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THIS Agreement is made on                                           
 20[  ]

BETWEEN:
(1) 
The Minister for the Cabinet Office as represented by the Government Procurement Service (formerly Buying Solutions) a trading fund of the Cabinet Office whose office is at 9th Floor, The Capital, Old Hall Street, Liverpool L3 9PP  (the “Framework Authority”); and

(2)
[           ] (Company Number: [          ]) whose registered address is at [          ] (the “Contractor”).

BACKGROUND

(A) 
The Framework Authority placed the OJEU seeking expressions of interest from potential providers for the provision of the Services to Customers under a framework agreement.

(B)
Following the restricted procurement procedure, the Framework Authority selected the Contractor to enter into this Framework Agreement.

(C)
This Framework Agreement sets out the award procedure for the Services which may be required by Customers (acting for themselves as Direct Customers, or purchasing for the purpose of reselling those services to Indirect Customers), the main terms and conditions for any Call-Off Contract which Customers may conclude and the obligations of the Contractor during and after the Term.
IT IS AGREED as follows:
1. INTERPRETATION
1.1 In this Framework Agreement, the definitions set out in Schedule 1 (Definitions) shall apply. If a capitalised term or phrase used in this Framework Agreement is not defined within Schedule 1 (Definitions) it shall have the meaning as set out in Schedule 1 (Definitions) of the Call-Off Terms, and if it is not defined therein it shall be interpreted in accordance with the common interpretation within the relevant market sector/industry. Otherwise it shall be interpreted in accordance with the Oxford English dictionary meaning.
1.2 The interpretation and construction of this Framework Agreement shall all be subject to the following provisions:
1.2.1 words importing the singular meaning include where the context so admits the plural meaning and vice versa;

1.2.2 words importing the masculine include the feminine and the neuter and vice versa; 

1.2.3 any phrase introduced by the words “including”, “includes”, “in particular”, “for example” or words having a similar effect, shall be construed as illustrative and without limitation to the generality of the words which precede them; 
1.2.4 references to any person shall include natural persons and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind and however constituted and their successors and permitted assigns or transferees;

1.2.5 references to an Act of Parliament, statutory provision or statutory instrument include a reference to that Act of Parliament, statutory provision or statutory instrument as amended, extended or re-enacted from time to time and to any regulations made under it, whether before or after the date of this Framework Agreement; 
1.2.6 a reference to any document other than as specified in clause 1.2.5 shall be construed as a reference to the document as revised or amended from time to time, whether before or after the date of this Framework Agreement;
1.2.7 headings are included in this Framework Agreement for ease of reference only and shall not affect the interpretation or construction of this Framework Agreement;

1.2.8 references in this Framework Agreement to any Clause or Schedule without further designation shall be construed as a reference to the clause or schedule to this Framework Agreement so numbered;

1.2.9 references in this Framework Agreement to any Paragraph without further designation shall be construed as a reference to the paragraph of the relevant Schedule to this Framework Agreement so numbered; and
1.2.10 references to a Clause are a reference to the whole of that clause unless stated otherwise.
1.3 Prompt and expedited performance of this Framework Agreement by the Contractor is important to the Framework Authority and to the other Customers.  In all cases therefore where the Contractor is obliged to take action, provide notice or complete a task under this Framework Agreement then, where there is no specific statement as to timing, there shall be implied an obligation to do so promptly and as soon as reasonably possible.  This is without prejudice to any specific time limits set out in this Framework Agreement.  However, unless stated otherwise, time is not of the essence of this Framework Agreement.
1.4 Each of Clauses 1, 4.2, 4.4, 4.27 to 4.29 (inclusive), 5.2, 6.1, 7, 8.1, 8.3,9, 10, 11, 13, 17, 25, 27 and 28 are for the benefit of every Customer and (subject to Clause 35.3 of the Call-Off Terms) may be enforced by other Customers pursuant to the Contracts (Rights of Third Parties) Act 1999 together with ( without limitation) any other term of the Framework Agreement which is for the benefit of a Customer as a third party beneficiary in accordance with that Act.  Accordingly, any breach of any obligations contained in the Clauses referenced in this Clause 1.4 shall so far as concerns such Customers be subject to the terms of the relevant Call-Off Contract (including Clause 42 (Limitations on Liability)).
1.5 Not Used.
1.6 If there is any conflict between the Clauses and the Schedules and/or any appendices to the Schedules and/or any other documents referred to in this Framework Agreement, the following order of precedence shall apply:

1.6.1 the Clauses of this Framework Agreement and Schedule 1 (Definitions);

1.6.2 Part A of Schedule 2 (Service Requirements and Contractor Service Descriptions);

1.6.3 any other Schedules to this Framework Agreement and their appendices (except for Part B of Schedule 2 (Service Requirements and Contractor Service Descriptions)); 

1.6.4 Part B of Schedule 2 (Service Requirements and Contractor Service Descriptions); and

1.6.5 any other document referred to in any of the above.
. 

2. GENERAL 
2.1 In delivering the Services, the Contractor shall at all times ensure that:
2.1.1 the Services are sustainable and contribute to the public sector achieving its policy objectives in relation to reduction of carbon emissions; 
2.1.2 the Services are PSN Services where so required by a Customer, and provided in accordance with this Framework Agreement and each Call-Off Contract (and failure to comply with this sub-Clause 2.1.2 shall be a Trigger Event);
2.1.3 any approval and accreditation (including PSNA approval and CESG accreditation, (such CESG accreditation being subject to the approval of the SRO)) required under this Framework Agreement and/or any Call-Off Contracts is maintained (at its cost and expense) to the required level; and
2.1.4 it cooperates with Other PSN Connectivity Contractors, the Wider PSN Contractors, the MTCF Contractors and the GCF Contractors where required to do so in this Framework Agreement and each Call-Off Contract (including as set out in the Service Requirements and Contractor Service Descriptions).
2.2 The Contractor has been appointed and the Framework Authority has entered into this Framework Agreement on the basis of the Contractor's PQQ Response and response to the ITT and, in particular, the representations made by the Contractor to the Framework Authority in relation to its competence, professionalism and ability to provide the Services in an efficient and cost effective manner.
2.3 The Framework Authority may monitor the Contractor and the Services to ensure that they are both complying with any approval and/or accreditation required under this Framework Agreement and/or any Call-Off Contracts.  The Contractor shall:

2.3.1  carry out any necessary approval and accreditation reviews; and 
2.3.2 report on its approval and accreditation status to the Framework Authority 
on an annual basis and also as and when required by the Framework Authority.
SECTION A: FRAMEWORK ARRANGEMENTS AND AWARD PROCEDURE
3. Term of Framework Agreement
3.1 This Framework Agreement shall take effect on the Commencement Date and, unless terminated at an earlier date by operation of Law or in accordance with this Framework Agreement, it will expire at: 
3.1.1 the end of the Initial Term; or
3.1.2 if the Authority elects to extend the Initial Term pursuant to sub-Clause 3.2.1, at the end of the twelve (12) Month period referred to in that sub-Clause; or

3.1.3 if the Authority elects to further extend the duration of this Framework Agreement pursuant to sub- Clause 3.2.2, at the end of the further twelve (12) Month period referred to in that sub-Clause

3.2 The Authority may extend the duration of this Framework Agreement up to a maximum two (2) years from the expiry of the Initial Term by giving the Supplier:

3.2.1 no less than three (3) Months’ written notice prior to the end of the Initial Term that the duration is to be extended by twelve (12) Months; and

3.2.2 no less than three (3) Months’ written notice prior to the end of the twelve (12) Months period referred to in Clause 3.2.1 that the duration is to be further extended by a further twelve (12) Months.

4. SCOPE OF FRAMEWORK AGREEMENT 
General
4.1 The Framework Authority appoints the Contractor as a potential provider of the Services and (subject to Clauses 4.2 and 23) the Contractor shall be eligible to be considered for the award of Call-Off Contracts for such Services by the Framework Authority and other Customers and in consideration of the Supplier agreeing to enter into this Framework Agreement and to perform its obligations under this Framework Agreement the Framework Authority agrees to pay and the Contractor agrees to accept on the signing of this Framework Agreement the sum of Five Pounds (£5.00).
4.2 The Framework Authority and other Customers may, at any time after the Commencement Date and during the Term, award Call-Off Contracts for the supply of the Services from the Contractor in accordance with the Award Procedure.  For the avoidance of doubt Clause 7 shall cease to have effect from the end of the Term. 
4.3 Save as expressly provided for in this Framework Agreement, the Contractor shall not be entitled to any payments from the Framework Authority under this Framework Agreement and any entitlement to payment shall only arise under a Call-Off Contract awarded in accordance with Clause 7.

4.4 If any Contracting Authority approaches the Contractor with a view to purchasing any goods and/or services which are within the scope of:

4.4.1 this Framework Agreement; and/or 

4.4.2 any other agreement the Contractor may have with the Framework Authority, 

the Contractor shall use its best endeavours to inform the Contracting Authority of the existence of this Framework Agreement or such other agreement and afford the Contracting Authority the opportunity to procure any or all of its requirements pursuant to this Framework Agreement (as a Direct Customer or an Indirect Customer) or pursuant to such other agreement. 
4.5 The Contractor shall at all times during the Term and the term of any Call Off Contract maintain the organisational and technical ability (including maintaining any approvals and accreditation (including CESG accreditation) required under this Framework Agreement and/or any Call-Off Contracts) and capacity to provide the Services in accordance with this Framework Agreement as the Services are required from time to time by Customers. 
4.6 Failure by the Contractor to maintain its ability and capacity in respect of the Services in accordance with Clause 4.5 shall be a Trigger Event.
4.7 The Contractor shall deliver all Services to Customers in accordance with the terms of this Framework Agreement and any Call-Off Contract.  Furthermore, where the Service Requirements require the Contractor to comply with instructions from the Framework Authority, the Contractor shall ensure that it complies with such instructions.  If the Framework Authority becomes aware that the Contractor is not delivering the Services in accordance with the terms of this Framework Agreement, any Call-Off Contract and/or the Framework Authority’s instructions, the Framework Authority may investigate the matter further and the Contractor shall provide the Framework Authority with such assistance and cooperation as the Framework Authority reasonably requires during such investigation. For the purposes of this Clause 4.7 if there is any conflict between the requirements of this Framework Agreement and the terms and conditions of a Call-Off Contract, the conflict shall be resolved by giving precedence to the requirements of the Framework Agreement.
First Deployment

4.8 The Framework Authority may, at its discretion, perform an initial testing process prior to the first deployment of each Standard Service to the first Direct Customer to be in receipt of it.  Such testing shall be carried out by (or on behalf of) the Framework Authority to ensure that each Standard Service is capable of being deployed and delivered in accordance with this Framework Agreement and the relevant Call-Off Contract. If the Framework Authority elects to perform such testing, the Contractor shall not provide that Standard Service to that Direct Customer or enter into any further Call-Off Contracts until such testing has been completed to the satisfaction of the Framework Authority.  Failure to pass such tests shall be a Trigger Event.
4.9 The Framework Authority may also, at its discretion, require the Contractor to provide an implementation plan, for the Framework Authority’s Approval, in relation to the first delivery of each Standard Service to the first Direct Customer to be in receipt of it. to enable the Framework Authority to ensure that the design, development, transition and testing processes are being properly project managed by the Contractor. The Framework Authority shall not unreasonably withhold or delay its Approval of the implementation plan and the Contractor shall implement any reasonable requirements of the Framework Authority in the implementation plan. The Framework Authority’s Approval of or revisions to any implementation plans shall not relieve the Contractor of its obligations, responsibilities or liabilities under this Framework Agreement or any Call-Off Contracts.
Authorised Third Parties 
4.10 The Contractor shall ensure that it does not allow any third party that is not a Customer to receive Services without: 
4.10.1 receiving the Framework Authority’s Approval to do so; 

4.10.2 that third party obtaining PSN Compliance Certificates from the Framework Authority, and

4.10.3 that third party successfully completing any other required authorisation process.
Upon a third party fulfilling the requirements of Clauses 4.10.1 to 4.10.3 (inclusive), that third party shall be an “Authorised Third Party”.

4.11 The Contractor shall:

4.11.1 immediately cease the provision of any Services to an Authorised Third Party under written instruction from the Framework Authority including where required under this Framework Agreement and/or the Code of Connection; and

4.11.2 not recommence the provision of any Services to an Authorised Third Party from whom such Service provision has been ceased in accordance with the provisions of Clause 4.11.1 without the Approval to do so from the Framework Authority.
Service Level Targets

4.12 The Contractor shall provide the Services to Customers to meet or exceed the Service Level Targets.  The Call-Off Contract sets out the rights and remedies available to Direct Customers and Indirect Customers in the event that the Contractor fails to provide the Services in accordance with the Service Level Targets.  The Contractor shall provide information, documentation and assistance as required by the Framework Authority (including copies of the Performance Monitoring Reports) to enable the Framework Authority to monitor (in accordance with its monitoring policies and procedures from time to time in force) the Contractor’s performance and ascertain whether the Contractor is meeting or exceeding the Service Level Targets. The Framework Authority may publish such information and documentation (in a consolidated format) to any Customers. 
Contractor’s Service Catalogue

4.13 The Contractor shall maintain and keep the Contractor’s Service Catalogue up-to-date as required  throughout the Term, and shall publish this in accordance with the Framework Authority’s directions.  Without prejudice to Paragraph 5 of Schedule 7 (Framework Agreement Variation Procedure), any amendment which the Contractor wishes to make to the Contractor’s Service Catalogue (such as where the Contractor wishes to propose Contractor Standard Services) shall be subject to the Approval of the Framework Authority (such proposed amendments shall be sent to the PSN Connectivity Framework Manager) and may, if required by the Framework Authority (at the Framework Authority’s sole discretion), be subject to a process similar to the Framework Agreement Variation Procedure. The Contractor shall not propose any amendments which would be in breach of, or cause the Framework Authority to be in breach of, any Laws (including the Regulations and any Guidance). The Framework Authority shall have a licence to use the Contractor’s Service Catalogue in accordance with Clause 29.1.
Failure to Secure Call-Off Contracts

4.14 During each Contract Year, if the Contractor fails to secure any Call-Off Contracts, the Framework Authority may (without prejudice to any other rights or remedies which it may have): 

4.14.1 treat such failure as a Trigger Event; and/or
4.14.2 without prejudice to Clause 24, require the Contractor to prepare a service improvement plan in accordance with Clauses 4.15 to 4.17 (inclusive) for the Framework Authority’s Approval.

