
 FRAMEWORK AGREEMENT

SCHEDULE 1

DEFINITIONS
Unless the context otherwise requires, the following words and expressions shall have the following meanings: 

	“Access Code”
	the Secretary of State's Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the FOIA as updated from time;

	“Achieved”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Achieved Service Level”
“Affected Party”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;
means the Party seeking to claim relief in respect of a Force Majeure Event

	“Affiliate”
	in relation to a body corporate, any other entity which from time to time directly or indirectly Controls, or is Controlled by, that body corporate, or is under the same direct or indirect common Control as that body corporate;     

	“Agreed Service Time”
	the period for which the Contractor provides maintenance support for the Contractor System, a Service and/or Service Element and is set out in each relevant Service Measure;

	“Approval”
	the prior written approval of the Framework Authority (and “Approve” and cognate terms shall be construed accordingly);

	“Assets”
	all assets and rights used by the Contractor to provide the Services including Exclusive Assets;

	“Audit”
	an audit carried out pursuant to Clause 17;

	“Auditor”
	the National Audit Office or an auditor appointed by the Audit Commission (and any body or bodies that replace them from time to time) as the context requires;

	
	

	“Authorised Third Party”
	has the meaning given to it in Clause 4.10 and “Authorised Third Parties” shall be construed accordingly;;

	“Available”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Award Procedure”


	The award procedure specified in Clause 7;

	“Base Service”
	a Service component which all Customer’s receive when taking a Standard Service from the Contractor and “Base Services” shall be construed accordingly;

	“Bespoke Service Unit Price”
	the unit price used by Contractor to calculate the Charges for the Bespoke Services (including man power charges by skill case, software licence costs, hardware costs and such like) which is set out in the Contractor’s Pricing Catalogue or, if not set out therein, agreed by the Customer and Contractor during a further competition.  Where a Bespoke Service is based on a Standard Service the unit price for such Bespoke Service must be traceable back to that Standard Service;

	“Bespoke Services”
	a Service that is designed and built by the Contractor under a Call-Off Contract to meet a Customer’s requirement for which Standard Services (with or without Service Options) (a) are not available to meet the Customer’s requirements; or (b) are available but which need to be configured, customised or enhanced to meet the Customer’s requirements. These services cannot (i) impact the performance (including functioning, implementation and operation), security or PSN Compliance of any Shared Services without the prior written approval of the Shared Services Working Group; or (ii) be used to provide services that are out of scope from those specified in the OJEU and/or breach EU procurement Laws.  Where the Contractor subsequently wishes to supply these services to other Customers, it will be subject to the written approval of the customer that ordered the Bespoke Service;

	“Board Member”
	the Framework Authority and Contractor appointments to the Framework Board as set out in Appendix 1 of Schedule 8 (Governance);

	“Breach(es) of Security”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Business Continuity”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Call-Off Contract”
	any agreement made pursuant to this Framework Agreement for the provision of Services made between a Direct Customer and the Contractor comprising a completed and signed Call-Off Form and the Call-Off Terms;

	“Call-Off Cooperation Agreement”
	a cooperation agreement as referred to in Clause 7.2.2.2, a proforma of which is set out in Schedule 6.7 (Call-Off Cooperation Agreement) of the Call-Off Terms;

	“Call-Off Form”
	a document in the form set out in Schedule 18 (Call-Off Form) to be signed by a Direct Customer when entering into a Call-Off Contract, and incorporating the Call-Off Terms and the specific matters relating to that Call-Off Contract;

	“Call-Off Management Information”
	the management information to be provided by the Contractor under a Call-Off Contract;

	“Call-Off Terms”
	the standard terms and conditions in Schedule 17 (Call-Off Terms), including the standard schedules to those terms and conditions;

	“CESG”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Change”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Change Control Procedure”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Change of Ownership”
	the acquisition whether by purchase, transfer, renunciation or otherwise by a third party purchaser of any interest in shares in the capital of a Relevant Entity if, upon completion of that acquisition, the third party purchaser, together with the persons acting in concert or connected with him, would hold more than fifty percent (50%) of the voting rights attached to the issued shares in the capital of the Relevant Entity. For the purposes of this definition, the expression “acting in concert” and “connected with” shall have those respective meanings ascribed to them as set out in the City Code on Takeovers and Mergers;

	“Change Request”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Charges”
	the charges for the provision of the Services as set out or referred to in Schedule 4 (Charges);

	“Code” or “Codes”
	a completed and signed Code of Practice, Code of Interconnection, or Code of Connection;

	“Code of Connection”
	the obligations and requirements for PSN Customers wanting to participate in the PSN, together with all documents annexed to it and referenced within it as set out in the Code Template; 

	“Code of Interconnection”
	the obligations and requirements for DNSPs connecting directly to the GCN, together with all documents annexed to it and referenced within it, as set out in the Code Template;.

