


[image: In Partnership YPO GPS.jpg]







FRAMEWORK TERMS FOR SERVICES

WIDER PUBLIC SECTOR TRAVEL MANAGEMENT SERVICES FRAMEWORK AGREEMENT

REFERENCE NUMBER

RM 1034

ATTACHMENT 6
[bookmark: _Ref176142636]
DATED	[dd/mm/yyyy]


GOVERNMENT PROCUREMENT SERVICE

and

[SUPPLIER NAME]


WIDER PUBLIC SECTOR TRAVEL MANAGEMENT SERVICES FRAMEWORK AGREEMENT

(Agreement Ref: RM1034)




[PRE-FRAMEWORK AGREEMENT AWARD GUIDANCE NOTE: 
1. Attention is drawn to the various guidance notes to the Authority highlighted in green, and the square brackets and information/text to complete/settle therein highlighted in yellow in this document.  
2. Before this Framework Agreement is signed, the parties should ensure that they have read the guidance notes, taken any actions necessary as indicated in the guidance notes and/or square brackets and then delete the guidance notes and the square brackets (and the text included in the square brackets if not used) from this document. 
3. The Authority and the supplier will agree between them where the supplier needs to provide certain information to enable the Authority to complete this task. 
4. The Guidance notes are not exhaustive but have been included to assist the parties in completing any information required with sufficient detail.]
[bookmark: _Toc348635898][bookmark: _Toc348964733][bookmark: _Toc348635907][bookmark: _Toc348964742]
CONTENT
CLAUSE 	PAGE
A.	GENERAL CONDITIONS OF CONTRACT	7
1.	DEFINITIONS AND INTERPRETATION	7
2.	SUPPLIER'S APPOINTMENT	8
3.	SCOPE OF FRAMEWORK AGREEMENT	8
4.	CALL OFF PROCEDURE	9
5.	ASSISTANCE IN RELATED PROCUREMENTS	9
6.	WARRANTIES, REPRESENTATIONS AND UNDERTAKINGS	9
7.	PREVENTION OF BRIBERY AND CORRUPTION	12
8.	CONFLICTS OF INTEREST	13
9.	SAFEGUARD AGAINST FRAUD	14
10.	FRAMEWORK AGREEMENT AND CALL OFF AGREEMENT PERFORMANCE	14
11.	NON-DISCRIMINATION	15
12.	PROVISION OF MANAGEMENT INFORMATION	15
13.	RECORDS AND AUDIT ACCESS	16
14.	CONFIDENTIALITY	18
15.	TRANSPARENCY	21
16.	COMPLIANCE WITH APPLICABLE LAW	21
17.	DATA PROTECTION	21
18.	FREEDOM OF INFORMATION	23
19.	PUBLICITY AND BRANDING	24
20.	MARKETING	24
21.	TERMINATION	25
22.	SUSPENSION OF SUPPLIER'S APPOINTMENT	27
23.	CONSEQUENCES OF TERMINATION AND EXPIRY	28
24.	TRANSFER AND SUB-CONTRACTING	29
25.	VARIATIONS TO THIS FRAMEWORK AGREEMENT	30
26.	RIGHTS OF THIRD PARTIES	31
27.	SEVERABILITY	32
28.	WAIVER AND CUMULATIVE REMEDIES	32
29.	RELATIONSHIP OF THE PARTIES	33
30.	FURTHER ASSURANCES	33
31.	ENTIRE AGREEMENT	33
32.	INTELLECTUAL PROPERTY RIGHTS AND INDEMNITY	33
33.	COMPLAINTS HANDLING AND RESOLUTION	34
34.	FRAMEWORK AGREEMENT MANAGEMENT	35
35.	DISPUTE RESOLUTION	35
36.	LAW AND JURISDICTION	36
B.	SPECIAL CONDITIONS OF CONTRACT	37
37.	FRAMEWORK PERIOD	37
38.	MANAGEMENT CHARGE	37
39.	LIABILITY	37
40.	INSURANCE	39
41.	NOTICES	39
42.	[GUARANTEE	41
43.	FINANCIAL DISTRESS	41
GLOSSARY TO FRAMEWORK AGREEMENT	43
FRAMEWORK SCHEDULE 1: SERVICES and Key Performance Indicators	56
FRAMEWORK SCHEDULE 2: SUB-CONTRACTORS	64
FRAMEWORK SCHEDULE 3: CHARGING STRUCTURE	66
FRAMEWORK SCHEDULE 4: TEMPLATE order form & Template Call Off terms	68
ANNEX 1: TEMPLATE ORDER FORM	68
ANNEX 2: TEMPLATE CALL OFF TERMS	68
FRAMEWORK SCHEDULE 5: CALL OFF PROCEDURE	69
FRAMEWORK SCHEDULE 6: AWARD CRITERIA	75
FRAMEWORK SCHEDULE 7: VALUE FOR MONEY	77
FRAMEWORK SCHEDULE 8: MANAGEMENT INFORMATION	83
ANNEX 1: MI REPORTING TEMPLATE	87
FRAMEWORK SCHEDULE 9: ANNUAL SELF-AUDIT CERTIFICATE	88
FRAMEWORK SCHEDULE 10: MARKETING	89
FRAMEWORK SCHEDULE 11: GUARANTEE	90
FRAMEWORK SCHEDULE 12: COMMERCIALLY SENSITIVE INFORMATION	101
FRAMEWORK SCHEDULE 13: FRAMEWORK MANAGEMENT	102
FRAMEWORK SCHEDULE 14: INSURANCE REQUIREMENTS	105
FRAMEWORK SCHEDULE 15: FINANCIAL DISTRESS	107
ANNEX 1: RATING AGENCY AND LONG TERM CREDIT RATINGS	112
FRAMEWORK SCHEDULE 16: TENDER	114
FRAMEWORK SCHEDULE 17: SECURITY REQUIREMENTS AND PLAN	115

5

[bookmark: TOCAppendicesField][bookmark: bmDocumentType_1]This Agreement is made on [insert Framework Commencement Date dd/mm/yyyy]
[bookmark: bmParticulars]BETWEEN: 
[bookmark: bmPartiesLower](1) 	the minister for the cabinet office ("Cabinet Office") as represented by Government Procurement Service, a trading fund of the Cabinet Office, whose offices are located at 9th Floor, The Capital, Old Hall Street, Liverpool L3 9PP (the "Authority");
(2) 	[Insert COMPANY’S NAME] which is a company registered in [England and Wales] under company number [insert company no.] and whose registered office is at [insert address] (the "Supplier").
RECITALS: 
The Authority placed a contract notice [Insert the OJEU reference number] on [Insert date of issue of OJEU dd/mm/yyyy] (the "OJEU Notice") in the Official Journal of the European Union seeking expressions of interest from providers of Online and/or Offline travel management services interested in entering into a framework arrangement for the supply of such Services to Contracting Bodies.
On [Insert date of issue of ITT dd/mm/yyyy] the Authority issued an invitation to tender (the "Invitation to Tender") for the provision of Online and/or Offline travel management services.
In response to the Invitation to Tender, the Supplier submitted a tender to the Authority on [insert date dd/mm/yyyy] (set out in Framework Schedule 16 (Tender)) (the “Tender”) through which it represented to the Authority that it is capable of delivering the Services in accordance with the Authority's requirements as set out in the Invitation to Tender and, in particular, the Supplier made representations to the Authority in the Tender in relation to its competence, professionalism and ability to provide the Services in an efficient and cost effective manner.
On the basis of the Tender, the Authority selected the Supplier to enter into a framework agreement [for Lot(s)] [Guidance Note: specify awarded Lot(s) if not a single Lot Framework] [along with a number of other suppliers appointed to the Framework] to provide the Services to Contracting Bodies from time to time on a call off basis in accordance with this Framework Agreement.
This Framework Agreement sets out the award and calling-off ordering procedure for purchasing the Services which may be required by Contracting Bodies, the template terms and conditions for any Call Off Agreement which Contracting Bodies may conclude and the obligations of the Supplier during and after the Framework Period.
It is the Parties' intention that there will be no obligation for any Contracting Body to award any Call Off Agreements under this Framework Agreement during the Framework Period.

IT IS AGREED:
[bookmark: _Toc355685204]GENERAL CONDITIONS OF CONTRACT
[bookmark: _Toc350353505][bookmark: _Toc350353578][bookmark: _Toc350353839][bookmark: _Toc350353912][bookmark: _Toc350353985][bookmark: _Toc350354059][bookmark: _Toc350354135][bookmark: _Toc350354211][bookmark: _Toc350354287][bookmark: _Toc350354364][bookmark: _Toc350354439][bookmark: _Toc355685205][bookmark: _Toc348637106][bookmark: _Ref349138918]DEFINITIONS AND INTERPRETATION
[bookmark: _Ref354501142]Definitions
[bookmark: _Ref349143074]The definitions set out in the Glossary to this Framework Agreement shall apply throughout this Framework Agreement.
Interpretation
The interpretation and construction of this Framework Agreement shall all be subject to the following provisions: 
words importing the singular meaning include where the context so admits the plural meaning and vice versa;
words importing the masculine include the feminine and the neuter and vice versa;
the words "include", "includes" "including" "for example" and "in particular" and words of similar effect shall be construed as if they were immediately followed by the words "without limitation";
references to any person shall include natural persons and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind and however constituted and their successors and permitted assigns or transferees;
references to any statute, enactment, order, regulation, code, official guidance, or other similar instrument shall be construed as a reference to the statute, enactment, order, regulation, code, official guidance, or instrument as amended or re-enacted from time to time, whether before or after the date of this Framework Agreement and in the case of a reference to a statute is also to all subordinate legislation made under that statute whether before or after the date of this Framework Agreement;
headings are included in this Framework Agreement for ease of reference only and shall not affect the interpretation or construction of this Framework Agreement;
references in any Framework Schedule to any paragraph or sub‑paragraph without further designation shall be construed as a reference to the paragraph or sub-paragraph of that Framework Schedule;
reference to a Clause is a reference, to a clause in this Framework Agreement and to the whole of that Clause unless stated otherwise;
[bookmark: _Ref350358574]In the event and to the extent only of any conflict between any provisions of this Framework Agreement the conflict shall be resolved, subject to Clause 1.5, in accordance with the following order of precedence:
the Clauses and the Glossary to the Framework Agreement;
Framework Schedules 1 to 16 inclusive and any annexes to them;
Framework Schedule 16 (Tender).
[bookmark: _Ref350358581]If there is any conflict between the provisions of this Framework Agreement and provisions of any Call Off Agreement, the provisions of this Framework Agreement shall prevail over those of the Call Off Agreement save that: 
any refinement to the Template Order Form  and Template Call Off Terms permitted for the purposes of a Call Off Agreement  under Clause 4 and Framework Schedule 5 (Call Off Procedure) shall prevail over Framework Schedule 4 (Template Order Form and Template Call –Off Terms); and
subject to Clause 1.5, the Call Off Agreement shall prevail over the Framework Schedule 16 (Tender).
[bookmark: _Ref350934925]Where the Tender contains provisions which are more favourable to the Authority in relation to the rest of the Framework Agreement, such provisions of the Tender shall prevail. The Authority shall in its absolute and sole discretion determine whether any provision is more favourable to it in relation to the Framework Agreement.
[bookmark: _Toc348637107][bookmark: _Toc355685206][bookmark: _Ref311659292]SUPPLIER'S APPOINTMENT
The Authority hereby appoints the Supplier as a potential provider of the Services and the Supplier shall be eligible to be considered for the award of Call Off Agreements by the Authority and Other Contracting Bodies during the Framework Period.
[bookmark: _Toc350353587]In consideration of the Supplier agreeing to enter into this Framework Agreement and to perform its obligations under it the Authority agrees to pay and the Supplier agrees to accept on the signing of this Framework Agreement the sum of one pound (£1.00) pounds sterling (receipt of which is hereby acknowledged by the Supplier).
The Supplier acknowledges and agrees that in entering into this Framework Agreement no form of exclusivity has been conferred on, or volume or value guarantee granted by the Authority and/or Other Contracting Bodies in relation to the provision of the Services by the Supplier and that the Authority and Other Contracting Bodies are at all times entitled to enter into other contracts and agreements with other suppliers for the provision of any or all services which are the same as or similar to the Services.
In the event that any Other Contracting Body makes an approach to the Supplier with a request for the supply of Equivalent Services, the Supplier shall promptly and in any event within five (5) Working Days of the request by the Other Contracting Body, and before any supply of Equivalent Services is made, inform such Other Contracting Body of the existence of this Framework and its ability to award Call Off Agreements for Services pursuant to it.
[bookmark: _Ref311654688][bookmark: _Toc335385407][bookmark: _Toc348637108][bookmark: _Toc355685207]SCOPE OF FRAMEWORK AGREEMENT
Without prejudice to Clause 26 (Rights of Third Parties), this Framework Agreement governs the relationship between the Authority and the Supplier in respect of the provision of the Services by the Supplier.
The Supplier acknowledges that there is no obligation whatsoever on the Authority or on any Other Contracting Body to invite or select the Supplier to provide any Services and/or to purchase any Services under this Framework Agreement.
[bookmark: _Ref311654694][bookmark: _Toc335385408][bookmark: _Toc348637109][bookmark: _Toc355685208]CALL OFF PROCEDURE
If the Authority or any Other Contracting Body decides to source any of the Services through this Framework Agreement, then it shall be entitled at any time in its absolute and sole discretion during the Framework Period to award Call Off Agreements for the Services from the Supplier by following Framework Schedule 5 (Call Off Procedure).
The Supplier shall comply with the relevant provisions in Framework Schedule 5 (Call Off Procedure).
[bookmark: _Ref311659533][bookmark: _Toc335385409][bookmark: _Toc348637110][bookmark: _Toc355685209]ASSISTANCE IN RELATED PROCUREMENTS
[bookmark: _Ref311652078]Where a Relevant Supplier is bidding to provide New Services in circumstances where the Supplier or an Affiliated Company of the Supplier is already providing (or due to provide Legacy Services to a Contracting Body, the Supplier shall promptly provide the relevant Contracting Body and/or the Relevant Supplier with all reasonable information and assistance as may be required from time to time to enable the relevant Contracting Body and/or the Relevant Supplier, as appropriate, to:
carry out appropriate due diligence with respect to the provision of the New Services;
effect a smooth transfer and/or inter-operation (as the case may be) between the Legacy Services and the New Services;
carry out a fair Further Competition Procedure for the New Services; and
make a proper assessment as to the risk related to the New Services.
When performing its obligations in Clause 5.1 the Supplier shall act consistently, applying principles of equal treatment and non-discrimination, with regard to requests for assistance from and dealings with each Relevant Supplier.
[bookmark: _Ref311654733][bookmark: _Toc335385410][bookmark: _Toc348637111][bookmark: _Ref349138490][bookmark: _Ref349140180][bookmark: _Ref350355336][bookmark: _Toc355685210]WARRANTIES, REPRESENTATIONS AND UNDERTAKINGS
[bookmark: _Ref311652303]The Supplier warrants, represents and undertakes to the Authority and to each of the Other Contracting Bodies for the duration of the Framework Period that:
it has full capacity and authority and all necessary consents to enter into and to perform its obligations under this Framework Agreement (including, where its procedures so require, the consent of any of its Holding Companies);
this Framework Agreement is executed by a duly authorised representative of the Supplier;
in entering into this Framework Agreement and any Call Off Agreement (and until the expiry of each, respectively) it has not committed and will not commit any Fraud, and has and will continue to have no conflict of interest in relation to this Framework Agreement;
[bookmark: _Ref311652202]all information, statements, warranties and representations contained in the Tender and (unless otherwise agreed) any other document which resulted in the award of this Framework Agreement to the Supplier are, as at the date hereof, true, accurate, and not misleading save as may have been specifically disclosed in writing to the Authority prior to the execution of this Framework Agreement; and hereafter, for the Framework Period, it undertakes that it will promptly advise the Authority of any fact, matter or circumstance of which it may become aware which would render any such information, statement or representation to be false or misleading;
[bookmark: _Ref349134829]it has not entered and will not enter into any agreement with any other person with the aim of preventing tenders being made or as to the fixing or adjusting of the amount of any tender or the conditions on which any tender is made in respect of this Framework;
it has not caused or induced and will not cause or induce any person to enter such agreement referred to in Clause 6.1.5;
it has not offered or agreed (and will not offer or agree) to pay or give any sum of money, inducement or valuable consideration directly or indirectly to any person for doing or having done or causing or having caused to be done any act or omission in relation to any other tender or proposed tender for Services under this Framework;
no claim is being asserted and no litigation, arbitration or administrative or regulatory proceeding is presently in progress, or, to the best of its knowledge and belief pending or threatened against it or any of its assets which will or might affect its ability to perform its obligations under this Framework Agreement and/or any Call Off Agreement which may be entered into with the Authority or Other Contracting Bodies;
it is not and will not be subject to any contractual obligation, or bound by any Law or other requirement, compliance with which will be likely to have an adverse effect on its ability to perform its obligations under this Framework Agreement and/or any Call Off Agreement which may be entered into with the Authority or Other Contracting Bodies;
it has obtained and will maintain all licences, authorisations, consents or permits required in relation to the performance of its obligations under this Framework Agreement and any Call Off Agreement;
in connection with the exercise of its rights and performance of its obligations pursuant to this Framework Agreement (and without prejudice  to its other obligations under this Framework Agreement) it will at all times use all reasonable endeavours to meet or exceed the Key Performance Indicators;
no proceedings or other steps have been taken and not discharged or dismissed (nor, to the best of their knowledge, are threatened) for the winding up of the Supplier or for its dissolution or for the appointment of a receiver, administrative receiver, liquidator, manager, administrator or similar officer in relation to any of the Supplier's assets or revenue; and
in the three (3) years prior to the date of this Framework Agreement (or, if the Supplier has been in existence for less than three (3) years, in the whole of such shorter period) it has:
conducted all financial accounting and reporting activities in compliance in all material respects with the generally accepted accounting principles that apply to it in any country where it files accounts;
it has been in full compliance with all applicable securities laws and regulations in the jurisdiction in which it is established; and
it has not performed any act or made any omission with respect to its financial accounting or reporting which could have an adverse effect on the Supplier's position as an ongoing business concern or its ability to fulfil its obligations under this Framework Agreement or any Call Off Agreement. 
The Supplier shall promptly notify the Authority in writing:
of any material detrimental change in the financial standing and/or credit rating of the Supplier;
if the Supplier undergoes a Change of Control; and/or
of any circumstances suggesting that a Change of Control is planned or in contemplation, provided such notification does not contravene any Law.
Each time a Call Off Agreement is entered into the warranties, representations and undertakings in Clause 6.1 shall be deemed to be repeated by the Supplier with reference to the circumstances existing at the time that they are deemed to be repeated.
For the avoidance of doubt, the fact that any provision within this Framework Agreement is expressed as a warranty shall not preclude any right of termination the Authority would have, had it not been so expressed, in respect of breach of that provision by the Supplier.
The Supplier acknowledges and agrees that:
once duly executed this Framework Agreement will constitute the  legal, valid and binding obligations and rights of the Supplier and the Authority;
the warranties, representations and undertakings contained in this Framework Agreement are material and are designed to induce the Authority into entering into this Framework Agreement and to induce the Authority and each and every Other Contracting Body to enter into Call Off Agreements;
the Authority has been induced into entering into this Framework Agreement and in doing so has relied upon the warranties, representations and undertakings contained in this Framework Agreement; and
each Contracting Body will (amongst other things) on each and every occasion that it enters into a Call Off Agreement be induced into doing so by, and in being so induced shall rely upon, the warranties, representations and undertakings contained in this Framework Agreement. 
For the duration of the Framework Agreement and for a period of twelve (12) months after the termination or expiry of the Framework Agreement or, if later, all Call Off Agreements, the Supplier shall not employ or offer employment to any staff of the Authority or the staff of any Contracting Body who have been associated with the procurement and/or provision of the Services without Approval or the prior written consent of the relevant Contracting Body respectively.
In performing its obligations under this Framework Agreement and any Call Off Agreement, the Supplier shall not (to the extent possible in the circumstances) discriminate between Contracting Bodies on the basis of their respective size.
[bookmark: _Ref311652417][bookmark: _Toc335385411][bookmark: _Toc348637112][bookmark: _Toc355685211]PREVENTION OF BRIBERY AND CORRUPTION
[bookmark: _Ref311652385]The Supplier shall not:
offer or give, or agree to offer or give, to any Relevant Person any gift or other consideration of any kind which could act as an inducement or a reward for any act or failure to act in relation to this Framework Agreement or any other contract with any Relevant Person;
engage in and shall procure that all Staff, or any person acting on the Supplier's behalf shall not commit, in connection with this Framework Agreement, a Prohibited Act.
[bookmark: _Ref311654164]The Supplier warrants, represents and undertakes to the Authority that it has not:
in entering into this Framework Agreement breached any of the provisions in Clause 7.1 and each time a Call Off Agreement is entered into this warranty shall be deemed to be repeated by the Supplier with reference to the circumstances existing at the time that the warranty is deemed to be repeated; or
paid commission or agreed to pay commission to the Authority, or the Other Contracting Bodies, or any other public body or any Relevant Person in connection with this Framework Agreement; and
entered into this Framework Agreement with knowledge, that, in connection with it, any money has been, or will be, paid to any person working for or engaged by the Authority, or the Other Contracting Bodies, or any other public body or any person employed by or on behalf of the Authority in connection with this Framework Agreement, or that an agreement has been reached to that effect, unless details of any such arrangement have been disclosed in writing to the Authority before execution of this Framework Agreement.
The Supplier shall:
in relation to this Framework Agreement, act in accordance with the Ministry of Justice Guidance pursuant to Section 9 of the Bribery Act 2010 available at: www.justice.gov.uk/guidance/docs/bribery-act-2010-guidance.pdf;
immediately notify the Authority if it suspects or becomes aware of any breach of this Clause 7;
[bookmark: _Ref311652468]respond promptly to any of the Authority's enquiries regarding any breach, potential breach or suspected breach of this Clause 7 and the Supplier shall co-operate with any investigation and allow the Authority to audit Supplier's books, records and any other relevant documentation in connection with the breach.
Any audit conducted pursuant to Clause 7.3.3 shall be in addition to the number of audits permitted under Clause 13 (Records and Audit Access) of this Framework Agreement.
The Supplier shall, if requested, provide the Authority with all reasonable assistance to enable the Authority to perform any activity required by any relevant government or agency in any relevant jurisdiction for the purpose of compliance with the Bribery Act 2010.
[bookmark: _Ref349137626]If the Supplier, the Staff, or any person acting on the Supplier's behalf, in all cases whether or not acting with the Supplier's knowledge breaches:
this Clause 7; or
the Bribery Act 2010 in relation to this Framework Agreement or any other contract with the Authority or any person employed by or on behalf of the Authority or any Relevant Person,
the Authority shall be entitled to terminate this Framework Agreement.
[bookmark: _Ref349141642]Without prejudice to its other rights and remedies under this Clause 7, the Authority shall be entitled to recover in full from the Supplier the amount of value of any such gift, consideration or commission and the Supplier shall on demand indemnify the Authority in full from and against any other Loss sustained by the Authority in consequence of any breach of this Clause 7 (Prevention of Bribery and Corruption).
For the avoidance of doubt, the Parties agree that the Management Charge payable in accordance with Clause 38 does not constitute a payment of commission for the purposes of this Clause 7 (Prevention of Bribery and Corruption).
[bookmark: _Ref311652626][bookmark: _Toc335385412][bookmark: _Toc348637113][bookmark: _Toc355685212]CONFLICTS OF INTEREST
[bookmark: _Ref311652614]The Supplier shall take appropriate steps to ensure that neither the Supplier nor the Staff are placed in a position where (in the reasonable opinion of the Authority) there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Supplier or the Staff and the duties owed to the Authority and Other Contracting Bodies under the provisions of this Framework Agreement or any Call Off Agreement.
The Supplier shall promptly notify and provide full particulars to the Authority or the relevant Other Contracting Body if such conflict referred to in Clause 8.1 arises or may reasonably been foreseen as arising.
[bookmark: _Ref311654181]The Authority reserves the right to terminate this Framework Agreement immediately by giving notice in writing to the Supplier and/or to take such other steps it deems necessary where, in the reasonable opinion of the Authority, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Supplier and the duties owed to the Authority under the provisions of this Framework Agreement or any Call Off Agreement.  The action of the Authority pursuant to this Clause shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the Authority.
[bookmark: _Ref311652792][bookmark: _Toc335385413][bookmark: _Toc348637114][bookmark: _Toc355685213]SAFEGUARD AGAINST FRAUD
The Supplier shall prevent, and shall procure that the Staff prevent, any Fraud in accordance with Good Industry Practice.
The Supplier shall notify the Authority immediately if it has reason to suspect that any Fraud has occurred, is occurring or is likely to occur save where complying with this provision would cause the Supplier or its employees to commit an offence under the Proceeds of Crime Act 2002 or the Terrorism Act 2000.
[bookmark: _Ref311654206]If the Supplier or the Staff commits Fraud in relation to this Framework Agreement, a Call Off Agreement or any other contract with the Government (including the Authority), the Authority may:
terminate this Framework Agreement; and/or 
recover in full from the Supplier and the Supplier shall on demand  pay to the Authority all Losses sustained by the Authority in consequence of any breach by the Supplier of this Clause 9 (Safeguard against Fraud).
[bookmark: _Ref311654766][bookmark: _Toc335385414][bookmark: _Toc348637115][bookmark: _Toc355685214]FRAMEWORK AGREEMENT AND CALL OFF AGREEMENT PERFORMANCE
[bookmark: _Ref311652898]The Supplier shall perform all its obligations under all Call Off Agreements entered into with the Authority or any Other Contracting Body:
[bookmark: _Ref311652850]in accordance with the requirements of this Framework Agreement;
[bookmark: _Ref311652858]in accordance with the terms and conditions of the respective Call Off Agreements;
[bookmark: _Ref311652868][bookmark: _Ref335312867]in accordance with Good Industry Practice; 
with accordance with all applicable Standards; and
in compliance with all applicable Laws.
The Supplier shall draw any conflict between any of the requirements of Clauses 10.1.1 or 10.1.2  and those of 10.1.3 to the attention of the Authority and shall comply with the Authority's decision on the resolution of that conflict.
[bookmark: _Ref343092984]Without prejudice to any other rights or remedies arising under this Framework Agreement if the Supplier fails to achieve a KPI Target on two or more occasions within any 3 Month rolling period, the Supplier acknowledges and agrees that the Authority shall have the right to exercise (in its absolute and sole discretion) all or any of the following remedial actions:
The Authority shall be entitled to require the Supplier, and the Supplier agrees to prepare and provide to the Authority, an improvement plan within ten (10) Working Days of a written request by the Authority for such improvement plan. Such improvement plan shall be subject to Approval and the Supplier will be required to implement any Approved improvement plan, as soon as reasonably practicable.
The Authority shall be entitled to require the Supplier, and the Supplier agrees to attend, within a reasonable time one (1) or more meetings at the request of the Authority in order to resolve the issues raised by the Authority in its notice to the Supplier requesting such meetings.
The Authority shall be entitled to serve an improvement notice on the Supplier and the Supplier shall implement such requirements for improvement as set out in the improvement notice.
In the event that the Authority has, in its absolute and sole discretion, invoked one or more of the remedies set out above and the Supplier either:
fails to implement such requirements for improvement as set out in the improvement notice; and/or
fails to implement an improvement plan Approved by the Authority; 
then (without prejudice to any other rights and remedies of termination  provided for in the Framework Agreement), the Authority shall be entitled to terminate this Framework Agreement.
[bookmark: _Ref311655737][bookmark: _Toc335385416][bookmark: _Toc348637116][bookmark: _Toc355685215]NON-DISCRIMINATION
[bookmark: _Ref311652975][bookmark: _Ref349135931]The Supplier shall not, and shall procure that the Staff do not, unlawfully discriminate either directly or indirectly when performing their obligations under this Framework Agreement and any Call Off Agreement within the meaning and scope of the Equality Act 2010 and any subsequent Law  relating to discrimination on grounds of any of the following protected characteristics: age, disability, gender reassignment, marriage and civil partnership, pregnancy and maternity, race,  religion or belief (including lack of belief), sex and sexual orientation, and any subsequent Law relating to them.
The Supplier shall take all reasonable steps to secure the observance of Clause 11.1 by all Staff and shall comply with any Authority’s policy on the matters set out in Clause 11.1, as reasonably directed by the Authority.
[bookmark: _Ref311653611][bookmark: _Toc335385417][bookmark: _Toc348637117][bookmark: _Toc355685216]PROVISION OF MANAGEMENT INFORMATION
The Supplier shall, at no charge to the Authority, submit to the Authority complete and accurate Management Information in accordance with the provisions of Framework Schedule 8 (Management Information).
The Supplier grants the Authority a non-exclusive, transferable, perpetual, irrevocable, royalty free licence to: 
use and to share with any Other Contracting Body and Relevant Person; and/or
[bookmark: _Ref349135993]publish (subject to any information that is exempt from disclosure in accordance with the provisions of FOIA being redacted),
any Management Information supplied to the Authority for the Authority's normal operational activities including but not limited to administering this Framework Agreement and/or all Call Off Agreements, monitoring public sector expenditure, identifying savings or potential savings and planning future procurement activity.
The Authority shall in its absolute and sole discretion determine whether any Management Information is exempt from disclosure in accordance with the provisions of the FOIA.
The Authority may consult with the Supplier to help with its decision regarding any exemptions under Clause 12.2.2 but the Authority shall have the final decision in its absolute and sole discretion.
[bookmark: _Ref311653445][bookmark: _Toc335385419][bookmark: _Toc348637118][bookmark: _Toc355685217]RECORDS AND AUDIT ACCESS
[bookmark: _Ref335374789][bookmark: _Ref311653310]The Supplier shall keep and maintain, until the later of:
seven (7) years after the date of termination or expiry of this Framework Agreement; 
seven (7) years after the date of termination or expiry of the last Call Off Agreement to expire or terminate;
such other date as may be agreed between the Parties, 
full and accurate records and accounts of the operation of this Framework Agreement, including the Call Off Agreements entered into with Contracting Bodies, the Services provided pursuant to the Call Off Agreements, the amounts paid by each Contracting Body under the Call Off Agreements and those supporting tests and evidence that underpin the provision of the annual Self Audit Certificate and supporting summary audit report.
The Supplier shall keep the records and accounts referred to in Clause 13.1 in accordance with Good Industry Practice and Law.
[bookmark: _Ref311655837]The Supplier shall provide the Authority with a completed annual Self Audit Certificate in respect of each Contract Year within two Months of the end of that Contract Year.  Each Self Audit Certificate shall be completed by a responsible senior member of the Supplier’s management team or by the Supplier’s external auditor and the signatory must be professionally qualified in a relevant audit or financial discipline. 
Each Self Audit Certificate should be based on tests completed against a representative sample of 10% or 100 transactions (whichever is smaller) to provide assurance that:
Orders are clearly identified as such in the order processing and invoicing systems and, where required, Orders are correctly reported in the MI Reports;
all related invoices are completely and accurately included in the MI Reports;
all Charges to Contracting Bodies comply with any requirements under the Framework on maximum mark-ups, discounts, charge rates, fixed quotes (as applicable); and
an additional sample of 20 public sector orders identified from the order processing and invoicing systems as orders not placed under this Framework Agreement have been correctly identified as such, an appropriate and legitimately tendered procurement route has been used to place those orders, and those orders should not otherwise have been routed via centralised mandated procurement processes executed by the Authority. 
	Each Self Audit Certificate should be supported by a summary audit report that provides details of the methodology applied to complete the review, the sampling techniques applied, details of any issues identified and remedial action taken.
[bookmark: _Ref311655595]The Supplier shall afford any Auditor access to the records and accounts referred to in Clause 13.1 at the Supplier's premises and/or provide copies of such records and accounts (including copies of the Supplier’s published accounts), as may be required by any of the Auditors from time to time during the period specified in Clause 13.1, in order that the Auditor may carry out an inspection, including for the following purposes: 
to verify the accuracy of Charges (and proposed or actual variations to them in accordance with this Framework Agreement), and/or the costs of the Supplier (including Sub-Contractors);
to review the integrity, confidentiality and security of the Personal Data held or used by the Supplier;
to review the Supplier's compliance with the Data Protection Legislation in accordance with this Framework Agreement and any other Laws;
to review the Supplier's compliance with its continuous improvement obligations and its benchmarking obligations set out in Framework Schedule 7 (Value for Money);
to review the Supplier's compliance with its security obligations;
to review any books of accounts kept by the Supplier in connection with the provision of the Services; and/or
to ensure that the Supplier is complying with its obligations under this Framework Agreement and any Call Off Agreement.
to receive from the Supplier on request summaries of all central government public sector expenditure placed with the Supplier including through routes outside the Framework in order to verify that the Supplier’s practice is consistent with the Government transparency agenda which requires all public sector bodies to publish details of expenditure on common goods and services. 
The Authority shall use reasonable endeavours to ensure that the conduct of each Audit does not unreasonably disrupt the Supplier or delay the provision of the Services pursuant to the Call Off Agreements, save insofar as the Supplier accepts and acknowledges that control over the conduct of Audits carried out by the Auditors is outside of the control of the Authority. 
Subject to the Authority's obligations of confidentiality, the Supplier shall on demand provide the Auditors with all reasonable co-operation and assistance in relation to each Audit, including by providing:
all information within the scope of the Audit requested by the Auditor;
reasonable access to any sites controlled by the Supplier and to equipment used in the provision of the Services; and
access to the Staff.
[bookmark: _Ref335313899][bookmark: _Ref311653402][bookmark: _Ref355102627]If an Audit reveals that the Supplier has underpaid an amount equal to or greater than one per cent (1%) of the Management Charge due in respect of any one Contract Year or year of any Call Off Agreements then, without prejudice to the Authority’s other rights under this Framework Agreement, the Supplier shall reimburse the Authority its reasonable costs incurred in relation to the Audit. 
If an Audit reveals: 
that the Supplier has underpaid an amount equal to or greater than five per cent (5%) of the Management Charge due during any Contract Year of this Framework Agreement and any Call Off Agreements; and/or
a material Default; 
then the Authority shall be entitled to terminate this Framework Agreement under Clause 21.1.
The Parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this Clause 13, save as specified in Clause 13.9.
[bookmark: _Ref311653532][bookmark: _Toc335385421][bookmark: _Toc348637119][bookmark: _Toc355685218]CONFIDENTIALITY
[bookmark: _Ref311653559]Except to the extent set out in this Clause 14 or where disclosure is expressly permitted elsewhere in this Framework Agreement, each Party shall:
treat all Confidential Information belonging to the other Party as confidential and safeguard it accordingly; and
not disclose any Confidential Information belonging to the other Party to any other person without the prior written consent of the other Party, except to such persons and to such extent as may be necessary for the performance of this Framework Agreement or except where disclosure is otherwise expressly permitted by the provisions of this Framework Agreement.
The Supplier shall take all necessary precautions to ensure that all Authority’s Confidential Information obtained under or in connection with this Framework Agreement:
is given only to the Staff engaged to advise it in connection with this Framework Agreement as is strictly necessary for the performance of this Framework Agreement; and
is treated as confidential and not disclosed (without prior Approval) or used by any Staff otherwise than for the purposes of this Framework Agreement.
[bookmark: _Ref311653709]The Supplier shall ensure that the Staff are aware of the Supplier's confidentiality obligations under this Framework Agreement and shall use its best endeavours to ensure that the Staff comply with the Supplier's confidentiality obligations under this Framework Agreement.
At the written request of the Authority (which shall not be made unreasonably), the Supplier shall procure that members of the Staff whom the Authority may identify from time to time, sign a confidentiality undertaking in a form acceptable to the Authority prior to commencing any work in accordance with this Framework Agreement.
[bookmark: _Ref311653570]The Supplier shall not, and shall procure that the Staff do not, use any of the Authority's Confidential Information received otherwise than for the purposes permitted by this Framework Agreement.
[bookmark: _Ref335314078]In the event that any default, act or omission of any Staff causes or contributes (or could cause or contribute) to the Supplier breaching its obligations of confidentiality under or in connection with this Framework Agreement, the Supplier shall take such action as may be appropriate in the circumstances (including the use of disciplinary procedures or removal of Sub-Contractors in serious cases).
To the fullest extent permitted by its own obligations of confidentiality to any Staff, the Supplier shall provide such evidence to the Authority as the Authority may reasonably require (though not so as to risk compromising or prejudicing any disciplinary or other proceedings) to demonstrate that the Supplier is taking appropriate steps to comply with Clause 14.6, including copies of any written communications to and/or from Staff, and any minutes of meeting and any other records which provide an audit trail of any discussions or exchanges with Staff in connection with obligations as to confidentiality.
The provisions of Clauses 14.1 to 14.5 shall not apply to any Confidential Information received by one Party from the other which:
is or becomes public knowledge (otherwise than by breach of this Clause 14);
is provided for the purpose of obtaining professional advice;
was in the possession of the receiving Party, without restriction as to its disclosure, before receiving it from the disclosing Party; 
is received from a third party who lawfully acquired it and who is under no obligation restricting its disclosure;
is information independently developed without access to the Confidential Information; or
(without prejudice to Clause 14.5) must be disclosed in accordance with Law, including but not limited to any requirements for disclosure under Clause 15 (Transparency) and/or the FOIA, or the Environmental Information Regulations pursuant to Clause 18 (Freedom of Information).
Nothing in this Framework Agreement shall prevent the Authority from disclosing the Supplier's Confidential Information (including the Management Information obtained under Clause 12):
for the purpose of the examination and certification of the Authority's accounts;
for the purpose of any examination pursuant to Section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Authority has used its resources; or
to any government department or any Other Contracting Body and the Supplier hereby acknowledges that all government departments or Contracting Bodies receiving such Supplier's Confidential Information may further disclose the Supplier's Confidential Information to other government departments or other Contracting Bodies on the basis that the information is confidential and is not to be disclosed to a third party which is not part of any government department or any Contracting Body.
[bookmark: _Ref335314300]The Supplier acknowledges and agrees that information relating to Call Off Agreements, including Service Levels, pricing information (which includes information on prices tendered in a Further Competition Procedure, even where a Call Off Agreement is not entered into) and the terms of any Call Off Agreement may be shared with any Government bodies or any other Contracting Body from time to time.  The Authority shall use reasonable endeavours to notify the recipient of such information that its contents are confidential. For the purpose of this Clause 14.10, the Authority’s obligation to use reasonable endeavours shall be met if:
in respect of written correspondence it marks the envelope as confidential; or
in respect of electronic correspondence it marks the email heading confidential.
Nothing in Clauses 14.1 to 14.5 shall prevent either Party from using any techniques, ideas or Know-How gained during the performance of its or the other Party’s obligations under this Framework Agreement or the Call Off Agreements in the course of its normal business, to the extent that this does not result in a disclosure of the other Party's Confidential Information or an infringement of the other Party's Intellectual Property Rights.
[bookmark: _Ref349137656]In the event that the Supplier fails to comply with Clauses 14.1 to 14.5, the Authority reserves the right to terminate this Framework Agreement with immediate effect by notice in writing.
Clauses 14.1 to 14.5 shall operate without prejudice to and be read subject to the application of the Official Secrets Acts 1911 to 1989 to any Confidential Information.  
In order to ensure that no unauthorised person gains access to any Confidential Information or any data obtained in performance of this Framework Agreement or the Call Off Agreements, the Supplier undertakes to maintain adequate security arrangements that meet the requirements of Good Industry Practice.  
The Supplier will immediately notify the Authority of any breach of security in relation to Authority’s Confidential Information obtained in the performance of this Framework Agreement and the Call Off Agreements and will keep a record of such breaches. The Supplier will use its best endeavours to recover such Authority’s Confidential Information however it may be recorded. This obligation is in addition to the Supplier's obligations under Clauses 14.1 to 14.5.  The Supplier will co-operate with the Authority in any investigation that the Authority considers necessary to undertake as a result of any breach of security in relation to Authority’s Confidential Information.  
The Supplier shall, at its own expense, alter any security systems used in connection with the performance of this Framework Agreement or Call Off Agreement at any time during the Framework Period at the Authority's request if the Authority believes (acting reasonably) the Supplier has failed to comply with Clause 14.3.
[bookmark: _Ref311659334][bookmark: _Toc335385422][bookmark: _Toc348637120][bookmark: _Toc355685219]TRANSPARENCY
[bookmark: _Ref311653730]The Parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the content of this Framework Agreement is not Confidential Information.  
[bookmark: _Ref349137069]Notwithstanding any other term of this Framework Agreement, the Supplier hereby gives its consent for the Authority to publish the Framework Agreement in its entirety, (subject to any information that is exempt from disclosure in accordance with the provisions of FOIA being redacted) including from time to time agreed changes to the Framework Agreement.  The Authority shall be responsible for determining in its absolute and sole discretion whether any Management Information is exempt from disclosure in accordance with the provisions of the FOIA.
The Authority may consult with the Supplier to help with its decision regarding any FOIA exemptions under Clauses 15.1 and 15.2 but the Authority shall have the final decision in its absolute and sole discretion.  
The Supplier shall assist and cooperate with the Authority to enable the Authority to publish this Framework Agreement.
[bookmark: _Toc348637121][bookmark: _Ref349137084][bookmark: _Ref349137667][bookmark: _Ref349138970][bookmark: _Toc355685220]COMPLIANCE WITH APPLICABLE LAW
The Supplier shall comply with all applicable Law in connection with the performance of this Framework Agreement
In the event that the Supplier or the Staff fails to comply with this Clause 16, the Authority reserves the right to terminate this Framework Agreement by giving notice in writing to the Supplier.
[bookmark: _Ref311653804][bookmark: _Toc335385424][bookmark: _Toc348637122][bookmark: _Toc355685221]DATA PROTECTION
[bookmark: _Ref349137100]With respect to the Parties' rights and obligations under this Framework Agreement, the Parties agree that the Authority is the Data Controller and that the Supplier is the Data Processor in relation to Authority Personal Data. The Supplier shall (and shall procure that Staff) comply with any notification requirements under the Data Protection Legislation and both Parties will duly observe all their obligations under the Data Protection Legislation which arise in connection with this Framework Agreement.  
[bookmark: _Ref335314533]Notwithstanding the general obligation in Clause 17.1, where the Supplier is Processing any Authority Personal Data for the Authority the Supplier shall ensure that it has in place appropriate technical and organisational measures to ensure the security of the Authority Personal Data (and to guard against unauthorised or unlawful Processing of the Authority Personal Data and against accidental loss or destruction of, or damage to, the Authority Personal Data), as required under the ‘Seventh Data Protection Principle’ in schedule 1 to the Data Protection Act 1998 and shall:
provide the Authority with such information as the Authority may reasonably request to satisfy itself that the Supplier is complying with its obligations under the Data Protection Legislation;
promptly notify the Authority of any breach of the security measures to be put in place pursuant to this Clause 17.2;
ensure that it does not knowingly or negligently do or omit to do anything which places the Authority in breach of its obligations under the Data Protection Legislation;
take all reasonable steps to ensure the reliability of any Staff who have access to the Authority Personal Data;
obtain prior Approval from the Authority in order to transfer the Authority Personal Data to any Sub-Contractors or Affiliated Company for the provision of the Services;
ensure that all Staff required to access the Authority Personal Data are informed of the confidential nature of the Authority Personal Data and comply with the obligations set out in this Clause 17;
ensure that none of the Staff publish, disclose or divulge any of the Authority Personal Data to any third party unless directed in writing to do so by the Authority;
notify the Authority within five (5) Working Days if it receives:
a request from a Data Subject to have access to Authority Personal Data; or
a complaint or request relating to the Authority's obligations under the Data Protection Legislation; and
provide the Authority with full cooperation and assistance in relation to any complaint or request made relating to the Authority Personal Data, including by:
providing the Authority with full details of the complaint or request;
complying with a data access request within the relevant timescales set out in the Data Protection Legislation and in accordance with the Authority's instructions;
providing the Authority with any Authority Personal Data it holds in relation to a Data Subject (within the timescales required by the Authority; and
providing the Authority with any information requested by the Authority.
The Supplier shall not cause or permit to be Processed, stored, accessed and/or otherwise transferred outside the European Economic Area any Authority Personal Data or other Personal Data supplied to it by the Authority or any Other Contracting Body without Approval or the prior written consent of the Authority or relevant Other Contracting Body, as the case may be, and, where the Authority or Other  Contracting Body consents to such Processing, storage, access and/or transfer outside the European Economic Area, shall comply with:
the obligations of a Data Controller under the Eighth Data Protection Principle set out in Schedule 1 of the Data Protection Act 1998 by providing an adequate level of protection to any Authority Personal Data that is so Processed, stored, accessed or transferred; and 
any reasonable instructions notified to it by the Authority or relevant Contracting Body.
[bookmark: _Ref311653943][bookmark: _Toc335385425][bookmark: _Toc348637123][bookmark: _Toc355685222]FREEDOM OF INFORMATION
The Supplier acknowledges that the Authority is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and co-operate with the Authority to enable the Authority to comply with its Information disclosure obligations.
The Supplier shall and shall procure that its Sub-Contractors shall:
transfer to the Authority all Requests for Information that it receives as soon as practicable and in any event within two (2) Working Days of receiving a Request for Information;
provide the Authority with a copy of all Information, relevant to a Request for Information, in its control, possession or power, in the form that the Authority requests within five (5) Working Days (or such other period as the Authority may specify) of the Authority's request; and 
provide all necessary assistance reasonably requested by the Authority to enable the Authority to respond to the Request for Information within the time for compliance set out in section 10 of the FOIA or regulation 5 of the Environmental Information Regulations.
The Authority shall be responsible for determining in its absolute and sole discretion and notwithstanding any other provision in this Framework Agreement or any other agreement whether the Commercially Sensitive Information and/or any other Information is exempt from disclosure in accordance with the provisions of the FOIA or the Environmental Information Regulations.
In no event shall the Supplier respond directly to a Request for Information unless expressly authorised to do so by the Authority.
[bookmark: _Ref311653962]The Supplier acknowledges that the Authority may, acting in accordance with the Ministry of Justice Code, be obliged under the FOIA or the Environmental Information Regulations to disclose information concerning the Supplier or the Services:
[bookmark: _Ref349137180]in certain circumstances without consulting the Supplier; or 
following consultation with the Supplier and having taken the Supplier’s views into account,
provided always that where Clause 18.5.1 applies the Authority shall, in accordance with any recommendations of the Ministry of Justice Code, take reasonable steps, where appropriate, to give the Supplier advanced notice, or failing that, to draw the disclosure to the Supplier's attention after any such disclosure.
The Supplier shall ensure that all Information is retained for disclosure in accordance with Clause 13 (Records and Audit Access) and shall permit the Authority to inspect such records as requested from time to time. 
The Supplier acknowledges that the description of information as Commercially Sensitive Information in Framework Schedule 12 (Commercially Sensitive Information) is of an indicative nature only and that the Authority may be obliged to disclose it in accordance with Clause 18.5.
[bookmark: _Toc335385426][bookmark: _Toc348637124][bookmark: _Toc355685223]PUBLICITY AND BRANDING
[bookmark: _Ref311654028][bookmark: _Ref349137233]Subject to Clause 20 (Marketing), the Supplier shall not make any press announcements or publicise this Framework Agreement or its contents in any way without Approval, such Approval to be granted by the Authority Representative or such person as the Authority Representative may nominate.
The Supplier shall take all reasonable steps to ensure that the Staff comply with Clause 19.1.
The Authority shall be entitled to publicise this Framework Agreement in accordance with any legal obligation upon the Authority, including any examination of this Framework Agreement by the National Audit Office pursuant to the National Audit Act 1983 or otherwise.
The Supplier shall not do anything or cause anything to be done, which may damage the reputation of the Authority or bring the Authority into disrepute.
[bookmark: _Ref349141659]The Supplier shall at all times during the Framework Period on written demand fully indemnify the Authority against all Losses, incurred by, awarded against or agreed to be paid by the Supplier arising out of any claim or infringement or alleged infringement (including the defence of such infringement or alleged infringement) resulting from the Supplier's use of the Government Procurement Service logo.
[bookmark: _Ref311654016][bookmark: _Toc335385427][bookmark: _Toc348637125][bookmark: _Ref349137223][bookmark: _Toc355685224]MARKETING
The Supplier shall undertake marketing of this Framework Agreement and the Services on behalf of the Authority to Other Contracting Bodies in accordance with the provisions of Framework Schedule 10 (Marketing).
The Supplier shall obtain the Authority's Approval prior to publishing any content in relation to this Framework Agreement using any media, including on any electronic medium, and the Supplier will ensure that such content is regularly maintained and updated.  In the event that the Supplier fails to maintain or update the content, the Authority may give the Supplier notice to rectify the failure and if the failure is not rectified to the reasonable satisfaction of the Authority within one (1) Month of receipt of such notice, the Authority shall have the right to remove such content itself or require that the Supplier immediately arranges the removal of such content.
[bookmark: _Ref311654536][bookmark: _Toc335385428][bookmark: _Toc348637126][bookmark: _Toc355685225]TERMINATION
[bookmark: _Ref311655885]Termination for Cause by the Authority
[bookmark: _Ref349138897]The Authority may terminate this Framework Agreement by giving written notice of termination to the Supplier with immediate effect  or with effect from such later date as the Authority may specify in the notice if one or more of the following circumstances exist:
the Supplier fails to accept a Call Off Agreement pursuant to paragraph 7.2 of Framework Schedule 5 (Call Off Procedure);
a Contracting Body terminates a Call Off Agreement for the Supplier’s breach of that Call Off Agreement;
an Audit reveals that the Supplier has underpaid an amount equal to or greater than five per cent (5%) of the Management Charge due; 
the Supplier refuses or fails to comply with its obligations as set out in paragraph 2 of Framework Schedule 7 (Value for Money);
in the event of two or more failures by the Supplier to meet the KPI Targets (whether the failures relate to the same or different KPI targets) in any rolling period of 12 months;
[bookmark: _Ref349138162]the Authority is entitled to terminate this Framework Agreement pursuant to:
Clause 7.6 (Prevention of Bribery and Corruption);
Clause 8.3 (Conflict of Interest); 
Clause 9.3 (Safeguard against Fraud);
Clause 14.12 (Confidentiality);
Clause 16 (Compliance with Applicable Law);
paragraph 6.2 of Framework Schedule 8 (Management Information);
paragraph 4 of Framework Schedule 15 (Financial Distress);
[NOT USED]
an Insolvency Event affecting the Supplier occurs; 
[bookmark: _Ref75875462]the Supplier is in material Default of:
Clause 6 (Warranties and Representations);
Clause 10 (Call Off Agreement Performance);
Clause 11 (Non-Discrimination);
Clause 12 (Provision of Management Information);
Clause 13 (Records and Audit Access); 
Clause 17 (Data Protection);
Clause 18 (Freedom of Information);
[bookmark: _Ref311654461]Clause 24 (Transfer & Sub-Contracting);
Clause 38 (Management Charge);
Framework Schedule 1 (Services and Key Performance Indicators), part B, paragraph 1.2; or
[bookmark: _Ref349142849]the Supplier commits any other Default which is material and either:
the Supplier has not remedied such material Default to the satisfaction of the Authority within twenty (20) Working Days, or such other period as may be specified by the Authority, after issue of a written notice specifying the Default and requesting it to be remedied; or
the material Default is not, in the reasonable opinion of the Authority, capable of remedy;
[the Supplier is required to procure a Framework Guarantee from a Framework Guarantor pursuant to Clause 42.1 (Guarantee) and:
the Framework Guarantor purports to withdraw the Framework Guarantee or fails to comply with the Framework Guarantee; or
an Insolvency Event affecting the Framework Guarantor occurs; or
the Framework Guarantee becomes invalid or unenforceable, and
in each case the Framework Guarantee is not replaced by an alternative agreement acceptable to the Authority;]
[Guidance Note: This sub-Clause will only be required if there is a Framework Guarantee required following your ITT evaluation process.]
[the Supplier is required to procure a Call Off Guarantee from a Call Off Guarantor in accordance with Clause 42.2 (Guarantee) and:
the Call Off Guarantor fails to comply with the requirements of Clause 42.2 or purports to withdraw the Call Off Guarantee or fails to comply with the Call Off Guarantee; or
an Insolvency Event affecting the Call Off Guarantor occurs; or
the Call Off Guarantee becomes invalid or unenforceable, and
in each case the Call Off Guarantee is not replaced by an alternative agreement acceptable to the Authority;]
[Guidance Note:  This sub-Clause will only be required if there is a Framework Guarantee required following your ITT evaluation process.]
Termination in relation to Variation
[bookmark: _Ref311655623]The Authority may terminate this Framework Agreement by giving written notice of termination to the Supplier with immediate effect  or with effect from such later date as the Authority may specify in the notice if the Authority is entitled to terminate it pursuant to Clause 25.1 (Variation in General).
Termination on Change of Control 
The Authority may terminate this Framework Agreement by giving notice in writing to the Supplier with immediate effect within six (6) Months of:
being notified in writing that a Change of Control has occurred; or
where no notification has been made, the date that the Authority becomes aware of the Change of Control,
if the Authority determines at its absolute and sole discretion that the change is prohibited under the Regulations or, where Approval has not been granted prior to the Change of Control, if the Authority reasonably believes that such change is likely to have an adverse effect on the provision of the Services.
[bookmark: _Ref335315830]Termination by the Authority without Cause
[bookmark: _Ref349138837]The Authority shall have the right to terminate this Framework Agreement, or any provisions of any part of this Framework Agreement with effect from at any time following nine (9) Months after the Framework Commencement Date by giving at least three (3) Months' written notice to the Supplier.
Partial Termination
Where the Authority is entitled to terminate this Framework Agreement it may at its sole discretion terminate all or part of it. 
Termination for continuing Force Majeure Event