4.15 If the Framework Authority requires the Contractor to prepare a service improvement plan in accordance with Clause 4.14.2, the Contractor shall submit a draft service improvement plan within five (5) Working Days of the Framework Authority’s request (or such other period as the Framework Authority may permit and notify to the Contractor in writing). The draft service improvement plan shall identify the Call-Off Contracts which the Contractor has failed to secure during the relevant Contract Year, the reasons given by the proposed Customers in any de-briefing session (which the Contractor is required to seek) and the steps that the Contractor proposes to take to rectify its failings and remedy any deficiencies in its processes and policies which have contributed to or caused it not to secure any Call-Off Contracts.

4.16 The Framework Authority shall not withhold its Approval of a draft service improvement plan unreasonably. If the Framework Authority does not Approve the draft service improvement plan it shall inform the Contractor of its reasons promptly following its decision to withhold Approval and the Contractor shall take those reasons into account in the preparation of a further draft service improvement plan, which shall be resubmitted to the Framework Authority within five (5) Working Days of the rejection of the first draft (or such other period as the Framework Authority may permit and notify to the Contractor in writing).
4.17 If the Framework Authority gives Approval to the draft service improvement plan the Framework Authority shall advise the Contractor that the provisions of Clause 4.14.1 no longer apply and recommence the publication of the Contractor’s Service Catalogue. The Contractor shall comply with the service improvement plan following its Approval by the Framework Authority (“Final SIP”).  
4.18 If the Framework Authority has recommenced publication of the Contractor’s Service Catalogue in accordance with Clause 4.17 but the Contractor then fails to comply with the Final SIP (or any part thereof)) at any time during the remainder of the Term, the Framework Authority may (without prejudice to any other rights or remedies which it may have) advise the Contractor that the provisions of Clause 4.14.1 will be re-applied by the Framework Authority.
4.19 During each Contract Year, if the Contractor fails to:

4.19.1 respond to or participate in any further competitions; 

4.19.2 prepare a service improvement plan in accordance with Clauses 4.15 to 4.17 or

4.19.3
submit a further draft of the service improvement plan in accordance with Clause 4.16 the Framework Authority may (without prejudice to any other rights or remedies which it may have) treat such as a Trigger Event.
Service Improvement 
4.20 The Contractor shall be committed to the process of continuous improvement and improved efficiency of the Services.  Throughout the Term, the Contractor shall take the initiative in identifying and evaluating new business processes, technology and improvements for application to the Services and respond to any Framework Authority requests for information in respect of potential improvements to the Services that the Framework Authority has identified (including in accordance with Clause 16.4).  As part of this obligation (and subject in the case of Clause 4.20.1 to any obligation of confidentiality owed by the Contractor to any third party), the Contractor shall identify and report to the PSN Connectivity Framework Manager quarterly in the first Contract Year and once every six (6) months for the remainder of the Term on: 

4.20.1 the emergence of new and evolving relevant technologies which could improve the Services and those technological advances potentially available to the Contractor and Customers which the Parties may wish to adopt; 

4.20.2 potential improvements to the Services including the quality, responsiveness, procedures, benchmarking methods, likely performance mechanisms and Customer support services in relation to the Services; 

4.20.3 potential improvements to the interfaces or integration of the Services with other services provided by third parties or Customers which might result in efficiency or productivity gains or in reduction of operational risk; and

4.20.4 changes in business processes and ways of working that would enable the Services to be delivered at lower costs and/or at greater benefits to Customers.

4.21 The Contractor shall ensure that the information that it provides to the Framework Authority shall be sufficient for the Framework Authority to decide whether any improvement should be implemented. The Contractor shall provide any further information that the Framework Authority reasonably requests.

4.22 If the Framework Authority wishes to incorporate any improvement identified by the Contractor pursuant to Clause 4.20 it shall follow the Framework Agreement Variation Procedure.
PSN 

4.23 During the Term and thereafter in respect of any existing Call-Off Contracts, the Contractor shall:  
4.23.1 ensure that it will actively support and participate in the PSN Governance and administration of the PSN and will comply with all obligations it has in relation to the PSN (whether under this Framework Agreement, any Call-Off Contracts, the PSN Operating Model, the GCN Service Agreements, Code of Interconnection, the Code of Practice or any other relevant agreements or codes);

4.23.2 take reasonable steps to monitor whether those Direct Customers it has Call-Off Contracts with are failing to comply with any obligations under the Code of Connection.  If it becomes aware of any such failure the Contractor shall immediately (and simultaneously) notify the Direct Customer and the Framework Authority and keep them informed of further developments; 

4.23.3 if required by the Framework Authority acting on behalf of the PSNA (and within the timescales required by the Framework Authority), restrict or cease providing all or some part of the Services it provides to any Direct Customers if such Direct Customers are failing to comply with any obligations under the Code of Connection.    On receiving such request, the Contractor shall comply with the request without any inquiry into the merits of or justifications for such actions; 
4.23.4 adopt the PSN Compliance Conditions within the timescales required by the Framework Authority (acting on behalf of the PSNA)., Timescales for PSN Compliance Changes shall be determined in accordance with Part B of Schedule 7 (Framework Agreement Variation Procedure); 
4.23.5 cooperate with suppliers of other PSN Services and GCN Service Providers to enable the efficient operation of the Public Services Network in accordance with the PSN Operating Model;
4.23.6 deliver the PSN Services in such a way that enables the sharing of Services across customers of PSN Services and optimises the savings to be achieved by the sharing of such services;
4.24 Without prejudice to any other rights or remedies which the Framework Authority may have under this Framework Agreement or otherwise, any failure(s) by the Contractor to comply (in whole or in part) with Clause 4.23 shall entitle the Framework Authority to treat such failure(s) as a Trigger Event.

4.25 Notwithstanding anything to the contrary in this Framework Agreement, the Framework Authority may disclose to the PSNA (or such other entity nominated from time to time by the PSNA) any information (including Contractor Confidential Information and Management Information) it obtains from or on behalf of the Contractor under or in connection with this Framework Agreement and any Call-Off Contracts.

Disasters and Business Continuity
4.26 Where there has been a disaster or incident affecting the Services provided to a number of Direct Customers and/or Indirect Customers, then, while allowing the Contractor the opportunity to provide input into the decision making process, the Contractor shall comply with any instructions given by the Framework Authority as to the priority that should be given to recovering the services for the different Direct Customers and/or Indirect Customers.  The Framework Authority’s instructions shall be final and conclusive. Failure to comply with the Framework Authority’s instructions shall be a Trigger Event.
Service Management
4.27 In addition and without prejudice to the Contractor’s obligations set out in this Framework Agreement, any Call-Off Contracts and (as applicable) the Code of Practice or Code of Interconnection in relation to cooperating with and assisting the PSNA, Customers, Other PSN Connectivity Contractors and Wider PSN Contractors (including those obligations set out in Clauses 2.1.4, 4.23.5 and 4.23.6, and Schedule 8 (Governance)), the Contractor shall throughout the Term and thereafter in respect of any existing Call-Off Contracts comply in a timely and professional manner with all requirements and processes laid down by the PSNA from time to time for dealing with the management of and responsibility for resolving: 

4.27.1 Incidents which arise in relation to the Services; and

4.27.2 incidents, problems and faults which arise in relation to services provided by Other PSN Connectivity Contractors and Wider PSN Contractors.

4.28 At the Commencement Date, these requirements and processes are set out in the PSN Compliance Conditions and the Service Management Documentation.  If the PSNA changes these requirements and processes, the Contractor shall comply with such changes (such changes shall be made in accordance with the PSN Change and Release Management Document).

4.29 Where Incidents arise in relation to the Services, or where incidents, problems or faults arise in relation to services provided by Other PSN Connectivity Contractors and Wider PSN Contractors, in addition to complying with the relevant PSN Compliance Conditions the Contractor acknowledges and agrees that the intention behind the Service Management Documentation is to ensure that:

4.29.1 the Framework Contractors and Wider PSN Contractors cooperate and assist each other so as to ensure that the affect on Customers who have been, will be or are likely to be affected by such Incidents, incidents, problems and/or faults is resolved as quickly as possible and with the minimum disruption to the PSN, the Services and other PSN related services; and 

4.29.2 the Framework Contractors and Wider PSN Contractors do not do or allow to be done any act or omission that would cause or would likely cause the PSN Environment (or any part thereof) to be or become non-PSN Compliant.  
4.30 Failure by the Contractor to comply with Clauses 4.27 to 4.29 (inclusive) shall be a Trigger Event.
5. FRAMEWORK GOVERNANCE AND CONTRACTOR’S staff
Governance

5.1 The Parties shall comply with the governance processes set out in Schedule 8 (Governance).    
5.2 Where at any time in relation to any PSN Connectivity Call-Off Contract with any Other PSN Network Contractor an event occurs or circumstance arises which could trigger a right to terminate or step in, the Framework Authority, in consultation with any relevant Direct Customers may require the Contractor promptly to provide the services previously provided by such Other PSN Network Contractor (the “Required Services”).  Any such provision will be implemented by way of the Change Control Procedure under an existing Call-Off Contract (where permitted by Law) or by way of a new Call-Off Contract, and the Contractor and Direct Customer will seek to agree the relevant terms as quickly as possible and in good faith. Where the Contractor provides such Required Services it shall be entitled to charge under its relevant (or new) Call-Off Contract for providing the Required Services.
Contractor’s Staff
5.3 The Contractor agrees to appoint the individuals identified in Schedule 11 (Key Personnel and Approved Sub-contractors) as Key Personnel for this Framework Agreement.  

5.4 The Contractor shall, and shall procure that any Sub-contractor shall, obtain the Approval of the Framework Authority before removing or replacing any member of the Key Personnel during the Term and, where possible, at least three (3) months’ written notice must be provided by the Contractor of its intention to replace any Key Personnel.  Where there is good reason for a Key Personnel leaving during the Term, the Contractor or Sub-contractor does not need the Framework Authority’s Approval, but shall give as much notice as possible and shall still comply with Clause 5.6.  In this context “good reason” is where the individual concerned resigns, retires or dies, takes maternity or paternity leave, is required for long term jury service, suffers a long term sickness, applies for or is awarded another role in the Contractor’s organisation (provided that no such application shall be made unless the individual concerned has been in post as a member of the Key Personnel for at least 12 months) or where the individual is suspended or their employment or contractual arrangement with the Contractor or Sub-contractor is terminated for material breach of contract by the individual in question.
5.5 The Contractor shall allow the Framework Authority to interview the candidates proposed as replacements for Key Personnel roles (including replacements) before the Contractor appoints a candidate.
5.6 The Contractor acknowledges that the Key Personnel are essential to the proper performance of its obligations under this Framework Agreement.  The Contractor shall ensure that there is appropriate cover for short term absences, such as vacations and sickness and that no Key Personnel role is vacant for any longer than ten (10) Working Days (or longer with the Framework Authority’s Approval, not to be unreasonably withheld or delayed) and that any replacement shall be sufficiently qualified, experienced and competent to carry out such Key Personnel’s role.

5.7 The Contractor shall ensure that each of the Key Personnel shall work for such period of time that is commensurate with and sufficient to perform the obligations of that person's role.  The Contractor shall take all reasonable steps to ensure that it retains the services of all the Key Personnel.

5.8 If required by the Framework Authority, the Contractor shall remove any member of the Key Personnel from that role that the Framework Authority reasonably considers in any respect unsatisfactory.  

5.9 The Framework Authority shall not be liable for the cost of replacing any Key Personnel and the Contractor shall indemnify the Framework Authority against all Employee Liabilities that may arise in this respect. 

5.10 The Framework Authority may refuse admission to its premises and/or direct the Contractor to end the involvement of any of the Key Personnel whom the Framework Authority believes represents a security risk or does not have the required levels of training and expertise or where the Framework Authority has other reasonable grounds for doing so.  The decision of the Framework Authority shall be final and it shall not be obliged to provide any reasons.
Relevant Convictions

5.11 The Contractor shall ensure that no person who discloses that he has a Relevant Conviction, or who is found by the Contractor to have any Relevant Convictions (whether as a result of a police check or through the Criminal Records Bureau procedures or otherwise), is employed or engaged in the performance of this Framework Agreement without the Framework Authority’s Approval.   
5.12 For each of the Contractor’s Staff employed in the performance of its obligations under any Call Off Contract  who has, will have or is likely to have access to members of the public to whom a Customer  owes a special duty of care of which notice has been given to the Contractor the Contractor shall (and shall procure that the relevant Sub-contractor shall):

5.12.1 carry out a policy check with the records held by DfE;

5.12.2 conduct thorough questioning regarding any Relevant Convictions; and

5.12.3 ensure a police check is completed and such other checks as may be carried out through the Criminal Records Bureau,

and the Contractor shall not (and shall ensure that a Sub-contractor shall not) engage or continue to employ in the performance of its obligations under the relevant Call Off Contract  any person who has a Relevant Conviction or what would reasonably be regarded as an inappropriate record. 
Staffing Security

5.13 The Contractor shall comply with the Staff Vetting Procedures in respect of all its Staff employed or engaged in the performance of its obligations under this Framework Agreement.  The Contractor confirms that all its Staff employed or engaged by the Contractor at the Commencement Date were vetted and recruited on a basis that is equivalent to and no less strict than the Staff Vetting Procedures.

5.14 The Contractor shall provide training on a continuing basis for its Staff employed or engaged in the performance of its obligations under this Framework Agreement.

