 

	Looseleaf
	 
	 

	Law Reports
	 
	 

	Journals
	 
	 

	 
	 
	 

	ICLR
	 
	 

	Books
	 
	 

	eBooks /Bundle
	 
	 

	Looseleaf
	 
	 

	Law Reports
	 
	 

	Journals
	 
	 

	 
	 
	 

	Informa
	 
	 

	Books
	 
	 

	eBooks /Bundle
	 
	 

	Looseleaf
	 
	 

	Law Reports
	 
	 

	Journals
	 
	 

	 
	 
	 

	LexisNexis
	 
	 

	Books
	 
	 

	eBooks /Bundle
	 
	 

	Looseleaf
	 
	 

	Law Reports
	 
	 

	Journals
	 
	 

	 
	 
	 

	OUP
	 
	 

	Books
	 
	 

	eBooks /Bundle
	 
	 

	Looseleaf
	 
	 

	Law Reports
	 
	 

	Journals
	 
	 

	 
	 
	 

	Thomson Reuters
	 
	 

	Books
	 
	 

	eBooks /Bundle
	 
	 

	Looseleaf
	 
	 

	Law Reports
	 
	 

	Journals
	 
	 

	 
	 
	 

	Miscellaneous - not listed above
	 
	 

	Books
	 
	 

	eBooks /Bundle
	 
	 

	Looseleaf
	 
	 

	Law Reports
	 
	 

	Journals
	 
	 

	 
	 
	 


FRAMEWORK SCHEDULE 3: ORDERING PROCEDURE

49. AWARD PROCEDURE

49.1 If the Authority or any other Contracting Body decides to source the Goods through this Framework Agreement then it shall award its Requirements in accordance with the procedure in this Framework Schedule 3 (Ordering Procedure) and the requirements of the Regulations and the Guidance.

49.2 If a Contracting Body can determine that:

49.2.1 its Requirements can be met by the Supplier as determined by the Response;

49.2.2 the Supplier provides the most economically advantageous solution in respect of the Contracting Body’s Requirements; 
49.2.3 all of the terms of the proposed contract are laid down in this Framework Agreement and the Call-Off Terms, and neither require amendment or any supplementary terms and conditions; and
49.2.4 the Goods can be provided at the framework pricing agreed or less
then the Contracting Body may place an Order in accordance with the direct ordering procedure set out in paragraph 2 below.

49.3 In all other circumstances, including where 2 or more suppliers can deliver the defined requirement the Contracting Body:

49.3.1 requires the Supplier to submit pricing based on the defined requirement in respect of the Contracting Body’s Requirements; 
then the Contracting Body shall place an Order in accordance with the procedures set out in paragraph 3 (Further Competition Procedure) below.

49.4 A Contracting Body shall be entitled to share information relating to further competitions run by it pursuant to this Framework Agreement, Orders that it places with the Supplier, pricing information (which includes information on prices tendered in a further competition, even where an Order is not placed) and the terms of any Call-Off Agreement with the Authority or any other Public Body from time to time, subject always to the provisions of Clause 18 (Confidentiality).

50. DIRECT ORDERING WITHOUT A FURTHER COMPETITION

50.1 Subject to paragraph 1.2 (Award Procedure) above, any Contracting Body ordering Goods under the Framework without holding a further competition shall:

50.1.1 develop a clear set of Requirements setting out its requirements for the receipt of Goods or any part thereof;

50.1.2 apply the Direct Award Criteria to the Goods for all Suppliers capable of meeting the Requirements in order to establish which of the Framework Suppliers provides the most economically advantageous solution; and

50.2 on the basis set out above, award its Requirements by placing an Order with the successful Framework Supplier in accordance with paragraph 6 (Form of Order) below.

51. FURTHER COMPETITION PROCEDURE

51.1 Contracting Body’s Obligations

Any Contracting Body ordering Goods under the Framework through a further competition shall:

51.1.1 Define its Requirements and identify the Framework Suppliers capable of meeting the Requirements;

51.1.2 refine the Call-Off Terms to reflect its Requirements only to the extent permitted by and in accordance with the requirements of the Regulations and Guidance; and then
51.1.3 invite Suppliers based on the defined requirement conducting a further-competition for its Requirements in accordance with the Regulations and Guidance and in particular:

(a) the Contracting Body shall:

(i) invite the Framework Suppliers to submit pricing for the defined requirement;
(ii) set a time limit for the receipt by it of the tender responses which takes into account factors such as the complexity of the subject matter of the contract and the time needed to submit tenders; and

(iii) keep each tender unopened until the time limit set out in paragraph (iii) above has expired;
51.1.4 apply the Further Competition Award Criteria to the Framework Suppliers’ compliant tenders submitted through the further competition as the basis of its decision to award a Call-Off Agreement for its Requirements;

51.1.5 on the basis set out above, award its Requirements by placing an Order with the successful Framework Supplier in accordance with paragraph 6 (Form of Order) which:

(a) states the Requirements;

(b) states the charges payable for provision of the Goods to meet the Requirements in accordance with the tender submitted by the successful Framework Supplier; and

(c) incorporates the Call-Off Terms applicable to the Goods; and
51.1.6 provide unsuccessful Framework Suppliers with feedback in relation to the reasons why their tenders were unsuccessful.

51.2 The Supplier's Obligations

The Supplier shall in writing, by the time and date specified by the Contracting Body in accordance with paragraph 3.1.3(a) (Contracting Body's Obligations) provide the Contracting Body with either:

51.2.1 a statement to the effect that it does not wish to tender in relation to the relevant Requirements; or

51.2.2 its pricing response made in respect of the defined requirements. 

(a) an email response subject line to comprise unique reference number and Supplier name, so as to clearly identify the Supplier;

(b) a brief summary, in the email, stating whether or not the Supplier is bidding for the Requirements;

(c) a proposal covering the Requirements; and
51.2.3 The Supplier shall ensure that any prices submitted in relation to a further competition held pursuant to this paragraph 3 (Further Competition Procedure) shall be based on the charging structure indicated in the Contracting Body's invitation to tender.

51.2.4 The Supplier agrees that:

(a) all tender responses submitted by the Supplier in relation to a further competition held pursuant to this paragraph 3 (Further Competition Procedure) shall remain open for acceptance by the Contracting Authority for sixty (60) days (or such other period specified in the invitation to tender issued by the relevant Contracting Body in accordance with the Ordering Procedure); and

(b) all tenders submitted by the Supplier are made in good faith and that the Supplier has not fixed or adjusted the amount of the offer by or in accordance with any agreement or arrangement with any other person. The Supplier certifies that it has not and undertakes that it shall not:

(i) communicate to any person other than the person inviting these offers the amount or approximate amount of the offer, except where the disclosure, in confidence, of the approximate amount of the offer was necessary to obtain quotations required for the preparation of the offer; and

(ii) enter into any arrangement or agreement with any other person that he or the other person(s) shall refrain from making an offer or as to the amount of any offer to be submitted.

52. NO AWARD

Notwithstanding the fact that the Contracting Body has followed a procedure as set out above in paragraph 2 (Direct Ordering Without Further Competition) or 3 (Further Competition Procedure), the Contracting Body shall be entitled at all times to decline to make an award for its Requirements. Nothing in this Framework Agreement shall oblige any Contracting Body to place any Order for the Goods.

53. RESPONSIBILITY FOR AWARDS

53.1 The Supplier acknowledges that each Contracting Body is independently responsible for the conduct of its award of Call-Off Agreements under the Framework and that the Authority is not responsible or accountable for and shall have no liability whatsoever in relation to:
53.1.1 the conduct of other Contracting Bodies in relation to the Framework; or

53.1.2 the performance or non-performance of any Call-Off Agreements between the Supplier and other Contracting Bodies entered into pursuant to the Framework.

54. FORM OF ORDER

54.1 Subject to paragraphs 1 to 5 (inclusive), each Contracting Body may place an Order with the Supplier by serving an order in writing in substantially the form set out in Part 1 of Framework Schedule 5 (Order and Call-Off Terms).

54.2 The Contracting Body, in placing an Order pursuant to paragraph 6.1 (Form of Order) above, shall enter into a Call-Off Agreement with the Supplier for the provision of Goods referred to in that Order. A Call-Off Agreement shall be effective from the commencement date that is specified in that Call-Off Agreement.

FRAMEWORK SCHEDULE 4: AWARD CRITERIA

Part 1

DIRECT AWARD CRITERIA

Contracting Bodies who adopt this process must apply the following criteria:

· the requirements set out in paragraph 1.2 of Framework Schedule 3 (Ordering Procedure) have been determined;

· the Service Requirements are:

· for the provision of the same or substantially similar Goods (as set out in Framework Schedule 1 (Goods)) previously awarded to the Supplier; and
· for the provision of Goods in respect of the same matter or project as the previously awarded Goods previously awarded to the Supplier in accordance with the further competition procedure set out in paragraph 3 of Framework Schedule 3 (Ordering Procedure); and
· the Charges for the required Goods are capable of being determined and such Charges shall not exceed three million pounds (£3,000,000) over the term of the relevant Call-Off Agreement.
Part 2

FURTHER COMPETITION AWARD CRITERIA

The following criteria and weightings shall be applied to Framework Supplier's compliant tenders submitted through the further competition. Due to the range and complexities of the Contracting Bodies and their requirements, the Authority, subject to the Regulations and Guidance, reserves the right for Contracting Bodies to define the weightings within the ranges prescribed below, as part of the further competition process.

*The sub-criteria and weightings and the associated methodology for evaluation will be provided at each further competition.

FRAMEWORK SCHEDULE 5: ORDER AND CALL-OFF TERMS
Part 1 
Pro Forma Order
	Date
	[
]
	Order Reference
	[
]



FROM:

	Contracting Body
	[
]
“Customer”

	Contracting Body’s Address
	[
]

	Invoice Address
	[
]

	Principal Contact
	Name:  
[
]
Address: [
]
Phone:
[
]
e-mail:
[
]
Fax:
[
]


TO:

	Supplier
	[
]
 “Supplier”

	Supplier’s Address
	[
]

	Account Manager
	Name:  [
]
Address: [
]
Phone:
[
]
e-mail:
[
]
Fax:
[
]


	1. 
GENERAL

	1.1 
This Order is entered into pursuant to the Framework Agreement.

1.2
This Order incorporates the Call-Off Terms (as amended herein) and constitutes a separate contract between the parties set out above.

1.3
In this Order (except where the context otherwise requires), words and phrases shall have the meaning set out in the Framework Agreement and this Call-Off Agreement or as otherwise defined in this Order.



