FRAMEWORK AGREEMENT
SCHEDULE 7
FRAMEWORK AGREEMENT VARIATION PROCEDURE
1. Introduction

1.1 This Schedule details the process to be followed where: 
1.1.1 the Framework Authority proposes a variation to this Framework Agreement (as set out in Part A of this Schedule);

1.1.2 new or revised PSN Compliance Conditions are mandated by the PSNA (as set out in Part B of this Schedule). 
1.2 Without prejudice to Paragraph 5 below, variations which the Contractor wishes to make to the Contractor’s Service Catalogue shall be carried out in accordance with Clause 4.13.
PART B: VARIATIONS TO THIS FRAMEWORK AGREEMENT
2. PERMITTED VARIATIONS
2.1 Except where stated otherwise in this Framework Agreement and the variations noted under Paragraph 2.2 below, all variations to this Framework Agreement must be made in relation to all Framework Contractors.  

2.2 Except where stated otherwise in this Framework Agreement and subject to Clause 4.14, the Contractor may only propose variations to the Call-Off Terms and the Call-Off Form.  
2.3 If the Contractor wishes to propose such a variation, it shall notify the Framework Authority in writing and the Framework Authority shall, if it deems the same to be appropriate to all Framework Contractors, implement that variation by proposing it under Paragraph 3 below.  
2.4 Except to the extent specified elsewhere in this Framework Agreement (including where a global change in pricing is required to be automatically passed on to all Direct Customers, where changes are made to the Service Level Targets in accordance with Clause 4.12 and where there is a Mandatory PSN Compliance Change as defined in paragraph 10), variations to the Call-Off Terms and the Call-Off Form shall not affect any Call-Off Contracts in force at the time the variation is made, except to the extent the variation is implemented as a change under the Change Control Procedure for that Call-Off Contract.
2.5 In accordance with Paragraph 1.1.2 above, if the Contractor wishes to propose new or variations to the PSN Compliance Conditions it must follow the process set out in Part B of this Schedule.
3. Procedure for proposing a Variation TO THIS FRAMEWORK AGREEMENT
3.1 Except where Paragraph 6 below applies, the Framework Authority may propose a variation to this Framework Agreement using the procedure contained in Paragraph 3.  
3.2 In order to propose a variation to this Framework Agreement, the Framework Authority shall serve each Framework Contractor with written notice of the proposal to vary (as applicable) this Framework Agreement (“Notice of Variation”).

3.3 The Notice of Variation shall:

3.3.1 contain details of the proposed variation providing sufficient information to allow each Framework Contractor to assess the variation and consider whether any changes to its Charges are necessary; and

3.3.2 require each Framework Contractor to notify the Framework Authority in writing and within eight (8) Working Days of receipt of the Notice of Variation of any proposed changes to the Contractor’s Service Catalogue. 

3.4 Upon receipt of the Notice of Variation, each Framework Contractor shall have eight (8) Working Days to respond to the Framework Authority in writing with any objections to the variation.  If the Framework Authority requires a Notice of Variation to be discussed and agreed at a Framework Board meeting, each Framework Contractor shall ensure that it attends such Framework Board meeting and any objections shall be discussed and resolved at such Framework Board meeting.
3.5 Where a Framework Contractor’s attendance at a Framework Board meeting is required by the Framework Authority in accordance with Paragraph 3.4 above to discuss and agree a Notice of Variation and any Framework Contractor fails to attend such Framework Board meeting, the Framework Contractor(s) which failed to attend shall be deemed to have accepted such Notice of Variation (including any amendments which may have been discussed and agreed at such meeting).
3.6 Where the Framework Authority does not:

3.6.1 require a Framework Board meeting to discuss a Notice of Variation; and 

3.6.2 receive any written objections to the variation within the timescales detailed in Paragraph 3.4 above, 
the Notice of Variation shall be deemed to have been accepted by each Framework Contractor and the Framework Authority shall then serve each Framework Contractor with a written agreement detailing the variation to be signed and returned by each Framework Contractor within ten (10) Working Days of receipt.  The Notice of Variation shall also state the date on which the variation shall take effect.
3.7 Upon receipt of a signed agreement from each Framework Contractor, the Framework Authority shall notify all Framework Contractors in writing of the commencement date of the variation.
4. Objections to a Variation

