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FRAMEWORK AGREEMENT  

THIS AGREEMENT is made on       2021 

BETWEEN: 

(1) Highways England Company Limited incorporated and registered in England and 
Wales with company number 09346363 whose registered office is at Bridge House, 
1 Walnut Tree Close, Guildford GU1 4LZ (“The Client”);  

and 

(2) Supplier incorporated and registered in England and Wales with company number 
number whose registered office is at Address (“The Supplier”).  

each a “Party” and together the “Parties”. 

WHEREAS: 

A. The Supplier has a specialism in providing cost planning services and is in the 
business of offering those services to others.   

B. The Client wishes to establish a framework for the Supplier, together with a number 
of other suppliers, to perform, on behalf of the Client, as and when requested by the 
Client through work package contracts, cost planning services associated with 
current and future projects of the Client over a two and a half year (30 month) duration 
(the “Framework”).  The Supplier wishes to be part of the Framework.   

C. This Agreement is a framework agreement; it does not commit either Party to entering 
into any Work Package Contract or provide any other commitment of work or 
services. If and when any such commitment is intended to be made by the Parties, 
this will be documented in individual Work Package Contracts.  The terms of this 
Agreement will apply to each Work Package Contract (unless and to the extent 
specifically dis-applied in such Work Package Contract). 

D. Each Work Package Contract will set out (among other things) the nature of the 
Services to be performed thereunder, and the roles, obligations and responsibilities 
of each Party in relation thereto. 

E. The Parties agree that certain Services may be undertaken by Supplier Sub-
Contractors, as detailed in the relevant Work Package Contract in each case.   

IT IS AGREED as follows: 
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1 DEFINITIONS AND INTERPRETATION 

1.1 Under this Agreement (except where the context otherwise requires) the following 
terms shall have the following meanings:  

“Affiliate” means in relation to either Party, any company which is for the time being 
a holding company of that Party or a subsidiary of that Party or of any such holding 
company, where the terms holding company and subsidiary have the definition from 
S.1159 of the Companies Act 2006; 

“Applicable Law” means all laws, regulations, directives, statutes, subordinate 
legislation, common law and civil codes of any jurisdiction together with all codes of 
practice having force of law, statutory guidance, regulatory policy or guidance and 
(where applicable) industry codes of practice which apply either to this Agreement; 

“Background IPRs” means any and all Intellectual Property Rights that are owned 
by or licensed to either Party and which are or have been developed independently 
of the Agreement (whether prior to either the date of this Agreement or the date of a 
Work Package Contract or otherwise) 

“Business Day” a day, other than a Saturday, Sunday or public holiday in England; 
when banks in London are open for business; 

“Business Hours” the period from 8.00 am to 6.00 pm on any Business Day; 

“Project Manager” means a project manager appointed by the Supplier to manage 
the Services under the relevant Work Package Contract; 

“Change Order” has the meaning given to it in clause 10.1. 

“Charges” means the sums payable for the Services, as set out in the relevant Work 
Package Contract; 

“Client’s Representative” means [insert name at time of award] or such other 
person as shall be nominated by the Client from time to time and notified to the 
Supplier in writing; 

Data Protection Legislation: all applicable data protection, electronic 
communications and/or privacy legislation in force from time to time in the UK 
including the General Data Protection Regulation ((EU) 2016/679); the Data 
Protection Act 2018; the Privacy and Electronic Communications Directive 
2002/58/EC (as updated by Directive 2009/136/EC) and the Privacy and Electronic 
Communications Regulations 2003 (SI 2003/2426) as amended and references in 
this Agreement to “Personal Data”, “Controller” and “Processor” will be interpreted in 
accordance with the Data Protection Legislation. 

“Defect” means a part of the relevant Services which is not in accordance with the 
Agreement or the relevant Work Package Contract; 
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“Force Majeure Event” means war, civil unrest, natural disaster, pandemics, 
industrial action, strikes, lock-outs, inability to obtain supplies, accidents or any other 
cause beyond a Party’s reasonable control; 

“Foreground IPRs” means all Intellectual Property Rights created by either Party for 
the purposes of this Agreement or any Work Package, including created in any Results, 
but shall not include either Party’s Background IPR; 

“Framework” has the meaning given to it in recital B; 

“Framework Information” means the Client’s brief on the methods of operating the 
framework included in Schedule 3 of this Agreement, including the methods of 
selecting and awarding work to a supplier; 

“Framework Scope” means the Client’s brief for the framework’s purpose included 
in Schedule 4 of this Agreement, including the aims, the activities, the deliverables, 
the dependencies and any relevant supporting terms. 

“Intellectual Property Rights” or “IPRs” means: 

• copyright, rights related to or affording protection similar to copyright, rights in 
databases, patents and rights in inventions, semi-conductor topography rights, 
trade marks (and goodwill attaching to those trade marks), rights in internet 
domain names and website addresses and other rights in trade names, designs, 
know-how, trade secrets and other rights in confidential information (as set out 
in the Scope); 

• applications for registration, and the right to apply for registration, for any of the 
rights listed above that are capable of being registered in any country or 
jurisdiction; and 

• all other rights having equivalent or similar effect in any country or jurisdiction; 

 “Officer” means in relation to any Party, any professional adviser, officer, partner, 
employee, contractor or sole trader forming part of that Party; 

“Processing” has the meaning set out in the Data Protection Legislation and for the 
purposes of this Agreement “Process”, “Processing” and “Processed” will be 
interpreted accordingly; 

“Representative” means either Client’s Representative or Supplier’s 
Representative, as the case may be; 

“Results” means all information, designs, formulae, data, processes, methods, 
techniques, know-how, results, drawings, documents, inventions, protocols, 
specifications, and software identified or first reduced to practice or writing in the 
course of this Agreement or a Work Package Contract; 

“Services” mean the services which are to be performed by the Supplier under the 
relevant Work Package Contract;  
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“Special Condition” means a special condition applying to a Work Package 
Contract as detailed in such Work Package Contract; 

“Sub-Contractor” means any third party to whom any part of the Services is sub-
contracted, whether by the Supplier or by a sub-contractor at a lower tier of the supply 
chain, including the servants and agents of any such third party. 

“Supplier Sub-Contractor” means a suitably qualified and experienced supplier 
whose services are directly procured by the Supplier to support the provision of the 
Services; 

“Supplier’s Representative” means [Insert Name at time of award] or such other 
person as shall be nominated by the Supplier from time to time and notified to the 
Client in writing; 

“Term” means 30 months from the date of this Agreement; 

“Work Package” means a work package detailed in the relevant Work Package 
Contract; 

“Work Package Duration” means the duration of the Services, as specified in the 
relevant Work Package Contract; 

“Work Package Contract” means a work package contract in the form set out in 
Schedule 1 and agreed and executed in writing by the authorised Officers of both the 
Parties; and 

“Work Package Scope” means the Client’s brief for the relevant Services included 
in Annex 1 of each Work Package Contract, including the aims, the activities, the 
deliverables, the dependencies and any relevant risks. 

1.2  In this Agreement (except where the context otherwise requires): 
 
1.2.1 any reference to a Clause or Schedule is to the relevant Clause or Schedule 

of this Agreement and any reference to a sub-clause or paragraph is to the 
relevant sub-clause or paragraph of the Clause or Schedule in which it 
appears; 

 
1.2.2 clause headings are included for convenience only and shall not affect the 

interpretation of this Agreement; 
 

1.2.3 use of the singular includes the plural and vice versa; 
 

1.2.4 use of any gender includes other genders; 
 

1.2.5 any reference to “persons” includes natural persons, firms, partnerships, 
companies, corporations, associations, organisations, governments, states, 
foundations and trusts (in each case whether or not having separate legal 
personality); 
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1.2.6 any reference to a statute, statutory provision or subordinate legislation 
(“legislation”) shall (except where the context otherwise requires) be 
construed as referring to such legislation as amended and in force from time 
to time and to any legislation which re-enacts or consolidates (with or without 
modification) any such legislation; 
 

1.2.7 any reference to a document being “in the agreed form” means a document in 
a form agreed by the Parties and initialled by, or on behalf of, each of them for 
the purpose of identification as such; 
 

1.2.8 any phrase introduced by the terms “including”, “include”, “in particular” or any 
similar expression shall be construed as illustrative and shall not limit the sense 
of the words preceding those terms; 
 

1.2.9 in the event of a conflict between any of the following documents, the following 
order of priority shall prevail: 
 
i. this Agreement; 
ii. the Schedules to this Agreement; and 
iii. a Work Package Contract; and 

 
1.2.10 references in this Agreement to the Supplier include references to any other 

person delivering any of the Supplier’s obligations under this Agreement on its 
behalf (including but not limited to the Sub-Contractors). 

2 COMMENCEMENT AND TERM  

2.1 This Agreement shall be effective from the date specified at the beginning of this 
Agreement and, unless terminated pursuant to clause 14, shall continue for 30 
months, at which point it shall expire.  A Work Package Contract may be entered into 
during the Term, and the Work Package Duration shall be as set out in such Work 
Package Contract. The terms of this Agreement shall apply to the relevant Services 
for the relevant Work Package Duration. 
 

2.2 The Agreements for all parties to the framework shall expire on the same day. Where 
there is a delay in one or more parties in executing a version of this Agreement, the 
date of expiry shall be 30 months from the date the first Agreement is executed. 

3  WORK PACKAGE CONTRACTS 

3.1 Before either Party shall be bound contractually to the other to commence any 
Services, the relevant Work Package Contract must be executed by authorised 
Officers of both Parties.  
 

