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"Abandonment" means the Supplier intentionally ceasing to make reasonable efforts to perform all or substantially all of its material obligations under this Catalogue Agreement;
"Acceptable Use Policy" means the Acceptable Use Policy document published by the Catalogue Authority that sets out the provisions and restrictions relating to the Supplier's use of the Catalogue;

"Account Manager" means as set out in schedule 10 (Key Roles);

"Additional Services" means an augmentation of a Catalogue Solution provided by the Supplier that may have its own charges and that may require the purchase of one or more of the Associated Services applicable to the Catalogue Solution it augments;
"Affected Party" means the Party seeking to claim relief in respect of a Force Majeure Event;
"Affiliates" means in relation to a body corporate, any other entity which directly or indirectly Controls, is Controlled by, or is under direct or indirect common Control of that body corporate from time to time;

"Associated Services" means services associated with the implementation or optimisation of a Catalogue Solution, that the Call Off Ordering Parties have the option as to whether or not to purchase in association with their purchase of that Catalogue Solution;
"Audit" means any exercise by the Catalogue Authority of its Audit Rights;

"Audit Agents" means:

(a) the Catalogue Authority's internal and external auditors; 

(b) the Catalogue Authority's statutory or regulatory auditors; 

(c) the Comptroller and Auditor General, their staff and/or any appointed representatives of the National Audit Office; 

(d) HM Treasury or the Cabinet Office;

(e) any party formally appointed by the Catalogue Authority to carry out audit or similar review functions; and

(f) successors or assignees of any of the above,

to the extent that such parties listed above are subject to appropriate confidentiality provisions and are not a competitor of the Supplier; 

"Audit Rights" means the audit and access rights referred to in schedule 7 (Audit Rights) to this Catalogue Agreement;

"Auditor" means the Catalogue Authority, and/or the Audit Agents, and/or the National Audit Office and/or any auditor appointed by the Audit Commission, and /or the representatives of any of them (as applicable);

"Beneficiary" has the meaning given in paragraph 1.1 to schedule 11 (Conduct of Claims) to this Catalogue Agreement;

"Call Off Agreement" means any call off agreement that the Supplier is a party to that is made under a Framework Agreement that is approved by the Catalogue Authority for selling Catalogue Solutions, which shall include any Call Off Order Form, Call Off Terms and clauses together with the schedules and any appendices and annexes to the same; 

"Call Off Order Form" means any template order form to be completed by a Supplier and Call Off Ordering Party forming part of the relevant Call Off Agreement, which contains details of the Services to be supplied;

"Call Off Ordering Party" means any entity which consumes Services via a Call Off Agreement;

"Call Off Terms" means the front end of the call off agreement consisting of the clauses together with the schedules and any appendices and annexes to the same;

"Capability" means a specification of one or more functional capabilities and the associated Standards (if applicable), as defined in accordance with the Change Management Process and Roadmap Content document;
"Catalogue" means the digital catalogue (as may be referred to as the "Digital Buying Catalogue") used to support on-boarding, used by Suppliers to advertise Catalogue Solution(s) and by Call Off Ordering Parties to browse, compare and purchase Supplier Catalogue Solutions;

"Catalogue Agreement" means the Catalogue Terms, Catalogue Ancillary Documents and other documents that are incorporated by reference;

"Catalogue Ancillary Documents" means any operational documents that the Catalogue Authority reasonably requires the Supplier to comply with, that are uploaded and published by the Catalogue Authority from time to time, including but not limited to:

(a) Catalogue On-boarding Process;

(b) Privacy Policy;

(c) Cookies Policy;

(d) Acceptable Use Policy.