	2. 
TERM

	2.1
Commencement Date

This Call-Off Agreement commences on: [                             ] 
2.2
Expiry Date

[The term of the Call-Off Agreement should be for a period of no longer than 4 years.]
This Call-Off Agreement shall expire on [                    ] unless terminated earlier in accordance with the Call-Off Terms or otherwise at Law.
2.3
Goods Requirements
This Order is for the provision of the Goods by the Supplier to the Customer to meet the Customer's Service Requirements, such Service Requirements being set out below:  

[                    ]


	3. 
PAYMENT

	3.1 
Payment Profile 
[Pricing will be based on the pricing structure set out in Framework Schedule 2 (Payment and Pricing Structure) any additional agreed discounts to be inserted here. 
[                    ]
3.2 
Invoicing

[The following provision may need to be amended to include the raising of invoices in respect of charges for transition activities.]

The Supplier shall raise its invoice for the Charges [in equal  [Monthly][Quarterly] in arrears.
3.3
 Invoice format 
The Supplier shall issue [electronic]/[paper] invoices to the following address:

For the attention of: [                    ]
Address: [                    ]
Email: [                    ]
3.4
Payment Terms

Payment shall be made by BACS to the following account details:
Account Name: [                    ]
Bank name and address: [                    ]
Sort Code: [                    ]
Account Number: [                    ]



	4.
LIABILITY

	4.1
The Supplier's Limit on Liability


[
The number to be inserted at (a) should be a number which reflects the value of goods to be provided as multiplied by the percentage in (b).]
Subject to provisions of Clause 34.1 and 34.5 of the Call-Off Terms, the total aggregate liability of the Supplier under and in connection with this Call-Off Agreement) whether those liabilities are expressed as an indemnity or otherwise (whether in contract, tort (including negligence), breach of statutory duty or howsoever arising) shall be limited to the greater of:


(a) £[                    ]; or


(b) 150% of the total Charges due and payable by the Customer in respect of the provision by the Supplier of the Goods under this Call-Off Agreement.
For the avoidance of doubt, the Parties acknowledge and agree that this Clause shall not limit the Supplier’s liability under the Framework Agreement which liability shall be governed by the terms of the Framework Agreement. 

4.2
The Customer's Limit on Liability

 The number to be inserted at (a) should be a number which reflects the percentage value of Goods to be performed as set out in (b).]
Subject to provisions of Clauses 34.1 and 34.5 of the Call-Off Terms, the total aggregate liability of the Customer under and in connection with this Call-Off Agreement) whether those liabilities are expressed as an indemnity or otherwise (whether in contract, tort (including negligence), breach of statutory duty or howsoever arising) shall be limited to the greater of:


(a) £[                    ]; or


(b) [100%] of the total Charges due and payable by the Customer in respect of the provision by the Supplier of the Goods under this Call-Off Agreement. (For the avoidance of doubt, this does not affect the Customer's obligation to pay properly invoiced sums in accordance with this Call-Off Agreement).
For the avoidance of doubt, the Parties acknowledge and agree that where the Customer and the Authority are the same entity, this Clause shall not limit the Authority’s liability under the Framework Agreement, which liability shall be governed by the terms of the Framework Agreement. 




	5. 
INSURANCE

	5.1 
Minimum Insurance Period and Insurance Requirements
The Supplier shall maintain the following insurances throughout the duration of this Call-Off Agreement and for a period of [six (6)] years following the expiration or earlier termination of this Call-Off Agreement:
· professional indemnity insurance with a minimum limit of indemnity of £[   5,000,000            ] for each individual claim;

· employers' liability insurance with a minimum limit of £[  5,000,000             ].


	6. PROVISION OF THE GOODS, TRANSITION ACTIVITIES AND DELIVERABLES

	[Insert any provisions or requirements specific to the provisions of the Goods such as timescales, , required delivery dates etc. 



	7. SPECIAL TERMS

	[Insert any amendments to the Call-Off Terms or additional provisions but only to the extent permitted under the procurement regulations.]


BY SIGNING AND RETURNING THIS ORDER FORM THE SUPPLIER AGREES to enter into a legally binding contract with the Customer to provide the Goods. The Parties hereby acknowledge and agree that they have read the Call-Off Terms and the Order Form and by signing below agree to be bound by the terms of this Call-Off Agreement.
	For and on behalf of the Supplier:



	Name and Title
	

	Position
	

	Signature
	

	Date
	


	For and on behalf of the Customer:



	Name and Title
	

	Position
	

	Signature
	

	Date
	


Part 2 
Call-Off Terms

[Bidder note: Please see separate document to be incorporated here upon appointment of preferred bidders.]
FRAMEWORK SCHEDULE 6: FRAMEWORK MANAGEMENT

55. INTRODUCTION

55.1 The successful delivery of this Framework Agreement shall depend on effective Framework management by the Authority as well as Contracting Bodies.

55.2 This Framework Schedule 6 (Framework Management) outlines the means by which the Authority and the Contracting Bodies shall discharge their respective functions in this respect during the Term and until expiry or termination of all Call-Off Agreements. 

56. FRAMEWORK MANAGEMENT BY THE AUTHORITY

56.1 Framework Management Structure

56.1.1 The Supplier Representative shall take overall responsibility for delivering the Goods required within this Framework Agreement, as well appointing a suitably qualified deputy to act in its absence.

56.1.2 The Supplier shall put in place a management structure to manage the Framework.

56.2 Operational Review Meetings

56.2.1 Regular performance reviews shall take place throughout the Framework Agreement through operational review meetings (“Operational Review Meetings”). The exact timings and frequencies of the Operational Review Meetings shall be determined by the Authority following award of the Framework Agreement. Flexibility from both Parties shall be expected over the frequency, timings and content of these reviews.

56.2.2 Operational Review Meetings shall be held between the Authority and the Supplier’s management team. The content of the review shall be as set out but not limited to the information required in paragraph 2.2.3 (Operational Review Meetings).

56.2.3 The Operational Review Meetings shall focus on the operational performance of this Framework Agreement, including:

(a) the Supplier's compliance with its obligations under the Call-Off Agreements;

(b) quality and delivery of the Goods;
(c) incident and problem management, including Supplier account management function performance; and
(d) forward planning, opportunities and future efficiencies including standardisation and rationalisation.
56.3 Strategic Management Reviews

56.3.1 The Supplier Representative and Authority Representative shall meet to hold a strategic management review meeting ("Strategic Management Review") every twelve (12) Months. The Authority sees these meetings as a vital element in developing a strategic relationship with the Supplier and to promote the building of a positive working relationship. The content of these meetings shall be agreed between both Parties at least ten (10) Working Days before the date of the Strategic Management Review.

56.3.2 The Strategic Management Review meeting shall consider as a minimum: 
(a) overall Framework performance;

(b) policy updates including emerging Government initiatives; and

(c) security and risk management.

57. FRAMEWORK MANAGEMENT BY GROUPS OF CONTRACTING BODIES

57.1 It shall be open to different Contracting Bodies to form performance review groups for the purpose of:

57.1.1 reviewing the performance of the Supplier in the delivery of Goods by or across Contracting Bodies, including against possible future developments;

57.1.2 reviewing the operation of the Framework more generally; and

57.1.3 ensuring that the Framework is operated throughout the Term in a manner which optimises the value for money and operational benefit derived by the Contracting Bodies.
57.2 The Supplier shall attend meetings of such performance review groups of Contracting Bodies at such intervals as they may reasonably require for the purposes referred to in paragraph 3.1 (Framework Management by Groups of Contracting Bodies).

FRAMEWORK SCHEDULE 7: SPECIFIED RIGHTS OF CONTRACTING BODIES

The following are the provisions of this Framework Agreement specifically referred to in Clause 29 (Rights of Third Parties) as containing rights enforceable by the Contracting Bodies.

Clauses

Clause 4 (Scope of Framework Agreement)

Clause 8 (Ordering Procedures)

Clause 12 (Call-Off Agreement Performance)

Clause 13 (Statutory Requirements and Standards)

Clause 14 (Non-discrimination)

Clause 17 (Contracting Body Satisfaction Monitoring)

Clause 18 (Confidentiality)

Clause 25 (Suspension of Supplier’s Appointment)

Clause 26 (Consequences of Termination and Expiry)

Clause 28 (Insurance)

Clause 30 (Variations to this Framework Agreement)

Clause 32 (Business Continuity)

Clause 33 (Severability)

Clause 34 (Waiver and Cumulative Remedies)

Clause 40 (Complaints Handling and Resolution)

Framework Schedules

Framework Schedule 2 (Pricing and Payment Structure)

Framework Schedule 3 (Ordering Procedure)

FRAMEWORK SCHEDULE 8: SUPPLIER’S TENDER RESPONSE

[Bidder Note: The MoJ will insert the Supplier's tender response into this Framework Schedule]
58. This Framework Schedule 8 (Supplier's Tender Response) is taken from the Supplier’s response submitted as requested by the deadline of 12 noon 5 Septemer 2019 dated and describes how the Supplier proposes to provide the Goods.

59. All references to [SUPPLIER NAME ] within this Schedule including, but not limited to references to its full or abbreviated legal title as well as any references to the “contractor”, “supplier”, “service provider”, “us” and/or “we”, shall be construed and interpreted as a reference to the Supplier.

60. Nothing contained in this Framework Schedule 8 (Supplier's Tender Response) shall diminish or limit the Supplier’s obligations under this Framework Agreement and any Call-Off Agreement made hereunder.

Technical Envelope 

Tender Response Form for the Print/eBook Legal Publications Framework Agreement

Reference – ItT_3249

1. Complete this form once and upload it to Jaggaer eSourcing Portal (formerly BravoSolution) where indicated.

Print and eBook Legal Publications Specification, Quality Criteria and Evaluation Criteria

Bidders overall Technical response has a 100% weighting. Each Quality criteria below has the weighting per question detailed. Full details of the scoring protocols and weightings applied to responses can be found in the Instructions for Bidders Guidance.   

	1. Contract Management/Management Information 

There are 4 questions in the Contract Management/Management Information quality criteria section.  The criteria of the Technical Response for this section is 29% of the total marks. Weighting per question is detailed below.

	1.1 Describe your Contract Management process to demonstrate that your organisation shall meet the overall requirement as set out in the Printed and eBook Legal Publications Specification throughout the term of any and all Call-Off Contracts that your organisation may be awarded from the Framework Agreement, (FWA).

The response should also include, but not be limited to;

· Your organisation’s Contract Management capability, including the name and job title of the account owner. 