5.15 Where the procedures set out in Clauses 5.11, 5.12 and 5.13 cannot be applied to the Contractor’s Staff engaged overseas, the Contractor shall apply the nearest equivalent processes operated in that jurisdiction in accordance with Good Industry Practice.

6. NON-EXCLUSIVITY AND MARKETING
Non-Exclusivity 
6.1 The Contractor acknowledges that, in entering this Framework Agreement:
6.1.1 no form of exclusivity or volume guarantee has been granted by the Framework Authority and/or other Customers for Services from the Contractor; and

6.1.2 the Framework Authority and/or other Customers do not have to purchase any services from the Contractor and are in any case at all times entitled to enter into other contracts and arrangements with other providers for the provision of any or all services which are the same as or similar to the Services.

Marketing
6.2 Subject to Clause 6.3, the Contractor shall undertake marketing and promotion of this Framework Agreement and the Contractor’s Service Catalogue (and their capabilities): 
6.2.1 in accordance with the Framework Authority’s requirements and instructions (such requirements and instructions shall include the provision of personnel in accordance with Clause 6.6); and

6.2.2 independently, such marketing and promotion to be carried out in compliance with this Framework Agreement, the Laws and any requirements and instructions from the Framework Authority.  Independent marketing and promotion requires the Contractor to do more than merely respond to further competitions under this Framework Agreement and independent contract notices published by Contracting Authorities in the Official Journal seeking services the same as or similar to the Services.  The Contractor acknowledges the importance of raising awareness and understanding of this Framework Agreement amongst Customers and shall ensure that its marketing and promotion is carried out so as to ensure that this is achieved.  
6.3 The Contractor shall not market or promote this Framework Agreement or the Contractor’s Service Catalogue: 
6.3.1 otherwise than in accordance with Clauses 6.2 and 6.6; and 
6.3.2 prior to such marketing and promotion being Approved by the Framework Authority.
6.4 Upon request from the Framework Authority, the Contractor shall provide the Framework Authority with information and documentation (including sales and marketing plans): 
6.4.1 which are or have been used by or on behalf of the Contractor to market and promote this Framework Agreement and the Contractor’s Services Catalogue to Customers; and

6.4.2 to enable the Framework Authority to ensure that the Contractor is complying with its obligations under Clauses 6.2, 6.3 and 6.6.

6.5 The Framework Authority will periodically update and revise marketing and promotion materials.  The Contractor shall supply current information for inclusion in such marketing and promotion materials when required by the Framework Authority. Such information shall be provided in the form required from time to time by the Framework Authority together with instructions for completion and the date for its return. Failure to comply with the foregoing may result in the Contractor’s exclusion from such marketing and promotion materials.
6.6 The Contractor shall ensure that it allocates a sufficient number of   sales, marketing and business development personnel whose time is wholly or principally devoted to: 
6.6.1 be involved in marketing and promoting this Framework Agreement and the Contractor’s Service Catalogue in accordance with Clause 6.2.  The Contractor shall ensure that such personnel are conversant with the Award Procedure.  Furthermore, if such personnel leave the Contractor’s employment, the Contractor shall ensure that robust processes and procedures are in place to ensure that there is a seamless transfer of skills and know-how (including Customer specific-know-how) of this Framework Agreement (including the Award  Procedure) to the replacement personnel;

6.6.2 support this Framework Agreement in accordance with the Framework Authority’s requirements and instructions (including supporting Customers prior to a Call-Off Contract being concluded and providing assistance to Customers to enable them to understand the Services); and
6.6.3 develop, maintain and continually improve marketing and development strategies for the PSN (in relation to this Framework Agreement) in accordance with the Framework Authority’s requirements and instructions.  

7. Award PROCEDURE
Award Procedure under this Framework Agreement  
7.1 Subject to Clause 7.8, if any Customer decides to source Services through this Framework Agreement then it may award a Call-Off Contract for its Services requirements following a further competition conducted in accordance with the provisions of this Clause and approval from the Framework Authority through the completion of Appendix 1, Schedule 8 of the Call-Off terms.  Customers may conduct such a further competition jointly, but on the basis that any Customer deciding to award a Call-Off Contract following such a joint competition will award a separate Call-Off Contract for its particular Services requirements in accordance with clause 7.2.6.  The Contractor shall not provide any PSN Services to a Customer until or unless they have been issued with a valid and relevant PSN Compliance Certificate.  The Contractor must ensure that such authorisation has been given and is in place throughout the duration of the Call-Off Contract by asking the Customer for a copy of their valid PSN Compliance Certificates. 
7.2 A further competition may be conducted by the Customer in one or two stages. In the case of a single stage further competition the Customer shall:
7.2.1 identify the Services (Standard Services and/or Bespoke Services as required);

7.2.2 provide the Framework Contractors with a draft Call-Off Form completed in respect of those parts which it is for the Customer to write together with any variations to the Call-Off terms which the Customer considers appropriate.  This includes the following:

7 stating whether it is purchasing the Services for itself and/or in order to supply those Services on to any Indirect Customers;

7 stating whether it wishes the Contractor to enter into a Call-Off Cooperation Agreement and, if so, provide the form of agreement it proposes to use (a proforma, which may be amended by the Customer and which is subject to agreement during the further competition, is set out in Schedule 6.7 (Call-Off Cooperation Agreement) of the Call-Off Terms); 
7  completing the Call-Off Form as appropriate in the context of that further competition, including by: 
7 completing all appendices to the extent possible and indicating where input from the Contractor will be required as part of its tender; and

7 considering whether, in the context of the particular proposed Call-Off Contract, any of the Call-Off Terms (including the Schedules) need to be amended or overridden by including any Special Terms in the Call-Off Form.  The Call-Off Terms (including the Schedules) must not be amended, any such amendments must be set out in the Call-Off Form; 

7.2.3 invite tenders by conducting a further competition (no direct awards are permitted under this Framework Agreement) for its Services requirements and in particular shall:

7 set a time limit for the receipt by it of the tenders which takes into account factors such as the complexity of the subject matter of the contract and the time needed to submit tenders; 

7 keep each tender confidential until the expiry of the time limit for the receipt by it of tenders; and

7.2.4 apply the Service Award Criteria to the Framework Contractors' compliant tenders submitted through the further competition as the basis of its decision to award a Call-Off Contract for its Services requirements; 

7.2.5 select the Framework Contractor which obtains the highest score using the Service Award Criteria; and 

7.2.6 may (but shall not be obliged to) award a Call-Off Contract for its Services requirements by entering into a Call-Off Form with the Framework Contractor selected pursuant to Clause 7.2.6. 

7.3.    In the case of a further competition being conducted in two stages:

7.3.1 the Customer shall take the steps required by clauses 7.2.1 and 7.2.2 above and shall conduct the first stage of the competition  to  identify the Framework Contractors capable of performing the Call-Off Contract for the Services requirements in question according to the Service Award Criteria.
7.3.2 

the Customer shall then take the steps required by Clauses 7.2.3 to 7.2.6 and may (but shall not be obliged to) award a Call-Off Contract for its Services requirements by entering into a Call-Off Form with the Framework Contractor selected pursuant to Clause 7.2.6. 

7.3 The Contractor agrees that all tenders submitted by it in relation to a further competition held pursuant to this Clause 7 shall remain open for acceptance by the Customer for sixty five (65) Working Days (or such other period specified in the invitation to tender issued by the relevant Customer in accordance with the Award Procedure). Such acceptance (which may be conditional pursuant to Clause 28.2) shall be deemed to have taken place on delivery or sending to the Contractor by the Customer of a signed copy of the Call-Off Form as completed by the Customer and the Contractor, on receipt of which the Contractor shall forthwith sign and date the said form and deliver a copy so signed and dated to the Customer, accompanied by a duly executed Guarantee where required by the Customer under Clause 28.2. 
7.4 Notwithstanding the fact that the Customer has followed the procedure set out in this Clause 7, the Customer shall be entitled at all times to decline to make an award for its Services requirements. 

7.5 The Contractor shall not participate in any further competitions or be awarded any Call-Off Contracts if its appointment has been Suspended in accordance with Clause 24.1 and not subsequently reinstated.  Where the Contractor’s appointment to supply Services has been Suspended in relation to part(s) of the Services but not all of the Services, the Contractor shall not participate in any further competitions or be awarded any Call-Off Contracts in respect of that part, or those parts, of the Services which has or have been Suspended in accordance with Clause 24.1 and not subsequently reinstated. Subject to the foregoing, the Contractor shall participate in all further competitions (including responding to any invitations to submit a tender) in good faith and in a timely fashion.  The Contractor shall ensure that all tenders it submits in further competitions shall be full and compliant tenders. Any failure to submit full and compliant tenders shall be a material Default which shall be a Trigger Event. 
7.6 In this Clause 7, references to a tender being “compliant” shall mean that the specified tender process has been complied with.

Responsibility for Awards

7.7 The Contractor agrees that upon submission of a further competition tender response, the Contractor shall include as part of that response, Schedule 8 (Framework Authority Award Approval).
7.8 The Contractor acknowledges that each Customer is independently responsible for the conduct of its award of Call-Off Contracts under this Framework Agreement and that the Framework Authority is not responsible for and shall have no liability whatsoever in relation to:
7.8.1 the conduct of other Customers in relation to this Framework Agreement; and/or 

7.8.2 the performance or non-performance of any Call-Off Contracts between the Contractor and other Customers entered into pursuant to this Framework Agreement.  

7.9 Within five (5) Working Days of a Call-Off Contract being signed by the Direct Customer and the Contractor, the Contractor shall send a signed copy of such Call-Off Contract to the Framework Authority.
7.10 The Framework Authority may give notice to the Framework Contractors pursuant to this Clause 7.11 (a “General Competition Close Down Notice” or “GCCDN”). If such a GCCDN is given, then from (and including) the date specified in it (“the General Competition Close Down Date”) (which shall be 28 days or more after the date of the GCCDN itself) no further competitions shall be permitted pursuant to this Clause 7 (save for any further competitions deemed by the Framework Authority to have commenced, such further competitions to be detailed in the GCCDN).
8. PRICES FOR SERVICES AND BENCHMARKING
Prices for Services

8.1 The prices offered by the Contractor for Call-Off Contracts to the Customers for Services shall be calculated in accordance with the prices and principles set out in the Contractor’s Service Catalogue and Schedule 4 (Charges). 
8.2 The Contractor shall provide copies of the Contractor’s Call Off Service Catalogue (including the Contractor’s Call-Off Pricing Catalogue) which have been produced for each Call-Off Contract as required by the Framework Authority to enable the Framework Authority to ascertain whether the Contractor is complying with Clauses 8.1 and 8.3.  On a periodic basis, the Framework Authority may publish (in a consolidated format) information from the Contractor’s Call-Off Service Catalogues (including the Contractor’s Call-Off Pricing Catalogues) which have been produced for Call-Off Contracts to any Customers including publishing the best available price for a Service (taking into account any relevant factors such as scale). 
8.3 The prices offered by the Contractor for Call-Off Contracts to Customers for Framework Standard Services shall not exceed the prices or unit prices set out in the Contractor’s Pricing Catalogue (save where Service Level Targets and/or related remedies are specified in accordance with  Appendix 4 to Schedule 18 that are more onerous than which would otherwise apply in accordance with that Appendix).  
8.4 Over and above the Charges, the Contractor may not recharge to any Customers any costs or expenses it incurs (directly or indirectly) save where otherwise expressly permitted under this Framework Agreement.
Benchmarking

8.5 If a Direct Customer notifies the Contractor that it intends to undertake a benchmarking exercise in accordance with Schedule 5.3 (Value for Money Provisions) of the Call-Off Terms, the Contractor shall:

8.5.1 notify the Framework Authority in writing within two (2) Working Days of receiving such notice (notwithstanding that the Direct Customer is obliged to send a copy of such notice to the Framework Authority in accordance with Schedule 5.3 (Value for Money Provision) of the Call-Off Terms); and
8.5.2 provide the Framework Authority with copies of any plans or reports produced as a result of the benchmarking exercise if requested by the Framework Authority.
SECTION B: CONTRACTOR’S GENERAL FRAMEWORK OBLIGATIONS
9. WARRANTIES AND REPRESENTATIONS

9.1 The Contractor warrants and represents to the Framework Authority and to each Customer that:
9.1.1 it has full capacity and authority and all necessary consents (including, where its procedures so require, the consent of its Ultimate Holding Company) to enter into and to perform its obligations under this Framework Agreement; 

9.1.2 this Framework Agreement is executed by a duly authorised representative(s) of the Contractor;

9.1.3 in entering into this Framework Agreement or any Call-Off Contract it has not committed and will not commit any Fraud, nor will it be in breach of any legal duty (including a contractual obligation to any third party) in any jurisdiction;

9.1.4 as at the Commencement Date, all information, statements and representations contained in the Tender and the PQQ Response (including statements made in relation to in Regulations 23, 24 and 25) are to the best of its knowledge, information and belief, true, accurate and not misleading and that it will advise the Framework Authority of any fact, matter or circumstance of which it may become aware which would render any such statement, information or representation to be false or misleading; 

9.1.5 it has not entered into any agreement with any other person with the aim of preventing tenders being made or as to the fixing or adjusting of the amount of any tender or the conditions on which any tender is made in respect of this Framework Agreement;

9.1.6 upon acceptance by the Customer of the Call-Off Form, it will enter into a contract with a Customer on the terms and conditions of the Call-Off Terms without amendment to it (beyond any variations to the Call-Off Terms made by the Customer in accordance with Clause 7.2.2) save for the necessary information to complete the Call-Off Terms as specified in the Call-Off Form;
9.1.7 it has not caused or induced any person to enter such agreement referred to in Clause 9.1.5;

9.1.8 it has not offered or agreed to pay or give any sum of money, inducement or valuable consideration directly or indirectly to any person for doing or having done or causing or having caused to be done any act or omission in relation to any other tender or proposed tender for Services under this Framework Agreement;

9.1.9 it has not committed any offence under the Prevention of Corruption Acts 1889 to 1916 or the Bribery Act 2010;

