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FRAMEWORK AGREEMENT  

Dated    2015 

Between: 

(1) The Secretary of State for the Home Department whose principal place of business is 2 

Marsham Street, London, SW1P 4DF (the "Authority"); and 

(2) EE Limited a company registered in England and Wales under company number 02382161 

whose registered office is at Trident Place, Mosquito Way, Hatfield, Hertfordshire AL10 9BW 

(the "Supplier") 

(each a "Party" and together the "Parties").  

It is agreed as follows: 

1 DEFINITIONS AND INTERPRETATION  

1.1 In this Framework Agreement, the following capitalised expressions shall have the meanings 

set out below: 

"Call Off Contract" means a document substantially in the form set out in Schedule 12 

(Order Form) which describes Services to be provided by the Supplier to the Authority or a 

Customer;  

"Core Terms and Conditions" means the agreement entered into between the Parties in respect of 

core Lot 3 ESN services and dated on or around […..…..]; and 

1.2 Unless otherwise provided or the context otherwise requires, all other capitalised expressions 

shall have the meanings set out the Core Terms and Conditions. 

2 INTRODUCTION 

2.1 This Framework Agreement incorporates by reference the following clauses from the Core 

Terms and Conditions: 

Clauses 1, 2, 3, 4, 5.2, 5.3, 5.4, 5.5, 5.6, 5.7, 5.8, 5.9, 5.10, 5.11, 5.12, 5.13, 5.14, 6, 7, 8, 9, 

10, 11, 12, 13, 14, 15, 16, 17, 18, 19, 20, 21, 22, 23, 24, 25, 26, 27, 28, Clause 29, 30, 31, 32, 

33, 34, 35, 36, 37, 38, 39, 40, 41, 42, 43, 44, 45, and 46. 

[DN: The above drafting works on the principle that if a clause references a schedule 

which is blank then it will not be operative. This approach simplifies the drafting such 

that all clauses are incorporated into the framework agreement with the exception of 

clause 5.1 which is replaced by clause 3.1 below.] 

2.2 Notwithstanding the incorporation of Clause 10 of the Core Terms and Conditions into this 

Framework Agreement and into each Call Off Contract (as amended pursuant to Clause 

3.4(a) below), in the event that:  

(a) the MS Supplier has provided Services as required under a Call Off Contract;  
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(b) the US Supplier has invoiced the relevant Customer in accordance with its obligations 

under its Lot 2 contract for such Services, and complied with its collections 

obligations including managing overdue payments; and  

(c) in spite of the US Supplier's collections actions any undisputed Charges owing and 

due from a User Organisation have not been paid within 60 days of the relevant due 

date ("Bad Debt"),  

 

then the Supplier shall be entitled claim such Bad Debt and any accrued interest (under 

Clause 10.3 of the Call Off Contract) from the Authority by submitting a valid invoice together 

with evidence of the Services provided and evidence that the Bad Debt is outstanding. The 

Authority shall pay any such valid invoice within fourteen (14) days. The Supplier 

acknowledges and agrees that the payment by the Authority of any such invoice against a 

Bad Debt shall discharge in full the obligation for the Customer to pay the relevant Charges 

under Clause 10. 

3 SERVICES 

3.1 The Supplier:  

(a) acknowledges and agrees that this Framework Agreement governs the overall 

relationship of the Supplier and the Customer with respect to the provision of 

Services;  

(b) acknowledges and agrees that the Customer may order Services under separate Call 

Off Contracts in accordance with the procedure set out in Schedule 11 (Call off 

Procedure); 

(c) acknowledges and agrees that each Call Off Contract shall form a separate contract 

between its signatories; 

(d) shall provide Services to the Customer promptly and in accordance with any agreed 

timescales in the relevant Call Off Contract or otherwise. 

3.2 The Supplier acknowledges and agrees that: 

(a) each Call Off Contract with the Customer may include special terms of a Customer as 

set out in Schedule 13 and as properly incorporated into the Call Off Contract which 

shall prevail over any conflicting terms of this Framework Agreement;  

(b) each Call Off Contract may include special terms of a Customer which are different to 

those set out in Schedule 13 (the "Alternative Special Terms") which shall prevail 

over any conflicting terms of this Framework Agreement provided that: 

(i) the Customer can demonstrate the Alternative Special Terms are no more 

onerous than the terms of this Framework Agreement; or 

(ii) the Supplier and the Authority agrees to the incorporation of the Alternative 

Special Terms, such agreement not to be unreasonably withheld or delayed. 
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3.3 The Customer will reimburse the Supplier's reasonable legal costs arising out of any 

assessment of the Alternative Special Terms under Clauses 3.2(b).   