3.2 Each Work Package Contract shall be substantially in the form attached to this 
Agreement at Schedule 1 and shall include details of the following (where applicable): 
 
3.2.1 a description of the Services to be carried out thereunder, including (where 

appropriate) methodology, timescales and any intentions to use third parties 
to carry out part(s) of those Services; 
 



8 

 

3.2.2 details of the Work Package Duration and the key personnel involved in the 
performance of those Services, the Representatives, and (where appropriate) 
any Project Manager(s);  
 

3.2.3 all Charges, including the Supplier’s Sub-Contractor costs; 
 

3.2.4 any Special Conditions; and 
 

3.2.5 where required, any permissions or licences required to carry out those 
Services (and, where appropriate, which Party is responsible for obtaining 
them). 

 
3.3 For the avoidance of doubt, this Agreement shall apply only to Services agreed 

exclusively between the Parties in a Work Package Contract.  
 

3.4 Each Work Package Contract shall be part of this Agreement and shall not form a 
separate contract to it.  

4  OBLIGATIONS OF THE PARTIES 

Project Responsibilities 

4.1 Each Party shall: 
 
4.1.1 comply with all its obligations and responsibilities under a Work Package 

Contract;  
 

4.1.2 comply with its respective reporting and review commitments specified in a 
Work Package Contract, and, in any event, work with the other Party to provide 
quarterly progress reports (in a form mutually agreed between the Parties);  

 
4.1.3 collaborate with the other Party to pursue the activities specified under each 

Work Package Contract, including working together to obtain any and all third-
party permissions and licences required to undertake the Services;  

 
4.1.4 comply with all Applicable Laws in carrying out the Services; and 
 
4.1.5 inform the other Party as soon as reasonably practicable in writing if it 

reasonably considers an issue has arisen during the performance of any Work 
Package Contract which shall materially affect the performance of that Work 
Package Contract or the meeting of any key timescales.  

The Client Responsibilities 

4.2  The Client shall: 
 
4.2.1 co-operate with the Supplier in all matters relating to this Agreement and any 

Work Package Contract; 
 

4.2.2 provide to the Supplier in a timely manner all documents, information, items 
and materials in any form (whether owned by the Client or a third party) 
required under or otherwise reasonably required by the Supplier in connection 
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with the Services, and use reasonable endeavours to ensure that they are 
accurate and complete.  The Parties acknowledge and agree that where any 
such documents, information, items or material are unavailable, incomplete or 
delivered late this may have a detrimental impact on the Work Package 
Contract outcomes, the overall success of a Work Package Contract and/or 
the timescales for delivery of the relevant Services;  
 

4.2.3 provide, for the Supplier, its agents, sub-contractors, suppliers and employees, 
in a timely manner and at no charge, such access to the Client's premises, 
office accommodation, data and other facilities as is specified in a Work 
Package Contract; 
 

4.2.4 obtain and maintain as specified in a Work Package Contract as being the 
Client’s responsibility all necessary licences and consents as required to 
enable the Supplier and any appointed Sub-Contractors to provide the relevant 
Services, in all cases before the date on which those Services are to start; and 
 

4.2.5 make all payments required under each Work Package Contract in accordance 
with clause 6.  
 

4.2.6 where any personnel of the Supplier who are involved in any Work Package 
Contract are expected to carry out any part of the relevant Services at the 
Client’s premises or a third party’s premises, the Client shall provide health 
and safety policies and procedures and identify a contact for health and safety 
matters. Furthermore, the Client shall undertake (and, where applicable, shall 
procure that any third party undertakes) to make reasonable adaptations to 
accommodate any specific health and safety needs of the Supplier’s personnel 
of which it is notified reasonably in advance.  All and any such requirements 
shall be set out in the relevant Work Package Contract.  

Supplier Responsibilities 

4.3 The Supplier shall: 
 
4.3.1 manage and complete the Services in accordance with the terms set out in the 

relevant Work Package Contract; 
 

4.3.2 meet any milestones set out in a Work Package Contract but any such dates 
are estimates only and time for performance by the Supplier shall not be of the 
essence under this Agreement. Dependencies and risks in relation to time shall 
be set out in the relevant Work Package Contract; 

 
4.3.3 observe all health and safety and security requirements that apply at any of 

the Client’s or any relevant third party’s premises and that have been 
communicated to it under clause 4.2.6, provided that it shall not be liable under 
this Agreement if and to the extent that, as a result of such observation, it is in 
breach of any of its obligations under this Agreement or any Work Package 
Contract;  
 

4.3.4 use appropriately qualified and experienced resources (including where it uses 
its Officers or Sub-Contractors) to manage and facilitate the provision of the 
Services; and 
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4.3.5 permit the Client's Representative (and other duly authorised representatives) 

such access to its premises at which Services are being performed as may be 
reasonably appropriate having regard to the nature and progress of those 
Services, subject to adherence to any reasonable visitors’ policy. 

 
5  PROJECT MANAGEMENT 

Representatives 

5.1 The Representatives shall assume overall responsibility for performing the Parties’ 
respective roles and obligations under this Agreement and each Work Package 
Contract. The Representatives shall be responsible for (amongst other things): 
 
5.1.1  co-ordinating all development work in respect of each Work Package Contract, 

including overseeing the performance and quality thereof; 
 

5.1.2 arranging and attending (personally or by representative) meetings at 
reasonable intervals (but not less than quarterly) agreed between the Parties, 
to discuss and review the progress and status of Work Package Contracts. 
Such meetings shall be arranged at each Party’s own cost, and shall take place 
at such locations, or by electronic means, and at times as agreed between the 
Representatives; 
 

5.1.3 day-to-day liaison between the Parties; 
 

5.1.4 overseeing the preparation and agreement of a final report for each Work 
Package Contract, which shall incorporate the details of all Foreground IPRs 
and such other details as may be agreed between the Parties from time to 
time; 

 
5.2  The Representatives shall use all reasonable endeavours to resolve issues arising 

under this Agreement, but shall refer all problems which are outside their ordinary 
authority to resolve in line with dispute resolution clause 27;  
 

5.3  Either Party may replace its appointed Representative at any time on prior written 
notice to the other Party. 

6  FINANCIAL PROVISIONS 

6.1  In consideration of the provision of the Services by the Supplier under a Work 
Package Contract, the Client shall pay the Charges, which shall be derived by 
applying the rates and prices set out in the Commercial Workbook to the Work 
Package Price Schedule. The Charges will be set out as Annex 2 to each Work 
Package Contract.  
 

6.2 The Charges for Time Charge Orders will be derived by applying an offered staff rate 
against the amount of time required to complete the work. The offered rates must not 
exceed the capped staff rates provided within Commercial Workbook Part A, except 
where the capped staff rates have been adjusted through clause 6.4.  
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6.3 The Charges for Lump Sum Orders will be derived by applying the Lump Sum prices 
included within Commercial Workbook Part B to the quantum of work required. The 
Lump Sum prices shall be adjusted in accordance with clause 6.4. 
 

6.4 Those rates and prices shall be fixed save that they shall be adjusted by using the 
following price index on each of the first and second anniversaries of the date of this 
Agreement. The price index which shall be used shall be the EARN03 – K5EU index 
published by the Office for National Statistics 
(https://www.ons.gov.uk/employmentandlabourmarket/peopleinwork/earningsandwo
rkinghours/timeseries/k5eu/emp). The adjustment to those rates and prices shall be 
calculated by deriving the change in that price index from the date of this Agreement 
to the first anniversary of that date, and from that first anniversary to the second 
anniversary of that date. Provided that where this approach would result in a decrease 
in those prices and rates, no adjustment shall be made to them. 
 

6.5 Specific arrangements in relation to payment may be agreed in each of the Work 
Package Contracts but the principle of payments against the milestones outlined in 
the Work Package Contract shall be preferred.   
 

6.6 The Client shall pay each valid and undisputed invoice submitted to it by the Supplier 
within 30 days of receipt to a bank account nominated in writing by the Supplier. 
 

6.7 Where any Party disputes any sum to be paid by it then a payment equal to the sum 
not in dispute shall be paid and the dispute as to the sum that remains unpaid shall 
be determined in accordance with the Dispute Resolution Procedure. 
 

6.8 All sums payable to the Supplier under this Agreement: 
 
6.8.1 shall be paid in Great British Pounds; and 

 
6.8.2  are exclusive of VAT, and the Client shall in addition pay an amount equal to 

any VAT chargeable on those sums on delivery of a VAT invoice. 
 

6.9 The Supplier shall maintain and complete accurate records of, and supporting 
documentation for, all amounts which may be chargeable to the Client pursuant to 
this Agreement (including any Work Package Contract). Such records and 
documentation shall be retained by the Supplier for a minimum period of six years 
after the completion of the Services under the relevant Work Package Contract. 

 
6.9.1 See also section S562 (Records and audit access) of the Framework Scope. 

 
6.9.2 See also section S807 (Cost verification) of the Framework Scope. 
 

6.10 The Parties acknowledge and agree that where the Client pays the Supplier the 
Charges noted in a valid and undisputed invoice late or insufficiently, the Supplier 
may, upon giving at least 7 days’ notice in writing to the Client, cease to carry out any 
further work until the payment of the Charges due in accordance with such invoice 
has been made in full. 
 