9.1.10 no claim is being asserted and no litigation, arbitration or administrative proceeding is presently in progress or, to the best of its knowledge and belief, pending or threatened against it or any of its assets which will or might affect its ability to perform its obligations under this Framework Agreement and/or any Call-Off Contract;
9.1.11 no Insolvency Event applies to any Relevant Entity; and
9.1.12 in the Contractor’s last three (3) annual financial accounting periods before the Commencement Date:
9 it has conducted all financial accounting and reporting activities in compliance in all material respects with the generally accepted accounting principles that apply to it in any country where it files accounts;

9 it has complied with all applicable securities laws and regulations in the jurisdiction(s) in which it is established; and

9 there has been no act or omission with respect to its financial accounting or reporting which could have an adverse effect on the Contractor's position as an ongoing business concern or its ability to fulfil its obligations under this Framework Agreement and/or any Call-Off Contract.
9.1.13 it is not subject to any contractual obligation, compliance with which will be likely to have an effect on its ability to perform its obligations under this Framework Agreement and/or any Call-Off Contract which may be entered into;

9.1.14 it owns, has obtained or shall obtain valid licences for all Intellectual Property Rights that are necessary to perform its obligations under this Framework Agreement and/or any Call-Off Agreement which may be entered into and shall maintain the same in full force and effect;

9.1.15 it has and shall continue to take all steps, in accordance with Good Industry Practice, to prevent the introduction, creation or propagation of any disruptive elements (including any virus, worms and/or Trojans, spyware or other malware) into systems, data, software or Framework Authority Confidential Information (held in electronic form) owned by or under the control of, or used by the Framework Authority and/or Customers.
9.2 The Contractor warrants and represents to the Framework Authority and to each Customer that the statements in Clauses 9.1.3 and 9.1.7 to 9.1.10 (inclusive) are, and that to the best of its knowledge and belief the statement in Clause 9.1.12 is, true (mutatis mutandis) in respect of each of its  Sub-contractors (including those which become Sub-contractors after the Commencement Date).
9.3 Each time a Call-Off Contract is entered into the warranties, representations and undertakings in Clause 9.1 and 9.2  shall be deemed to be repeated by the Contractor to the Framework Authority and each Customer with reference to the circumstances existing at the time that they are deemed to be repeated. 
9.4 For the avoidance of doubt, the fact that any provision within this Framework Agreement is expressed as a warranty shall not preclude any right of termination the Framework Authority might otherwise have in respect of breach of that provision by the Contractor.    

9.5    The Contractor acknowledges and agrees that: 
9.5.1 the warranties, representations and undertakings contained in this Framework Agreement are material and are designed to induce the Framework Authority into entering into this Framework Agreement and to induce the Framework Authority and each and every Customer  to enter into Call-Off Contracts;

9.5.2 the Framework Authority has been induced into entering into this Framework Agreement and in doing so has relied upon the warranties, representations and undertakings contained in this Framework Agreement; and
9.5.3 each Customer will (amongst other things) on each and every occasion that it enters into a Call-Off Contract  be induced into doing so by, and in being so induced shall rely upon, the warranties, representations and undertakings contained in this Framework Agreement.
9.6 Except as expressly stated in this Framework Agreement, all warranties and conditions, whether express or implied by statute, common law or otherwise (including fitness for purpose) are hereby excluded to the extent permitted by Law.

10. CORRUPT GIFTS AND PAYMENTS OF COMMISSIOn

10.1 In this Clause 10, the expression “Prohibited Act” shall mean any offer or agreement to give any person working for or engaged by the Framework Authority, any Customer or any other Crown Body any commission, gift or other consideration of any kind, which could act as an inducement or a reward for any act or failure to act connected to this Framework Agreement, a Call-Off Contract or any other agreement between the Contractor and the Framework Authority, any Customer and/or any other Crown Body including:

10.1.1 the award of this Framework Agreement to the Contractor, the award of a Call-Off Contract to the Contractor or the award of any other agreement to the Contractor or a Sub-contractor; and 

10.1.2 any award of the rights and obligations contained within this Framework Agreement, a Call-Off Contract or another agreement with a Crown Body or the showing of any favour or disfavour to any person in relation to this Framework Agreement, a Call-Off Contract or any other agreement with a Crown Body.

10.2 The Contractor warrants, represents and undertakes on a continuing basis throughout the Term that it has not entered into this Framework Agreement and shall not enter into any Call-Off Contract knowing (or in circumstances in which it ought reasonably to have known) that a Prohibited Act has been committed in connection with this Framework Agreement or any Call-Off Contract. 

10.3 The Contractor shall not (and shall procure that the Sub-contractors shall not) enter into any agreement knowing (or in circumstances in which it ought reasonably to have known) that in connection with that agreement any Prohibited Act has been committed. 

10.4 Any:

10.4.1 commission by the Contractor or its Sub-contractors of a Prohibited Act or any other breach of this Clause 10; or 

10.4.2 commission of an offence by the Contractor or its Sub-contractors under the Prevention of Corruption Acts 1889 to 1916 or the Bribery Act 2010 in relation to this Framework Agreement, a Call-Off Contract or any other agreement with the Framework Authority, any Customer or any other Crown Body, 

shall be a Trigger Event which, subject to Clause 10.7, shall entitle the Framework Authority to Suspend this Framework Agreement and to be indemnified from and against any loss sustained by the Framework Authority or any Customer in consequence of any breach of this Clause 10, whether or not this Framework Agreement has been terminated or Suspended. 
10.5 For the purposes of Clause 10.4, the Contractor shall be taken to have committed a Prohibited Act or offence where it has done such act and also where it has attempted to do a Prohibited Act or offence or has aided, abetted, counselled, procured or conspired with any person to do a Prohibited Act or offence. 
10.6 Notwithstanding Clause 41, any dispute relating to:

10.6.1 the interpretation of Clauses 10.1 to 10.5 (inclusive); or

10.6.2 the amount or value of any gift, consideration or commission,

shall be determined by the Framework Authority and its decision shall be final and conclusive.

10.7 If the offence or Prohibited Act was committed by a Sub-contractor without the knowledge of the Contractor, the Framework Authority’s first remedy shall be to require the Contractor (by serving a written notice) to cease to use that Sub-contractor in connection with all Call-Off Contracts (without prejudice to the Contractor’s obligations under such Call-Off Contracts whether performed by the Sub-contractor or otherwise); only if the Contractor fails to: 
10.7.1 do so within five (5) Working Days of receipt of the Framework Authority’s notice; and/or 

10.7.2 appoint a replacement Sub-contractor within twenty (20) Working Days (exclusive of the initial five (5) Working Days referred to in Clause 10.7.1), 
may the Framework Authority treat such as a Trigger Event.
11. CONFLICTS OF INTEREST

11.1 The Contractor shall take appropriate steps to ensure that neither the Contractor nor any of its Staff are placed in a position where (in the reasonable opinion of the Framework Authority) there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Contractor or its Staff and the duties owed to the Framework Authority and other Customers under this Framework Agreement or any Call-Off Contract.

11.2 The Contractor shall promptly notify in writing and provide full particulars to the Framework Authority or the relevant Customer if such conflict referred to in Clause 11.1 arises or it is reasonably foreseeable that it will arise.
11.3 The Framework Authority may Suspend this Framework Agreement immediately (or following such notice as it shall see fit) by giving notice in writing to the Contractor and/or take such other steps it deems necessary where, in the reasonable opinion of the Framework Authority, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Contractor or its Staff and the duties owed to the Framework Authority and other Customers under of this Framework Agreement or any Call-Off Contract (such circumstances being a Trigger Event). The action of the Framework Authority pursuant to this Clause 11.3 shall not prejudice or affect any right of action or remedy which shall have accrued or shall accrue to the Framework Authority and/or other Customers.

11.4 This Clause 11 shall apply during the Term and the term of any Call-Off Contract and for a period of four (4) Years after the termination (however arising) or expiry of this Framework Agreement or any Call-Off Contract  whichever shall be the later.
11.5 If the Contractor or an Affiliate or a proposed Sub-contractor of the Contractor wishes to be considered as a supplier of a New Service to a Customer where it is already providing a Legacy Service to the same or any other Customer, that Customer may require, as a pre-condition of involvement in the procurement of the New Service that the Contractor shall (and shall ensure that its Affiliates and Sub-contractors shall) establish and maintain appropriate “ethical wall” arrangements approved by that Customer (such approval not to be unreasonably withheld or delayed) between the personnel who are involved in operational aspects of the Legacy Service and the personnel who are bidding for the New Service.
11.6 Where required to do so by the Framework Authority, the Contractor shall enter into a binding Ethical Walls Agreement. 

12. PROHIBITION OF USE OF OFFSHORE TAX STRUCTURES 
12.1 Subject to the principle of non-discrimination against undertakings based in member countries of the European Union or in signatory countries of the World Trade Organisation Agreement on Government Procurement, the Contractor shall ensure throughout the Term and the term of any Call-Off Contract that neither it, nor its Affiliates or Sub-contractors, have in place any arrangements which:

12.1.1 involve the use of offshore companies or other offshore entities; and

12.1.2 have as their main purpose or one of their main purposes the reduction of any UK taxes which would otherwise be payable by the Contractor, any Affiliates or Material Sub-contractors, on any payments made under any Call-Off Contract, or on any other transaction or agreement connected with or resulting from this Framework Agreement,
(a “Prohibited Transaction”), provided that a Prohibited Transaction shall not include transactions on terms which are at arms length and are entered into in the ordinary course of the transacting parties’ business.
12.2 The Contractor must notify the Framework Authority in writing of any proposal for it or any Affiliate or Material Sub-contractor to enter into any transaction which it believes may be a Prohibited Transaction. The Contractor shall afford the Framework Authority a reasonable period of time (and not less than twenty (20) Working Days) in which to consider the proposed Prohibited Transaction before it is due to be effected. The Framework Authority and the Contractor shall consider the proposed Prohibited Transaction and, if the Framework Authority believes that it would be a Prohibited Transaction, the Parties shall agree timely and appropriate changes to the terms of such Prohibited Transaction to permit the Contractor to ensure its compliance with Clause 12.1.

12.3 Any failure by the Contractor to comply with Clause 12.1 shall constitute a non-remediable material Default for the purposes of Clause 23.1.1.2.

13. LICENCES ETC AND STANDARDS
13.1 The Contractor shall obtain and maintain all licences, authorisations, consents and permits required in relation to the performance of its obligations under this Framework Agreement and any Call-Off Contract.
13.2 The Contractor shall comply with the Standards in providing the Services and performing its obligations under this Framework Agreement and any Call-Off Contract.

13.3 The Contractor shall discuss with the Framework Authority any conflict that the Contractor reasonably believes that there is or will be between: 
13.3.1 any of the Standards; and/or
13.3.2 any of the Standards and any other obligation under this Framework Agreement and any Call-Off Contract, 
and shall comply with the Framework Authority's decision on the resolution of that conflict.
14. NON-DISCRIMINATION
14.1 The Contractor shall not unlawfully discriminate within the meaning and scope of any Law relating to discrimination (whether in race, gender, religion, disability, sexual orientation or otherwise).

14.2 The Contractor shall take all reasonable steps to secure the observance of Clause 14.1 by its Staff.

SECTION C: CONTRACTOR’S PAYMENT, INFORMATION AND MONITORING OBLIGATIONS
15. MANAGEMENT CHARGE, MANAGEMENT INFORMATION and performance monitoring
Management Charge

15.1 In consideration of the Framework Authority appointing the Contractor to this Framework Agreement and the management and administration by the Framework Authority of the overall contract structure and associated documentation, the Contractor shall pay to the Framework Authority the Management Charge in respect of each Call-Off Contract awarded to the Contractor. If the Framework Authority reduces the Management Charge the Contractor shall ensure that such reduction is passed on in full into: 

15.1.1 the Contractor’s Pricing Catalogue; and
15.1.2 all Call-Off Contracts.
15.2 The Framework Authority shall submit an invoice to the Contractor in respect of the Management Charge, due each month based on the Management Information provided pursuant to Schedule 6 (Framework Management Information), and adjusted in accordance with Schedule 6 (Framework Management Information) and Clause 15.12.

15.3 The Contractor shall pay the amount stated in any invoice submitted under Clause 15.2 within twenty (20) Working Days of the date of issue of the invoice.  The Management Charge shall be paid in full without any deduction or withholding other than as required by Law. The Contractor shall not be entitled to assert any credit, set-off or counterclaim against the Framework Authority in order to justify withholding payment of any such amount in whole or in part.
15.4 The Management Charge shall apply to the full charges as specified in each and every Call-Off Contract and shall not be varied as a result of any reduction in those charges due to the application of any Delay Payments or Service Credits or any sums set off against those charges. Suspension of the Contractor shall not affect its obligation to pay the Management Charge. 
15.5 The Management Charge shall be exclusive of VAT.  The Contractor shall pay the VAT on the Management Charge at the rate and in the manner prescribed by Law from time to time.

15.6 Where any payment or sum of money due from the Contractor to the Framework Authority under this Framework Agreement is not paid in full by the due date, interest on such outstanding sums shall be payable in accordance with the Late Payment of Commercial Debts (Interest) Act 1998.

15.7 If the Contractor identifies a mistake in the reporting of charges for the Services invoiced to Customers, the Contractor shall inform the Framework Authority within two (2) Working Days of identifying the mistake and comply with the Framework Authority’s requirements including promptly rectifying the mistake. Where the Framework Authority has raised an invoice against the reported charges, the invoice (if undisputed) will remain payable in full by the Contractor in accordance with Clause 15.3.  Any subsequent adjustment made to the charges shall be reconciled in the next invoice issued by the Framework Authority.

Management Information
15.8 Without prejudice to the monitoring rights which the Framework Authority has under this Framework Agreement and Call-Off Contracts, the Contractor shall, at no charge to the Framework Authority, submit complete and accurate Management Information to the Framework Authority throughout the Term on the MI Reporting Date and thereafter in respect of any existing Call-Off Contract.  The Framework Authority may conduct an Audit in relation to the Management Information. 
15.9 The Contractor shall operate and maintain appropriate systems, processes and records to ensure that it can, at all times, deliver Management Information to the Framework Authority in accordance with this Framework Agreement.