3.4 Each Call Off Contract shall incorporate by reference Clauses 1, 2, 4, and 5 of this 

Framework Agreement (the "Incorporated Clauses") subject to the following.  When the 

Incorporated Clauses are interpreted in a Call Off Contract, they shall be deemed to have 

been updated as follows: 

(a) each reference to "Authority" shall be deemed to be a reference to either the 
Authority or the relevant Customer that has entered into the Call Off Contract (as the 
context requires);  

(b) each reference to a "Party" or "Parties" shall be deemed to be a party or the parties to 
the Call Off Contract; and  

(c) each reference to the "Agreement" or "Framework Agreement" shall be deemed to be 
a reference to the relevant Call Off Contract.  

4 LIMITATION OF LIABILITY 

In no event shall the total aggregate liability of the Supplier under (a) this Framework 

Agreement and (b) all associated Call Off Contracts and (c) the Core Terms and Conditions 

be greater than the maximum liability of the Supplier under the Core Terms and Conditions.  

5 CONDUCT OF CLAIMS 

If a Dispute arises under this Framework Agreement or any associated Call Off Contract, the 

Supplier acknowledges and agrees that: 

(a) the Authority shall have conduct of the Dispute on behalf of the Customer and the 

provisions of Schedule 8.3 of the Core Terms and Conditions shall apply; and 

(b) if the Dispute is not resolved in accordance with Paragraph 1 of Schedule 8.3 of the 

Core Terms and Conditions, the Authority may, on written notice to the Supplier, elect 

to transfer conduct of the Dispute to the Customer.  

6 SCHEDULES 

6.1 The following Schedules of the Core Terms and Conditions are incorporated by reference into 

this Agreement: 

Schedule Name Incorporated Provisions 

Schedule 1 All 

Schedule 2.1 - Requirements 5.2, 5.3, 5.5, 5.6, 5.7, 5.8, 5.9, 12.3, 12.4, 

12.5, 12.6 and  12.7 

Schedule 2.3 – Standards 6  

Schedule 2.4 – Security All 

Schedule 4.1 - Supplier Solution 5.2, 5.3, 5.5, 5.6, 5.7, 5.8, 5.9, 12.3, 12.4, 

12.5, 12.6 and  12.7 
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Schedule 4.2 – Commercially Sensitive 

Information 

All 

Schedule 4.3 (Notified Sub-contractors) All 

Schedule 5 (Software) All 

Schedule 7.1 - Charges and Invoicing Part E, Annex 1 tables 2,3,4,6  

Schedule 8.3 Dispute Resolution Process All 

 

IN WITNESS of which this Agreement has been duly executed by the Parties on the date which 

appears at the head of its page 1 

SIGNED for and on behalf of Authority SIGNED for and on behalf of Supplier 

Signature: Signature: 

Name:    Name: 

Position:   Position : 

Date: Date: 
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Schedule 11 - Call Off Procedure 

1 Definitions 

1.1 In construing this Schedule 11 (Call off Procedure), unless otherwise expressly specified in 

this Schedule terms defined and used in Schedule 1 (Definitions) will have the same meaning 

in this Schedule. 

2 Ordering Procedure  

2.1 If the Customer can determine that:  

(a) it is authorised by the Authority to call-off Services under the Agreement; 

(b) its requirements can be met by the Services that the Supplier is capable of providing 

set out within Schedule 4 (Supplier Solution); and 

(c) the terms of this  Agreement do not require amendment or refinement or any 

supplementary terms and conditions other than as permitted in Schedule 12; 

then the Customer may place a Call Off Contract in accordance with this Paragraph 2.  

2.2 Subject to Paragraph 2.1 above if the Customer wishes to order Services it may award its 

Services Requirements by placing a Call Off Contract for those Services with the Supplier in 

accordance with Paragraph 4 below.   

3 Prices for Services 

3.1 If the Customer places an order for a Call Off Contract but the relevant charges (including any 

applicable delivery charges) are more than the amount stated in, or calculated in accordance 

with, the Supplier's pricing catalogue set out in Schedule 7.1 (Charges and Invoicing) 

because the Supplier has failed to keep the Supplier’s pricing catalogue up-to-date, the 

Supplier must honour the relevant charges (including any applicable delivery charges) 

appearing in the Supplier’s pricing catalogue at the time of such order and cannot 

unreasonably withhold its consent to accepting an order placed by the Authority. 