	“Code of Practice”
	the obligations and requirements for PSN Service Providers wanting to participate in the PSN, but not wanting to connect directly to the GCN, together with all documents annexed to it and referenced within it, as set out in the Code Template;

	“Code Template”
	the Code Template initially serves as an application form for PSN Compliance Certification. It subsequently serves as the set of obligations and requirements against which PSN Compliance is verified;

	“Commencement Date”
	the date on which this Framework Agreement is executed by both Parties;

	“Commercially Sensitive Information”
	any information relating to the Contractor, its IPR or its business which is provided in writing by the Contractor to the Framework Authority in confidence and designated as “commercially sensitive information” or which the Contractor has indicated to the Framework Authority that, if disclosed by the Framework Authority, would cause the Contractor significant commercial disadvantage or material financial loss;

	“Community Service”
	the service that forms part of the Network Services, as set out in Paragraph 7 of Part A-3 of Schedule 2 (Service Requirements and Contractor Service Descriptions). If this service is required by Customers it will be set out in Part A of Appendix 3 of the Call-Off Form;

	“Complaint”
	any formal complaint raised by any Customer in relation to the performance of this Framework Agreement or any Call-Off Contract in accordance with Clause 39;

	“Confidential Information”
	any information which has been designated as confidential by the Parties in writing or that ought reasonably to be considered as confidential information, however it is conveyed, including information that relates to the business, affairs, developments, trade secrets, know-how, personnel and suppliers of either Party, including IPRs, together with all information clearly designated as being confidential (whether or not it is marked as “confidential”) and Commercially Sensitive Information; 

	“Connectivity Service”
	the service that forms part of the Network Services, as set out in Paragraph 8 of Part A-3 of Schedule 2 (Service Requirements and Contractor Service Descriptions). If this service is required by Customers it will be set out in Part A of Appendix 3 of the Call-Off Form;

	“Contract Change”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Contract Year”
	a period of twelve (12) months (or shorter period in the period immediately prior to the end of the Term) commencing on the Commencement Date or on an anniversary of the Commencement Date;

	“Contracting Authority”
	any contracting authority as defined in the Regulations, including Customers but excluding the Framework Authority;

	“Contractor Service Descriptions”
	the descriptions of the Services set out in Part B of Schedule 2 (Service Requirements and Contractor Service Descriptions).  Where applicable, these descriptions will be incorporated into Part B of Appendix 3 of the Call-Off Form;

	“Contractor Standard Services”
	a service that the Contractor may offer at its discretion to Customers and which: 

(a) is a standard service offered by the Contractor to other public and private customers (including Bespoke Services which become Shared Services); and 

(b) falls within the scope of the OJEU and this Framework Agreement; and 

(c) may be comprised of a Base Service and, where appropriate, a range of Service Options, 

and which are agreed by the Parties in accordance with the Framework Agreement Variation Procedure.  The Contractor must not offer these services to Customers unless and until they have been agreed by the Parties in accordance with the Framework Agreement Variation Procedure.  Once agreed by the Parties in accordance with the foregoing, they shall be included in the Contractor’s Service Catalogue;

	“Contractor System”

	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Contractor’s Call-Off Pricing Catalogue”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Contractor’s Call-Off Service Catalogue”


	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Contractor’s Pricing Catalogue”

	that part of the Contractor’s Service Catalogue that sets out the prices for the Services as set out in Part B of Schedule 4 (Charges);


	“Contractor’s Service Catalogue”
	the electronic catalogue setting out the Services and associated prices as may be updated by the Parties in accordance with Clause 4.13, including the prices for a range of Service Instances and the Contractor’s Pricing Catalogue;

	“Contractor’s Service Desk”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Control”
	that a person possesses, directly or indirectly, the power to direct or cause the direction of the management and policies of the other person (whether through the ownership of voting shares, by contract, or otherwise) and “Controls” and “Controlled” shall be interpreted accordingly;

	“Conviction”
	other than for minor road traffic offences, any previous or pending prosecutions, convictions, cautions and binding-over orders (including any spent convictions as contemplated by section 1(1) of the Rehabilitation of Offenders Act 1974 by virtue of the exemptions specified in Part II of schedule 1 of the Rehabilitation of Offenders Act 1974 (Exemptions) Order 1975 (SI 1975/1023) or any replacement or amendment to that Order, or being placed on a list kept pursuant to the Safeguarding Vulnerable Groups Act 2006;

	"Core Service Requirements"
	those requirements set out in Part A-2 of Schedule 2 (Service Requirements and Contractor Service Descriptions) which will be common to all Standard Services and Bespoke Services and will apply to all Call-Off Contracts regardless of whether or not they are explicitly referred to in the Call-Off Form;

	“Correction Plan”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“CPP”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Credit Rating Threshold”
	in respect of the Contractor and any Sub-contractors, the credit rating threshold as set out in Appendix 2 to Schedule 10 (Financial Distress) and (if a Guarantee has been given) in respect of the Guarantor, the credit rating threshold set out in the Guarantee;

	“Crown Body”
	any department, office, or agency of the Crown; 

	“Customer” 
	the Framework Authority and any other contracting bodies described in the OJEU and listed in Regulation 3 of the Regulations, including Direct Customers and Indirect Customers;

	
	

	“Customer Authority”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Customer Authority Data”
“Customer Authority System”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;
has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;