15.10 The Contractor permits the Framework Authority and any such third parties with whom the Management Information is shared in accordance with Clause 15.11 below to use the Management Information in connection with their normal operational activities.

15.11 The Contractor permits the Framework Authority to share the Management Information with any Customer and/or any other Crown Body.  
15.12 The Framework Authority may make changes to the nature of the Management Information which the Contractor is required to supply and shall give the Contractor at least three  (3) months written notice of any changes.

15.13 The Contractor shall provide copies of any Call-Off Management Information to the Framework Authority within five (5) Working Days of request.
Performance Monitoring System

15.14 Within twenty (20) Working Days (or such other period as the Parties agree in writing) of the Commencement Date, the Contractor shall propose and the Parties shall agree a Performance Monitoring System which shall comply with relevant provisions of the ITIL guidelines and include details of the following: 

15.14.1 Customer Satisfaction Surveys;

15.14.2 performance review of the Services;

15.14.3 Audit carried out by or on behalf of the Framework Authority;

15.14.4 the processes and systems the Contractor shall put in place to monitor effectively its performance of the Services as against the Service Level Targets including using an industry recognised service desk tool and how Incidents and other defects in the Contractor’s performance and/or delivery of the Services will be notified to the Contractor’s Service Desk;

15.14.5 the format and content of the Performance Monitoring Report (such content to include the information set out in Paragraph 3.2 of Schedule 2.1 (Performance Monitoring) of the Call-Off Terms); and

15.14.6 how the Contractor shall comply with the obligations set out in this Framework Agreement and each Call-Off Contract.

15.15 The Framework Authority may require, acting reasonably, and the Contractor must comply with requests for, routine changes to the Performance Monitoring System.

16. customer SATISFACTION MONITORING

16.1 The Framework Authority may undertake (or procure the undertaking of) a Customer satisfaction survey (“Customer Satisfaction Survey”) the purpose of which shall include:

16.1.1 assessing the level of satisfaction among Customers with the Services (including the way in which the Services are provided, performed and delivered) and, in particular, with the quality, efficiency and effectiveness of the Services;

16.1.2 monitoring the compliance by the Contractor with the service requirements under each Call-Off Contract; and
16.1.3 such other assessment as it may deem appropriate for monitoring Customer satisfaction.

16.2 The Framework Authority may notify the Contractor in writing of any aspects of its performance of the Services which the responses to the Customer Satisfaction Surveys reasonably suggest are not in compliance with any Call-Off Contracts including meeting the Service Requirements and/or Contractor Service Descriptions (or any parts thereof).

16.3 The Contractor shall, as soon as reasonably practicable after notification from the Framework Authority in accordance with Clause 16.2 ensure that such measures are taken by it as are appropriate to achieve such improvements as soon as is reasonably practicable.  

16.4 All other suggestions for improvements to the Services shall be dealt with as part of the Contractor’s services improvement obligations set out in Clause 4.20.

17. RECORDS AND AUDIT ACCESS 
17.1 The Contractor shall keep and maintain until the later of six (6) Years after the date of termination (however arising) or expiry of this Framework Agreement (or as long a period as may be agreed in writing between the Parties) or six (6) Years after the date of termination (however arising) or expiry of the last Call-Off Contract, full and accurate records and accounts of:
17.1.1 the operation of this Framework Agreement including the Services provided under Call-Off Contracts; 
17.1.2 the Call-Off Contracts entered into with Customers;
17.1.3 its (and, where relevant, its Sub-contractors) participation in matters relating to the PSN, including records relating to it achieving and maintaining PSN Compliance Verification and providing PSN Compliant Services;
17.1.4 its compliance with its obligations under this Framework Agreement and each Call-Off Contract (including the Standards and the Service Management Documentation);
17.1.5 any Management Information and Call-Off Management Information delivered or required by this Framework Agreement and each Call-Off Contract;
17.1.6 its receipt, storage and use of Confidential Information including confidential information of all Customers and End Users;
17.1.7 any records created during the design and development of the Contractor System and pre-operational environment such as information relating to testing;
17.1.8 the amounts paid by each Direct Customer (and proposed or actual variations to them in accordance with each Call-Off Contract) including the cost of all suppliers used to provide the Services; and
these records, together with any other records to be kept under this Framework Agreement and/or any Call-Off Contract, are the “Records”.
17.2 The Contractor shall further: 
17.2.1 keep the Records in accordance with this Framework Agreement and good accountancy practice;
17.2.2 provide the Framework Authority with a completed Self Audit Certificate annually. Each Self Audit Certificate shall be completed by the Contractor’s head or chief internal auditor or external auditor and provided to the Framework Authority no later than two (2) months after the end of each Contract Year and thereafter in respect of any existing Call-Off Contracts; 
17.2.3 afford the Framework Authority and/or the Auditor such access to the relevant Records as they may require from time to time.  Notwithstanding anything to the contrary in this Framework Agreement, the Framework Authority may provide Direct Customers with copies of Records which are relevant to them; and
17.2.4 on request provide the relevant Records (together with copies of the Contractor's published accounts) to the Framework Authority and the Auditor during the Term and until the later of six (6) Years after termination (however arising) or expiry of this Framework Agreement or six (6) Years after the date of termination (however arising) or expiry of the last Call-Off Contract.
17.3 The Framework Authority shall use reasonable endeavours to ensure that the conduct of each Audit does not unreasonably disrupt the Contractor or delay the provision of the Services pursuant to the Call-Off Contracts, save insofar as the Contractor accepts and acknowledges that control over the conduct of Audits carried out by the Auditor is outside of the control of the Framework Authority. The Framework Authority shall use its reasonable endeavours to ensure that any external auditor used by it is bound by confidentiality provisions preventing unlawful disclosure of the Contractor’s Confidential Information.   
17.4 Subject to the Framework Authority's obligations of confidentiality, the Contractor shall on demand provide the Framework Authority (and/or its agents, representatives (including Direct Customers) or Auditor) with all reasonable cooperation and assistance in relation to each Audit, including:
17.4.1 all relevant Records requested by the Framework Authority (and/or its agents, representatives (including Direct Customers) or Auditor);
17.4.2 reasonable access to sites controlled by the Contractor and to Assets, equipment and ICT used (whether exclusively or non-exclusively) in the provision of the Services; and
17.4.3 access to the Contractor’s Staff within a reasonable period of a request.
17.5 If an Audit reveals that any of the Contractor’s obligations are not being complied with, the Contractor shall (at its sole cost) do all things necessary to bring itself into compliance as soon as possible but in any event within twenty (20) Working Days (or such longer period as may be specified by the Framework Authority) of receiving notice to do so from the Framework Authority.  Failure by the Contractor to comply with this Clause 17.5 shall constitute a Trigger Event. 
17.6 The Parties shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this Clause 17, unless the Audit reveals a material Default by the Contractor in which case the Contractor shall reimburse the Framework Authority for all reasonable costs incurred by the Framework Authority in the course of the Audit.
17.7 Without prejudice to Clause 17.1 or 17.3, the Framework Authority may carry out a security audit of the Services at a time agreed between the Contractor and the Framework Authority, including in relation to the Assets used and the Contractor System or any component of it, and the Contractor shall facilitate such audit. A security audit may, at the Framework Authority’s discretion, include penetration testing of any Asset (whether software or equipment) used in the provision of the Services, whether or not it is an Exclusive Asset, and the Contractor shall procure that the Framework Authority may have such access subject to any necessary security clearances being obtained from the appropriate government vetting agency. If, following a security audit, the Framework Authority believes that the Services or any element of the Contractor System or any Asset has the potential to prejudice security or information assurance, the Framework Authority may do any of the following:
17.7.1 require the Contractor to do any of the following:
17 amend the manner in which it provides the Services; 

17 cease using all such Assets as part of the Services immediately;

17 suspend provision of the Services (or any part thereof);

17 at its own expense, repair or replace (at the reasonable discretion of the Framework Authority) all such Assets with new Assets which are of equivalent capability in terms of their ability to provide the Services; and/or

17 at its own expense, submit the replacement Assets for a security audit; or

17.7.2 if any of the actions under Clause 17.7.1 have not or cannot be done by the Contractor, the Framework Authority may Suspend this Framework Agreement as if the right to Suspend had arisen as a result of a Trigger Event. 

17.8 The Contractor shall allow and cooperate with access by any other body to the Records to the extent that such body is exercising rights granted to it at Law.
17.9 In accordance with Clause 23.12 of the Call-Off Terms, the Contractor shall simultaneously provide a copy of the notice which it sends to Direct Customers in accordance with Clause 23.9 of the Call-Off Terms to the Framework Authority.
17.10 The reports and records to be maintained by the Contractor in accordance with Schedule 6.6 (Records Provision) of the Call-Off Terms shall be provided by the Contractor to the Framework Authority upon request (such request may be exercised by a Direct Customer on behalf of the Framework Authority). 

18. CONFIDENTIALITY
18.1 Except to the extent set out in this Clause 18 or where disclosure is expressly permitted elsewhere in this Framework Agreement , each Party shall:
18.1.1 treat all Confidential Information belonging to the other Party as confidential and safeguard it accordingly; and

18.1.2 not disclose any Confidential Information belonging to the other Party to any other person without the prior written consent of the other Party, except to such persons and to such extent as may be necessary for the performance of this Framework Agreement or in compliance with a statutory, legal or parliamentary obligation placed upon the Party making the disclosure, including any requirements for disclosure under the Code of Practice on Access to Government Information, the FOIA or the Environmental Information Regulations pursuant to Clause 21.

18.2 Each Party shall ensure that all Confidential Information obtained from the other under or in connection with this Framework Agreement is:
18.2.1 given only to such of its Staff, employees and professional advisors engaged to advise it in connection with this Framework Agreement as is strictly necessary for the performance of this Framework Agreement and only to the extent necessary for the performance of this Framework Agreement; and

18.2.2 treated as confidential and not disclosed (without prior written approval) or used by any Staff, employees or professional advisors otherwise than for the purposes of this Framework Agreement.

18.3 Each Party shall ensure that its Staff, employees and professional advisors are aware of and comply with its confidentiality obligations under this Framework Agreement.
18.4 Each Party shall not use any Confidential Information it receives otherwise than for the purposes of this Framework Agreement and Call-Off Contracts.
18.5 In the event that any default, act or omission of any of the Contractor’s  Staff causes or contributes (or could cause or contribute) to the Contractor breaching its obligations as to confidentiality under or in connection with this Framework Agreement, the Contractor shall take such action as may be appropriate in the circumstances, including the use of disciplinary procedures in serious cases.  To the fullest extent permitted by its own obligations of confidentiality to any of its Staff, the Contractor shall provide such evidence to the Framework  Authority as the Framework Authority may reasonably require (though not so as to risk compromising or prejudicing any disciplinary or other proceedings) to demonstrate that the Contractor is taking appropriate steps to comply with this Clause, including copies of any written communications to and/or from its Staff, and any minutes of meeting and any other records which provide an audit trail of any discussions or exchanges with its Staff in connection with obligations as to confidentiality.

18.6 Clauses 18.1 to 18.4 18.4 (inclusive) shall not apply to any Confidential Information received by one Party from the other which:
18.6.1 is or becomes public knowledge (otherwise than by breach of this Clause 18); 

18.6.2 was in the possession of the receiving Party, without restriction as to its disclosure, before receiving it from the disclosing Party; 

18.6.3 is received from a third party who lawfully acquired it and who is under no obligation restricting its disclosure; or
18.6.4 is independently developed without access to the Confidential Information.
18.7 Nothing in Clauses 18.1 to 18.4 (inclusive) shall prevent the Framework Authority disclosing any Confidential Information (including Management Information) obtained from the Contractor:
18.7.1 for the purpose of the examination and certification of the Framework Authority’s accounts or those of any Customer; 

18.7.2 for the purpose of any examination by the Auditor of the economy, efficiency and effectiveness with which the Framework Authority has used its resources; 

18.7.3 to any consultant, contractor or other person engaged by the Framework Authority for any purpose connected with this Framework Agreement or any person conducting a gateway review or any additional assurance programme; or

18.7.4 to the PSNA, any Crown Body or any other Contracting Authority. The PSNA and all Crown Bodies and Contracting Authorities receiving such Confidential Information may further disclose the Confidential Information to other Crown Bodies and Contracting Authorities on the basis that the information is confidential and is not disclosed to a third party which is not part of the PSNA, any Crown Body or Contracting Authority,
provided that, in disclosing information under Clause 18.7.4, the Framework Authority discloses only the information which is necessary for the purpose concerned and requires that the information is treated in confidence. 
18.8 Nothing in Clauses 18.1 to 18.4 (inclusive) shall prevent either Party from using any techniques, ideas or know-how gained during the performance of its obligations under this Framework Agreement in the course of its normal business, to the extent that this does not result in a disclosure of the other Party's Confidential Information or an infringement of the other Party's Intellectual Property Rights.