The Party that is not the Affected Party may, by written notice to the Affected Party, terminate this Framework Agreement with effect from the date specified in such notice if a Force Majeure Event endures for a continuous period of more than one hundred and twenty (120) Working Days. 
[bookmark: _Ref311654613][bookmark: _Toc335385429][bookmark: _Toc348637127][bookmark: _Toc355685226]SUSPENSION OF SUPPLIER'S APPOINTMENT
[bookmark: _Ref349138852]If the Authority is entitled to terminate this Framework Agreement pursuant to Clause 21 (but not Clause 21.4), the Authority may instead elect in its sole discretion to suspend the Supplier's ability to accept Orders under this Framework Agreement by giving notice in writing to the Supplier, and the Supplier agrees that it shall not be entitled to enter into any new Call Off Agreement during the period specified in the Authority’s notice.
Any suspension under Clause 22.1 shall be without prejudice to any right of termination which has already accrued, or subsequently accrues, to the Authority.
[bookmark: _Ref349141698]The Parties acknowledge that suspension shall not affect the Supplier's obligation to perform any existing Call Off Agreements concluded prior to the suspension notice.
If the Authority provides notice to the Supplier in accordance with this Clause 22, the Supplier's appointment under this Framework Agreement shall be suspended for the period set out in the notice or such other period notified to the Supplier by the Authority in writing from time to time.
[bookmark: _Ref311654641][bookmark: _Toc335385430][bookmark: _Toc348637128][bookmark: _Toc355685227]CONSEQUENCES OF TERMINATION AND EXPIRY
Notwithstanding the service of a notice to terminate this Framework Agreement, the Supplier shall continue to fulfil its obligations under this Framework Agreement until the date of expiry or termination of this Framework Agreement or such other date as required under this Clause 23.
Termination or expiry of this Framework Agreement shall not cause any Call Off Agreements to terminate automatically. For the avoidance of doubt, all Call Off Agreement shall remain in force unless and until they are terminated or expire in accordance with the provisions of the Call Off Agreement and the Supplier shall continue to pay any Management Charges due to the Authority in relation to such Call Off Agreements, notwithstanding the termination or expiry of this Framework Agreement.
If the Authority terminates the Framework Agreement under Clause 21.1 (Termination for Cause by the Authority) and then makes other arrangements for the supply of the Services to Contracting Bodies, the Supplier shall indemnify the Authority in full upon demand for the cost of procuring, implementing and operating any alternative or replacement services to the Services, no further payments shall be payable by the Authority until the Authority has established and recovered from the Supplier the full amount of such cost.
Within ten (10) Working Days of the date of termination or expiry of this Framework Agreement, the Supplier shall return to the Authority any Authority’s Confidential Information in the Supplier's possession, power or control, either in its then current format or in a format nominated by the Authority, and any other information and all copies thereof owned by the Authority, save that it may keep one copy of any such data or information to the extent reasonably necessary to comply with its obligations under this Framework Agreement or under any Law, for a period of up to twelve (12) Months (or such other period as is reasonably necessary for such compliance).
Termination or expiry of this Framework Agreement shall be without prejudice to any rights, remedies or obligations of either Party accrued under this Framework Agreement prior to termination or expiry.
Termination or expiry of this Framework Agreement shall be without prejudice to the survival of any provision of this Framework Agreement which expressly (or by implication) is to be performed or observed notwithstanding termination or expiry of this Framework Agreement, including the provisions of:
Clauses 1 (Interpretation), 6 (Warranties, Representations and Undertakings), 7 (Prevention of Bribery and Corruption), 10 (Call Off Agreement Performance), 12 (Provision of Management Information), 13 (Records and Audit Access), 14 (Confidentiality), 15 (Transparency), 16 (Compliance with Applicable Law), 17 (Data Protection), 18 (Freedom of Information), 23 (Consequences of Termination and Expiry), 26 (Rights of Third Parties), 27 (Severability), 28 (Waiver and Cumulative Remedies), 31 (Entire Agreement), 32 (Intellectual Property Rights and Indemnity), 33 (Complaints Handling and Resolution), 35 (Dispute Resolution), 36 (Law and Jurisdiction), 38 (Management Charge), 39 (Liability), 40 (Insurance), 41 (Notices) and 43 (Financial Distress); and
Framework Schedules  1 (Services and Key Performance Indicators), 2 (Sub-Contractors), 3 (Charging Structure), 7 (Value for Money), 8 (Management Information), 9 (Annual Self Audit Certificate), [11 (Guarantee),] 12 (Commercially Sensitive Information),  13 (Framework Management), 14 (Insurance Requirements) 15 (Financial Distress), 16 (Tender) and 17 (Security Requirements and Plan).
[bookmark: _Ref311654833][bookmark: _Ref311659227][bookmark: _Ref311659414][bookmark: _Ref311663814][bookmark: _Toc335385433][bookmark: _Toc348637129][bookmark: _Toc355685228]TRANSFER AND SUB-CONTRACTING
[bookmark: _Ref349139800][bookmark: _Ref311659397]This Framework Agreement is personal to the Supplier and, subject to Clause 24.2, the Supplier shall not assign, novate, Sub-Contract or in any way dispose of its rights or obligations under the Framework Agreement or any part of it without Approval. 
Notwithstanding the provisions of Clause 24.1, the Supplier shall be entitled to Sub‑Contract its obligations to supply the Services to those Sub-Contractors listed in Framework Schedule 2 (Sub-Contractors). The Supplier shall ensure that terms are included in any Sub-Contract permitted under this Framework Agreement which:
require the Supplier to pay any undisputed sum due to the relevant Sub‑Contractor within a specified period that does not exceed thirty (30) calendar days from the date the Supplier receives the Sub-Contractor's invoice; and
prohibit the Sub-Contractor from further sub-contracting any element of the Services provided to the Supplier without the Approval of the Authority.
[bookmark: _Ref349139829]The Supplier shall not substitute, remove or appoint an additional Sub-Contractor without Approval (not to be unreasonably withheld).  The Supplier warrants to the Authority that each Sub-Contractor:
has the competence, technical ability and sufficient financial standing to provide the Services which is being sub-contracted to it in the manner and to the standard required by this Framework Agreement and any Call Off Agreement entered into pursuant to it;
is being engaged in accordance with terms and conditions which are consistent with Good Industry Practice (and which shall be disclosed by the Supplier to  the Authority when Approval is sought under this Clause 24.2);
has the legal capacity, power and authority to become a party to the Sub-Contract.
[bookmark: _Ref311659409]The Authority may require the Supplier to terminate a Sub-Contract where it considers that:
the Sub-Contractor may prejudice the provision of the Services or may be acting contrary to the interests of the Authority;
the Sub-Contractor  is unreliable and/or has not provided reasonable Services to its other customers; and/or
the Sub-Contractor employs unfit persons;
provided that such right shall not be exercised unreasonably, frivolously or vexatiously.
In the event that the Authority exercises its right pursuant to Clause 24.3, the Supplier shall remain responsible for maintaining the provision of the Services.
Despite any permitted Sub-Contract pursuant to this Clause 24, the Supplier shall at all times remain responsible for all acts and omissions of its Sub-Contractors and the acts and omissions of those employed or engaged by the Sub-Contractors as if they were its own.  An obligation on the Supplier to do, or refrain from doing, any act or thing shall include an obligation upon the Supplier to procure that the Staff also do, or refrain from doing, such act or thing. The sub-contracting by the Supplier of any of the Services shall not relieve the Supplier of any liability under this Framework Agreement for any breach of the obligations arising under this Framework Agreement.
[bookmark: _Ref311659425]The Authority shall be entitled to assign, novate or otherwise dispose of its rights and obligations under this Framework Agreement or any part thereof to:
any Other Contracting Body or other Government body; or
any other body (including any private sector body) which    substantially performs any of the functions that previously had been performed by the Authority.
The Supplier shall enter into such agreement and/or deed as the Authority shall reasonably require so as to give effect to any assignment, novation or disposal made pursuant to Clause 24.6.
[bookmark: _Ref311665624][bookmark: _Toc335385434][bookmark: _Toc348637130][bookmark: _Toc355685229]VARIATIONS TO THIS FRAMEWORK AGREEMENT
[bookmark: _Ref311659360]Variation in General
[bookmark: _Ref335377609]Subject to Clause 25.2 (Legislative Change) and Framework Schedule 3 (Charging Structure), this Framework Agreement may not be varied except where:
[bookmark: _Ref349139901]the Authority notifies the Supplier that it wishes to vary the provisions of this Framework Agreement (including any variations suggested by the Supplier) and provides the Supplier with full written details of any such proposed change; and
the Authority Representative and the Supplier Representative acting reasonably, agree to the variation and a written variation agreement is signed by the Authority Representative and the Supplier Representative.
If, by the date thirty (30) Working Days after notification was given under Clause 25.1.1.1 no agreement is reached by the Parties acting reasonably in relation to any variation requested, the Authority may, by giving written notice to the Supplier, either:
agree that the Parties shall continue to perform their obligations under this Framework Agreement without the variation; or
terminate this Framework Agreement.  
[bookmark: _Ref311659437]Legislative Change
The Supplier shall neither be relieved of its obligations under this Framework Agreement nor be entitled to an increase the Framework Prices and/or the Charges as the result of:
[bookmark: _Ref311659451]a General Change in Law; or
[bookmark: _Ref311659461]a Specific Change in Law where the effect of that Specific Change in Law on the Services is known at the Framework Commencement Date.
[bookmark: _Ref311659472]If a Specific Change in Law occurs or will occur during the Framework Period (other than those referred to in Clause 25.2.1.2), the Supplier shall notify the Authority of the likely effects of that change, including whether any change is required to the Services (including the Services which are the subject of a Call Off Agreement awarded by a Contracting Body, as appropriate), the Framework Prices or this Framework Agreement.
[bookmark: _Ref311659482]As soon as practicable after any notification in accordance with Clause 25.2.2, the Parties shall discuss and agree the matters referred to in that Clause and any ways in which the Supplier can mitigate the effect of the Specific Change of Law, including:
providing evidence that the Supplier has minimised any increase in costs or maximised any reduction in costs, including in respect of the costs of its Sub-Contractors;
demonstrating that a foreseeable Specific Change in Law had been taken into account by the Supplier before it occurred;
giving evidence as to how the Specific Change in Law has affected the cost of providing the Services (including the Services which are the subject of a Call Off Agreement by a Contracting Body, as appropriate).
[bookmark: _Ref349140112]Any increase in the Framework Prices or relief from the Supplier's obligations agreed by the Parties pursuant to Clause 25.2.3 shall be implemented by a written variation agreement signed by the Authority Representative and the Supplier's Representative. For the avoidance of doubt this Clause 25.2.4 shall not operate to alter any Charges paid or payable by Contracting Bodies pursuant to any Call Off Agreements in existence prior to the date of the increase in the Framework Prices.
[bookmark: _Ref311664601][bookmark: _Ref332192310][bookmark: _Toc335385436][bookmark: _Toc348637131][bookmark: _Toc355685230]RIGHTS OF THIRD PARTIES
[bookmark: _Ref311659299]Subject to Clause 26.2 a person who is not Party to this Framework Agreement has no right to enforce any term of this Framework Agreement under the Contracts (Rights of Third Parties) Act 1999, but this does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act.
[bookmark: _Ref349140137][bookmark: _Ref311659502]Each and every Other Contracting Body may, with Approval, enforce any of the following:
Clauses: 3 (Scope of Framework Agreement), 4 (Call Off Procedure), 5 (Assistance in Related Procurements), 6 (Warranties and Representations), 10 (Call Off Agreement Performance), 11 (Non-Discrimination), 13 (Records and Audit Access), 17 (Data Protection), 26 (Rights of Third Parties), 40 (Insurance), [and 42 (Guarantee)]; and
Framework Schedule 3 (Charging Structure), Framework Schedule 5 (Call Off Procedure), Framework Schedule 14 (Insurance Requirements) and Framework Schedule 16 (Tender). 
without limitation, any other provision of this Framework Agreement which is for the benefit of any Other Contracting Body as a third party beneficiary in accordance with the Contracts (Rights of Third Parties) Act 1999.
The Authority may act as agent and trustee for each Other Contracting Body and/or enforce on behalf of that Other Contracting Body any Clause or term referred to in Clause 26.2 and/or recover any Loss suffered by that Other Contracting Body in connection with a breach of any such Clause or term.
No consent of any third party is necessary for any rescission, variation (including any release or compromise in whole or in part of liability) or termination of this Framework Agreement or any one or more of its provisions.
[bookmark: _Toc335385438][bookmark: _Toc348637132][bookmark: _Ref349139025][bookmark: _Toc355685231]SEVERABILITY
[bookmark: _Ref335378113]Subject to Clause 27.2, if any provision of this Framework Agreement is held invalid, illegal or unenforceable for any reason, such provision shall be severed and the remainder of the provisions hereof shall continue in full force without affecting the remaining provisions of this Framework Agreement.
[bookmark: _Ref335378012]If the Authority considers a provision of this Framework Agreement that is severed in accordance with Clause 27.1 to be fundamental to the accomplishment of the purpose of this Framework Agreement, then the Authority and the Supplier shall immediately commence good faith negotiations to remedy such invalidity (and Clause 27.1 shall apply as if notice proposing the deletion of the provision in question had been given). 
[bookmark: _Ref311664609][bookmark: _Toc335385439][bookmark: _Toc348637133][bookmark: _Toc355685232]WAIVER AND CUMULATIVE REMEDIES
The rights and remedies provided by this Framework Agreement may be waived only in writing by the Authority Representative or the Supplier Representative in a manner that expressly states that a waiver is intended, and such waiver shall only be operative with regard to the specific circumstances referred to.
Unless a right or remedy of the Authority is expressed to be an exclusive right or remedy, the exercise of it by the Authority is without prejudice to the Authority's other rights and remedies.  Any failure to exercise or any delay in exercising a right or remedy or any service of longer notice where there is a right to terminate with immediate effect by either Party shall not constitute a waiver of that right or remedy or of any other rights or remedies.
The rights and remedies provided by this Framework Agreement are cumulative and, unless otherwise provided in this Framework Agreement, are not exclusive of any right or remedies provided at Law or in equity or otherwise under this Framework Agreement.
[bookmark: _Toc335385440][bookmark: _Toc348637134][bookmark: _Ref349146190][bookmark: _Toc355685233]RELATIONSHIP OF THE PARTIES
Nothing in this Framework Agreement is intended to create a partnership, or legal relationship of any kind that would impose liability upon one Party for the act or failure to act of the other Party, or to authorise either Party to act as agent for the other Party.  Neither Party shall have authority to make representations, act in the name of, or on behalf of, or to otherwise bind the other Party.
[bookmark: _Toc335385441][bookmark: _Toc348637135][bookmark: _Toc355685234]FURTHER ASSURANCES
Each Party undertakes at the request of the other, and at the cost of the requesting Party to do all acts and execute all documents which may be necessary to give effect to this Framework Agreement.
[bookmark: _Ref311659592][bookmark: _Toc335385442][bookmark: _Toc348637136][bookmark: _Toc355685235]ENTIRE AGREEMENT
This Framework Agreement constitutes the entire agreement and understanding between the Parties in respect of the matters dealt with in it and supersedes, cancels or nullifies any previous agreement between the Parties in relation to such matters.
Each of the Parties acknowledges and agrees that in entering into this Framework Agreement it does not rely on, and shall have no remedy in respect of, any statement, representation, warranty or undertaking (whether negligently or innocently made) other than as expressly set out in this Framework Agreement.  
Nothing in this Clause 31 shall operate to exclude liability for Fraud.
[bookmark: _Ref335383695][bookmark: _Ref335383806][bookmark: _Toc335385444][bookmark: _Toc348637137][bookmark: _Toc355685236]INTELLECTUAL PROPERTY RIGHTS AND INDEMNITY
Save as granted under this Framework Agreement, neither the Authority nor the Supplier shall acquire any right, title or interest in the other's Intellectual Property Rights.
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 hereunder shall not infringe any Intellectual Property Rights of any third party.
[bookmark: _Ref311659721]With respect to the Supplier's obligations under this Framework Agreement, the Supplier warrants and represents that: 
it owns, has obtained or shall obtain valid licences for all Intellectual Property Rights that are necessary to perform its obligations under this Framework Agreement and/or any Call Off Agreement which may be entered with the Authority or Other Contracting Bodies and shall maintain the same in full force and effect; and
it has and shall continue to take all steps, in accordance with Good Industry Practice, to prevent the introduction, creation or propagation of any disruptive elements (including any virus, worms and/or Trojans, spyware or other malware) into systems, data, software or Authority’s Confidential Information (held in electronic form) owned by or under the control of, or used by, the Authority and/or Other Contracting Bodies.
[bookmark: _Ref311659727]The Supplier shall during and after the Framework Period indemnify and keep indemnified the Authority on demand in full from and against all Losses whatsoever arising from, out of, in respect of or incurred by reason of any infringement or alleged infringement (including the defence of such alleged infringement) of any Intellectual Property Right by the: 
availability, provision or use of the Services (or any parts thereof); and
performance of the Supplier's responsibilities and obligations hereunder.
The Supplier shall promptly notify the Authority if any claim or demand is made or action brought against the Supplier for infringement or alleged infringement of any Intellectual Property Right that may affect the availability, provision or use of the Services (or any deliverables or parts thereof) and/or the performance of the Supplier's responsibilities and obligations hereunder.
If a claim or demand is made or action brought alleging matters which if proved would constitute a breach of this Clause 32, or in the reasonable opinion of the Supplier is likely to be made or brought, the Supplier may (subject to the Authority’s prior Approval) at its own expense and within a reasonable time either:
modify any or all of the affected Services without reducing the performance and functionality of the same, or substitute alternative services of equivalent performance and functionality for any or all of the affected Services, so as to avoid the infringement or the alleged infringement, provided that the terms herein shall apply mutatis mutandis to such modified or substituted services and such substitution shall not increase the burden on Contracting Bodies to a Call Off Agreement; or 
procure a licence to use the Services on terms that are reasonably acceptable to the Authority; and
in relation to the performance of the Supplier's responsibilities and obligations hereunder, promptly re-perform those responsibilities and obligations.
Subject to full compliance with the Branding Guidance, the Supplier shall be entitled to use the Authority’s logo exclusively in connection with the provision of the Services during the Framework Period and for no other purpose.
[bookmark: _Ref311674926][bookmark: _Toc335385445][bookmark: _Toc348637138][bookmark: _Toc355685237]COMPLAINTS HANDLING AND RESOLUTION
Either Party shall notify the other Party of any Complaints made by Other Contracting Bodies, which are not resolved by operation of the Supplier's usual complaints handling procedure within five (5) Working Days of becoming aware of that Complaint and, if the Supplier is the Party providing the notice, such notice shall contain full details of the Supplier's plans to resolve such Complaint.
Without prejudice to any rights and remedies that a complainant may have at Law (including under this Framework Agreement and/or a Call Off Agreement), and without prejudice to any obligation of the Supplier to take remedial action under the provisions of this Framework Agreement and/or a Call Off Agreement, the Supplier shall use its best endeavours to resolve the Complaint within ten (10) Working Days and in so doing, shall deal with the Complaint fully, expeditiously and fairly.
Within two (2) Working Days of a request by the Authority, the Supplier shall provide full details of a Complaint to the Authority, including details of steps taken to achieve its resolution. 
[bookmark: _Toc309913976][bookmark: _Toc312145205][bookmark: _Toc312145255][bookmark: _Toc312145398][bookmark: _Toc335385446][bookmark: _Toc348637139][bookmark: _Toc355685238][bookmark: _Ref311659760][bookmark: _Ref311659841]FRAMEWORK AGREEMENT MANAGEMENT
The Parties shall manage this Framework Agreement in accordance with Framework Schedule 13 (Framework Management).
[bookmark: _Ref335384030][bookmark: _Toc335385447][bookmark: _Toc348637140][bookmark: _Toc355685239]DISPUTE RESOLUTION
[bookmark: _Ref311659766]The Parties shall attempt in good faith to negotiate a settlement of any dispute between them arising out of or in connection with this Framework Agreement within twenty (20) Working Days of either Party notifying the other of the dispute and such efforts shall involve the escalation of the dispute to the Authority Representative and the Supplier Representative.
Nothing in this Dispute Resolution Procedure shall prevent the Parties from seeking from any court of competent jurisdiction an interim order restraining the other Party from doing any act or compelling the other Party to do any act.
The obligations of the Parties under this Framework Agreement shall not be suspended, cease or be delayed by the reference of a dispute to mediation or arbitration pursuant to this Clause 35 and the Supplier and Staff shall comply fully with the requirements of this Framework Agreement at all times.
If the dispute cannot be resolved by the Parties pursuant to Clause 35.1, the Parties shall refer it to mediation pursuant to the procedure set out in Clause 35.5 unless the Authority considers that the dispute is not suitable for resolution by mediation.
[bookmark: _Ref311659774]If a dispute is referred to mediation the Parties shall comply with the following provisions:
[bookmark: _Ref311659238]a mediator shall be chosen by agreement between the Parties or, if they are unable to agree upon a mediator within ten (10) Working  Days after a request by one Party to the other or if the mediator agreed upon is unable or unwilling to act, either Party shall within  ten (10) Working Days from the date of the proposal to appoint a mediator or within ten (10) Working Days of notice to either Party that he is unable or unwilling to act, apply to the Centre of Effective Dispute resolution (“CEDR”) to appoint a mediator;
the Parties shall within ten (10) Working Days of the appointment of the mediator meet with him in order to agree a programme for the exchange of all relevant information and the structure to be adopted for negotiations to be held. If considered appropriate, the Parties may at any stage seek assistance from the CEDR to provide guidance on a suitable procedure;
unless otherwise agreed, all negotiations connected with the dispute and any settlement agreement relating to it shall be conducted in confidence and without prejudice to the rights of the Parties in any future proceedings;
if the Parties reach agreement on the resolution of the dispute, the agreement shall be reduced to writing and shall be binding on the Parties with effect from its signature by their duly authorised representatives;
failing agreement, either of the Parties may invite the mediator to provide a non-binding but informative opinion in writing.  Such an opinion shall be provided on a without prejudice basis and shall not be used in evidence in any proceedings relating to this Framework Agreement without the prior written consent of both Parties; and
if the Parties fail to reach agreement in the structured negotiations within sixty (60) Working Days of the mediator being appointed, or such longer period as may be agreed by the Parties, then any dispute or difference between them may be referred to arbitration pursuant to Clause 35.6.
[bookmark: _Ref311659800]If a dispute cannot be resolved by the Parties pursuant to Clause 35.5 the Parties shall refer it to arbitration pursuant to the procedure set out in Clause 35.7 unless the Authority considers that it is not suitable for resolution by arbitration.
[bookmark: _Ref311659819]If a dispute is referred to arbitration the Parties shall comply with the following provisions:
the arbitration shall be governed by the provisions of the Arbitration Act 1996 and the LCIA procedural rules shall be applied and are deemed to be incorporated into this Framework Agreement (save that in the event of any conflict between those rules and this Framework Agreement, this Framework Agreement shall prevail);  
the decision of the arbitrator shall be binding on the Parties (in the absence of any material failure by the arbitrator to comply with the LCIA procedural rules);
the tribunal shall consist of a sole arbitrator to be agreed by the Parties and in the event that the Parties fail to agree the appointment of the arbitrator within ten (10) Working Days or, if the person appointed is  unable or unwilling to act, the arbitrator shall be appointed by the LCIA; and
the arbitration proceedings shall take place in London.  
[bookmark: _Toc335385448][bookmark: _Toc348637141][bookmark: _Ref349139453][bookmark: _Toc355685240]LAW AND JURISDICTION
This Framework Agreement and/or any non-contractual obligations or matters arising out of or in connection with it, shall be governed by and construed in accordance with the Laws of England.
Without prejudice to the Dispute Resolution Procedure each Party agrees to submit to the exclusive jurisdiction of the courts of England. For the avoidance of doubt, the foregoing shall not limit a Party’s right to enforce a judgment or order of the courts of England in any other jurisdiction.
[bookmark: _Toc350353542][bookmark: _Toc350353766][bookmark: _Toc350353876][bookmark: _Toc350353949][bookmark: _Toc350354022][bookmark: _Toc350354096][bookmark: _Toc350354172][bookmark: _Toc350354248][bookmark: _Toc350354324][bookmark: _Toc350354401][bookmark: _Toc350354476][bookmark: _Toc348681794][bookmark: _Toc348681975][bookmark: _Toc348682159][bookmark: _Toc348685962][bookmark: _Toc348689789][bookmark: _Toc348690058][bookmark: _Toc348690128][bookmark: _Toc348690418][bookmark: _Toc348690486][bookmark: _Toc348690556][bookmark: _Toc348690630][bookmark: _Toc348690766][bookmark: _Toc348690833][bookmark: _Toc348690941][bookmark: _Toc348691009][bookmark: _Toc348691077][bookmark: _Toc348691936][bookmark: _Toc349117447][bookmark: _Toc349118629][bookmark: _Toc349118700][bookmark: _Toc349119338][bookmark: _Toc349119867][bookmark: _Toc349119938][bookmark: _Toc355685241]SPECIAL CONDITIONS OF CONTRACT
[bookmark: _Toc350353544][bookmark: _Toc350353768][bookmark: _Toc350353878][bookmark: _Toc350353951][bookmark: _Toc350354024][bookmark: _Toc350354098][bookmark: _Toc350354174][bookmark: _Toc350354250][bookmark: _Toc350354326][bookmark: _Toc350354403][bookmark: _Toc350354478][bookmark: _Toc335385406][bookmark: _Toc348637142][bookmark: _Toc355685242]FRAMEWORK PERIOD
[bookmark: _Ref184181439][bookmark: _Ref349140667]This Framework Agreement shall take effect on the Framework Commencement Date and shall expire at the end of the fourth (4th) Contract Year, unless it is terminated earlier in accordance with the terms of this Framework Agreement or otherwise by operation of Law.
[bookmark: _Toc349117450][bookmark: _Toc349118632][bookmark: _Toc349118703][bookmark: _Toc349119341][bookmark: _Toc349119870][bookmark: _Toc349119941][bookmark: _Ref311654780][bookmark: _Toc335385418][bookmark: _Toc348637143][bookmark: _Toc355685243]MANAGEMENT CHARGE
In consideration of the establishment and award of this Framework Agreement and the management and administration by the Authority of the same, the Supplier agrees to pay to the Authority the Management Charge in accordance with Clause 38.2.
[bookmark: _Ref349140703]The Authority shall be entitled to submit invoices to the Supplier in respect of the Management Charge due each Month based on the Management Information provided pursuant to Framework Schedule 8 (Management Information), and adjusted:
in accordance with paragraph 5.5 of Framework Schedule 8 (Management Information) to take into account of any Admin Fee(s) that may have accrued in respect of the late provision of Management Information; and
to take into account of any underpayment or overpayment as a result of the application of the Default Management Charge, pursuant to paragraph 6.6 of Framework Schedule 8 (Management Information).
Unless otherwise agreed in writing, the Supplier shall pay by BACS  (or by such other means as the Authority may from time to time reasonably require)) the amount stated in any invoice submitted under Clause 38.2  to such account as shall be stated in the invoice (or otherwise notified from time to time by the Authority to the Supplier) within thirty (30) calendar days of the date of issue of the invoice.
The Management Charge shall apply to the full Charges as specified in each and every Call Off Agreement and shall not be varied as a result of any discount or any reduction in the Charges due to the application of any Service Credits and/or any other deductions made under any Call Off Agreement.
The Supplier shall not pass through or recharge to, or otherwise recover from any Contracting Body the cost of the Management Charge in addition to the Charges. The Management Charge shall be exclusive of VAT.  In addition to the Management Charge, the Supplier shall pay the VAT on the Management Charge at the rate and in the manner prescribed by Law from time to time.
[bookmark: _Ref349225408]Interest shall be payable on any late payments of the Management Charge under this Framework Agreement in accordance with the Late Payment of Commercial Debts (Interest) Act 1998.
[bookmark: _Ref311654976][bookmark: _Toc335385431][bookmark: _Toc348637144][bookmark: _Toc355685244]LIABILITY 
[bookmark: _Ref349141602]Neither Party excludes or limits its liability for:
death or personal injury; or
bribery or Fraud by it or its employees; or
any liability to the extent it cannot be excluded or limited by Law.
[bookmark: _Ref349141789]Subject to Clause 39.1, the Supplier’s total aggregate liability in respect of the indemnities in Clauses 7.7 (Prevention of Bribery and Corruption), 19.5 (Publicity and Branding), 22.3 (alternative or replacement Services), 32.4 (Third Party IPR Claim) (and, in each case, whether before or after the making of a demand pursuant to the indemnities therein) shall be unlimited.
[bookmark: _Ref349141956]Subject to Clauses 39.1, 39.2, 39.6 and 39.7 each Party's liability in respect of all Losses as a result of any Defaults howsoever arising out of or in connection with this Framework Agreement shall be limited to:
in relation to Losses suffered as a result of all Defaults occurring in the first Contract Year, a total aggregate liability of the greater of one hundred thousand pounds (£100,000) or a sum equal to one hundred and twenty five percent (125%) of the Estimated Year 1 Management Charge;
in relation to Losses suffered as a result of all Defaults occurring in each Contract Year that commences during the remainder of the Framework Period, a total aggregate liability of the greater of the sum of one hundred thousand pounds (£100,000) in each such Contract Year or a sum equal to one hundred and twenty five percent (125%) of the Management Charge payable under this Framework Agreement in the previous Contract Year; and
in relation to Losses suffered as a result of all Defaults occurring in each Contract Year that commences after the end of the Framework Period, a total aggregate liability of the greater of one hundred thousand pounds (£100,000) in each such Contract Year or a sum equal to one hundred and twenty five percent (125%) of the Management Charge payable under this Framework Agreement in the last Contract Year commencing during the Framework Period.
For the avoidance of doubt, the Parties acknowledge and agree that this Clause 39 shall not limit the Supplier’s liability under any Call Off Agreement and the Supplier’s liability under any Call Off Agreement shall be as provided for in the Call Off Agreement only.
A Party shall not be responsible to the other for Loss under this Framework Agreement if and to the extent that it is caused by the Default of the other.
[bookmark: _Ref349141815]Subject to Clauses 39.1, 39.2 and 39.7, in no event shall either Party be liable to the other for any:
loss of profits;
loss of business;
loss of revenue;
loss of or damage to goodwill;
loss of savings (whether anticipated or otherwise); and/or
any indirect, special or consequential loss or damage.
[bookmark: _Ref349141840]The Supplier shall be liable for the following types of Loss which shall be regarded as direct and shall (without in any way, limiting other categories of Loss which may be recoverable by the Authority) be recoverable by the Authority:
the additional operational and/or administrative costs and expenses arising from any material Default;
the cost of procuring, implementing and operating any alternative or replacement services to the Services;
any Management Charges or Default Management Charges which are due and payable to the Authority; and
any regulatory losses, fines, expenses or other losses arising from a breach by the Supplier of any Laws.
No enquiry, inspection, approval, sanction, comment, consent, or decision at any time made or given by or on behalf of the Authority to any document or information provided by the Supplier in its provision of the Services to Contracting Bodies, and no failure of the Authority to discern any defect in or omission from any such document or information shall operate to exclude or limit the obligation of the Supplier to carry out all the obligations of a professional supplier employed in a client/customer relationship.
Save as otherwise expressly provided, the obligations of the Authority under this Framework Agreement are obligations of the Authority in its capacity as a framework counterparty and nothing in this Framework Agreement shall operate as an obligation upon, or in any other way fetter or constrain the Authority in any other capacity, nor shall the exercise by the Authority of its duties and powers in any other capacity lead to any liability under this Framework Agreement (howsoever arising) on the part of the Authority to the Supplier.
For the avoidance of doubt any liabilities which are unlimited shall not be  taken into account for the purposes of establishing whether the limit in Clause 39.3 has been reached.
Nothing in this Clause 39 shall act to reduce or affect a Party's general duty to mitigate its loss.
[bookmark: _Ref311655204][bookmark: _Ref335377153][bookmark: _Toc335385432][bookmark: _Toc348637145][bookmark: _Toc355685245]INSURANCE
The Supplier shall effect and maintain insurances in relation to the performance of its obligations under this Framework Agreement and any Call Off Agreement, and shall procure that Subcontractors shall effect and maintain insurances in relation to the performance of their obligations under any Sub-Contract, in accordance with Schedule 14 (Insurance Requirements). 
The terms of any insurance or the amount of cover shall not relieve the Contractor of any liabilities arising under this Framework Agreement or any Call Off Agreements.
[bookmark: _Ref311659706][bookmark: _Toc335385443][bookmark: _Toc348637146][bookmark: _Toc355685246]NOTICES
[bookmark: _Ref349146617][bookmark: _Ref311659639]Except as otherwise expressly provided within this Framework Agreement, any notices sent under this Framework Agreement must be in writing. For the purpose of this Clause, an e-mail is accepted as being "in writing". 
[bookmark: _Ref349142171]Subject to Clause 41.3, the following table sets out the method by which notices may be served under this Contract and the respective deemed time and proof of service:
	Manner of Delivery
	Deemed time of delivery
	Proof of Service

