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Definitions

	Expression
	Definition

	"Account"
	each individual Debt balance, as amended by an adjustment file from time to time, contained in a Placement file issued by the Customer to the Supplier from time to time;

	"Additional General Requirements"
	each of the requirements set out in Appendix 1 of a Customer’s Call-Off Order and identified as such which shall apply to the provision of any Ordered Service to that Customer or any of its Service Recipients;

	"Additional Service Specific Requirements"
	each of the requirements set out in Appendix 1 of a Customer’s Call-Off Order and identified as such which shall apply to the provision of a Ordered Service to the Customer or any of its Service Recipients;

	"Affected Party"
	has the meaning given to it in Clause 26.1 (Force Majeure);

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

	"Agreed Rates"
	are the rates set out in Annex 4 to Schedule 3.2 (Pricing and Rate Card);

	"Analytics Services”
	are the Available Services which comprise the Analytics Service Line

	"Analytics Service Line"
	those Available Services having Unique Reference Numbers 2.0 to 10.0 as listed in Schedule 3.1 (Authority Requirements);

	"Analytics Sub-contractor"
	is any Sub-contractor who:
(a) is a Notified Analytics Sub-contractor; or
(b) provides consumer credit reports and/or commercial credit reports and related analytics services and does so pursuant to a contract awarded directly to it by the Supplier; 
and who would not be more appropriately be classified as either a Debtor Interaction Sub-contractor or an Infrastructure Sub-contractor; 

	"Assets"
	all assets and rights used by the Supplier to provide the Available Services in accordance with the Framework Agreement and any Call-Off Agreement but excluding the Customer Assets or Framework Authority Assets;

	"Audit"
	any exercise by the Framework Authority of its Audit Rights pursuant to Clause 9 (Records, Reports, Audit and Open Book Data) and Schedule 5.3 (Transparency Objectives and Audit Rights);

	"Audit Agents"
	any of the following, as notified by the Framework Authority shall be the Audit Agents:
(a)	the Framework Authority’s internal and external auditors; 
(b)	the Framework Authority’s statutory or regulatory auditors; 
(c)	the Comptroller and Auditor General, their staff and/or any appointed representatives of the National Audit Office; 
(d)	HM Treasury	
(e)	Customers and Service Recipients;
(f)	any party formally appointed by the Framework Authority to carry out audit or similar review functions; and
(g)	successors or assigns of any of the above;

	"Audit Rights"
	the audit and access rights referred to in Schedule 5.3 (Transparency Objectives and Audit Rights);

	“Authority Requirements”
	the Framework Authority’s specification and requirements in r the Available Services as set out in Schedule 3.1 (Authority Requirements);

	"Authority System"
	the computing environment (consisting of hardware, software and/or telecommunications networks or equipment) used by the Framework Authority, any Customer or Service Recipient which interfaces with the Supplier System or which is necessary for any Customer or Service Recipient to receive the Ordered Services;

	"Available Services"
	has the meaning given in Clause 3.1;

	"Batch"
	the set of Accounts which the Debt Owner has Placed with the Supplier;

	"Beneficiary"
	has the meaning given in Paragraph 1.1 of Schedule 6.5 (Conduct of Claims);

	"Breach of Security"
	the occurrence of:
(a) any unauthorised access to or use of: the Ordered Services; the Sites; the Information Management System, the Supplier System, the Framework Authority Data; the Customer Data; any data used by the Customer, the Supplier or a Sub-contractor in connection with the performance of any obligations under this Framework Agreement or any Call-Off Agreement; 
(b) the loss (physical or otherwise), corruption and/or unauthorised disclosure of any information or data (including the Confidential Information, the Framework Authority Data, the Customer Data and any data used by the Customer, the Supplier or a Sub-contractor in connection with the performance of any obligations under this Framework Agreement or any Call-Off Agreement), including copies of such information or data, used by the Customer, the Supplier or any Subcontractor in connection with this Framework Agreement or a Call-Off Agreement, by the Supplier or any of its Sub-contractors or persons to whom the Supplier or its Sub-contractors have disclosed such information or data;  
(c) any part of the Supplier System ceasing to be compliant with the Certification Requirements; and/or
(d) a Personal Data Breach;
in each case as may be more particularly set out in the Security Requirements; 

	"Business Requirements"
	the General Requirements, the Service Specific Requirements and any Customer Specific Requirements;

	"Call-Off Agreement"
	means the contract between the Customer and the Supplier (entered into pursuant to the provisions of the Framework Agreement), which consists of the Standard Terms as amended and supplemented by the relevant Customer's Call-Off Order Form and any document designated as a Contract Controlled Document (as defined in the Standard Terms, each as amended from time to time;

	"Call-Off Order"
	means the content of a Call-Off Order Form as completed by the Customer;

	"Call-Off Order Form"
	means the document which is entitled "Call-Off Order Form" and is based on the template set out in Part 2 of Schedule 2.1 (Call-Off Procedure and Template Call-Off Order Form) of the Framework Agreement and which, once signed by the Customer and the Supplier, constitutes the execution of the Call-Off Agreement;

	"Call-Off Period"
	a period of 36 months
, which shall commence on the Framework Effective Date; 

	"Call-Off Procedure"
	the procedure to be followed by Potential Customers wishing to order any of the Available Services and which is set out in Part 1 of Schedule 2.1 (Call-Off Procedure and Template Call-Off Order Form);

	"CEDR"
	the Centre for Effective Dispute Resolution of International Dispute Resolution Centre, 70 Fleet Street, London, EC4Y 1EU;

	"Central Government Body"
	a body listed in one of the following sub-categories of the Central Government classification of the Public Sector Classification Guide, as published and amended from time to time by the Office for National Statistics:
(a)	Government Department;
(b)	Non-Departmental Public Body or Assembly Sponsored Public Body (advisory, executive, or tribunal);
(c)	Non-Ministerial Department; or
(d)	Executive Agency;

	"Certified"
	means, in relation to certification of compliance with a Standard, that a third party certification body which:
(a) is not an Affiliate of the Guarantor; and 
(b) is recognised by the UK Accreditation Service or an international equivalent also recognised by the UK Accreditation Service,
has provided written certification that the target of certification is compliant with the requirements of that Standard and "Certification" shall have the same meaning;

	"Certification Requirements"
	has the meaning given to it in Paragraph 1 of Schedule 3.6 (Security Management); 

	"Change Control Procedure"
	the procedure for requesting and making changes to a Call-Off Agreement as set out in Clause 13 (Change) of the Standard Terms;

	"Change in Law"
	any change in Law which affects the performance of the Available Services which comes into force after the Framework Effective Date;

	"Charges"
	the charges payable by the Customers to the Supplier for the provision of the Ordered Services in accordance with their respective Call-Off Agreements;

	"Claim"
	has the meaning given in Paragraph 1.2 of Schedule 6.5 (Conduct of Claims);

	"Collection Services"
	are the Available Services which comprise the Debt Collections Service Line; 

	"Commercially Sensitive Information"
	the information listed in Schedule 4.2 (Commercially Sensitive Information) comprising the information of a commercially sensitive nature relating to the Supplier, its IPRs or its business or which the Supplier has indicated to the Framework Authority that, if disclosed by the Framework Authority, would cause the Supplier significant commercial disadvantage or material financial loss;

	"Commission Charges"
	the Charges calculated in accordance with Paragraph 3 (Collection Services Commission Charges) of Schedule 3.1 (Charges and Invoicing) of the Standard Terms;

	"Commission Payment"
	the cumulative commission paid or owed by the Supplier to DCAs in consideration of those DCAs collecting Debts for and on behalf of the Debt Owner;