4.1 A Framework Contractor may not unreasonably withhold, delay or condition its consent to a Notice of Variation.

4.2 If the Framework Authority receives one (1) or more written objections to a variation within the timescale set out in Paragraph 3.4 above, the Framework Authority may:

4.2.1 withdraw the proposed variation; or

4.2.2 propose an amendment to the variation.

5. Changes to the Contractor’s Service Catalogue
5.1 Where the Contractor can demonstrate that a variation to (as applicable) this Framework Agreement would result in a change to the prices set out in the Contractor’s Service Catalogue, the Framework Authority may require further evidence from the Contractor that any additional costs to the Framework Contractor have been mitigated and will be kept to a minimum.

5.2 The Framework Authority may require the Contractor to meet and discuss any proposed changes to the Contractor’s Service Catalogue that would result from a variation to (as applicable) this Framework Agreement. 
5.3 Where a change to the Contractor’s Service Catalogue is agreed by the Framework Authority, the Framework Authority shall notify its acceptance of the change to the relevant Framework Contractor in writing.

5.4 If the Framework Authority and the Framework Contractor cannot agree to the changes to the Contractor’s Service Catalogue, the Framework Authority may:

5.4.1 withdraw the variation; or

5.4.2 propose an amendment to the variation.

6. Variations which are not permitted

6.1 Neither Party may propose any variation which would be in breach of any Law.
PART B: NEW AND REVISED PSN COMPLIANCE CONDITIONS
7. PSN DOCUMENT MANAGEMENT AND CHANGE CONTROL 

7.1 The Contractor shall comply with the requirements of, and processes laid down by, the PSNA from time to time for new and revised PSN Compliance Conditions.  At the Commencement Date, these requirements and processes are set out in the Cabinet Office’s document entitled “PSN Document Management and Change Control” dated 29 July 2011, version 1.0 (the “PSN Document Management and Change Control Document”).  The PSNA may change these requirements and processes in accordance with the PSN Document Management and Change Control Document and the Contractor shall comply with such changes.
7.2 In accordance with the PSN Document Management and Change Control Document (as may be amended from time to time by the PSNA): 

7.2.1 the PSNA, each Framework Contractor, the Customers and the GCN Service Providers may request new, or revisions to the, PSN Compliance Conditions; and
7.2.2 the decision as to whether or not to agree to new or revised PSN Compliance Conditions shall be determined by the PSNA in its sole discretion (but in consultation with each Framework Contractor, the Customers and the GCN Service Providers in accordance with such PSN Document Management and Change Control Document).
7.3 The Contractor shall comply with any and all timescales set out in the PSN Document Management and Change Control Document (as may be amended from time to time by the PSNA) or reasonably required by the PSNA.
7.4 Failure by the Contractor to comply with any of its obligations under this Part B shall be a Trigger Event. 

8. Mandatory PSN Compliance Changes

8.1 The Contractor shall not be entitled to object to, or refuse to comply with or adopt, any new or revised PSN Compliance Conditions which the PSNA determines (as set out in Paragraph 7.2.2 above) are:
8.1.1 necessary to enable, allow or ensure continued PSN Compliance; and/or

8.1.2 emergency changes in accordance with the PSN Document Management and Change Control Document,

(collectively “Mandatory PSN Compliance Changes”).  
8.2 The Contractor shall accept and implement any new or revised Mandatory PSN Compliance Changes in relation to all new or future Call Off Contracts within the timeframes determined by the PSNA (as set out in Paragraph 7.2.2 above).  
9. NON-Mandatory PSN Compliance Changes

9.1 Unless determined otherwise by the PSNA (acting reasonably), all PSN Compliance Changes that are not Mandatory PSN Compliance Changes (“Non-Mandatory PSN Compliance Changes”) shall only be  implemented in Call Off Contracts by agreement between the Contractor and the with Direct Customers in accordance with the Change Control Procedure in those Call-Off Contracts.