	Email (Subject to Clause 41.3)
	9.00am on the  first Working Day after sending
	Dispatched in an emailed pdf form to the correct e-mail address without any error message

	Personal delivery
	On delivery, provided delivery is between 9.00am and 5.00pm on a Working Day. Otherwise, delivery will occur at 9.00am on the next Working Day
	Properly addressed and delivered as evidenced by signature of a delivery receipt

	Recorded delivery or other next working day delivery service providing proof of delivery
	At the time recorded by the delivery service, provided that delivery is between 9.00am and 5.00pm on a Working Day. Otherwise, delivery will occur at 9.00am on the next Working Day
	Properly addressed prepaid and delivered as evidenced by signature of a delivery receipt


[bookmark: _Toc350353799][bookmark: _Ref349141983][bookmark: _Ref311659606]Any notices from either Party relating to termination (Clause 21), suspension (Clause 22) waiver (Clause 28) Default or Authority’s default under this Framework Agreement and any dispute under the Dispute Resolution Procedure (Clause 35) may not be served by email.
[bookmark: _Toc350353801]For the purposes of Clause 41.2, the address of each Party shall be:
For the Authority:
Government Procurement Service
9th Floor
The Capital
Old Hall Street
Liverpool
L3 9PP
For the attention of: [insert GPS contact name]
	
For the Supplier:
[insert name of supplier]
Address: [insert address of supplier]
For the attention of: [insert supplier contact name]
	
[Guidance Note: Supplier to provide contact details]
[bookmark: _Toc350353803][bookmark: _Ref311659614]Either Party may change its address for service by serving a notice in accordance with this Clause 41.
This Clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.
[bookmark: _Ref311659208][bookmark: _Ref311659369][bookmark: _Ref311659543][bookmark: _Toc335385435][bookmark: _Toc348637147][bookmark: _Toc355685247][GUARANTEE
[bookmark: _Ref349138671]Where the Authority notifies the Supplier that [the award of this Framework Agreement shall be conditional upon receipt of] [prior to the Execution of the first Call Off Agreement the Supplier shall provide] a valid Framework Guarantee, then on or prior to the execution of the Framework Agreement the Supplier shall deliver to the Authority:
an executed Framework Guarantee from a Framework Guarantor; and
a certified copy extract of the board minutes and/or resolution of the Framework Guarantor approving the execution of the Framework Guarantee.]
[Guidance Note:  This Clause 42.1 will only be required if the Authority requires a Framework Guarantee for itself prior to execution of the Framework Agreement or the first Call Off Agreement following your evaluation of their financial standing at ITT stage. If to retain Clause 42.1, the requirement should also be stated in the ITT/Selection Questionnaire. If to switch Clause 42.1 to “Not Used”, all other references to Framework Guarantee in Clause 21.1.9 and elsewhere in this document must be switched to “Not Used” or deleted]
[bookmark: _Ref349138708][Where a Contracting Body notifies the Supplier that the award of a Call Off Agreement by that Contracting Body shall be conditional upon receipt of a valid Call Off Guarantee, then, on or prior to the execution of that Call Off Agreement the Supplier shall deliver to the Contracting Body: 
an executed Call Off Guarantee from a Call Off Guarantor; and
a certified copy extract of the board minutes and/or resolution of the Call Off Guarantor approving the execution of the Call Off Guarantee.]
[Guidance Note: See Clause 21.1.10 of the Framework Agreement. This Clause 42.2 will be required where the Authority wants to reserve the right to terminate the Framework Agreement for failure by a Supplier to comply with its obligation to provide a Call Off Guarantee to a Contracting Body where requested by the Contracting Body under Clause 3 of the Template Call Off Terms. Note that this does not affect the right of the Contracting Authority to terminate the relevant Call Off Agreement under the provisions of the Template Call Off Terms. Consider impact on SMEs. If to switch this Clause 42.2 to “Not Used”, all other references to Call Off Guarantee in Clause 21.1.10 and elsewhere in this document to be switched to “Not Used” or deleted.]
[bookmark: _Toc354740878][bookmark: _Toc348637149][bookmark: _Ref349139578][bookmark: _Ref349225876][bookmark: _Toc355685248]FINANCIAL DISTRESS
The Supplier and the Authority agree to comply with their respective obligations and may exercise their respective rights pursuant to Framework Schedule 15 (Financial Distress).
 
[Guidance Note: throughout this document there are “invisible” embedded macros taking the form of “0”- See directly above. These ensure that the numbering in each schedule restarts at 1. If they are deleted, then numbering may no longer start at 1.]


IN WITNESS of which this Framework Agreement has been duly executed by the Parties.    
Signed duly authorised for and on behalf of the SUPPLIER
Signature:	……………………………………………….
Name:		……………………………………………….
Position:	……………………………………………….
Date		……………………………………………….

[Guidance Note: this document should be signed by the same supplier entity that submitted the ITT.]

Signed for and on behalf of the AUTHORITY
Signature:	……………………………………………….
Name:		……………………………………………….
Position:	……………………………………………….
Date		……………………………………………….
[bookmark: _Toc355685249]
GLOSSARY TO FRAMEWORK AGREEMENT
[bookmark: _Toc348637150]In accordance with Clause 1.1, in this Framework Agreement including its recitals the following expressions shall have the following meanings:
	“Accommodation Venues”
	means hotels, guest houses, bed and breakfast and self-catering establishments. 

	“Admin Fees"

	means the costs incurred by the Authority in dealing with MI Failures calculated in accordance with the tariff of administration charges published by the Authority at the following link: http://gps.cabinetoffice.gov.uk/i-am-supplier/management-information/admin-fees;

	"Affiliated Company"
	means any other company which from time to time directly or indirectly Controls, or is Controlled by, the Supplier, or is under the same direct or indirect common Control as the Supplier;

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

	"Audit"
	means an audit carried out pursuant to Clause 13 (Records and Audit Access);

	"Auditor"
	means the Authority, and/or Other Contracting Body who is a party to a Call Off Agreement, and/or the National Audit Office and/or any auditor appointed by the Audit Commission, and /or the representatives of any of them;

	“Authority”
	means the Contracting Body stated in the preamble to this Framework Agreement;

	“Authority Personal Data”
	means any Personal Data supplied for the purposes of or in connection with this Framework Agreement by the Authority to the Supplier;

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

	"Authority's Confidential Information"
	means all Authority Personal Data and any information, however it is conveyed, that relates to the business, affairs, developments, trade secrets, IPR, personnel, and suppliers of the Authority and/or Other Contracting Bodies, together with all information derived from any of the foregoing, and any other information clearly designated as being confidential or which ought reasonably to be considered to be confidential (whether or not it is marked “confidential”);

	"Branding Guidance"
	means the Authority's guidance in relation to the use of branding available at http://www.buyingsolutions.gov.uk/categories/brand;

	“Business Use”
	means use of services directly related to an individual’s employment. 

	["Call Off Agreement"
	means a legally binding agreement (entered into pursuant to the provisions of this Framework Agreement) for the provision of the Services made between a Contracting Body and the Supplier pursuant to Framework Schedule 5 (Call Off Procedure);

	“Call Off Guarantee”

	means a deed of guarantee in favour of a Contracting Body in the form set out in Framework Schedule 11 (Guarantee) and granted pursuant to Clause 3 of the Template Call Off terms;

	“Call Off Guarantor”
	means the person acceptable a Contracting Body to give a Call Off Guarantee;]

	"Call Off Procedure"
	means the process for awarding a Call Off Agreement pursuant to Clause 4 (Call Off Procedure) and Framework Schedule 5 (Call Off Procedure);

	“CEDR”
	means  the Centre for Effective Dispute Resolution;

	"Change in Law"
	means any change in Law which impacts on the supply of the Services and performance of the Template Call Off Terms which comes into force after the Framework Commencement Date; 

	"Change of Control"
	means a change of control within the meaning of Section 450 of the Corporation Tax Act 2010;

	"Charges"
	means the charges raised under or in connection with a Call Off Agreement from time to time, which Charges shall be calculated in a manner which is consistent with the Charging Structure;

	"Charging Structure"
	means the structure to be used in the establishment of the charging model which is applicable to each Call Off Agreement, which structure is set out in Framework Schedule 3 (Charging Structure);

	"Commercially Sensitive Information"
	means the Supplier’s Confidential Information listed in Framework Schedule 12 (Commercially Sensitive Information) of the Framework Agreement comprised of commercially sensitive information:
relating to the Supplier, its IPR or its business or information which the Supplier has indicated to the Authority that, if disclosed by the Authority, would cause the Supplier significant commercial disadvantage or material financial loss; and
that constitutes a trade secret. 
 

	“Comparable Supply”
	means the supply of Services to another customer of the Supplier that are the same or similar to the Services;

	”Complaint”
	means any formal written complaint raised by a Contracting Body in relation to the performance of this Framework Agreement or any Call Off Agreement in accordance with Clause 33 (Complaints Handling and Resolution);

	"Confidential Information"
	means the Authority's Confidential Information and/or the Supplier's Confidential Information;

	"Contract Year"
	means a consecutive period of twelve (12) Months commencing on the Framework Commencement Date or each anniversary thereof;

	"Contracting Bodies"
	means bodies listed in paragraph VI.3 of the OJEU Notice and “Contracting Body” shall be construed accordingly; 

	"Control"
	means control in either of the senses defined in sections  450 and 1124 of the Corporation Tax Act 2010 and "Controlled" shall be construed accordingly;

	"Credit Rating Thresholds"
	the credit rating thresholds set out in Annex 2 to Framework Schedule 16 (Financial Distress) for the Supplier and the Framework Guarantor respectively;

	"Data Controller"
	shall have the same meaning as set out in the Data Protection Act 1998, as amended from time to time;

	"Data Processor"
	shall have the same meaning as set out in the Data Protection Act 1998, as amended from time to time;

	"Data Protection Legislation"
	means the Data Protection Act 1998 and all applicable laws and regulations relating to processing of personal data and privacy, including where applicable the guidance and codes of practice issued by the Information Commissioner or relevant Government department in relation to such legislation; 

	"Data Subject"
	shall have the same meaning as set out in the Data Protection Act 1998, as amended from time to time;

	"Default"




	means any breach of the obligations of the Supplier (including but not limited to any fundamental breach or breach of a fundamental term) or any other default, act, omission, misrepresentation, negligence or negligent statement of the Supplier or the Staff in connection with or in relation to this Framework Agreement or the subject matter of this Framework Agreement and in respect of which the Supplier is liable to the Authority;

	“Default Management Charge”
	shall have the meaning given to it in paragraph 6.2 of Framework Schedule 8 (Management Information);

	"Direct Award Criteria"
	means the award criteria to be applied for the direct award of Call Off Agreements for Services set out in Part A of Framework Schedule 6 (Award Criteria);

	“Direct Connect”
	means the inventories provided by the Supplier. Direct Connect travel distribution systems interface mainly with airline & rail operators worldwide. Online


	“Dispute Resolution Procedure”
	means the dispute resolution procedure set out in Clause 35;

	"Environmental Information Regulations"
	means the Environmental Information Regulations 2004 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Government department in relation to such regulations;

	”Equivalent Services”
	means services which the Supplier can supply which are the same or similar to the Services;

	“Estimated Year 1 Management Charge”
	means the sum of three hundred and sixty six thousand pounds sterling (£366,000) pounds estimated by the Authority to be payable to it by all Suppliers as the total aggregate Management Charge from the Framework Commencement Date until the end of the first Contract Year; 


	"Financial Distress Event"
	the occurrence of one or more of the events listed in paragraph 4.1 of Framework Schedule 16 (Financial Distress);


	"Financial Distress Service Continuity Plan"
	a plan setting out how the Supplier (together with the Framework Guarantor) will ensure the continued performance and delivery of the Services in accordance with this Agreement in the event that the Supplier and/or the Framework Guarantor suffers a Financial Distress Event;


	"FOIA"
	means the Freedom of Information Act 2000 and any subordinate legislation made under that Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Government department in relation to such legislation;

	"Framework"
	[bookmark: LASTCURSORPOSITION]means the framework arrangements established by the Authority for the provision of the Services to Contracting Bodies by suppliers (including the Supplier) pursuant to the OJEU Notice;

	"Framework Agreement"
	means this agreement consisting of the  Clauses together with the Framework Schedules and any appendices and annexes to the same;

	"Framework Commencement Date"
	means [insert date dd/mm/yyyy];


	“Framework Execution Date”
	means the date of execution of this Framework Agreement;

	["Framework Guarantee"
	means a deed of guarantee in favour of the Authority in the form set out in Framework Schedule 11 (Framework Guarantee) granted pursuant to Clause 42.1 (Guarantee);]

	[“Framework Guarantor”
	means any person acceptable to the Authority to give a Framework Guarantee;]

	“Framework Period”
	means the period from the Framework Commencement Date until the expiry or earlier termination of this Framework Agreement;

	"Framework Price(s)"
	means the price(s) applicable to the provision of the Services set out in Framework Schedule 3 (Charging Structure);

	“Framework Schedules”
	means the schedules to this agreement;

	"Framework Suppliers"
	means the suppliers (including the Supplier) appointed under this Framework Agreement or agreements on the same or similar terms to this Framework Agreement as part of the Framework;

	"Fraud"
	means any offence under Laws creating offences in respect of fraudulent acts (including the Misrepresentation Act 1967) or at common law in respect of fraudulent acts including acts of forgery;

	"Further Competition Award Criteria"
	means the award criteria set out in Part 2 of Framework Schedule 6 (Award Criteria);

	"Further Competition Procedure"
	means the further competition procedure described in paragraph 3 of Framework Schedule 5 (Call Off Procedure);

	“GDS” or “Global Distribution Systems”
	means the travel inventories provided by global distribution systems. A worldwide computerized reservation network used as a single point of access for reserving airline seats, hotel rooms, rental cars, and other travel related items by travel agents, Online reservations sites and large corporations

	
	

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

	“Glossary”
	means this glossary of definitions and terms;

	“Go-Live” 
	means the Framework Commencement Date. 

	"Good Industry Practice"
	means standards, practices, methods and procedures conforming to the Law and the exercise of the degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person or body engaged within the relevant industry or business sector;

	“Goods”
	means the goods described in Framework Schedule 1 (Services and Key Performance Indicators) which the Supplier shall make available to Contracting Bodies;

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

	“Group Tickets”
	Up to 8 travellers requiring a return ticket OR up to 4 travellers requiring 2 split tickets each (totalling 8 tickets), with the same departure and return location

	"Holding Company"
	shall have the meaning given to it in section 1159 of the Companies Act 2006;

	“IDS”
	Internet Distribution System is a collection of more than 2.000 internet reservation systems, travel websites and Online reservation systems which specialize in internet marketing of travel directly to consumers

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

	“Insolvency Event”
	means, in respect of the Supplier or Framework Guarantor (as applicable):
a proposal is made for a voluntary arrangement within Part I of the Insolvency Act 1986 or of any other composition scheme or arrangement with, or assignment for the benefit of, its creditors; or 
a shareholders' meeting is convened for the purpose of considering a resolution that it be wound up or a resolution for its winding-up is passed (other than as part of, and exclusively for the purpose of, a bona fide reconstruction or amalgamation); or 
a petition is presented for its winding up (which is not dismissed within fourteen (14) Working Days of its service) or an application is made for the appointment of a provisional liquidator or a creditors' meeting is convened pursuant to section 98 of the Insolvency Act 1986; or 
a receiver, administrative receiver or similar officer is appointed over the whole or any part of its business or assets; or 
an application order is made either for the appointment of an administrator or for an administration order, an administrator is appointed, or notice of intention to appoint an administrator is given; or 
it is or becomes insolvent within the meaning of section 123 of the Insolvency Act 1986; or 
being a "small company" within the meaning of section 382(3) of the Companies Act 2006, a moratorium comes into force pursuant to Schedule A1 of the Insolvency Act 1986; or 
where the Supplier or Framework Guarantor is an individual or partnership, any event analogous to those listed in limbs (a) to (g) (inclusive) occurs in relation to that individual or partnership; or
any event analogous to those listed in limbs (a) to (h) (inclusive) occurs under the law of any other jurisdiction;
 

	"Intellectual Property Rights" or "IPR"
	means:
copyright, rights related to or affording protection similar to copyright, rights in databases, patents and rights in inventions, semi-conductor topography rights, service marks, logos, database rights, trade marks, rights in internet domain names and website addresses and other rights in trade or business  names, design rights (whether registerable or otherwise), Know-How, trade secrets and moral rights and other similar rights or obligations;
applications for registration, and the right to apply for registration, for any of the rights listed at (a) that are capable of being registered in any country or jurisdiction; and
all other rights whether registerable or not having equivalent or similar effect in any country or jurisdiction (including but not limited to the United Kingdom) and the right to sue for passing off;
 

	“Internet Distribution Systems”
	See IDS above.