	"Commission Rate Cap"
	is the cap on commissions charged by DCAs for a particular debt type that can be passed through to the Customer reflected as a percentage of Gross Recovery;

	“Comparable Supply”
	the supply of services to another customer of the Supplier that are the same as or similar to any of the Available Services;

	"Competitor"
	means any business (other than the Framework Authority, any Customer or any Service Recipient) who:  
1. provides substantially similar services to the Supplier; and 
1. is agreed between the parties (acting reasonably) to constitute a material and direct competitor; 

	"Complaints Process"
	the process set out in Appendix 9 (Complaints Process) to a Call-Off Order Form;

	"Component"
	any constituent parts of the infrastructure for an Ordered Service, hardware or Software;

	"Concerned Parties"
	has the meaning given in Clause 38.4 (Prevention of Fraud and Bribery);

	"Condition Precedent"
	has the meaning given in Clause 2.2 (Condition Precedent);

	"Confidential Information"
	(a)	Information, including all Personal Data, which (however it is conveyed) is provided by the Disclosing Party pursuant to or in anticipation of the Framework Agreement or a Call-Off Agreement that relates to:
	(i)	the Disclosing Party Group; or
	(ii)	the operations, business, affairs, developments, intellectual property rights, trade secrets, know-how and/or personnel of the Disclosing Party Group;
(b)	other Information provided by the Disclosing Party pursuant to or in anticipation of the Framework Agreement or a Call-Off Agreement that is clearly designated as being confidential or equivalent or that ought reasonably to be considered to be confidential (whether or not it is so marked) which comes (or has come) to the Recipient’s attention or into the Recipient’s possession in connection with the Framework Agreement or a Call-Off Agreement; 
(c)	discussions, negotiations, and correspondence between the Disclosing Party or any of its directors, officers, employees, consultants or professional advisers and the Recipient or any of its directors, officers, employees, consultants and professional advisers in connection with the Framework Agreement or a Call-Off Agreement and all matters arising therefrom; 
(d)	Commercially Sensitive Information; 
(e)	Information derived from any of the above; and
(f)	Debtor Data,
but not including any Information which:
	(i)	was in the possession of the Recipient without obligation of confidentiality prior to its disclosure by the Disclosing Party; 
	(ii)	the Recipient obtained on a non-confidential basis from a third party who is not, to the Recipient’s knowledge or belief, bound by a confidentiality agreement with the Disclosing Party or otherwise prohibited from disclosing the information to the Recipient; 
	(iii)	was already generally available and in the public domain at the time of disclosure otherwise than by a breach of the Framework Agreement or a Call-Off Agreement or breach of a duty of confidentiality; 
	(iv)	was independently developed without access to the Confidential Information; or
	(v)	relates to the Supplier’s:
	1.	performance under the Framework Agreement or a Call-Off Agreement (to the extent that such information is not specified to be Commercially Sensitive Information); or 
	2.	failure to pay any Sub-contractor as required pursuant to Clause 18.13 (Supply Chain Protection);

	“Conflict of Interest”
	a conflict between the financial or personal duties of the Supplier or the Supplier Personnel and the duties owed to the Framework Authority or any Customer under the Framework Agreement or a Call-Off Agreement respectively in the reasonable opinion of the Framework Authority or the Customer;

	"Consideration"
	has the meaning given to it in Clause 8;

	"Contract Inception Report"
	the initial financial report in a form agreed by the Supplier and the Authority in writing and provided in accordance with Paragraph 1 of Part B of Schedule 3.4 (Management Charge, Management Information and Financial Reports);

	"Contract Notice"
	has the meaning given in Recital (B);

	"Contract Manager"
	the Customer's contract manager as notified to the Supplier from time to time;

	"Contract Year"
	(a)	a period of 12 months commencing on the Framework Effective Date; or
(b)	thereafter a period of 12 months commencing on each anniversary of the Framework Effective Date;
provided that the final Contract Year shall end on the expiry or termination of the Framework Term;

	"Control"
	the possession by a person, directly or indirectly, of 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 construed accordingly;

	"Controller"
	takes the meaning given in the GDPR;

	"Costs"
	the following costs (without double recovery) to the extent that they are reasonably and properly incurred by the Supplier in providing the Ordered Services:
0. the cost to the Supplier of engaging the Supplier Personnel, including:
base salary paid to the Supplier Personnel;
employer’s national insurance contributions;
pension contributions;
car allowances; 
any other contractual employment benefits; 
staff training;
work place accommodation;
work place IT equipment and tools reasonably necessary to perform the services (but not including items included within limb (b) below); and
reasonable recruitment costs, as agreed with the Customer;
costs incurred in respect of those Assets which are detailed on the Registers and which would be treated as capital costs according to generally accepted accounting principles within the UK, which shall include the cost to be charged in respect of Assets by the Supplier to a Customer or (to the extent that risk and title in any Asset is not held by the Supplier) any cost actually incurred by the Supplier in respect of those Assets;
operational costs which are not included within (a) or (b) above, to the extent that such costs are necessary and properly incurred by the Supplier in the delivery of the Ordered Services;
but excluding:
overhead;
financing or similar costs;
maintenance and support costs to the extent that these relate to maintenance and/or support services provided beyond the Term, whether in relation to Assets or otherwise; 
taxation;
fines and penalties;
non-cash items (including depreciation, amortisation, impairments and movements in provisions);

	"CPP Milestone"
	a contract performance point as set out in the relevant Customer's Implementation Plan, being the Milestone at which the Supplier has demonstrated that the relevant Ordered Service is working satisfactorily in its operating environment in accordance with Schedule 2.2 (Testing Procedures) of the Standard Terms; 

	"Credit Rating Threshold"
	has the meaning given in Schedule 5.2 (Financial Difficulties);

	"Credit Reference Agency" or “CRA”
	a company which collects information relating to the credit ratings of individuals and which may be a Sub-contractor from time to time;;

	"Critical Performance Failure"
	has the meaning given in Schedule 1 (Definitions) to the Standard Terms;

	"CRTPA"
	the Contracts (Rights of Third Parties) Act 1999;

	"Customer"
	a Potential Customer who has entered into a Call-Off Agreement with the Supplier;

	"Customer Assets"
	the Customer Data, the Customer infrastructure and any other data, software, assets, equipment or other property owned by and/or licensed or leased to a Customer and which is or may be used in connection with the provision or receipt of the Ordered Services;

	"Customer Data"
	the data, text, drawings, diagrams, images or sounds (together with any database made up of any of these) which are embodied in any electronic, magnetic, optical or tangible media, including any of the Customer’s Confidential Information and:
which are supplied to the Supplier or Sub-contractor by or on behalf of a Customer or Service Recipient; or
	which the Supplier or Sub-contractor is required to generate, process, store or transmit pursuant to any Call-Off Agreement (but excluding the Third Party Personal Data);
any Customer Personal Data; or
any Debtor Data transmitted to the Supplier or Sub-contractor by any Customer or Service Recipient or received by the Supplier or Sub-contractor from a third party for the purposes of any Call-Off Agreement (but excluding the Third Party Personal Data); or
any information derived, whether in accordance with any Call-Off Agreement or otherwise, from items (a) to (c) above; 

	"Customer Personal Data"
	any Personal Data for which a Customer or Service Recipient is the Data Controller;

	"Customer Representative"
	the person identified as such in Section C.8 of the Call-Off Order;

	"Customer Specific Requirements"
	each of the Additional General Requirements and the Additional Service Specific Requirements set out in a Call-Off Order by the Customer;