· Your ‘blueprint’ for exemplary mobillisation planning. 

· An organisation chart, including contact details, (in addition to the word count detailed below, as an attachment) appropriate to the requirement, to cover questions 1.2 and 1.3 also.

Insert your response directly below, Arial Font size 11. Your response must not exceed 1000 words. Compliance with the word limit requirement will be checked. Any words over the 1000 limit will not be evaluated. Margins must not be altered.

Evaluation Criteria

Your response shall be evaluated against the following criteria;

· Your ability to put in place appropriate and robust management procedures to manage Call-Off contracts to the required standards as described in the Printed and eBook Legal Publications Specification. 

· Your proposed resources appear credible and reasonable and commensurate with regards to the level of business awarded, to ensure excellent mobillisation; delivery of the service and the contract functions, including management of the requirement and management of the relationship with the Authority, (or OGD as appropriate).

· Your commitment to close working with the Authority, (or OGD as appropriate).

Evaluators must be confident that the response demonstrates that the required service shall go live subject to Call Off Contracts on 1 April 2020


	Available Score
	Weighting

	
	0-3
	8%


1.1 response

	1. Contract Management/Management Information 

There are 4 questions in the Contract Management/Management Information quality criteria section.  The criteria of the Technical Response for this section is 29% of the total marks. Weighting per question is detailed below

	1.2 Describe your Customer Services process to demonstrate that your organisation shall meet the overall requirement as set out in the Printed and eBook Legal Publications Specification throughout the term of any and all Call-Off Contracts that your organisation may be awarded from the FWA.

The response should also include, but not be limited to;

· Your organisation’s Customer Services capability, including the name and job title of the Customer Service Manager dedicated to any and all potential Call-Off Contracts. 

· An Organisation Chart, including contact details, (in addition to the word count detailed below, as an attachment) appropriate to the requirement, (as an addition to the Organisation Chart referred to in Q1.1 above).

· Your help desk opening hours and named contact details, dedicated email, notification of changes/deputy contact details, reporting processes to the Authority;

· How will you ensure your complaints procedure is fit for purpose and has a clear, workable escalation process that complies with protocols as specified by the Authority. 

Insert your response directly below, Arial Font size 11. Your response must not exceed 1000 words. Compliance with the word limit requirement will be checked. Any words over the 1000 limit will not be evaluated. Margins must not be altered.

Evaluation Criteria

Your response shall be evaluated against the following criteria;

· Your ability to put in place appropriate and robust Customer Service procedures for Call-Off contracts to the required standards as described in the Printed and eBook Legal Publications Specification. 

· Your proposed resources appear credible and reasonable and commensurate with regards to the level of business awarded, to ensure smooth handling of customer enquiries and complaints to warrant the excellent delivery of the service; 

· The proposed complaints procedure will enable transparent handling of complaints reporting to the Authority, (or OGD as appropriate).

Evaluators must be confident that the response demonstrates that the required service shall go live subject to Call Off Contracts on 1 April 2020


	Available Score
	Weighting

	
	0-3
	8%


1.2 response 

	1. Contract Management/Management Information 

There are 4 questions in the Contract Management/Management Information quality criteria section.  The criteria of the Technical Response for this section is 29% of the total marks. Weighting per question is detailed below

	1.3i Information Assurance. All information should be managed in accordance to the relevant clauses in the published Terms and Conditions and relevant legislation. Describe your organisations overall Information Assurance policies applicable to the requirement of the published Print and eBook FWA and Call Off Terms and Conditions.  

1.3ii In terms of the explicit requirement of the Print and eBook FWA Specification, describe how you will ensure that robust and appropriate information assurance processes are in place throughout the term of any and all Call-Off Contracts, (and commensurate with the level of business), that your organisation may be awarded from the FWA. 

The response should also include, but not be limited to; 

· Details of the Information Assurance accreditation your organisation holds, (you may be requested to submit certificates at Call Off stage), measures you have in place to ensure regular data backups, malware, virus protection, etc.  

· How will you ensure that orders are reviewed for accuracy, tracked, securely stored, accessible only to authorised personal;

· How will you ensure that customer personal details you hold are always up to date?  

· An Organisation Chart, including contact details of your Data Protection Officer, (in addition to the word count detailed below, as an attachment) appropriate to the requirement, (as an addition to the Organisation Chart referred to in Q1.1 above).

Insert your response directly below, Arial Font size 11. Your response must not exceed 750 words. Compliance with the word limit requirement will be checked. Any words over the 750 limit will not be evaluated. Margins must not be altered.

Evaluation Criteria

Your response shall be evaluated against the following criteria;

· Your secure Information Assurance requirements

· Your ability to put in place secure Information Assurance requirements as explicitly stated, in addition requirements published in the Terms and Conditions. 

· Your proposed solutions appear credible and reasonable and commensurate with regards to the level of business awarded, to ensure secure handling of information. 

· The proposed solution will enable transparent handling of reporting to the Authority, (or OGD as appropriate).

Evaluators must be confident that the response demonstrates that the required service shall go live subject to Call Off Contracts on 1 April 2020.
	Available Score
	Weighting

	
	0-3
	5%


1.3 response

	1. Contract Management/Management Information 

There are 4 questions in the Contract Management/Management Information quality criteria section.  The criteria of the Technical Response for this section is 29% of the total marks. Weighting per question is detailed below.

	1.4 Describe how your organisation will ensure Key Performance Indicators (KPI) are enacted, and meaningful Management Information (MI) is available as detailed in the Printed and eBook Legal Publications Specification throughout the term of any and all Call-Off Contracts that your organisation may be awarded from the FWA.

The response should also include, but not be limited to;

· Detailing your organisations understanding of the importance of the KPIs and MI to the Authority, and

· how you will ensure all data required is collected, how it will be analysed and how your organisation will ensure targets are met/or performance improved where targets aren’t met;   

· how business and technical information will be presented to the Authority so that it is meaningful, easy to interpret and can be interrogated;

· how ad hoc requests for data will be met;

· how you will deal with third party failures affecting performance in gathering and analysing MI, (if appropriate).
Insert your response directly below, Arial Font size 11. Your response must not exceed 1000 words. Compliance with the word limit requirement will be checked. Any words over the 1000 limit will not be evaluated. Margins must not be altered.

Evaluation Criteria

Your response shall be evaluated to ensure; a credible, clear and robust approach is proposed to warrant that KPI/MI data is accurate, transparent and has the integrity required; provide confirmation that the Supplier understands that performance shall be measured and reported against agreed KPIs throughout the term of any call-Off contract awarded from the FWA. 

Evaluators must be confident that the response demonstrates that the required service shall go live subject to Call Off Contracts on 1 April 2020.
	Available 

score
	Weighting 

	
	0-3
	8%


1.4 response

	2. Business Continuity/Disaster Recovery

There is 1 question in the Business Continuity/Disaster Recovery quality criteria section. The criterion for this section is 5% of the total marks.  

	2.1 Provide details of Business Continuity/ Disaster Recovery Plan processes that your organisation shall have in place to maintain the delivery of goods and services throughout the term of any and all Call Off Contracts that your organisation may be awarded from the FWA 

Instances that may require Business Continuity and Disaster Recovery Plans include loss of IT, closure of main facilities, shortage of key materials, loss of personnel, etc.

The response should also include, but not be limited to;

· The planning and preparation your organisation undertakes to overcome serious incidents

· Key Employee job titles and levels of responsibility

· Your solutions

· Potential threats and recovery steps.
Insert your response directly below, Arial Font size 11. Your response must not exceed 750 words. Compliance with the word limit requirement will be checked. Any words over the 750 limit will not be evaluated. Margins must not be altered.

NB

The Supplier shall provide separate Business Continuity and Disaster Recovery plans, relevant to the service delivery of this Framework Agreement, to the Authority upon signing the Framework Agreement. These should be reviewed every 6 months or after any major incident.

Evaluation Criteria

Your response shall be evaluated to ensure that they have comprehensive plans for business continuity and disaster recovery in the event of an incident. This should include reasonable endeavours to agree steps taken and an appropriate timescale in which those steps should be taken, to enable continued provision of the Services affected and support to the Authority and end users. 
Evaluators must be confident that the response demonstrates that the required service shall go live subject to Call Off Contracts on 1 April 2020.

	Available 

score
	Weighting 

	
	0-3
	5%


2.1 response

	3. Exit Strategy and Plan 

There is 1 question in the Exit Strategy and Plan quality criteria section. The criterion for this section is 5% of the total marks.  

	3.1 Provide a draft exit plan describing the activities that will be undertaken to support the Authority and manage change at the conclusion of the contract under circumstances such as planned ending; incoming supplier; or early termination; of any and all Call-Off Contracts that your organisation may be awarded from the FWA. 

The response should also include, but not be limited to;

· Your organisations understanding of your obligations at the conclusion of the contract; 

· Your proposals for managing a fair and collaborative approach to exit management that prevents deterioration of service towards the end of the contract life. (the plan may include an element of scaling down and should include the transfer of information to the Authority in the interests of continuity). 

· Your draft plan is expected to address the impacts of exit on the following areas; 

· Service Delivery
· ICT
· HR (staffing and resources)
· Knowledge and Information 

· Maintaining Performance
 Bidders are expected to remain cognisant of relevant data protection requirements and retention limits. 

Insert your response directly below, Arial Font size 11. Your response must not exceed 500 words. Compliance with the word limit requirement will be checked. Any words over the 500 limit will not be evaluated. Margins must not be altered.

NB

To build on and support the draft Exit plan submitted at tender stage, Bidders accepted on to the FWA shall be required, to produce an exit plan which covers more specific details. This shall be completed and submitted to Commercial and Contract Management (CCMD) within 6 months of acceptance on to the Framework.
Evaluation Criteria

Your responses shall be evaluated to ensure that a clear and credible draft plan with a structured approach is proposed;

·  confirming that all relevant stakeholder groups understand the exit process;

·  which identifies barriers to exit and describes how those barriers will be minimised; 

 Evaluators must be confident that the response demonstrates that the required service shall go live subject to Call Off Contracts on 1 April 2020.
	Available 

score
	Weighting 

	
	0-3
	5%


3.1 response

	4. Modern Slavery

There is 1 question in this Modern Slavery quality criteria section. The criterion for this section is 5% of the total marks.  

	4.1 Safe and Secure Supply Chains. How will your organisation ensure Modern Slavery risks are reduced and how will you monitor and measure this, for the term of the FWA and any and all Call Off Contracts that your organisation may be awarded from the FWA. 