	"Invitation to Tender"
	has the meaning given to that expression in the Recitals;

	“Key Performance Indicators” or “KPIs”
	means the performance measurements and targets set out in Part B of Framework Schedule 1 (Services and Key Performance Indicators);

	"Know-How"
	means all ideas, concepts, schemes, information, knowledge, techniques, methodology, and anything else in the nature of know-how relating to the Services;

	“KPI Target”
	means the acceptable performance level for a KPI as set out in each KPI;

	"Law"
	means any law, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, bye-law, enforceable right within the meaning of Section 2 of the European Communities Act 1972, regulation, order, regulatory policy, mandatory guidance or code of practice, judgment of a relevant court of law, or directives or requirements with which the Supplier is bound to comply;

	“Legacy Services"
	means services similar to the New Services and/or services which interface with or are intended to interface with or be replaced by the New Services;

	“Losses”
	means all losses, liabilities, damages, costs, expenses (including legal fees), disbursements, costs of investigation, litigation, settlement, judgment, interest and penalties whether arising in contract, tort (including negligence), breach of statutory duty, misrepresentation on otherwise and “Loss” shall be interpreted accordingly;

	"Lot(s)"
	means any of the three lots specified in Framework Schedule 1 (Services and Key Performance Indicators) to this Framework Agreement and "Lots" shall be construed accordingly;


	"Management Charge"
	means the sum payable by the Supplier to the Authority being an amount up to 1 per cent (1%) of all spend by Contracting Bodies (net of VAT) in respect of the Services provided by the Supplier to Contracting Bodies under this Framework Agreement in each Month throughout the Framework Period and thereafter until the expiry or earlier termination of any Call Off Agreement; 

	"Management Information" or “MI”
	means the management information specified in Framework Schedule 8 (Management Information);

	“MI Failure”
	means when an MI report:
contains any material errors or material omissions or a missing mandatory field; or  
is submitted using an incorrect MI reporting Template; or 
is not submitted by the reporting date(including where a nil return should have been filed);
 

	"MI Report"
	means a report containing Management Information submitted to the Authority in accordance with Framework Schedule 8 (Management Information);

	"MI Reporting Template"
	means the form of report set out in the Annex to Framework Schedule 8 (Management Information) setting out the information the Supplier is required to supply to the Authority;

	“Ministry of Justice Code”
	means the Ministry of Justice's Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the Freedom of Information Act 2000;

	"MISO"
	means 'Management Information System Online'. An Online portal located at http://miso.ogcbs.gov.uk  provided by the Authority for collection and receipt of Management Information;

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

	“Multiple Travellers”
	Up to 4 Rooms booked on the same booking, regardless of how many people are in each room, with the same arrival and departure date.

	"New Services"
	means services which a Contracting Body wishes to procure from a third party which are the same or similar to the Services;

	“Offline”
	means booking and help channels provided by the Supplier including but not limited to telephone, email and fax. 

	"OJEU Notice"
	has the meaning given to that expression in Recital A;

	“Online”
	means booking and help channels provided by the supplier which are internet based. 

	"Order"
	means an order for the provision of the Services placed by a Contracting Body with the Supplier under a Call Off Agreement;

	"Other Contracting Bodies"

	means all Contracting Bodies except the Authority and “Other Contracting Body” shall be construed accordingly;

	"Party"
	means the Authority or the Supplier and "Parties" shall mean both of them;

	"Personal Data"
	shall have the same meaning as set out in the Data Protection Act 1998;

	"PQQ Response"
	means, where the Framework Agreement has been awarded under the Restricted Procedure, the response submitted by the Supplier to the Pre-Qualification questionnaire issued by the Authority, and the expressions “Restricted Procedure” and “Pre-Qualification Questionnaire shall have the meaning given to them in the Regulations;

	"Processing"
	has the meaning given to “processing” under the Data Protection Legislation but, for the purposes of this Framework Agreement, it shall include both manual and automatic processing and “Process” and “Processed” shall be interpreted accordingly;

	"Prohibited Act"
	means:
to directly or indirectly offer, promise or give any person working for or engaged by a Contracting Body and/or the Authority a financial or other advantage to:
induce that person to perform improperly a relevant function or activity; or
reward that person for improper performance of a relevant function or activity; or 
committing any offence:
1. under the Bribery Act 2010; or
under legislation creating offences concerning Fraud; or
at common law concerning Fraud; or
committing (or attempting or conspiring to commit) Fraud; 
 

	"Rating Agency"
	the rating agency or agencies (as applicable) listed in Annex 1 to Framework Schedule 16 (Financial Distress);

	"Regulations"
	means the Public Contracts Regulations 2006 (as amended) and/or the Public Contracts (Scotland) Regulations 2012 (as amended) (as the context requires) as amended from time to time;

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

	"Relevant Supplier"
	means a third party bidding to provide New Services; 

	"Reporting Date"
	means the 7th day of each Month following the Month to which the relevant Management Information relates, or such other date as may be agreed between the Parties;

	"Requests for Information"
	means a request for information relating to this Framework Agreement or the provision of the Services or an apparent request for such information  under the Code of Practice on Access to Government Information, FOIA or the Environmental Information Regulations;

	"Self Audit Certificate"
	means the certificate in the form as set out in Framework Schedule 9 (Annual Self-Audit Certificate) to be provided to the Authority in accordance with Clause 13 (Records and Audit Access);

	"Services"
	means the services described in Framework Schedule 1 (Services and Key Performance Indicators) which the Supplier shall make available to Contracting Bodies;

	“Services Requirements”
	means the requirements of the Authority or any other Contracting Body (as appropriate) for the Services from time to time; 

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

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

	“Standards”
	means:
any standards published by BSI British Standards, the National Standards Body of the United Kingdom, the International Organisation for Standardisation or other reputable or equivalent bodies (and their successor bodies) that a skilled and experienced operator in the same type of industry or business sector as the Supplier would reasonably and ordinarily be expected to comply with; 
any standards detailed in the specification in Framework Schedule 1 (Services and Key Performance Indicators);
any standards detailed by the Contracting Body in the Call Off Agreement following a Further Competition Procedure or agreed between the Parties from time to time;
any relevant Government codes of practice and guidance applicable from time to time
 

	“Statement of Requirements”
	means a statement issued by the Authority or any Other Contracting Body detailing its Services Requirements issued in accordance with the Call Off Procedure;

	"Statement of Work"
	means the statement submitted by a Framework Supplier as part of a further competition as described in paragraph 3.1.3 of Framework Schedule 5 (Call Off Procedure);

	"Sub-Contract"
	means any contract or agreement or proposed agreement between the Supplier and any third party whereby that third party agrees to provide to the Supplier the Services (or any part thereof) or to provide facilities or services necessary for the provision of the Services (or any part thereof) or necessary for the management, direction or control of the provision of the Services or any part thereof;

	"Sub-Contractor"
	means the third party from the list of sub-contractors in Framework Schedule 2 (Sub-Contractors) or any third party engaged by the Supplier from time to time under a Sub-Contract permitted pursuant to this Framework Agreement;

	“Supplemental Requirements”
	means the requirements which are additional to the terms set out in a Call Off Agreement which are agreed between a Contracting Body and the Supplier and are specified in the Order Form; 

	“Supplier”
	means the person, firm or company stated in the preamble to this Framework Agreement; 

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

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

	“System”
	means an OOnline service used for the sourcing and booking of travel services. 

	“Template Call Off Terms"
	means the template terms and conditions in Part 2 of Framework Schedule 4  (Template Order Form and Template Call Off terms);

	"Template Order Form"
	means the template form in Part 1 of Framework Schedule 4 (Template Order Form and Template Call Off terms);

	“Tender"
	means the tender submitted by the Supplier to the Authority on [insert date dd/mm/yyyy], a copy of which is set out in Framework Schedule 16 (Tender);

	“TOCS”
	means train operating companies. 

	“TOD”
	means ticket on departure. 

	“TUPE”
	means the Transfer of Undertakings (Protection of Employment) Regulations 2006 (SI 2006/246) as amended or replaced or any other regulations or UK legislation implementing the Acquired Rights Directive;

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

	"Working Days"
	means any day other than a Saturday, Sunday or public holiday in England and Wales.

	“YPO”
	means YPO, a formally constituted public buying organisation. 


[bookmark: _Toc348691020][bookmark: _Toc348691021][bookmark: _Toc355685250]
FRAMEWORK SCHEDULE 1: SERVICES and Key Performance Indicators
Part A – Services
[bookmark: _Ref311660435]GENERAL
The purpose of this Part A of Framework Schedule 1 (Services and Key Performance Indicators) is to provide a description of the Services that the Supplier will be required to make available to all Contracting Bodies under the Framework Agreement and any specific Standards applicable to the Services. The Services and any Standards set out below may be refined (to the extent set out in Framework Schedule 5 (Call Off Procedure)) by a Contracting Body during a Further Competition Procedure to reflect its Services Requirements for a particular Call Off Agreement.
SPECIFICATION
Summary
The Supplier may be required to provide services in relation to the Supply of the Services to Contracting Bodies including but not limited to:
Taking orders for the Services from Contracting Bodies in respect of the relevant Lot(s);
Conform to the Charging Structure;
Undertaking any billing requirements;
Undertaking to meet all Contracting Body requirements;
Providing a support function to deal with Contracting Body enquiries and issues; 
Complying with any KPIs and Service Levels and any reporting requirements;
Providing a dedicated account manager to manage the relationship between the Authority and the Supplier under the Framework Agreement, to resolve any issues arising from the Framework Agreement and to implement any improvements/innovations during the Framework Period; 
Complying with the Authority’s Management Information requirements.
Services
The Services covered by this Procurement are divided into the following Lots:
Lot 1 (Online Rail and Hotel Services)
Online central or travel booker self registration;
customer creation & maintenance of Online traveller profiles;
password set up & maintenance;
rail and hotel inventory research;
rail and hotel inventory research (in tool) help and support;
rail and hotel bookings;
rail and hotel bookings (in tool) help and support;
ability to prioritise presentation of rail fares and hotel rates;
various payment options supported;
rail ticket booking fulfilment and hotel confirmations;
rail and hotel amendments and cancellations;
rail and hotel refunds;
management information (inc. booking history);
payment solutions to support a customer’s selected payment option ;
feedback/complaints (in tool);
system downtime for maintenance (outside of core hours).


Lot 2 (Online and Offline Rail, Hotel and Air Services) 
Online central or travel booker self registration;
Offline central or travel booker supplier registration;
customer creation & maintenance of Online traveller profiles;
supplier creation & maintenance of Offline traveller profiles;
password set up & maintenance;
rail, hotel and air inventory research;
rail, hotel and air inventory research (in tool) help and support;
rail, hotel and air bookings;
rail, hotel and air bookings (in tool) help and support;
ability to prioritise presentation of rail fares, hotel rates and air fares;
airline reservations and services
the ability to select either pre-registered profiles or create ad hoc traveller details;
various payment options supported;
rail ticket booking fulfilment and rail, hotel and air confirmations;
rail, hotel and air amendments and cancellations (Online);
rail, hotel and air amendments and cancellations (Offline);
rail, hotel and air refunds;
management information (inc. booking history);
payment solutions to support a customer’s selected payment option;
feedback/complaints (in tool);
system downtime for maintenance (outside of core hours).


Lot 3 (One Stop Shop Travel Management Services)
Online central or travel booker self registration;
Offline central or travel booker supplier registration;
customer creation & maintenance of Online traveller profiles;
supplier creation & maintenance of Offline traveller profiles;
password set up & maintenance;
rail, hotel and air inventory research;
rail, hotel and air inventory research (in tool) help and support;
rail, hotel and air bookings;
rail, hotel and air bookings (in tool) help and support;
ability to prioritise presentation of rail fares, hotel rates and air fares;
airline reservations and services;
meeting and events booking process for external venues;
booking and delivery of tickets for ferry services;
provide a taxi booking service taxi services;
book vehicles on behalf of the customer using the suppliers vehicle hire offerings; 
ability to reserve coach tickets on intercity coach journeys;
facility for the customer to purchase oyster cards for transport in and around London;
the ability to select either pre-registered profiles or create ad hoc traveller details;
various payment options supported;
rail ticket fulfilment and rail, hotel and air confirmations;
rail, hotel and air amendments and cancellations (Online);
rail, hotel and air amendments and cancellations (Offline);
rail, hotel and air refunds;
management information (inc. booking history);
payment solutions to support a customer’s selected payment option;
feedback/complaints (in tool);
system downtime for maintenance (outside of core hours).


Procurement specific Standards
The Supplier shall at all times during the Framework Period and the term of any Call Off Agreement comply with the Standards including but not limited to the following: 
BS EN ISO 9001 Quality Management System standard or equivalent.
ISO 27001 Information Security Management standard or equivalent
the security specific standards set out in Framework Schedule 17.
The Supplier shall at all times during the Framework Period and the term of any Call Off Agreement comply with the security requirements and plan set out in Framework Schedule 17. 
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Part B – Key Performance Indicators
General
The purpose of this Part B is to set out the KPIs by which the Supplier’s overall performance under the Framework Agreement shall be monitored and managed. The Authority reserves the right to adjust, introduce new, or remove KPIs throughout the Term, however any significant changes to KPIs shall be agreed between the Authority and the Supplier in accordance with Clause 25. 
[bookmark: _Ref349138634]The Supplier shall comply with all its obligations related to KPIs set out in this Framework Agreement including Framework Schedule 13 (Framework Management) and shall use all reasonable endeavours to meet the KPI Targets identified in paragraph 1.3 below.
The KPIs from which performance by the Supplier of the Framework Agreement will be reported against are set out below: 
	KPI Ref
	Detail
	Weighting
	Scoring Regime

	MI RETURNS
	All MI returns to be returned to GPS and in the data warehouse (MISO) system by 7th of each month.
	12.50%
	100 if MI submitted on time

60 if MI submitted up to 3 days late

0 if MI submitted over 3 days late

	INVOICE PAYMENT
	All invoices are paid within 30 calendar days of issue (as evidenced within GPS CODA system)
	2.50%
	100 if GPS invoices paid on time

0 if GPS invoices paid late

	AUDIT CERTIFICATE CONFIRMED
	Self audit certificate provided to GPS in accordance with the terms of the relevant framework agreement (where applicable)
	2.5%
	100 if certificate confirmed

0 if no certificate confirmed

	AUDIT ACTIONS DELIVERED TO PLAN
	Audit finding actions are delivered by the required dates provided in the audit plan
	2.5%
	100 if no plan is required

100 if all actions since last audit  have been delivered to plan

66 if one or more Priority action is late

33 if one or more Priority 2 action is late

0 if one or more Priority 1 action is late

	GROWTH THROUGH NEW CONTRACTING BODIES
	For each year that the framework is live (from year 2 onwards) the Supplier will achieve a minimum of 5% spend growth on the previous year  from new Contracting Bodies on the Framework
	20%
	Score will be calculated as a proportion of target hit over time

	OPERATIONAL EFFICIENCY / PRICE SAVINGS OBJECTIVES IN SAP BEING MET
	The Supplier will deliver agreed strategic objectives to derive further cost savings over the term of the framework agreement via continuous improvement and innovation
	20%
	100 if Supplier has met all currently due objectives from Supplier action plan (SAP) relevant to this KPI

75 if Supplier is up to a month late in meeting one or more objectives

50 if Supplier is up to 2 months late in meeting one or more objectives

25 if Supplier is up to 3 months late in meeting one or more objectives

	DEMAND MANAGEMENT SAVINGS OBJECTIVES IN SAP BEING MET
	The Supplier will deliver agreed strategic objectives to derive further cost savings over the term of the framework agreement via continuous improvement and innovation
	20%
	100 if Supplier has met all currently due objectives from supplier action plan (SAP) relevant to this KPI

75 if Supplier is up to a month late in meeting one or more objectives

50 if Supplier is up to 2 months late in meeting one or more objectives

25 if Supplier is up to 3 months late in meeting one or more objectives

	CONTRACTING BODY SATISFACTION - QUALITY
	Satisfaction with the quality of the goods or services provided by the Supplier under the framework agreement
	5%
	0 – 100 from Supplier performance appraisal surveys

	CONTRACTING BODY SATISFACTION – COST
	Satisfaction with the costs of the goods or services provided by the supplier under the framework agreement
	5%
	0 – 100 from Supplier performance appraisal surveys

	CONTRACTING BODY SATISFACTION – TIMELINESS / RESPONSIVENESS
	Satisfaction with the timelines of delivery and the general responsiveness of the supplier under the framework agreement
	5%
	0 – 100 from Supplier performance appraisal surveys

	CONTRACTING BODY SATISFACTION – CONTINUOUS IMPROVEMENT / INNOVATION
	Satisfaction that the supplier has demonstrated a commitment to innovation and continuous improvement under the framework agreement
	5%
	0 – 100 from Supplier performance appraisal surveys



 



 
  
[bookmark: _Ref311662854][bookmark: _Toc335385450][bookmark: _Toc355685251]

FRAMEWORK SCHEDULE 2: SUB-CONTRACTORS
Introduction
This Framework Schedule 2 (Sub-Contractors) contains:
details of the Sub-Contractors to be engaged or employed by the Supplier in the provision of Services pursuant to individual Call Off Agreements; and
the procedure to select, appoint and manage Sub-Contractors.
Notification
Where the Supplier wishes to substitute, remove or appoint a Sub-Contractor in accordance with Clause 24.3, it shall first notify the Authority in writing, which for the purposes of this notification may be via electronic mail (email) confirmed by a letter in accordance with Clause 41.1. 
Such notification will contain confirmation that the selection and appointment of the Sub-Contractor was in accordance with the procedure to select, appoint and manage Sub-Contractors set out in paragraph 4.
Sub-Contractors
[bookmark: _Ref311663797]Table of Sub-Contractors:
[Guidance Note: Complete table below in accordance with the Supplier’s Tender.]
	Name and full contact details
	Obligation

	[insert Sub-Contractor details]
	[insert Sub-Contractor obligation(s)]

	[insert Sub-Contractor details]
	[insert Sub-Contractor obligation(s)]

	[insert Sub-Contractor details]
	[insert Sub-Contractor obligation(s)]


[bookmark: _Ref311663803]Procedure to select, appoint and manage Sub-Contractors
The Supplier shall comply with requirements under Clause 24 (Transfer and Sub-Contracting).
The Supplier shall ensure that it puts in place and maintains throughout the Framework Period robust systems and procedures for the management of Sub‑Contractors utilised by the Supplier in relation to the Framework Agreement, to ensure that the Services provided by such Sub‑Contractor are delivered in the manner and to the standard required by this Framework Agreement and any Call Off Agreement entered into pursuant to it.  Such management systems shall include effective monitoring of the provision of the Services and price management approaches.
Subject to the provisions in Clause 24 (Transfer and Sub-Contracting), the following procedure set out in the Tender shall be followed by the Supplier when selecting, appointing and managing Sub-Contractors under this Framework Agreement and each Call Off Agreement: 
[Guidance Note: insert from the Supplier’s response to the Award questionnaire – Section SQA4a – SQA4f]
 
[bookmark: _Ref311663825][bookmark: _Toc335385451][bookmark: _Toc355685252]
FRAMEWORK SCHEDULE 3: CHARGING STRUCTURE
General Provisions
The Framework Prices set out in this Framework Schedule 3 (Charging Structure) are the maximum that the Supplier may charge pursuant to any Call Off Agreement.  
The Supplier acknowledges and agrees that any Charges submitted in relation to a further competition held in accordance with Framework Schedule 5 (Call Off Procedure) shall be equal to or lower than the Framework Prices.
[bookmark: _Ref349146842]Subject to paragraph 4, the Supplier acknowledges and agrees that, subject to paragraph 4, the Framework Prices cannot be increased during the Framework Period.
Framework Prices
[Guidance Note: Insert Framework Prices from response to the ITT.] 
[bookmark: _Ref311675490][NOT USED]
[bookmark: _Ref349146878]Adjustment of the Framework Prices
The Framework Prices shall only be varied:
[bookmark: _Ref311663896]due to a Specific Change in Law in relation to which the Parties agree that a change is required to all or part of the Framework Prices in accordance with Clause 25.2 of the Framework Agreement; 
[bookmark: _Ref311663901]where the Parties agree a reduction in all or part of the Framework Prices in accordance with paragraph 4.2 below; or
[bookmark: _Ref311663888]Every six (6) Months during the Framework Period from the Framework Commencement Date, the Supplier shall assess the level of the Framework Prices to consider whether it is able to reduce them.  Such assessments shall be carried out on 1 January and 1 July in each Contract Year (or in the event that such dates do not, in any Contract Year, fall on a Working Day, on the next Working Day following such dates).  To the extent that the Supplier is able to decrease all or part of the Framework Prices it shall promptly notify the Authority in writing and such reduction shall be implemented in accordance with paragraph 5 below. 
[bookmark: _Ref311675604]Implementation of adjusted framework prices
Variations in accordance with the provisions of this Framework Schedule 3 to the Framework Prices shall be made by the Authority to take effect:
in accordance with Clause 25.2 of the Framework Agreement where an adjustment is made in accordance with paragraph 4.1.1; or
where the Supplier notifies the Authority in accordance with paragraph 4.2 (as applicable) that it is able to decrease the Framework Prices, on 1 February for assessments made on 1 January and on 1 August for assessments made on 1 July,
and the Supplier shall amend the Framework Prices shown in this Framework Schedule 3 to reflect such variations.
For the avoidance of doubt any change to the Framework Prices implemented pursuant to this Framework Agreement 4 (Charging Structure) shall affect the Charges payable by a Contracting Body under a Call Off Agreement in force at the time a change to the Framework Prices is implemented.
 
[bookmark: _Ref311664270][bookmark: _Toc335385452][bookmark: _Toc355685253]
FRAMEWORK SCHEDULE 4: TEMPLATE order form & Template Call Off terms
[bookmark: _Ref311664405][bookmark: _Toc314751284][bookmark: _Toc315268489][bookmark: _Toc315268605][bookmark: _Toc335385453][bookmark: _Toc355685254]ANNEX 1: TEMPLATE ORDER FORM
[bookmark: _Toc355685255]ANNEX 2: TEMPLATE CALL OFF TERMS
[bookmark: _Ref311663833][bookmark: _Toc335385455][bookmark: _Toc355685256]
FRAMEWORK SCHEDULE 5: CALL OFF PROCEDURE
[bookmark: _Ref311664229]AWARD PROCEDURE
If the Authority or any Other Contracting Body decides to source the Services through this Framework Agreement then it will award its Services Requirements in accordance with the procedure in this Framework Schedule 5 (Call Off Procedure) and the requirements of the Regulations and the Guidance. For the purposes of this Framework Schedule 5, “Guidance” shall mean any guidance issued or updated by the UK Government from time to time in relation to the Regulations.
[bookmark: _Ref311664094]In respect of all Lots, if a Contracting Body can determine that: 
its Services Requirements can be met by the Framework Supplier's catalogue/description of the Services as set out in Framework Schedule 1 (Services and Key Performance Indicators); and all of the terms of the proposed Call Off Agreement are laid down in this Framework Agreement and the Template Call Off Terms do not require amendment or any supplementary terms and conditions (other than the inclusion of optional provisions already provided for in the Template Call Off Terms);
then the Contracting Body may award a Call Off Agreement in accordance with the procedure set out in paragraph 2 below.
In respect of Lot 3 only, if all of the terms of the proposed Call Off Agreement are not laid down in this Framework Agreement and a Contracting Body:
requires the Supplier to develop proposals or a solution in respect of such Contracting Body's Services Requirements; and/or 
needs to amend or refine the Template Call Off Terms to reflect its Services Requirements to the extent permitted by and in accordance with the Regulations and Guidance;
then the Contracting Body shall award a Call Off Agreement in accordance with the Further Competition Procedure set out in paragraph 3 below.
[bookmark: _Ref311664080]DIRECT ORDERING WITHOUT A FURTHER COMPETITION (ALL LOTS)
Subject to paragraph 1.2 above any Contracting Body awarding a Call Off Agreement under this Framework Agreement without holding a further competition shall:
develop a clear Statement of Requirements;
apply the Direct Award Criteria to the catalogue of the Services for all Suppliers capable of meeting the Statement of Requirements in order to establish which of the Framework Suppliers provides the most economically advantageous solution; and
on the basis set out above, award the Call Off Agreement with the successful Framework Supplier in accordance with paragraph 7 below.
[bookmark: _Ref311664087]FURTHER COMPETITION PROCEDURE (LOT 3 ONLY)
Contracting Body's Obligations
Any Contracting Body awarding a Call Off Agreement under this Framework Agreement through a Further Competition Procedure shall:
[bookmark: _Ref349223061]develop a Statement of Requirements setting out its requirements for the Services and identify the Framework Suppliers capable of supplying the Services; 
[bookmark: _Ref349223404]amend or refine the Template Call Off Form and Template Call Off Terms to reflect its Services Requirements only to the extent permitted by and in accordance with the requirements of the Regulations and Guidance;  
[bookmark: _Ref349146356]invite tenders by conducting a Further Competition Procedure for its Services Requirements in accordance with the Regulations and Guidance and in particular:
if an Electronic Reverse Auction (as defined in paragraph 4 below) is to be held the Contracting Body shall notify the Framework Suppliers identified in accordance with paragraph 3.1.1 and shall conduct the Further Competition Procedure in accordance with the procedures set out in paragraph 4.3; or
[bookmark: _Ref237947106]if an Electronic Reverse Auction is not used, the Contracting Body shall:
invite the Framework Suppliers identified in accordance with paragraph 3.1.1 to submit a tender in writing for each proposed Call Off Agreement to be awarded by giving written notice by email to the relevant Supplier Representative of each Framework Supplier;
[bookmark: _Ref311664137]set a time limit for the receipt by it of the tenders which takes into account factors such as the complexity of the subject matter of the proposed Call Off Agreement and the time needed to submit tenders; and
keep each tender confidential until the time limit set out in paragraph 3.1.3.2.2 above has expired.
apply the Further Competition Award Criteria to the Framework Suppliers' compliant tenders submitted through the Further Competition Procedure as the basis of its decision to award a Call Off Agreement for its Services Requirements; 
on the basis set out above, award its Call Off Agreement with the successful Framework Supplier in accordance with paragraph 7 which:
states the Services Requirements;
states the tender submitted by the successful Framework Supplier in accordance with paragraph 3.1.3.2.2;
states the charges payable for the Services Requirements in accordance with the tender submitted by the successful Framework Supplier; and
incorporates the Template Call Off Form and Template Call Off Terms (as may be amended or refined by the Contracting Body in accordance with paragraph 3.1.2 above) applicable to the Services,
provide unsuccessful Framework Suppliers with written feedback in relation to the reasons why their tenders were unsuccessful.
The Supplier's Obligations
The Supplier will in writing, by the time and date specified by the Contracting Body in accordance with paragraph 3.1.3.2.2 provide the Contracting Body with either:
a statement to the effect that it does not wish to tender in relation to the relevant Services Requirements; or
[bookmark: _Ref311664478]the full details of its tender made in respect of the relevant Statement of Requirements. In the event that the Supplier submits such a tender, it should include, as a minimum:
an email response subject line to comprise unique reference number and Supplier name, so as to clearly identify the Supplier;
a brief summary, in the email (followed by a confirmation letter), stating that the Supplier is bidding for the Statement of Requirements;
a proposal covering the Services Requirements.
The Supplier shall ensure that any prices submitted in relation to a Further Competition Procedure held pursuant to this paragraph 3 shall be based on the Charging Structure and take into account any discount to which the Contracting Body may be entitled as set out in Framework Schedule 3 (Charging Structure).
The Supplier agrees that:
all tenders submitted by the Supplier in relation to a Further Competition Procedure held pursuant to this paragraph 3 shall remain open for acceptance by the Contracting Body for ninety (90) Working Days (or such other period specified in the invitation to tender issued by the relevant Contracting Body in accordance with the Call Off Procedure); and
all tenders submitted by the Supplier are made and will be made in good faith and that the Supplier has not fixed or adjusted and will not  fix or adjust the amount of the offer by or in accordance with any agreement or arrangement with any other person. The Supplier certifies that it has not and undertakes that it will not:
communicate to any person other than the person inviting these offers the amount or approximate amount of the offer, except where the disclosure, in confidence, of the approximate amount of the offer was necessary to obtain quotations required for the preparation of the offer; and
enter into any arrangement or agreement with any other person that he or the other person(s) shall refrain from making an offer or as to the amount of any offer to be submitted.
[bookmark: _Ref349223046]E-AUCTIONS (LOT 3 ONLY)
When procuring Services under Lot 3 only, the Contracting Body shall be entitled to formulate its Statement of Requirements in accordance with paragraph 3 above and invite the Supplier to a Further Competition Procedure using a reverse auction in accordance with the rules laid down by the Contracting Body in accordance with the Regulations prior to the commencement of any such Further Competition Procedure.
The Supplier acknowledges that Contracting Bodies may wish to undertake an electronic reverse auction, where Framework Suppliers compete in real time by bidding lower as the auction unfolds ("Electronic Reverse Auction").
[bookmark: _Ref349223086]Before undertaking an Electronic Reverse Auction, the relevant Contracting Body will make an evaluation of all proposals against all criteria other than those which will be the subject of the Electronic Reverse Auction.
The Contracting Body will inform the Framework Suppliers of the specification for the Electronic Reverse Auction which shall include:
the information to be provided at auction, which must be expressed in figures or percentages;
the mathematical formula to be used to determine automatic ranking of bids on the basis of new prices and/or new values submitted;  
any limits on the values which may be submitted;
a description of any information which will be made available to Framework Suppliers in the course of the Electronic Reverse Auction, and when it will be made available to them;
[bookmark: _Ref349223980]the conditions under which Framework Suppliers will be able to bid and, in particular, the minimum differences which will, where appropriate, be required when bidding;
relevant information concerning the electronic equipment used and the arrangements and technical specification for connection;
the date and time of the start of the Electronic Reverse Auction; and
details of when and how the Electronic Reverse Auction will close.
The Electronic Reverse Auction may not start sooner than two (2) Working Days after the date on which the specification for the Electronic Reverse Auction has been issued.
Throughout each phase of the Electronic Reverse Auction the Contracting Body will communicate to all Framework Suppliers sufficient information to enable them to ascertain their relative ranking.
The Supplier acknowledges and agrees that:
the Contracting Body and its officers, servants, agents, group companies, assignees and customers (including the Authority) do not guarantee that its access to the Electronic Reverse Auction will be uninterrupted or error-free;
its access to the Electronic Reverse Auction may occasionally be restricted to allow for repairs or maintenance; and
it will comply with all such rules that may be imposed by the Contracting Body in relation to the operation of the Electronic Reverse Auction.
The Contracting Body will close the Electronic Reverse Auction on the basis of:
a date and time fixed in advance;
when no new prices or values meeting the minimum differences required pursuant to paragraph 4.4.5 have been received within the prescribed elapsed time period; or
when all the phases have been completed.
NO AWARD
Notwithstanding the fact that the Contracting Body has followed a procedure as set out above in paragraph 2 or 3 (as applicable), the Contracting Body shall be entitled at all times to decline to make an award for its Services Requirements.  Nothing in this Framework Agreement shall oblige any Contracting Body to award any Call Off Agreement.
[bookmark: _Ref311664236]RESPONSIBILITY FOR AWARDS
The Supplier acknowledges that each Contracting Body is independently responsible for the conduct of its award of Call Off Agreements under this Framework Agreement and that the Authority is not responsible or accountable for and shall have no liability whatsoever in relation to:
the conduct of Other Contracting Bodies in relation to this Framework Agreement; or 
the performance or non-performance of any Call Off Agreements between the Supplier and Other Contracting Bodies entered into pursuant to this Framework Agreement.  
[bookmark: _Ref311664108][bookmark: _Ref349223031]CALL OFF PROCEDURE
[bookmark: _Ref172375230][bookmark: _Ref172434401][bookmark: _Ref172461264][bookmark: _Ref311664248]Subject to paragraphs 1 to 6 above, a Contracting Body may award a Call Off Agreement with the Supplier by sending (including electronically) a signed order form substantially in the form (as as may be amended or refined by the Contracting Body in accordance with paragraph 3.1.2 above) of the Template Order Form set out in Framework Schedule 4 (Template Order Form and Template Call Off Terms). The Parties agree that any document or communication (including any document or communication in the apparent form of a Call Off Agreement) which is not  as described in this paragraph 7 shall not constitute a Call Off Agreement under this Framework Agreement. 
[bookmark: _Ref349137543]On receipt of an order form as described in paragraph 7.1. above from a Contracting Body the Supplier shall accept the Call Off Agreement by promptly signing and returning a copy of the order form to the Contracting Body concerned.
On receipt of the signed order form from the Supplier, the Contracting Body shall send a written notice of receipt to the Supplier within two (2) Working Days and a Call Off Agreement shall be formed.
 
[bookmark: _Ref311675047][bookmark: _Ref311675062][bookmark: _Toc335385456][bookmark: _Toc355685257]
FRAMEWORK SCHEDULE 6: AWARD CRITERIA
General
This Framework Schedule 6 (Award Criteria) is designed to assist Contracting Bodies when drafting an Invitation to Quote ("ITQ") or Further Competition.
A contract may be awarded on the basis of most economically advantageous tender ("MEAT"). 
This Framework Schedule 6 will include details of the evaluation criteria and any weightings that will be applied to that criteria.
[bookmark: _Toc314751288][bookmark: _Toc315268493][bookmark: _Toc315268609][bookmark: _Toc335385457]Part A: Direct Award (ALL LOTS)
The following criteria and weightings shall be applied to the Framework Suppliers' compliant tenders submitted through direct award.
 