6.11 Where, under the Agreement, any sum of money is recoverable from or payable by 
the Supplier (including any sum which the Supplier is liable to pay to the Client in 
respect of any breach of the Agreement), such sum may be deducted from or reduced 

https://www.ons.gov.uk/employmentandlabourmarket/peopleinwork/earningsandworkinghours/timeseries/k5eu/emp
https://www.ons.gov.uk/employmentandlabourmarket/peopleinwork/earningsandworkinghours/timeseries/k5eu/emp
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by the amount of any sum or sums then due or which at any time after may become 
due to the Supplier under the Agreement or any other contract between the Supplier 
and the Client. 
 

6.12 If the Client wishes to set off any amount owed by the Supplier to the Client against 
any amount due to the Supplier pursuant to clause 6.11 it shall give notice to the 
Supplier within 30 days of receipt of the relevant invoice, setting out the Client's 
reasons for withholding or retaining the relevant Charges. 
 

6.13 The amounts within this Agreement are exclusive of VAT. 
 

6.14 If a Party fails to pay any undisputed amount due under this Agreement, the other 
Party shall have the right to charge interest on the overdue amount 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. 
 

6.15 Expenses 
 

6.15.1 It is expected that the Supplier will normally work from their own premises 
when providing the services. Meetings or other short-term activities may, with 
the approval of the Client, need to be carried out at an alternative location. 
 

6.15.2 The Supplier complies with the Client’s Travel & Subsistence policy and only 
reclaims such costs where the policy allows. 
 

6.15.3 Expenses incurred by Supplier staff in travelling to, between and working at 
the Supplier’s own work premises are assumed to be covered by the Supplier’s 
own cost of doing business or remuneration of their employee. These 
expenses are assumed to be included in the staff rates or lump sum prices and 
will not be reimbursed separately by the Client. 

 
6.15.4 Additional expenses incurred as a result of a request by the Client for a 

Supplier staff member or sub-contractor to work at a location other than the 
Supplier’s own work premises will be reimbursed by the Client, so long as the 
expenses being reclaimed comply with the Client’s Travel & Subsistence 
policy. 

7  EQUIPMENT AND STAFF 

7.1 All material and equipment to be used during the performance of any Services shall 
remain the property of the Party introducing such material and equipment to the 
relevant Work Package Contract. 

  
7.2 Each Party shall remain fully responsible for the conduct of their own Officers 

(including employees, agents, contractors, sub-contractors) during the performance 
of a Work Package Contract. 

8  INTELLECTUAL PROPERTY 

8.1 Each Party shall keep ownership of its Background IPRs. The Supplier hereby grants 
to the Client and its Affiliates, and the Supplier shall procure the grant to the Client and 
its Affiliates from each Sub-Contractor, a non-terminable, transferable, non-exclusive, 
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royalty-free licence (carrying the right to grant sub-licences) to copy, use and 
communicate the Supplier’s Background IPRs, including making and using 
modifications of them for any purpose connected with this Agreement or any Work 
Package Contract. 
 

8.2 Any Foreground IPRs shall belong to the Client. The Client hereby grants the Supplier 
a non-exclusive, non-transferable and royalty-free licence (carrying the right to grant 
sub-licences to Sub-Contractors) to copy, use and communicate the Foreground IPRs 
and the Client’s Background IPRs, including making and using modifications of them, 
solely for the purposes of the Supplier fulfilling its obligations under this Agreement 
during the Term or under any Work Package Contract following any earlier termination 
of this Agreement pursuant to clause 14. 
 

8.3 The Supplier hereby assigns (and procures that any third party shall assign) to the 
Client, with full title guarantee, all rights and interest in the Foreground IPRs.  This 
assignment shall take effect on the date of this Agreement or as a present assignment 
of future rights that will take effect immediately on the coming into existence of the 
Foreground IPRs produced by the Supplier or a third party on behalf of the Supplier.  
The Supplier shall execute (and procure from any relevant third party) at its own cost 
all documentation necessary to execute this assignment. 
 

8.4 The Supplier shall waive or procure a waiver of any moral rights subsisting in copyright 
assigned to the Client pursuant to this Agreement. 
 

8.5 The Supplier shall ensure and procure that the availability, provision and use of the 
Services and the performance of the Supplier’s responsibilities and obligations under 
this Agreement shall not infringe any Intellectual Property Rights of any third party. 
 

8.6 The Supplier shall indemnify, and keep indemnified, the Client in full against all costs, 
expenses, damages and losses (whether direct or indirect), including any interest, 
penalties, and reasonable legal and other professional fees awarded against, or 
incurred, or paid, by the Client as a result of, or in connection with, any claim made 
against the Client for actual or alleged infringement of a third party’s IPRs arising out 
of, or in connection with, the supply or use of the Services (“IPR Claim”).  If an IPR 
Claim is made or anticipated, the Supplier must at its own expense and the Client’s 
sole option, either: 
 
8.6.1 obtain for the Client the rights in clauses 8.2 and 8.3 without infringing any third 

party IPR; or, 
 

8.6.2 replace or modify the relevant item with substitutes that do not infringe any IPR 
without adversely affecting the functionality or performance of the Services. 

9   CONFIDENTIALITY 

9.1 For the purposes of this clause 9 "Confidential Information" shall mean all information 
in whatever medium indirectly or directly belonging, or relating, to one Party or its 
Affiliates or (in the case of the Client) its third party commercial services providers (in 
relation to whom the Supplier is performing Services on behalf of the Client), their 
business or affairs, disclosed to the other Party during the course of this Agreement or 
in a Work Package that is clearly marked in writing or otherwise designated at the time 
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of exchange to the receiving Party as confidential, including any Background IPRs of 
either Party and any Foreground IPRs, and that is not:  
 
9.1.1 information which is in the public domain, or becomes publicly known (other 

than as a result of disclosure by the receiving Party in breach of its 
commitments of confidentiality contained in this clause);  
 

9.1.2 information which the receiving Party is required to disclose by a Court or by 
any Applicable Law provided that, where and insofar as reasonably 
practicable, the disclosing Party is given advance notice of the intended 
disclosure, the information is limited to what is reasonably necessary to 
disclose, and the receiving Party takes reasonable steps to protect the 
disclosure under contract;  
 

9.1.3 in the possession of the receiving Party through release by an independent 
third party unrelated to a Work Package Contract; 
 

9.1.4 known to the receiving Party prior to disclosure as can be evidenced by written 
records; 
 

9.1.5 developed by or for the receiving Party wholly independently of the disclosing 
party, as evidenced by written records; and 
 

9.1.6 required for release to a public body carrying out any statutory required audit. 
 

9.2 Except as permitted under clauses 9.5 to 9.7, each Party undertakes to keep 
confidential and not to disclose to any third party, or to use themselves, other than for 
the purposes of a Work Package Contract or as permitted under or in accordance with 
this Agreement, any Confidential Information.  All Confidential Information shall be held 
with the same degree of care as a Party’s own confidential information, which shall be 
not less than a reasonable degree of care. 
 

9.3 Except as permitted under clauses 9.5 to 9.7, each Party undertakes to only disclose 
the Confidential Information of the other to those of its employees to whom, and to 
the extent to which, such disclosure is necessary for the purposes contemplated 
under this Agreement. Each Party shall ensure that all such personnel are obliged 
under the terms of their contract, or by entering into and observing the provisions of 
a separate confidentiality undertaking no less onerous to that imposed upon the 
Parties, to maintain the confidentiality of such Confidential Information.  Each Party 
shall at all times remain liable for their Officers’’ compliance with this clause 9. 
 

9.4 Upon the expiry or termination of this Agreement or a Work Package Contract, the 
receiving Party shall return or destroy all copies of the disclosing Party’s Confidential 
Information received pursuant to the relevant Work Package Contract, provided that 
the receiving Party may retain 1 copy of such Confidential Information in confidence for 
audit purposes and in order to identify its obligations under this clause 9. 
 

9.5 Nothing in this Agreement shall prevent the Client from disclosing the Supplier’s 
Confidential Information: 
 
9.5.1 to any government department for the purposes set out at clauses 9.5.2 to 9.5.4 

(inclusive).  All government departments receiving such Confidential Information 



15 

 

shall be entitled to further disclose the Confidential Information to other 
government departments 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; 
 

9.5.2 the purpose of the examination and certification of the Client's accounts; 
 
9.5.3 for any examination pursuant to section 6(1) of the National Audit Act 1983 of 

the economy, efficiency and effectiveness with which the Client has used its 
resources; or 

 
9.5.4 to any contractor or supplier engaged by the Client in relation to this Agreement 

(or any part thereof), or any person conducting an OGC GatewayTM review (or 
any replacement review process) or efficiency review, in relation to this 
Agreement (or any part thereof). 

 
9.6 The Supplier acknowledges that the Client is obliged to publish the provisions of the 

Agreement and any Work Package Contracts in accordance with the Crown 
Commercial Service’s guidance note entitled “Publication of Central Government 
Tenders and Contracts” dated November 2017 (or any later revision) except to the 
extent that any information in it is exempt from disclosure pursuant to the Freedom of 
Information Act 2000. The Client shall consult with the Supplier before deciding whether 
information is exempt, but the Supplier acknowledges that the Client has the final 
decision. The Supplier shall co-operate with and assists the Client to publish the 
Agreement and any Work Package Contract in accordance with the Client's obligation. 
 