18.9 If the Contractor fails to comply with Clauses 18.1 to 18.4 (inclusive), such breach shall be a Trigger Event and the Framework Authority may Suspend this Framework Agreement with immediate effect (or following such notice period as it may see fit) by giving notice in writing to the Contractor. 
18.10 Clauses 18.1 to 18.4 (inclusive) are without prejudice to the application of the Official Secrets Acts 1911 to 1989 to any Confidential Information. 
18.11 In order to ensure that no unauthorised person gains access to any Confidential Information or any data obtained in performance of this Framework Agreement or the Call-Off Contracts, the Contractor shall maintain adequate security arrangements in accordance with this Framework Agreement, any Call-Off Contracts, the Law and Good Industry Practice. 
18.12 The Contractor shall notify the Framework Authority promptly in writing of any breach of security (including any Breach of Security) in relation to Confidential Information and all data obtained in the performance of this Framework Agreement and the Call-Off Contracts and will keep a written record of such breaches, including the date, the data involved, other relevant circumstances, the action taken to address the issue and the results of such action. The Contractor shall use all reasonable endeavours to recover such Confidential Information and data. This obligation is in addition to the Contractor's obligations under Clauses 18.1 to 18.4 (inclusive) and the Call-Off Contracts. The Contractor shall cooperate with the Framework Authority in any investigation that the Framework Authority undertakes into any breach of security (including any Breach of Security) in relation to Confidential Information and/or data. 
18.13 The Contractor shall, at its own expense, alter any security systems used in connection with the performance of this Framework Agreement or Call Off Contract at any time during the Term at the Framework Authority's request if the Framework Authority believes (acting reasonably) the Supplier has failed to comply with Clause 18.11.
18.14 The Contractor shall simultaneously provide a copy of the letters and reports which it sends to Direct Customers in accordance with (as applicable) Clause 38.6 of the Call-Off Terms and Paragraphs 4.5 and 5.5 of Schedule 2.2 (Security Requirements and Plan) of the Call-Off Terms to the Framework Authority.
18.15 The Parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the content of this Framework Agreement is not Confidential Information.  The Framework Authority shall be responsible for determining in its absolute discretion whether any of the content of this Framework Agreement is exempt from disclosure in accordance with the provisions of the FOIA.  

18.16 Subject to Clause 18.15 and notwithstanding any other term of this Framework Agreement, the Contractor hereby gives his consent for the Framework Authority to publish this Framework Agreement in its entirety, including from time to time agreed changes to this Framework Agreement, to the general public.  
18.17 The Framework Authority will for the purpose of disclosure under Clause 18.16  consult with the Contractor to inform its decision regarding any exemptions under the provisions of the FOIA but the Framework Authority shall have the final decision in its absolute discretion.  The Contractor shall assist and cooperate with the Framework Authority to enable the Framework Authority to publish this Framework Agreement.
19. OFFICIAL SECRETS ACTS
19.1 The Contractor shall comply with, and shall ensure that its Staff comply with:
19.1.1 the Official Secrets Act 1911 to 1989; and 

19.1.2 Section 182 of the Finance Act 1989.

19.2 If the Contractor or its Staff fail to comply with Clause 19.1, such breach shall be a Trigger Event and the Framework Authority may Suspend this Framework Agreement and each Direct Customer may terminate its Call-Off Contract(s) with immediate effect (or following such notice period as it may see fit) by giving notice in writing to the Contractor.

20. DATA PROTECTION

20.1 For the purposes of this Clause 20, the terms “Data Controller”, “Data Processor”, “Personal Data”, and “processing” shall have the meaning given by the Data Protection Act 1998 and “process” shall be interpreted accordingly. 

20.2 The Contractor shall comply with any notification requirements under the Data Protection Legislation and both Parties will duly observe all of their obligations under the Data Protection Legislation which arise in connection with this Framework Agreement.

20.3 Notwithstanding the general obligation in Clause 20.2, where the Contractor is Processing Personal Data as a Data Processor for the Framework Authority, the Contractor shall: 

20.3.1 Process the Personal Data only in accordance with instructions from the Framework Authority as set out in this Framework Agreement or as otherwise notified by the Framework Authority;

20.3.2 comply with all Laws;

20.3.3 Process the Personal Data only to the extent and in such manner as is necessary for the provision of the Contractor's obligations under this Framework Agreement;

20.3.4 implement and maintain appropriate technical and organisational measures to protect the Personal Data against unauthorised or unlawful Processing and against accidental loss, destruction, damage, alteration or disclosure;

20.3.5 take reasonable steps to ensure the reliability of its employees and agents who may have access to the Personal Data and use all reasonable endeavours to ensure that such persons have sufficient skills and training in the handling of Personal Data;

20.3.6 not cause or permit the Personal Data to be transferred outside the European Economic Area without the Approval of the Framework Authority; 

20.3.7 not disclose the Personal Data to any third parties in any circumstances other than with the Approval of the Framework Authority or in compliance with a legal obligation imposed upon the Framework Authority; 

20.3.8 cooperate with the Framework Authority to enable the Framework Authority to comply with any request under section 7 of the Data Protection Act 1998 (as amended, or enhanced by Data Protection Legislation); and

20.3.9 permit the Framework Authority (subject to reasonable confidentiality undertakings), to inspect and audit, in accordance with Clause 17, the Contractor's data Processing activities (and/or those of its agents, Affiliates and Sub-contractors) and comply with all reasonable requests or directions by the Framework Authority to enable the Framework Authority to verify and/or procure that the Contractor is in full compliance with its obligations under this Framework Agreement.

20.4 This Clause 20 shall apply during the Term and indefinitely after its expiry or termination (however arising).

21. FREEDOM OF INFORMATION
21.1 The Contractor acknowledges that the Framework Authority is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and cooperate with the Framework Authority to enable it to comply with its Information disclosure obligations.

21.2 The Contractor shall and shall procure that its Staff shall:
21.2.1 transfer to the Framework Authority all Requests for Information that it or they receive as soon as practicable and in any event within two (2) Working Days of receipt;

21.2.2 provide the Framework Authority with a copy of all required Information in its possession or power in the form that the Framework Authority requests within five (5) Working Days (or such other period as the Framework Authority may specify and notify to the Contractor in writing) of the Framework Authority's request; and 

21.2.3 provide all necessary assistance as reasonably requested by the Framework Authority to enable the Framework Authority to respond to the Request for Information within the time for compliance set out in section 10 of the FOIA or regulation 5 of the Environmental Information Regulations.
21.3 The Framework Authority may determine in its absolute discretion (and notwithstanding any other provision in this Framework Agreement or any other agreement) whether the Commercially Sensitive Information and/or any other Information is exempt from disclosure in accordance with the provisions of the FOIA or the Environmental Information Regulations. Where any Commercially Sensitive Information includes Management Information, the Framework Authority may disclose such Management Information in accordance with Clauses 15.11 and 17.
21.4 The Contractor shall not respond directly to any Request for Information unless expressly authorised to do so in writing by the Framework Authority.

21.5 The Contractor acknowledges that (notwithstanding this Clause 21), the Framework Authority may, acting in accordance with the Access Code or otherwise as required by Law, be obliged under the FOIA or the Environmental Information Regulations to disclose information concerning the Contractor or the Services:
21.5.1 in certain circumstances without consulting the Contractor; or 

21.5.2 following consultation with the Contractor and having taken its views into account;

provided always that, where Clause 21.5.1 applies, the Framework Authority shall, in accordance with any recommendations of the Access Code, take reasonable steps where appropriate to give the Contractor advanced notice or, failing that, to draw the disclosure to the Contractor's attention after any such disclosure.

22. PUBLICITY
22.1 The Contractor shall not and shall procure that its Staff shall not:

22.1.1 do anything which may damage the reputation of the Framework Authority or bring the Framework Authority into disrepute; or
22.1.2 make any press announcements or publicise this Framework Agreement in any way without the Framework Authority's Approval.  Where the Contractor or a Holding Company is required to make a public announcement by the applicable rules of any regulated securities exchange, it may do so, but shall notify the Framework Authority in advance and in writing of the announcement it intends to release and shall make any reasonable changes requested by the Framework Authority. 
22.2 The Framework Authority may publicise this Framework Agreement or Call-Off Contract in accordance with any legal obligation upon the Framework Authority, including any examination of this Framework Agreement by the Auditor or otherwise.

22.3 The Contractor acknowledges to the Framework Authority that nothing in this Framework Agreement either expressly or by implication constitutes an endorsement of any goods and/or services of the Contractor (including the Services) and the Contractor agrees not to conduct itself in such a way as to imply or express any such approval or endorsement.  
SECTION D: FRAMEWORK AGREEMENT TERMINATION AND SUSPENSION
23. Trigger events
Default
23.1 In addition to those events specifically identified in this Framework Agreement, the following events are Trigger Events relating to Default by the Contractor: 

23.1.1 where the Contractor commits a material Default (including failing to achieve any approval and/or accreditation (including PSNA approval and CESG accreditation) required under this Framework Agreement and/or any Call-Off Contracts, failing to pay the Management Charge in accordance with Clause 15.3 and failing to submit Management Information in accordance with Clause 15.8) and:
23. the Contractor has not remedied the material Default within twenty (20) Working Days, or such longer period as may be specified by the Framework Authority, after issue of a written notice specifying the material Default and requesting it to be remedied ; or

23. the material Default is not capable of remedy.
23.1.2 where the Contractor commits a Persistent Breach and: 
23. the Framework Authority serves a notice on the Contractor specifying that it is a formal warning notice, giving reasonable details of the Persistent Breach and stating that such Persistent Breach is a breach which, if it recurs or continues, shall be a Trigger Event; and 

23. if, twenty (20) Working Days after service of a formal warning notice as described in Clause 23.1.2.1, the Contractor has failed to demonstrate to the reasonable satisfaction of the Framework Authority that the Persistent Breach specified has not continued or recurred and that the Contractor has put in place measures to ensure that such Persistent Breach does not recur, then the Framework Authority may deem such failure to be a material Default not capable of remedy for the purposes of Clause 23.1.1.2.

23.2 If: 
23.2.1 in respect of any Service Measurement Period the Contractor incurs Service Credits in relation to (the greater of): 
23. five percent (5%) of the Direct Customers; or 
23. three (3) Direct Customers; and/or

23.2.2 A Service Failure Threshold is reached for any Customer,
the Framework Authority may require the Contractor to attend a meeting with it to explain the reasons for such level of failure(s). Following such meeting, the Framework Authority may require the Contractor to prepare, agree and implement a plan to address and remedy such failure(s) within one (1) month (or such longer period as the Framework Authority may agree in writing). If at the end of the one (1) month period (or such longer period as the Framework Authority may agree in writing), there has not been the  improvement in the level of service required by the said plan, this shall be a Trigger Event. 
Financial Standing 
23.3 If a Financial Distress Event arises and any of the provisions of Paragraph 4.1 of Schedule 10 (Financial Distress) arise this shall be a Trigger Event.
Insolvency and Change of Control 
23.4 If an Insolvency Event arises (in respect of any Relevant Entity) this shall be a Trigger Event. 
23.5 The Contractor shall notify the Framework Authority promptly in writing if the Contractor or (if a Guarantee has been given) the Guarantor undergoes an Ultimate Holding Company Change. An Ultimate Holding Company Change shall be a Trigger Event unless the Framework Authority previously Approved that Ultimate Holding Company Change.

23.6 If a Guarantee has been given and: 
23.6.1 the Guarantor is in breach (including anticipatory breach) of the Guarantee; or 
23.6.2 there is a material detrimental change in the financial standing and/or a Financial Distress Event arises which adversely impacts on the Guarantor's ability to fulfil its obligations under the Guarantee, 
and in each case the Guarantee is not replaced within ten (10) Working Days by another guarantee in the same form and to at least the same value given by a new guarantor satisfactory to the Framework Authority, this shall be a Trigger Event.
Ethical Walls Agreement
23.7 Any failure to comply with Clause 11.6 or with the provisions of any Ethical Walls Agreement shall be a Trigger Event. 

24. Suspension of CONTRACTOR'S Appointment
24.1 If: 
24.1.1 a Trigger Event occurs; or

24.1.2 any Direct Customer is exercising or has the right to exercise step-in rights in any Call-Off Contract or terminates or has a right to terminate any Call-Off Contract, in each case by reason of the default of the Contractor or any Sub-contractor,
the Framework Authority may (subject to Clause 24.4) Suspend the Contractor's appointment to be eligible to be awarded a Call-Off Contract through the Award  Procedure and/or to supply Services (or any parts thereof) to Customers, in each case by giving notice in writing to the Contractor. If the Contractor becomes aware that any of the circumstances in Clause 24.1.1 and/or 24.1.2 have occurred or are likely to occur it must notify the Framework Authority in writing within two (2) Working Days of becoming aware.
24.2 If the Framework Authority provides notice to the Contractor in accordance with Clause 24.1, the Contractor's appointment shall be Suspended for the period set out in the notice (which may, at the Framework Authority’s absolute discretion, be for the remainder of the Term) or such other period notified to the Contractor by the Framework Authority in writing from time to time.  Where the cause giving rise to the Framework Authority’s right to Suspend the Contractor’s appointment is remediable, the Framework Authority’s notice shall specify the actions (and the deadlines for such actions) which the Contractor shall be required to undertake before the Suspension can be lifted.   
24.3 If the Framework Authority’s notice states that the Suspension shall be for the remainder of the Term, if requested by the Framework Authority and the Direct Customer concerned the Contractor shall (acting in good faith) transfer any existing Call-Off Contracts or Customers to any Other PSN Network Contractor(s) or other Framework Authority suppliers as directed by the Framework Authority and within the timescales reasonably specified by the Framework Authority.). 
24.4 If a Trigger Event arises under Clause 23.4 or 23.5 and the Framework Authority is prepared to give the Contractor an opportunity to explain the circumstances under which (as applicable) Clause 23.4 or 23.5 has arisen so as to avoid Suspension, it shall notify the Contractor (in writing) and the Contractor shall attend a meeting with the Framework Authority within two (2) Working Days of receipt of the Framework Authority’s notice to discuss.  The decision as to whether to Suspend following such discussions shall be determined by the Framework Authority and the decision shall be final and conclusive.  If the Framework Authority decides to Suspend, the remainder of Clause 24.1 and Clauses 24.2 and 24.3 shall apply.
25. CONSEQUENCES OF SUSPENSION, TERMINATION AND EXPIRY
25.1 Notwithstanding the service of a notice to terminate this Framework Agreement or to Suspend the Contractor’s appointment, the Contractor shall continue to fulfil its obligations under this Framework Agreement until the date of expiry or termination (however arising) of this Framework Agreement or such other date as required under this Clause 25.