	Criteria Reference
	Criteria
	
Percentage Weightings to be used during a Direct Award (+/- 10%)


	
	
	LOT 1
	LOT 2
	LOT 3

	1
	Traveller Profiles
	9.31%
	8.28%
	6.36%

	2
	Travel Policy Rules and Policy Exceptions
	12.41%
	11.03%
	8.48%

	3
	Multiple Customer Implementations
	12.41%
	11.03%
	8.48%

	4
	Crisis Management / Disaster Recovery / Traveller Alerts & Updates
	12.41%
	11.03%
	8.48%

	5
	Booker & Traveller Specific Needs
	12.41%
	11.03%
	8.48%

	6
	Feedback & Complaints
	12.41%
	11.03%
	8.48%

	7
	Accommodation Inventories and Availability
	12.41%
	11.03%
	8.48%

	8
	Future Hotel Programme
	6.21%
	5.52%
	4.24%

	9
	Account Management
	N/A
	N/A
	4.24%

	10
	Social Value
	N/A
	N/A
	4.24%

	11
	Price
	10%
	20%
	30%


[bookmark: _Toc314751289][bookmark: _Toc315268494][bookmark: _Toc315268610][bookmark: _Toc335385458]
Part B: Further Competition Award Criteria (LOT 3 ONLY)
For Lot 3 only, the following criteria shall be applied to the Services set out in the Suppliers' compliant tenders submitted through the Further Competition Procedure:  
 
	Criteria Reference
	Criteria
	
Percentage Weightings to be used during a Direct Award (+/- 10%)


	
	
	LOT 3

	1
	Traveller Profiles
	6.36%

	2
	Travel Policy Rules and Policy Exceptions
	8.48%

	3
	Multiple Customer Implementations
	8.48%

	4
	Crisis Management / Disaster Recovery / Traveller Alerts & Updates
	8.48%

	5
	Booker & Traveller Specific Needs
	8.48%

	6
	Feedback & Complaints
	8.48%

	7
	Accommodation Inventories and Availability
	8.48%

	8
	Future Hotel Programme
	4.24%

	9
	Account Management
	4.24%

	10
	Social Value
	4.24%

	11
	Price
	30%


[bookmark: _Ref311665505][bookmark: _Toc335385459][bookmark: _Toc355685258]
FRAMEWORK SCHEDULE 7: VALUE FOR MONEY
DEFINITIONS
In this Framework Schedule 7 (Value for Money) the following expressions shall have the following meanings:
“Benchmarked Rates” means the Framework Prices for the Benchmarked Services;
“Benchmark Review” means a review of the Services carried out in accordance with paragraphs 2.2 to 3 of Framework Schedule 7 to determine whether those Services represent Good Value;
“Benchmarked Services” means any Services included within the scope of a Benchmark Review pursuant to paragraph 3 (Benchmarking) of Framework Schedule 7 (Value for Money);
“Comparable Rates” means rates payable by the Comparison Group for Comparable Services that can be fairly compared with the Framework Prices;
“Comparable Supply” means the supply of Services to another customer of the Supplier that are the same or similar to the Services;
“Comparable Services” means Services that are identical or materially similar to the Benchmarked Services (including in terms of scope, specification, volume and quality of performance) provided that if no identical or materially similar Services exist in the market, the Supplier shall propose an approach for developing a comparable Services benchmark;
“Comparison Group” means a sample group of organisations providing Comparable Services which consists of organisations which are either of similar size to the Supplier or which are similarly structured in terms of their business and their service offering so as to be fair comparators with the Supplier or which, are best practice organisations; 
“Equivalent Data” means data derived from an analysis of the Comparable Rates and/or the Comparable Services (as applicable) provided by the Comparison Group;
“Good Value” means that the Benchmarked Rates are within the Upper Quartile;
“Upper Quartile” means, in respect of Benchmarked Rates, that based on an analysis of Equivalent Data, the Benchmarked Rates, as compared to the range of prices for Comparable Services, are within the top 25% in terms of best value for money for the recipients of Comparable Services;
[bookmark: _Ref349137612]
BACKGROUND
[bookmark: _Ref349224130]The Supplier acknowledges that the Authority wishes to ensure that the Services, represent value for money to the taxpayer throughout the Framework Period.  
[bookmark: _Ref349224456]This Framework Schedule 7 (Value for Money) sets out the following processes to ensure this Framework Agreement represents value for money throughout the Framework Period and subsequently while any Call Off Agreements remain in force:
Benchmarking;
Continuous Improvement;
[bookmark: _Ref311675550]BENCHMARKING
[bookmark: _Ref349225006]Frequency Purpose and Scope of Benchmark Review: 
The Supplier shall carry out Benchmark Reviews of the Services when so requested by the Authority.
The Authority shall not be entitled to request a Benchmark Review during the first six (6) Month period from the Framework Commencement Date nor at intervals of less than twelve (12) Months after any previous Benchmark Review. 
The purpose of a Benchmark Review will be to establish whether the Benchmarked Services are, individually and/or as a whole, Good Value.
The Services that are to be the Benchmarked Services will be identified by the Authority in writing.
[bookmark: _Ref311665569]Benchmarking Process:
The Supplier shall produce and send to the Authority for Approval, a draft plan for the Benchmark Review. 
[bookmark: _Ref349224724]The plan must include:
a proposed timetable for the Benchmark Review;
a description of the benchmarking methodology to be used;
a description that demonstrates objectively and transparently that the benchmarking methodology to be used is capable of fulfilling the benchmarking purpose; and
[bookmark: _Ref311675024]a description of how the Supplier will scope and identify the Comparison Group. 
[bookmark: _Ref311665532]The Authority must give notice in writing to the Supplier within ten (10) Working Days after receiving the draft plan, advising whether it Approves the draft plan, or, if it does not approve the draft plan, suggesting amendments to that plan. The Authority may not unreasonably withhold or delay its Approval of the draft plan and any suggested amendments must be reasonable.
Where the Authority suggests amendments to the draft plan under paragraph 3.2.3, the Supplier must produce an amended draft plan.  paragraph 3.2.2 shall apply to any amended draft plan.
Once it has received the Approval of the draft plan, the Supplier shall:
finalise the Comparison Group and collect data relating to Comparable Rates. The selection of the Comparable Rates (both in terms of number and identity) shall be a matter for the Supplier's professional judgment using:
market intelligence;
the Supplier's own data and experience;
relevant published information; and
subject to paragraph 3.2.6 below, information from other suppliers or purchasers on Comparable Rates;
by applying the adjustment factors listed in paragraph 3.2.6 and from an analysis of the Comparable Rates derive the Equivalent Data;
using the Equivalent Data calculate the Upper Quartile;
determine whether or not each Benchmarked Rate is, and/or the Benchmarked Rates as a whole are, Good Value.
[bookmark: _Ref311665549]The Supplier agrees to use its reasonable endeavours to obtain information from other suppliers or purchasers on Comparable Rates.
[bookmark: _Ref311665550]In carrying out the benchmarking analysis the Supplier may have regard to the following matters when performing a comparative assessment of the Benchmarked Rates and the Comparable Rates in order to derive Equivalent Data:
the contractual terms and business environment under which the Comparable Rates are being provided (including the scale and geographical spread of the customers);
exchange rates;
any other factors reasonably identified by the Supplier, which, if not taken into consideration, could unfairly cause the Supplier's pricing to appear non-competitive.
Benchmarking Report:
For the purposes of this Framework Schedule 7, “Benchmarking Report” shall mean the report produced by the Supplier following the Benchmark Review and as further described in this Framework Schedule 7;
The Supplier shall prepare a Benchmarking Report and deliver it to the Authority, at the time specified in the plan Approved under paragraph 3.2.3 of this Schedule, setting out its findings.  Those findings shall be required to:
include a finding as to whether or not a Benchmarked Service and/or whether the Benchmarked Services as a whole are, Good Value;
if any of the Benchmarked Services are, individually or as a whole, not Good Value, specify the changes that would be required to make that Benchmarked Service or the Benchmarked Services as a whole Good Value; and 
include sufficient detail and transparency so that the Authority can interpret and understand how the Supplier has calculated whether or not the Benchmarked Services are, individually or as a whole, Good Value.
The Parties agree that any changes required to this Framework Agreement identified in the Benchmarking Report may be implemented at the direction of the Authority in accordance with Clause 25.
The Authority shall be entitled to publish the results of any benchmarking of the Framework Prices to Other Contracting Bodies.
CONTINUOUS IMPROVEMENT
[bookmark: _Ref311665580]The Supplier shall adopt a policy of continuous improvement in relation to the Services pursuant to which it will regularly review with the Authority the Services and the manner in which it is providing the Services with a view to reducing the Authority's costs, the costs of Contracting Bodies (including the Framework Prices) and/or improving the quality and efficiency of the Services.  The Supplier and the Authority will provide to each other any information which may be relevant to assisting the objectives of continuous improvement and in particular reducing costs.
[bookmark: _Ref349225083]Without limiting paragraph 4.1, the Supplier shall produce at the start of each Contract Year a plan for improving the provision of Services and/or reducing the Charges produced by the Supplier pursuant to this Schedule 7 of the Framework Agreement under all Call Off Agreements and reducing the Framework Prices (without adversely affecting the performance of the Framework Agreement or any Call Off Agreement) during that Year ("Continuous Improvement Plan") for the approval of the Authority.  The Continuous Improvement Plan shall include, as a minimum, proposals in respect of the following:
identifying the emergence of new and evolving technologies which could improve the Services;
identifying changes in behaviour at Contracting Bodies that result in a cost saving and a reduction in the Framework Prices;
improving the way in which the Services are sold via the Framework Agreement that may result in reduced Framework Prices;
identifying and implementing efficiencies in the Supplier's internal processes and administration that may lead to cost savings and reductions in the Framework Prices;
identifying and implementing efficiencies in the way the Authority and/or Contracting Bodies interact with the Supplier that may lead to cost savings and reductions in the Framework Prices;
identifying and implementing efficiencies in the Supplier's supply chain that may lead to cost savings and reductions in the Framework Prices;
baselining the quality of the Supplier's Services and its cost structure and demonstrating the efficacy of its Continuous Improvement Plan on each element during the Framework Period; and
measuring and reducing the sustainability impacts of the Supplier's operations and supply-chains pertaining to the Services, and identifying opportunities to assist Contracting Bodies in meeting their sustainability objectives.
The initial Continuous Improvement Plan for the first (1) Contract Year shall be submitted by the Supplier to the Authority for approval within ninety (90) Working Days of the first Order or six (6) Months following the Framework Commencement Date, whichever is earlier.  
[bookmark: _Ref311665597]The Authority shall notify the Supplier of its Approval or rejection of the proposed Continuous Improvement Plan or any updates to it within twenty (20) Working Days of receipt.  Within ten (10) Working Days of receipt of the Authority's notice of rejection and of the deficiencies of the proposed Continuous Improvement Plan, the Supplier shall submit to the Authority a revised Continuous Improvement Plan reflecting the changes required.  Once Approved by the Authority, the programme shall constitute the Continuous Improvement Plan for the purposes of this Agreement.
Once the first Continuous Improvement Plan has been Approved in accordance with paragraph 4.2:
the Supplier shall use all reasonable endeavours to implement any agreed deliverables in accordance with the Continuous Improvement Plan; and
the Parties agree to meet  as soon as reasonably possible following the start of each quarter (or as otherwise agreed between the Authority and the Supplier) to review the Supplier's progress against the Continuous Improvement Plan.
The Supplier shall update the Continuous Improvement Plan as and when required but at least once every Contract Year (after the first (1) Contract Year) in accordance with the procedure and timescales set out in paragraph 4.2. 
All costs relating to the compilation or updating of the Continuous Improvement Plan and the costs arising from any improvement made pursuant to it and the costs of implementing any improvement, shall have no effect on and are included in the Framework Prices.
Should the Supplier's costs in providing the Services to Contracting Bodies be reduced as a result of any changes implemented by the Authority and/or Contracting Bodies, all of the cost savings shall be passed on to  Contracting Bodies by way of a consequential and immediate reduction in the Framework Prices for the Services. 
 
[bookmark: _Toc335385460][bookmark: _Toc355685259][bookmark: _Ref311669591]
FRAMEWORK SCHEDULE 8: MANAGEMENT INFORMATION 
GENERAL REQUIREMENTS
The Supplier shall operate and maintain appropriate systems, processes and records to ensure that it can, at all times, deliver timely and accurate Management Information to the Authority in accordance with the provisions of this Framework Schedule 8.
The Supplier shall also supply such Management Information as may be required by a Contracting Body in accordance with the terms of a Call Off Agreement.
MANAGEMENT INFORMATION AND FORMAT
The Supplier agrees to provide timely, full, accurate and complete MI Reports to the Authority which incorporates the data, in the correct format, required by the MI Reporting Template.  The initial MI Reporting Template is set out in the Annex to this Framework Schedule 8.
The Authority may from time to time make changes to the MI Reporting Template including to the data required or format of the report and issue a replacement version of the MI Reporting Template to the Supplier.  The Authority shall give notice in writing of any such change to the MI Reporting Template and shall specify the date from which the replacement MI Reporting Template must be used for future MI Reports which date shall be at least thirty (30) calendar days following the date of the notice.  
If the MI Reporting Template is amended by the Authority at any time, then the Supplier agrees to provide all future MI Reports in accordance with the most recent MI Reporting Template issued by the Authority.  
The Authority may provide the Supplier with supplemental guidance for completing the MI Reporting Template or submitting MI Reports from time to time which may for example indicate which fields are mandatory and which are optional.  The Supplier agrees to complete the Monthly MI Report in accordance with any such guidance.  
The Supplier may not make any amendment to the current MI Reporting Template without the prior Approval of the Authority.
The Authority shall have the right from time to time (on reasonable written notice) to amend the nature of the Management Information which the Supplier is required to supply to the Authority.
FREQUENCY AND COVERAGE
All MI Reports must be completed by the Supplier using the MI Reporting Template and returned to the Authority on or prior to the Reporting Date every Month during the Framework Period and thereafter, until all transactions relating to Call Off Agreements have permanently ceased. 
The MI Report should be used (among other things) to report Orders received and transactions occurring during the Month to which the MI Report relates, regardless of when the work was actually completed.  For example, if an invoice is raised for October but the work was actually completed in September, the Supplier must report the invoice in October's MI Report and not September's.  Each Order received by the Supplier must be reported only once when the Order is received.   
The Supplier must return the MI Report for each Month even where there are no transactions to report in the relevant Month (a "Nil Return"). 
The Supplier must inform the Authority of any errors or corrections to the Management Information:
in the next MI Report due immediately following discovery of the error by the Supplier; or 
as a result of the Authority querying any data contained in an MI Report.
SUBMISSION OF THE MONTHLY MI REPORT
[bookmark: _Ref311669728]The completed MI Report shall be completed electronically and returned to the Authority by uploading the electronic MI Report computer file to MISO in accordance with the instructions provided in MISO.  
The Authority reserves the right (acting reasonably) to specify that the MI Report be submitted by the Supplier using an alternative communication to that specified in paragraph 4.1 above such as email.  The Supplier agrees to comply with any such instructions provided they do not materially increase the burden on the Supplier.
[bookmark: _Ref311675520]DEFECTIVE MANAGEMENT INFORMATION
The Supplier acknowledges that it is essential that the Authority receives timely and accurate Management Information pursuant to this Framework Agreement because Management Information is used by the Authority to inform strategic decision making and allows it to calculate the Management Charge.
Following an MI Failure the Authority may issue reminders to the Supplier or require the Supplier to rectify defects in the MI Report provided to the Authority.  The Supplier shall rectify any deficient or incomplete MI Report as soon as possible and not more than five (5) Working Days following receipt of any such reminder.
Meetings
The Supplier agrees to attend meetings between the Parties in person to discuss the circumstances of any MI Failure(s) at the request of the Authority (without prejudice to any other rights the Authority may have).  If the Authority requests such a meeting the Supplier shall propose measures to ensure that the MI Failures are rectified and do not occur in the future.  The Parties shall document these measures and continue to monitor the Supplier's performance.
Admin Fees 
If, in any rolling three (3) Month period, two (2) or more MI Failures occur, the Supplier acknowledges and agrees that the Authority shall have the right to invoice the Supplier Admin Fees and (subject to paragraph 5.5.2) in respect of any MI Failures as they arise in subsequent Months.
[bookmark: _Ref349140752]If, following activation of the Authority's right to charge Admin Fee(s) in respect of MI Failures pursuant to paragraph 5.5.1, the Supplier submits the Monthly MI Report for two (2) consecutive Months and no MI Failure occurs then the right to charge the Admin Fee(s) shall lapse.  For the avoidance of doubt the Authority shall not be prevented from exercising such right again during the Framework Period if the conditions in paragraph 5.5.1 are met.
[bookmark: _Ref349225199]The Supplier acknowledges and agrees that the Admin Fees are a fair reflection of the additional costs incurred by the Authority as a result of the Supplier failing to supply Management Information as required by this Framework Agreement.
[bookmark: _Ref349225189]The Authority shall notify the Supplier if any Admin Fees arise pursuant to paragraph 5.5.1 above and shall be entitled to invoice the Supplier for such Admin Fees which shall be payable in accordance with Clause 14 as a supplement to the Management Charge.  Any exercise by the Authority of its rights under this paragraph shall be without prejudice to any other rights that may arise pursuant to the terms of the Framework Agreement.
[bookmark: _Ref311675435]DEFAULT MANAGEMENT CHARGE
If:
Two (2) MI Failures occur in any rolling six (6) Month period;
Two (2)  consecutive MI Failures occur; 
then a "MI Default" shall be deemed to have occurred.
[bookmark: _Ref349138093]If an MI Default occurs the Authority shall (without prejudice to any other rights or remedies available to it under this Framework Agreement) be entitled to determine the level of Management Charge in accordance with paragraph 6.3, which the Supplier shall be required to pay to the Authority ("Default Management Charge") and/or to terminate this Framework Agreement.  
[bookmark: _Ref311670002]The Default Management Charge shall be calculated as the higher of:
the average Management Charge paid or payable by the Supplier to the Authority based on any Management Information submitted in the period preceding the date on which the MI Default arose; or
the sum of five hundred pounds (£500).
If an MI Default occurs, the Authority shall be entitled to invoice the Supplier the Default Management Charge calculated in accordance with paragraph 6.3 above:
in arrears for those Months in which an MI Failure occurred; and
on an ongoing Monthly basis, 
until all and any MI Failures have been rectified to the reasonable satisfaction of the Authority.
For the avoidance of doubt the Parties agree that the Default Management Charge shall be payable as though it were the Management Charge due in accordance with the provisions of Clause 38 of this Framework Agreement.
[bookmark: _Ref349140834]If the Supplier provides sufficient Management Information to rectify any MI Failures to the satisfaction of the Authority and the Management Information demonstrates that:
the Supplier has overpaid the Management Charges as a result of the application of the Default Management Charge then the Supplier shall be entitled to a refund of the overpayment, net of any Admin Fees where applicable; or
the Supplier has underpaid the Management Charges during the period when a Default Management Charge was applied, then the Authority shall be entitled to immediate payment of the balance as a debt together with interest pursuant to Clause 38.6 (Management Charge).
 
[bookmark: _Toc315268497][bookmark: _Toc315268613][bookmark: _Toc335385461][bookmark: _Toc355685260]
ANNEX 1: MI REPORTING TEMPLATE


[bookmark: _Toc309906018][bookmark: _Toc335385462][bookmark: _Toc355685261][bookmark: _Ref311675144]
FRAMEWORK SCHEDULE 9: ANNUAL SELF-AUDIT CERTIFICATE

[To be signed by Head of Internal Audit, Finance Director or company’s external auditor]

[Guidance Note:  Please seek guidance from the GPS audit team in relation to this point] 

Dear Sirs

In accordance with the Framework Agreement entered into on [insert Framework Commencement Date dd/mm/yyyy] between [insert name of Supplier] and the Authority, we confirm the following:

In our opinion based on the testing undertaken [name] has in place suitable systems for identifying and recording the transactions taking place under the provisions of the above Framework Agreement.
We have tested the systems for identifying and reporting on framework activity and found them to be operating satisfactorily.
We have tested a sample of [  ] [insert number of sample transactions tested] Orders and related invoices during our audit for the financial year ended [insert financial year] and confirm that they are correct and in accordance with the terms and conditions of the Framework Agreement.
We have tested from the order processing and invoicing systems a sample of [  ] [Insert number of sample transactions tested] public sector orders placed outside the Framework Agreement during our audit for the financial year ended [insert financial year] and confirm they have been identified correctly as orders placed and outside the Framework Agreement, an appropriate and legitimately tendered procurement route has been used to place those orders, and those orders should not otherwise have been routed via centralised and mandated procurement processes executed by the Authority.
We have also attached a summary audit report which provides details of the methodology applied to complete the review, the sampling techniques applied, details of any issues identified and remedial action taken.
[Guidance Note: see Clause 13 for details of what is required]
Name:………………………………………………………
Signed:…………………………………………………….
Head of Internal Audit/ Finance Director/ External Audit firm (delete as applicable)
Date:……………………………………………………….
Professional Qualification held by Signatory:............................................................


Note to Suppliers: where GPS identifies independently that data accuracy supporting this certificate is flawed we will consider action on a case by case basis, and in some cases where the issues identified are clearly systemic we will consider whether this behaviour goes beyond poor commercial practice and will seek further guidance from the Treasury Solicitor’s Department.
[bookmark: _Ref311675175][bookmark: _Toc335385463][bookmark: _Toc355685262]
FRAMEWORK SCHEDULE 10: MARKETING
INTRODUCTION
This Framework Schedule 10 describes the activities that the Supplier will carry out as part of its ongoing commitment to the marketing of the Services to Contracting Bodies.
MARKETING
Marketing contact details:
[NAME]
[ADDRESS]
[Telephone and email]
AUTHORITY PUBLICATIONS
[bookmark: _Ref311675864]The Authority will periodically update and revise marketing materials.  The Supplier shall supply current information for inclusion in such marketing materials when required by the Authority.
[bookmark: _Ref311675866]Such information shall be provided in the form of a completed template, supplied by the Authority together with the instruction for completion and the date for its return.
Failure to comply with the provisions of paragraph 3.1 and 3.2 may result in the Supplier's exclusion from such marketing materials.
SUPPLIER PUBLICATIONS
Any marketing materials in relation to this Framework Agreement that that Supplier produces must comply in all respects with the Branding Guidance. The Supplier will periodically update and revise such marketing materials.
The Supplier shall be responsible for keeping under review the content of any information which appears on the Supplier’s website and which relates to this Framework Agreement and ensuring that such information is kept up to date at all times.
 
[bookmark: _Ref311675072][bookmark: _Toc335385464][bookmark: _Toc355685263]
FRAMEWORK SCHEDULE 11: GUARANTEE
[Guidance Note: this is a draft form of guarantee which can be used to procure either a Framework Guarantee or a Call Off Guarantee, and so it will need to be amended to reflect the Beneficiary’s requirements. See Clause 42 of the Framework Agreement and Clause 3 of the Template Call Off Terms.]
[Insert the name of the Guarantor]
- and -
Government Procurement Service


DEED OF GUARANTEE
CONTENTS
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THIS DEED OF GUARANTEE is made on [insert date dd/mm/yyyy]
BETWEEN:
(1)	[Insert the name of the Guarantor] [a company incorporated in England and Wales] with number [insert company no.] whose registered office is at [insert address of the Guarantor's registered office here], a company incorporated under the laws of [insert country], registered in [insert country] with number [insert company no.] at [insert place of registration], whose principal office is at [insert office address] ("Guarantor"); in favour of
(2)	[The Authority]  [insert name of Contracting Body]  
[Guidance note: Where this deed of guarantee is used to procure a Framework Guarantee in favour of the Authority, this paragraph numbered (2) above will set out the details of the Authority. Where it is used to procure  a Call Off Guarantee in favour of a Contracting Body this paragraph numbered (2) above will set out the details of the relevant Contracting Body]
 ("Beneficiary")
WHEREAS:
1. It is a condition of the Beneficiary entering into the Guaranteed Agreement with [insert name of supplier] ("Supplier") that the Guarantor executes and delivers this Deed of Guarantee to the Beneficiary.
1. The Guarantor has agreed, in consideration of the Beneficiary entering into the Guaranteed Agreement with the Supplier, to guarantee the due performance by the Supplier of all of the Supplier's obligations under the Guaranteed Agreement.
1. It is the intention of the parties that this document be executed and take effect as a deed.
Now in consideration of the Beneficiary entering into the Guaranteed Agreement, the Guarantor HEREBY AGREES with the Beneficiary as follows:
[Guidance Note: These recitals will need revision if the Financial Distress provisions in Clause 43 of the Framework Agreement and Framework Schedule 15 are part of the Framework Agreement or Call Off Agreements, to allow for a demand in the event of a Financial Distress Event)]
[bookmark: _Ref348974021]DEFINITIONS AND INTERPRETATION
In this Deed of Guarantee: 
unless defined elsewhere in this Deed of Guarantee or the context requires otherwise, defined terms shall have the same meaning as they have for the purposes of the Guaranteed Agreement;
the words and phrases below shall have the following meanings:
[Guidance Note: Insert and/or settle Definitions, including from the following list, as appropriate to either Framework Guarantee or Call Off Guarantee]
[“Authority” shall have the meaning given to it in the Framework Agreement;]
["Beneficiary" means [the Authority] [insert name of the Contracting Body, with whom the Supplier enters into a Call Off Agreement] and "Beneficiaries" shall be construed accordingly;]
["Call Off Agreement" shall have the meaning given to it in the Framework Agreement;]
["Framework Agreement" means the Framework Agreement for the Services dated on or about the date hereof made between the Authority and the Supplier;]
 ["Guaranteed Agreement" means [the Framework Agreement] [the Call Off Agreement between the Supplier and a Contracting Body];] 
["Guaranteed Obligations" means all obligations of the Supplier to the Beneficiary under the Guaranteed Agreement together with all obligations owed by the Supplier to the Beneficiary that are supplemental to, incurred under, ancillary to or calculated by reference to the Guaranteed Agreement;] 
["Other Contracting Bodies" shall have the meaning defined in the Framework Agreement; and]
["Services" shall have the meaning given in the Framework Agreement;]
references to this Deed of Guarantee and any provisions of this Deed of Guarantee or to any other document or agreement (including to the Guaranteed Agreement) are to be construed as references to this Deed of Guarantee, those provisions or that document or agreement in force for the time being and as amended, varied, supplemented, substituted or novated from time to time;
unless the context otherwise requires, words importing the singular are to include the plural and vice versa;
references to a person are to be construed to include that person's assignees or transferees or successors in title, whether direct or indirect;
the words "other" and "otherwise" are not to be construed as confining the meaning of any following words to the class of thing previously stated where a wider construction is possible;
unless the context otherwise requires, reference to a gender includes the other gender and the neuter;
unless the context otherwise requires, references to an Act of Parliament, statutory provision or statutory instrument include a reference to that Act of Parliament, statutory provision or statutory instrument and to any regulations made under it,  as amended, extended or re-enacted from time to time, whether before or after the date of this agreement; 
unless the context otherwise requires, any phrase introduced by the words "including", "includes", "in particular", "for example" or similar, shall be construed as illustrative and without limitation to the generality of the related general words;
references to Clauses and schedules are, unless otherwise provided, references to Clauses of and schedules to this Deed of Guarantee; and
references to liability are to include any liability whether actual, contingent, present or future.
[bookmark: _Ref348974131]GUARANTEE AND INDEMNITY
The Guarantor irrevocably and unconditionally guarantees and undertakes to the Beneficiary to procure that the Supplier duly and punctually performs all of the Guaranteed Obligations now or hereafter due, owing or incurred by the Supplier to the Beneficiary.
The Guarantor irrevocably and unconditionally undertakes upon demand to pay to the Beneficiary all monies and liabilities which are now or at any time hereafter shall have become payable by the Supplier to the Beneficiary under the Guaranteed Agreement or in respect of the Guaranteed Obligations.
If at any time the Supplier shall fail to perform any of the Guaranteed Obligations, the Guarantor, as primary obligor, irrevocably and unconditionally undertakes to the Beneficiary that, upon first demand by the Beneficiary it shall, at the cost and expense of the Guarantor:
[bookmark: _Ref60026962]fully, punctually and specifically perform such Guaranteed Obligations as if it were itself a direct and primary obligor to the Beneficiary in respect of the Guaranteed Obligations and liable as if the Guaranteed Agreement had been entered into directly by the Guarantor and the Beneficiary; and
fully indemnify and keep the Beneficiary fully indemnified on demand against all losses, damages, costs and expenses (including VAT thereon, and including, without limitation, all court costs and all legal fees on a solicitor and own client basis, together with any disbursements,)  of whatever nature which may result or which such Beneficiary may suffer, incur or sustain arising in any way whatsoever out of a failure by the Supplier to perform the Guaranteed Obligations save that, subject to the other provisions of this Deed of Guarantee, this shall not be construed as imposing greater obligations or liabilities on the Guarantor than are purported to be imposed on the Supplier under the Guaranteed Agreement. 
As a separate and independent obligation, the Guarantor irrevocably and unconditionally undertakes to indemnify and keep the Beneficiary indemnified on demand against all losses, damages, costs and expenses (including VAT thereon, and including, without limitation, all legal costs and expenses), of whatever nature, whether arising under statute, contract or at common law, which such Beneficiary may suffer or incur if any obligation guaranteed by the Guarantor is or becomes unenforceable, invalid or illegal as if the obligation guaranteed had not become unenforceable, invalid or illegal provided that the Guarantor's liability shall be no greater than the Supplier's liability would have been if the obligation guaranteed had not become unenforceable, invalid or illegal.  
[bookmark: _Ref348974139]OBLIGATION TO ENTER INTO A NEW CONTRACT
If the Guaranteed Agreement is terminated for any reason, whether by the Beneficiary or the Supplier, or if the Guaranteed Agreement is disclaimed by a liquidator of the Supplier or the obligations of the Supplier are declared to be void or voidable for any reason, then the Guarantor will, at the request of the Beneficiary, enter into a contract with the Beneficiary in terms mutatis mutandis the same as the Guaranteed Agreement and the obligations of the Guarantor under such substitute agreement shall be the same as if the Guarantor had been original obligor under the Guaranteed Agreement or under an agreement entered into on the same terms and at the same time as the Guaranteed Agreement with the Beneficiary.
[bookmark: _Ref348974148]DEMANDS AND NOTICES
Any demand or notice served by the Beneficiary on the Guarantor under this Deed of Guarantee shall be in writing, addressed to:
[Address of the Guarantor in England and Wales] 
Facsimile Number: [insert fax no.]
For the Attention of: [insert name]
or such other address in England and Wales, email address or facsimile number as the Guarantor has from time to time notified to the Beneficiary in writing in accordance with the terms of this Deed of Guarantee as being an address, email address or facsimile number for the receipt of such demands or notices.
Any notice or demand served on the Guarantor or the Beneficiary under this Deed of Guarantee shall be deemed to have been served:
if delivered by hand, at the time of delivery; or
if posted, at 10.00 a.m. on the second Working Day after it was put into the post; or
if sent by facsimile or electronic mail, at the time of despatch, if despatched before 5.00 p.m. on any Working Day, and in any other case at 10.00 a.m. on the next Working Day.
In proving service of a notice or demand on the Guarantor or the Beneficiary it shall be sufficient to prove that delivery was made, or that the envelope containing the notice or demand was properly addressed and posted as a prepaid first class recorded delivery letter, or that the facsimile or electronic mail message was properly addressed and despatched, as the case may be.
Any notice purported to be served on the Beneficiary under this Deed of Guarantee shall only be valid when received in writing by the Beneficiary.
[bookmark: _Ref348974160]BENEFICIARY'S PROTECTIONS
The Guarantor shall not be discharged or released from this Deed of Guarantee by any arrangement made between the Supplier and the Beneficiary (whether such arrangement is made with or without the assent of the Guarantor) or by any amendment to or termination of the Guaranteed Agreement or by any forbearance or indulgence whether as to payment, time, performance or otherwise granted by the Beneficiary in relation thereto (whether such amendment, termination, forbearance or indulgence is made with or without the assent of the Guarantor) or by the Beneficiary doing (or omitting to do) any other matter or thing which but for this provision might exonerate the Guarantor. 
This Deed of Guarantee shall be a continuing security for the Guaranteed Obligations and accordingly: 
it shall not be discharged by any partial performance (except to the extent of such partial performance) by the Supplier of the Guaranteed Obligations or by any omission or delay on the part of the Beneficiary in exercising its rights under this Deed of Guarantee; 
it shall not be affected by any dissolution, amalgamation, reconstruction, reorganisation, change in status, function, control or ownership, insolvency, liquidation, administration, appointment of a receiver, voluntary arrangement or other incapacity, of the Supplier, the Beneficiary, the Guarantor or any other person;
if, for any reason, any of the Guaranteed Obligations shall prove to have been or shall become void or unenforceable against the Supplier for any reason whatsoever, the Guarantor shall nevertheless be liable in respect of that purported obligation or liability as if the same were fully valid and enforceable and the Guarantor were principal debtor in respect thereof; and 
the rights of the Beneficiary against the Guarantor under this Deed of Guarantee are in addition to, shall not be affected by and shall not prejudice, any other security, guarantee, indemnity or other rights or remedies available to the Beneficiary.
The Beneficiary shall be entitled to exercise its rights and to make demands on the Guarantor under this Deed of Guarantee as often as it wishes and the making of a demand (whether effective, partial or defective) in respect of the breach or non performance by the Supplier of any Guaranteed Obligation shall not preclude the Beneficiary from making a further demand in respect of the same or some other default in respect of the same Guaranteed Obligation.
The Beneficiary shall not be obliged before taking steps to enforce this Deed of Guarantee against the Guarantor to obtain judgment against the Supplier or the Guarantor or any third party in any court, or to make or file any claim in a bankruptcy or liquidation of the Supplier or any third party, or to take any action whatsoever against the Supplier or the Guarantor or any third party or to resort to any other security or guarantee or other means of payment. No action (or inaction) by the Beneficiary in respect of any such security, guarantee or other means of payment shall prejudice or affect the liability of the Guarantor hereunder.
The Beneficiary's rights under this Deed of Guarantee are cumulative and not exclusive of any rights provided by law and may be exercised from time to time and as often as the Beneficiary deems expedient.
Any waiver by the Beneficiary of any terms of this Deed of Guarantee, or of any Guaranteed Obligations shall only be effective if given in writing and then only for the purpose and upon the terms and conditions, if any, on which it is given.
Any release, discharge or settlement between the Guarantor and the Beneficiary shall be conditional upon no security, disposition or payment to the Beneficiary by the Guarantor or any other person being void, set aside or ordered to be refunded pursuant to any enactment or law relating to liquidation, administration or insolvency or for any other reason whatsoever and if such condition shall not be fulfilled the Beneficiary shall be entitled to enforce this Deed of Guarantee subsequently as if such release, discharge or settlement had not occurred and any such payment had not been made. The Beneficiary shall be entitled to retain this security after as well as before the payment, discharge or satisfaction of all monies, obligations and liabilities that are or may become due owing or incurred to the Beneficiary from the Guarantor for such period as the Beneficiary may determine.
[bookmark: _Ref348974167]RIGHTS OF SUBROGATION
The Guarantor shall, at any time when there is any default in the performance of any of the Guaranteed Obligations by the Supplier and/or any default by the Guarantor in the performance of any of its obligations under this Deed of Guarantee, exercise any rights it may have: 
of subrogation and indemnity; 
to take the benefit of, share in or enforce any security or other guarantee or indemnity for the Supplier's obligations; and 
to prove in the liquidation or insolvency of the Supplier, 
only in accordance with the Beneficiary's written instructions and shall hold any amount recovered as a result of the exercise of such rights on trust for the Beneficiary and pay the same to the Beneficiary on first demand.  The Guarantor hereby acknowledges that it has not taken any security from the Supplier and agrees not to do so until Beneficiary receives all moneys payable hereunder and will hold any security taken in breach of this Clause on trust for the Beneficiary.
[bookmark: _Ref348974172]REPRESENTATIONS AND WARRANTIES
The Guarantor hereby represents and warrants to the Beneficiary that:
the Guarantor is duly incorporated and is a validly existing company under the laws of its place of incorporation, has the capacity to sue or be sued in its own name and has power to carry on its business as now being conducted and to own its property and other assets;
the Guarantor has full power and authority to execute, deliver and perform its obligations under this Deed of Guarantee and no limitation on the powers of the Guarantor will be exceeded as a result of the Guarantor entering into this Deed of Guarantee;
the execution and delivery by the Guarantor of this Deed of Guarantee and the performance by the Guarantor of its obligations under this Deed of Guarantee including, without limitation, entry into and performance of a contract pursuant to Clause 3 have been duly authorised by all necessary corporate action and do not contravene or conflict with:
the Guarantor's memorandum and articles of association or other equivalent constitutional documents; 
any existing law, statute, rule or regulation or any judgment, decree or permit to which the Guarantor is subject; or
the terms of any agreement or other document to which the Guarantor is a party or which is binding upon it or any of its assets;
all governmental and other authorisations, approvals, licences and consents, required or desirable, to enable it lawfully to enter into, exercise its rights and comply with its obligations under this Deed of Guarantee, and to make this Deed of Guarantee admissible in evidence in its jurisdiction of incorporation, have been obtained or effected and are in full force and effect; and
this Deed of Guarantee is the legal valid and binding obligation of the Guarantor and is enforceable against the Guarantor in accordance with its terms.
The Guarantor acknowledges and agrees that:
the warranties, representations and undertakings contained it this Deed of Guarantee are material and are designed to induce the Beneficiary into entering in the Guaranteed Agreement; and
the Beneficiary has been induced into entering into the Guaranteed Agreement and in doing so has relied upon the warranties, representations and undertakings contained herein. 
[bookmark: _Ref348974179]PAYMENTS AND SET-OFF
All sums payable by the Guarantor under this Deed of Guarantee shall be paid without any set-off, lien or counterclaim, deduction or withholding, howsoever arising, except for those required by law, and if any deduction or withholding must be made by law, the Guarantor will pay that additional amount which is necessary to ensure that the Beneficiary receives a net amount equal to the full amount which it would have received if the payment had been made without the deduction or withholding.
The Guarantor shall pay interest on any amount due under this Deed of Guarantee from the day after the date on which payment was due up to and including the date of payment in full (as well after as before any judgment) calculated from day to day at a rate per annum equal to the latest inter-bank lending rate (LIBOR) plus two percent (2%) above the base rate of the Bank of England from time to time in force. 
The Guarantor will reimburse the Beneficiary for all legal and other costs (including VAT) incurred by the Beneficiary in connection with the enforcement of this Deed of Guarantee.
[bookmark: _Ref348974184]GUARANTOR'S ACKNOWLEDGEMENT
The Guarantor warrants, acknowledges and confirms to the Beneficiary that it has not entered into this Deed of Guarantee in reliance upon, nor has it been induced to enter into this Deed of Guarantee by any representation, warranty or undertaking made by or on behalf of the Beneficiary (whether express or implied and whether pursuant to statute or otherwise) which is not set out in this Deed of Guarantee.
[bookmark: _Ref348974189]ASSIGNMENT
The Beneficiary shall be entitled to assign or transfer the benefit of this Deed of Guarantee at any time to any person without the consent of the Guarantor being required and any such assignment or transfer shall not release the Guarantor from its liability under this Guarantee.
SEVERANCE
[bookmark: _Ref348974195]If any provision of this Deed of Guarantee is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction, such provision shall be severed and the remainder of the provisions hereof shall continue in full force and effect as if this Deed of Guarantee had been executed with the invalid, illegal or unenforceable provision eliminated.
[bookmark: _Ref348974232]GOVERNING LAW
This Deed of Guarantee shall be governed by and construed in all respects in accordance with the laws of England and Wales.
The Guarantor irrevocably agrees for the benefit of the Beneficiary that the courts of England and Wales shall have jurisdiction to hear and determine any suit, action or proceedings and to settle any dispute which may arise out of or in connection with this Deed of Guarantee and for such purposes hereby irrevocably submits to the jurisdiction of such courts.
Nothing contained in this Clause shall limit the rights of the Beneficiary to take proceedings against the Guarantor in any other court of competent jurisdiction, nor shall the taking of any such proceedings in one or more jurisdictions preclude the taking of proceedings in any other jurisdiction, whether concurrently or not (unless precluded by applicable law).
 