10. CHANGES IN THE CHARGES
10.1 Any increases in the Charges (including charges under any Call-Off Contracts) that the Contractor feels is required in order to maintain PSN Compliance resulting from Mandatory PSN Compliance Changes or Non-Mandatory PSN Compliance Changes (“PSN Compliance Changes”) shall be assessed in accordance with the PSN Document Management and Change Control Document (as may be amended from time to time by the PSNA).  When calculating such increases in the Charges, the Contractor shall: 
10.1.1 use all reasonable commercial efforts to mitigate and minimise such increases;

10.1.2 take into account the commercial vision, objectives and principles of the PSN and the PSNA.  At the Commencement Date, the commercial vision, objectives and principles are set out in the PSN Operating Model and the Cabinet Office’s document entitled “PSN Commercial Strategy” dated 2 September 2010, version 1.0 (as may be amended from time to time by the PSNA); 
10.1.3 not include any costs which it agrees in the (as applicable) Code of Practice or Code of Interconnection as being at the Contractor’s cost; 
10.1.4 not include any costs which it agrees in the (as applicable) Code of Practice or Code of Interconnection as being costs which it will recover from its Sub-contractors, Other Framework Contractors or Wider PSN Contractors; and 
10.1.5 not include any costs which it has incurred in relation to the PSN prior to the Commencement Date.
10.2 If the Contractor wishes to request an increase in Charges due to a  PSN Compliance Changes, it shall submit a request to the Framework Authority in which identifying which one of the following categories it believes such PSN Compliance Changes fall into:

10.2.1 a General Change in Law (“PSN General Change in Law”);

10.2.2 where the PSN Compliance Changes do not fall within a PSN General Change in Law change but they fall within the service improvement obligations under the PSN, in this Framework Agreement or the Call-Off Terms (“PSN Service Improvement Change”);

10.2.3 where the Mandatory PSN Compliance Changes do not fall within a PSN General Change in Law or a PSN Service Improvement Change and such Mandatory PSN Compliance Changes are emergency changes (as set out in Paragraph 8.1.2 above) (“PSN Emergency Change”); or
10.2.4 where the PSN Compliance Changes do not fall within a PSN General Change in Law change, a PSN Service Improvement Change or a PSN Emergency Change (“PSN Other Change”).
10.3 If the Contractor believes that the Mandatory PSN Compliance Changes are PSN Emergency Changes or PSN Other Changes or the Non-Mandatory PSN Compliance Changes are PSN Other Changes, it shall identify in its submission:

10.3.1 in relation to each Direct Customer (including Indirect Customers), how much (by way of percentage) the charges under that Direct Customers’ Call-Off Contract will increase by (if any) in comparison to the overall charges paid and payable by that Direct Customer under its Call-Off Contract; and 
10.3.2 in relation to Customers who are not yet Direct Customers or Indirect Customers how much the Charges will increase by (if any).

10.4 Notwithstanding any submission by the Contractor under paragraphs 10.2 and 10.3 above the Framework Authority shall decide (following any direction from the PSNA) which of the categories of change set out in paragraph 10.2 the PSN Compliance Change falls into.
10.5 If a PSN Compliance Change results in a decrease in any Charges (including charges under any Call-Off Contracts) the Contractor shall pass on such decrease to Customers when the PSN Compliance Change has been made.
Direct Customers/Indirect Customers who have entered into Call-Off Contracts (for other Customers, see Paragraph 10.9 below)
10.6 If the PSNA determines (as set out in Paragraph 7.2.2 above) that the PSN Compliance Change is: 
10.6.1 a PSN General Change in Law change, in accordance with clause 37.1 of the Call-Off Terms the Contractor shall bear its own costs and accordingly shall not be entitled to increase the Charges (including charges under any Call-Off Contracts) for Direct Customer or Indirect Customers;
10.6.2 a PSN Service Improvement Change, the Contractor shall bear its own costs and accordingly shall not be entitled to increase the Charges (including charges under any Call-Off Contracts) for Direct Customer or Indirect Customers; or
10.6.3 a PSN Emergency Change, if the emergency changes (as set out in Paragraph 8.1.2 above): 