	"Customer Specific Standards"
	each of the standards, policies and guidelines identified as "Customer Specific Standards" in Appendix 2 of a Customer's Call-Off Order Form (as amended from time to time by the applicable Customer and Supplier in accordance with the Change Control Procedure);

	"Data Protection Impact Assessment"
	an assessment by the Controller of the impact of the envisaged processing on the protection of Personal Data;

	"Data Protection Legislation"
	(i) the GDPR, the LED and any applicable national implementing Laws as amended from time to time; (ii) the DPA 2018 to the extent that it relates to processing of personal data and privacy; (iii) all applicable Law about the processing of personal data and privacy;

	"Data Protection Officer"
	takes the meaning given in the GDPR;

	"Data Subject"
	takes the meaning given in the GDPR; 

	"Data Subject Access Request"
	a request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation to access their Personal Data; 

	"DCAs" or “DCA Sub-contractors”
	the Sub-contractors engaged by the Supplier for the purpose of performance of any service within the Collections Service Line;

	"Debt"
	an obligation or liability to pay an amount of money to the Debt Owner;

	"Debt Collections Service Line"
	those Available Services having Unique Reference Number 1.0 in Schedule 3.1 (Authority Requirements); 

	"Debt Management Services"
	has the meaning given in Recital (B) and the Debt Management Services are further described in Schedule 3.1 (Authority Requirements); 

	"Debt Owner"
	the Customer or Service Recipient who owns the relevant Debt;

	"Debt Type"
	the classification given to a Debt by the Debt Owner 

	"Debtor"
	the person who is, or has been, in Debt to a Debt Owner;

	"Debtor Data"
	any Information relating to:
1. a Debtor; and/or
1. persons who may be connected or associated with the Debtor,
excluding Personal Data;

	"Debtor Interaction Sub-contractor"
	is any Sub-contractor who is sub-contracted to provide Services from the Debt Collection Services Line and the Litigation and Enforcement Services Line and who:
(a) is a Notified Debtor Interaction Sub-contractor; or
(b) provides consumer debt recovery and/or commercial debt recovery services and/or in the delivery or performance of its services is likely to have direct contact with Debtors;
and who would not be more appropriately classified as an Analytics Sub-contractor or an Infrastructure Sub-contractor. A Sub-contractor shall not be a Debtor Interaction Sub-contractor where the relevant Sub-contract is for the provision of services which are activities regulated and/or governed by the Bar Standards Board, the Solicitors Regulation Authority, the Law Society of Scotland, the Faculty of Advocates, the Law Society of Northern Ireland or the Bar Council of Northern Ireland, or any body which replaces any of them as a regulator or governing body of solicitors or barristers in any part of the United Kingdom or advocates in Scotland;

	"Deductions"
	all Service Credits, Delay Payments or any other deduction which is paid or payable to a Customer under a Call-Off Agreement;

	"Default"
	any breach of the obligations of the relevant Party (including abandonment of the Framework Agreement  in breach of its terms, repudiatory breach or breach of a fundamental term) or any other default, act, omission, negligence or statement:
(a)	in the case of the Framework Authority or Customer, of its employees, servants, agents; or
(b)	in the case of the Supplier, of its Sub-contractors or any Supplier Personnel,
in connection with or in relation to the subject matter of the Framework Agreement  and in respect of which such Party is liable to the other;

	"Delay"
	1. a delay in the Achievement of a Milestone by its Milestone Date; or  
1. a delay in the design, development, testing or implementation of a Deliverable by the relevant date set out in the Implementation Plan;

	"Delay Deduction Period"
	the period referred to as such in Paragraph 2(b)(ii) of Schedule 3.1 (Charges and Invoicing) to the Standard Terms;

	"Deliverable"
	an item, feature or document delivered or to be delivered by the Supplier at or before a Framework Milestone Date or at any other stage during the performance of this Framework Agreement, delivered or to be delivered by the Supplier (or by a third party on behalf of the Supplier) specifically for the purposes of a Call-Off Agreement, and updates and amendments of these items but shall not include the Supplier Documentation; 

	"Designated Account"
	the bank account notified by a Customer to the Supplier from time to time into which any Debts collected by the Supplier or any of its Sub-contractors shall be deposited; 

	"Disclosing Party"
	has the meaning given in Clause 20.1 (Confidentiality);

	"Disclosing Party Group"
	1. where the Disclosing Party is the Supplier, the Supplier and any Affiliates of the Supplier; and 
1. where the Disclosing Party is the Framework Authority, the Framework Authority and any Central Government Body with which the Framework Authority or the Supplier interacts in connection with this Framework Agreement and/or any Call-Off Agreement;

	"Dispute"
	any claim, dispute or difference arising out of or in connection with the Framework Agreement (including the Standard Terms) or in connection with the negotiation, existence, legal validity, enforceability or termination of the Framework Agreement, whether the alleged liability shall arise under English law or under the law of some other country and regardless of whether a particular cause of action may successfully be brought in the English courts;   
any dispute, difference or question of interpretation arising out of or in connection with the Framework Agreement and/or a Call-Off Agreement, including any dispute, difference or question of interpretation relating to the Ordered Services, failure to agree in accordance with Clause 13 (Change Control) or with the Change Control Procedure (in the case of a Call-Off Agreement) or any matter where the Framework Agreement and/or a Call-Off Agreement directs the Parties to resolve an issue by reference to Clause 13 (Change Control) or the Dispute Resolution Procedure, as applicable;

	"DOTAS"
	the Disclosure of Tax Avoidance Schemes rules which require a promoter of tax schemes to tell HMRC of any specified notifiable arrangements or proposals and to provide prescribed information on those arrangements or proposals within set time limits as contained in Part 7 of the Finance Act 2004 and in secondary legislation made under vires contained in Part 7 of the Finance Act 2004 and as extended to national insurance contributions by the National Insurance Contributions (Application of Part 7 of the Finance Act 2004) Regulations 2012, SI 2012/1868) made under section 132A of the Social Security Administration Act 1992;

	DPA 2018
	the Data Protection Act 2018;

	"EIA"
	has the meaning given in Clause 33.3 (Equality and Diversity);

	"EIRs" or "Environmental Information Regulations"
	the Environmental Information Regulations 2004, together with any guidance and/or codes of practice issued by the Information Commissioner or any Central Government Body in relation to such Regulations;

	"Employee Liabilities"
	all claims, actions, proceedings, orders, demands, complaints, investigations (save for any claims for personal injury which are covered by insurance) and any award, compensation, damages, tribunal awards, fine, loss, order, penalty, disbursement, payment made by way of settlement and costs, expenses and legal costs reasonably incurred in connection with a claim or investigation related to employment including in relation to the following:
(a)	redundancy payments including contractual or enhanced redundancy costs, termination costs and notice payments; 
(b)	unfair, wrongful or constructive dismissal compensation;
(c)	compensation for discrimination on grounds of  sex, race, disability, age, religion or belief, gender reassignment, marriage or civil partnership, pregnancy and maternity  or sexual orientation or claims for equal pay; 
(d)	compensation for less favourable treatment of part-time workers or fixed term employees;
(e)	outstanding employment debts and unlawful deduction of wages including any PAYE and national insurance contributions;
(f)	employment claims whether in tort, contract or statute or otherwise; and
(g)	any investigation relating to employment matters 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;

	"Employment Regulations"
	the Transfer of Undertakings (Protection of Employment) Regulations 2006 (SI 2006/246) as amended or replaced or any other Regulations implementing the Acquired Rights Directive;

	"End User Devices Security and Configuration Guidance"
	means configuration guidance for use of a wide range of mobile platforms for remote working at OFFICIAL which can be found at: https://www.gov.uk/government/collections/end-user-devices-security-guidance; 