	“Customer Environments”


	the situation in which the PSN Services will be consumed. This encompasses the networks, systems, processes and staff of the PSN Customer’s and its PSN Service Consumers’ organisations;

	“Customer Portal”
	the online portal to be supplied by the Contractor as part of the Core Service Requirements, as further set out in Paragraph 5 of Part A-2 of Schedule 2 (Service Requirements and Contractor Service Descriptions);

	“Customer Satisfaction Survey”
	has the meaning given to it in Clause 16.1;

	“Customer Site” or “Customer’s Sites” or “Customer Sites”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Data Protection Legislation”
	the Data Protection Act 1998, the EU Data Protection Directive 95/46/EC, the Regulation of Investigatory Powers Act 2000, the Telecommunications (Lawful Business Practice) (Interception of Communications) Regulations 2000 (SI 2000/2699), the Electronic Communications Data Protection Directive 2002/58/EC, the Privacy and Electronic Communications (EC Directive) Regulations 2003 and all applicable laws and regulations relating to processing of personal data and privacy, including where applicable any guidance and/or codes of practice issued by the Information Commissioner or relevant Government department in relation to such legislation;

	“Default”
	any breach of the obligations of the relevant Party (including Persistent Breach, fundamental or repudiatory breach or breach of a fundamental term) or any other default, act, omission, negligence or statement of the relevant Party, its employees, servants, agents or Sub-contractors in connection with or in relation to the subject matter of this Framework Agreement (but not under any Call-Off Contract) and in respect of which such Party is liable to the other;

	“Default Management Charge”
	has the meaning given to it in Paragraph 8.2 of Schedule 6 (Framework Management Information);

	“Delay Payments”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Deliverable”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Dependent Service”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Direct Customers”
	Customers who have entered into any PSN Connectivity Call-Off Contract and “Direct Customer” shall be construed accordingly; 

	“Direct Network Service Providers” or “DNSP”
	PSN Service Providers that have fulfilled the terms of the Code of Interconnection, and which may as a result connect directly to the GCN;

	“Disaster Recovery”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Disputes”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Domain Name Resolution Service”
	the service that forms part of the Network Services, as set out in Paragraph 6 of Part A-2 of Schedule 2 (Service Requirements and Contractor Service Descriptions). If this service is required by Customers it will be set out in Part A of Appendix 3 of the Call-Off Form;

	“Downtime”
Electronic Data Interchage (EDI)
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;
means the standard that shall be used for the electronic exchange of data by any means;



	“Employee Liabilities”
	all claims, including claims for redundancy payments, unlawful deduction of wages, unfair, wrongful or constructive dismissal compensation, compensation for sex, race, disability, sexual orientation, religion or belief or age discrimination, claims for equal pay, compensation for less favourable treatment of part-time workers or fixed term employees, and any claims (whether in tort, contract or statute or otherwise), demands, actions, proceedings and any award, compensation, damages, tribunal awards, fine, loss, order, penalty, disbursement, payment made by way of settlement and costs and expenses reasonably incurred in connection with a claim or investigation (including any investigation by the Equality and Human Rights Commission or other enforcement, regulatory or supervisory body and of implementing any requirements which may arise from such investigation), and any legal costs and expenses;

	“Encryption Service”
	the service that forms part of the Network Services, as set out in Paragraph 9 of Part A-3 of Schedule 2 (Service Requirements and Contractor Service Descriptions). If this service is required by Customers it will be set out in Part A of Appendix 3 of the Call-Off Form;

	“End User”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms; 

	“Environmental Information Regulations”
	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;

	“Ethical Walls Agreement”
	an agreement relating to establishing ethical walls in substantially the form set out in Appendix 2 to Schedule 8 (Governance) which shall be finalised in consultation between the relevant Customer and the Contractor (subject to final Approval by the Framework Authority).  This agreement shall be expanded to establish ethical walls where the Contractor has participated or been involved in any discussions surrounding the PSN;

	“Exclusive Assets”
	those Assets which are used exclusively in the provision of the Services;

	“Exclusive Equipment” 
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Extension Period”
	means any extension period in accordance with Clause 3.2;

	“Final SIP”
	has the meaning given to it in Clause 4.17;

	“Financial Distress Event”
	the occurrence of one (1) or more of the events listed in Paragraph 3 of Schedule 10 (Financial Distress);

	“Financial Distress Service Continuity Plan”
	a plan setting out how the Contractor will ensure that the continuity of the Services in accordance with this Framework Agreement and all Call-Off Contracts will be managed in the event that the Contractor, the Guarantor (if a Guarantee has been given) and/or any Sub-contractors suffer a Financial Distress Event and/or an Insolvency Event;

	“FOIA”
	the Freedom of Information Act 2000 and any subordinate legislation made under this 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;


	“Force Majeure Event”
	means any event or occurrence which is outside the reasonable control of the Party concerned  including fire; flood; violent storm; pestilence; explosion; malicious damage; armed conflict; acts of terrorism; nuclear, biological or chemical warfare; or any other disaster, natural or man-made, but excluding

	
	(a)
any industrial action relating to the Contractor, or the Contractor’s Staff; or 
(b)
subject to clause 40.3 the failure by any Sub-Contractor to perform its obligations under any Sub-Contract or any other failure in the Contractor’s or the Sub-Contractor’s supply chain;