The responses should also include, but not be limited to, how your organisation;

· ensures staff understand about modern slavery;

· prevents modern slavery including pre-employment checks for employees;

· works with Non-Government Organisations, trade unions or other businesses to address modern slavery risks. 

You are also required to submit a supply chain map indicating which countries your organisation or any subcontractors operate in. Describe what measures are taken to ensure there are no modern slavery risks present in the supply chain. 

Insert your response directly below, Arial Font size 11. Your response must not exceed 500 words, plus a separate map. Compliance with the word limit requirement will be checked. Any words over the 500 limit will not be evaluated. Margins must not be altered.

Evaluation Criteria

Your responses shall be evaluated to ensure that you have demonstrated that your organisation and any subcontractors will engage with the supply chain to identify, and build resilience against, modern slavery risks in the performance of the contract, and the actions taken to actively raise modern slavery awareness to reduce the risks of modern slavery. 

Evaluators must be confident that the response demonstrates that the required service shall go live subject to Call-Off contracts on 1 April 2020.

	Available 

score
	Weighting 

	
	0-3
	5%


4.1 response

	5. Social Value Act

There is 1 question in this Social Value Act quality criteria section. The criterion for this section is 5% of the total marks.  

	5.1 The Supplier shall consider the requirement of the Specification and describe how it might act with a view to securing improvement in social, economic or environmental well-being within their organisation and supply chain for the term of the FWA and any and all Call Off Contracts that their organisation may be awarded from the FWA. For example;

· Social aspects such as collaborating with the voluntary and community sector, involvement in the local community; work with local schools, offering work placements, supporting charities, community work; approaches that encourage wellbeing and mental health in the workforce.

· Economic aspects such as job creation/employing from a local community or disadvantaged groups, fair and open recruitment; improved employability and opportunities to increase skill levels. 
· Environmental aspects such as water consumption management; the organisations environmental policy and prevention strategies; monitor greenhouse gas emissions; reduction in office waste to landfill; carbon reduction or offsetting.

The response should detail the actions taken to encourage, support and embed the Social Value Act within your organisation. 

Insert your response directly below, Arial Font size 11. Your response must not exceed 500 words. Compliance with the word limit requirement will be checked. Any words over the 500 limit will not be evaluated. Margins must not be altered.

Evaluation Criteria

Your responses shall be evaluated to ensure, as a minimum, some or all of the bullet points above have been covered. 

Evaluators must be confident that the response demonstrates that the required service shall go live subject to Call Off Contracts on 1 April 2020.

	Available 

score
	Weighting 

	
	0-3
	5%


5.1 response

	6. Continuous Improvement/Innovation 

There is 1 question in this Continuous Improvement quality criteria section. The criterion for this section is 5% of the total marks.  

	6.1 How will you identify and deliver ‘innovative and cost saving/efficiency benefit initiatives’ during the term of any and all Call Off Contract that your organisation may be awarded from the FWA. 

Demonstrate how will you work with jLIS/OGD to deliver continuous improvement, innovative solutions and savings initiatives. 

Bidders may decide how to depict this but an innovation/continuous improvement timeline may be helpful, including but not limited to;

· Proposal

· Task

· Indicative timeline

· Assumptions 

· Constraints and dependencies with jLIS/OGD

Insert your response below, Arial Font size 11. Your response must not exceed 500 words. Compliance with the word limit requirement will be checked.  Any words over the 500 limit will not be evaluated. Margins must not be altered.

If you depict your response as a timeline you should comply with the Instructions to Bidders document para 3.15

	Available 

score
	Weighting 

	
	0-3
	5%


6.1 response

	P7. Print /eBook Specific Requirements 

There is 1 question in this Print/ eBook Specific Requirement quality criteria section. The criterion for this section is 40% of the total marks.  

	P7.1 Describe your organisation’s capability and delivery methodology to ensure that the Print /eBook specific requirements of the Printed and eBook Legal Publications Specification shall be delivered to the required standard throughout the term of any and all Call Off Contracts that your organisation may be awarded from the FWA.

The response should also include, but not be limited to, robust detail to demonstrate how your organisation shall comply with the following requirements;

· Order Process, and

· Logistics and Supply 

Insert your response directly below, Arial Font size 11. Your response must not exceed 2500 words. Compliance with this requirement will be checked. Any words over the 2500 limit will not be evaluated. Margins must not be altered.

Evaluation Criteria

Your response shall be evaluated to confirm that you have demonstrated; 

· How you will ensure a robust order process and provide evidence that your organisation can meet the process and timescales set out in the specification with regards to; PPD check; orders placed; cancellations; queries and claims; subscription renewals; forthcoming publications; eBooks 

· How you will ensure supply for both Print and eBooks within timescales set out. How you will ensure that you meet EU packaging regulations. How you will ensure you meet delivery requirements.

	Available 

score
	Weighting 

	
	0-3
	40%


P7.1 response

	P8  Paper for Professional Purposes 
There are 2 questions in this Paper for Professional Purposes quality criteria. section. The criterion for this section is 6% of the total marks.  

You are required to answer either P8.1 or P8.2.

Complete P8.1 (below) if you are a Publishing supplier. Complete 8.2 if you are a Retailer/Aggregator

	P8.1 Describe the processes your Organisation has in place to ensure that the paper used for hard copy publications is sourced and produced sustainably and hard copy publications are produced in line with Government Buying Standards (GBS) for paper and paper products.

The response shall include, but not be limited to;

· confimation that hard copy publications are produced from recylced content or contain a high percentage of recycled pulp, (minimum 75%);

· how your publication processes considers and reduces harmful emissions where possible

· how your organisation ensures that the printed publications as required  under the Print and eBook Legal Publications Specification will meet the minimum mandatory specification for paper for professional purposes/printed publications criteria;

Insert your response directly below, Arial Font size 11. Your response must not exceed 750 words. Compliance with this requirement will be checked. Any words over the 750 limit will not be evaluated. Margins must not be altered.

Information about the DEFRA Government Buying Standards for paper and paper products can be found at 

https://www.gov.uk/government/collections/sustainable-procurement-the-government-buying-standards-gbs
Bidders will be evaluated to ensure that;

· Atleast 50% of the annual purchases from the FWA (by weight) meet or exceed the mandatory minimum specification of 75% recycled content and that the remaining 50% of annual purchases (by weight) have a recyced content of at least 25% and how you will manage this. 

· Harmful emissions are considered and reduce where possible, e.g. Absorbably Organic Halogenated compound, (AOX) emissions from the product of each pulp used is below 0.25kg per Air Dried Tonne (ADT), or Process Chlorine Free (PCF) and how you will manage this.

Evaluators must be confident that the response demonstrates that the required service shall go live subject to Call Off Contracts on 1 April 2020.
	Available 

score
	Weighting 

	
	0-3
	6%


	P8  Paper for Professional Purposes 
There are 2 questions in this Paper for Professional Purposes quality criteria. section. The criterion for this section is 6% of the total marks.  

You are required to answer either P8.1 or P8.2.

Complete 8.1 (above) if you are a Publishing supplier. Complete 8.2 (below) if you are a Retailer/Aggregator

	P8.2 Describe the processes your Organisation has in place to ensure as far as you are able, as a retailer/aggregator, that the products you resale are produced in line with Government Buying Standards (GBS) for paper and paper products.

The response shall include, but not be limited to;

· an outline of your organisations policies regarding the due diligence undertaken within the supply chain, when dealing with parent publishers;   

· how do you encourage adherence to Paper for Professional standards in your supply chain. 

· Do you hold Forest Stewardship Council, (FSC) accreditation? NB this point for information only and will not be scored). 

Insert your response directly below, Arial Font size 11. Your response must not exceed 750 words. Compliance with this requirement will be checked. Any words over the 750 limit will not be evaluated. Margins must not be altered.

Information about the DEFRA Government Buying Standards for paper and paper products can be found at 

https://www.gov.uk/government/collections/sustainable-procurement-the-government-buying-standards-gbs
Bidders will be evaluated to ensure that;

· there is evidence that the importance of compliance with GBS has been considered;

 Evaluators must be confident that the response demonstrates that the required service shall go live subject to Call Off Contracts on 1 April 2020.
	Available 

score
	Weighting 

	
	0-3
	6%



	P9 Terms and Conditions Proposed Amendments

There is 1 question in this Terms and Conditions Proposed Amendments section. Not scored.  

THE AUTHORITY WILL ASSUME NON COMPLETION OF THE REQUIREMENT BELOW TO IMPLY ACCEPTANCE OF THE PUBLISHED TERMS AND CONDITIONS



	P9.1 Confirm your acceptance of the Authorities proposed Terms and Conditions included in this Invitation to Tender pack, i.e. YES. 

 If NO insert your proposed amendments in the table below, expand table as required.  

The Authority reserves the right to reject outright any proposed amendments to the Terms and Conditions. There will be no further opportunity for Terms and Conditions negotiation.

The Authority reserves the right to reject a Tender in its entirety if in the opinion of the Authority the requests impact the commercial arrangement or mitigate against the Bidders responsibilities. 


	YES
	NO

	
	
	


	FWA or Call-Off and 

Clause


	Current Wording 
	Supplier Proposed Wording 

	
	
	

	
	
	


COMMERCIALLY SENSITIVE INFORMATION – Schedule X no. to be inserted on suppliers acceptance to the Framework

This Schedule will be included in the published Framework Agreement Terms and Conditions for the Print /eBook FWA 

1
Without prejudice to the Authority's general obligation of confidentiality, the Parties acknowledge that the Authority may have to disclose Information in or relating to the Contract following a Request for Information pursuant to Freedom of Information clauses of the published terms and conditions.

2 
In this Schedule the Parties have sought to identify the Supplier's Confidential Information that is genuinely commercially sensitive and the disclosure of which would be contrary to the public interest.

3 
Where possible the Parties have sought to identify when any relevant Information will cease to fall into the category of Information to which this Schedule applies.

4 
Without prejudice to the Authority’s obligation to disclose Information in accordance with the FOIA and the EIR, the Authority will, acting reasonably but in its sole discretion, seek to apply the commercial interests exemption set out in S.43 of the FOIA to the Information listed below.

5
NB - THE AUTHORITY WILL ASSUME NON COMPLETION OF THE COMMERCIALLY SENSITIVE INFORMATION TABLE TO IMPLY THAT THERE IS NO GENUINELY COMMERCIALLY SENSITIVE INFORMATION OTHER THAN PRICE INFORMATION AND PERSONNEL INFORMATION IN THE TENDER SUBMITTED BY YOUR ORGANISATION 
	SUPPLIER’S COMMERCIALLY SENSITIVE INFORMATION
	DATE
	DURATION OF CONFIDENTIALITY

	
	
	


FRAMEWORK SCHEDULE 9: PROCESSING, PERSONAL DATA AND DATA SUBJECTS

This Schedule shall be completed by the Controller, who may take account of the view of the Processors, however the final decision as to the content of this Schedule shall be with the Controller at its absolute discretion.  