(a) have arisen as a result of the Contractor’s failure to comply with its obligations under this Framework Agreement or the Call-Off Terms, the Contractor shall bear all associated costs and accordingly no increase in the Charges shall be permitted to be passed on to Direct Customer or Indirect Customers; or

(b) have not arisen as a result of the Contractor’s failure to comply with its obligations under this Framework Agreement or the Call-Off Terms, the Contractor shall be entitled to increase the charges payable under any Call-Off Contracts by Direct Customer and Indirect Customers by no more than twenty percent (20%) (with the remaining percentage being borne by the Contractor) when the PSN Compliance Change has been successfully made.
10.7 If the PSNA determines (as set out in Paragraph 7.2.2 above) that a Mandatory PSN Compliance Change is a PSN Other Change and the increase in charges in relation to: 

10.7.1 all Direct Customers (including Indirect Customers) is equal to or less than ten percent (10%) of the total charges payable under that Direct Customer’s Call-Off Contract, each Direct Customer shall bear the costs and accordingly the Contractor shall be entitled to increase its charges under that Direct Customer’s Call-Off Contract accordingly when the Mandatory PSN Compliance Change has been successfully made; or
10.7.2 one (1) or more Direct Customers (including Indirect Customers) is more than ten percent (10%) of the total charges payable under those Direct Customers Call-Off Contracts, the PSNA shall determine whether and how best to proceed with the Mandatory PSN Compliance Change.  The PSNA may decide (without limitation) (i) to delay or phase implementation of the Mandatory PSN Compliance Change; or (ii) not to proceed with the Mandatory PSN Compliance Change for all or some of the Direct Customers and Indirect Customers; or (iii) to allow all or some Direct Customers and Indirect Customers to continue receiving the Services without the Mandatory PSN Compliance Change being made;
10.8 If the PSNA determines (as set out in Paragraph 7.2.2 above) that a Non-Mandatory PSN Compliance Change is a PSN Other Change, the Contractor shall be entitled to increase the Charges for Direct Customer and Indirect Customers accordingly when the Non-Mandatory PSN Compliance Change has been successfully made.

Other Customers who have not entered into Call-Off Contracts

10.9 If the PSNA determines (as set out in Paragraph 7.2.2 above) that the PSN Compliance Change is: 

10.9.1 a PSN General Change in Law change and a PSN Service Improvement Change, the Contractor shall bear its own costs and accordingly shall not be entitled to increase the Charges for other Customers;

10.9.2 a PSN Emergency Change, if the emergency changes (as set out in Paragraph 8.1.2 above): 

(a) have arisen as set out in Paragraph 10.6.3(a) above, the Contractor shall bear all associated costs and accordingly no increase in the Charges payable by other Customers shall be permitted; or

(b) have not arisen as set out in Paragraph 10.6.3(b) above, the Contractor shall be entitled to increase the Charges payable by other Customers accordingly when the Mandatory PSN Compliance Change has been successfully made; and

10.9.3 a PSN Other Change, the Contractor shall be entitled to increase the Charges payable by other Customers accordingly when the PSN Compliance Change has been successfully made.
11. AMENDMENTS TO THIS FRAMEWORK AGREEMENT 
When the PSNA has approved a PSN Compliance Change in accordance with the PSN Document Management and Change Control Document (as may be amended from time to time by the PSNA), the Framework Authority shall serve the Contractor with a written notice detailing the variation for the purposes of this Framework Agreement and upon receipt of such notice the PSN Compliance change shall come into effect in accordance with its terms as set out by the PSNA.  