	
	

	“Framework Agreement”
	this agreement and all Schedules to this agreement (but excluding Call-Off Contracts) as may be amended or varied from time to time by the Parties;

	“Framework Agreement Variation Procedure”
	the procedure set out in Schedule 7 (Framework Agreement Variation Procedure);

	
	

	“Framework Authority Marks”
	the Framework Authority’s (or its licensor’s) trade marks (whether registered or not), logos and brands pertinent to this Framework Agreement;

	“Framework Board”
	a governance board involving the representatives of the Framework Authority, every Framework Contractor and other representatives as the Framework Authority may determine from time to time including other Customers and the PSNA;

	“Framework Contractors”
	the Contractor and the other providers appointed as Framework Contractors under this Framework Agreement and any PSN Connectivity Agreement;

	“Framework Standard Services”
	 a service that the Contractor must offer to Customers, in accordance with the Framework Standard Services Requirements, comprised of a Base Service and, where appropriate, a range of Service Options including Network Services and Miscellaneous Services;

	“Framework Standard Services Requirements”
	those requirements set out in Part A-3 of Schedule 2 (Service Requirements and Contractor Service Descriptions) which relate to the Framework Standard Services.  The requirements required by Customers will be set out in Part A of Appendix 3 of the Call-Off Form; 

	“Fraud”
	any offence under Laws creating offences in respect of fraudulent acts or at common law in respect of fraudulent acts in relation to this Framework Agreement or defrauding or attempting to defraud or conspiring to defraud any Customer;

	“GCF Contractor”
	the contractor who entered into a framework agreement with the Framework Authority under contract notice 2009/S 240-343643 published in the Official Journal of the European Union on 12 December 2009;

	“GCN” or “Government Conveyance Network”
	the total network of all GCN services provided by all GCN Service Providers; 

	“GCN Service Agreements”
	the agreement between the GCNSP and Direct Network Service Providers for the provision of access to and use of the GCN Services; 

	“GCN Service Provider” or “GCNSP”
	an entity that intends to or currently provides GCN services, and that has a current GCN compliance certificate for its GCN services (including GCN Services); 

	“GCN Services”
	the GCNSP’s services relating to its provision of the GCN;

	“General Change in Law”

General Competition Close Down Date
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms (save that the reference to “Effective Date” in the linked definition of “Change in Law” in Schedule 1 (Definitions) of the Call-Off Terms shall be read as “Commencement Date”, as defined in this Schedule);
has the meaning given to it in Clause 7.8;

	“Good Industry Practice”
	the exercise of that degree of skill, care, prudence, efficiency, foresight and timeliness as would be expected from a leading company within the relevant industry or business sector;

	“Government Procurement Service” or “GPS”
	a separate trading fund of that name of the Cabinet Office, without separate legal personality;

	“Group”
	the relevant entity, its Ultimate Holding Company and all subsidiaries of its Ultimate Holding Company, the definition of “subsidiary” being that set out in sections 1159 and 1160 of the Companies Act 2006;

	“Guarantee”
	the deed of guarantee entered into by the Guarantor where required in accordance with Clause 28.2  or in accordance with  Paragraph 3.4 of Schedule 10 (Financial Distress), as the context shall require;

	“Guarantor”
	the third party from whom the Framework Authority requires a Guarantee;

	“Guidance”
	any guidance issued or updated by the UK Government from time to time in relation to the Regulations;

	“Holding Company”
	a holding company as defined by sections 1159 and 1160 of the Companies Act 2006;

	“ICT”
	information and communications technology;

	“Impact Levels”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Implementation Plan”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Incident(s)”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Incident Resolution”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Incident Resolution Times”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Incident Severity Levels”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Indirect Customers”
	Customers who do not contract directly for the Services with the Contractor but receive the Services via a Direct Customer as specified in Appendix 1 of the Call-Off Form and “Indirect Customer” shall be construed accordingly; 

	“Information”
	has the meaning given under Section 84 of the Freedom of Information Act 2000;

	“Information Assurance Standards”
	the HMG Information Security Standards issued by the Cabinet Office as a supplement to the Security Framework;

	“Initial Term”
	the period of two (2) years from the Commencement Date; 

	“Insolvency Event”
	the institution of insolvency proceedings in respect of the entity in any jurisdiction or the occurrence of any of the following events (or any equivalent or analogous procedure, process or event under the law of any jurisdiction in which the entity is incorporated or resident or carries on a material part of its business or has material assets) in relation to the relevant entity:

(a) the entity passing a resolution for its winding up or a court of competent jurisdiction making an order for the entity to be wound up or dissolved or the entity being otherwise dissolved;

(b) the appointment of an administrator of or, the making of an administration order in relation to the entity or the appointment of a receiver or administrative receiver of, or an encumbrancer taking possession of or selling, the whole or part of the entity’s undertaking, assets, rights or revenue;

(c) the entity entering into an arrangement, compromise or composition in satisfaction of its debts with its creditors or any class of them or takes steps to obtain a moratorium or makes an application to a court of competent jurisdiction for protection from its creditors;

(d) the entity being unable to pay its debts or being capable of being deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986;

(e) the entity entering into any arrangement, compromise or compromise or composition in satisfaction of its debts with its creditors; or

(f) the entity enters into any other arrangement which affects the rights of creditors. 