(e) Catalogue Buyer's Guide;

(f) Change  Management Process and Roadmap Content;

(g) Model Interface Licence;

(h) Catalogue Solution Migration Process; and

(i) Catalogue Support Arrangements Paper;

"Catalogue Assurance Logo" means a logo provided by the Catalogue Authority which denotes that a Catalogue Solution has a Compliant Status;

"Catalogue Authority" is defined in the preamble to this Catalogue Agreement;

"Catalogue Authority Account Manager" has the meaning given in clause 2.1 of schedule 4 (Governance) to this Catalogue Agreement;

"Catalogue Authority Background IPRs" means: 

(j) IPRs owned by the Catalogue Authority before the Commencement Date, including IPRs contained in any of the Catalogue Authority's Know‑How, documentation, processes and procedures; 

(k) IPRs created by the Catalogue Authority independently of this Catalogue Agreement; and/or

(l) Crown Copyright which is not available to the Supplier otherwise than under this Catalogue Agreement,

but excluding IPRs owned by the Catalogue Authority subsisting in the Catalogue Authority Software;

"Catalogue Authority Data" means the data, text, drawings, diagrams, images or sounds (together with any database made up of any of these) which are embodied in any electronic, magnetic, optical or tangible media, and which are:

(i) supplied to the Supplier by or on behalf of the Catalogue Authority; and/or 

(ii) which the Supplier is required to generate, process, store or transmit pursuant to this Catalogue Agreement; 

"Catalogue Authority Software" means software which is owned by or licensed to the Catalogue Authority (other than under or pursuant to this Catalogue Agreement) and which is or will be used by the Supplier for the purposes of providing the Services;

"Catalogue Authority's Confidential Information" means all Catalogue Authority personal data and any information, however it is conveyed, that relates to the business, affairs, developments, trade secrets, Know How, personnel, and suppliers of the Catalogue Authority, including all IPR, together with all information derived from any of the above, and any other information clearly designated as being confidential (whether or not it is marked "confidential") or which ought reasonably to be considered to be confidential;
"Catalogue Buyer's Guide" means the Catalogue Buyer's Guide document, as published by and will be made available from time to time by the Catalogue;
"Catalogue On-boarding Process" means the process and requirements set out in the Catalogue On-boarding Process document, as published by the Catalogue Authority;

"Catalogue Remedial Plan" means the plan detailing the steps the Supplier must follow to remedy a notified breach, in accordance with clauses 42.5 to 42.8 of this Catalogue Agreement;

"Catalogue Remediation Process" means the process that the Catalogue Authority may follow if the Supplier is in breach of the Catalogue Agreement, as set out at clause 42 of the Catalogue Agreement;

"Catalogue Solution" means any of the Supplier's services registered on the Catalogue, including Additional Services applicable to that product;

"Catalogue Solution List Price" means the charge as displayed on the Catalogue Solution Listing for each Catalogue Solution (including the Additional Services) and Associated Service for the relevant Framework Agreement;

"Catalogue Solution Listing" means the information provided by the Supplier and assured by the Catalogue Authority that will be displayed in relation to a Catalogue Solution on the  Catalogue and that will have a minimum dataset as defined in the Catalogue On-boarding Process;

"Catalogue Solution Migration Process" means the catalogue solution migration process, as published by the Catalogue Authority;

"Catalogue Support Arrangements Paper" means the document setting out the process by which the Catalogue Authority may provide support to the Supplier, as published by the Catalogue Authority;

"Catalogue Terms" means the front end of this Catalogue Agreement and schedules, but not the documents referred to within it;

"CEDR" means the Centre for Effective Dispute Resolution;

"Central Government or NHS Body" means: 

(m) a body listed in one of the following sub-categories of the Central Government classification of the Public Sector Classification Guide, as published and amended from time to time by the Office for National Statistics:

(i) Government Department;

(ii) Non-Departmental Public Body or Assembly Sponsored Public Body (advisory, executive, or tribunal);

(iii) Non-Ministerial Department;

(iv) Executive Agency; 

(v) Local Government Body; 

(vi) Former Local Government Body; or

(n) any of the following persons, bodies or organisations:

(i) each Clinical Commissioning Group;

(ii) each Special Health Authority;

(iii) NHS Commissioning Board (known as NHS England) and each Commissioning Support Unit;

(iv) each NHS Trust;

(v) each Mental Health Trust;

(vi) each Foundation Trust;

(vii) each Arm's Length Body and executive non-departmental public bodies of the Department of Health and Social Care;

(viii) the Care Quality Commission;

(ix) NHS Improvement;

(x) each Care Trust;

(xi) any medical practitioner providing general medical services as described in the Medical Act 1983;

(xii) any registered dentist as described in section 26 of the Dentists Act 1984;

(xiii) any dispensing optician or ophthalmic optician as described in section 36 of the Opticians Act 1989;

(xiv) any pharmacist as described in section 132 of the Medicines Act 1968;

(xv) any Government body providing social care; 

(xvi) the Catalogue Authority, the Department of Health and Social Care and any other public body or organisation which performs any of the functions listed in paragraph (b) at any time in the future or otherwise forms part of the NHS, including NHSX, or any aggregation of any of the persons, bodies and/or listed in paragraph (b);

(o) persons, bodies or organisations performing in the UK the same or substantially similar functions as the persons, bodies or organisations listed in paragraph (a) and/or (b) above;

"Change" means any change as set out in clauses 15 to 24 of this Catalogue Agreement (as applicable);
"Change in Law" means any change in Law which impacts on the operation of the Catalogue and/or supply of the Catalogue Solutions which comes into force after the Commencement Date; 

"Change Management Process and Roadmap Content" means the Change Management Process and Roadmap Content document, published by the Catalogue Authority;

"Change of Control" means a change of control within the meaning of Section 450 of the Corporation Tax Act 2010;

"Charge" means the list price of a Catalogue Solution on the Catalogue; 
"Claim" has the meaning given in clause 1.2 of schedule 11 (Conduct of Claims) to this Catalogue Agreement;

"Commencement Date" means the date on which the last of the Parties has executed this Catalogue Agreement;

"Commercial Negotiation" means as set out in paragraph 5.1 of schedule 6 (Dispute Resolution Procedure);
"Commercial Standard" means the Commercial Standard document, as published by the Catalogue Authority;

"Commercially Sensitive Information" means the information listed in schedule 2 (Commercially Sensitive Information) to this Catalogue Agreement, which the Supplier has indicated to the Catalogue Authority that, if disclosed by the Catalogue Authority, would cause the Supplier significant commercial disadvantage or material financial loss;

"Common Contract Change" means a change to the Catalogue Terms, which apply to all suppliers. For the avoidance of doubt, only one version of the Catalogue Terms will be maintained with the only variance between versions of each Catalogue Agreement being Supplier specific content e.g. the software listed in schedule 3 (List of Software);

"Common Contract Change Control Note" means a form setting out an agreed Change which shall be substantially in the form of annex 2 of schedule  5 (Common Contract Change Control Procedure) to this Catalogue Agreement;

"Common Contract Change Control Procedure" means the procedure for proposing, agreeing and implementing Common Contract Changes to this Catalogue Agreement as set out in schedule 5 (Common Contract Change Control Procedure) to this Catalogue Agreement;

"Common Contract Change Request" means a written request for a Common Contract Change substantially in the form of annex 1 of schedule 5 (Common Contract Change Control Procedure) to this Catalogue Agreement;
"Comparable Supply" means the supply of services to another customer of the Supplier that are the same or similar to the Services;
"Compliance Testing Successfully Completed Status" means with regard to a Catalogue Solution, that the Catalogue Solution has successfully completed the capability assessment and compliance testing in accordance with the Catalogue On-boarding Process, but has not yet achieved, or has lost its Compliant Status;
"Compliant Status" means with regard to a Catalogue Solution that:
(p) the Supplier has evidenced to the satisfaction of the Catalogue Authority, in accordance with the Catalogue On-Boarding Process, that its Catalogue Solution is compliant with all relevant Effective Standards; and