3.2 The Supplier shall ensure that it honours any price validity period stated in the Supplier’s 

pricing catalogue or agreed with the Authority for any charges (including any applicable 

delivery charges). Where no price validity period is stated in the Supplier’s pricing catalogue 

the price shall remain valid for a period of twenty (20) Working Days from the date of order for 

a Call Off Contract. 

4 Call Off Contract Template 

4.1 Subject to Paragraph 2.1 above, the Customer may place a Call Off Contract with the 

Supplier by serving an order in writing in substantially the form set out in Schedule 12 

(Template Call Off Contract) or such similar or analogous form agreed between the Authority, 

the Supplier and the US Supplier including systems of ordering involving facsimile, electronic 

mail or other on-line solutions. The Parties agree that the Authority is responsible for 

authorising Customers, including which Services individual Customers are able to purchase 

through Call Off Contracts and that accordingly not all Services may be available to all actual 

or potential Customers, and the Parties further agree that any document or communication 
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(including any document or communication in the apparent form of a Call Off Contract) which 

is not in the form prescribed by this Paragraph 4 shall not constitute a Call Off Contract under 

this Agreement.   

4.2 On receipt of the Call Off Contract from the Customer in question the Supplier shall accept 

the Call Off Contract by signing and returning a copy of the Call Off Contract (without 

amendment) to the Customer via the US Supplier as soon as practicable and in any event 

within one (1) Working Day to the Customer concerned and a Call Off Contract shall be 

formed on receipt by the Authority of that signed copy. 

4.3 For the avoidance of doubt, the process referred to under Paragraphs 4.1 and 4.2 may be 

completed electronically using US Supplier’s systems presented to Users via the ESN Self-

Service Interface. 

5 No Award or Amendment 

5.1 Nothing in this  Agreement shall oblige the Authority to place any Call Off Contract. 

5.2 Special terms (which consist of the Customer's standard terms) may only be proposed by the 

Customer.  No other terms, including special terms, may be proposed by the Supplier. 
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Schedule 12 - Template Call Off Contract 

[insert Supplier details]  

Tel: [insert details]            Fax: [insert details]             Email: [insert details]        Website: [insert details] 

 Agreement number Account number Sales Code Industry Code  Agreement start date 

      

CUSTOMER 

 
Customer name Purchase order no. 

Invoicing address 

Postcode 

Delivery address 

Postcode 

Telephone no. Contact Name 

Fax no. Contact Job Title 

E-mail address Co. registration no. 

SERVICE ORDER REQUIREMENTS 

 

Subcription charges 

SECTION 1 – SUBSCRIPTION SERVICES [delete as necessary] 

 
Charge 
Number 

 
Description  

 
No of 

subscriptions 

 
Charge per unit 

£ (exc VAT) 

[SC2-C1*] Active Public Safety Connection including 
Unlimited On-Net calls and On-Net Wifi  

  

[SC2-C2*] Active Business Type Connection including 
unlimited On-Net calls and On-Net Wifi 

  

[SC2-C3*] Active Data Only Connection including 
unlimited On-Net Wifi 

  

SECTION 2 –  OPTIONAL SERVICES [delete as necessary] 

Charge 
Number 

Charge 
Number 

Description No of units Charge per unit 
£ (exc VAT) 

[RC1..RC2] User Organisation Installed Coverage 
Options 

  

[RC3..RC5] Gateway Device Options   

[RC6] Supplier Installed Coverage Options   

[RC8.. RC9d] Supplier Installed Coverage Equipment and 
permanent coverage  

  

* including the ability for consumption of volume-based 
charges as set out in table 4 of schedule 7.1 (airtime services) 

Totals excl  

VAT 

 

 

            Special terms incorporated (see attached)  

By signing this Order Form you are agreeing to enter a legally binding contract for the Services set out in this 
Order Form incorporating the terms and conditions set out in [insert details of Lot 3 framework agreement] 
entered into by [Supplier] and the Secretary of State for the Home Department on [date]. 

Authorised signature(s) ………………………………………………… 

Print name ………………………………………………………………..   Position ………………………………………. 

Signed for and on behalf of 
[                                ] 

……………………………………………………….. Date …………………………………………… 
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Schedule 13 - London Fire and Emergency Planning Authority 

Special Terms 

1 Non Solicitation 

The Supplier shall not at any time during the continuance of the Agreement cause, encourage 

or assist any employee of the Authority to leave its service (with a view to employment by the 

Supplier or otherwise) or to do anything which if done by the Supplier would be a breach of 

this Agreement. 