However, a resolution by the relevant entity or a court order that such entity be wound up for the purpose of a bona fide reconstruction or amalgamation shall not amount to an Insolvency Event;

	“Intellectual Property Rights” or “IPRs”
	(a) copyright, rights related to or affording protection similar to copyright, rights in databases, patents and rights in inventions, semi-conductor topography rights, trade marks, rights in Internet domain names and website addresses and other rights in trade names, designs, know-how, trade secrets and rights in Confidential Information;

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

(c) all other rights having equivalent or similar effect in any country or jurisdiction;

	“IPR Claim”
	has the meaning given to it in Clause 29.8;

	“ITIL guidelines”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“ITT”
	PSN Connectivity Invitation To Tender Reference Number RM860;

	“Joint Insured”
	one of the insured’s in a type of insurance policy covering more than one insured;

	“Key Personnel”
	those members of the Contractor’s Staff described in Schedule 11 (Key Personnel and Approved Sub-contractors) as such is modified in writing by agreement by the Parties;

	“Law”
	any applicable law, statute, bye-law, regulation, order, regulatory policy, guidance or industry code that has the equivalent of legal effect, rule of court, or directives or requirements of any Regulatory Body, delegated or subordinate legislation, or notice of any Regulatory Body; 

	“Legacy Service”
	a service which the Contractor, its Affiliates or a proposed Sub-contractor is either already providing or is due to provide to a Customer which will either interface with or be replaced in whole or in part by the New Service;

	“Local Area Network Service”
	the service that forms part of the Network Services, as set out in Paragraph 10 of Part A-3 of Schedule 2 (Service Requirements and Contractor Service Descriptions). If this service is required by Customers it will be set out in Part A of Appendix 3 of the Call-Off Form;

	“Management Charge”
	One point six five percent (1.65%) of all charges invoiced to all Direct Customers (net of VAT) by the Contractor in each month throughout the Term and thereafter in respect of any existing Call-Off Contracts. The management charge will comprise:

(1) The Framework Authority component of nought point seven percent (0.7%) of all charges invoiced to all Direct Customers (net of VAT) by the Contractor in each month excluding the PSN levy; 
(2) A PSN levy of nought point nine five percent (0.95%) of all charges invoiced to all Direct Customers (net of VAT) by the Contractor in each month excluding the Framework Authority component of those charges referred to at (1) above.

Such management charge may be changed by the Framework Authority in accordance with Paragraph 8.2 of Schedule 6 (Framework Management Information); 

	“Management Information”
	the management information specified in Schedule 6 (Framework Management Information);

	“Mandatory PSN Compliance Changes”
	has the meaning given to it in Paragraph 8.1 of Schedule 7 (Framework Agreement Variation Procedure);

	“Maximum Incident Resolution Times”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Mediator”
	has the meaning given to it in Clause 41.5.1;

	“Milestone”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Milestone Achievement Certificate”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Milestone Date”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Milestone Payment”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“MI Default”
	has the meaning given to it in Paragraph 8.1 of Schedule 6 (Framework Management Information);

	“MI Failure”
	has the meaning given to it in Paragraph 7.2 of Schedule 6 (Framework Management Information);

	“MI Failure Costs”
	has the meaning given to it in Paragraph 7.4 of Schedule 6 (Framework Management Information);

	“MI Financial Report Template”
	the template for reporting the Management Information set out in Paragraph 2 of Schedule 6 (Framework Management Information), as set out in Appendix 1 of Schedule 6 (Framework Management Information);

	“MI Operational Report Template”
	the template for reporting the Management Information set out in Paragraph 3 of Schedule 6 (Framework Management Information), as determined by the Framework Authority from time to time;

	“MI Reporting Date”
	the seventh (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;

	“Miscellaneous Services”
	those Framework Standard Services set out in Part A-3 of Schedule 2 (Service Requirements and Contractor Service Descriptions) which are stated to relate to miscellaneous services. The Framework Standard Services required by Customers will be set out in Part A of Appendix 3 of the Call-Off Form;

	“Monitoring Service”
	the service that forms part of the Core Service Requirements, as set out in Paragraph 7 of Part A-2 of Schedule 2 (Service Requirements and Contractor Service Descriptions). 