(q) the Catalogue Solution has been approved for:

(i) marketing to Call Off Ordering Parties by the Catalogue Authority in accordance with the Catalogue On-boarding Process; and

(ii) sale (subject to the Catalogue Solution being available via one or more Framework Agreements) to Call Off Ordering Parties by the Catalogue Authority in accordance with the Catalogue On-boarding Process and remains approved for sale (i.e. it does not currently have new sales suspended);

"Connection Pairing Payment" has the meaning given in the applicable Framework Agreement;
"Confidential Information" means the Catalogue Authority's Confidential Information and/or the Supplier's Confidential Information, as the context requires;

"Consumer Price Index" means the consumer price index as published by the Office for National Statistics from time to time;

"Contract Manager" means the person as notified by each Party to the other from time to time that is responsible for the day to day management of that Party's compliance with this Catalogue Agreement;

"Contract Year" means a consecutive period of 12 months commencing on the Commencement Date or each anniversary thereof;

"Control"  means the possession by person, directly or indirectly, of the power to direct or cause the direction of the management and policies of the other person (whether through the ownership of voting shares, by contract or otherwise) and "Controls" and "Controlled" shall be interpreted accordingly; 
"Cookies Policy" means the Cookies Policy document, as published by the Catalogue Authority;

"CSR Laws" means Laws relating to corporate social responsibility issues (e.g. anti-bribery and corruption, health and safety, the environmental and sustainable development, equality and diversity), including but not limited to the Modern Slavery Act 2015, the Public Services (Social Value) Act 2012, the Public Contracts Regulations 2015 and Article 6 of the Energy Efficiency Directive 2012/27/EU, from time to time in force;

"CSR Policies" means the Procurement Policy Notes (PPNs) as published by the Cabinet Office, Efficiency and Reform Group and Crown Commercial Service from time to time relating to corporate social responsibility issues, including, without limitation, anti-bribery and corruption, health and safety, the environmental and sustainable development, equality and diversity and "CSR Policy" shall mean any one of them;

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

"Data Controller" means the natural or legal person, public authority, agency or other body which, alone or jointly with others, determines the purposes and means of the Processing of Personal Data;

"Data Processing Deed" means the prescribed form deed poll instrument pursuant to which the Supplier shall give an undertaking for the benefit of the data controllers for how the Supplier will process personal data relating to the services provided by the Supplier;

"Data Processor" means a natural or legal person, public authority, agency or other body which Processes Personal Data on behalf of the Data Controller;

"Data Protection Legislation" means applicable legislation protecting the fundamental rights and freedoms of individuals, in respect of their right to privacy and the processing of their personal data, as amended from time to time, including Regulation (EU) 2016/679, 'the General Data Protection Regulation' ("GDPR") and the Data Protection Act 2018 and the Privacy and Electronic Communications Regulations 2003, together with decisions, guidelines, guidance notes and codes of practice issued from time to time by courts, data protection authorities and other applicable Government authorities;

"Data Subject" means an identifiable natural person who can be identified, directly or indirectly, in particular by reference to an identifier such as a name, an identification number, location data, an online identifier or to one or more factors specific to the physical, physiological, genetic, mental, economic, cultural or social identity of that natural person;

"Default" means any breach of the obligations of the Supplier (including Abandonment) or any other default, act, omission, negligence or statement (including of its Sub-Contractors or any Supplier Personnel) in connection with or in relation to the subject matter of this Catalogue Agreement and in respect of which the Supplier is liable to the Catalogue Authority;

"Deposited Software" means the Source Code of the Catalogue Solution  which is required by the Catalogue Authority to be placed in escrow;

"Disclosing Party" has the meaning given in clause 32 (Confidentiality) of this Catalogue Agreement;