[Guidance Note: Include the following provision dealing with the appointment of English process agent by a non English incorporated Guarantor] [The Guarantor hereby irrevocably designates, appoints and empowers [insert name of Supplier] (the Supplier) [Guidance Note: a suitable alternative to be agreed if the Supplier's registered office is not in England or Wales] either at its registered office or on facsimile number [insert fax no.] from time to time to act as its authorised agent to receive notices, demands, service of process and any other legal summons in England and Wales for the purposes of any legal action or proceeding brought or to be brought by the Beneficiary in respect of this Deed of Guarantee.  The Guarantor hereby irrevocably consents to the service of notices and demands, service of process or any other legal summons served in such way.]
IN WITNESS whereof the Guarantor has caused this instrument to be executed and delivered as a Deed the day and year first before written.
EXECUTED as a DEED by	
[Insert name of the Guarantor] acting by [Insert/print names]

							Director
							Director/Secretary
[bookmark: _Ref311674964][bookmark: _Toc335385465][bookmark: _Toc355685264]
FRAMEWORK SCHEDULE 12: COMMERCIALLY SENSITIVE INFORMATION
INTRODUCTION
In this Framework Schedule 12 (Commercially Sensitive Information) the Parties have sought to identify the Supplier's Confidential Information that is genuinely commercially sensitive and the disclosure of which would be the subject of an exemption under the FOIA.
Where possible, the Parties have sought to identify when any relevant Information will cease to fall into the category of Information to which this Framework Schedule applies.
Without prejudice to the Authority's obligation to disclose Information in accordance with FOIA or Clause 15 of this Framework Agreement, the Authority will, acting reasonably but in its sole discretion, seek to apply the relevant exemption set out in the FOIA to the following Information:
	No.
	Date
	Item(s)
	Duration of Confidentiality

	
	[insert date] 
	[insert details]
	[insert duration]

	
	
	
	

	
	
	
	

	
	
	
	


 
[Guidance note: Any information provided in this Framework Schedule should be information which would be exempt under the FOIA. If the information would not be exempt under FOIA the Authority may publish it under Clause 15 (Transparency) of this Framework Agreement.]
[Guidance note: where any information listed in this Framework Schedule is considered to be Management Information for the purposes of Clause 12 of the Framework Agreement and is provided by the Supplier to the Authority, the Authority may disclose the Management Information to other Contracting Authorities in accordance with Clause 12 of this Framework Agreement.]
[bookmark: _Toc335385474][bookmark: _Toc355685265]
FRAMEWORK SCHEDULE 13: FRAMEWORK MANAGEMENT
[bookmark: _Toc278544909][bookmark: _Toc288819037][bookmark: _Toc309914055]INTRODUCTION
The following definitions shall apply in addition to the definitions contained in the Glossary:
	“Supplier Action Plan”
	means a document, maintained by the Authority, capturing information about the relationship between the Parties including, but not limited to strategic objectives, actions, initiatives, communication channels, risks and supplier performance.

	“Supplier Framework Manager”
	has the meaning set out in paragraph 2.1.1. of this Framework Schedule 

	“Supplier Review Meetings”
	has the meaning set out in paragraph 2.2.1. of this Framework Schedule


The successful delivery of this Framework Agreement will rely on the ability of the Supplier and the Authority in developing a strategic relationship immediately following award and maintaining this throughout this Framework Agreement. 
To achieve this strategic relationship, there will be a requirement to adopt proactive framework management activities which will be informed by quality Management Information, and the sharing of information between the Supplier and the Authority.
This Framework Schedule 13 outlines the general structures and management activities that the Parties shall follow during the Framework Period.
[bookmark: _Toc309914056]FRAMEWORK MANAGEMENT
Framework Management Structure:
The Supplier shall provide a suitably qualified nominated contact (the “Supplier Framework Manager”) who will take overall responsibility for delivering the Services required within this Framework Agreement, as well as a suitably qualified deputy to act in their absence. 
The Supplier shall put in place a structure to manage the Framework in accordance with Framework Schedule 1 (Services and Key Performance Indicators). 
A full governance structure for the Framework will be agreed between the Parties during the Framework Agreement implementation stage.
Following discussions between the Parties, the Authority shall produce and issue to the Supplier a draft Supplier Action Plan.  The Supplier shall not unreasonably withhold its agreement to draft Supplier Action Plan. The Supplier Action Plan shall, unless the Authority otherwise Approves, be agreed between the Parties and come into effect within two weeks from receipt by the Supplier of the draft Supplier Action Plan. 
The Supplier Action Plan shall be maintained and updated on an ongoing basis by the Authority. Any changes to the Supplier Action Plan shall be notified by the Authority to the Supplier. The Supplier shall not unreasonably withhold its agreement to any changes to the Supplier Action Plan. Any such changes shall, unless the Authority otherwise Approves, be agreed between the Parties and come into effect within two weeks from receipt by the Supplier of the Authority’s notification.
[bookmark: _Ref349226593]Supplier Review Meetings
Regular performance review meetings will take place at the Authority’s premises throughout the Framework Period and thereafter until the expiry or termination (“Supplier Review Meetings”). 
The exact timings and frequencies of such Supplier  Review Meetings will be determined by the Authority following award of the Framework Agreement. It is anticipated that the frequency of the Supplier Review Meetings will be once every month or less.. Flexibility from both Parties will be expected over the  timings of these meetings.
The purpose of the Supplier Review Meetings will be to review the Supplier’s performance under the Framework Agreement, and where the Supplier’s adherence to the Supplier Action Plan. The agenda for each Supplier Review Meeting shall be set by the Authority and communicated to the Supplier in advance of that meeting.
The Supplier Review Meetings shall be attended, as a minimum, by the Authority Representative(s) and the Supplier Framework Manager.
[bookmark: _Toc309914059]KEY PERFORMANCE INDICATORS
The Key Performance Indicators (KPIs) applicable to this Framework Agreement are set out in Framework Schedule 1 (Services and Key Performance Indicators).
The Supplier shall establish processes to monitor its performance against the agreed KPIs in order to report progress to the Authority and/or Contracting Bodies in accordance with paragraph 3.5 below. The Supplier shall at all times ensure compliance with the standards set by the KPIs.
The Authority shall review progress against these KPIs to evaluate the effectiveness and efficiency of which the Supplier performs its obligations to fulfil the Framework Agreement.
The Supplier’s achievement of KPIs shall be reviewed during the Supplier Review Meetings, in accordance with paragraph 2.2 above, and the review and ongoing monitoring of KPIs will form a key part of the framework management process as outlined in this Framework Schedule 13. 
The Supplier shall provide a Monthly report on its performance against each of the KPIs listed in Framework Schedule 1(Services and Key Performance Indicators). 
The Authority reserves the right to adjust, introduce new, or remove KPIs throughout the Contract Period, however any significant changes to KPIs shall be agreed between the Authority and the Supplier.
The Authority reserves the right to use and publish the KPI data without restriction.
[bookmark: _Toc309914060]EFFICIENCY TRACKING PERFORMANCE MEASURES
The Supplier shall cooperate in good faith with the Authority to develop efficiency tracking performance measures for the Framework Agreement. This shall include but is not limited to: 
tracking reductions in product volumes and product costs, in order to demonstrate that Contracting Bodies are consuming less and buying more smartly; 
developing additional KPIs to ensure that the Framework Agreement supports the emerging target operating model across central government (particularly in line with centralised sourcing and category management, procurement delivery centres and payment processing systems and shared service centres).
This list is not exhaustive and may be developed during the Framework Agreement. 
The metrics that to be implemented to measure efficiency shall be developed and agreed between the Authority and the Supplier. Such metrics shall be incorporated into the list of KPIs set out in Framework Schedule (Services and Key Performance Indicators).
The ongoing progress and development of the efficiency tracking performance measures shall be reported through framework management activities as outlined in this Framework Schedule 13.
[bookmark: _Ref349231375]ESCALATION PROCEDURE
In the event that the Authority and the Supplier are unable to agree the performance score for any KPI during a Supplier Review Meeting, the disputed score shall be recorded and the matter shall be referred to the Authority’s Representative and the Supplier’s Representative in order to determine the best course of action to resolve the matter (which may involve organising an ad-hoc meeting to discuss the performance issue specifically).
In cases where the Authority’s Representative and the Supplier’s Representative fail to reach a solution, the matter shall be dealt with in accordance with the procedure set out in Clause 35 (Dispute Resolution).
 
[bookmark: _Toc355685266]
FRAMEWORK SCHEDULE 14: INSURANCE REQUIREMENTS
GENERAL
[bookmark: _Ref345578864][bookmark: _Ref349226727]The Supplier shall effect and maintain with a reputable insurance company a policy or policies of insurance in relation to the performance of its obligations under this Framework Agreement and any Call Off Agreement, and shall procure that Sub-contractors shall effect and maintain insurances in relation to the performance of their obligations under any Sub-Contract. Such insurance shall be effected and maintained for the longer of six (6) years after the expiry or termination (however arising) of the Framework Period or six (6) Years following the expiration or termination (however arising) of the last Call Off Agreement.
[bookmark: _Ref349227074][bookmark: _Ref345578923]The policy or policies of insurance under paragraph 1.1 shall provide an adequate level of cover in respect of all risks which may be incurred by the Supplier, arising out of the Supplier's performance of its obligations under the Framework Agreement and any Call Off Agreement, including death or personal injury, loss of or damage to property or any other loss. Such policy or policies shall include cover in respect of any financial loss arising from any advice given or omitted to be given by the Supplier. 
[bookmark: _Ref349227279]Without prejudice to the Supplier’s obligations under paragraphs 1.1. and 1.2 above, the Supplier shall effect and maintain the following insurance policies:
[bookmark: _Ref345578954]Professional indemnity insurance with a minimum limit of indemnity of one million pounds sterling (£1,000,000) for each individual claim (or such higher limit as required by Law) and shall ensure that all agents, professional consultants and Sub-Contractors involved in the supply of Services effect and maintain such professional indemnity insurance for the period specified in paragraph 1.1 above;
Public liability insurance adequate to cover all risks in the performance of this Framework Agreement and any Call Off Agreement from time to time with a minimum limit of one million pounds sterling (£1,000,000) for each individual claim (or such higher limit as required by Law from time to time;
Employer's liability insurance in respect of the Supplier’s employees  with a minimum limit of five million pounds sterling (£5,000,000) (or such higher minimum limit as required by Law from time to time) and shall ensure that all agents, professional consultants and Sub-Contractors involved in the supply of the Services effect and maintain such own Employer’s indemnity insurance for the period specified in paragraph 1.1 above.
The Supplier shall give the Authority, on request, copies of all insurance policies referred to in this Framework Schedule or a broker's verification of insurance to demonstrate that the appropriate cover is in place, together with receipts or other evidence of payment of the latest premiums due under those policies.
If, for whatever reason, the Supplier fails to give effect to and maintain the insurance policies required under this Schedule, the Authority may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Supplier.
The provisions of any insurance or the amount of cover specified in paragraph 1.3 above shall not relieve the Supplier of any liabilities under this Framework Agreement. It shall be the responsibility of the Supplier to determine the amount of insurance cover that will be adequate to enable the Supplier to satisfy any liability referred to paragraph 1.1.
The Supplier shall ensure that nothing is done which would entitle the relevant insurer to cancel, rescind or suspend any insurance or cover, or to treat any insurance, cover or claim as voided in whole or part. The Supplier shall use all reasonable endeavours to notify the Authority (subject to third party confidentiality obligations) as soon as practicable when it becomes aware of any relevant fact, circumstance or matter which has caused, or is reasonably likely to provide grounds to, the relevant insurer to give notice to cancel, rescind, suspend or void any insurance, or any cover or claim under any insurance in whole or in part. 
For the avoidance of doubt, the Parties acknowledge and agree that this Framework Schedule (including the financial limits specified in paragraph 1.3 above) shall not limit the Supplier’s obligations in relation to insurance under any Call Off Agreement as these may be stipulated by a Contracting Body in a Further Competition Procedure and in accordance with Clause 30 of the Template Call Off Terms.
 
[bookmark: _Toc348637166][bookmark: _Toc355685267]
 FRAMEWORK SCHEDULE 15: FINANCIAL DISTRESS
Definitions
The following definitions shall apply in addition to the definitions contained in the Glossary:
	"Credit Rating Thresholds"
	the credit rating thresholds set out in Annex 2 to Framework Schedule 15 (Financial Distress) for the Supplier and the Framework Guarantor respectively;

	"Financial Distress Event" 
	the occurrence of one or more of the events listed in paragraph 4.1 of Framework Schedule 15 (Financial Distress);

	"Financial Distress Service Continuity Plan" 
	a plan setting out how the Supplier (together with the Framework Guarantor) shall ensure the continued performance and delivery of the Services in accordance with this Agreement in the event that the Supplier and/or the Framework Guarantor suffers a Financial Distress Event; 

	"Rating Agency" 
	the rating agency or agencies (as applicable) listed in Annex 1 to Framework Schedule 15 (Financial Distress);



[bookmark: _Toc348637188]
INTRODUCTION
This Framework Schedule provides for the assessment of the financial standing of the Supplier and the Framework Guarantor and the establishment of trigger events relating to changes in such financial standing which will have the consequences specified in this Framework Schedule if they occur. 
References in this Framework Schedule to the Framework Guarantor shall only apply where the Framework Guarantor has given a Framework Guarantee.
[bookmark: _Toc348637189]CREDIT RATING AND DUTY TO NOTIFY
The Supplier warrants and represents to the Authority that as at the Framework Commencement Date the long term credit ratings issued by the Rating Agency for the Supplier and the Framework Guarantor are as set out in Annex 1 to this Framework Schedule.
The Supplier shall and shall procure that the Framework Guarantor shall maintain a long term credit rating above the relevant Credit Rating Threshold set out in Annex 1 to this Framework Schedule.
[bookmark: _Ref349231194]The Supplier shall promptly notify (or shall procure that its auditors promptly notify) the Authority in writing if it ceases, or the Framework Guarantor ceases, to maintain a long term credit rating above the relevant Credit Rating Threshold (and in any event within ten (10) Working Days of ceasing to have such credit rating), whereupon the Supplier shall ensure that its auditors calculate such financial ratios as may be reasonably requested in writing by the Authority.
[bookmark: _Ref355683850]The Supplier shall: 
regularly monitor its and the Framework Guarantor’s credit ratings with the Rating Agency; and
shall procure that its auditors, promptly notify the Authority in writing following the occurrence of a Financial Distress Event or any fact, circumstance or matter which could cause a Financial Distress Event (and in any event ensure that such notification is made within ten (10) Working Days (or such other period as the  Authority may permit and notify to the Supplier in writing) of the date on which the Supplier first becomes aware of the Financial Distress Event or the fact, circumstance or matter which could cause a Financial Distress Event).
[bookmark: _Toc348637190][bookmark: _Ref349231493][bookmark: _Ref349231501][bookmark: _Ref349231508][bookmark: _Ref349231517]CONSEQUENCES OF A FINANCIAL DISTRESS EVENT
[bookmark: _Ref349231159]A Financial Distress Event shall occur if:
the Supplier's or the Framework Guarantor’s credit rating drops below the relevant Credit Rating Threshold; or 
[bookmark: _Ref349231542]there is a material degradation in any financial ratios requested by the Authority pursuant to paragraph 3.3; or
the Supplier or the Framework Guarantor issues a profits warning to a stock exchange or makes any other public announcement about a material deterioration in its financial position or prospects; or
there is a public investigation into improper financial accounting and/or reporting, suspected fraud or any other impropriety of the Supplier or the Framework Guarantor; or
the Supplier or the Framework Guarantor commits a material breach of covenants to its lenders; or
[bookmark: _Ref349231550]any of the following occurs:
[bookmark: _Ref349231280]a Sub-Contractor notifies the Authority that the Supplier has not satisfied any material sums properly due under a specified invoice and not subject to a genuine dispute; 
the commencement of any litigation against the Supplier or the Framework Guarantor with respect to financial indebtedness or financial obligations under a Good and/or Service contract; 
the non payment by the Supplier or the Framework Guarantor of any financial indebtedness; 
any financial indebtedness of the Supplier or the Framework Guarantor becomes due as a result of an event of default;
the cancellation or suspension of any financial indebtedness in respect of the Supplier or the Framework Guarantor, 
which the Authority reasonably believes could directly impact on the continued performance and delivery of the Services in accordance with this Framework Agreement or any Call Off Agreements.
The Supplier shall have the obligations and the Authority shall have the rights and remedies set out in paragraphs 4.3to 4.8(inclusive) immediately upon notification of a Financial Distress Event (or if the  Authority becomes aware of a Financial Distress Event without notification, upon it bringing the event to the attention of the Supplier) in addition to any rights the Authority may have under Clause 42 (Guarantee). 
[bookmark: _Ref349231563]In the event of a late or non-payment of a Sub-contractor pursuant to paragraph 4.1.6.1, the Authority shall not exercise any of its rights or remedies under paragraph 3.4 without first giving the Supplier ten (10) Working Days to:
rectify such late or non-payment; or 
demonstrate to the Authority's reasonable satisfaction that there is a valid reason for late or non-payment.
At the request of the Authority, the Supplier shall and shall procure that the Framework Guarantor shall:
[bookmark: _Ref355683889]meet with the Authority as soon as reasonably practicable (and in any event within five (5) Working Days (or such other period as the  Authority may permit and notify to the Supplier in writing) of the initial notification (or awareness) of the Financial Distress Event or such other period as the Authority may permit and notify to the Supplier in writing) to review the effect of the Financial Distress Event on the continued performance and delivery of the Services in accordance with this Framework Agreement and/or any Call Off Agreements; and
where the Authority reasonably believes (taking into account the discussions and any representations made under paragraph 4.4.1above) that the Financial Distress Event could impact on the continued performance and delivery of the Services in accordance with this Framework Agreement and/or any Call Off Agreement, submit to the Authority for its Approval, a draft Financial Distress Service Continuity Plan as soon as possible, and, in any event, not later than ten (10) Working Days (or such other period as the Authority may permit and notify to the Supplier in writing) of the initial notification (or awareness) of the Financial Distress Event; and
provide such financial information relating to the Supplier or the Framework Guarantor as the Authority may reasonably require.
[bookmark: _Ref349231425]The Authority shall not withhold its Approval of a draft Financial Distress Service Continuity Plan unreasonably. If the Authority does not Approve the draft Financial Distress Service Continuity Plan it shall inform the Supplier of its reasons and the Supplier shall take those reasons into account in the preparation of a further draft Financial Distress Service Continuity Plan, which shall be resubmitted to the Authority within five (5) Working Days (or such other period as the Authority may permit and notify to the Supplier in writing) of the rejection of the first draft. This process shall be repeated until the Financial Distress Service Continuity Plan is Approved by the Authority or referred to the commercial negotiation process under paragraph 4.6 below.
[bookmark: _Ref349231308]Without prejudice to any right of termination, if the Authority considers that the draft Financial Distress Service Continuity Plan is insufficiently detailed to be properly evaluated, will take too long to complete or will not remedy the Financial Distress Event complained of, then it may either agree in writing a further time period for the development and agreement of the Financial Distress Service Continuity Plan or escalate any issues with the draft Financial Distress Service Continuity Plan in accordance with paragraph 5 of Framework Schedule 13 (Framework Management).
[bookmark: _Ref349231476]Following Approval of the Financial Distress Service Continuity Plan by the Authority, the Supplier shall:
[bookmark: _Ref349231412]on a regular basis (which shall not be less than monthly), review the Financial Distress Service Continuity Plan and assess whether it remains adequate and up to date to ensure the continued performance and delivery of the Services in accordance with this Agreement and any Call Off Agreements;
[bookmark: _Ref349231407]where the Financial Distress Service Continuity Plan is not adequate or up to date in accordance with paragraph 4.7.1 above, submit an updated Financial Distress Service Continuity Plan to the Authority for its Approval and the provisions of paragraphs 4.5 and 4.6 above shall apply to the review and approval process for the updated Financial Distress Service Continuity Plan; and
comply with the Financial Distress Service Continuity Plan (including any updated Financial Distress Service Continuity Plan).
[bookmark: _Ref349231577]Where the Supplier reasonably believes that the relevant Financial Distress Event under paragraph 4.1 above (or the circumstance or matter which has caused or otherwise led to it) no longer exists, it shall notify the Authority in writing and the Parties may agree in writing that the Supplier shall be relieved of its obligations under paragraph 4.7 above. 
[bookmark: _Toc348637191][bookmark: _Ref349231529]TERMINATION RIGHTS
The Authority shall be entitled to terminate this Framework Agreement if: 
the Supplier fails to notify the Authority of a Financial Distress Event in accordance with paragraph 4 above; and/or
the Parties fail to agree a Financial Distress Event Service Continuity Plan (or any updated Financial Distress Event Service Continuity Plan) in accordance with paragraphs 4 above; and/or
the Supplier fails to comply with the terms of the Financial Distress Event Service Continuity Plan (or any updated Financial Distress Event Service Continuity Plan) in accordance with paragraphs 4 above.
[bookmark: _Toc348637192]PRIMACY OF CREDIT RATINGS
Without prejudice to the Supplier’s obligations and the Authority’s rights and remedies under paragraphs 4 and 5 above, if, following the occurrence of a Financial Distress Event pursuant to paragraphs 4.1.2 to 4.1.6 (inclusive) above, the Rating Agency review and report subsequently that the credit ratings do not drop below the relevant Credit Rating Threshold, then the Supplier shall be relieved automatically of its obligations under paragraphs 4.3 to 4.8 (inclusive) above.
 
[bookmark: _Toc355685268]
ANNEX 1: RATING AGENCY AND LONG TERM CREDIT RATINGS
[Note to Bidders: Please see section [    ] of the ITT for instructions on how to respond to this Framework Schedule in your response]
[Guidance Note: insert the name of the agreed rating agency e.g. Standard & Poor, Dun and Bradstreet, Fitch, Moodys or similar recognised credit rating agency]
[Guidance Note: Suppliers must provide their current credit rating at the time of appointment to the Framework (see section [    ] of the ITT).]

SUPPLIER
[Rating Agency 1] 	[Long term credit rating at the Framework Commencement Date]
FRAMEWORK GUARANTOR
[Rating agency 1]	[Long term credit rating at the Framework Commencement Date]
AnneX 2
CREDIT RATING THRESHOLD
[Note to Bidders: Please see section [    ] of the ITT for instructions on how to respond to this Framework Schedule in your response]
[Guidance Note: GPS will set the threshold below at contract finalisation point (based on the responses provided by bidders to section [   ] of the ITT]
Credit Rating Thresholds
SUPPLIER CREDIT RATING THRESHOLD
[Rating Agency 1] 	[Long Term Credit Rating at Framework Commencement Date]
FRAMEWORK GUARANTOR CREDIT RATING THRESHOLD
[Rating Agency 1]	[Long Term Credit Rating at Framework Commencement Date]
[bookmark: _Toc355685269]
FRAMEWORK SCHEDULE 16: TENDER
General
This Framework Schedule sets out a copy of the Supplier’s Tender including the Supplier’s responses to the whole Award Questionnaire in the ITT.
Subject to Clauses 1.3 and 1.4, in addition to any other obligations on the Supplier under the Framework Agreement and any Call Off Agreement, the Supplier shall provide the Services to Contracting Bodies in accordance with the Tender.
[Guidance Note: Include here a copy of the Supplier’s Tender, including the Supplier’s responses to the whole Award Questionnaire in accordance with section [AQA1] of the Award Questionnaire to the ITT] 
 