9.7 The Supplier shall:  
 
9.7.1 co-operate with and assists the Client to comply with its obligation to publish 

information in accordance with PPN 01/17 The Transparency of Suppliers and 
Government to the Public (PPN1/17) or any later revision, 
 

9.7.2 agree with the Client a schedule for the release to the public of information 
relating to the contract by the Client in accordance with the terms of the 
PPN1/17, 

 
9.7.3 provides information to assist the Client in responding to queries from the public 

as required by the PPN1/17 and requested by the Client, and 
 
9.7.4 supply the Client with financial data relating to the contract in the form and at the 

times specified in the PPN1/17 

10  CHANGE CONTROL 

10.1 Either Party may propose changes to the scope or execution of the relevant Services 
Package but no proposed changes shall come into effect until both Parties have signed 
a change order in the form at Schedule 2 setting out the proposed changes and the 
effect that those changes will have on: 
 
10.1.1 those Services; 

 
10.1.2  the Charges; 
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10.1.3 the timetable for the performance of those Services;  
 
10.1.4 Work Package Contract Annex 3 (SUPPLIER’S SOLUTION); and 
 
10.1.5  any of the other terms of the relevant Work Package Contract 
 

 (a “Change Order”). 

10.2 If the Client wishes to make a change to the Services (including their termination or 
omission): 
 
10.2.1  it shall notify the Supplier and provide as much detail as the Supplier reasonably 

requires of the proposed changes, including the timing of the proposed change;  
 

10.2.2  The Supplier shall, as soon as reasonably practicable after receiving the 
information at clause 10.2.1, provide a draft Change Order to the Client; and 

 
provided that the Client shall be entitled in its sole discretion at any time to issue the 
relevant Change Order, irrespective of whether the Supplier provided a draft Change 
Order in accordance with clause 10.2.2, or with reasonable amendments to any such 
draft Change Order where one was so provided. 

10.3  If the Supplier wishes to make a change to the Services it shall provide a draft Change 
Order to the Client: 
 
10.3.1 and the Parties shall agree a Change Order; or  

 
10.3.2 if the Parties are unable to agree a Change Order, either Party may require the 

disagreement to be dealt with in accordance with the dispute resolution 
procedure in clause 27 (Dispute Resolution).  

 
10.4 Notwithstanding any other provision of this Agreement: 

 
10.4.1 if and to the extent that any Change Order arises as a result of any breach of 

contract, negligence or default on the part of the Supplier, the Supplier shall not 
be entitled to any additional payment in connection with that Change Order; and 
 

10.4.2 if the Client issues a Change Order which terminates or omits any Services, the 
Supplier shall not be entitled to any compensation (including loss of profit) in 
relation thereto, irrespective of the reason for the termination or omission 
(including where the termination or omission of Services is for the purpose of 
engaging a third party to carry out the relevant Services). 

 
11 DEFECTS IN THE SERVICES 

11.1 Until the end of the Term and the end of any Work Package Duration, each Party 
notifies the other as soon as it become aware of any Defect.  
 

11.2 The Supplier shall, at its own cost, as soon as reasonably practicable correct any and 
all Defects, including re-performing the relevant Services, to the Client’s reasonable 
satisfaction.  
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11.3 Prior to correcting a Defect, if so requested by the Client, the Supplier shall provide to 

the Client for its acceptance (not to be unreasonably withheld) a written proposal which 
provides full details of its intended correction of the relevant Defect. 

12 WARRANTIES 

12.1 Each of the Parties warrants that: 
 

12.1.1  it has full power and authority to carry out the actions contemplated under this 
Agreement, and that its entry into and performance under the terms of this 
Agreement shall not infringe the rights of any third party or cause it to be in 
breach of any obligations to a third party. Without limitation, the Supplier 
warrants that it shall acquire all rights in any Foreground IPRs obtained or 
developed by any of its Officers in the course of or in connection with a Work 
Package so that it can be assigned in accordance with this Agreement, or shall 
be duly authorised to license the same as contemplated under this Agreement; 
 

12.1.2 it has and shall maintain all necessary consents, licences and certification 
required to carry out the work to the required standard contemplated in this 
Agreement; 
 

12.1.3 it shall comply with all technical, statutory, regulatory and ethical standards, 
whether mandatory or recommended, in undertaking a Work Package 
Contract; 

 
12.1.4  it shall undertake documenting, data handling, storage, processing, cost 

estimating and all other activities under this Agreement to not less than a 
reasonable standard in achieving the outputs of any Work Package Contract. 

13  LIABILITY 

13.1 The Parties acknowledge and accept that many Work Packages Contracts will 
depend on data or other information to be provided by the Client.  Such data or 
information will be listed in the Work Package Contract Annex 3 as a dependency 
and the Parties acknowledge and accept that if such data or other information is 
inaccurate or incomplete this will have a detrimental impact on the quality, output and 
timescales of a Work Package and that the Supplier shall not be liable for any such 
detrimental impact. 
 

13.2 Nothing in this Agreement shall limit or exclude the either Party’s liability for: 
 
13.2.1 death or personal injury caused by its negligence; or 

 
13.2.2 fraud or fraudulent misrepresentation. 
 

13.3  Subject to clause 13.2, the Supplier shall not be liable to the Client, whether in 
contract, tort (including negligence), for breach of statutory duty, or otherwise, arising 
under or in connection with this agreement for: 
 
13.3.1 loss of profits; 
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13.3.2 loss of sales or business; 
 
13.3.3 loss of agreements or contracts; 
 
13.3.4 loss of anticipated savings; 
 
13.3.5 loss of or damage to goodwill; 
 
13.3.6 loss of use or corruption of software, data or information; or 
 
13.3.7 any indirect or consequential loss. 

 
13.4 Subject to clauses 13.2 and 13.3, the maximum liability of the Supplier, whether 

arising in contract, tort (including negligence) or restitution, or for breach of statutory 
duty or misrepresentation, or otherwise arising under or in connection with this 
Agreement howsoever, shall be limited to: 
 
13.4.1 insofar as arising under or in connection with a Work Package Contract, the 

aggregate value of the Charges payable under that specific Work Package 
Contract; and 
 

13.4.2 insofar as otherwise arising under or in connection with this Agreement, the 
sum of £5,000,000 (five million pounds sterling). 

14 TERMINATION 

14.1 This Agreement may be terminated by either Party for any reason by giving not less 
than 90 days’ written notice to the other. 
 

14.2 This Agreement may be immediately terminated by the Client giving written notice to 
the Supplier’s Representative if the Supplier: 
 
14.2.1  ceases to do business, becomes unable to pay its debts as they fall due, 

becomes or is deemed insolvent, has a receiver, liquidator, manager, 
administrator, administrative receiver or similar officer appointed in respect of 
the whole or any part of its assets or business (or is the subject of a filing with 
any court for the appointment of any such officer), makes any composition or 
arrangement with its creditors, takes or suffers any similar action in 
consequence of debt or an order or resolution is made for its dissolution or 
liquidation (other than for the purpose of solvent amalgamation or 
reconstruction), or any equivalent or similar action or proceeding is taken or 
suffered in any jurisdiction and the same is not dismissed or discharged within 
30 days thereafter; or 
 

14.2.2 is in breach of any of its confidentiality obligations under clause 9;  
 
14.2.3 is in breach of any of the anti-bribery provisions of clause 19; or 
 
14.2.4 is in breach of any of the conflict of interests provisions under clause 21. 
 

14.3 In the event that the Supplier is in material breach of its obligations under this 
Agreement, the Client may terminate this Agreement by giving not less than 30 days’ 
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notice specifying the nature of the breach.  Termination will not be effective if the 
Supplier remedies, to the Client’s reasonable satisfaction, its breach within such 30 
day period (or, if the breach is of such a nature that it is remediable but not within 30 
days, if it begins to remedy its breach within such 30 day period and then continues 
diligently to do so until the breach has been remedied to the Client’s reasonable 
satisfaction). 
 

14.4 The Client may terminate this Agreement by service of a written notice with effect 
from the date specified in such notice to the Supplier on the occurrence of any of the 
statutory provisos contained in Regulation 73 (1) (a) to (c) of the Public Contracts 
Regulations 2015. 
 

14.5 If the Client fails to pay any undisputed sum within 60 days after the date by which it 
was to be paid in accordance with clause 6.6, the Supplier may terminate this 
Agreement forthwith by giving to the Client not less than 7 days’ notice giving details 
of the non-payment in question. Termination will not be effective if the Client pays in 
full the outstanding sum within such 7 day period. 
 

15  CONSEQUENCES OF TERMINATION OR EXPIRY 

15.1 In the event that a Party terminates this Agreement pursuant to clause 14.2, 14.5 or 
25.4, any Work Package Contract which is due to be commenced or which has not 
been completed shall automatically terminate at the same time, and the Supplier shall 
not commence, or shall cease to perform, the relevant Work Package(s).  
 

15.2 In the case of any other termination of this Agreement pursuant to clause 14 or expiry 
of the Term, such termination or expiry shall not have any effect on the continuing 
existence, or terms, of any Work Package Contract, which shall continue in full force 
and effect and subject to the terms set out in the relevant Work Package Contract 
until the relevant Work Packages are completed (unless the relevant Services are 
terminated by virtue of any Change Order).  
 

15.3 On expiry or termination of this Agreement (howsoever arising), the Supplier shall 
provide a report of its work undertaken under each Work Package Contract since any 
last report as soon as reasonably possible after the completion (or earlier termination) 
of the relevant Services.  
 
15.3.1 In addition, the Supplier provides the Client with any completed deliverables 

or in progress versions of deliverable documents that were incomplete at the 
time of termination.  

 
15.4 The expiry of the Term or termination of this Agreement shall not affect the accrued 

rights, remedies, obligations or liabilities of the Parties then existing at such expiry or 
termination. 
 