	“Monthly MI Report”
	has the meaning given to it in Paragraph 5.1 of Schedule 6 (Framework Management Information);

	“MTCF Contractors”
	those contractors who have entered into a framework agreement with the Framework Authority under contract notice 2009/S 239-342337 published in the Official Journal of the European Union on 11 December 2009;

	“Multi-Party Dispute”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Network Access Service”
	the method by which a Customer Site is connected to the Contractor’s network;

	“Network Services”
	those Framework Standard Services set out in Part A-3 of Schedule 2 (Service Requirements and Contractor Service Descriptions) which are stated to relate to network services. The Framework Standard Services required by Customers will be set out in Part A of Appendix 3 of the Call-Off Form;

	“Network Site”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Network Address Translation (NAT) Service”
	the service provided by the Contractor, as part of the Connectivity Service, to translate a Direct Customer’s internal IP addresses to those used on the network;

	“New Service”
	a service under an PSN Connectivity Agreement which a Customer wishes to procure and which will either interface with or replace in whole or in part the Legacy Service;

	“Nil Return”
	has the meaning given to it in Paragraph 5.4 of Schedule 6 (Framework Management Information);

	“Non-Mandatory PSN Compliance Changes”
	has the meaning given to it in Paragraph 9.1 of Schedule 7 (Framework Agreement Variation Procedure);

	“Notice of Variation”
	has the meaning given to it in Paragraph 3.2 of Schedule 7 (Framework Agreement Variation Procedure);

	“OJEU”
	The contract notice reference 2011/S152-253103 published in the Official Journal of the European Union on 10.08.2011;

	“Operational Service”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Operational Service Commencement Date”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Other PSN Connectivity Contractors”
“Outgoing Service Provider”

	contractors other than the Contractor who have signed PSN Connectivity Agreements, including PSN Service Providers;
has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Partial Termination”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Party”
	the Framework Authority and/or the Contractor and “Parties” shall be construed accordingly;

	“Performance Monitoring Reports”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Performance Monitoring System”
	a system for reviewing and monitoring the Contractor’s provision of the Services to:

(a) ensure that the Contractor is complying with the Service Level Targets; and 

(b) identify any Incidents and other defects in the Contractor’s performance and/or delivery of the Services.   

This system must be capable of containing the contents required in Paragraph 3.2 of Schedule 2.1 (Performance Monitoring) of the Call-Off Terms.  This system shall be agreed by the Parties in accordance with Clause 15.14;

	“Persistent Breach”
	the Contractor:

(a) is in breach of this Framework Agreement or any part thereof continuously for twenty (20) Working Days or more; or

(b) fails to attend two (2) or more Framework Board meetings;

	“Planned Downtime”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“PQQ Response”
	the response submitted by the Contractor to the pre-qualification questionnaire issued by the Framework Authority on 1.08.2011;

	“Pre-Existing IPR”
	any Intellectual Property Rights vested in or licensed to (a) the Framework Authority prior to or independently of the performance by the Framework Authority of its obligations under this Framework Agreement; and (b) the Contractor prior to or independently of the performance by the Contractor of its obligations under this Framework Agreement;

	“Problems”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Professional Services”
	the service that forms part of the Miscellaneous Services, as set out in Paragraph 11 of Part A-3 of Schedule 2 (Service Requirements and Contractor Service Descriptions). If this service is required by Customers it will be set out in Part A of Appendix 3 of the Call-Off Form;

	“Prohibited Act”
	has the meaning given to it in Clause 10.1;

	
	

	
	

	“Prohibited Transaction”
	has the meaning given to it in Clause 12.1;

	“Provisioning”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“PSN” or “Public Services Network”
	the network of networks delivered through multiple service providers, as further detailed in the PSN Operating Model; 

	“PSN Accreditation Panel”
	the PSN Information Assurance Accreditation Panel is the accreditation authority for the PSN and forms part of the PSN Authority;

	“PSN Change and Release Management Document”
	has the meaning given to it in Paragraph 7.1 of Schedule 7 (Framework Agreement Variation Procedure);

	“PSN Compliance Certificate”
	the certificate awarded to the individual PSN Customer Environments, GCN Services and PSN Services (data and business services plus communications infrastructure) that make up the PSN, and “PSN Compliance Certification” shall be construed accordingly;

	"PSN Compliance Certification"
	the process of certifying a Customer Environment, GCN Service or PSN Service;

	“PSN Compliance Change”
	a Mandatory PSN Compliance Change and a Non-Mandatory PSN Compliance Change;

	“PSN Compliance Conditions”
	the governance, technical, security  and other conditions applied to the PSN as specified from time to time by the PSNA; 

	“PSN Compliance Verification"
	the processes of review and assurance to verify that the PSN Service or Customer Environment satisfies the criteria set out in a Code;

	“PSN Compliance”
	the process to ensure ongoing adherence to the rules, conditions and obligations identified in the Codes; 

	"PSN Compliant"
	a state describing ongoing adherence to the rules, conditions, and obligations identified in a signed Code;

	“PSN Connectivity Call-Off Contract”
	a service agreement between a Framework Contractor and a Direct Customer called off under a PSN ConnectivityPSN Connectivity Agreement including a PSN Supply Agreement;;

	“PSN Connectivity Framework Agreement”
	a framework agreement under the OJEU for the provision of services similar to the services to be provided by the Contractor under Call-Off Contracts; 

	“PSN Connectivity Framework  Manager”
	the representative of the Framework Authority nominated from time to time by the Framework Authority and notified to the Contractor;

	“PSN Customers”
	the PSN Service Consumer who has achieved PSN Compliance Certification for their Customer Environments and who holds PSN Supply Agreement(s) with PSN Service Providers for the services concerned.

