FRAMEWORK AGREEMENT

SCHEDULE 8
GOVERNANCE
INTRODUCTION
1.1 This Schedule: 
1.1.1 describes the procedures that will be used to manage the relationship between the Framework Authority and the Contractor under this Framework Agreement. This may include the wider relationships under the PSNS Programme, including those with other Customers and with Other PSNS Network Contractors and Wider PSNS Contractors; and

1.1.2 sets out in Appendix 2 the Ethical Walls Agreement which the Contractor may be required by the Framework Authority to enter into in accordance with Clause 11.6.

1.2 Where required by the Framework Authority, the Contractor shall participate in any accreditation working group forums and any further governance arrangements required by the PSNA and as the PSN Compliance Conditions and PSN Governance evolve.

ESTABLISHMENT OF THE FRAMEWORK BOARD AND FRAMEWORK BOARD WORKING GROUPS
1.3 The Framework Authority will establish the Framework Board.
1.4 The Framework Board may set up working groups with defined remits where the Framework Board feels it is appropriate and which should report back to the Framework Board.  
1.5 Subject to Paragraph 4.7 below, the Framework Authority and Contractor shall each appoint representatives to attend the Framework Board and working groups set up by the Framework Board.

1.6 Both Parties will make appropriate resource available on a regular basis such that the aims, objectives and specific provisions of this Framework Agreement can be fully realised.

ROLE OF THE FRAMEWORK BOARD 

1.7 The Framework Board shall:

1.7.1 discuss the operation of the PSN in relation to this Framework Agreement and each PSN Connectivity Framework Agreement, and resolve any issues arising;

1.7.2 discuss the efficacy and efficiency of communications under the PSN in relation to this Framework Agreement and each PSN Connectivity Framework Agreement, and how any failures of communication can be resolved;

1.7.3 review the operation of any Call-Off Cooperation Agreements; 

1.7.4 review the overall performance of the services provided under the PSN in relation to this Framework Agreement and each PSN Connectivity Framework Agreement;

1.7.5 receive and consider reports from any other boards (established under Call-Off Contracts) concerning the services delivered under the PSN in relation to this Framework Agreement and each PSN Connectivity Framework Agreement; 

1.7.6 review Framework Contractors’ performance under Call-Off Contracts;

1.7.7 review Framework Contractors’ demonstration of cooperative behaviour under Call-Off Contracts; 

1.7.8 refer matters to the PSNA and/or SRO (or such bodies or entities that replace them from time to time) where necessary;  
1.7.9 discuss and agree any Notice of Variations which the Framework Authority requires; and

1.7.10 consider any other issues or matters which the Framework Authority determines appropriate for the Framework Board to deal with.
1.8 Notwithstanding anything to the contrary in this Schedule or any other part of this Framework Agreement, nothing shall prevent or restrict the Framework Authority from itself (and without involvement of or consultation with any Framework Contractors):

1.8.1 setting up further boards or working groups to consider and determine issues and matters not appropriate to be considered and determined by the Framework Board or working groups set up by the Framework Board;
1.8.2 providing oversight of further competitions;

1.8.3 reviewing the operation of any Call-Off Cooperation Agreements; 
1.8.4 considering and advising (such advice to be non-binding and attracting no liability for the Framework Authority) Direct Customers on their Call-Off Contracts including whether services delivered under their Call-Off Contracts represent value for money; 

1.8.5 receiving and considering reports from any other boards established in accordance with Paragraph 3.2.1 above and under Call-Off Contracts; 

1.8.6 considering and resolving Disputes under Call-Off Contracts that have been escalated to it; 

1.8.7 providing assistance and guidance to Customers where stated in this Framework Agreement; and

1.8.8 providing such other assistance and guidance to Customers as they may require from time to time.

BOARD STRUCTURE AND REPRESENTATION
1.9 Appendix 1 to this Schedule describes in relation to the Framework Board:

1.9.1 the Framework Authority’s Board Members;

1.9.2 the Contractor’s Board Members; and
1.9.3 subject to Paragraph 4.6 below, the frequency that the Framework Board shall meet including the date, time and location of the first and subsequent Framework Board meetings.
1.10 The Framework Authority may, if it wishes, invite any representatives from any other Customer to any meeting of the Framework Board if, acting reasonably, it considers it appropriate to do so (whether it receives a request from the relevant Customer(s) or not) including where a Direct Customer has escalated a Dispute under its Call-Off Contract in accordance with Schedule 6.3 (Dispute Resolution Procedure) of the Call-Off Terms. 