15.5 Termination of this Agreement shall not affect the continuance of any clauses which 
are stated, or by their nature are intended to continue after termination, including 
clauses 1, 3, 4, 5, 6, 7, 8, 9, 10, 12, 13, 14, 15, 16, 17, 18, 19, 20, 22, 23.3.1, 24, 25 
and 27. 
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16  ENTRY PROVISIONS AND APPLICATION OF TUPE 

16.1 Definitions 
 
“Client Employees” means any of the Client’s employees who are involved in the 
provision of services which are identical or substantially similar to any of the 
Services immediately prior to the Services Commencement Date; 
 
“Employment Effective Date” means the date on which the Transferring 
Employees become employed by the Supplier or a Supplier Sub-Contractor 
pursuant to TUPE;  
 
“Exit Transfer Date” means the date on which the Exit Transferring Employees 
become employed by the Client or a Replacement Supplier pursuant to the Transfer 
Regulations; 
 
“Exit Transferring Employee” means on termination or expiry of the provision of 
the Services or Works Package under this Agreement whether in whole or in part, 
those employees’ employment who are deemed or alleged to have transferred to 
the Client or any Replacement Supplier pursuant to Regulation 3 of TUPE or the 
Transfer Regulations; 
 
“Losses” means any loss, damage, costs, expenses, awards and liabilities of any 
nature; 
 
“Previous Supplier Employees” means any employees of a Previous Supplier 
who were involved in the provision of services which were identical or substantially 
similar to any of the Services or Works Package immediately prior to the 
Employment Effective Date; 
 
“Previous Supplier” means any supplier engaged to carry out services 
substantially similar to the Services or Works Package immediately prior to the 
transfer of such services to the Supplier; 
 
“Replacement Supplier” means any alternative supplier or supplier appointed by 
the Client to perform services identical or substantially similar to the Services or 
Works Package following termination of or expiry of this Agreement (or termination 
of any Services or Works Package provided under it) whether in whole or part;  
 
“Replacement Services” means any services which are identical or substantially 
similar to any of the Services or Works Package and which the Client receives in 
substitution for any of the Services or Works Package (including following the 
termination or expiry of this Agreement in whole or in part), whether those services 
are provided by the Client internally or by any other person; 

 
“Services Commencement Date” means the date of commencement of the 
Services which are first Services to commence under any Work Package;  
 
“Supplier Employees” means any Supplier employees or employees of any of a 
Supplier Sub-Contractors who are involved in the provision of the Services or 
Works Package;  
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“Transferring Employees” means such of the Client Employee or a Previous 
Supplier Employee who is deemed or alleged to have transferred their employment 
to the Supplier or a Supplier Sub-Contractor on the commencement of the provision 
of the Services or Works Package under this Agreement whether in whole or in 
part, pursuant to Regulation 3 of TUPE; 

 
“TUPE” means the Transfer of Undertakings (Protection of Employment) 
Regulations 2006 (as amended).    
 

16.2 The Client and the Supplier acknowledge and agree that they do not envisage that 
the commencement of this Agreement should constitute a Relevant Transfer in 
accordance with Regulation 3 of TUPE. 
 

16.3 In the event that Regulation 3 of TUPE is deemed or alleged to apply on 
commencement of the Services or a Works Package between the Client and 
Supplier or a Supplier Sub-Contractor in respect of the Transferring Employees, the 
provisions of Clause 16.4 to 16.6 will apply. 
 

16.4 The Client shall indemnify the Supplier against any Losses arising out of: 
 
16.4.1 Subject to Clause 16.5 any claim by any Client Employee in respect of any act 

or omission in relation to or arising out of their employment with the Client 
before the Employment Effective Date; 
 

16.4.2 Any claim arising from a failure by the Client to comply with its obligations 
under Regulation 13 and 14 of TUPE or any obligations to provide information 
or conduct consultations under TUPE save to the extent that such Losses arise 
or are increased by reason of or attributable to the Supplier’s failure or a failure 
of any Supplier Sub-Contractor to comply with Regulation 13(4) of TUPE or 
their obligations to provide information or conduct consultation. 

 
16.5 The Supplier shall indemnify the Client against any Losses arising out of: 

 
16.5.1 Any act or omission by the Supplier or a Supplier Sub-Contractor relating to 

Supplier Employees on or after the Employment Effective Date; 
 

16.5.2 Any failure by the Supplier or a Supplier Sub-Contractor to comply with 
Regulation 13(4) of TUPE or the Supplier’s or Supplier Sub-Contractors 
obligations to provide information or conduct consultation under TUPE; 
 

16.5.3 Any claim by or on behalf of any employee (including without limitation any 
claim brought on their behalf by any trade union, works council and /or 
appropriate representatives) who would be a Transferring Employee had they 
not resigned and/or objected to transferring under TUPE  as a result of any 
change or proposed change in the terms and conditions of their employment 
to take effect on or after the Employment Effective Date and/or any claim that 
the transfer of their employment to the Supplier or a Supplier Sub-Contractor 
under TUPE constituted or would have constituted a substantial change in 
working conditions to their material detriment including for the avoidance of 
doubt and without limitation a claim under or by reason of Regulation 4(9) or 4 
(11) of TUPE; 
 



22 

 

16.5.4 All and any claims in respect of all emoluments and outgoings in relation to the 
Transferring Employees (including without limitation all wages, bonuses, 
holiday pay in respect of accrued but untaken holiday, income tax and national 
insurance/social security obligations, pension contributions, contributions to 
retirement benefit schemes or otherwise) which accrue and are payable on or 
after the Employment Effective Date. 

 
16.6 All salaries and other emoluments including payment in respect of holiday that has 

been taken on or after the Employment Effective Date, taxation and National 
Insurance contributions and contributions to pension/retirement benefit schemes 
relating to the Transferring Employees employment on or after the Employment 
Effective Date shall be borne by the Supplier (or any Supplier-Sub-Contractor). 
 

16.7  Provisions during the term of this Agreement 
At any time during the term of this Agreement, the Client may request from the 
Supplier the following information:  
 
16.7.1 The number and categories of employees engaged by Supplier and/or any 

Supplier Sub-Contractors in the provision of the Services and/or Works 
Package and a breakdown of such employees as to in which Services or 
Works Package they are engaged; 
 

16.7.2 The total employment cost to Supplier or a Supplier Sub-Contractor of 
employing the employees wholly or mainly assigned to the provision of 
Services and/or Works Package; and 
 

16.7.3 Subject to relevant data protection laws in force from time to time, details of 
any pending or threatened litigation or industrial action by an employee 
engaged in the provision of Services or a Works Package by any trade union 
or employee representatives of such employees 

 
The Supplier shall provide the information or procure that a Supplier Sub-Contractor 
shall provide this information within ten (10) days of the Client’s request. 

16.8 The Supplier shall ensure (and shall procure that any Sub-Contractor shall ensure) 
that during the term of this Agreement, the Services or any Works Packages are 
performed by a sufficient number of Supplier Employees who: 
 
16.8.1 Are suitably qualified and experienced (in the reasonable opinion of the Client) 

for the role they are required to undertake; 
 

16.8.2 Are properly monitored, managed and supervised (in the reasonable opinion 
of the Client) in accordance with best practice for the role in question; 
 

16.8.3 Are employed in accordance with all rules, regulations and laws (including in 
particular, the Immigration, Asylum and Nationality Act 2006, the Immigration 
Act 2014, the Immigration Act 2016 and the current codes of practice and 
guidance published by UK Visas and Immigration) and/or any equivalent rules, 
regulations and laws applying in other jurisdictions; 
 

16.8.4 Are employed in compliance with all rules, procedures, requirements 
regulations and laws concerning health and safety; 
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16.8.5 Are properly and sufficiently trained, skilled and informed about the Services 

to be provided; 
 

16.8.6 Are familiar with the requirements set out in the Agreement as they apply to 
the particular duties carried out; 
 

16.8.7 Shall perform the Services and/or Works Packages with all reasonable skill, 
care and diligence; and  
 

16.8.8 Shall comply with all Client policies including those that apply to persons who 
are allowed access to Client premises.  

17 PROVISIONS ON EXIT OR TERMINATION (OR PART THEREOF)  

17.1 Provision of information.  
Subject to relevant data protection laws, at the latest three months prior to 
termination or expiry of this Agreement or termination of any part of the Services 
under it, the Supplier shall, and shall procure that any Supplier Sub-Contractors 
shall, provide to the Client the following information in respect of each Supplier 
Employee if appropriate in anonymised form: 
 
17.1.1 role, job title, duties and percentage of working time spent on the provision of 

the Services or Works Package; 
 

17.1.2 details of salary and all benefits, including, without limitation, bonus, pension 
entitlement, insurance benefits, annual leave entitlement, sick pay entitlement 
and any redundancy entitlement, if any; 
 

17.1.3 details of any collective agreements or arrangements that apply; 
 

17.1.4 details of any pending or threatened litigation or any litigation that has 
completed in the previous two years; 
 

17.1.5 details of any pending or threatened industrial action or any industrial action 
that has taken place in the previous two years; 
 

17.1.6 details of any pending grievance or whistleblowing complaint; 
 

17.1.7 details of any pending disciplinary action. 
 

17.2 The Supplier shall ensure, and shall procure that any Supplier Sub-Contractor shall 
ensure, that the information provided pursuant to Clause 17.1 is regularly updated 
in the run up to expiry or termination of the Agreement or any Services or Works 
Package. The Supplier acknowledges that the Client may share such information 
provided with potential future suppliers of services similar to the Services subject to 
the Client ensuring that any such potential future suppliers agree to keep such 
information confidential and treat it in accordance with applicable data protection 
laws. 
 