1. The contact details of the Controller’s Data Protection Officer are

2. The contact details of the Processor’s Data Protection Officer are: [Insert Contact details]

3. The Processor shall comply with any further written instructions with respect to processing by the Controller.

4. Any such further instructions shall be incorporated into this Schedule.

	Description
	Details

	Identity of the Controller and Processor
	The Parties acknowledge that for the purposes of the Data Protection Legislation, the Authority is the Controller and the Supplier is the Processor in accordance with Clause 21.

	Subject matter of the processing
	   The processing is needed in order to ensure that the Processor can effectively deliver the contracted service provision to members of the Judiciary and legal advisers to ensure that they are equipped to carry out their duties effectively.    

	Duration of the processing
	For the term of the Framework Agreement and any and all subsequent Call off Contracts

	Nature and purposes of the processing
	Ensure that orders are properly stored, are not accessible to unauthorised personnel, are not altered, lost or destroyed and are capable of being retrieved only by properly authorised personnel;

Keep accurate and up-to-date records of customers’ personal data, (e.g. title, surname, address and email address).

Update or delete personal details as and when requested by the Authority and confirm, (by email) that the details have been updated within 5 working days of receipt;
Ensure that robust procedures are in place to manage receipt and tracking of all orders;

The Supplier shall review all orders and query any possible errors with the Authority. In this event the Supplier shall immediately notify the Authority’s Representative. 

	Type of Personal Data being Processed
	Customers’ personal data, (e.g. title, surname, address and email address) to ensure order fulfilment.

	Categories of Data Subject
	Customers, i.e. Judiciary, legal advisors

	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
	In accordance with para 26.3, (24  TC "
CONSEQUENCES OF TERMINATION AND EXPIRY" \l1 
Consequences of Termination and Expiry). Within ten (10) Working Days of the date of termination or expiry of this Framework Agreement, the Supplier shall return to the Authority any Authority Confidential Information in the Supplier's possession, power or control, either in its then current format or in a format nominated by the Authority, and any other information and all copies thereof owned by the Authority. Save where the Framework Agreement has been terminated due to misuse by the Supplier of such data, a copy may be retained for legal or regulatory purposes only for a maximum of twelve (12) Months.

At the end of the Framework Agreement (and subsequent Call off Contracts) the Supplier shall destroy paper records containing protected personal data by incineration, pulping or shredding so that reconstruction is unlikely; and dispose of electronic media that has been used for protected personal data through secure destruction, overwriting, erasure or degaussing for re-use.


FRAMEWORK SCHEDULE 10: DELIVERY

1.1 The Supplier shall ensure that: 

(a) the Goods are properly packed and secured in such manner to enable them to reach their destination in good condition;

(b) each book delivery (but excluding looseleafs, journals and ebooks unless where so requested by the Authority) should include a dispatch/delivery note which shall be attached to the outer pallet or individual package carton or inside as appropriate and as a minimum shows the date of the order, recipient’s name and delivery address, number of packages, in the case of part delivery, the outstanding balance of Goods remaining to be delivered; ISBN/ISSN; and 

(c) except where otherwise agreed between the Parties, delivery includes the unloading, stacking or installation of the Goods by the Supplier’s Staff or carriers at such place as the Authority or a duly authorised person reasonably directs.


1.2
The Authority is deemed to have accepted the Goods if it expressly states the same in writing. 

1.3 The issue by the Authority of a receipt note for delivery of the Goods does not constitute any acknowledgement of the condition, quantity or nature of those Goods or the Authority's acceptance of them.


1.4 Any access to the Authority Premises and any labour and equipment provided by the Authority in connection with delivery is provided without acceptance by the Authority of any liability whatsoever to the extent permitted by law.

1.5 The Authority is under no obligation to accept or pay for any Goods supplied earlier than the date for delivery stated in the purchase order number.

1.6 The Authority is under no obligation to accept or pay for any Goods delivered in excess of the quantity ordered or where Goods are delivered in error or to the wrong Authority Premises. 

1.7 If the Authority elects not to accept such Goods:

(i)
it shall give notice to the Supplier to remove them and to refund to the Authority any expenses incurred by it as a result of such over-delivery (including but not limited to the costs of moving and storing the Goods), failing which the Authority may dispose of such Goods and charge the Supplier for the costs of such disposal;  

(ii)
where Goods have been delivered to the wrong Authority Premises and they need to be delivered to the correct Authority Premises, the Supplier will (at their cost) collect the Goods and deliver them to the correct Authority Premises “, unless the error has been made due to incorrect information provided by the Authority; and 

(iii) 
the risk in any over-delivered Goods or incorrectly delivered Goods remains with the Supplier unless it is accepted by the Authority.

1.8 Unless expressly agreed to the contrary, the Authority shall not accept delivery by instalments. If the Authority specifies or agrees to delivery by instalments, delivery of any instalment later than the date specified or agreed for its delivery shall be, without prejudice to any other rights or remedies of the Authority. Payment for the Goods shall only fall due upon receipt of the final instalment unless expressly agreed otherwise between the Parties.

1.9 If the Supplier fails to deliver the Goods within the time promised or specified in the purchase order number, the Authority is released from any obligation to accept and pay for the Goods, without prejudice to any other rights and remedies of the Authority. 


1.10 All delivery costs, charges and fees are to be paid for by the Supplier by way of inclusion in the Price.

1.11 Where access to the Authority Premises is necessary in connection with delivery or installation of the Goods, the Supplier, Sub-contractor and Supplier Staff shall at all times comply with the security requirements of the Authority, which include, but are not limited to: 

(a) security checks on vehicles and personnel coming in and out of all Authority;

(b) allowing for the physical size of gates;

(c) agreeing time slots for delivery and limited access to all Authority Premises;

(d) agreeing delivery arrangements with individual Authority Premises prior to delivery of an order; 

(e) making deliveries within the agreed timeslots (the Authority is under no obligation to accept deliveries outside of these timeslots);


(f) the Supplier contacting the delivery site at least 48 hours prior to the day of delivery to confirm the estimated time of arrival (within the agreed delivery slot);

(g) the Supplier being aware of and complying with any reasonable requests made by the Authority and complying with any security procedures; and

(h) ensuring all Supplier Staff involved in delivery carry official photographic identification.

1.12
On dispatch of any consignment of the Goods the Supplier shall send the Authority a note ahead of the scheduled delivery as agreed between the Parties specifying the means of transport, the place and date of dispatch, the number of packages and their weight and volume. 

2 Non-Delivery 

2.1
If the Goods are not delivered to the Authority on the agreed date for delivery, the Authority shall endeavour to, within 10 Working Days of that date, give notice to the Supplier that the Goods have not been delivered and may:

(a) request the Supplier to deliver substitute Goods free of charge by a date specified by the Authority;

(b) refuse to take any subsequent attempted delivery; or

(c) claim damages for any other costs, expenses or losses resulting from the Supplier’s failure to deliver.

3 Quality, Labelling and packaging 

1.1 The Supplier shall ensure the Goods:


(a) correspond with their description;


(b) conform, if applicable, with any sample which has been approved by the Authority;


(c) operate in accordance with the relevant technical specifications;

(d) be of satisfactory quality within the meaning of the Sale of Goods Act 1979;

(e) conform in all respects with all applicable Laws; and

(f) are free from defects in design, materials and workmanship and are fit and sufficient for all the purposes for which such goods are ordinarily used and for any particular purpose made known to the Supplier by the Authority.

1.2 The Authority may by notice to the Supplier:

(a) reject any of the Goods, where there is good reason;

(b) have the Goods promptly, free of charge and in any event within 5 Working Days, replaced by the Supplier with Goods which conform in all respects with this Framework Agreement and any Call-Off Agreement and due delivery shall not be deemed to have taken place until replacement has occurred; and/or

(c) treat the Agreement as discharged by the Supplier’s breach and obtain a refund (if payment for the Goods has already been made) from the Supplier in respect of the Goods concerned together with payment of any additional expenditure reasonably incurred by the Authority in obtaining other Goods in replacement. 

1.3 Any Goods rejected or returned by the Authority as set out in this Schedule shall be returned to the Supplier at the Supplier’s risk and expense.

1.4 The Supplier hereby guarantees the Goods against faulty materials or workmanship for such period as may be specified in Schedule 1 or, if no period is specified, for a period of 12 months from the date of delivery to the User. If the Authority within such period or within 25 Working Days thereafter gives notice to the Supplier of any defect in any of the Goods as may have arisen during such period under proper and normal use, the Supplier shall (without prejudice to any other rights and remedies which the Authority may have) promptly remedy such defects free of charge.

3.8
The Supplier shall ensure that at all times it has and maintains all the licences, permissions, authorisations, consents and permits that it needs to carry out its obligations under the Agreement in respect of the Goods.

2 Labelling and Packaging

2.1 The Supplier shall ensure that the Goods are labelled and packaged in accordance with the Agreement and Services Description. 

2.2 The Supplier shall comply with the Packaging & Packaging Waste Directive (94/62/EC), implemented in the UK by the Packaging (Essential Requirements) Regulations 2015 (SI 2015/1640). 

2.3 The Supplier shall:

(i) use packaging capable of easy recovery for further use or recycling;

(ii) packaging materials shall be easily separable by hand into recyclable parts consisting of one material (e.g. cardboard, paper, plastic, textile);

(iii) make maximum use of materials taken from renewable sources, if recycled materials are not suitable or not readily available; 

(iv) review packaging specifications periodically to ensure that no unnecessary limitations on the use of recycled materials exist; and

(v) if requested, provide the Authority with a description of the product packaging and evidence to satisfy the Authority that it is reusing, recycling and reviewing its use of packaging. The evidence should provide proof of compliance with BS EN 13430 on recyclability or BS EN 13429 on reusability, or equivalent.