	"PSN Emergency Change"
	has the meaning given to it in Paragraph 10.2.3 of Schedule 7 (Framework Agreement Variation Procedure);

	“PSN Environment”
	the environment within which the PSN operates in from time to time, as described in the PSN Operating Model; 

	"PSN General Change in Law"
	has the meaning given to it in Paragraph 10.2.1 of Schedule 7 (Framework Agreement Variation Procedure);

	“PSN Governance”
	the governance arrangements for the PSN as specified from time to time by the PSNA;

	“PSN Levy”
	the component of the Management Charge used to fund the establishment, operation and ongoing activities of the PSNA;

	“PSN Operating Model”
	the document produced by the PSNA which contains information relating to the PSN including the PSN Compliance Conditions, the PSN Environment and the PSN Security Model.  This document will (i) be subject to change from time to time by the PSNA and (ii) be maintained by the PSNA with the assistance of the PSN Design Authority and PSN Commercial Authority;  

	"PSN Other Change"
	has the meaning given to it in Paragraph 10.2.4 of Schedule 7 (Framework Agreement Variation Procedure);

	“PSN Service” or “PSN Services”
	a service which is offered by a PSN Service Provider and for which a PSN Compliance Certification has been awarded by the PSNA;

	“PSN Service Class”
	a priority value that can be used by Quality of Service (QoS) disciplines to differentiate network traffic;

	“PSN Service Consumer”
	an organisation which uses PSN Services (including PSN Customers);

	"PSN Service Improvement Change"
	has the meaning given to it in Paragraph 10.2.2 of Schedule 7 (Framework Agreement Variation Procedure);

	“PSN Service Provider”
	an organisation that is supplying or is approved to supply PSN Services in accordance with the Code of Practice or Code of Interconnection. This includes DNSPs but not GCNSPs;

	“PSN Supply Agreement”
	either a contract or – if it is between public sector bodies – a memorandum of understanding to deliver PSN Services;

	“PSNA” or “PSN Authority”
	the Government body which will administer the PSN from time to time (with assistance from other parties  

	“Quality”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Quality of Service” or “QoS”
	the ability to provide different priority to different applications, users, or data flows, or to guarantee a certain level of performance to a data flow;

	
	

	“Quality Plans”
	the Contractor’s plan that reflects the quality management systems as further described in Paragraph 10 of Schedule 9 (Standards);

	“Rating Agencies”
	in respect of the Contractor and any Sub-contractors, the rating agencies listed in Appendix 1 to Schedule 10 (Financial Distress) and (if a Guarantee has been given) in respect of the Guarantor, the rating agencies set out in the Guarantee;

	“Records”
	has the meaning given to it in Clause 17.1; 

	“Registers”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Regulations”
	the Public Contracts Regulations 2006;

	“Regulatory Body”
	those government departments and regulatory, statutory and other entities, committees, ombudsmen and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in this Framework Agreement or any other affairs of the Framework Authority and “Regulatory Bodies” shall be construed accordingly;

	“Relevant Conviction”
	a Conviction that is relevant to the performance of the Contractor’s obligations under this Framework Agreement;

	“Relevant Entity”
	each of the following;

(a) the Contractor;

(b) the Guarantor;

(c) any Holding Company of the Contractor or (if a Guarantee has been given) the Guarantor; and

(d) any Sub-contractor;

	
	

	“Repeat Failure”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

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

	“Required Insurances”
	all or any of the policies of insurance required to be maintained by the Contractor pursuant to this Framework Agreement, as set out in Paragraph 2 of Schedule 14 (Insurance Requirements);

	“Required Services”
	has the meaning given to it in Clause 5.2;

	“Security Policy Framework”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Self Audit Certificate”
	a self audit certificate in the format set out in Schedule 13 (Self Audit Certificate) or as otherwise specified from time to time by the Framework Authority; 

	“Service Attributes”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Service Award Criteria”
	the award criteria as set out in Schedule 12 (Service Award Criteria); 

	“Service Base Price”
	the Contractor’s price for the Service component which all Customers receive when taking a Standard Service (that is, the Base Service);

	“Service Charges”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Service Credits”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	
	

	“Service Criteria”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Service Downtime”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Service Element”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Service Failure”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Service Failure Threshold”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Service Instance”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms; 

	“Service Level Targets”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Service Management Documentation”
	includes the following PSNA documentation: 

(a) the PSN Operating Model; 

(b) Service Management Framework - version 2.0 (dated 29 July 2011);

(c) Incident and Problem Management - version 2.0 (dated 29 July 2011); and

(d) Interim Event Management - version 2.0 (dated 29 July 2011),

as may be updated or amended from time to time by the PSNA;

	“Service Measure”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	
	

	“Service Measurement Period”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Service Option”
	an optional service which builds upon a Standard Service, orderable by a Customer at that Customer’s discretion and “Service Options” shall be construed accordingly;

	“Service Option Price”
	the Contractor’s price for a Service Option which builds upon a Base Service; 

	“Service Platform”
	the infrastructure and environment in and by which the Shared Services are being provided;

	“Service Price”
	the Service Base Price together with any applicable Service Option Price including recurring charges, non-recurring charges and other ancillary pricing information such as termination charges and upgrade and downgrade charges; 