17.3 The Supplier warrants that any information provided under Clause 17.1 shall be 
accurate and complete. 
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17.4 Changes to staff engaged in the services.   

In the period starting 6 months prior to expiry or termination of this Agreement or 
any Services provided under it, the Supplier shall not and shall ensure that its 
Supplier Sub-Contractors shall not (without prior written consent of the Client): 
 

17.5 In respect of any Exit Transferring Employees make or propose any material 
change (whether immediate, conditional or prospective) to:  
 
17.5.1 The terms and conditions of employment (including any changes to 

employment status); 
 

17.5.2 The salary or benefits except in the normal course of business (normal course 
of business meaning in line with normal practice throughout the term of this 
Agreement); or 
 

17.5.3 The duties or involvement in the provision of the Services or a Works Package 
of any employees engaged in the same (including for the avoidance of doubt, 
deploying any employees any from the Services) but for the avoidance of 
doubt, this paragraph does not prevent the Supplier or Supplier Sub-
Contractor accepting such an employee’s resignation or dismissing such an 
employee on grounds of gross misconduct provided this is in line with what a 
reasonable employer would do in the circumstances); or 
 

17.5.4 Employ or engage or offer to employ or engage any other person in connection 
with the Services or a Works Package. 

 
17.6 In the event that Regulation 3 of TUPE applies to the termination or expiry of the 

provision of Services or a Works Package under this Agreement whether in whole 
or part, the Supplier shall indemnify the Client and any Replacement Supplier 
against any Losses arising out of the employment or termination of employment of 
any Exit Transferring Employee whose employment is deemed or alleged to have 
transferred to the Client or any Replacement Supplier pursuant to regulation 3 of 
TUPE including, but without limitation Losses arising from: 
 
17.6.1 Subject to Clause 17.8 any claim on behalf of any Exit Transferring Employee 

in respect of any act or omission in relation to or arising out of their employment 
prior to the Exit Transfer Date; and 
 

17.6.2 Any claim arising from the Supplier’s failure to comply with its obligations (or 
any failure of its Sub-Contractors to comply with their obligations) under 
Regulation 13 and 14 of TUPE or any obligations to provide information or 
conduct consultation, save to the extent such losses are reasonably 
attributable to the Client’s failure to comply with Regulation 13 (4) of TUPE or 
its/their obligations to provide information or conduct consultation under TUPE. 

 
17.7 All salaries and other emoluments including payment in respect of holiday that has 

been taken on or before the Exit Transfer Date, taxation and National Insurance 
contributions and contributions to pension/retirement benefit schemes relating to the 
Exit transferring Employees employment prior to the Exit Transfer Date shall be 
borne by the Supplier up to the Exit Transfer Date. 
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17.8 All salaries and other emoluments, including payment in respect of accrued but 
untaken holiday, taxation and National Insurance contributions and contributions to 
pension/retirement benefit schemes relating to Exit Transferring Employees 
employment on or after the Exit Transfer Date shall be borne by the Client or any 
Replacement Supplier as may be the case. 
 

17.9 In the event that Regulation 3 of TUPE applies on termination or expiry of the 
provision of Services under this Agreement whether in whole or in part, the Client 
shall or shall procure that any Replacement Supplier shall indemnify the Supplier 
against any Losses arising out of: 
 
17.9.1 any act or omission by the Client or Replacement Supplier relating to the Exit 

Transferring Employees occurring on or after the Exit Transfer Date;  
 

17.9.2 any failure by the Client or its Replacement Supplier to comply with Regulation 
13(4) of TUPE or its/their obligations to provide information or conduct 
consultation under the Transfer Regulations; 
 

17.9.3 any claim by or on behalf of any Supplier Employee (including without limitation 
any claim brought on their behalf by any trade union, works council and/or 
appropriate representatives) who would have been an Exit Transferring 
Employee had they not resigned and/or objected to transferring under the 
Transfer Regulations as a result of any change or proposed change in the 
terms and conditions of their employment to take effect on or after the Exit 
Transfer Date and/or any claim that the transfer of their employment to the 
Client or Replacement Supplier under TUPE constituted, or would have 
constituted, a substantial change in working conditions to their material 
detriment including for the avoidance of doubt and without limitation a claim 
under or by reason of Regulations 4(9) or 4(11) of TUPE;   
 

17.9.4 all and any claims in respect of all emoluments and outgoings in relation to the 
Exit Transferring Employees (including without limitation all wages, bonuses, 
holiday pay in respect of accrued but untaken holiday, income tax and national 
insurance/social security obligations, pension contributions, contributions to 
retirement benefit schemes or otherwise) which accrue after the Exit Transfer 
Date. 

18 REDUNDANCY COSTS 

18.1 For the avoidance of doubt on expiry or termination of the Services or Works 
Package provided for under this Agreement, save in cases where a Supplier 
Employee’s employment transfers under TUPE, the Supplier shall be responsible 
for all costs in connection with terminating the Employment of any Supplier 
Employee, to include salary and benefits for the applicable periods of notice and 
such severance pay that is due on termination. 

19 ANTI BRIBERY 

19.1 Each Party shall not, and nor shall any of its officers, employees, shareholders, 
representatives or agents (“Associated Parties”), directly or indirectly, either in 
private business dealings or in dealings with the public sector, offer, give or agree to 
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offer or give (either itself or in agreement with others) any payment, gift or other 
advantage with respect to any matters which are the subject of this Agreement which: 
 
19.1.1  would violate any Applicable Law, statutes, regulations and codes relating to 

bribery and other corruption including the Bribery Act 2010 a “Corrupt Act”); 
 

19.1.2  is intended to, or does, influence or reward any person for acting in breach of 
an expectation of good faith, impartiality or trust, or which it would otherwise 
be improper for the recipient to accept;  

 
19.1.3  is made to or for a public official with the intention of influencing them and 

obtaining or retaining an advantage in the conduct of business; or 
 

19.2 Each Party warrants and undertakes that: 
 
19.2.1 it and its Associated Parties have not engaged in any Corrupt Act prior to the 

date specified at the beginning of this Agreement and each Work Package 
Commencement Date; and 
 

19.2.2 to the best of its knowledge and belief, neither it nor any of its Associated 
Parties has at any time: 

19.2.2.1 been found by a court in any jurisdiction to have engaged in any 
Corrupt Act (or similar conduct); 

19.2.2.2 admitted to having engaged in any Corrupt Act (or similar conduct); 
or 

19.2.2.3 been investigated or been suspected in any jurisdiction of having 
engaged in any Corrupt Act (or similar conduct).  

19.3 Each Party further agrees: 
 
19.3.1 to provide any information that the other Party may reasonably require by 

notice in writing in order to monitor the other’s compliance with its obligations 
under clause 19.1; and 
 

19.3.2 to notify the other Party immediately in writing if, at any time, it becomes aware 
of a breach of clause 19.1 or that any of the warranties and undertakings set 
out at clause 19.2 are no longer correct.  

 
19.3.3 to comply with S509 of the Framework Scope in regards to the Client’s Counter 

Fraud, Bribery and Corruption Policy and Response Plan, as well as the 
Client’s Fair Payment Charter. 

 
20  POLICIES AND DATA PROTECTION 

20.1 Both Parties shall adhere to each other’s notified policies in relation to Anti-Corruption 
and Bribery, Data Protection and any visitors’ policy in relation to its staff visiting the 
other Party’s premises. 
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20.2 The Parties will comply, and will cause its Representatives to comply, with their 
respective obligations under all applicable laws and regulations relating to the 
processing of Personal Data and privacy, including the Data Protection Legislation 
(as may be amended from time to time) in connection with the performance of its 
obligations under this Agreement. 
 

20.3 At the date of this Agreement the Parties do not anticipate that any Personal Data, 
as defined under the Data Protection Legislation, will be shared or Processed 
between the Parties for the purposes of the performance of Services. If at any point 
Personal Data will be shared or Processed by the Supplier for these purposes then 
the Supplier shall comply with its obligations at all times under the Data Protection 
Legislation and shall not act or omit to act in any way that would put the Client in 
breach of its obligations as a Controller under the Data Protection Legislation. 
 

20.4 Should the Supplier consider at any time that it is likely to act as a Processor in the 
performance of the Services, it shall immediately notify the Client of this and the 
Parties will act in good faith to put in place a suitable agreement in accordance with 
the Data Protection Legislation to set out the roles and responsibilities of the Data 
Controller and Data Processor with respect to Personal Data and any Processing 
thereof. 
 

21 CONFLICT OF INTERESTS 

21.1 The Supplier shall at all times maintain the highest possible standard of integrity in 
all its business relationships, and act with impartiality, independence and integrity, 
and reject any business practice which might reasonably be deemed improper. 
 

21.2 The Supplier shall avoid being, or giving the appearance of being, in a position 
which may result in an actual or perceived detriment to the Client’s reputation 
and/or interests. 
 

21.3 The Supplier shall immediately disclose to the Client in writing, or seek direction 
from the Client in writing on, any issues which conflict with or may 
potentially conflict with the performance of its obligations, and/or its responsibilities 
to the Client, under this Agreement or under any Work Package Contract.  In all 
cases, the Supplier has a responsibility to assess the potential conflict of interests. 
Actual or perceived conflicts of interest must be disclosed. If the Supplier is in any 
doubt as to whether a conflict of interests exists, the Supplier shall immediately 
raise the matter with the Client.  
 