	"Exceptional Circumstance"
	has the meaning given to it in Paragraph 1.5 of Part C of Schedule 5.3 (Transparency Objectives and Audit Rights);

	"FCA Approval"
	has the meaning given to it in Clause 6.1a;

	"Financial Distress Event"
	has the meaning given in Schedule 5.2 (Financial Difficulties);

	"Financial Distress Service Continuity Plan"
	has the meaning given in Schedule 5.2 (Financial Difficulties);

	"Financial Reports"
	the Contract Inception Report and the reports listed in the table in Paragraph 1.2a of Part B of Schedule 5.3 (Transparency Objectives and Audit Rights);

	"Financial Representative"
	a reasonably skilled and experienced member of the Supplier’s staff who has specific responsibility for preparing, maintaining, facilitating access to, discussing and explaining the Open Book Data and Financial Reports;

	"Financial Transparency Objectives"
	has the meaning given in Paragraph 1 of Part A of Schedule 5.3 (Transparency Objectives and Audit Rights);

	"FOIA"
	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 any relevant Central Government Body in relation to that Act;

	"Force Majeure Event"
	any event outside the reasonable control of either Party affecting its performance of its obligations under the Framework Agreement or a Call-Off Agreement arising from acts, events, omissions, happenings or non-happenings beyond its reasonable control and which are not attributable to any wilful act, neglect or failure to take reasonable preventative action by that Party, including acts of God, riots, war or armed conflict, acts of terrorism, acts of government, local government or regulatory bodies, fire, flood, storm or earthquake, or disaster but excluding any industrial dispute relating to the Supplier or the Supplier Personnel or any other failure in the Supplier’s or a Sub-contractor’s supply chain unless such failure is itself due to a Force Majeure Event and the exit of the United Kingdom from the European Union shall not be considered a Force Majeure Event;

	"Force Majeure Notice"
	a written notice served by the Affected Party on the other Party stating that the Affected Party believes that there is a Force Majeure Event;

	"Framework Agreement"
	the Clauses of this Framework Agreement together with the Schedules and Appendices to it and each of the Framework Contract Controlled Documents as amended from time to time;

	"Framework Authority Assets"
	the Framework Authority infrastructure and any other data, software, assets, equipment or other property owned by and/or licensed or leased to the Framework Authority and which is or may be used in connection with the provision or receipt of the Ordered Services;

	"Framework Authority Data"
	(a) the data, text, drawings, diagrams, images or sounds (together with any database made up of any of these) which are embodied in any electronic, magnetic, optical or tangible media, and:
(i) which are supplied to the Supplier by or on behalf of the Framework Authority; and
(ii) which the Supplier is required to generate, process, store or transmit pursuant to the Framework Agreement; or
(b) any Framework Authority Personal Data,
excluding any Debtor Data and Customer Personal Data;

	"Framework Authority Personal Data"
	any Personal Data for which the Framework Authority is the Data Controller and excludes any Customer Personal Data;

	"Framework Authority Premises"
	premises owned, controlled or occupied by the Framework Authority and/or any Central Government Body which are made available for use by the Supplier or its Sub-contractors for provision of the Available Services (or any of them);

	"Framework Authority Representative"
	the representative appointed by the Framework Authority pursuant to Paragraph 2.3 of Schedule 6.1 (Governance); 

	"Framework Change Form"
	a written request for a Framework Contract Change or a Standard Terms Change which shall be substantially in the form of Appendix 1 to Schedule 6.2 (Framework Contract Change Form);

	"Framework Contract Change"
	any change to the Framework Agreement including any change to the Available Services and Standard Terms;

	"Framework Documentation"

	descriptions of the Available Services and Performance Levels, technical specifications, user manuals, operating manuals, process definitions and procedures, and all such other documentation as:
(a) is required to be supplied by the Supplier to the Framework Authority under the Framework  Agreement;
(b) is required by the Supplier in order to provide the  Available Services; or
(c) has been or shall be generated for the purpose of providing the Available Services;

	"Framework Effective Date"
	the later of: 
(a) the date on which this Framework Agreement is signed by both Parties; and
(b) the date on which the Condition Precedent has been satisfied or waived in accordance with Clause 2.2 (Condition Precedent); 

	"Framework Impact Assessment"
	an assessment of a Framework Change Request in accordance with Clause 13.3 (Change Control)

	"Framework Milestone"
	an event or task which is identified as a 'Framework Milestone' in the table in Appendix 1 to Schedule 3.8 (Framework Implementation Plan);

	"Framework Term"
	has the meaning given in Clause 2.1 (Term of Framework  Agreement);

	"Framework Termination Notice"
	a notice to terminate the Framework Agreement or part of the Available Services either immediately or at a date specified in the notice;

	"GDPR"
	the General Data Protection Regulation (Regulation (EU) 2016/679);

	"General Anti-Abuse Rule"
	(a) the legislation in Part 5 of the Finance Act 2013; and
(b) any future legislation introduced into parliament to counteract tax advantages arising from abusive arrangements to avoid national insurance contributions;

	"General Change in Law"
	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;

	"General Requirements"
	the requirements set out in Part A to Schedule 3.1 (Authority Requirements) which are applicable to the provision of any Available Service to any Customer and/or Service Recipient; 

	"Good Industry Practice"
	at any time the exercise of that degree of care, skill, diligence, prudence, efficiency, foresight and timeliness which would be reasonably expected at such time from a leading and expert supplier of services similar to the Available Services to customers like the Framework Authority, Customer and/or Service Recipient, such supplier seeking to comply with its contractual obligations in full and complying with applicable Laws;  

	"Gross Recovery"
	is the pound sterling value of the relevant Tranche which has been collected by the Supplier or its DCAs (without adjustment for any Commission Charges) and which has been received by the Customer in its Designated Account during the Recovery Period and includes payments made by or on behalf of a Debtor directly to the Customer; 

	"Guarantee"
	the deed of guarantee in favour of the Framework Authority, each Customer and Service Recipient entered into by the Guarantor on or about the date of the Framework Agreement (which is in the form set out in Schedule 7 (Form of Guarantee)), or any guarantee acceptable to the Framework Authority that replaces it from time to time;

	"Guarantor"
	any person acceptable to the Framework Authority or Customer to give a Guarantee;

	"Halifax Abuse Principle"
	the principle explained in the CJEU Case C-255/02 Halifax and others;

	"Help Desk"
	is the help desk provided for the Customer's support referred to in paragraph 3 (Customer Services) of Schedule 3.1 (Authority Requirements), Part A (General Requirements);

	"HMRC"
	HM Revenue & Customs;

	"Impact Assessment"
	an assessment of a Framework Contract Change requested by either Party as further described in accordance with Clause 13.3 (Change Control)

	"Implementation Plan"
	the plan set out in Appendix 3 to the Call-Off Order Form as updated in accordance with Paragraphs 3 and 4 of Schedule 2.1 (Implementation Plan) to the Standard Terms from time to time;

	"Indemnifier"
	has the meaning given in Paragraph 1.1 of Schedule 6.5 (Conduct of Claims);

	"Industry Standard Change"
	has the meaning given in Clause 16.2(a) (Standards);

	"Industry Standards"
	each of the standards, policies and guidelines identified as "Industry Standards" in Annex 1 of Schedule 3.5 (Standards) (as amended from time to time by the Framework Authority and Supplier in accordance with Clause 13 (Change Control));

	"Information"
	all information of whatever nature, however conveyed and in whatever form, including in writing, orally, by demonstration, electronically and in a tangible, visual or machine-readable medium (including CD-ROM, magnetic and digital form);