FRAMEWORK SCHEDULE 11 - CONTRACTING BODIES 

Contracting Bodies are entitled to use this Framework Agreement, on their own behalf, for use by non-legal staff. The following is a non-exhaustive list.
Attorney General’s Office;

Cabinet Office;

Crown Prosecution Service;

Defense Science and Technology Laboratory;

Department for Business, Energy, Innovation and Skills; 

The Insolvency Service (ALB of BEIS)

Department for Digital, Culture, Media and Sport;

Department for Education; 

Department for the Environment, Food and Rural Affairs; 

Department for Exiting the European Union;

Department of Health;

Department for International Development;

Department for International Trade;

Department for Transport;

Department for Work and Pensions;

Department of Health and Social Care;

Environment Agency;

Foreign and Commonwealth Office;

Government Communications Headquarters;

Health and Safety Executive;

Her Majesty’s Land Registry;

Her Majesty’s Revenue and Customs;

Her Majesty’s Treasury;

Home Office;

Medicines and Healthcare Products Regulatory Agency;

Ministry of Defence; 

Ministry of Housing, Communities and Local Government;

Ministry of Justice;

National Assembly for Wales; 

Northern Ireland Office;

Serious Fraud Office; 

UK Export Finance;

Valuation Office Agency;

Welsh Assembly Government.

1. GLD/GLS Participating Organisations

Government Legal Department (GLD) – on behalf of itself and the wider community of Government Lawyers located in the following departments will not require individual Call Off Contracts from the Framework Agreement unless listed in section 2 below Other Government Departments - all will be covered by the GLD Call Off.

GLD lawyers in:

Cabinet Office;

Department for Business Energy Innovation and Skills (BEIS);

The Insolvency Service (ALB of BEIS)

Department for Work and Pensions;

Department for Digital, Culture Media and Sport;

Department of Education;

Department of Health;

Department for Exiting the European Union;

Department for International Trade;

Department for Transport;

Department for Environment Food and Rural Affairs (DEFRA); 

Her Majesty’s Treasury;

Home Office;

Ministry of Housing Communities and Local Government (MHCLG);

Ministry of Justice; 

Ministry of Defence;

Welsh Office.

and on behalf of other government lawyers based in the:

Attorney General's Office;

NCA National Crime Agency;

Communications-Electronics Security Group (CESG) plus Government Communications Headquarters (GCHQ);

Charity Commission;

Companies House;

Competition and Markets Authority;

Driver Vehicle and Licencing Agency;

UK Trade and Investment;

Food Standards Agency;

Foreign and Commonwealth Office;

Government Communications and Procurement Department GCPD;

Her Majesty’s Land Registry;

Her Majesty’s Revenue and Customs;

Health and Safety Executive;

The Independent Office for Police Conduct (IOPC) 

Welsh Assembly Government;

Department of Finance Northern Ireland;

Crown Solicitors Office Northern Ireland;

Office of Communications (OFCOM);

Office of the Rail Regulator (ORR);

Office of Water Services (OFWAT);

Ombudsman (PHSO);

Parliamentary Counsel;

Serious Fraud Office;

Trade Remedies Authority; 

UK Hydrographic Office;

Service Prosecution Authority;

Army Legal Service;

National Assembly for Wales;

Marine Management Organisation;

Attorney General's Office Northern Ireland.

During the term of the contract the GLD may also procure services on behalf of lawyers in:

OFGEM;

OFQUAL;

The Office for Students;

Care Quality Commission;

Highways England;

NHS England and NHS Improvement;

NHS Digital;

Social Work England;

Directorate of Legal Services (RAF);

UK Government Investments;

NHS Wales Shared Service Partnership (NWSSP) Legal and Risk Services.

Government lawyers may also work in other bodies as listed in the following link as well as public or judicial Inquiries set up by the government from time to time and the GLD may procure services on their behalf too.

https://www.gov.uk/government/organisations
Important to note that in this context Government Lawyers includes legal librarians.

schedule 12 - BCDR PLAN
1.1 The Supplier shall develop, implement and maintain a BCDR Plan to apply during the Call-Off Period (and after the end of the term as applicable) which will be approved by the Customer, tested, periodically updated and audited in accordance with this Schedule 12.
1.2  Within [30 days][6 month] of the Commencement Date the Supplier will deliver to the Authority for approval its proposed final BCDR Plan, [which will be based on the draft BDCR Plan set out in this Agreement] 

1.3 If the BCDR Plan is approved by the Authority it will be adopted immediately. If the BCDR Plan is not approved by the Authority the Supplier shall amend it within 10 Working Days of a notice of non-approval from the Customer and re-submit to the Customer for approval. The Parties will use all reasonable endeavours to ensure that the approval process takes as little time as possible and in any event no longer than 15 Working Days (or such other period as the Parties may agree in writing) from the date of its first submission to the Authority. If the Authority does not approve the BCDR Plan following its resubmission, the matter will be resolved in accordance with Clause 42(Dispute Resolution). No approval to be given by the  Customer pursuant to this paragraph 1.3 may be unreasonably withheld or delayed. Any failure to approve the BCDR Plan on the grounds that it does not comply with the requirements set out in paragraphs 1.1 to 1.4 shall be deemed to be reasonable. 

1.4 The BCDR Plan shall, as a minimum: 

(a) address a wide range of disaster scenarios are contemplated and a variety of disaster response plans are set out which are appropriate to the occurrence of incidents of varying levels of severity. 

(b) include an obligation upon the Supplier to liaise with the Authority  with respect to issues concerning business continuity and disaster recovery;

(c) contain a risk analysis, including:

failure or disruption scenarios and assessments and estimates of frequency of occurrence;

identification of any single points of failure within the Services and processes for managing the risks arising therefrom;

a business impact analysis (detailing the impact on business processes and operations) of different anticipated failures or disruptions;

(d) provide for documentation of processes, including business processes, and procedures;

(e) identify the responsibilities (if any) that the Authority has agreed it will assume in the event of the invocation of the BCDR Plan; and

(f) include details of the procedures and processes to be put in place by the Supplier in order to deal with the occurrence of an emergency or disaster, including but not limited to:

backup methodology and details of the Supplier's approach to data backup and data verification;

documentation of processes and procedures;

Service recovery procedures; and

steps to be taken upon resumption of the Services to address any prevailing effect of the failure or disruption of the Services;

(g) include details of how the Service Provider shall ensure compliance with security standards  ensuring that compliance is maintained for any period during which the BCDR  Plan is invoked;

(h) address testing and management arrangements; 

(i) cover planned and unplanned unavailability of access to the service provider system;

(j) set out recovery times for key activities; 

(k) describe minimum office equipment requirements (desks, telephones, PCs, etc. including any non-standard software applications, stand-alone systems and/or other hardware);

(l) describe service provider system redundancy and resilience;

(m) include arrangements for remote access to the service network devices;

(n) include a recovery point objective of 8 hours and recovery time objective of 24 hours; and 

(o) include the location and integrity of configuration, password, operating manuals and other data and knowledge necessary for the continued operation of the Services.

2 Testing

2.1 The Supplier shall, at no cost to Authority, conduct a test of the BCDR Plan on an annual basis and on such further occasions as may reasonably be required by the Authority. The scope of such testing shall be agreed between the Parties. 
2.2 The Supplier shall provide the Authority with a written report summarising the results of all tests carried out pursuant to paragraph 2.1, any failures of the BCDR Plan and any remedial action which the Service Provider has taken or intends to take (which may include improvements to the BCDR Plan). The Authority may make recommendations of remedial action and the Supplier shall implement such as soon as practically possible at no cost to the Customer .

3 INVOKING THE BCDR PLAN

3.1 If an event occurs which, in the reasonable opinion of the Authority, constitutes an emergency or disaster affecting the Supplier’s ability to perform the Services, the Supplier shall: 
3.1.1.1 immediately notify the Authority of the full details of the event and its anticipated impact on the Supplier's ability to perform its obligations under the Framework Agreement; and

3.1.1.2 as soon as reasonably practicable but within a maximum of 6 hours:

(i) implement the BCDR Plan; and

(ii)         agree with the Authority the steps that it will take to address and mitigate the event with a view to ensuring minimum disruption to the Services.

61. 8  TC "
EARLY WARNING AND CORRECTIVE ACTION NOTICES" \l1 
EARLY WARNING AND CORRECTIVE ACTION NOTICES
61.1 Notwithstanding the issue of any Early Warning Notice pursuant to Clause 6.1 the Authority may issue a written notice to the Supplier at any time (a "Corrective Action Notice") where the Supplier:

(a) may, in the reasonable opinion of the Authority, fail or has failed to implement any agreed actions on the part of the Supplier as set out in an Early Warning Notice; and/or

(b) may be, in the reasonable opinion of the Authority, or is subject to and/or affected by a Material Default and/or any other adverse circumstance that is affecting or threatening or could affect and/or threaten (as the context permits) this Framework Agreement and/or any Call-Off Agreement; and/or

(c) fails or refuses to attend a meeting scheduled by the Authority without first providing the Authority with reasonable notice of and reasonable cause for not attending the meeting;

61.1.2 any Corrective Action Notice issued pursuant to Clause 4.1 shall:

(a) set out the minimum period during which the Corrective Action Notice will remain in force (the "CAN Period"); and

(b) specify any remedial action which the Authority requires the Supplier to undertake, with the associated schedule for completion during the CAN Period, as a pre-condition to discharge of the Corrective Action Notice;

(c) following the issue of a Corrective Action Notice, the Parties shall meet as soon as reasonably possible (and thereafter, on such further dates as the Authority may reasonably require from time to time) in order to discuss the progress of the Supplier in discharging any remedial actions referred to in the Corrective Action Notice; and

61.1.3 the Supplier acknowledges and agrees that, where stated as such in the Corrective Action Notice, it shall be Excluded during the CAN Period unless otherwise notified in writing by the Authority. 

61.2 The Supplier acknowledges and agrees that where:

61.2.1 the Supplier is (or continues to be) at any point during the Term subject to one or more:

(i) Financial Distress Events; and/or

(ii) the Supplier or any Supplier Staff , or any agent or servant of the Supplier has been convicted of an offence referred to in Regulation 57(1)(a) to (n)of the Public Contracts Regulations 2015; and/or

(iii) the Supplier or any Supplier Staff , or any agent or servant of the Supplier or was in one (or more) of the situations specified in Regulation 57(8) of the Public Contracts Regulations 2015,

it may be Excluded immediately on written notice by the Authority at the Authority's sole discretion during such period as the Authority may determine.