21.3.1 Where the Client intends to award a Work Package Contract to the Supplier, 

the Supplier advises the Client of any potential or actual conflict of interests 
and any proposed mitigation measures. If (in the Client’s view) the proposed 
mitigation measures are insufficient to manage the conflict of interest, the 
Client may cancel the award decision for that Work Package and decline to 
award the contract to the Supplier. 

 
21.4 The Supplier shall not be permitted by the Client to perform any Services in relation 

to any third party with which the Supplier or any of its Affiliates has an interest.  
 

21.5 The Client will review any potential conflicts of interest and decide in its sole 
discretion whether it can be managed or whether the Supplier should not be 
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appointed to perform the relevant Services or, if it has already commenced the 
Services, whether the Supplier’s engagement to perform those Services should be 
terminated. 
 

21.6 The Supplier’s obligations under this clause 21.3 shall be continuing obligations of 
the Supplier throughout the Term and throughout any Work Package Duration. If the 
Supplier fails to comply with any of these obligations, the Client shall be entitled to 
terminate this Agreement under clause 14.2.4. 

22 DISCRIMINATION, BULLYING & HARASSMENT AND MODERN SLAVERY 

22.1 In performing its obligations under this Agreement, the Supplier shall comply with 
the requirements of section S507 of the Framework Scope. 
 

22.2 The Supplier represents and warrants that it has not been convicted of any offence 
involving slavery or human trafficking; nor has it been the subject of any investigation, 
inquiry or enforcement proceedings regarding any offence or alleged offence of or in 
connection with slavery and human trafficking. 

23 INSURANCE 

23.1 The Supplier shall at its own cost effect and maintain with a reputable insurance 
company a policy or policies of insurance providing as a minimum the following levels 
of cover: 
 
23.1.1 public liability insurance with a limit of indemnity of not less than five million 

pounds sterling (£5,000,000) in respect of any one occurrence, the number of 
occurrences being unlimited in any annual policy period. The Supplier shall 
ensure that the public liability policy shall contain an indemnity to principals 
clause under which the Client shall be indemnified in respect of claims made 
against the Client in respect of death or bodily injury or third party property 
damage arising out of or in connection with the Agreement or any Work 
Package Contract and for which the Supplier is legally liable; 
 

23.1.2 employer's liability insurance with a limit of indemnity of not less than five 
million pounds sterling (£5,000,000) in respect of any one occurrence, the 
number of occurrences being unlimited in any annual policy period or such 
higher limit as required by law from time to time; 

 
23.1.3 professional indemnity insurance with a limit of indemnity of not less two million 

pounds sterling (£2,000,000) in relation to any one claim or series of claims, 
and in the annual aggregate, and shall ensure that all agents, professional 
consultants and Sub-Contractors involved in the performance of the Services 
maintain appropriate professional indemnity insurance during the Term and 
during any Work Package Duration; and 

 
23.1.4 any other insurances as may be required by Applicable Laws or relevant 

regulation from time to time. 
 
(the “Required Insurances”). The insurance cover shall be in respect of relevant 
insurable risks which may be incurred by the Supplier, arising out of the Supplier's 
performance of this Agreement and Work Package Contracts, including death or 
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personal injury, loss of or damage to property or any other loss. Such policies shall 
include cover in respect of any financial loss arising from any advice given or omitted 
to be given by the Supplier. 

 
23.2 The Supplier shall give the Client upon the date of the Agreement and within fifteen 

(15) days after the renewal or replacement of each of the Required Insurances 
evidence in a form satisfactory to the Client, that the Required Insurances are in force 
and effect and meet in full the requirements of the Agreement. Receipt of such 
evidence by the Client shall not in itself constitute acceptance by the Client or relieve 
the Supplier of any of its liabilities and obligations under the Agreement or under any 
Work Package Contract. 
 

23.3 The Required Insurances shall be taken out and maintained with insurers who are of 
good financial standing, regulated by the applicable regulatory body and are in good 
standing with that regulator. 
 

23.3.1 Where a Supplier liability remains after termination, the Supplier maintains 
sufficient levels of the Required Insurances to cover the liability. 

 
23.4 If, for whatever reason, the Supplier fails to give effect to and maintain the Required 

Insurances, the Client may make alternative arrangements to protect its interests and 
may recover the costs of such arrangements from the Supplier. 
 

23.5 The Supplier shall not take any action or fail to take any action or (insofar as is 
reasonably within its power) permit anything to occur in relation to it which would 
entitle any insurer to refuse to pay any claim under any of the Required Insurances. 
 

23.6 The Supplier shall notify the Client in writing at least five (5) days prior to the 
cancellation, suspension, termination or non-renewal of any of the Required 
Insurances. 
 

23.7 Where any of the Required Insurances are subject to an excess or deductible below 
which the indemnity from insurers is excluded, the Supplier shall be liable for such 
excess or deductible. The Supplier shall not be entitled to recover from the Client any 
sum paid by way of excess or deductible under the Required Insurances whether 
under the terms of the Agreement or otherwise. 
 

23.8 The terms of any insurance or the amount of cover shall not relieve the Supplier of 
any liabilities under the Agreement. 
 

24  ANNOUNCEMENTS 

24.1 The Parties shall not use, and shall ensure that its Affiliates do not use, the name, 
any adaptation of the name, any logo, trademark or other device of the other Party in 
any advertising, promotional or sales materials without prior written consent obtained 
from the other Party in each case. 

25  GENERAL 

25.1 This Agreement (and each Work Package Contract entered into under it) constitutes 
the entire agreement and understanding between the Parties and supersedes and 
extinguishes all previous drafts, agreements and understandings between them, 
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whether oral or in writing relating to this Agreement and its subject matter and any Work 
Package Contract. 
 

25.2 Each Party acknowledges and agrees that in entering into this Agreement it does not 
rely on, and shall have no remedies in respect of, any statement, representation, 
assurance, warranty or understanding made by or on behalf of a Party (whether made 
innocently or negligently) which is not expressly set out in this Agreement. 
 

25.3 All notices required to be given pursuant to this Agreement (including pursuant to any 
Work Package Contract) shall be delivered to the following person(s) using the 
following contact details: 
 
25.3.1 For the Client: [Name, Role, address, Tel: number, E-mail: email address to be 

inserted at time of award] 
 

25.3.2  For the Supplier: Name, Role, address, Tel: number, E-mail: email address to 
be inserted at time of award] 

 Delivery shall be effected either by (a) e-mail to the address specified above (or an 
alternative e-mail address specified by one Party to the other in writing); or (b) mail by 
first class recorded delivery post to the address above (or an alternative address 
specified by one Party to the other in writing); or (c) personally. In proving posting, it 
shall be sufficient to produce the relevant post office receipt for despatch by recorded 
delivery. Any notice so sent shall be deemed to have been duly given: if sent by 
personal delivery or courier on delivery at the address of the relevant Party; or if sent 
by e-mail, only on acknowledgement of receipt, such acknowledgement not being an 
automated message. 

25.4 Neither Party shall be liable to the other nor held to be in breach of this Agreement to 
the extent that it is prevented, hindered or delayed in the performance or observance 
of its obligations (other than the payment of any sum due hereunder) by reason of a 
Force Majeure Event, provided the same arises without the fault or negligence of such 
Party. If a Force Majeure Event occurs, the date(s) for performance of the obligation 
affected shall be postponed for as long as is made necessary by the Force Majeure 
Event, provided that, if any Force Majeure Event continues for a period of, or 
exceeding, three months, either Party may terminate this Agreement immediately by 
written notice to the other Party. Each Party shall use its reasonable endeavours to 
minimise the effects of any Force Majeure Event. 
 

25.5 Any omission by either Party to exercise or enforce any right or remedy available to 
that Party under the terms of this Agreement, a Work Package Contract or by law shall 
not be taken to signify the disposal or waiver of that right or remedy, and shall not 
preclude the further exercise of that rights or remedy, and shall be without prejudice to 
the rights of either Party which may arise in the future. 
 

25.6 Any provision of this Agreement which is found by any court or administrative body of 
competent jurisdiction to be invalid, illegal or unenforceable shall be deemed severable, 
and shall not affect any other provision or provisions of this Agreement, which shall 
remain in full force and effect. 
 

25.7  No variation to this Agreement may be made unless agreed in writing and signed by 
an authorised representative of each of the Parties. Both Parties shall, at all times, 
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remain open to discussing possible contractual variations that have been prompted 
by technical or other factors, although neither Party shall have any obligation to agree 
to any such variation proposed. 
 

25.8 Nothing in this Agreement, and no action taken by the Parties pursuant to this 
Agreement, will constitute a partnership between the Parties, or shall constitute either 
Party as the agent, employee or representative of the other. 
 

25.9 This Agreement and any dispute or claim arising out of or in connection with it or its 
subject matter or formation (including non-contractual disputes or claims) shall be 
governed and interpreted by the laws of England and Wales and both parties 
irrevocably agree to submit to the exclusive jurisdiction of the English Courts save that 
injunctive relief may be sought in any relevant jurisdiction. 
 

25.10 Except for permitted successors and assigns and as otherwise expressly provided for 
herein, the Parties confirm that nothing in this Agreement shall confer or purport to 
confer on any third party any benefit or any right to enforce any term of this Agreement 
for the purposes of the Contracts (Rights of Third Parties) Act 1999. 
 

25.11 This Agreement (including each Work Package Contract) may be executed in 
counterparts, each of which when executed (and delivered) shall constitute an original 
of this Agreement, but both counterparts shall together constitute the same agreement.  
No counterpart shall be effective until each Party has executed at least one counterpart. 
 