2 Labour  

2.1 The Supplier will during the term of the Agreement - 

(a) comply fully with the terms of any collective agreement entered into between one or 

more trade unions and any association of employers of which the Supplier is a 

member; 

(b) not itself, or through a servant or agent, perform any act intended to discourage 

employees or prospective employees from becoming or continuing as members of a 

trade union; 

(c) not itself, or through a servant or agent, penalise employees or prospective 

employees in any way by reason of their membership of a trade union. 

2.2 Compliance with clause 2.1 above is a condition of the Agreement.  In the event that the 

Supplier breaches any provision of the clause in a material respect the Authority shall have 

the right to terminate the Agreement. 

3 Equalities and Promoting Equality 

3.1 The Supplier shall during the Term of this Agreement: 

(a) not itself, or through a servant or agent, discriminate against any person on grounds 

of sex, race, disability, sexual orientation, or religion, contrary to the provisions of the 

Equality Act 2010. 

(b) comply with the terms of the Authority's Equalities Protocol, as set out in Appendix 1.  

Such compliance is a condition of the Agreement.  In the event that the Supplier fails 

to comply in any material respect with any of the terms in (1) to (7) of the Equalities 

Protocol, the Authority shall have the right to terminate the Agreement. 

3.2 The Supplier shall in performing the Agreement comply with the provisions of the Equality Act 

2010 ('the Act') (promoting equality of opportunity and good relationships between persons of 

different racial groups) as if the Supplier were a body within the meaning of Schedule 1A of 

the Act and shall also comply with the provisions of section 404 of the Greater London 

Authority Act 1999 ('the 1999 Act') (promoting equality of opportunity for all persons, 

irrespective of their race, sex, age, disability, sexual orientation or religion) as if the Supplier 

were a functional body within the meaning of the 1999 Act. 
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3.3 Compliance with clause 3.2 above is a condition of the Agreement.  In the event that the 

Supplier breaches any provision of the clause in a material respect, the Authority shall have 

the right to terminate the Agreement. 

4 Non-assignment 

The Supplier shall not assign or sub-contract this Agreement or any part thereof without the 

prior written agreement of the Authority and in the event of any such assignment the Supplier 

undertakes that it will remain liable for its obligations under this Agreement. 

Appendix 1 - Equalities Protocol 

1 The Supplier shall have a written Equal Opportunities Policy, which shall be produced to the 

Authority upon request. 

2 The Supplier shall, in accordance with its equal opportunities policy, seek to eliminate all 

unlawful discrimination in relation to sex, race, disability, religion and sexual orientation in its 

employment and management practices and in the performance of its obligations under the 

Contract.  

3 The Supplier shall work with the Authority as reasonably required throughout the term of the 

contract to promote equality in accordance with the Equality clause in the Contract, and to 

ensure that the delivery of Contract is achieved without unlawful discrimination on the 

grounds of sex, race, disability, sexual orientation, or religion. 

4 The Supplier shall work with the Authority as reasonably required throughout the term of the 

Contract to enable the Authority to fulfil its duties under the Equality Act 2010 and section 404 

of the Greater London Authority Act 1999 (promoting equality of opportunity for all persons, 

irrespective of their race, sex, disability, age, sexual orientation or religion;  eliminating 

unlawful discrimination; and  promoting good relations between persons of different racial 

groups, religious beliefs, and sexual orientation). 

5 In the event that the Supplier enters into any contract with a Sub-contractor in relation to the 

Contract, the Supplier shall impose obligations on such Sub-contractor to comply with the 

duties set out at paragraphs 1 - 4 above as if the Sub-contractor were in the position of  the 

Supplier, and shall take reasonable steps to ensure that its subcontractors, employees, and 

workers, engaged by it on work related to the Agreement, do not discriminate unlawfully 

against any person on the grounds of sex, race, disability, sexual orientation or religion. 

6 The Supplier shall at its expense provide such evidence to the Authority upon request, as the 

Authority may require for the purpose of determining whether the Supplier has complied with 

paragraphs 1 – 5 above. In particular: 

a. The Supplier shall provide any evidence requested within such timescale as the Authority 

may reasonably require; 

b. The Supplier shall attend such meetings as the Authority may reasonably require, for the 

purpose of determining whether it has complied with paragraphs (1)-(5) above; 

c. The Supplier shall co-operate fully with the Authority in any way required during the 

course of the Authority’s investigation of the Supplier’s compliance with its duties. 
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7 The Supplier shall inform the Authority forthwith in writing, should it become aware of any 

proceedings brought against it in connection with the Agreement by any person for breach of 

the Equality Act 2010. 

8 The Authority reserves the right to amend this Protocol from time to time as reasonably 

required. The Authority will inform the Supplier of amendments to the Protocol. The Supplier 

is required to comply with the terms of the Protocol as amended from time to time. 

 