	“Information Management System”
	has the meaning given in Schedule 3.6 (Security Management);

	"Infrastructure Sub-contractor"
	is any Sub-contractor who:
(a) is a Notified Infrastructure Sub-contractor; or
(b) provides ICT infrastructure, support and/or maintenance services within the Information Management System and does so pursuant to a contract awarded directly to it by the Supplier;
and who would not be more appropriately classified as an Analytics Sub-contractor or a Debtor Interaction Sub-contractor;

	"Insurances"
	has the meaning given in Paragraph 1.1 of Schedule 3.7 (Insurance Requirements); 

	"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 other 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;

	"IT"
	information and communications technology;

	"IT Health Check" or “ITHC”
	has the meaning given to it in Paragraph 7.1.1 in Schedule 3.6 (Security Management);

	"Key Performance Indicator" or "KPI"
	the key Performance Indicators applicable to a Call-Off Agreement set out in Schedule 3.2 (Performance Management) of the Standard Terms;

	"Key Personnel"
	those persons appointed by the Supplier to fulfil the Key Roles, being the persons listed in Schedule 6.6 (Key Personnel) against each Key Role as at the Framework Effective Date or as amended from time to time in accordance with Clauses 17.5 and 17.6 (Key Personnel);

	"Key Roles"
	a role described as a Key Role in Schedule 6.6 (Key Personnel) and any additional roles added from time to time in accordance with Clause 17.4 (Key Personnel) of the Framework Agreement;

	"Key Sub-contract"
	each Sub-contract with a Key Sub-contractor;

	"Key Sub-contractor"
	any Sub-contractor who is: 
(a) an Analytics Sub-contractor;
(b) a Debtor Interaction Sub-contractor; or 
(c) an Infrastructure Sub-contractor; 

	"Know-How"
	all ideas, concepts, schemes, information, knowledge, techniques, methodology, and anything else in the nature of know-how relating to the Available Services but excluding know-how already in the other Party’s possession before this Framework Agreement;

	"KPI Failure"
	a failure to meet the Target Performance Level in respect of a Key Performance Indicator;

	"Law"
	to the extent that a Party is performing (or has procured a Sub-contractor or other  third party to perform)  its obligations under this Framework Agreement and/or a Call-Off Agreement in any jurisdiction within the UK, any UK Law; and
to the extent that a Party is performing (or has procured a Sub-contractor or other third party to perform) its obligations under this Framework Agreement and/or a Call-Off Agreement in a jurisdiction outside of the UK, any UK Law which has extraterritorial application and any law, statute, regulation, order, mandatory guidance or code of practice, judgment of a relevant court of law, or directives or requirements of any Regulatory Body with which the Supplier or any of its Sub-contractors is bound to comply;

	"LED"
	the Law Enforcement Directive (Directive (EU) 2016/680);

	"Litigation and Enforcement Services”
	any Available Services specified as being within the Enforcement and Litigation Service Line;

	"Litigation and Enforcement Service Line"
	those Available Services having Unique Reference Number URN 11.0 to 15.0O in Schedule 3.1 (Authority Requirements);

	"Losses"
	losses, liabilities, damages, costs and expenses (including legal fees on a solicitor/client basis) and disbursements and costs of investigation, litigation, settlement, judgment interest and penalties whether arising in contract, tort (including negligence), breach of statutory duty or otherwise but for the avoidance of doubt, the term Losses shall not at any time be deemed to include the Outstanding Balance of any Debt that has not been collected by or on behalf of the Supplier;

	"Maintenance Window"
	has the meaning given in Annex 1 to Schedule 3.2 (Performance Management) to the Standard Terms;

	"Malicious Software"
	any software program or code intended to destroy, interfere with, corrupt, or cause undesired effects on program files, data or other information, executable code or application software macros, whether or not its operation is immediate or delayed, and whether the malicious software is introduced wilfully, negligently or without knowledge of its existence;

	"Management Charge"
	has the meaning given to it in Clause 8.1 (Management Charge);

	"Management Information" or “MI”
	the management information specified in Framework Schedule 3.4 (Management Charges and Information);

	“Marketing Contact”
	shall be the person notified to the Framework Authority by the Supplier within five (5) Working Days of the Framework Effective Date if not previously notified;

	"Material Performance Failure"
	shall be as set out against the relevant KPI in Table 1 of Annex 1 of Schedule 3.3 (Performance Levels);

	"Material Test Issue"
	a Test Issue of Severity Level 1 or Severity Level 2;

	"Measurement Period"
	in relation to a Key Performance Indicator or Subsidiary Performance Indicator, the period over which the Supplier’s performance is measured (for example, a Service Period if measured monthly or a 12 month period if measured annually) as set out against the relevant KPI in Table 1 of Annex 1 and Table 2 of Annex 2 of Schedule 3.2 (Performance Management) of the Standard Terms;

	“MI Failure”
	means when an MI report: a) contains any material errors or material omissions or a missing mandatory field; or b) is submitted using an incorrect MI Reporting Template; or c) is not submitted by the reporting date (including where a declaration of no business should have been filed);

	“MI Report”
	means a report containing Management Information submitted to the Framework Authority in accordance with Schedule 3.4 (Management Charges and Information);

	“MI Reporting Template”
	means the form of report set out in the Annex to Schedule 3.4 (Management Charges and Information) setting out the information the Supplier is required to supply to the Framework Authority

	"Milestone"
	an event or task which is identified as a 'Milestone' in the Implementation Plan;

	"Milestone Date"
	the target date set out against the relevant Milestone in the Implementation Plan by which the Milestone must be Achieved;

	"month"
	a calendar month and "monthly" shall be interpreted accordingly;

	"Notifiable Default"
	shall have the meaning given in Clause 10.1 (Obligation to Notify);

	"Notified Analytics Sub-contractor"
	is any Sub-contractor which is identified in Paragraph 5 (Notified Analytics Sub-contractors) of Schedule 4.3 (Notified Key Sub-contractors);

	"Notified Debtor Interaction Sub-contractor"
	is any Sub-contractor which is identified in Paragraph 6 (Notified Debtor Interaction Sub-contractors) of Schedule 4.3 (Notified Key Sub-contractors);

	"Notified Infrastructure Sub-contractor"
	is any Sub-contractor which is identified in Paragraph 7 (Notified Infrastructure Sub-contractors) of Schedule 4.3 (Notified Key Sub-contractors);

	"Notified Key Sub-contractor"
	means the Key Sub-contractors identified in Schedule 4.3 (Notified Key Sub-contractors);

	"Occasion of Tax Non-Compliance"
	(a)	any tax return of the Supplier or Key Sub-contractor submitted to HMRC (or, in the case of a Key Sub-contractor who is established outside of the UK, the tax authority in that jurisdiction) on or after 1 October 2012 which is found on or after 1 April 2013 to be incorrect as a result of:
	(i)	HMRC successfully challenging the Supplier or Key Sub-contractor under the General Anti-Abuse Rule or the Halifax Abuse Principle or under any tax rules or legislation that have an effect equivalent or similar to the General Anti-Abuse Rule or the Halifax Abuse Principle; and/or
	(ii)	the failure of an avoidance scheme which the Supplier or Key-Sub-contractor was involved in, and which was, or should have been, notified to HMRC under the DOTAS or any equivalent or similar regime; and/or
(b)	any tax return of the Supplier or Key Sub-contractor submitted to HMRC on or after 1 October 2012 which gives rise on or after 1 April 2013 to a criminal conviction in any jurisdiction for tax related offences which is not spent at the Framework Effective Date or to a civil penalty for fraud or evasion;