61.3 In this Framework Agreement:

61.3.1 the term "Excluded" shall mean that the Supplier is excluded from participating in any new opportunity to be appointed under a Call-Off Agreement in relation to any proposed Services that the Authority seeks to procure from the Supplier during the CAN Period of a Financial Distress Event the period determined by the Authority (as the case may be); or

61.3.2 to the extent that the Supplier is participating in a Mini-Competition commenced by the Authority on the date on which a Corrective Action Notice is issued by the Authority or where the Supplier is subject to a Financial Distress Event at the time of the Mini-Competition the Authority shall be entitled to exclude the Supplier from that Mini-Competition with immediate effect in writing,

and where the Supplier is Excluded under this Framework Agreement:

(a) the Supplier shall have no entitlement to make any claim against the Authority whatsoever (whether in contract, tort or any other basis of law) in respect of, without limitation, costs, damages, expense and/or loss (whether direct, indirect, consequential, linked to lost profit, loss of opportunity, loss of goodwill or otherwise) or on any other basis, arising out of it being so Excluded; and

(b) it shall:

(i) not affect the Supplier's general requirement to comply with its duties and obligations under this Framework Agreement;

(ii) be without prejudice to any right of termination in favour of the Authority that has accrued as at or subsequently accrues after the date on which the Supplier is so Excluded; and

(iii) not give rise to an extension to the Term.

61.4 A notification by the Supplier to the Authority of any prior notified Financial Distress Event shall not prevent or preclude the Authority from exercising any of its rights under this Framework Agreement, including issuing a Corrective Active Notice or exercising its right to Exclude the Supplier from participating in any new opportunity to be appointed under a Call-Off Agreement pursuant to this Framework Agreement, where the Supplier has failed to implement any corrective action(s) agreed with the Authority as a condition of entering into this Framework Agreement or otherwise in respect of such prior notified Financial Distress Event. 

NOT USED 
FRAMEWORK SCHEDULE 13 - DEED OF GUARANTEE

THIS DEED OF GUARANTEE is made the               day of                   20[ ]

BETWEEN:

(1) [Insert the name of the Guarantor] [a company incorporated in England and Wales with number [         ] whose registered office is at [insert details of the Guarantor's registered office here]] [a company incorporated under the laws of [insert country], registered in [insert country] with number [insert number] at [insert place of registration], whose principal office is at [insert office details] (“Guarantor”); in favour of 

(2) [Insert the name of the public-sector Party to the Guaranteed Agreement] whose 

principal office is at [                              ] (“Beneficiary”) 

WHEREAS: 

(A) 
It is a condition of the Beneficiary entering into the Guaranteed Agreement that the Guarantor executes and delivers this Deed of Guarantee to the Beneficiary.] 

(B) The Guarantor has agreed, in consideration of the Beneficiary entering into the Guaranteed Agreement with the Supplier, to guarantee all of the Supplier's obligations under the Guaranteed Agreement. 

(C) It is the intention of the Parties that this document be executed and take effect as a deed. 

Now in consideration of the Beneficiary entering into the Guaranteed Agreement, the Guarantor hereby agrees with the Beneficiary as follows: 

1 Definitions and Interpretation 

In this Deed of Guarantee:  

1.1 unless defined elsewhere in this Deed of Guarantee or the context requires otherwise, defined terms shall have the same meaning as they have for the purposes of the Guaranteed Agreement; 

1.2 the words and phrases below shall have the following meanings: 

(a) “Guaranteed Agreement” means the [insert details of main contract] made between the Beneficiary and the Supplier on [insert date]; and 

(b) “Guaranteed Obligations” means all obligations and liabilities of the Supplier to the Beneficiary under the Guaranteed Agreement together with all obligations owed by the Supplier to the Beneficiary that are supplemental to, incurred under, ancillary to or calculated by reference to the Guaranteed Agreement. 

1.3 references to this Deed of Guarantee and any provisions of this Deed of Guarantee or to any other document or agreement (including to the Guaranteed Agreement) are to be construed as references to this Deed of Guarantee, those provisions or that document or agreement in force for the time being and as amended, varied, restated, supplemented, substituted or novated from time to time; 

1.4 unless the context otherwise requires, words importing the singular are to include the plural and vice versa; 

1.5 references to a person are to be construed to include that person's assignees or transferees or successors in title, whether direct or indirect; 

1.6 the words “other” and “otherwise” are not to be construed as confining the meaning of any following words to the class of thing previously stated where a wider construction is possible; 

1.7 unless the context otherwise requires, reference to a gender includes the other gender and the neuter; 

1.8 unless the context otherwise requires, references to an Act of Parliament, statutory provision or statutory instrument include a reference to that Act of Parliament, statutory provision or statutory instrument as amended, extended or re-enacted from time to time and to any regulations made under it;  

1.9 unless the context otherwise requires, any phrase introduced by the words “including”, “includes”, “in particular”, “for example” or similar, shall be construed as illustrative and without limitation to the generality of the related general words; 

1.10 references to Clauses and Schedules are, unless otherwise provided, references to Clauses of and Schedules to this Deed of Guarantee; and 

1.11 references to liability are to include any liability whether actual, contingent, present or future. 

2 Guarantee and indemnity 
2.1 The Guarantor irrevocably and unconditionally guarantees and undertakes to the Beneficiary to procure that the Supplier duly and punctually performs all of the Guaranteed Obligations now or hereafter due, owing or incurred by the Supplier to the Beneficiary.  

2.2 The Guarantor irrevocably and unconditionally undertakes upon demand to pay to the Beneficiary all monies and liabilities which are now or at any time hereafter shall have become payable by the Supplier to the Beneficiary under or in connection with the Guaranteed Agreement or in respect of the Guaranteed Obligations as if it were a primary obligor. 

2.3 If at any time the Supplier shall fail to perform any of the Guaranteed Obligations, the Guarantor, as primary obligor, irrevocably and unconditionally undertakes to the Beneficiary that, upon first demand by the Beneficiary it shall, at the cost and expense of the Guarantor: 

(a)
fully, punctually and specifically perform such Guaranteed Obligations as if it were itself a direct and primary obligor to the Beneficiary in respect of the Guaranteed Obligations and liable as if the Guaranteed Agreement had been entered into directly by the Guarantor and the Beneficiary; and 

(b)
as a separate and independent obligation and liability, indemnify and keep the Beneficiary indemnified against all losses, damages, costs and expenses (including VAT thereon, and including, without limitation, all court costs and all legal fees on a solicitor and own client basis, together with any disbursements,) of whatever nature which may result or which such Beneficiary may suffer, incur or sustain arising in any way whatsoever out of a failure by the Supplier to perform the Guaranteed Obligations save that, subject to the other provisions of this Deed of Guarantee, this shall not be construed as imposing greater obligations or liabilities on the Guarantor than are purported to be imposed on the Supplier under the Guaranteed Agreement.   

2.4 As a separate and independent obligation and liability from its obligations and liabilities under Clauses 2.1 to 2.3 above, the Guarantor as a primary obligor irrevocably and unconditionally undertakes to indemnify and keep the Beneficiary indemnified on demand against all losses, damages, costs and expenses (including VAT thereon, and including, without limitation, all legal costs and expenses), of whatever nature, whether arising under statute, contract or at common law, which such Beneficiary may suffer or incur if any obligation guaranteed by the Guarantor is or becomes unenforceable, invalid or illegal as if the obligation guaranteed had not become unenforceable, invalid or illegal provided that the Guarantor's liability shall be no greater than the Supplier's liability would have been if the obligation guaranteed had not become unenforceable, invalid or illegal.   

3 Obligation to enter into a new contract 
If the Guaranteed Agreement is terminated for any reason, whether by the Beneficiary or the Supplier, or if the Guaranteed Agreement is disclaimed by a liquidator of the Supplier or the obligations of the Supplier are declared to be void or voidable for any reason, then the Guarantor will, at the request of the Beneficiary enter into a contract with the Beneficiary in terms mutatis mutandis the same as the Guaranteed Agreement and the obligations of the Guarantor under such substitute agreement shall be the same as if the Guarantor had been original obligor under the Guaranteed Agreement or under an agreement entered into on the same terms and at the same time as the Guaranteed Agreement with the Beneficiary. 

4 Demands and Notices 
4.1 Any demand or notice served by the Beneficiary on the Guarantor under this Deed of Guarantee shall be in writing, addressed to: 

(h) [Address of the Guarantor in England and Wales]  

(i) [Facsimile Number] 

(j) For the Attention of [insert details] 

or such other address in England and Wales or facsimile number as the Guarantor has from time to time notified to the Beneficiary in writing in accordance with the terms of this Deed of Guarantee as being an address or facsimile number for the receipt of such demands or notices. 

4.2 Any notice or demand served on the Guarantor or the Beneficiary under this Deed of Guarantee shall be deemed to have been served: 

(h) if delivered by hand, at the time of delivery; or 

(i) if posted, at 10.00 a.m. on the second Working Day after it was put into the post; or 

(j) if sent by facsimile, at the time of despatch, if despatched before 5.00 p.m. 

on any Working Day, and in any other case at 10.00 a.m. on the next Working Day. 

4.3 In proving service of a notice or demand on the Guarantor or the Beneficiary it shall be sufficient to prove that delivery was made, or that the envelope containing the notice or demand was properly addressed and posted as a prepaid first class recorded delivery letter, or that the facsimile message was properly addressed and despatched, as the case may be. 

4.4 Any notice purported to be served on the Beneficiary under this Deed of Guarantee shall only be valid when received in writing by the Beneficiary. 

5 Beneficiary's protections 
5.1 The Guarantor shall not be discharged or released from this Deed of Guarantee by any arrangement made between the Supplier and the Beneficiary (whether or not such arrangement is made with or without the assent of the Guarantor) or by any amendment to or termination of the Guaranteed Agreement or by any forbearance or indulgence whether as to payment, time, performance or otherwise granted by the Beneficiary in relation thereto (whether or not such amendment, termination, forbearance or indulgence is made with or without the assent of the Guarantor) or by the Beneficiary doing (or omitting to do) any other matter or thing which but for this provision might exonerate the Guarantor.  

5.2 This Deed of Guarantee shall be a continuing security for the Guaranteed Obligations and accordingly:  

(a) it shall not be discharged, reduced or otherwise affected by any partial performance (except to the extent of such partial performance) by the Supplier of the Guaranteed Obligations or by any omission or delay on the part of the Beneficiary in exercising its rights under this Deed of Guarantee;  

(b) it shall not be affected by any dissolution, amalgamation, reconstruction, reorganisation, change in status, function, control or ownership, insolvency, liquidation, administration, appointment of a receiver, voluntary arrangement, any legal limitation or other incapacity, of the Supplier, the 

Beneficiary, the Guarantor or any other person; 

(c) if, for any reason, any of the Guaranteed Obligations shall prove to have been or shall become void or unenforceable against the Supplier for any reason whatsoever, the Guarantor shall nevertheless be liable in respect of that purported obligation or liability as if the same were fully valid and enforceable and the Guarantor were principal debtor in respect thereof; and  

(d) the rights of the Beneficiary against the Guarantor under this Deed of Guarantee are in addition to, shall not be affected by and shall not prejudice, any other security, guarantee, indemnity or other rights or remedies available to the Beneficiary. 