[bookmark: _Toc355685270]
FRAMEWORK SCHEDULE 17: SECURITY REQUIREMENTS AND PLAN

1. [bookmark: _Toc300596402]INTRODUCTION
0.1 This Schedule covers:
0.1.1 principles of protective security to be applied in delivering the Services;
0.1.2 legal obligations under the Data Protection Act 1998, and requirements according to the Authority’s policy on offshoring;
0.1.3 the development, implementation, operation, maintenance and continual improvement of an ISMS; 
0.1.4 the creation and maintenance of the Security Plan;
0.1.5 audit and testing of ISMS compliance with the Security Requirements;
0.1.6 certification of ISO/IEC 27001 (Information Security Requirements Specification) and conformance to ISO/IEC 27002 (Information Security Code of Practice) (Standard Specification) within 12 months of Contract Signature and with all associated costs borne by the Supplier, included but not limited to CLAS Consultancy; 
0.1.7 obligations in the event of actual, potential or attempted Breach of Security; and
0.1.8 obligations in relation to Malware.
1. PRINCIPLES OF SECURITY
1.1 The Supplier acknowledges that the Authority and all Contracting Bodies place great emphasis on confidentiality, integrity and availability (CIA) of information (including Contracting Body Confidential Information) and consequently on the security provided by the Supplier and ISMS.
1.2 The Supplier must receive prior approval from the Office of the Government SIRO for any off-shoring as defined in 2.2.1. Wherever possible, any data held off-shore should be kept within the European Economic Area, US-EU Safe Harbor or the limited number of countries with positive findings of adequacy from the European Commission.
1.2.1  Off-shoring is defined as: “Any arrangement where the performance of    any part of the services or a solution under a contract may occur    outside the UK for domestic (UK) consumption.”
1.3 The Supplier shall be responsible for the effective performance of the ISMS and shall at all times provide a level of security which:
1.3.1 is in accordance with Good Industry Practice, the Law, the Standards and this Framework Agreement (including the Service Description Response);
1.3.2 complies with the [common elements of Contracting Bodies’] Security Policies, ISO/IEC 27001, ISO/IEC 27002 and the Security Policy Framework; and
1.3.3 meets any specific security threats to the ISMS and Breach of Security.
1.4 Without limiting Paragraph 2.3 above, the Supplier shall at all times ensure that the level of security employed in the provision of the Services is appropriate to maintain the following at acceptable risk levels (to be defined by the Authority from time to time):
1.4.1 loss of integrity and confidentiality of Contracting Body Confidential Information; Note: “Confidential Information” references made within this document refer to the sharing of information carried out or revealed in the expectation that anything done or revealed will be kept private.
1.4.2 unauthorised access to, use or disclosure of, or interference with Contracting Body Confidential Information by any person or organisation;
1.4.3 unauthorised access to network elements, buildings, the Sites and tools (including Equipment) used by the Supplier and any Sub-Suppliers in the provision of the Services;
1.4.4 use of the Supplier System or Services by any third party in order to gain unauthorised access to any computer resource or Contracting Body Data; and
1.4.5 loss of availability of Contracting Body Confidential Information due to any failure or compromise of the Services.
1.5 Where the Authority determines, acting reasonably, that certain Equipment is inadequate to provide the level of security required by the Authority for the provision of the Services, the Authority may require the Supplier to replace such Equipment with equipment which meets such level of security at the Supplier’s own cost. 
1.6 The references to standards, guidance and policies set out in Paragraph 2.3 above shall be deemed to be references to such items as developed and updated and to any successor to or replacement for such standards, guidance and policies, from time to time.
1.7 In the event of any inconsistency in the provisions of the above standards, guidance and policies, the Supplier shall notify the Authority and Contracting Body Representatives in writing of such inconsistency within three (3) Working Days of becoming aware of the same.  The Authority Representative shall, as soon as practicable, advise the Supplier which provision the Supplier shall be required to comply with.
2. ISMS AND SECURITY PLAN
2.1 Introduction
2.1.1 Throughout the Term the Supplier shall develop, implement, comply with (and ensure that all Supplier Personnel and Sub-Suppliers implement and comply with) and maintain and continuously improve and maintain an ISMS which shall, without prejudice to Paragraphs 2.3 above and 4.1 below, be:
2.1.1.1 Approved by the Authority;
2.1.1.2 tested in accordance with Section 4 (Testing) and the requirements of the Authority; and 
2.1.1.3 periodically updated and audited in accordance with ISO/IEC 27001/ISO/IEC 27002.
2.1.2 The Supplier shall develop and maintain a Security Plan in accordance with this Schedule to apply during the Term (and after the end of the Term (as applicable) in both this Framework Agreement and all Call-Off Agreements. 
2.1.3 The Supplier shall comply with its obligations set out in the Security Policy and the other elements of this Framework Agreement relevant to security (including the Security Requirements).
2.1.4 Both the ISMS and the Security Plan shall, unless otherwise specified in writing by the Authority, aim to protect all aspects of the Services and all processes associated with the delivery of the Services, including the Sites, the Supplier System and any ICT, information and data (including the Contracting Body Confidential Information) to the extent used by the Authority, the Contracting Body or the Supplier in connection with this Framework Agreement.
2.1.5 The Supplier is responsible for monitoring and ensuring that it is aware of changes to the Security Policy.  The Supplier shall keep the Security Plan up-to-date with the Security Policy as amended from time to time. 
2.2 Development
2.2.1 Within fifteen (15) Working Days after the Framework Signatory Date (or such other period specified in the Implementation Plan or as otherwise agreed by the Parties in writing) and in accordance with Paragraphs 3.3 and 3.4 below, the Supplier shall prepare and deliver to the Authority and (if required by the Authority) the Pan-Government Accreditor (PGA) for approval a fully complete and up-to-date Security Plan, relating specifically to the Services provided under this Framework Agreement. The Security Plan should include (but not be limited to) a secure password policy of a minimum of 9 Characters with a mixture of alpha numeric, with 1 capital letter.
2.2.2 If the Security Plan or any subsequent revision to it in accordance with Paragraph 3.4 below, is Approved by the Authority and (if required by the Authority) approved the Pan-Government Accreditor, it shall be adopted immediately.  If the Security Plan is not approved in accordance with the foregoing, the Supplier shall amend it within eight (8) Working Days (or such other period as the Parties agree in writing) of a notice of non-approval (and the reason(s) for non-approval) and re-submit it to the Authority and (if required by the Authority) the Pan-Government Accreditor for approval. The Parties shall use all reasonable endeavours to ensure that the approval process takes as little time as possible and in any event no longer than fifteen (15) Working Days (or such other period as the Parties agree in writing) from the date of its first submission in accordance with Paragraph 3.2.1 above. If the Supplier does not achieve approval of the Security Plan following its resubmission, the matter shall be resolved in accordance with the Dispute Resolution Procedure.  
2.3 Content 
2.3.1 The Security Plan shall set out the security measures to be implemented and maintained by the Supplier in relation to all aspects of the Services and all processes associated with the delivery of the Services.  Furthermore, the Security Plan shall at all times comply with and specify security measures and procedures which are sufficient to ensure that the Services comply with this Schedule (including the principles set out in Paragraph 2.3 above) and the other elements of this Framework Agreement relevant to security (including the Service Requirements).
2.3.2 The Security Plan (including the draft version) shall also set out the plans for transiting all security arrangements and responsibilities from those in place at the Framework Signatory Date to those incorporated in the ISMS at the date agreed between the Parties for the Supplier to meet its security obligations set out in this Framework Agreement (including the Service Requirements).
2.3.3 The Security Plan shall be structured in accordance with ISO/IEC 27001 and ISO/IEC 27002 or equivalent, cross-referencing if necessary to other Schedules of this Framework Agreement which cover specific areas included within that standard and shall accord with the Security Policy Framework.
2.3.4 The Security Plan shall be written in plain English and in a manner which is readily comprehensible to Supplier Personnel and the Authority’s staff engaged in the Services and shall not reference any other documents which are not either in the possession of the Authority or otherwise specified in this Framework Agreement.
2.4 Amendment and Revision
2.4.1 In addition to its obligations under Paragraph 3.1 above, the Supplier shall review and update the ISMS and the Security Plan annually (or such other period as agreed by the Parties in writing) to reflect:
2.4.1.1 emerging changes in Good Industry Practice;
2.4.1.2 any change or proposed change to the Supplier System, the Services and/or associated processes; 
2.4.1.3 any new, perceived or changed Breach of Security; and
2.4.1.4 any reasonable requests by the Authority.
2.4.2 The Supplier shall provide the Authority with the results of such reviews as soon as reasonably practicable after their completion and amend the ISMS and Security Plan at no additional cost to the Authority. The results of the review shall include:
2.4.2.1 suggested improvements to the effectiveness of the ISMS;
2.4.2.2 updates to the risk assessments;
2.4.2.3 proposed modifications to the procedures and controls that effect information security to respond to events that may impact on the ISMS; and
2.4.2.4 suggested improvements in measuring the effectiveness of controls.
2.4.3 On receipt of the results of such reviews, the Authority shall approve any amendments or revisions to the ISMS and/or Security Plan in accordance with the process set out at Paragraph 3.2.2 above.
2.4.4 Any change or amendment which the Supplier proposes to make to the ISMS and/or the Security Plan shall be subject to the Change Control Procedure and shall not be implemented until Approved by the Authority.
3. TESTING
3.1 The Supplier shall conduct tests of the ISMS (“Security Tests”) on an annual basis or as otherwise agreed in writing by the Parties.  The date, timing, content and conduct of such Security Tests shall be approved by the Authority.
3.2 The Authority may send a representative to witness the Security Tests (or any parts thereof). The Supplier shall provide the Authority with the results of such tests (in a form Approved by the Authority) as soon as practicable after completion of each Security Test.
3.3 Without prejudice to any other right of audit or access granted to the Authority pursuant to this Framework Agreement, the Authority may and/or its authorised representatives may, at any time and on reasonable notice to the Supplier, carry out such tests (including penetration tests) as it may deem necessary in relation to the ISMS and the Supplier's compliance with and implementation of the ISMS and Security Plan. The Authority may notify the Supplier in writing of the results of such tests after completion of each such test.  Security Tests shall be designed and implemented so as to minimise the impact on the delivery of the Services.  
3.4 Where any Security Test carried out pursuant to Paragraph 4.2 or 4.3 above or any audit under Paragraph 5 below, reveals any actual or potential Breach of Security and/or security failure or weaknesses, the Supplier shall determine what changes to the ISMS and Security Plan are required to remedy (as applicable) such Breach of Security and/or security failure or weakness.  The Supplier shall promptly notify the Authority in writing of any such proposed changes.  Subject to the Authority's Approval in accordance with Paragraph 3.4.4 above, the Supplier shall implement such changes to the ISMS and Security Plan in accordance with the timetable agreed in writing with the Authority or, otherwise, as soon as reasonably possible.  Where the change to the ISMS and/or Security Plan addresses a non-compliance with the Security Policy or Security Requirements, the Supplier shall implement the change at no additional cost to the Authority or any Contracting Body.  
3.5 If required by the Authority, on each anniversary of the Framework Signatory Date the Supplier shall provide to the Authority a letter from its managing director (or equivalent officer) confirming that having made due and careful inquiry it:
3.5.1 has in the previous year carried out all tests and has in place all procedures required in relation to security matters under this Framework Agreement; and 
3.5.2 is confident that its security and risk mitigation procedures with respect to the Services remain effective. 
4. [bookmark: _Ref255568645][bookmark: _Toc300596406]CERTIFICATION OF ISO/IEC 27001, COMPLIANCE TO ISO/IEC 27002 and auditing
0. If required by the Authority, the Supplier shall obtain independent certification of the ISMS to ISO/IEC 27001 within twelve (12) months of the Framework Signatory Date (or such other period specified in the Implementation Plan or as otherwise agreed by the Parties in writing) and shall maintain such certification for the Term.  The scope of the ISMS and its certification to ISO/IEC 27001 shall be subject to the approval in advance of the Authority.  If certain parts of the ISMS do not conform to Good Industry Practice or the controls as described in ISO/IEC 27002 are not consistent with the Security Policy and, as a result the Supplier reasonably believes that it is not compliant with ISO/IEC 27001, the Supplier shall promptly notify the Authority in writing of this and the Authority in its absolute discretion may waive the requirement for certification in respect of the relevant parts.
Authority Audit
0. The Authority shall be entitled to carry out such regular security audits as may be required and in accordance with Good Industry Practice, in order to ensure that the ISMS maintains compliance with the principles and practices of ISO/IEC 27001 and ISO/IEC 27002.
0. If, on the basis of evidence provided by such audits, it is the Authority's reasonable opinion that compliance with the principles and practices of ISO/IEC 27001 and ISO/IEC 27002 is not being achieved by the Supplier, then the Authority shall notify the Supplier in writing of the same and give the Supplier a reasonable period of time (having regard to the extent and criticality of any non-compliance and any other relevant circumstances) to become compliant with the principles and practices of ISO/IEC 27001 and ISO/IEC 27002.  If the Supplier does not become compliant within the required time then the Authority has the right to obtain an independent audit against these standards in whole or in part.
0. If, as a result of any such independent audit as described in Paragraph 5.3 above, the Supplier is found to be non-compliant with the principles and practices of ISO/IEC 27001 and ISO/IEC 27002 then the Supplier shall, at its own expense, undertake those actions required in order to achieve the necessary compliance and shall reimburse in full the costs incurred by the Authority in obtaining such audit.
Supplier Audit
0. If required by the Authority, the Supplier shall commission at its own expense an annual security audit to be conducted by an independent organisation approved by the Authority as may be required in order to maintain delivery of the Services and the ISMS in compliance with:
0. security aspects of ISO/IEC 27002:2005 or equivalent; 
0. ISO/IEC 27001 or equivalent;
0. the Security Policy Framework; and
0. the requirements issued by the National Technical Authority for Information Assurance,
and shall promptly provide to the Authority any associated security audit reports and shall otherwise notify the Authority in writing of the results of such security audits. The provisions set out in Paragraphs 5.3 and 5.4 above shall apply mutatis mutandis to this Paragraph 5.5.
1. BREACH OF SECURITY
1. Either Party shall (which shall include the Supplier procuring that the Supplier Personnel shall) notify the other (in each case notification must go to the individual(s) designated in the Security Plan (as amended)) in writing immediately upon becoming aware of any Breach of Security including an actual, potential or attempted breach, or threat to, the Security Plan and/or the ISMS.
1. Without prejudice to any security incident notification and management process set out in this Framework Agreement, upon becoming aware of any of the circumstances referred to in Paragraph 6.1 above, the Supplier shall:
1. immediately take all reasonable steps necessary to:
0. remedy such breach or protect the Services and integrity of the ISMS against any such potential or attempted breach or threat; and
0. prevent an equivalent breach in the future.
Such steps shall include any action or changes required by the Authority.  If such action is taken in response to a Breach of Security that is determined by the Authority, acting reasonably, not to be covered by the obligations of the Supplier under this Framework Agreement, then the Supplier may refer the matter to the Change Control Procedure, but this shall not delay the Supplier in taking steps to comply with Paragraph 6.2; and
1. as soon as reasonably practicable provide to the Authority full details (using such reasonable reporting mechanisms as may be specified by the Authority from time to time) of the Breach of Security or the potential or attempted Breach of Security and of the steps taken to mitigate or resolve them.
1. MALWARE 
2. Without prejudice to any other obligations which the Supplier has under this Framework Agreement in relation to Malware, the Supplier shall, as an enduring obligation throughout the Term (and after the end of the Term (as applicable) in accordance with the process for Exit Management), use its reasonable endeavours to prevent Malware from being introduced into the Authority’s or Contracting Body’s ICT environment via the Services.  This shall include an obligation to use the latest versions of anti-virus definitions available from an industry accepted anti-virus software vendor to check for and delete Malware from the Services.  In this Paragraph 7 references to “anti-virus” shall mean to software or other data intended to detect, prevent and/or mitigate the effects of Malware. 
2. Notwithstanding Paragraph 7.1 above, if Malware is found the Parties shall cooperate with each other to reduce the effect of the Malware and, particularly if Malware causes loss of operational efficiency or loss or corruption of Contracting Body data, assist each other to mitigate any losses and to restore the Services to their desired operating efficiency.  
2. Any cost arising out of the actions of the Parties taken in compliance with the provisions of Paragraph 7.2 above shall be borne by the Parties as follows:
2. by the Supplier where the Malware originates from the Software (except where the Authority has waived the obligation set out in Paragraph 7.1 above) and/or the Contracting Body data (whilst the Contracting Body data was under the control of the Supplier and/or any Sub-Supplier) unless the Supplier can demonstrate that such Malware was present and not quarantined or otherwise identified by the Authority when provided to the Supplier; and 
2. by the Contracting Body if the Malware originates from Contracting Body data (whilst the Contracting Body data was under the control of the Authority).
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THE REQUIREMENT

Mandatory Requirements 

i. The Supplier should note that this Framework Agreement and Call-off agreement(s) for all the Services are purely for business use. It is not permitted and under no circumstances should the traveller(s) of the Authority, the nominated Contracting Bodies, other Government Departments, Public Bodies or other nominated individuals authorised by the Authority and/or the Contracting Bodies, utilise the services for private use. Business use will include the use of the services for travel paid for by the Contracting Body e.g. patient transportation.



ii. The following requirements govern the service deliverables and outputs that the Supplier will make available to the Contracting Body from Day 1 of their service going live; this is defined as the first working day after completion of the implementation date agreed with the Contracting Body.

1. Purpose

1.1 	The purpose of Lot 1 is to provide Contracting Bodies with access to an online only, research and booking tool (The System) for UK and International rail and accommodation venues only.

1.2  	Lot 1 will not provide an offline environment, and there will be no human interaction between a Contracting Body and the Supplier. 

1.3  	Lot 1 is designed to provide the Contracting Bodies with The System to enable them to access accommodation venues and rail inventories with the added benefit of providing centralised management information (MI) and traveller monitoring to be used in the event of disaster or emergencies.

1.4  		Contracting Bodies will be required to commit to ensuring that all their rail and 	accommodation venue spend is booked through this Lot by signing the Call-off 	Agreement. The Supplier will be required to provide services to all Contracting Bodies 	who make this commitment. It will not be permitted for Contracting Bodies to use this 	Lot for a part service i.e. Rail only or Hotel only and make their own arrangements for 	other services available under this Lot.

2. Best Value

2.1 	The System will enable bookers and travellers to establish best value rates and fares 	for their UK and International rail (including Transport for London Daily Travelcards) 	and accommodation venue requirements. All pricing for UK bookings will be provided 	in GBP (£).

2.2 The System will pull the rail and accommodation venue inventories from the agreed sources;  this will  include rail pricing and accommodation venue content and rates from a mix of Direct Connect, Global Distribution Systems and Internet Distribution Systems; and will be the same for all Contracting Bodies.

2.3 The System will also have the ability to provide access to any last minute rate offers and to any advance booking promotions that third party providers make available. 

2.4 	To ensure that The System replicates publicly available web sites, such as Train Operating websites and accommodation venue booking sites, there will be no opportunity for suppliers to levy fees to the Contracting Bodies who access Lot 1. For the avoidance of doubt, the Contracting Authority defines the “at no cost to the Contracting Bodies” to include the following:

· No online rail booking fee (for single, return or multiple tickets)

· No online accommodation venue booking fee (for accommodation venue rooms for single or multiple travellers, single or multiple venues)

· No rail ticket on departure fee (for tickets collected at UK railway stations)

· No Royal Mail standard first or second class postage fees

· No additional Supplier credit card merchant fees.(Excluding online Rail bookings, card provider published merchant fees may be passed onto the Contracting Bodies)



2.5 	The Supplier will be unable to roll up, mark up and/or package their fees onto rail fares or accommodation venue rates, when they are presented to Contracting Bodies. Rail fares are regulated, so Contracting Bodies must see parity between The System and direct Train Operating Company Websites e.g. East Coast or Virgin Trains, to avoid off framework spend. 



2.6 	The Supplier will be invited to provide pricing for optional services at the ITT stage, which may be required by individual Contracting Bodies on an ad hoc basis within the duration of the call-off agreement. These items are clearly presented within the Pricing Matrix document of the ITT (see Attachment 5).



2.7 	The Supplier will be permitted to retain commissions paid to them by the third party suppliers of rail and accommodation venues, GDS rebates, override incentives, merchant fee rebates and bed banks. The Supplier will pay the agreed management fee based on total Contracting Body spend which will be collected by GPS. For the avoidance of doubt this does not mean just the “Invoiced” spend but includes all booked business. More details on the management fee process and the level of fees is described in the commercial section of this ITT.



3.    User Access, Functionality & Support

3.1 All Contracting Bodies accessing Lot 1 will follow a pre-agreed implementation process, and will use templates to collect their requirements. The Contracting Authority and YPO will screen the templates, before submitting them to the appointed Supplier. 

3.2 The Supplier on receipt of the completed templates will commence the implementation process; this will include a test environment for the Contracting Body to trial the service provision and to ensure compatibility with Contracting Bodies’ IT systems and end with the System access “URL” being sent to the contracting Contracting Body to enable go-live within the agreed  Service Levels as defined in Schedule 6 of the Call-off Agreement (Attachment 7 of this ITT). The Contracting Body will also receive full details of the offline personnel contact details and booking processes.

3.3 	All Contracting Bodies, upon signing a call-off agreement, will access the service, through a generic front end portal; before being automatically directed to their own unique secondary portal, which can be tailored by the Contracting Body to reflect their own travel policy and booking requirements. Access to the Booking System will be via a single user name and password.

3.4 	The System must provide online functionality to enable full use by individuals whom may be visually or hearing impaired, in accordance with the Equality Act 2010 or other relevant Law which applies from time to time.

3.5 	The System will have inbuilt support functionality, as described in the mandatory requirements below and will ensure that room descriptors, accommodation venue facilities and accommodation venue location are clearly displayed. The System will also have the functionality to sort available options e.g. by price (ascending / descending).

3.6 	The Supplier will disable all functionality on The System for any services not included in the scope of this Lot 1.

4.    Registration, Passwords & Profiles

4.1	Contracting Bodies will be able to register as bookers for themselves, on behalf of colleagues or adopt a central registration approach. Registration will be 100% online and without the need to telephone or email for support.

4.2	Contracting Bodies will be able to create new, amend and/or delete existing traveller profiles. Profiles will capture data, including any special needs requirements, which can be transferred into any booking confirmation, so that the 3rd party travel provider is fully aware of the booking requirements.  

4.3 	Contracting Bodies may require that the Supplier deletes inactive profiles at 13 months or shorter period as directed.

4.4 	Contracting Bodies will be able, at the point of booking, to select either pre-registered profiles, or input ad hoc traveller details, to include special needs and requirements to facilitate completion and confirmation.



4.5 	Passwords will be accredited in line with Government security standards, including a minimum of 9 characters (mixed upper, lower, numbers and symbols). Contracting Bodies will be required to change their passwords every 45 days following a system generated prompt.



5. Research, Bookings & Confirmations

5.1 Contracting Bodies will be able to research locations, 100% online, for accommodation venues and rail journey options (including routes, times and CO2 emissions) to identify best value fares and rates without the need to book.



5.2 	Help, training and guidance mechanisms must be available within The System to support bookers with their research and to narrow down the options available. Reliance on a Frequently Asked Questions (FAQs) guidance document will not meet this requirement.



5.3	The System must have the ability to book accommodation venue room(s) and rail ticket(s) either for self travel or on behalf of nominated colleagues, with instantaneous confirmation.



5.4 	The System will have the ability to book a minimum of 4 Rooms booked on the same booking, regardless of how many people are in each room, with the same arrival and departure date.



5.5 	Help, training and guidance mechanisms must be available within The System to support bookers with any queries they may have relating to making a final booking. Reliance on a Frequently Asked Questions (FAQs) guidance document will not meet this requirement.



5.6 	The System will provide access to accommodation venue inventories with non-smoking, clean rooms that are fit for purpose for corporate travellers operating away from home/office, with access to on site/on complex dining/catering facilities.  

5.7 	The accommodation venue must comply with the Equality Act 2010 or other relevant Law which applies from time to time, and all applicable Health and Safety Standards as dictated by the relevant country.

5.8 	Whilst it is recognised that many Contracting Bodies would require double rooms for sole occupancy, it is acceptable for the Supplier to make available any lower cost inventory e.g. single rooms that an accommodation venue/venue may have; providing that the room specification, rates and rate terms and conditions are clearly marked within The System and are easy to understand. 



5.9 	The System will list all fares/rates with the ability to prioritise by price and highlight where savings are about to be declined (alerting the booker to advise that the savings is likely to be missed before they confirm).



5.9.1 For rail, full ticketing options will be presented, including but not limited to:



· Advance Purchase (singles and returns)

· Flexible Returns

· Split ticketing options

· Ability to cater for individual travellers who possess any type of discounted rail cards.

5.10 	Bookers will have the ability to select their preferred ticket fulfilment option, before a booking has been confirmed. 



· The minimum mandatory ticket fulfilment options will be:

· (TOD) Ticket On Departure from Station (at no cost)

· First Class post (at no cost)

· Home Print (at no cost and where TOC’s (Train Operating Company’s) support/technology exists)

· Any other no cost option that becomes available in the market during the life of this framework.

5.11 	Bookers will receive an instantaneous System generated confirmation, by e mail, once a booking has been confirmed to include as a minimum:



	Accommodation venues - the confirmation number, traveller name, venue name, 	venue address, price and cancellation terms and conditions.



Rail - the confirmation number, traveller name, journey details, ticket fulfilment option (TOD reference number where applicable) and cancellation terms and conditions.

5.12	A history of confirmed rail journeys and accommodation venue stays will be available to all bookers online, which will enable efficient processing of repeat bookings for popular or favourite journeys.  



6. Amendments, Cancellations & Refunds

[bookmark: LASTCURSORPOSITION]6.1	The System will enable Contracting Bodies to amend and/or cancel (subject to T&Cs of the booking) rail tickets and/or accommodation venue rooms within the online environment

6.2	The System will enable Contracting Bodies to process refund requests for rail tickets within the online environment

7. Payment, Invoicing and Management Information

7.1   	The System will have the ability to support various payment options to include Corporate cards, GPC, Lodge Cards and Consolidated Invoice Accounts; including Bill Back. Each Contracting Body will decide which payment option they will use as part of implementation; they will not be able to select multiple payment options.



7.2 	The System will have the ability to handle accommodation venue deposits if requested.

7.3 	The Supplier will provide invoice solutions to support the Customer’s selected payment options in accordance with the minimum standard choices included in the Framework.

7.4 	A central portal within The System will be available for Contracting Bodies to self access their MI, with the ability to export the data. 



7.5 	The Supplier will ensure that MI relating to Contracting Bodies is sufficiently robust to support audit requirements both of the Contracting Body and the Authority.

8. Feedback & Complaints

8.1 	The System will provide access to an internet based accommodation venue feedback tool.

8.2 	The System will provide mechanisms for Contracting Bodies to provide feedback on the quality of the booking process and third party supplier performance and quality.



8.3	The Supplier will provide, within The System, a mechanism for Contracting Bodies to register complaints to Government Procurement Service and YPO. 



9. System Downtime & Maintenance 

9.1	All essential scheduled system maintenance and/or system upgrades must occur outside of core hours (8.30 – 17.30). Notification of scheduled maintenance and/or system upgrades will be provided to all registered users of The System at least 48 hours in advance via their registered email address.



9.2 	The Supplier will provide, outside of scheduled system maintenance and/or system upgrades, access to the online booking system on a 365 day, 24 hour basis. 



9.3	The Supplier shall have robust business continuity programmes in place to deliver access to services during periods of unplanned unavailability of The System. These continuity plans must be included in the supplier tender response, particularly as this is a 100% online system offering.



Additional Requirements:



i. Some Contracting Bodies may require additional service elements beyond the free of charge mandatory requirements. Although these may not be applicable to all Contracting Bodies who use Lot 1, they will be important to some individual Contracting Bodies. The Supplier must, therefore, under the terms of the Framework be in a position to provide these requirements and will provide any applicable pricing for points 10.1 to 10.3 below. Paragraph 10.4 below must be provided free of charge.



10. Rail Ticket Printers



10.1	Supply and installation of Rail Ticket Printers, both desktop and kiosk with initial batch of tickets on a purchase basis. The Initial installation will include one training session to the nominated Contracting Body representatives.



10.2	Supply and installation of Rail Ticket Printers, both desktop and kiosk with initial batch of tickets on a rental basis. The Initial installation will include one training session to nominated Contracting Body representatives.



10.3	Service and repair maintenance contracts associated with either purchase or lease options, 10.1 and 10.2, above.



10.4	Help desk facility for reporting service issues and ordering of replacement consumables, parts and/or stock.



11. Accommodation Venue Rates & Programmes



11.1	Any individual Contracting Body that has negotiated rates with individual or groups of accommodation venues must be able to gain access to these rates, in addition to the mandatory universal content. Therefore, the Supplier will need a mechanism to load Contracting Body specific accommodation venue rates/programmes ensuring full visibility prior to service commencement. This service will be provided free of charge.



11.2 	The Supplier will provide, free of charge, assistance and support to develop any future  accommodation venue programme that the Contracting Authority may implement during the life of the Framework. This service will be provided free of charge.



11.3 	The Supplier will ensure mechanisms are in place to load accommodation venue rates if the Contracting Authorities implement a programme as referred to in 11.2. This service will be provided free of charge.



12. Marketing Revenue



12.1 The Supplier will be entitled to develop additional revenue through advertising opportunities utilising space on the Booking System.



12.2 The Supplier will ensure that the availability and visibility of all third party providers on the Booking System remains equal.  



12.3 The Supplier will on a quarterly basis provide to the Contracting Authorities, a full and accurate list of all third party suppliers who have taken advertising space on the Booking System.



12.4	The Supplier will ensure a fair and transparent approach is taken “when” selling advertising space to ensure equal opportunity for all accommodation venues.
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THE REQUIREMENT

Mandatory Requirements 

i. The Supplier should note that this Framework Agreement and Call-off agreement(s) for all the Services are purely for business use. It is not permitted and under no circumstances should the traveller(s) of the Authority, the nominated Contracting Bodies, other Government Departments, Public Bodies or other nominated individuals authorised by the Authority and/or the Contracting Bodies, utilise the services for private use. Business use will include the use of the services for travel paid for by the Contracting Body e.g. patient transportation.



ii. The following requirements govern the service deliverables and outputs that the Supplier will make available to the Contracting Body from Day 1 of their service going live; this is defined as the first working day after completion of the implementation date agreed with the Contracting Body.

1. Purpose

1.1 The purpose of Lot 2 is to provide Contracting Bodies with access to travel services for UK and International Rail, Accommodation Venues and Air. The Contracting Body will be able to research and book using an online tool (The System) and/or via offline booking channels using a traditional call centre/agent type operation using the lowest cost non-Premium Line telephone number. 

1.2	Whilst offline booking channels will be available, it is a desired outcome for the Contracting Bodies to achieve maximum online adoption as this will be free of charge.

1.3 In addition to full online functionality, Lot 2 will provide the Contracting Bodies with the opportunity to research or book requirements in an offline environment; therefore the Supplier will have sufficient capacity to handle all offline requests. Additionally, the appointed Supplier’s personnel will have sufficient experience and expertise to provide a quality advice and booking service. The Supplier’s personnel will match, or provide options that enable bookers/travellers to book the solution which provides the best value total cost solution for them.

1.4 	Contracting Bodies will be required to commit to ensuring that all their rail, 	accommodation venue and air spend is booked through this Lot by signing the call-off 	agreement. The Supplier will be required to provide services to all Contracting Bodies 	who make this commitment. It will not be permitted for Contracting Bodies to use this 	Lot for a part service i.e. Rail only or Hotel only and make their own arrangements for 	other services available under this Lot.

2. Best Value

2.1     Both channels will enable bookers and travellers to establish best value rates and fares for their business travel UK and international rail (including Transport for London Daily Travelcards), accommodation venue and air requirements. All pricing for UK bookings will be provided in GBP (£). The Lot 2 Supplier will also provide an Out Of Hours Offline Booking/ Help Service.

2.2	The online and offline solutions will pull the rail, accommodation venue and air content from the agreed sources; this will include rail pricing, accommodation venue content/rates and air content/fares from a mix of Direct Connect, Global Distribution Systems and Internet Distribution Systems. 

2.3	The System will also have the ability to provide access to any last minute rate offers and to any advance booking promotions that third party providers make available. 

2.4	To ensure that The System replicates the public web sites, such as Train Operating websites and accommodation venue booking sites, there will be no opportunity for Suppliers to levy fees to Contracting Bodies who access Lot 2. For the avoidance of doubt, the Contracting Authority defines the “at no cost to the Contracting Bodies” to include the following:

· No online rail booking fee (for single, return or group tickets)

· No online accommodation venue booking fee (for accommodation venue rooms for single or multiple travellers, single or multiple venues)

· No rail ticket on departure fee (for tickets collected at UK railway stations)

· No Royal mail standard first or second class postage fees

· No additional Supplier credit card merchant fees. (Excluding online Rail bookings, card provider published merchant fees may be passed onto the Contracting Body)



For offline bookings, it is recognised that booking costs of providing the services may be different to those provided by The System online.  However these offline booking services will still be provided free of charge.



· No rail ticket on departure fee (for tickets collected at UK railway stations)

· No Royal Mail standard first or second class postage fees

· No additional Supplier credit card merchant fees (card provider published merchant fees can be passed onto the Contracting Body)



For the avoidance of doubt, offline costs can only be applied and considered for the following services:



· Rail booking fee (for single, return or group tickets)

· Accommodation venue booking fee (for accommodation venue rooms for single or multiple travellers, single or multiple venues)

· Air booking fee (for single, return or group tickets)

· Out of Hours Service



2.5	The Supplier will be unable to roll up, mark up and/or package their fees onto rail fares, accommodation venue rates or air fares, when they are presented to Contracting Bodies. Rail fares are regulated, so Contracting Bodies must see parity between The System and direct Train Operating Company Websites e.g. East Coast or Virgin Trains, to avoid off framework spend.



2.6	The Supplier will be invited to provide pricing for optional services at the ITT stage, 	which may be required by individual Contracting Bodies on an ad hoc basis within the 	duration of the call-off agreement. These items are clearly presented within the 	Pricing Matrix document of the ITT (see Attachment 5).



2.7    The Supplier will be permitted to retain commissions paid to them by the third party suppliers of rail and accommodation venues, GDS rebates, override incentives, merchant fee rebates and bed banks. The Supplier will pay the agreed management fee based on total Contracting Body spend which will be collected by GPS. For the avoidance of doubt this does not mean just the “Invoiced” spend but includes all booked business. More details on the management fee process and the level of fees is described in the commercial section of this ITT





3. User Access, Functionality & Support

3.1 All Contracting Bodies accessing Lot 2 will follow a pre-agreed implementation process, and will use templates to collect their requirements. The Contracting Authority and YPO will screen the templates, before submitting them to the appointed Supplier. 

3.2 The Supplier on receipt of the completed templates will commence the implementation process; this will include a test environment for the Contracting Bodyto trial the service provision and to ensure compatibility with Contracting Bodies’ IT systems and end with the System access “URL” being sent to the contracting Contracting Bodyto enable go-live within the agreed  Service Levels as defined in Schedule 6 of the Call-off Agreement (Attachment 7 of this ITT). The Contracting Bodywill also receive full details of the offline personnel contact details and booking processes.

3.3 The Supplier will work co-operatively with any Contracting Bodies incumbent Supplier to affect a systematic, planned and robust transfer which ensures continuity of service.

3.4	Contracting Bodies will access the service, through a generic front end portal; before being automatically directed to their own unique secondary portal, which can be tailored by The Contracting Body to reflect their own travel policy and booking requirements. Access to the Booking System will be via a single user name and password.

3.5	The Lot 2 solutions must provide online and offline functionality to enable full use by individuals who may be visually or hearing impaired, in accordance with the Equality Act 2010 or other relevant Law which applies from time to time.

3.6 The System will have inbuilt support functionality, as described in the mandatory requirements below and will ensure that room descriptors, accommodation venue facilities and accommodation venue location are clearly displayed. The System will also have the functionality to sort available options by price (ascending/descending). Supplier personnel providing support will ensure they provide full advice relating to room descriptors, accommodation venue facilities and accommodation venue locations.

3.7	The Supplier will disable all functionality on the Booking System for any services not included in the scope of this Lot 2.

4. Registration, Passwords & Profiles

4.1    Contracting Bodies will be able to register as Bookers for themselves, on behalf of colleagues or adopt a central registration approach 100% online and without the need to telephone or email for support.

4.2    Contracting Bodies will be able to register for offline access by emailing the offline registration form to the appointed Supplier, who will respond within the agreed SLA.



4.3    Contracting Bodies will be able to create new, amend and/or delete existing traveller profiles. Profiles will capture data, including any special needs requirements, which must be transferred into the booking confirmation, so that the 3rd party travel provider is fully aware of the booking requirement.  



4.4	Contracting Bodies may require that the Supplier deletes inactive profiles at 13 months or shorter period as directed.

4.5	Contracting Bodies will be able to email the Supplier a completed profile form.  The Supplier will create and or amend traveller profiles, including the capture of special needs requirements, which must be transferred into the booking confirmation.



4.6    Passwords will be accredited in line with Government security standards, including a minimum of 9 characters (mixed upper, lower, numbers and symbols). Contracting Bodies will be required to change their passwords every 45 days following a system generated prompt.



5. Research, Bookings & Confirmations

5.1   	Contracting Bodies will be able to research locations for Accommodation venues, Rail and Air journey options (including routes, times and CO2 emissions) to identify best value fares and rates without the need to book, using both online and offline channels.



5.2	Online and Offline help, training and guidance mechanisms must be available to support bookers with their research and to narrow down the options available. Reliance on a Frequently Asked Questions guidance document for online will not meet this requirement.



5.3	The ability to select either pre-registered profiles or create ad hoc traveller details, to include special needs and requirements, at the point of booking to facilitate completion and confirmation.



5.4	Online and Offline booking channels must have the ability to book a accommodation venue room(s), rail ticket(s) and air fare(s) either for self travel or on behalf of nominated colleagues, with instantaneous confirmation.



5.5	The System will have the ability to book a minimum of 4 Rooms booked on the same booking, regardless of how many people are in each room, with the same arrival and departure date



5.6	Online and Offline help, training and guidance mechanisms must be available within The System to support bookers with any queries relating to making a final booking. Reliance on a Frequently Asked Questions guidance document will not meet this requirement. Offline contact details to be presented within The System including but not limited to e mail and telephone numbers.



5.7 The Supplier must ensure that the accommodation venue inventories ensure access to non-smoking, clean rooms that are fit for purpose for corporate travellers operating away from home/office, with access to on site/complex  dining/catering facilities.

5.8 The content must comply with the Equality Act 2010 or other relevant Law which applies from time to time, and all applicable Health and Safety Standards as dictated by the relevant country. 

5.9	Whilst it is recognised that many Contracting Bodies would require double room for sole occupancy, it is acceptable for The Supplier to make available, through online and offline channels any lower cost inventory e.g.. single rooms that an accommodation venue/venue may have; providing that the room specification and rates and rate terms and conditions are clearly marked within The System and explained to bookers via the offline channels and are easy to understand. 

5.10	The Supplier will list all fares/rates with the ability to prioritise by price and highlight where savings are about to be declined (alerting the booker to advise that the savings is likely to be missed before they confirm)



	5.10.1	For rail, full ticketing options will be presented, including but not limited to:



· Advance Purchase (singles and returns)

· Flexible Returns

· Split ticketing options

· Ability to cater for individual travellers who possess any type of discounted rail cards.

	

	5.10.2	For air, full ticketing options will be presented, including but not limited to:



· Web fares/Low cost carriers

· Non-flexible and flexible ticket options

· Multi-sector options



	5.10.3	The options for air offered shall be clearly explained to the Contracting Body 		and discussed with them prior to booking, if required by the traveller. 



	5.10.4	Any additional charges made by the airlines or other third party Suppliers and 		provide advice to travellers in order to minimise these charges.



5.11	Bookers will have the ability to select their preferred rail ticket fulfilment option, before a booking has been confirmed. 



	5.11.1	The minimum mandatory ticket fulfilment options will be:



· TOD (Ticket on Departure) from Station (at no cost)

· First Class post (at no cost)

· Home Print (at no cost and where TOC’s (Train Operating Company’s) support/technology exists)

· Any other no cost option that becomes available in the market during the life of this framework.



5.12	Online Bookers will receive an instantaneous System generated confirmation, by e mail, once a booking has been confirmed to include as a minimum:



	Accommodation venues - the confirmation number, traveller name, venue name, venue address, price, and cancellation terms and conditions.



	Rail  - the confirmation number, traveller name, journey details, ticket fulfilment option (TOD reference number where applicable) and cancellation terms and conditions.



	Air - the confirmation number, traveller name, journey details, check in details, baggage entitlement, cancellation terms and conditions.