25.2 Termination or expiry of this Framework Agreement or the Suspension of the Contractor’s appointment shall not cause any Call-Off Contracts to terminate.  All Call-Off Contracts shall remain in force unless and until they are terminated or expire in accordance with their own terms, provided that if the Framework Authority Suspends the Contractor’s appointment each Direct Customer may also terminate any or all of the Call-Off Contracts (or any parts thereof) with the Contractor to which it is a party, and in such cases each Call-Off Contract shall be deemed terminated for default by the Contractor. 
25.3 Except for any Records subject to Clause 17.1, within thirty (30) Working Days of the date of termination (however arising) or expiry of this Framework Agreement, the Contractor shall return to the Framework Authority any data and Confidential Information belonging to the Framework Authority in the Contractor's and its Sub-contractors’ possession, power or control, either in its then current format or in a format nominated by the Framework Authority (in which event the Framework Authority will reimburse the Contractor's reasonable and pre-agreed data conversion expenses).

25.4 Termination, expiry or Suspension of this Framework Agreement shall be without prejudice to any rights, remedies or obligations of either Party accrued under this Framework Agreement before such termination (however arising), expiry or Suspension.

25.5 The provisions of Schedules 1 (Definitions), 2 (Service Requirements and Contractor Service Descriptions), 4 (Charges), 6 (Framework Management Information), 8 (Governance), 9 (Standards), 10 (Financial Distress), 11 (Key Personnel and Approved Sub-contractors) 13 (Self Audit Certificate) 14 (Insurance Requirements), and Clauses 4.5, 4.7, 8 to 11 (inclusive), 13, 15 to 22 (inclusive), 25 to, 27 (inclusive), 30, 32.2, 34, 35, and 40 to 41 (inclusive) and 43 shall survive the termination (however arising), Suspension or expiry of this Framework Agreement, together with any other provision which is either expressed to or by implication (which includes provisions which need to survive to the extent that they apply to any Call-Off Contracts) is intended to survive termination (however arising), Suspension or expiry of this Framework Agreement.

SECTION E: LIABILITY AND INSURANCE 
26. LIABILITY
26.1 Neither Party excludes or limits its liability for:
26.1.1 death or personal injury caused by its negligence or that of its employees, agents or Sub-contractors (as applicable);

26.1.2 Fraud or fraudulent misrepresentation by it or its employees; or 

26.1.3 breach of any obligations as to title implied by Section 12 of the Sale of Goods Act 1979 or section 2 of the Supply of Goods and Services Act 1982.

26.2 Subject to Clause 26.1, the Contractor’s total aggregate liability, in addition to its obligation to pay the Management Charge as and when they fall due for payment, in connection with this Framework Agreement for each successive Contract Year during the Term in respect of all claims, losses, or damages (whether in contract, tort (including negligence), breach of statutory duty or however arising) shall be limited to the greater of: 
26.2.1 one million pounds (£1,000,000); or 
26.2.2 a sum equivalent to one hundred and twenty percent (120%) of the Management Charge paid and payable in the Contract Year in which the event giving rise to the claim arose. 

26.3 Subject to Clause 26.1, the Framework Authority’s total aggregate liability in connection with this Framework Agreement for each successive Contract Year during the Term (whether in contract, tort (including negligence), breach of statutory duty or however arising) shall be limited to the greater of: 

26.3.1 one million pounds (£1,000,000); or

26.3.2 a sum equivalent to one hundred and twenty percent (120%) of the Management Charge paid and payable in the Contract Year in which the event giving rise to the claim arose.
26.4 Subject to Clauses 26.1 and 26.5, neither Party will be liable to the other Party for:

26.4.1 indirect loss or damage; 
26.4.2 special loss or damage; 
26.4.3 consequential loss or damage; 
26.4.4 loss of profits (whether direct or indirect);

26.4.5 loss of turnover (whether direct or indirect); 
26.4.6 loss of business opportunity (whether direct or indirect); and/or
26.4.7 damage to goodwill (whether direct or indirect), 
and in each case, even if that Party was aware of the possibility of such loss or damage to the other.

26.5 Subject to Clause 26.2, the provisions of Clause 26.4 shall not be taken as limiting the right of the Framework Authority to, amongst other things, recover from the Contractor as a direct loss:

26.5.1 any additional operational and/or administrative costs and expenses;

26.5.2 any wasted expenditure or charges rendered unnecessary and/or incurred by the Framework Authority; and/or

26.5.3 damage due to the loss of data, but only to the extent that such losses relate to the costs of working around any loss of data and the direct costs of recovering or reconstructing such data,

resulting directly from any act or omission of the Contractor.

26.6 This Clause 26 shall not limit or exclude either Party's liability under any Call-Off Contract; all liability in relation to a Call-Off Contract shall be as set out in the Call-Off Contract and subject to the limitations and exclusions therein. 
26.7 No Party (or third party with rights under this Framework Agreement) may recover a loss under this Framework Agreement where it has claimed (and is not precluded by any limitation on a Party’s liability from recovering) that same loss under a Call-Off Contract. 
26.8 If any limitation or provision contained or expressly referred to in this Clause 26 is held to be invalid under any Law, it will be deemed omitted to that extent, and if any Party becomes liable for loss or damage to which that limitation or provision applied, that liability will be subject to the remaining limitations and provisions set out in this Clause 26.

26.9 Nothing in this Clause 26 shall affect a Party's general duty to mitigate its loss.
27. INSURANCE
27.1 The Contractor shall ensure that throughout the Term and thereafter in respect of any existing Call-Off Contracts it is an insured party and it shall procure the maintenance of the Required Insurances in accordance with Schedule 14 (Insurance Requirements).

27.2 The terms of any insurance or the amount of cover shall not relieve the Contractor of any liabilities arising under this Framework Agreement or any Call-Off Contracts.

27.3 The Contractor acknowledges that additional insurances or increased levels of cover may be required under Call-Off Contracts.

28. financial distress AND GUARANTEE
Financial Distress

28.1 The Contractor and the Framework Authority agree to comply with their respective obligations and may exercise their respective rights pursuant to Schedule 10 (Financial Distress). 
Guarantee
28.2 Where the Authority or a Customer notifies the Contractor that the award of any Call-Off Agreement shall be conditional upon receipt of a valid Guarantee from an acceptable Guarantor, on or prior to the execution of the  Call-Off Agreement the Contractor  shall deliver to the Customer  an executed Guarantee substantially in the form set out in Framework Schedule 15 (Guarantee), from a Guarantor acceptable to the Customer and shall at the same time deliver a certified copy of the executed Guarantee to the Framework Authority.  
28.3 Any failure to comply with Clause 28.2 shall be a Trigger Event. 

SECTION F: OTHER PROVISIONS
29. INTELLECTUAL PROPERTY RIGHTS AND INDEMNITY 
Intellectual Property Rights 
29.1 The Contractor hereby licenses the Framework Authority for the Term on a royalty-free basis to use, copy and publish (electronically and in hard copy formats) the descriptions of the Contractor’s Service Catalogue provided by the Contractor.  All Intellectual Property Rights in such descriptions (except insofar as such descriptions derive from material provided by the Framework Authority) shall remain vested in the Contractor (or its Sub-contractors, in which case the Contractor shall ensure that it has the right to license such descriptions on the terms set out in this Clause 29.1).

29.2 Save as granted under this Framework Agreement, neither the Framework Authority nor the Contractor shall acquire any right, title or interest in the other’s Pre-Existing IPRs.

29.3 The Contractor shall not, and shall procure that its Sub-contractors do not, apply for a trade mark in any part of the world in respect of the Framework Authority Marks or any derivative of either nor any trade mark so nearly resembling them as to be likely to deceive or cause confusion, either during the Term or at any time thereafter except with the Approval of the Framework Authority.

29.4 The Contractor hereby acknowledges that title to and goodwill in Intellectual Property Rights in the Framework Authority Marks vests with the Framework Authority and its licensors.  The Framework Authority hereby grants to the Contractor a non-exclusive, non-transferable, revocable licence to use and copy the Framework Authority Marks solely to the extent necessary for the performance of the Contractor’s responsibilities under this Framework Agreement during the Term.

29.5 The Contractor shall not use the Framework Authority Marks in any way which would allow them to become generic, lose their distinctiveness, become liable to mislead the public in particular as to their quality, nature or geographic origin, or be materially detrimental to or inconsistent with the good name, goodwill, reputation and image of the Framework Authority.

29.6 Unless otherwise specified, nothing contained in this Framework Agreement shall entitle the Contractor to use the Framework Authority Marks as part of any corporate business or trading name or style of the Contractor either during or after termination (however arising) or expiry of this Framework Agreement.

Indemnity

29.7 The Contractor shall ensure and procure that the availability, provision and use of the Contractor’s Service Catalogue and the performance of the Contractor’s responsibilities and obligations under this Framework Agreement shall not infringe any Intellectual Property Rights of any third party.
29.8 The Contractor shall indemnify the Framework Authority against all claims, demands, actions, costs, expenses (including legal costs and disbursements on a solicitor and client basis), losses and damages arising from or incurred by reason of any infringement or alleged infringement (including the defence of such alleged infringement) of any Intellectual Property Right by the: 

29.8.1 availability, provision or (in accordance with this Framework Agreement) use of the Contractor’s Service Catalogue and Services (or any parts thereof); and

29.8.2 performance of the Contractor’s responsibilities and obligations under this Framework Agreement and/or any Call-Off Contract (collectively, “IPR Claim”).
Where there is an IPR Claim and the Contractor is unable to defend or settle such claim in such a way that the Framework Authority and/or the Contractor  are able to continue to discharge their  responsibilities under this Framework Agreement without breaching a third party’s Intellectual Property Rights, this shall be a Trigger Event.
29.9 The Contractor shall promptly notify the Framework Authority (in writing) of any IPR Claim.
29.10 The Framework Authority shall: 

29.10.1 notify the Contractor in writing of any IPR Claim of which it is aware;

29.10.2 allow (subject to Clause 29.11) the Contractor to conduct all negotiations and proceedings and provide the Contractor with such reasonable assistance required by the Contractor, each at the Contractor's cost, regarding the IPR Claim; and

29.10.3 not, without first consulting with the Contractor, make an admission relating to the IPR Claim.
29.11 The Contractor shall consider and defend the IPR Claim diligently using competent counsel and in such a way as not to bring the Framework Authority into disrepute.

30. TRANSFER AND SUB-CONTRACTING
30.1 The Framework Authority may:

30.1.1 assign, novate, hold in trust or otherwise dispose of its rights and obligations under this Framework Agreement or any part thereof to [the PSNA (or a public sector body nominated by the PSNA),] any other Customer or Crown Body; or 

30.1.2 novate this Framework Agreement to any other body (including any private sector body) which substantially performs  (or is appointed by the Framework Authority to perform) any of the functions that previously had been performed by the Framework Authority,

provided that such assignment, novation or disposals shall not increase the burden of the Contractor's obligations under this Framework Agreement.

30.2 This Framework Agreement is personal to the Contractor and the Contractor shall not assign, novate or otherwise dispose of, declare a trust over or otherwise pass on the benefit of this Framework Agreement or any part thereof without the Approval of the Framework Authority. The Contractor shall not be entitled to sub-contract any of its rights or obligations under this Framework Agreement without the Framework Authority’s Approval 
30.3 Notwithstanding the provisions of Clause 30.2, the Contractor shall be entitled to sub-Contract its obligations to deliver the Services to those Sub-Contractors listed in Paragraph 2 of Schedule 11 (Key Personnel and Approved Sub-contractors) and the provisions set out in Clause 22.7 and paragraph 2 of Schedule 6.8 (Further Terms for Third Party Contracts) of the Call-Off Terms have been or shall be incorporated into each  Sub-contract. If the Contractor wishes to remove any Sub-contractors, add any more  Sub-contractors and/or materially amend the terms of any Sub-contract, either under this Framework Agreement (in accordance with Clause 30.4), or in relation to one or more Call-Off Contracts, it shall obtain the Approval of the Framework Authority.  
30.4 Where the Contractor wishes to add any more Sub-contractors, it shall provide the following information about the proposed Sub-contractor: 
30.4.1 its name, registered office and company registration number; 
30.4.2 the purposes for which the proposed Sub-contractor will be employed including the scope of any services to be provided by the proposed Sub-contractor; 
30.4.3 if relevant, confirmation that the proposed Sub-contract requires the proposed  Sub-contractor to comply with any relevant Service Level Targets;

30.4.4 where the proposed Sub-contractor is also an Affiliate of the Contractor, evidence that demonstrates to the reasonable satisfaction of the Framework Authority that the proposed Sub-contract has been agreed on “arms-length” terms; and 
30.4.5 any further information reasonably requested by the Framework Authority (including the proposed Sub-contractor’s long term credit ratings issued by the Ratings Agencies), or (where the Ratings Agencies do not prepare reports in respect of the entity in question), such statements from its auditors as the Framework Authority deems reasonably necessary to enable it to establish financial ratios to assess the proposed Sub-contractor’s financial standing.
30.5 The Framework Authority may withdraw its Approval of a Sub-contractor on reasonable grounds and by giving reasonable notice (being not less than twenty (20) Working Days).
Termination of Sub-contracts

30.6 The Contractor shall not terminate or materially amend the terms of any Sub-contract without the Framework Authority's Approval, which shall not be unreasonably withheld or delayed.
30.7 The Framework Authority may require the Contractor to cease to use a Sub-contractor in connection with the Services where the acts or omissions of the relevant Sub-contractor have given rise to a Trigger Event.  
30.8 The Contractor shall notify the Framework Authority within two (2) Working Days if any Direct Customer exercises its rights pursuant to Clauses 22.11 and/or 22.12 of the Call-Off Terms.

Retention of Legal Obligations

30.9 Despite the Contractor's right to sub-contract pursuant to this Clause 30, the Contractor shall remain responsible for all acts and omissions of its Sub-contractors and the acts and omissions of those employed or engaged by the Sub-contractors as if they were its own.  In the event that the Framework Authority exercises its rights pursuant to Clause 30.5 or 30.7 the Contractor shall remain responsible for maintaining the provision of the Available Services.