5.3 The Beneficiary shall be entitled to exercise its rights and to make demands on the Guarantor under this Deed of Guarantee as often as it wishes and the making of a demand (whether effective, partial or defective) in respect of the breach by the Supplier of any Guaranteed Obligation shall not preclude the Beneficiary from making a further demand in respect of the same or some other default in respect of the same Guaranteed Obligation. 

5.4 The Beneficiary shall not be obliged before taking steps to enforce this Deed of Guarantee against the Guarantor to obtain judgment against the Supplier or the Guarantor or any third party in any court, or to make or file any claim in a bankruptcy or liquidation of the Supplier or any third party, or to take any action whatsoever against the Supplier or the Guarantor or any third party or to resort to any other security or guarantee or other means of payment. No action (or inaction) by the Beneficiary in respect of any such security, guarantee or other means of payment shall prejudice or affect the liability of the Guarantor hereunder. 

5.5 The Beneficiary's rights under this Deed of Guarantee are cumulative and not exclusive of any rights provided by law and may be exercised from time to time and as often as the Beneficiary deems expedient. 

5.6 Any waiver by the Beneficiary of any terms of this Deed of Guarantee, or of any Guaranteed Obligations shall only be effective if given in writing and then only for the purpose and upon the terms and conditions, if any, on which it is given. 

5.7 Any release, discharge or settlement between the Guarantor and the Beneficiary shall be conditional upon no security, disposition or payment to the Beneficiary by the Guarantor or any other person being void, set aside or ordered to be refunded pursuant to any enactment or law relating to liquidation, administration or insolvency or for any other reason whatsoever and if such condition shall not be fulfilled the Beneficiary shall be entitled to enforce this Deed of Guarantee subsequently as if such release, discharge or settlement had not occurred and any such payment had not been made. The Beneficiary shall be entitled to retain this security after as well as before the payment, discharge or satisfaction of all monies, obligations and liabilities that are or may become due owing or incurred to the Beneficiary from the Guarantor for such period as the Beneficiary may determine. 

6 Guarantor intent 
Without prejudice to the generality of Clause 5 (Beneficiary’s protections), the Guarantor expressly confirms that it intends that this Deed of Guarantee shall extend from time to time to any (however fundamental) variation, increase, extension or addition of or to the Guaranteed Agreement and any associated fees, costs and/or expenses. 

7 Rights of subrogation 
The Guarantor shall, at any time when there is any default in the performance of any of the Guaranteed Obligations by the Supplier and/or any default by the Guarantor in the performance of any of its obligations under this Deed of Guarantee, exercise any rights it may have:  

7.2 of subrogation and indemnity;  

7.3 to take the benefit of, share in or enforce any security or other guarantee or indemnity for the Supplier’s obligations; and 

7.4 to prove in the liquidation or insolvency of the Supplier,  

only in accordance with the Beneficiary’s written instructions and shall hold any amount recovered as a result of the exercise of such rights up to such amount as the Beneficiary determines in its sole discretion represents the amount of the Guarantor’s liabilities under this Deed of Guarantee (the “Guarantee Estimate Amount”) on trust for the Beneficiary and pay the same to the Beneficiary on first demand.  The Guarantor may retain for its own account or otherwise deal with any such amounts recovered in excess of the Guarantee Estimate Amount as the Guarantor may determine in its sole discretion.  The Guarantor hereby confirms that it has not taken any security from the Supplier (other than cross-indemnities or other security taken in the ordinary course of its financial arrangements with its Affiliates) and agrees not to do take any further security until Beneficiary receives all moneys payable hereunder and will hold any security taken in breach of this Clause on trust for the Beneficiary. 

8 Deferral of rights 
8.1 Until all amounts which may be or become payable by the Supplier under or in connection with the Guaranteed Agreement have been irrevocably paid in full, the Guarantor agrees that, without the prior written consent of the Beneficiary, it will not: 

(a) claim any contribution from any other guarantor of the Supplier’s obligations under the Guaranteed Agreement; or 

(b) take the benefit (in whole or in part and whether by way of subrogation or otherwise) of any rights of the Beneficiary under the Guaranteed Agreement or of any other guarantee or security taken pursuant to, or in connection with, the Guaranteed Agreement. 

8.2 Until all amounts which may be or become payable by the Supplier under or in connection with the Guaranteed Agreement have been irrevocably paid in full, the Guarantor agrees that, without the prior written consent of the Beneficiary, it will not be following the occurrence of a Financial Distress Event or Supplier Termination Event: 

(a) exercise any rights it may have to be indemnified by the Supplier; 

(b) demand or accept repayment in whole or in part of any indebtedness now or hereafter due from the Supplier; or 

(c) claim any set-off or counterclaim against the Supplier. 

8.3 If the Guarantor receives any payment or other benefit or exercises any set off or counterclaim or otherwise acts in breach of this Clause 8, anything so received and any benefit derived directly or indirectly by the Guarantor therefrom shall be held on trust for the Beneficiary and applied in or towards discharge of its obligations to the Beneficiary under this Deed of Guarantee. 

9 Representations and warranties 
The Guarantor hereby represents and warrants to the Beneficiary that: 

9.1 the Guarantor is duly incorporated and is a validly existing company under the laws of its place of incorporation, has the capacity to sue or be sued in its own name and has power to carry on its business as now being conducted and to own its property and other assets; 

9.2 the Guarantor has full power and authority to execute, deliver and perform its obligations under this Deed of Guarantee and no limitation on the powers of the Guarantor will be exceeded as a result of the Guarantor entering into this Deed of Guarantee; 

9.3 the execution and delivery by the Guarantor of this Deed of Guarantee and the performance by the Guarantor of its obligations under this Deed of Guarantee including, without limitation entry into and performance of a contract pursuant to Clause 3) have been duly authorised by all necessary corporate action and do not contravene or conflict with: 

(a) the Guarantor's memorandum and articles of association or other equivalent constitutional documents;  

(b) any existing law, statute, rule or regulation or any judgment, decree or permit to which the Guarantor is subject; or 

(c) the terms of any agreement or other document to which the Guarantor is a 

Party or which is binding upon it or any of its assets; 

9.4 all governmental and other authorisations, approvals, licences and consents, required or desirable, to enable it lawfully to enter into, exercise its rights and comply with its obligations under this Deed of Guarantee, and to make this Deed of Guarantee admissible in evidence in its jurisdiction of incorporation, have been obtained or effected and are in full force and effect; and 

9.5 this Deed of Guarantee is the legal valid and binding obligation of the Guarantor and is enforceable against the Guarantor in accordance with its terms. 

10 Payments and set-off 
10.1 All sums payable by the Guarantor under this Deed of Guarantee shall be paid without any set-off, lien or counterclaim, deduction or withholding, howsoever arising, except for those required by law, and if any deduction or withholding must be made by law, the Guarantor will pay that additional amount which is necessary to ensure that the Beneficiary receives a net amount equal to the full amount which it would have received if the payment had been made without the deduction or withholding. 

10.2 The Guarantor shall pay interest on any amount due under this Deed of Guarantee at the applicable rate under the Late Payment of Commercial Debts (Interest) Act 1998, accruing on a daily basis from the due date up to the date of actual payment, whether before or after judgment. 

10.3 The Guarantor will reimburse the Beneficiary for all legal and other costs (including VAT) incurred by the Beneficiary in connection with the enforcement of this Deed of Guarantee. 

11 Guarantor's acknowledgement 
The Guarantor warrants, acknowledges and confirms to the Beneficiary that it has not entered into this Deed of Guarantee in reliance upon, nor has it been induced to enter into this Deed of Guarantee by any representation, warranty or undertaking made by or on behalf of the Beneficiary (whether express or implied and whether pursuant to statute or otherwise) which is not set out in this Deed of Guarantee. 

12 Assignment 
12.1 The Beneficiary shall be entitled to assign or transfer the benefit of this Deed of Guarantee at any time to any person without the consent of the Guarantor being required and any such assignment or transfer shall not release the Guarantor from its liability under this Guarantee. 

12.2 The Guarantor may not assign or transfer any of its rights and/or obligations under this Deed of Guarantee. 

13 Severance 
If any provision of this Deed of Guarantee is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction, such provision shall be severed and the remainder of the provisions hereof shall continue in full force and effect as if this Deed of Guarantee had been executed with the invalid, illegal or unenforceable provision eliminated. 

14 Third party rights 
A person who is not a Party to this Deed of Guarantee shall have no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Deed of Guarantee.  This Clause does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act. 

15 Governing Law 
15.1 This Deed of Guarantee and any non-contractual obligations arising out of or in connection with it shall be governed by and construed in all respects in accordance with English law. 

15.2 The Guarantor irrevocably agrees for the benefit of the Beneficiary that the courts of England shall have jurisdiction to hear and determine any suit, action or proceedings and to settle any dispute which may arise out of or in connection with this Deed of Guarantee and for such purposes hereby irrevocably submits to the jurisdiction of such courts. 

15.3 Nothing contained in this Clause shall limit the rights of the Beneficiary to take proceedings against the Guarantor in any other court of competent jurisdiction, nor shall the taking of any such proceedings in one or more jurisdictions preclude the taking of proceedings in any other jurisdiction, whether concurrently or not (unless precluded by applicable law). 

15.4 The Guarantor irrevocably waives any objection which it may have now or in the future to the courts of England being nominated for the purpose of this Clause on the ground of venue or otherwise and agrees not to claim that any such court is not a convenient or appropriate forum. 

15.5 [Provision dealing with the appointment of English process agent by a non-English incorporated Guarantor] [The Guarantor hereby irrevocably designates, appoints and empowers [the Supplier] [a suitable alternative to be agreed if the Supplier's registered office is not in England or Wales] either at its registered office or on facsimile number [insert fax no.] from time to time to act as its authorised agent to receive notices, demands, service of process and any other legal summons in England and Wales for the purposes of any legal action or proceeding brought or to be brought by the Beneficiary in respect of this Deed of Guarantee.  The Guarantor hereby irrevocably consents to the service of notices and demands, service of process or any other legal summons served in such way.] 

IN WITNESS whereof the Guarantor has caused this instrument to be executed and delivered as a Deed the day and year first before written. 


EXECUTED as a DEED by 
) 

[Insert name of the Guarantor] acting by [Insert/print names] 

END
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