	"Open Book Data"
	complete and accurate financial and non-financial information which is sufficient to enable the Framework Authority, a Customer or a Service Recipient to verify the Charges already paid or payable and Charges forecast to be paid during the remainder of the Term, including details and all assumptions relating to:
(a) the Supplier’s Costs broken down against each Ordered Service and/or Deliverable, including actual capital expenditure (including capital replacement costs) and the unit cost and total actual costs of all hardware and software; 
(b) operating expenditure relating to the provision of the Ordered Services including an analysis showing:
(i) the unit costs and quantity of consumables and bought-in services; 
(ii) manpower resources broken down into the number and grade/role of all Supplier Personnel (free of any contingency) together with a list of agreed rates against each manpower grade; 
(iii) a list of Costs underpinning those rates for each manpower grade, being the agreed rate less the Supplier Profit Margin; and
(iv) Reimbursable Expenses; 
(c) overheads;
(d) all interest, expenses and any other third party financing costs incurred in relation to the provision of the Ordered Services;
(e) the Supplier Profit achieved over the Term and on an annual basis;
(f) confirmation that all methods of Cost apportionment and overhead allocation are consistent with and not more onerous than such methods applied generally by the Supplier; 
(g) an explanation of the type and value of risk and contingencies associated with the provision of the Ordered Services, including the amount of money attributed to each risk and/or contingency; and 
(h) the actual Costs profile for each Service Period;

	"Operations Manual"
	the manual setting out a detailed definition of the business processes supporting the Ordered Services to be developed by the Supplier in accordance with Clause 6.18 of the Standard Terms;

	"Ordered Services"
	those Available Services that have been ordered by one or more Customers under a Call-Off Agreement;

	“Other Contracting Authority”
	any actual or potential Customer under the Framework Agreement

	"Outstanding Balance"
	the amount of a Debt that has not yet been paid into the relevant Debt Owner’s Designated Account;

	"Participating Bodies"
	has the meaning given in Recital (B);

	"Parties" and "Party"
	have the meanings respectively given on page 1 of this Framework Agreement;

	"Performance Failure"
	a KPI Failure or a SPI Failure;

	"Performance Indicators" or “PIs”
	the performance measurements and targets in respect of the Supplier’s performance of the Framework Agreement as set out in Schedule 3.3 (Performance Levels) from time to time;

	"Personal Data"
	takes the meaning given in the Data Protection Legislation;

	"Personal Data Breach"
	takes the meaning given in the Data Protection Legislation;

	"Placed"
	an Account which has been referred by the Debt Owner to the Supplier for the provision of one or more Ordered Services and “Placement” shall be construed accordingly (for the avoidance of doubt, an Account is 'referred' on the day the placement file is received by the Supplier);

	"Placement Date"
	the date which is the day following the first completed Working Day after the relevant Batch was Placed with the Supplier for collection, unless otherwise agreed by the Parties.  By way of illustration, if a Batch is Placed with the Supplier at 4:00pm on a Tuesday, the Placement Date shall be the following Thursday and if a Batch is Placed with the Supplier at 2:00pm on a Thursday, the Placement Date shall be the following Monday;

	"Placement Period"
	the period of time the Account shall remain Placed with the Supplier, commencing on the Placement Date, subject to any Time to Pay Arrangement entered into during this period, unless the Debt is recalled earlier by the relevant Debt Owner in accordance with Clause 7 of the Standard Terms (Recall of Accounts) or the Outstanding Balance is reduced to zero;

	"Post Commission Recovery"
	the Gross Recovery less total Commission Charges made by the Customer in respect of each Batch within a Tranche (which for the avoidance of doubt, shall include any amounts collected in the initial Recovery Month);

	"Potential Customer"
	any of the Participating Bodies;

	"Prices"
	the prices in the pricing worksheets which apply to the provision of the Available Services;

	"Pricing Conditions"
	those conditions set out in Part A of Schedule 3.2 (Pricing and Rate Card);

	"Process"
	has the meaning given to it under the DPA 2018 and "Processed" and "Processing" shall have the same meaning;

	"Processor"
	takes the meaning given in the GDPR;

	"Prohibited Act"
	(a)	to directly or indirectly offer, promise or give any person working for or engaged by the Framework Authority a financial or other advantage to:
	(i)	induce that person to perform improperly a relevant function or activity; or 
	(ii)	reward that person for improper performance of a relevant function or activity; 
(b)	to directly or indirectly request, agree to receive or accept any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with the Framework Agreement or a Call-Off Agreement; 
(c)	an offence:
	(i)	under the Bribery Act 2010 (or any legislation repealed or revoked by such Act); 
	(ii)	under legislation or common law concerning fraudulent acts; or
	(iii)	defrauding, attempting to defraud or conspiring to defraud the Authority; or
(d)	any activity, practice or conduct which would constitute one of the offences listed under (c) above if such activity, practice or conduct had been carried out in the UK;

	"Protective Measures"
	appropriate technical and organisational measures which may include: pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resiliency of systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of such measures adopted by it;

	"Public Contract"
	has the meaning given in Regulation 2(1) of the Public Contracts Regulations 2006;

	"Public Sector Standard"
	each of the standards, policies and guidelines identified as "Public Sector Standards" in Schedule 3.5 (Standards);

	"Public Sector Standard Change"
	has the meaning given in Clause 16.3(b) (Standards);

	"Quality Plans"
	has the meaning given in Clause 7.4;

	"Quarter"
	each 3 month period commencing on 1 April (being Quarter 1), 1 July (being Quarter 2), 1 October (being Quarter 3) or 1 January (being Quarter 4);

	“Quarterly Contract Report”
	the quarterly contract report to be provided by the Supplier to the Framework Authority pursuant to Paragraph 1 of Part B of Schedule 3.4 (Management Charge, Management Information and Financial Reports);

	"Rate Card"
	the rate card set out in Annex 4 (Agreed Rates) to Schedule 3.2 (Pricing and Rate Card);

	"Rating Agencies" 
	means the rating agencies listed in Annex 1 of Schedule 5.2 (Financial Difficulties);

	"Recipient"
	has the meaning given in Clause 20.1 (Confidentiality);

	"Records"
	has the meaning given in Paragraph 1.1 of Schedule 6.4 (Records Provisions);

	"Rectification Plan"
	a plan to address the impact of, and prevent the reoccurrence of, a Default to be provided by the Supplier to the Framework Authority further to a request under Clause 30.4 or to the Customer in accordance with Clause 34 (Rectification Plan Process) of the Standard Terms;

	"Rectification Plan Failure" 
	(a)	the Supplier failing to submit or resubmit a draft Rectification Plan to the Customer within the timescales specified in Clauses 34.5 (Submission of the draft Rectification Plan) to the Standard Terms or 34.8 (Agreement of the Rectification Plan) to the Standard Terms; 
(b)	the Customer, acting reasonably, rejecting a  revised draft of the Rectification Plan submitted by the Supplier pursuant to Clause 34.8 (Agreement of the Rectification Plan) to the Standard Terms; 
(c)	the Supplier failing to rectify a material Default within the later of:
	(i)	30 Working Days of a notification made pursuant to Clause 34.2 (Notification) to the Standard Terms; and 
	(ii)	where the Parties have agreed a Rectification Plan in respect of that material Default and the Supplier can demonstrate that it is implementing the Rectification Plan in good faith, the date specified in the Rectification Plan by which the Supplier must rectify the material Default;
(d)	a Critical High Performance Failure re-occurring in respect of the same Key Performance Indicator for the same (or substantially the same) root cause in any of the 3 Measurement Periods subsequent to the Measurement Period following the expiry of the date specified in the Rectification Plan by which the Supplier must rectify the Critical High Performance Failure; 
(e)	the Supplier not Achieving a Key Milestone by the expiry of the Delay Deduction Period; and/or
(f)	following the successful implementation of a Rectification Plan, the same Notifiable Default recurring within a period of 6 months for the same (or substantially the same) root cause as that of the original Notifiable Default;