Responsibilities in relation to Sub-contractors etc.
30.10 An obligation on the Contractor to do, or to refrain from doing, any act or thing shall include an obligation upon the Contractor to procure that its Sub-contractors and Affiliates, and its and their employees, officers, and agents also do, or refrain from doing, such act or thing.

31. Variations TO THIS FRAMEWORK AGREEMENT
Unless otherwise stated in this Framework Agreement, any variations to this Framework Agreement shall be made only in accordance with the Framework Agreement Variation Procedure.

32. RIGHTS OF THIRD PARTIES
32.1 Save as provided in Clause 1.4 and any other rights specified in this Framework Agreement for the benefit of Customers, a person who is not party to this Framework Agreement has no right to enforce any term of this Framework Agreement but this does not affect any right or remedy of any person which exists or is available otherwise than pursuant to the Contracts (Rights of Third Parties) Act 1999, and does not apply to the Crown. 
32.2 The Framework Authority may act as agent and trustee for each Customer and enforce on behalf of that Customer any term of this Framework Agreement of which that Customer has the benefit and/or recover any loss, damage or liability suffered by that Customer in connection with a breach of any such term.
32.3 If the Parties terminate, Suspend or rescind this Framework Agreement or vary any of its terms (including extinguishing any rights specified in this Framework Agreement for the benefit of Customers) such termination (however arising), Suspension, rescission or variation will not require notice to or the consent of any third party (including Customers).

33. SEVERABILITY
33.1 If any provision of this Framework Agreement is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction, such provision shall be severed without effect to the remaining provisions.
33.2 If a provision of this Framework Agreement that is fundamental to the accomplishment of the purpose of this Framework Agreement is held to any extent to be invalid, the Parties shall immediately commence good faith negotiations to remedy such invalidity.
34. CUMULATIVE remedies
Unless a right or remedy of a Party is expressed to be an exclusive right or remedy, the exercise of it by that Party is without prejudice to that Party’s other rights and remedies provided at law or in equity or otherwise under this Framework Agreement.  
35. WAIVER
35.1 The failure of either Party to insist upon strict performance of any provision of this Framework Agreement, or the failure of either Party to exercise, or any delay in exercising, any right or remedy shall not constitute a waiver of that right or remedy (or of any other rights or remedies) and shall not cause a diminution of the obligations established by this Framework Agreement.

35.2 No waiver shall be effective unless it is expressly stated to be a waiver and communicated to the other Party in writing in accordance with Clause 37.
35.3 A waiver of any right or remedy arising from a breach of this Framework Agreement shall not constitute a waiver of any right or remedy arising from any other or subsequent breach of this Framework Agreement.

36. ENTIRE AGREEMENT
36.1 This Framework Agreement constitutes the entire agreement and understanding between the Parties in respect of the matters dealt with in it and supersedes, cancels or nullifies any previous agreement between the Parties in relation to such matters.  The Call-Off Terms form part of this Framework Agreement but Call-Off Contracts do not and are subject to their own entire agreement clause as set out therein.
36.2 Each of the Parties acknowledges and agrees that in entering into this Framework Agreement it does not rely on any statement, representation, warranty or undertaking (whether negligently or innocently made) other than as expressly set out in this Framework Agreement. The only remedy available to either Party in respect of any such statement, representation, warranty or understanding shall be for a breach of contract under this Framework Agreement.

36.3 Nothing in this Clause 36 shall operate to exclude any liability for Fraud.
36.4 This Agreement may be executed in counterparts each of which when executed and delivered shall constitute an original but all counterparts together shall constitute one and the same instrument
37. NOTICES
37.1 Except as otherwise expressly provided within this Framework Agreement, no notice or other communication from one Party to the other shall have any validity under this Framework Agreement unless made in writing by or on behalf of the Party sending the communication.

37.2 Any notice which is to be given by either Party to the other shall be deemed to have been received:

37.2.1 if delivered personally, at the time of delivery or, if delivered after 16.00 hours on the next Working Day;

37.2.2 in the case of pre-paid first class post, recorded delivery, registered post or airmail, three (3) Working Days from the date of posting; 

37.2.3 in the case of fax, on the day of transmission if sent before 16:00 hours of any Working Day and otherwise at 09:00 hours on the next Working Day and provided that, at the time of transmission of a fax, an error-free transmission report has been received by the sender; and

37.2.4 in the case of email, at the time that the email enters the information system of the intended recipient provided that no error message indicating failure to deliver has been received by the sender and provided further that within twenty four (24) hours of transmission a hard copy of the email signed by or on behalf of the person giving it is sent by pre-paid first class post, recorded delivery, registered post or airmail, or delivered personally, to the intended recipient. 
37.3 In proving service, it shall be sufficient to prove that the envelope containing the notice was addressed to the relevant Party at its address previously notified for the receipt of notices (or as otherwise notified by that Party in writing) and delivered either to that address or into the custody of the postal authorities as pre-paid first class post, recorded delivery, registered post or airmail, or that the notice was transmitted by fax to the fax number of the relevant Party at its fax number previously notified for the receipt of notices (or as otherwise notified by that Party in writing).
37.4 For the purposes of Clause 37.2, the address of each Party shall be: 
37.4.1 For the Framework Authority:
Address: Rosebery Court, St. Andrews Business Park, Norwich.  NR7 0HS

For the attention of: Sonya Watts
Tel: 01603 704530



Fax: 01603 704460



Email: Sonya.Watts@ccs.gsi.gov.uk
37.4.2 For the Contractor: 
Address: [To be completed at award stage]
For the attention of: [To be completed at award stage]
Tel: [To be completed at award stage]
Fax: [To be completed at award stage]
Email: [To be completed at award stage]
37.5 Any changes to any service of notice details such as designated service address, number, or named person shall only be changed by service of a written notice setting out the changes, which must be agreed between the Parties acting reasonably. Neither Party shall object to or refuse to accept any such proposed changes except on reasonable grounds including where the changes would require notices to be served outside of the jurisdiction of England and Wales. Methods of service cannot be changed except through the Framework Agreement Variation Procedure.
38. FURTHER ASSURANCES

Each Party undertakes at the request of the other to do all acts and execute all documents which may be necessary to give effect to the meaning of this Framework Agreement.

39. COMPLAINTS HANDLING AND RESOLUTION
39.1 The Contractor shall notify the Framework Authority in writing of any Complaint made by any other Customers within two (2) Working Days of becoming aware of that Complaint and such notice shall contain full details of the Complaint and the Contractor's plans to resolve such Complaint.

39.2 Without prejudice to any rights and remedies that a complainant may have at Law, including under this Framework Agreement or a Call-Off Contract, and without prejudice to any obligation of the Contractor to take remedial action under the provisions of this Framework Agreement or a Call-Off Contract, the Contractor shall use its reasonable endeavours to resolve the Complaint within ten (10) Working Days of receipt of the Complaint and in so doing, shall deal with the Complaint fully, expeditiously and fairly.

39.3 Within two (2) Working Days of a request by the Framework Authority, the Contractor shall provide full details of the steps it has taken to resolve a Complaint. 

39.4 The Framework Authority shall not be obliged to take any action in respect of any Complaints and shall have no liability or obligations whatsoever to any other Customer under this Framework Agreement and/or any PSN Connectivity Call-Off Contract. 
 FORCE MAJEURE

39.5 Subject to the remaining provisions of this Clause 40, either Party to this Framework Agreement may claim relief from liability for non-performance of its obligations to the extent this is due to a Force Majeure Event.
39.6 A Party cannot claim relief if the Force Majeure Event is attributable to its wilful act, neglect or failure to take reasonable precautions against the relevant Force Majeure Event.
39.7 An Affected Party cannot claim relief as a result of a failure or delay by any other person in the performance of that other person's obligations under a contract with the Affected Party (unless that other person is itself prevented from or delayed in complying with its obligations as a result of a Force Majeure Event).
39.8 The Affected Party shall immediately give the other Party written notice of the Force Majeure Event.  The notification shall include details of the Force Majeure Event together with evidence of its effect on the obligations of the Affected Party, and any action the Affected Party proposes to take to mitigate its effect.
39.9 As soon as practicable following the Affected Party's notification, the Parties shall consult with each other in good faith and use all reasonable endeavours to agree appropriate terms to mitigate the effects of the Force Majeure Event and to facilitate the continued performance of this Framework Agreement.  Where the Supplier is the Affected Party, it shall take all steps in accordance with Good Industry Practice to overcome or minimise the consequences of the Force Majeure Event.
39.10 The Affected Party shall notify the other Party as soon as practicable after the Force Majeure Event ceases or no longer causes the Affected Party to be unable to comply with its obligations under this Framework Agreement.  Following such notification, this Framework Agreement shall continue to be performed on the terms existing immediately before the occurrence of the Force Majeure Event unless agreed otherwise by the Parties.
40. DISPUTE RESOLUTION
40.1 The Parties shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with this Framework Agreement within twenty (20) Working Days of either Party notifying the other in writing of the dispute and such efforts shall involve the escalation of the dispute within their organisations. 
40.2 Nothing in this Clause 41 shall prevent the Parties from seeking from any court of competent jurisdiction an interim order restraining the other Party from doing any act or compelling the other Party to do any act, or the Framework Authority from exercising its rights of Suspension.

40.3 If the dispute cannot be resolved by the Parties pursuant to Clause 41.1 the Parties shall refer it to mediation pursuant to the procedure set out in Clause 41.5 unless:
40.3.1 the Framework Authority considers that the dispute is not suitable for resolution by mediation; or 

40.3.2 the Contractor does not agree to mediation. 
40.4 The obligations of the Parties under this Framework Agreement shall not be suspended, ceased or delayed by the reference of a dispute to mediation and the Contractor and its Staff shall comply fully with the requirements of this Framework Agreement at all times.

40.5 The procedure for mediation and consequential provisions relating to mediation are as follows:
40.5.1 a neutral adviser or mediator (the “Mediator”) shall be chosen by agreement between the Parties or, if they are unable to agree upon a Mediator within ten (10) Working Days after a request by one Party to the other to appoint a Mediator or if the Mediator agreed upon is unable or unwilling to act, either Party shall within ten (10) Working Days from the date of the proposal to appoint a Mediator or within ten (10) Working Days of notice to either Party that he is unable or unwilling to act, apply to the President of the Law Society to appoint a Mediator;

40.5.2 the Parties shall within ten (10) Working Days of the appointment of the Mediator meet with him in order to agree a programme for the exchange of all relevant information and the structure to be adopted for negotiations to be held;

40.5.3 unless otherwise agreed in writing by the Parties, all negotiations connected with the dispute and any settlement agreement relating to it shall be conducted in confidence and without prejudice to the rights of the Parties in any future proceedings;

40.5.4 if the Parties reach agreement on the resolution of the dispute, the agreement shall be reduced to writing and shall be binding on the Parties once it is signed by their duly authorised representatives;

40.5.5 failing agreement, either of the Parties may invite the Mediator to provide a non-binding but informative opinion in writing. Such an opinion shall be provided on a without prejudice basis and shall not be used in evidence in any proceedings relating to this Framework Agreement without the prior written consent of both Parties; and

40.5.6 if the Parties fail to reach agreement in the structured negotiations within sixty (60) Working Days of the Mediator being appointed, or such longer period as may be agreed by the Parties in writing, then any dispute or difference between them may be referred to the courts.

Call-Off Contract Disputes

40.6 The Framework Authority may intervene in Disputes (which may be at the request of one (1) or more Direct Customers or as determined by the Framework Authority in its discretion) which arise under Call-Off Contracts to support their resolution but, subject to Clause 41.7, the resolution of such Disputes shall: 
40.6.1 remain the responsibility of the Direct Customer and the Contractor; and

40.6.2 be in accordance with Schedule 6.3 (Dispute Resolution Procedure) of the Call-Off Terms. 
40.7 Where the Framework Authority has intervened in a Dispute which arises under a Call-Off Contract and the Framework Authority determines that such Dispute is a Multi-Party Dispute, the Framework Authority may manage such Multi-Party Dispute to ensure that a satisfactory resolution is achieved by the parties to the Multi-Party Dispute.  In such instance, the dispute resolution procedure set out in Clauses 41.1 to 41.5 (inclusive) shall apply.
40.8 The Contractor and the Direct Customer shall provide such assistance, information and documentation to the Framework Authority as it may require to support the resolution of such Disputes. 
Disputes involving Other PSN Connectivity Contractors and Wider PSN Contractors 

40.9 Where a dispute under or in connection with this Framework Agreement involves Other PSN Connectivity Contractors and/or Wider PSN Contractors then the dispute resolution procedure set out in Clauses 41.1 to 41.5 (inclusive) shall apply mutatis mutandis.

40.10 Where a dispute under or in connection with agreements entered into by the Other PSN Connectivity Contractors and/or Wider PSN Contractors involves the Contractor, the Contractor shall provide such assistance and input as the Framework Authority requires.

RELATIONSHIP OF THE PARTIES

Nothing in this Framework Agreement is intended to create a  partnership, or legal relationship of any kind that would impose liability upon one Party for the act or failure to act of the other Party, or to authorise either Party to act as agent for the other Party.  Neither Party shall have authority to make representations, act in the name of, or on behalf of, or to otherwise bind the other Party.
LAW AND JURISDICTION

This Framework Agreement and/or any non-contractual obligations or matter arising out of or in connection with it, shall be governed by and construed in accordance with the laws of England and Wales and without prejudice to the dispute resolution procedure set out in Clause 41.   
41. The Framework Authority is conducting a Telecoms Expense Management (TEM) service procurement to appoint a Contractor (“TEM Provider”) to operate the service on its behalf.  The Contractor shall, with three month’s notice from the Framework Authority, provide without charge the relevant TEM Provider(s) with the readily available detailed Customer invoice data for the Services in an Electronic Data Interchange (EDI) format at the same frequency as its invoicing described in Call-Off Schedule 5.1, subject to the TEM Provider agreeing to enter into a direct confidentiality agreement with the Contractor in the same terms as set out in Clause 18 (Confidentiality). 


SIGNED by or on behalf of the Parties on the date which first appears in this Framework Agreement.
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