5.13	If airfares decrease after the ticket is issued, the tickets are reissued at the lower fare and any cancellation fees or charges are notified to the Contracting Bodyprovided that the net effect of any cancellation charges always means the cost of the new ticket is still less than the price of the original ticket.



5.14	The ability to provide specific reservations and services to include but not limited to:



	Consolidated/net fares, upgrades, bulk purchase tickets, resale consolidated tickets and  promotional fares, negotiated excess baggage deals, pre-booking of seat reservations and any other extra or unbundled charges.



5.15 	A history of confirmed air and rail journeys and accommodation venue stays will be available to all bookers online, which will enable efficient processing of repeat bookings for popular or favourite journeys.

5.16	The Supplier will provide to the Contracting Body a booking, amendment and cancellation offline service outside of the required core hours.

6 Amendments, Cancellations & Refunds

6.1	The System will enable Contracting Bodies to amend and or cancel (subject to T&C’s Terms and Conditions of the Booking) air or rail tickets and/or accommodation venue rooms within the online environment

6.2   	The Supplier will provide an offline support service to amend or cancel bookings.



6.3	The System will enable Contracting Bodies to process refund requests for rail tickets within the online environment.

6.4	The Supplier will provide an offline support service to process refund requests.

7 Payment, Invoicing and Management Information

7.1 Both The System and offline channels will have the ability to support various payment options to include Corporate cards, GPC, Lodge Cards and Consolidated Invoice Accounts; including Bill Back. Each Contracting Body will decide which payment option they will use as part of implementation; they will not be able to select multiple payment options.



7.2	Both the System and offline channels will have the ability to handle accommodation venue deposits if requested.

7.3	The Supplier will provide invoice solutions to support the Customer’s selected payment options in accordance with the minimum standard choices included in the Framework.

7.4	A central portal within The System will be available for Contracting Bodies to self access their MI, with the ability to export the data.

7.5	The Supplier will ensure that MI relating to Contracting Bodies is sufficiently robust to support audit requirements both of the Contracting Body and the Authority.

8 Feedback & Complaints

8.1 	The System will provide access to an internet based accommodation venue feedback 	tool.

8.2 	The System will provide mechanisms for Contracting Bodies to provide feedback on 	the quality of the booking process and third party supplier performance and quality.



8.3	The Supplier will provide, within The System, a mechanism for Contracting Bodies to 	register complaints to Government Procurement Service and YPO. 



9 System Downtime &  Maintenance

9.1 	All essential scheduled system maintenance and/or system upgrades must occur outside of core hours (8.30 – 17.30). Notification of scheduled maintenance and/or system upgrades will be provided to all registered users of The System at least 48 hours in advance via their registered e mail address.



9.2	The Supplier will provide, outside of scheduled system maintenance and/or system upgrades, access to the online booking system on a 365 day, 24 hour basis. 



9.3 	The Supplier shall have robust business continuity programmes in place to deliver access to services during periods of unplanned unavailability of The System. These continuity plans must be included in the supplier tender response, particularly as this is a 100% online system offering. 



Additional Requirements 



i. Some Contracting Bodies may require additional service elements beyond the free of charge mandatory requirements. Although these may not be applicable to all Contracting Bodies who use Lot 2, they will be important to some individual Contracting Bodies. the Supplier must, therefore, under the terms of the framework be in a position to provide these requirements, and will provide any applicable pricing points 10.1 to 10.3 below. 10.4 below must be provided free of charge.



10. Rail Ticket Printers

10.1  	Supply, and installation of Rail Ticket Printers, both desktop and kiosk with initial batch of tickets on a purchase basis. The Initial installation will include one training session to nominated Contracting Body representatives.



10.2 Supply and installation of Rail Ticket Printers, both desktop and kiosk with initial batch of tickets on a rental basis. Initial installation includes one training session to nominated Contracting Body representatives.



10.3   Service and repair maintenance contracts associated with either purchase or lease options.10.1 and 10.2 above



10.4   Help desk facility for reporting service issues and ordering of replacement consumables, parts and/or stock.





11. Air and Accommodation Venue Rates & Programmes



11.1	Any individual Contracting Body that has negotiated rates with individual or groups of 	accommodation venues or airlines must be able to gain access to these rates, in 	addition to the mandatory universal content. Therefore, The Supplier will need a 	mechanism to load Contracting Body specific air fares/accommodation venue 	rates/programmes ensuring full visibility. This service will need to be provided free of 	charge.



11.2 	The Supplier will provide, free of charge, assistance and support to develop any future 	rail/air/accommodation venue programme that the Contracting Authority may 	implement during the life of the Framework. This service will be provided free of 	charge



11.3 	The Supplier will ensure mechanisms are in place to load air fares/ accommodation venue rates if the Contracting Authorities implement a programme as referred to in 11.2. This service will be provided free of charge





12. Marketing Revenue



12.1 	The Supplier will be entitled to develop additional revenue through advertising 	opportunities utilising space on the Booking System.



12.2 The Supplier will ensure that the availability and visibility of all third party providers on the Booking System remains equal.  



12.3 The Supplier will on a quarterly basis provide to the Contracting Authorities, a full and accurate list of all third party Suppliers who have taken advertising space on the Booking System.



12.4 	The Supplier will ensure a fair and transparent approach is taken “when” selling 	advertising space to ensure equal opportunity for all accommodation venues.
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THE REQUIREMENT

Mandatory Requirements 

i. The Supplier should note that this Framework Agreement and Call-off agreement(s) for all the Services are purely for business use. It is not permitted and under no circumstances should the traveller(s) of the Authority, the nominated Contracting Bodies, other Government Departments, Public Bodies or other nominated individuals authorised by the Authority and/or the Contracting Bodies, utilise the services for private use. Business use will include the use of the services for travel paid for by the Contracting Body e.g. patient transportation.



ii. The following requirements govern the service deliverables and outputs that the Supplier will make available to the Contracting Body from Day 1 of their service going live; this is defined as the first working day after completion of the implementation date agreed with the Contracting Body.

1. Purpose

1.1 The purpose of Lot 3 is to provide Contracting Bodies , with access to a fully managed service for all UK and International travel and associated ancillary services. The Contracting Body will be able to research and book using an online tool (The System) and/or via offline booking channels using a traditional call centre/agent type operation (on the lowest cost non-Premium Line telephone number). 

1.2 Whilst the offline booking channels will be available, it is a desired outcome for the Contracting Bodies to achieve maximum online adoption as this will be free of charge.



1.3 In addition to full online functionality, Lot 3 will provide The Contracting Bodies with the opportunity to research or book requirements in an offline environment; therefore The Supplier will have sufficient capacity to handle all offline requests. Additionally, the appointed supplier’s personnel will have sufficient experience and expertise to provide a quality advice and booking service. The Supplier’s personnel will match, or provide options that enable bookers/travellers to book the solution which provides the best value total cost solution for them.



1.4 Contracting Bodies will be required to have a minimum annual spend of £100,000 to be eligible to access a Lot 3 Supplier via a further competition.



1.5 Contracting Bodies will select their Supplier by either direct award or further competition. The Supplier will be required to participate in all further competitions.

1.6	Contracting Bodies will be required to commit to ensuring that all their rail, accommodation venue and air spend is booked through this Lot by signing the call-off agreement. The Supplier will be required to provide services to all Contracting Bodies who make this commitment. It will not be permitted for Contracting Bodies to use this Lot for a part service i.e. Rail only or Hotel only and make their own arrangements for other services available under this Lot.



2 Best Value

2.1 	Both channels will enable bookers and travellers to establish best value rates and fares for their business UK and International Rail (including Transport for London Daily Travelcards), Accommodation venue and Air requirements. All pricing for UK bookings will be provided in GBP (£). The Lot 3 supplier will also provide an Out Of Hours Offline Booking/Help Service.

2.2	The online and offline solutions will pull the rail, accommodation venue and air content from the agreed sources; which will include rail pricing, accommodation venue content/rates and air content/fares from a mix of Direct Connect, Global Distribution Systems and Internet Distribution Systems. 

2.3	The System will also have the ability to provide access to any last minute rate offers and to any advance booking promotions that third party providers make available. 

2.4	To ensure that The System replicates the public web sites, such as Train Operating websites and accommodation venue booking sites, there will be no opportunity for suppliers to levy fee’s to Contracting Bodies who access Lot 3. For the avoidance of doubt, the Contracting Authority defines the “at no cost to the Contracting Bodies” to include the following:

· No online rail booking fee (for single, return or group tickets)

· No online accommodation venue booking fee (for accommodation venue rooms for single or multiple travellers, single or multiple venues)

· No rail ticket on departure fee (for tickets collected at UK railway stations)

· No Royal Mail standard first or second class postage fees

· No additional Supplier credit card merchant fees. (Excluding online Rail bookings, card provider published merchant fees may be passed onto the Contracting Bodies)

· No fees for changing cost centre 



For offline bookings, it is recognised that booking costs of providing the services may be different to those provided by The System online. However, these offline booking services will still be provided free of charge.



· No rail ticket on departure fee (for tickets collected at UK railway stations)

· No Royal Mail standard first or second class postage fees

· No additional Supplier credit card merchant fees (card provider published merchant fees can be passed onto the Contracting Body)



For the avoidance of doubt, offline costs can only be applied and considered for the following services:



· Rail booking fee (for single, return or group tickets)

· Accommodation venue booking fee (for accommodation venue rooms for single or multiple travellers, single or multiple venues)

· Air booking fee (for single, return or group tickets)

· Out of Hours Service

· Other services listed on the Pricing Matrix





2.5	The Supplier will be unable to roll up, mark up and /or package their fees onto rail fares, accommodation venue rates or air fares, when they are presented to Contracting Bodies Rail fares are regulated, so Contracting Bodies must see parity between The System and direct Train Operating Company Websites e.g. East Coast or Virgin Trains, to avoid off framework spend.



2.6    The Supplier will be invited to provide pricing for optional services at the ITT stage, which may be required by individual Contracting Bodies on an ad hoc basis within the duration of the call-off agreement. These items are clearly presented within the Pricing Matrix document of the ITT (see Attachment 5).. 



2.7    The Supplier will be permitted to retain commissions paid to them by the third party suppliers of rail and accommodation venues, GDS rebates, override incentives, merchant fee rebates and bed banks. The Supplier will pay the agreed management fee based on total Contracting Body spend which will be collected by GPS. For the avoidance of doubt this does not mean just the “Invoiced” spend but includes all booked business. More details on the management fee process and the level of fees is described in the commercial section of this ITT



3. User Access, Functionality & Support

3.1 All Contracting Bodies accessing Lot 3 will follow a pre-agreed implementation process, and will use templates to collect their requirements. The Contracting Authority will screen the templates, before submitting them to the appointed Supplier. 

3.2 The Supplier on receipt of the completed templates will commence the implementation process; this will include a test environment for the Contracting Body to trial the service provision and to ensure compatibility with Contracting Bodies’ IT systems and end with the System access “URL” being sent to the contracting Contracting Body to enable go-live within the agreed  Service Levels as defined in Schedule 6 of the Call-off Agreement (Attachment 7 of this ITT). The Contracting Body will also receive full details of the offline personnel contact details and booking processes.

3.3 The Supplier will work with any co-operatively with any Contracting Bodies incumbent supplier to affect a systematic, planned and robust transfer which ensures continuity of service.

3.4	Contracting Bodies will access the service, through a generic front end portal; before being automatically directed to their own unique secondary portal, which can be tailored by The Contracting Body to reflect their own travel policy and booking requirements. Access to the Booking System will be via a single user name and password.

3.5	The Lot 3 solutions must provide online and offline functionality to enable full use by individuals who may be visually or hearing impaired, in accordance with the Equality Act 2010 or other relevant Law which applies from time to time.

3.6 The System will have inbuilt support functionality, as described in the mandatory requirements below and will ensure that room descriptors, accommodation venue facilities and accommodation venue location are clearly displayed. The System will also have the functionality to sort available options by price (ascending/descending). Supplier personnel providing support will ensure they provide full advice relating to room descriptors, accommodation venue facilities and accommodation venue locations.

4. Registration, Passwords & Profiles

4.1 	Contracting Bodies will be able to register as bookers for themselves, on behalf of colleagues or adopt a central registration approach 100% online and without the need to telephone or email for support.

4.2  	Contracting Bodies will be able to register for offline access by emailing the offline registration form to the appointed Supplier, who will respond within the agreed SLA.



4.3   	Contracting Bodies will be able to create new, amend and/or delete existing traveller profiles. Profiles will capture data, including any special needs requirements, which must be transferred into the booking confirmation, so that the 3rd party travel provider is fully aware of the booking requirement.  



4.4	Contracting Bodies may require that the Supplier deletes inactive profiles at 13 months or shorter period as directed.



4.5	Contracting Bodies will be able to email the Supplier a completed profile form.  The Supplier will create and or amend traveller profiles, including the capture of special needs requirements, which must be transferred into the booking confirmation.



4.6   	Passwords will be accredited in line with Government security standards, including a minimum of 9 characters (mixed upper, lower, numbers and symbols). Contracting Bodies will be required to change their passwords every 45 days following a system generated prompt.



5. Research, Bookings & Confirmations

5.1    Contracting Bodies will be able to research locations for Accommodation venues, Rail and Air journey options (including routes, times and CO2 emissions) to identify best value fares and rates without the need to book, using both online and offline channels.



5.2	Online and Offline help, training and guidance mechanisms must be available to support bookers with their research and to narrow down the options available. Reliance on a Frequently Asked Questions guidance document for online will not meet this requirement.



5.3	The ability to select either pre-registered profiles or create ad hoc traveller details, to include special needs and requirements, at the point of booking to facilitate completion and confirmation.



5.4	Online and Offline booking channels must have the ability to book a accommodation venue room(s), rail ticket(s) and air fare(s) either for self travel or on behalf of nominated colleagues, with instantaneous confirmation.



5.5	The System will have the ability to book a minimum of 4 Rooms booked on the same booking, regardless of how many people are in each room, with the same arrival and departure date.



5.6	Online and Offline help, training and guidance mechanisms must be available within the System to support bookers with any queries relating to making a final booking. Reliance on a Frequently Asked Questions guidance document will not meet this requirement. Offline contact details may be presented within The System including but not limited to e mail and telephone numbers.



5.7 The supplier must ensure that the accommodation venue inventories ensure access to non-smoking, clean rooms that are fit for purpose for corporate travellers operating away from home/office, with access to on site/complex  dining/catering facilities.

5.8 The content must comply with the Equality Act 2010 or other relevant Law which applies from time to time, and all applicable Health and Safety Standards as dictated by the relevant country. 

5.9	Whilst it is recognised that many Contracting Bodies would require double room for sole occupancy, it is acceptable for The Supplier to make available, through online and offline channels any lower cost inventory i.e. single rooms that a accommodation venue/venue may have; providing that the room specification and rates and rate terms and conditions are clearly marked within The System and explained to bookers via the offline channels and are easy to understand. 

5.10	The Supplier will list all fares/rates with the ability to prioritise by price and highlight where savings are about to be declined (alerting the booker to advise that the savings is likely to be missed before they confirm)



5.10.1	For rail, full ticketing options will be presented, including but not limited to:



· Advance Purchase (singles and returns)

· Flexible Returns

· Split ticketing options

· Ability to cater for individual travellers who possess any type of discounted rail cards.



5.10.2	For air, full ticketing options will be presented, including but not limited to:



· Web fares/Low cost carriers

· Non-flexible and flexible ticket options

· Multi-sector options



5.10.3	The options for air offered shall be clearly explained to the Contracting Body and discussed with them prior to booking if required by the traveller. 



5.10.4	Any additional charges made by the airlines or other third party Suppliers and provide advice to travellers in order to minimise these charges.



5.11	Bookers will have the ability to select their preferred rail ticket fulfilment option, before a booking has been confirmed. 



5.11.1	The minimum mandatory ticket fulfilment options will be:



· TOD  Ticket on Departure from Station (at no cost)

· First Class post (at no cost)

· Home Print (at no cost and where TOC’s  Train Operating Company’s support/technology exists)

· Any other no cost option that becomes available in the market during the life of this framework.



5.12	Online Bookers will receive an instantaneous System generated confirmation, by e mail, once a booking has been confirmed to include:



Accommodation venues - the confirmation number, traveller name, venue name, venue address, price. and cancellation terms and conditions.



Rail - the confirmation number, traveller name, journey details, ticket fulfilment option (TOD reference number where applicable) and cancellation terms and conditions.



Air - the confirmation number, traveller name, journey details, check in details, baggage entitlement, cancellation terms and conditions.



5.13	If airfares decrease after the ticket is issued, the tickets are reissued at the lower fare and any cancellation fees or charges are notified to the Contracting Body provided that the net effect of any cancellation charges always means the cost of the new ticket is still less than the price of the original ticket.



5.14 	The ability to provide specific air reservations and services to include but not 
 	limited to:



Consolidated/net fares, upgrades, bulk purchase tickets, resale consolidated tickets and  promotional fares, negotiated excess baggage deals, pre-booking of seat reservations and any other extra or unbundled charges.



5.15    A history of confirmed air and rail journeys and accommodation venue stays will be available to all bookers online, which will enable efficient processing of repeat bookings for popular or favourite journeys.

5.16	The Supplier will provide to the Contracting Body a booking, amendment and cancellation offline service outside of the required core hours.

6 Amendments, Cancellations & Refunds

6.1	The System will enable Contracting Bodies to amend and cancel (subject to T&Cs Terms and Conditions of the Booking) air or rail tickets and/or accommodation venue rooms within the online environment

6.2   	The Supplier will provide an offline support service to amend or cancel bookings.



6.3	The System will enable Contracting Bodies to process refund requests for rail tickets within the online environment.

6.4	The Supplier will provide an offline support service to process refund requests.

7 Payment, Invoicing and Management Information

7.1 Both The System and offline channels will have the ability to support various payment options to include Corporate cards, GPC, Lodge Cards and Consolidated Invoice Accounts; including Bill Back. Eeach Contracting Body will decide which payment option they will use as part of implementation; they will not be able to select multiple payment options.



7.2	Both The System and offline channels will have the ability to handle accommodation venue deposits if requested.

7.3	The Supplier will provide invoice solutions to support the Contracting Bodies’ selected payment options in accordance with the minimum standard choices included in the Framework.

7.4	A central portal within The System will be available for Contracting Bodies to self access their MI, with the ability to export the data.

7.5	The Supplier will ensure that MI relating to Contracting Bodies is sufficiently robust to support audit requirements both of the Contracting Body and the Authority.

8 Feedback & Complaints

8.1 	The System will provide access to an internet based accommodation venue feedback tool.

8.2   	The System will provide mechanisms for Contracting Bodies to provide feedback on the quality of the booking process and third party supplier performance and quality.



8.3   	The Supplier will provide within the system, a mechanisms for Contracting Bodies to register complaints to Government Procurement Service/YPO.



9 System Downtime &  Maintenance

9.1 	All essential scheduled system maintenance and/or system upgrades must occur outside of core hours (8.30 – 17.30). Notification of scheduled maintenance and/or system upgrades will be provided to all registered users of The System at least 48 hours in advance via their registered e mail address.



9.2	The Supplier will provide, outside of scheduled system maintenance and/or system upgrades, access to the online booking system on a 365 day, 24 hour basis. 



9.3 	The Supplier shall have robust business continuity programmes in place to deliver access to services during periods of unplanned unavailability of The System. These continuity plans must be included in the supplier tender response, particularly as this is a 100% online system offering.



Additional Requirements 



i. Some Contracting Bodies may require some additional service elements beyond the free of charge mandatory requirements. Although these may not be applicable to all Customers who use Lot 3 of the Framework, they will be important to some individual Contracting Bodies The Supplier must therefore, under the terms of the Framework be in a position to provide these requirements, and will provide any applicable pricing points 10.1 to 10.3 below. 10.4 below must be provided free of charge.



10. Rail Ticket Printers

10.1  Supply and installation of Rail Ticket Printers, both desktop and kiosk with initial batch of tickets on a purchase basis. The Initial installation will include one training session to nominated Contracting Body representatives.



10.2  Supply and installation of Rail Ticket Printers, both desktop and kiosk with initial batch of tickets on a rental basis. Initial installation includes one training session to the nominated Contracting Body representatives



10.3   Service and repair maintenance contracts associated with either purchase or lease options. 10.1 and 10.2 above.



10.4  	Help desk facility for reporting service issues and ordering of replacement consumables, parts and/or stock.





11. Air and Accommodation venue Rates & Programmes



11.1	Any individual Contracting Body that has negotiated rates with individual or groups of accommodation venues or airlines must be able to gain access to these rates, in addition to the mandatory universal content. Therefore, The Supplier will need a mechanism to load Contracting Bodies specific air fares/accommodation venue rates/programmes ensuring full visibility.  This service will need to be provided free of charge.



11.2 	The Supplier will provide, free of charge, assistance and support to develop any future rail/air/accommodation venue programme that the Contracting Authority may implement during the life of the Framework. This service will be provided free of charge.



[bookmark: _GoBack]11.3  	The Supplier will ensure mechanisms are in place to load air fares/accommodation venue rates if the Contracting Authority implement a programme as referred to in 11.2. this service will be provided free of charge.





12. Other Services



12.1 	Provide an offline enquiry, research, quotation and booking process for external venues used for meeting and event purposes.

12.1.1    This service will include venues for use either on a hire basis, day delegate 	or 24 hour delegate basis.

[bookmark: LASTCURSORPOSITION]12.1.2    Minimum of 3 venue choices, in writing, which provide best value options to 	the Contracting Body, in terms of location, price and value adds. This will 	include the best options with the least restrictive cancellation terms and 	conditions.

12.1.3  	Provide a pro-active negotiation service to deliver savings of at least 10% 	during the quotation/negotiation process. The appointed suppliers will 	demonstrate to the Contracting Body and Contracting Authority through their 	MI reporting the level of savings achieved.

12.1.4  	Full itemised confirmations, which suppliers will be able to tailor to meet 	individual   Contracting Bodies requirements, which must include venue 	name,	location, address, contact numbers, room name and details, number 	of delegates, full itemised cost breakdown includes food, rooms and overnight 	accommodation, cancellation terms and conditions.

12.1.5  	Provide pro-active negotiation service to minimise cancellation costs.



12.2	The sourcing, booking and delivery of tickets for ferry travel to and from destinations 	as required. Includes the notification and confirmation of bookings to the 	booker/traveller and also options for travel, intelligence and travel advice. For ferry 	travel this includes UK domestic and mainland European destinations as required.

12.3  	The Supplier will provide a sourcing, booking and confirmations service for Taxi Services to and from destinations as required. 

12.4  	The Supplier shall, if required to do so by the Contracting Body, book cars on behalf of the Contracting Body by accessing the Authority’s and/or Contracting Bodies car hire offerings, details of which will be made available to the Supplier during implementation; or provide access to car hire in UK locations through the online and offline booking channels.



12.5	The Supplier shall provide a facility for the Contracting Body to reserve tickets on intercity coach journeys.



12.6  The Supplier shall provide the facility for the Contracting Body to purchase Oyster cards for transport in and around London.

12.7	The Supplier shall provide as a minimum an advisory service for visa, passport & currency services.

13. Social Value



13.1	The Supplier will support Contracting Bodies in delivering programmes that support 	sustainable employment, training growth and improved performance of local 	economies in accordance with the Tender.



14. Purchase 2 Pay



14.1	The Supplier may be required by Contracting Bodies to work and interface with their 	individual Purchase 2 Pay systems and/or provide an alternative solution.





15.   	Marketing Revenue



15.1 	The Supplier will be entitled to develop additional revenue through advertising 	opportunities utilising space on the Booking System.



15.2	The Supplier will ensure that the availability and visibility of all third party providers on 	the Booking System remains equal.  



15.3	The Supplier will on a quarterly basis provide to the Contracting Authority, a full and 	accurate list of all third party Suppliers who have taken advertising space on the 	Booking System.



15.4	The Supplier will ensure a fair and transparent approach is taken “when” selling 	advertising space to ensure equal opportunity for all accommodation venues.
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RM1034 MI Template
Template Guidance



Management Information Template Completion Guidance Notes v1.0

Completion of your MI return:
Download a new template from MISO each month to ensure you have the latest copy.
If you have no data to submit please use the nil return function on MISO.

Template Column Headings:
Each column has one of the following colour codes:
•   Orange - Mandatory Fields which must be populated. Failure to populate these fields will result in you being asked to resubmit your MI return.
•   Blue - Desired Field. Please populate as much as possible.
•   Grey - Not required. Please do not populate these fields.
Each column heading contains comments which will provide you with details of what is required in the column. Please check this before you populate.

Acceptable Values:
Where applicable, acceptable values may be listed within the comments field attached to each column or the comments will refer you to a tab contained within the MI template. Please  ensure you use these acceptable values, these are case sensitive and must be completed as shown. Any other values entered within these fields will cause validation errors when loading onto MISO.   

Format of Data:
Please ensure you enter the MI data in the correct data format for example date, currency, number. Please do not enter values such as N/A, dashes or TBC in any cells unless instructed to do so by the cell comments. Please also avoid using speech marks (") in any cell.

Further Guidance:
If your MI return fails to upload onto MISO please send a copy of your completed MI return and a screen shot of any error message to the below email address.  
Please contact the MISO support team using the contact details below if you require any assistance.  

MISO Mailbox: MISO.Mailbox@gps.gsi.gov.uk
MISO Support Number: 0151 672 2040







Data

		Lot Number

ryanj: MANDATORY FIELD

Lot Number
1
2
3		Supplier Order Number		Customer PostCode

ryanj: MANDATORY FIELD

Customer Postcode
Post Code of the public sector customer who made the procurement.		Customer Organisation

ryanj: MANDATORY FIELD

Customer Organisation
Name of the public sector customer who made the procurement.		Customer URN

ryanj: MANDATORY FIELD

Customer Unique Reference Number (URN)
Unique Reference Number (URN) of the public sector customer who made the procurement. 
An up to date list may be downloaded from the GPS Web Site Admin Suite		Customer Order Number		Customer Invoice Date

ryanj: MANDATORY FIELD

Customer Invoice Date
Date the invoice was raised.(dd/mm/yyyy)
		Customer Invoice Number

ryanj: MANDATORY FIELD

Customer Invoice Number
Reference to identify the invoice issued to the customer
		Customer Invoice Line Number

ryanj: MANDATORY FIELD

Customer Invoice Line Number
A line identifier of this line item on the invoice.		Service Description

ryanj: MANDATORY FIELD

Service Description
Enter;
Rail
Air
Hotel
Ferry
M and E
Serviced Accommodation
Taxi
Vehicle Hire
Coach Booking
VISA Service
Currency Service
Other
		Service Provider

ryanj: MANDATORY FIELD

Service Provider
RAIL - Train Operator
AIR - Air Carrier
HOTEL - Hotel Chain
FERRY - Ferry Carrier
M&E - Hotel Chain
SERVICED ACCOMMODATION - Hotel Chain
TAXI / VEHICLE HIRE / COACH / VISA Service / CURRENCY Service - Name of Provider		Product Code

ryanj: MANDATORY FIELD

Product Code

Details to be confirmed		UNSPSC Code

ryanj: MANDATORY FIELD

UNSPSC Code
The UNSPSC code of the product or service provided. Please use the following codes only;
Rail -                           78111601 Rail Travel
Euro Star -                78111603 Euro Star
Air -                              78111502 Air Travel
Ferry -                         78111700 Ferry Travel
Hotel -                         90111800 Hotel Accomm
Conference -            90111601 Conference
Serviced Accom -    90111504 Serv Accomm
Other -                         90111600 Other Services		Unit of Purchase

richardsonda: MANDATORY FIELD

Unit of Purchase

The unit of measure for the item being invoiced. Please enter:
Rail tickets
Air tickets
Ferry tickets
Coach Ticket
Rooms
Meeting / Event
Booking Fee
Food / Equipment
Car hire
Car Parking
Taxi
Courier Delivery
Visa
Currency
Venue/Delegate

MAXIMUM FIELD LENGTH 255 CHARACTERS
		Date Booked

ryanj: MANDATORY FIELD

Date Booked
The date when the booking was made (dd/mm/yyyy).		Booking Method

ryanj: MANDATORY FIELD

Booking Method
How was the ticket booked. Please enter 
Online or Offline only
		Booking Fee (ex VAT)

ryanj: MANDATORY FIELD

Booking Fee
How much the booking fee was (£).

Cancelation charges to be shown as -ve		Commission Returned to Customer (ex VAT)

ryanj: MANDATORY FIELD

Commission Returned
Please enter N/A		Total Customer Invoice Value ex VAT and GPS Commission

ryanj: MANDATORY FIELD

Total Customer Invoice Value ex VAT and GPS Commission
The amount (£) being invoiced for this line of the invoice.(Excluding any GPS commission)

Refunds should appear as -ve.

PLEASE ONLY ENTER AMOUNTS THAT HAVE BEEN INVOICED.  BOOKINGS MADE BUT NOT YET INVOICED SHOULD NOT BE ENTERED HERE.		Booking Value

ryanj: MANDATORY FIELD

Booking Value
The total booking value for this line.

Cancelled bookings should appear -ve.

PLEASE ENTER ONLY BOOKING VALUES HERE.  ACTUAL INVOICED AMOUNTS SHOULD BE ENTERED IN THE "INVOICE" FIELD.		GPS Commission

ryanj: MANDATORY FIELD

GPS Commission
The amount (£) of GPS commission applicable against this transaction line of the invoice. Please enter a value OR '£0.00' where commission is not applicable.		Billback Cost

ryanj: MANDATORY FIELD

Billback Costs
Billback Costs (£) incurred in transaction
		VAT Applicable

ryanj: MANDATORY FIELD

VAT Applicable
State if VAT is applicable or not to the product or service provided

Please enter Y or N		VAT amount charged

ryanj: MANDATORY FIELD

VAT amount charged  
The amount (£) being invoiced for VAT if applicable. 		Unit Price

ryanj: MANDATORY FIELD

Unit Price
RAIL - Ticket Price
AIR - Ticket Price
HOTEL - Room Rate
FERRY - Ticket Price
M&E - Day Delegate Rate
SERVICED ACCOMMODATION - Room Rate		Night Delegate Rate (ex VAT)

ryanj: MANDATORY FIELD

Night Delegate Rate

M&E - Night Delegate Rate
		Quantity

ryanj: MANDATORY FIELD

Quantity
RAIL - Number of Travellers
AIR - Number of Travellers
HOTEL - Number of Guests
FERRY - Number of Travellers
M&E - Number of Day Delegates
SERVICED ACCOMMODATION - Number of Guests
		Number of Night Delegates

ryanj: MANDATORY FIELD

Night Delegates

M&E - Number of Night Delegates
		Number of Room Nights / Conference Days

ryanj: MANDATORY FIELD

No of Nights / Conference Days

HOTEL - Number of Room Nights
M&E - Number of Conference Days
SERVICED ACCOMMODATION - Number of Room Nights		Ticket Type

ryanj: MANDATORY FIELD

Ticket Type
The type of ticket e.g. 
Fully Flexible, Non-refundable, Peak, Off-peak, Advanced, etc...

RAIL - Ticket Type
AIR - Ticket Type
HOTEL - N/A
FERRY - Ticket Type
M&E - 'Third Sector' or N/A if NOT applicable
SERVICED ACCOMMODATION - N/A		Single or Return / Venue

ryanj: MANDATORY FIELD

Single / Return / Venue
RAIL - Single or Return
AIR - Single or Return
HOTEL - Name of Hotel
FERRY - Single or Return
M&E - Venue Name
SERVICED ACCOMMODATION - Venue Name		Travel Class / Star Rating

ryanj: MANDATORY FIELD

Travel Class / Star Rating
RAIL - Travel Class
AIR - Travel Class
HOTEL - Star Rating
FERRY - Travel Class
M&E - Tier 1  OR Tier 2
SERVICED ACCOMMODATION - Star Rating		Service Date

ryanj: MANDATORY FIELD

Service Date
RAIL - Date of Travel
AIR - Date of Travel
HOTEL - Date of Stay
FERRY - Date of Travel
M&E - Date of Conference
SERVICED ACCOMMODATION - Date of Stay		Miles Travelled

ryanj: MANDATORY FIELD

Miles Travelled
RAIL - Number of Miles Travelled
AIR - Number of Miles Travelled
FERRY - Number of Miles Travelled		Location/Route Details

ryanj: MANDATORY FIELD

Location/Route Details
RAIL - Route code eg LIV-CRE-EUS
AIR - Route Code eg MAN-NRI-AMS
HOTEL - Accommodation Town/City
FERRY - Route Code eg DOV-CAL
M&E - Conference Town/City
SERVICED ACCOMMODATION - Accommodation Town/City		Location Post Code

ryanj: MANDATORY FIELD

Location Post Code
RAIL - N/A
AIR - N/A
HOTEL - Accommodation Postcode (First Part)
FERRY - N/A
M&E - Conference Postcode
SERVICED ACCOMMODATION - Accommodation Postcode (First Part)		Service Country

ryanj: MANDATORY FIELD

Service Country
RAIL - Destination Country
AIR - Destination Country
HOTEL - Accommodation Country
FERRY - Destination Country
M&E - Conference Country
SERVICED ACCOMMODATION - Accommodation Country		Dispatch Method

ryanj: MANDATORY FIELD

Dispatch Method
RAIL - Ticket Dispatch Method
AIR - Ticket Dispatch Method
HOTEL - N/A
FERRY - Ticket Dispatch Method
M&E - N/A
SERVICED ACCOMMODATION - N/A		Rate Agreement

ryanj: MANDATORY FIELD

Rate Agreement
Indicate if the rate applied is either;
In House,
CAP,
CHP





URN+UNSPSC Guidance Notes

		URN & UNSPSC Code Identification Guidance Notes



		Finding a Customer URN Code (Unique Customer Reference Number)



		There is a URN search facility in MISO. Alternatively, a downloadable list of all of the up to date URN numbers can be found on our website using the following link:

		http://gps.cabinetoffice.gov.uk/i-am-supplier/management-information



		If you cannot find a particular URN contact the Customer Service Desk using the link below :

		supplier@buyingsolutions.gsi.gov.uk



		When requesting a URN to be set up:- Please supply the name,  full address including post code, also switchboard number of the organisation required.



		Finding a UNSPSC Code 

		(The United Nations Standard Products and Services Code)



		The link below will take you to the UNSPSC home page:

		http://www.unspsc.org/Defaults.asp



		If you have any queries regarding the UNSPSC please contact the appropriate Contract Manager within Government Procurement Service:









mailto:supplier@buyingsolutions.gsi.gov.ukhttp://www.unspsc.org/Defaults.asphttp://gps.cabinetoffice.gov.uk/i-am-supplier/management-information
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