	"Rectification Plan Process"
	the process set out in Clause 34 (Rectification Plan Process) to the Standard Terms;

	"Regulatory Body"
	those Government Departments and regulatory, statutory and other entities, committees 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 the Framework Agreement, any Call-Off Agreement or any other affairs of the Framework Authority or any Customer or Service Recipient and "Regulatory Bodies" shall be construed accordingly;

	"Reimbursable Expenses"
	reasonable out of pocket travel and subsistence (for example, hotel and food) expenses, properly and necessarily incurred in the performance of the Ordered Services, calculated at the rates and in accordance with the relevant Customer's expenses policy notified to the Supplier from time to time, but not including:
1. travel expenses incurred as a result of Supplier Personnel travelling to and from their usual place of work, or to and from the premises at which the Ordered Services are principally to be performed, unless the Customer otherwise agrees in advance in writing; and
subsistence expenses incurred by Supplier Personnel whilst performing the Ordered Services at their usual place of work, or to and from the premises at which the Ordered Services are principally to be performed;

	"Relevant Requirements"
	all applicable Law relating to bribery, corruption and fraud, including the Bribery Act 2010 and any guidance issued by the Secretary of State for Justice pursuant to section 9 of the Bribery Act 2010;

	"Replacement Services"
	any services which are the same as or substantially similar to any of the Available Services following the expiry or termination or Partial Termination of the Framework Agreement or a Call-Off Agreement, whether those services are provided by the Authority internally and/or by any third party;

	“Replacement Sub-contractor”
	a Sub-contractor of the Replacement Supplier to whom Transferring Supplier Employees will transfer on a Service Transfer Date (or any sub-contractor of any such Sub-contractor); 

	"Replacement Supplier"
	any third party service provider of Replacement Services appointed by the Framework Authority from time to time (or where the Framework Authority is providing Replacement Services for its own account, the Framework Authority);

	"Request For Information"
	a Request for Information under the FOIA or the EIRs;

	"Restricted Countries"
	any country which is:
(a) outside the European Economic Area; and
(b) not deemed adequate by the European Commission pursuant to Article 45 of the GDPR;

	"SCD Milestone"
	the Milestone identified as such in Appendix 3 of the Customer's Call-Off Order which is linked to the SCD Milestones for the associated Ordered Services

	"SCD Milestone Date"
	the date set out in Appendix 3 to the Customer's Call-Off Order Form being the date by which the Supplier is required to Achieve the SCD Milestone;

	“Security Management Plan”
	has the meaning given in Schedule 3.6 (Security Management);

	“Security Requirements”
	the Framework Authority's security requirements, the current copy of which is contained in Annex 1 of Schedule 3.6 (Security Management), as updated from time to time by the Framework Authority and notified to the Supplier;

	"Sensitive Claim"
	has the meaning given in Paragraph 2.1 of Schedule 6.5 (Conduct of Claims);

	"Service Commencement Date"
	the date from which the Supplier is required to be capable of providing those Ordered Services which are linked to that SCD Milestone; 

	"Service Credit Cap"
	shall have the meaning set out in Paragraph 9 of Schedule 3.2 (Performance Management) of the Standard Terms;

	"Service Credits"
	credits payable by the Supplier, calculated in accordance with Paragraph 8 of Schedule 3.2 (Performance Management) to the Standard Terms;

	"Service Improvement Plan" or "SIP"
	a service improvement plan as further detailed in Paragraph 3.2 of Schedule 3.2 (Performance Management);

	"Service Line"
	means either the: Debt Collections Services Service Line; the Analytics Service Line; or the Enforcement and Litigation Service Line; 

	"Service Period"
	a calendar month, save that:
(a)	the first service period shall begin on the first Service Commencement Date for the relevant Ordered Services and shall expire at the end of the calendar month in which such first Service Commencement Date falls; and
(b)	the final service period shall commence on the first day of the calendar month in which the Term expires or terminates and shall end on the expiry or termination of the Term;

	"Service Recipient"
	each entity which receives the benefit of any of the Ordered Services provided under a Call-Off Agreement and which is identified as such in Section A.3 of a Call-Off Order Form;

	"Service Specific Requirements"
	the requirements which are applicable to the provision of the associated Available Service to any Customer and/or Service Recipient;

	"Service Transfer"
	any transfer of the Services (or any part of the Services), for whatever reason, from the Supplier or any Sub-contractor to a Replacement Supplier or a Replacement Sub-contractor; 

	"Service Transfer Date"
	in respect of the relevant service, the date upon which a Service Transfer occurs;

	"Service Year"
	is a period which commences on 1 April and ends on 31 March of the following calendar year;

	“Services”
	the Available Services and/or the Ordered Services (as applicable);

	"Severity Level"
	the level of severity of a Test Issue, the criteria for which are described in Annex 1 (Test Issues – Severity Levels) to Schedule 3.9 (Testing Procedures);

	"Site" 
	any premises from which the Available Services are provided or to be provided or from which the Supplier manages, organises or otherwise directs or administers the provision or the use of the Available Services or where any part of the Supplier System is situated or where any physical interface with the Authority System takes place;

	"Software"
	Specially Written Software, Supplier Software and Third Party Software;

	"Special Condition"
	each of the conditions identified as such in Section H.22 of the relevant Call-Off Order; 

	"Specific Change in Law"
	a Change in Law that relates specifically to the business of the Framework Authority one or more Customers or Service Recipients and which would not affect a Comparable Supply;

	"SPI Failure"
	a failure to meet the Target Performance Level in respect of a Subsidiary Performance Indicator;

	"SQ"
	the selection questionnaire issued in connection with the Contract Notice and against which the Supplier was assessed; 

	"SQ Requirements"
	Means the satisfaction of all minimum requirements, standards and thresholds; and


	"Standard Terms"
	the provisions set out in Schedule 2.2 (Standard Terms), including its Schedules and Annexes;

	"Standards"
	the Industry Standards and Public Sector Standards;

	"Sub-contract"
	any contract or agreement (or proposed contract or agreement), other than this Framework Agreement or Call-Off Agreement, pursuant to which a third party: 
(a) provides the Available Services (or any part of them); 
(b) provides facilities or services necessary for the provision of the Available Services (or any part of them); and/or
(c) is responsible for the management, direction or control of the Available Services (or any part of them);

	"Sub-contractor"
	any person other than the Supplier, who is a party to a Sub-contract and the servants or agents of that person;

	"Sub-processor"
	any third Party, including approved Sub-contractors appointed to process Personal Data on behalf of the Supplier related to the Framework Agreement, notwithstanding any prior granted approval;

	"Subsidiary Performance Indicator"
	 the subsidiary performance indicators set out in Schedule 3.2 (Performance Management) of the Standard Terms and "SPI" shall have the same meaning;

	"Successor Body"
	has the meaning given in Clause 35.2 (Assignment and Novation);

	"Supplier Documentation"
	descriptions of the Available Services, details of the Supplier System (including vendors and versions for off-the-shelf components), relevant design and development information, technical specifications of all functionality including those not included in standard manuals (such as those that modify system performance and access levels), configuration details, test scripts, user manuals, operating manuals, process definitions and procedures and updates and amendments of these items and for the avoidance of doubt shall not include Deliverables;