1.11 If either Party wishes to replace any Board Member position, that Party shall notify the other in writing of the proposed change for agreement by the other Party (such agreement not to be unreasonably withheld or delayed).  Notwithstanding the foregoing. The Contractor shall ensure that its Board Members attend Framework Board meetings at which that Board Member's attendance is required. If any such Board Member is not able to attend a Framework Board meeting, that Board Member shall ensure that:

1.11.1 a delegate attends the Framework Board meeting in his/her place who has the same authority in relation to that Framework Board meeting as the Board Member and (wherever possible) is properly briefed and prepared; and

1.11.2 he/she is debriefed by such delegate after the Framework Board meeting.

1.12 The Framework Authority shall appoint a chairperson for the Framework Board as identified in Appendix 1 to this Schedule. The chairperson shall be responsible for:

1.12.1 scheduling the Framework Board meetings;

1.12.2 setting the agenda for the Framework Board meetings and circulating to all attendees in advance of such meeting;

1.12.3 chairing the Framework Board meetings;

1.12.4 monitoring the progress of any follow up tasks and activities agreed to be carried out following the Framework Board meetings;

1.12.5 ensuring that minutes for the Framework Board meetings are recorded and disseminated electronically to the appropriate persons and to all Framework Board meeting participants within seven (7) Working Days after the Framework Board meeting; and

1.12.6 facilitating the process or procedure by which any decision agreed at any Framework Board meeting is given effect in the appropriate manner.
1.13 The Framework Board will meet at least once every three (3) months (commencing from the Commencement Date) or more frequently if required by the Framework Authority and/or requested by a Direct Customer or in order to resolve any disputes (including Disputes). At the Framework Authority’s discretion (acting reasonably), the Framework Board shall meet either in person, via telephone conference or via video-conference.
1.14 The Parties shall ensure, so far as reasonably practicable, that the Framework Board shall as soon as reasonably practicable resolve the issues and achieve the objectives placed before it.  Each Party shall use reasonable endeavours to ensure that Board Members are empowered to make relevant decisions or have access to empowered individuals for decisions to be made to achieve this. Where the Framework Board is discussing and agreeing Notice of Variations the Contractor shall ensure that Board Members are empowered to make relevant decisions or have access to empowered individuals for decisions to be made to achieve this.
appendix 1
FRAMEWORK BOARD REPRESENTATION AND STRUCTURE
	Framework Authority Board Members (together with responsibilities)
	[                    ] [Chairperson]

	Contractor Board Members (together with responsibilities)
	[to be completed prior to signature of the Framework Agreement]

	Date, time and location of the first Framework Board meeting
	[to be completed prior to signature of the Framework Agreement]

	Frequency of subsequent Framework Board meetings
	Quarterly (the date and time of each meeting shall be agreed at the previous Framework Board meeting)

	Location of subsequent Framework Board meetings
	To be agreed at the previous Framework Board meeting.


Appendix 2 

Proforma Ethical Walls Agreement
	Date:
    




20[ ]

(1) [Customer]   
and   
(2) [Contractor]  
  


	Ethical Walls Agreement  
  


THIS AGREEMENT is made the
day of 

                                                  20[  ]
BETWEEN: 

(1)
[relevant Customer details] (the “Customer”); and

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

INTRODUCTION

(A)
The Customer is currently conducting a procurement exercise under the PSN Connectivity Framework Agreement. 
(B)
The Customer wishes to procure certain New Services by running a competition under the PSN Connectivity Framework Agreement. The Contractor is both a party to the PSN Connectivity Framework Agreement and currently provides or is due to provide [insert description of services provided] Legacy Services to [the Customer [and other Customers]].

(C)
As a result of its provision of the Legacy Services, the Contractor may have access to information relating to the affairs of the Customer and the PSNS Network Services, which is commercially sensitive and/or of a confidential nature.