	“Service Requests”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Service Requirements”
	the requirements of the Services set out in Part A of Schedule 2 (Service Requirements and Contractor Service Descriptions)) including the Core Service Requirements and the Framework Standard Services Requirements; 

	“Service Restoration”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Services”
	any and all of the services to be provided by the Contractor pursuant to this Framework Agreement including the Standard Services, Core Service Requirements, Service Elements and Bespoke Services of which those required by Customers will be set out in Appendix 3 of the Call-Off Form;

	
	

	“Services Board”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Shared Service”
	a Service provided pursuant to this Framework Agreement that has been designed, configured and implemented by the Contractor so that more than one (1) Direct Customer or Indirect Customer may benefit from it; 

	“Shared Service Change” 
	a change to a Shared Service which affects or may affect the performance (including functioning, implementation and operation), security or PSN Compliance of that Shared Services, excluding Shared Service Configuration Changes; 

	“Shared Service Configuration Change(s)” 
	a configuration change to a Shared Service which has been programmed by the Contractor and which does not affect the performance (including functioning, implementation and operation), security or PSN Compliance of that Shared Service; 

	“Special Terms”
	additional Customer specific terms to which the Contractor’s agreement is sought by a Customer under a further competition and which are permitted by the Regulations; 

	“SRO”
	the senior responsible owner, the Cabinet Office (or such body or entity that replaces it from time to time), responsible for the PSN and other programmes and pan-government services.  Where required by the Framework Authority, the SRO will be involved in decisions affecting this Framework Agreement including whether to accept the outcome of any accreditation process required hereunder; 

	“Staff”
	all persons employed by a Party together with its servants, agents, suppliers and Sub-contractors and the Sub-contractors’ servants, agents and suppliers in the performance of its obligations under this Framework Agreement or any Call-Off Contracts (including, in relation to the Contractor, Key Personnel);

	
	

	“Staff Vetting Procedures”
	the Framework Authority’s procedures and departmental policies for the vetting of personnel whose role will involve the handling of information of a sensitive or confidential nature or the handling of which is subject to any relevant security measures including the provisions of the Official Secrets Act 1911 to 1984;

	“Standard Service Unit Price”
	the unit price used by the Contractor to calculate the Charges for the Standard Services, based on the Service Price together with any applicable Service Attributes, as set out in the Contractor’s Pricing Catalogue;

	“Standard Services”
	the Framework Standard Services and the Contractor Standard Services, including PSN Services and Shared Services;

	“Standards”
	the standards (including the PSN Compliance Conditions where the Services are required to be PSN Compliant), codes, practices, processes, policies and Quality Plans referred to in the Service Requirements, Contractor Service Descriptions, Schedule 9 (Standards) and any Call-Off Contracts together with any other applicable British or international standards, notified Framework Authority, Direct Customer and/or Indirect Customer internal policies and procedures and applicable Government codes of practice (including the Information Assurance Standards) from time to time in force;

	“Sub-contract”
	the Contractor’s sub-contract with a Sub-contractor;

	“Sub-contractor”
	any person appointed by the Contractor to carry out any of its obligations under any Call-Off Contract;

	“Suspension”
	a suspension, pursuant to Clause 24, of the Contractor’s rights and “Suspend” and “Suspended” shall be construed accordingly;

	“Tender”
	the tender submitted by the Contractor to the Framework Authority on [DATE; to be completed at award stage] in response to the Framework Authority’s ITT;

	“Term”
	the Initial Term as extended (if at all) by the Extended Period(s);

	“Trigger Event”
	an event identified as such in the Framework Agreement including in any of Clauses 2.1.2, 4.6,4.8, 4.14.1,4.19, 4.24, 4.307.6, 10.4, 10.7, 11.3, 17.5, 17.7.2, 18.9, 19.2, 23, 28.3 and 29.8, Part B of Schedule 7 (Framework Agreement Variation Procedure) and Schedule 10 (Financial Distress);

	“Ultimate Holding Company”
	in relation to any Relevant Entity, the Holding Company which is not owned by a Holding Company;

	“Ultimate Holding Company Change”
	any transaction or series of transactions which result in:

(a) a change in the identity of the Ultimate Holding Company;

(b) a Change of Ownership or Control of the Ultimate Holding Company; and/or

(c) the acquisition of Control of the Relevant Entity by a person (or connected persons or persons acting in concert) which are not themselves Controlled by the Ultimate Holding Company;

	“Unavailable”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“Unplanned Downtime”
	has the meaning given to it in Schedule 1 (Definitions) of the Call-Off Terms;

	“VAT”
	value added tax as provided for in the Value Added Tax Act 1994;

	“Wider PSN Contractors”
	the service providers who have entered into or enter into framework agreements with the PSNA, Framework Authority or such other legal entity nominated from time to time by the PSNA, in relation to the PSN including the GCN Service Providers but excluding the Contractor and the Other PSN Connectivity Contractors; 

	“Working Day”
	any day other than a Saturday, Sunday or public holiday in England and Wales; and

	“Year”
	a calendar year.