25.12  Except as expressly provided in this Agreement, the rights and remedies provided 
under this Agreement are in addition to, and not exclusive of, any rights or remedies 
provided by law. Any right or remedy expressly included in any provision of this 
Agreement, including in a Work Package Contract, (or the exercise of them) shall not 
be considered as limiting a Party’s rights or remedies under any other provision of 
this Agreement or the Work Package Contract (or the exercise of them). 
 

25.13 The Parties shall do and execute all such further acts and things as are reasonably 
required to give full effect to the rights given and the transactions contemplated by 
this Agreement. 
 

25.14 The Client may assign any part of any benefit of or interest, right or licence in or 
arising out of this Agreement without the prior written consent of the Supplier. The 
Supplier shall not assign or sub-contract all or any part of any benefit of or interest, 
right or licence in or arising out of this Agreement without the prior written consent of 
the Client (such consent not to be unreasonably withheld or delayed). 

26 SMALL AND MEDIUM ENTERPRISES 

26.1 The Supplier complies with the obligations specified in section S829 of the 
Framework Scope. 

27 DISPUTE RESOLUTION 

27.1 In the event of any dispute arising between the Parties to this Agreement in relation 
to this Agreement the matter is referred to the Senior Representatives.  A Party shall 
not refer a dispute to the Senior Representatives that is the same or substantially the 
same as one that has already been referred to the Senior Representatives.  If the 
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dispute, or elements of the dispute, is not resolved by the Senior Representatives in 
accordance with clauses 27.1 and 27.3 it shall be referred to mediation in accordance 
with clause 27.4. 
 

27.2 The Party referring a dispute shall notify the Senior Representatives of the nature of 
the dispute it wishes to resolve in its statement of case.  Each Party submits to the 
other its statement of case within one (1) week of the notification.  Each statement of 
case shall be limited to no more than ten (10) sides of A4 paper using Arial font no 
less than 11 point together with supporting evidence, unless otherwise agreed by the 
Parties.   
 

27.3 The Senior Representatives shall attend as many meetings, and may use any 
procedure, they consider necessary to try to resolve the dispute over a period of up 
to 28 days (or any other longer period agreed by the Parties). At the end of this period, 
the Senior Representatives shall produce a list of the issues agreed and issues not 
agreed.  The Parties shall put into effect any issues agreed. Unless and until the 
Senior Representatives have informed the parties of the decision, the Parties shall 
proceed as if the matter disputed was not disputed.  No evidence of the statement of 
case or discussions shall be disclosed, used or referred to in any subsequent 
proceedings before any mediator or any arbitrator. 
 

27.4 The absence of agreement after the 28 days period referred to in clause 27.3 the 
Parties will seek to resolve the matter through mediation under the Centre for 
Effective Dispute Resolution (CEDR) Model Mediation Procedure current at the time 
of referral to mediation (or such other appropriate dispute resolution model as is 
agreed by both parties).  Unless otherwise agreed, the Parties shall bear their own 
costs of the mediation with the costs and expenses of CEDR shared between them 
equally.  Unless and until ending of the mediation, the Parties shall proceed as if the 
matter disputed was not disputed. 
 

 

This Agreement is executed as a Deed by the Parties on the date first written above. 

 

Executed by SUPPLIER LIMITED acting by Name, a 
director, in the presence of: 
 
 
............................. 
Name: 
Address: 
Occupation 
 
 
 

………………………… 
Director 
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Executed as a deed by affixing the 
common seal of HIGHWAYS ENGLAND 
COMPANY LIMITED in the presence of: 

) 
) 

 
………………………… 

 

 Authorised Signatory 

  

 
………………………… 

 

 Authorised Signatory 
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SCHEDULE 1 

[SAMPLE] WORK PACKAGE CONTRACT 

THIS AGREEMENT is made between: 

1 Highways England Company Limited (incorporated and registered in England and 
Wales with company number) whose registered office is at (“The Client”);  

and 

2 Supplier incorporated and registered in England and Wales with company number 
number whose registered office is at address (“The Supplier”). 

each a “Party” and together the “Parties”. 

BACKGROUND 

1. The Parties entered into a framework agreement on [DATE OF THE OVERALL 
FRAMEWORK AGREEMENT] (the “Framework Agreement”).  [NB. Once the 
Framework Agreement has been signed, this will always be the same, e.g. 1st January 
2021.  It is not the same as the Work Package start date (clause 1.2 below) or the 
date of this individual Work Package Contract, above on this page.] 

2. When the Parties agree to carry out a Work Package, the Framework Agreement 
requires them to complete a Work Package Contract before any work can commence. 

3. The Parties now wish to enter into this Work Package Contract to enable work to 
commence on a Work Package entitled “INSERT PROJECT TITLE” as described in 
the Annex (“the Work Package”). 

4. In addition to the terms of this Work Package Contract, the Parties shall also be bound 
by the terms of the Framework Agreement for the duration of the Work Package, save 
to the extent modified or dis-applied herein. 

5. Unless otherwise specified, defined terms used in this Work Package Contract shall 
be interpreted by reference to the defined terms contained in the Framework 
Agreement. 

1.1 PROJECT DETAILS 

1.2 The Work Package shall start on [INSERT]. 

1.3 The Work Package Duration shall be for [INSERT DURATION]. 

1.4  The Client’s key Work Package personnel will be:- 

1.4.1 [insert name of Representative]; 

1.4.2 [insert name of Project Manager, if a Project Manager is being appointed 
or is taking on responsibility for this Work Package] 
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1.5 The Supplier’s key Work Package personnel will be:- 

1.5.1 [insert name of Representative]; 

1.5.2 [insert name of Project Manager, if a Project Manager is being appointed 
or is taking on responsibility for this Work Package] 

1.6  Intellectual Property 

[to be defined in the case of each Work Package Contract] 

2. INCORPORATION OF THE TERMS / SPECIAL CONDITIONSS 

2.1 All of the terms of the Framework Agreement are incorporated into this Work 
Package Contract. 

2.2 [In addition, the following Special Conditions shall apply to this Work Package 
Contract: 

2.2.1 [Special Condition] 

[NB. Any modifications to the terms of the Framework Agreement or insertion of Special 
Conditions should be agreed between the Parties.] 

3. FINANCIAL PROVISIONS 

3.1 The Charges for this Work Package Contract are set out in Annex 2 to this Work 
Package Contract. 

4. PERMISSIONS AND/OR LICENCES 

4.1 [The Parties confirm that no special licences or permissions are required in 
relation to this Work Package, or that any such licences or permissions have 
already been obtained] 

OR 

[The Parties agree that the following licences and/or permissions are required in relation to 
this Work Package, and responsibility for obtaining them on behalf of both Parties shall be 
as follows:- 

4.1.1 [Licence / Permission 1: [description] shall be obtained by the Client / the 
Supplier] 

4.1.2 [Licence / Permission 2: [description] shall be obtained by [the Client / 
the Supplier] 

INVOICING DETAILS 

4.2 For invoicing purposes: 
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(a)  all invoices shall be submitted in electronic form to the Client at the following 
email address:  

invoices@highwaysengland.co.uk 

with a copy to Client’s [Project Manager]. 

SIGNED by 

Duly authorised for and on behalf of Highways England Company Limited 

 

 

…………………………………  Date: ………………… 

SIGNED by 

Duly authorised for and on behalf of the Supplier 

 

 

…………………………………  Date: ………………… 

 

  

mailto:invoices@highwaysengland.co.uk
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Annex 1 

WORK PACKAGE SCOPE 

[INSERT WORK PACKAGE TITLE] 

[Insert Client’s brief for the Work Package] 

 

Work Package Scope 
 
Treatment of Intellectual Property Rights in the Work Package 
  
Annex 2 

WORK PACKAGE CHARGES 

[Insert Work Package costs.]  

The timeframe for invoicing and payments is set out in clause 6 of the Agreement.    

Annex 3 

SUPPLIER’S SOLUTION 

[INSERT WORK PACKAGE SOLUTION including (where applicable) how the Work 
Package outline/goals, methodology, milestones, deliverables, third party 
involvement will be achieved]  
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SCHEDULE 2 

Change Order Template 

BACKGROUND 

The Supplier and the Client wish to vary the Work Package Contract- [add details of Work 
Package Contract including name and date] as set out in this Change Order to confirm in 
writing arrangements agreed in relation to the [Add details] (the “Variations”) as described 
in this Change Order (this “Change Order”).  The Variations shall be deemed to have effect 
as at [the date of this Change Order or specify date]. 

It is agreed as follows: 

THE VARIATIONS 

The Variations are as follows:  

[      ] 

1.1 The Work Package Details at Annex 1 shall be amended as follows: 

[   ] 

1.2 The Charges shall be amended as follows: 

[   ] 

2. MISCELLANEOUS 

2.1 Expressions defined in the Agreement shall have the same meanings when used in 
this Change Order. 

3. ACCEPTANCE 

Please confirm your acceptance and acknowledgement of receipt by signing and 
returning a countersigned copy of this Change Order to: 

Name, Role Address of Supplier. 

E-mail: email address 

 

mailto:Joanna.lancaster@ts.catapult.org.uk
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Signed by ____________________________ 

For on behalf of &&&&&&&&& 

Name  

Position   

Date  

       

Signed by ___________________________ 

For on behalf of Supplier 

Name  

Position   

Date  
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SCHEDULE 3 

Framework Information 

Please refer to the separate Framework Information document. 
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SCHEDULE 4 

Framework Scope 

Please refer to the separate Framework Scope document. 

 