(E)
The Contractor acknowledges that use of such information in connection with its Bid for the New Services could give it an unfair advantage.

TERMS

2 Definitions 

In this Agreement the following terms shall have the following meanings:

	“Bid”
	any activity which involves a Contractor including any involvement as a subcontractor, in any direct or indirect involvement in any competition to:
(a) procure any PSN Network Services; and/or

(b) award Call-Off Contracts under the PSN Connectivity Framework Agreement;

	“Contractor Personnel”
	persons employed by the Contractor together with its servants, agents, suppliers and Sub-contractors and the Sub-contractors’ servants, agents and suppliers;

	“Ethical Walls Policy”
	any policy relating conflicts of interest and/or ethical walls published from time to time by the Customer; 

	“Ethical Walls”
	the set of management processes, barriers and disciplines that create a zone of non-communication and physical and organisational separation between Members of the Bid Team and Members of the Operational Team to ensure conflicts of interest do not arise that could otherwise give an unfair competitive advantage to the Contractor in its Bid for the New Services;

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

	“Member of the Bid Team”

	any person, including (but not limited to) officers, employees, agents, its Affiliates or sub-contractors who is, has been or may become involved in the Contractor’s Bid for the New Services;

	“Member of the Operational Team”
	any person who is, has been or may become involved with the operational provision of the Legacy Services;

	“New Service”
	the PSN Network Services which the Customer wishes to procure which will either interface with or replace in whole or in part the Legacy Service;

	“PSN Connectivity Framework Agreement”
	the framework agreement between the Government Procurement Service and the Contractor dated [                         ]; and

	“PSN Network Services”
	the services being procured under the PSN Connectivity Framework Agreement.


All other capitalised terms in this Agreement shall have the same meaning as set out in Schedule 1 (Definitions) of the PSN Connectivity Framework Agreement.
Ethical walls 

The Contractor shall comply with this Agreement without prejudice to the Ethical Walls Policy and any of its own internal policies and procedures which relate to conflicts of interest or ethical walls. The Contractor shall promptly inform the Customer of any conflict between this Agreement, the Ethical Walls Policy and any of its own relevant internal policies and procedures and the Customer shall consider the purported conflict and instruct the Contractor accordingly, at the Customer’s discretion. 

The Contractor shall ensure that Members of the Operational Team: 

2.1.1 do not discuss or provide any information gained about any Legacy Services with any person who is or may become a Member of a Bid Team;

2.1.2 do not disclose or make available to a Member of a Bid Team any information in relation to Legacy Services that is not in the public domain; 

2.1.3 do not without the Customer’s prior written consent, discuss the Legacy Service with any third party, whether or not permitted by existing confidentiality obligations; and

2.1.4 are not Members of a Bid Team, unless the Contractor has obtained the Customer’s prior written consent.

The Contractor shall notify the Customer in writing as soon as possible of any instance of non-compliance with this Agreement or the Ethical Walls Policy. Upon becoming aware of any such non-compliance, the Contractor shall, without prejudice to the Customer’s rights under this Agreement: 

2.1.5 carry out a review to ascertain the reasons for and extent of such non-compliance;

2.1.6 take such steps as are necessary to minimise the risk of such non-compliance occurring again; and

2.1.7 implement procedures for the immediate reporting to the Customer of any unexpected or unusual requests for access to or copies of documents.

The Contractor shall at all times ensure logical and physical separation between all Members of a Bid Team and Members of the Operational Team and in particular shall ensure that:

2.1.8 all Members of a Bid Team and Members of the Operational Team:

2.1.8.1 are, so far as practicable, located in different offices of the company or else on different floors of the same office; 

2.1.8.2 have separate reporting, supervision and management lines unless otherwise agreed in advance in writing with the Customer; and

2.1.8.3 in particular, remain separate at organisational levels where any commercial decisions relating to either team can be made; 

2.1.9 all information (including all files and databases) relating to the Legacy Service is stored on a separate password protected computer system from that relating to the Contractor’s Bid for the New Service so that such information cannot be accessed by any Member of the Bid Team or any unauthorised person; and 

2.1.10 all information and documentation held in hard copy relating to the Legacy Service is stored securely and separately from that relating to the Contractor’s Bid for the New Service so that it cannot be accessed by any Member of the Bid Team or any unauthorised person. 