	“Supplier Insolvency Event”
	(a)	the Supplier suspends, or threatens to suspend,   of its debts, or is unable to pay its debts as they fall due or admits inability to pay its debts, or:
	(i)	(being a company or a LLP) is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986, or 
	(ii)	(being a partnership) is deemed unable to pay its debts within the meaning of section 222 of the Insolvency Act 1986; 
(b)	the Supplier commences negotiations with one or more of its creditors (using a voluntary arrangement, scheme of arrangement or otherwise) with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with one or more of its creditors or takes any step to obtain a moratorium pursuant to Section 1A and Schedule A1 of the Insolvency Act 1986 other than (in the case of a company, a LLP or a partnership) for the sole purpose of a scheme for a solvent amalgamation of the Supplier with one or more other companies or the solvent reconstruction of the Supplier; 
(c)	a person becomes entitled to appoint a receiver over the assets of the Supplier or a receiver is appointed over the assets of the Supplier; 
(d)	a creditor or encumbrancer of the Supplier attaches or takes possession of, or a distress, execution or other such process is levied or enforced on or sued against, the whole or any part of the Supplier’s assets and such attachment or process is not discharged within 14 days; 
(e)	the Supplier suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business;
(f)	where the Supplier is a company, a LLP or a partnership:
	(i)	a petition is presented (which is not dismissed within 14 days of its service), a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of the Supplier other than for the sole purpose of a scheme for a solvent amalgamation of the Supplier with one or more other companies or the solvent reconstruction of the Supplier; 
	(ii)	an application is made to court, or an order is made, for the appointment of an administrator, or if a notice of intention to appoint an administrator is filed at court or given or if an administrator is appointed, over the Supplier; 
	(iii)	(being a company or a LLP) the holder of a qualifying floating charge over the assets of the Supplier has become entitled to appoint or has appointed an administrative receiver; or
	(iv)	(being a partnership) the holder of an agricultural floating charge over the assets of the Supplier has become entitled to appoint or has appointed an agricultural receiver; or 
(g)	any event occurs, or proceeding is taken, with respect to the Supplier in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned above;

	"Supplier Personnel"
	all directors, officers, employees, agents, consultants and contractors of the Supplier and/or of any Sub-contractor engaged in the performance of the Supplier’s obligations under the Framework Agreement or any Call-Off Agreement;

	"Supplier Profit"
	in relation to a period or a Milestone (as the context requires), the difference between the total Charges (in nominal cash flow terms but excluding any Deductions) and total Costs (in nominal cash flow terms) for the relevant period or in relation to the relevant Milestone;

	"Supplier Profit Margin"
	in relation to a period or a Milestone (as the context requires), the Supplier Profit for the relevant period or in relation to the relevant Milestone divided by the total Charges over the same period or in relation to the relevant Milestone and expressed as a percentage;

	"Supplier Representative"
	the representative appointed by the Supplier in accordance with Paragraph 2.1 of Schedule 6.1 (Governance); 

	"Supplier Review Meetings"
	has the meaning given in Paragraph 1.1 of Schedule 3.3 (Performance Levels);

	"Supplier Software"
	software which is proprietary to the Supplier (or an Affiliate of the Supplier) and which is or will be used by the Supplier for the purposes of providing the Ordered Services;

	"Supplier Solution"
	the Supplier's solution for the Available Services as submitted to the Framework Authority in respect of its procurement of the Services as set out in Schedule 3.1 (Authority Requirements), including any Annexes of that Schedule and any Supplier responses to any clarification questions raised by the Framework Authority during the procurement process;

	"Supplier System"
	the information and communications technology system used by the Supplier and/or any Sub-contractor in implementing and performing the Ordered Services, including the Software, configuration and management utilities and calibration and testing tools (but excluding the Authority System);

	"Supplier Termination Event"
	has the definition given to it in Schedule 1 (Definitions) to the Standard Terms;

	"Target Performance Levels"
	the level of performance for a Key Performance Indicator or a Subsidiary Performance Indicator which is required by Customers, as set out against the relevant Key Performance Indicator or Subsidiary Performance Indicator in Annex 1 and Annex 2 respectively of Schedule 3.2 (Performance Management) of the Standard Terms;

	"Target Resolution Time"
	has the meaning given in Paragraph 15.6 of Schedule 3.2 (Performance Management) to the Standard Terms;

	"Term"
	the duration of a Call-Off Agreement as set out in the relevant Call-Off Agreement;

	"Termination Date"
	is the date on which the last of the Call-Off Agreements terminates following the Supplier's service of notices of termination on all of the Customers in accordance with Clause 38.3(a) of the Standard Terms;

	"Termination Notice"
	a written notice of termination given by one Party to a Call-Off Agreement to the other, notifying the Party receiving the notice of the intention of the Party giving the notice to terminate a Call-Off Agreement (or a part of it as the case may be) on a specified date and setting out the grounds for termination;

	"Third Party Attendees"
	has the meaning given to it in Paragraph 1 of Annex 3 of Schedule 6.1 (Governance);

	"Third Party Beneficiary"
	has the meaning given in Clause 42.1 (Third Party Rights);

	"Third Party Contract"
	a contract with a third party entered into by the Supplier exclusively for the purpose of delivering the Available Services, as listed in Schedule 4.4 (Third Party Contracts); 

	"Third Party Personal Data"
	Personal Data (excluding Customer Personal Data) that is used by the Supplier and/or the Sub-contractors to enrich Customer Personal Data and/or Debtor Data for the purpose of providing the Ordered Services;

	"Third Party Provisions"
	has the meaning given in Clause 42.1 (Third Party Rights);

	"Third Party Software"
	software which is proprietary to any third party (other than an Affiliate of the Supplier) or any open source software which in any case is, will be or is proposed to be used by the Supplier for the purposes of providing the Ordered Services;

	"Time to Pay Arrangement"
	an agreement entered into by or on behalf of the Debt Owner and the Debtor for payment of a Debt in instalments;

	"Tranche"
	is all Debts of the same Debt Type Placed by the Customer for collection within a calendar month; 

	"Tranche Value"
	the pound sterling value of all Debts of the same Debt Type Placed by the Customer for collection within a calendar month which for the avoidance of doubt shall not include any Debts rejected by the Supplier in accordance with Clause 7.5 of the Standard Terms;

	"Trigger Event"
	shall mean any of the events specified in Paragraphs 5.7, 7.2(b) and , 7.2(c) of Schedule 3.2 (Performance Management) to the Standard Terms;

	"UK"
	the United Kingdom;

	“UK Law”
	any law, statute, 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, mandatory guidance or code of practice, judgment of a relevant court of law, or directives or requirements of any Regulatory Body with which the Supplier or any of its Sub-contractors is bound to comply;

	"Unique Reference Number" or "URN"
	means the number used to identify the Available Services set out in Schedule 3.1 (Authority Requirements);

	"Unit"
	 in respect of a Volumetric Service, is the unit of measurement and the unit of measurement for each  Volumetric Service is identified in Annex 1 to Schedule 3.2 (Pricing and Rate Card);

	"Unit Price"
	is the price for processing each unique Unit of the relevant Volumetric Service within the applicable Volume Band and which is set out for each Volumetric Service in Annex 1 to Schedule 3.2 (Pricing and Rate Card);

	"Valid Invoice"
	an invoice which complies with the requirements set out in Paragraph 4.4 of Schedule 3.1 (Charges and Invoicing) to the Standard Terms;

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

	"Vulnerability Correction Plan"
	has the meaning given to it in Paragraph 7.4.1 of Schedule 3.6 (Security Management);

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