The Contractor shall at all times monitor and ensure strict enforcement by all relevant Contractor Personnel of its obligations in this Agreement and the Ethical Walls Policy and in particular shall: 

2.1.11 implement strict and carefully defined procedures for dealing with a situation where it is felt that the Ethical Walls have been crossed and maintain proper records of such an event; 

2.1.12 monitor the effectiveness of the Ethical Walls and take all necessary steps where is it is found that the Ethical Walls have not been effective;

2.1.13 implement or procure the implementation of disciplinary sanctions within its, its Affiliate’s or Sub-contractor’s organisation where there has been a breach of the Ethical Walls;

2.1.14 provide the means when requested for the Customer to inspect, review and ensure that this Agreement and the Ethical Walls Policy have and are being complied with and adhered to; and

2.1.15 make relevant personnel with the sufficient level of authority within its organisation available when requested to discuss concerns arising from any inspection and/or review as set out in Paragraph 2.5.4 of this Agreement, and revise measures or implement additional measures to address these concerns.

At the Customer’s request, the Contractor shall procure that the relevant Contractor Personnel specified in the Customer’s request sign a declaration stating that they have read, understood and will comply with the obligations placed on them by this Agreement and the Ethical Walls Policy.

Where a Member of the Bid Team has previously been or is currently involved in the provision of services (other than Legacy Services) to the Customer, the Contractor shall notify the Customer of this fact in writing and the Customer may request (and the Contractor shall provide) further written information from the Contractor regarding that Member of the Bid Team’s involvement in the provision of such services.  Following receipt of this information, if the Customer deems (in its sole discretion) that there exists an actual or potential conflict between the Member of the Bid Team’s previous involvement in the services provided to the Customer and their involvement in the Contractor’s Bid for the New Services, the Contractor shall immediately cease that person’s involvement in its Bid for the New Services.

The Contractor shall maintain records to document that effective Ethical Walls have been put in place and that the Contractor has implemented measures to prevent the Contractor from gaining any advantage over other prospective bidders or suppliers in the procurement of the New Services.  The Contractor shall provide these records to the Customer within five (5) Working Days of a request to do so from the Customer.

The Customer may, on five (5) Working Days written notice, audit the Contractor’s compliance with this Agreement and the Ethical Walls Policy, including (but not limited to) visiting the Contractor’s, its Affiliates’ and/or relevant Sub-contractors’ sites.  The Contractor shall (and shall use all reasonable endeavours to ensure that its Affiliates and relevant Sub-contractors shall) take all necessary steps to assist the Customer to carry out this audit.

The Contractor shall designate specific personnel who are responsible for keeping the records referred to in Paragraph 2.8 of this Agreement and for monitoring and auditing the effectiveness of the Ethical Walls and the procedures set out in this Agreement and the Ethical Walls Policy.  The Contractor shall notify the Customer of such persons in writing.

Enforcement

In the event of breach of this Agreement by the Contractor, the Customer may (at its sole discretion) do one or more of the following:

2.1.16 exclude the Contractor’s Bid for the New Service from the Bid process; 

2.1.17 seek injunctive or other equitable remedy to restrain disclosure or further disclosure of any information relating to the Bid, the New Service or the Legacy Service; and/or

2.1.18 pursue any other remedy that may be available to the Customer.

General

The obligations in this Agreement shall continue until the date twenty (20) Working Days after the date of the award of the contract for the New Services.

This Agreement shall be governed by and construed in accordance with the laws of England and Wales and shall be subject to the exclusive jurisdiction of the English Courts.

This Agreement is for the benefit of and may be enforced by any public authority involved or interested in the procurement of the New Services under the Contracts (Rights of Third Parties) Act 1999. 

This Agreement may be amended or terminated by the agreement of the parties without notice to or consent from any third party.

AS WITNESS the hand of the duly authorised representatives the day and year first above written.
	SIGNED by 

for and on behalf of the Customer


	)

)

)

)
	

	SIGNED by 

for and on behalf of the Contractor

(Director/Company Secretary)


	)

)

)

)
	