"Dispute" means any dispute, difference or question of interpretation arising out of or in connection with this Catalogue Agreement, including any dispute, difference or question of interpretation relating to the Services, failure to agree in accordance with the Common Contract Change Control Procedure or any matter where this Catalogue Agreement directs the Parties to resolve an issue by reference to the Dispute Resolution Procedure;
"Dispute Notice" means a written notice served by one Party on the other stating that the Party serving the notice believes that there is a Dispute in relation to this Catalogue Agreement;

"Dispute Resolution Procedure" means in respect of a Dispute relating to this Catalogue Agreement, the procedure set out in schedule 6 (Dispute Resolution Procedure) to this Catalogue Agreement; 

"Effective Standard" means the status given to a Standard or a version of a Standard, which denotes that that compliance with that Standard or version of the Standard is mandatory for any applicable Catalogue Solution. A Standard may only become an Effective Standard once when it has previously been given a "Published" status, indicating that the Standard is considered correct, complete and capable of being subject to compliance testing by the Catalogue Authority;
"End User Agreement" means the agreement that will be entered into between a user of the Catalogue (i.e. the Call Off Ordering Party or a  Potential Call Off Ordering Party) and the Catalogue Authority, controlling the way in which such party can use the Catalogue;

"Environmental Information Regulations" or "EIRs" means the Environmental Information Regulations 2004 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Government department in relation to such regulations;

"Exit Management" means services, activities, processes and procedures set out or referred to in schedule 9 (Exit Management) to this Catalogue Agreement;

"Expedited Dispute Timetable" means the timetable as set out at paragraph 4.2 of schedule 6 (Dispute Resolution Procedure);

"Expert" means in relation to a Dispute, a person appointed in accordance with paragraph 7 of schedule 6 (Dispute Resolution Procedure);

"Expert Determination" means the process set out at paragraph 7 of schedule 6 (Dispute Resolution Procedure);

"FOIA" means the Freedom of Information Act 2000 as amended from time to time and any subordinate legislation made under that Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Government department in relation to such legislation;

"Force Majeure Event" means any event outside the reasonable control of either Party affecting its performance of its obligations under this Catalogue Agreement arising from acts, events, omissions, happenings or non‑happenings beyond its reasonable control and which are not attributable to any wilful act, neglect or failure to take reasonable preventative action by that Party, including acts of God, riots, war or armed conflict, acts of terrorism, acts of local government, fire, flood, storm or earthquake, or disaster but excluding any industrial dispute relating to the Supplier or the Supplier Personnel or any other failure, other than a Force Majeure Event, in the Supplier's or a Sub‑Contractor's supply chain;

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

"Foundation Capability" means one or more of the following Capabilities:

(r) GP referral management;

(s) prescribing;

(t) recording consultations;

(u) patient information maintenance;

(v) GP resource management; and

(w) appointments management (GP);

"Framework Agreement" means any framework agreement that the Supplier is a party to that links to the Catalogue, which shall include the clauses together with the schedules and any appendices and annexes to the same;

"Framework Authority" means the party (other than the Supplier) to a Framework Agreement;

"Framework Exit Plan" means the plan produced and updated by the Supplier in accordance with schedule 9 (Exit Management) to this Catalogue Agreement;
"Framework Financial Model" means the model or models that a Supplier must complete in order to provide the pricing information required by a Framework Authority; 

"Fraud" means any offence under Laws creating offences in respect of fraudulent acts (including the Misrepresentation Act 1967) or at common law in respect of fraudulent acts including acts of forgery;

"GDPR" shall have the same meanings as in the Data Protection Legislation definition;

"General Change in Law" means a Change in Law where the change is of a general legislative nature (including taxation or duties of any sort affecting the Supplier) or which affects or relates to a Comparable Supply;

"Good Industry Practice" means standards, practices, methods and procedures conforming to the Law and the exercise of the degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person or body engaged within the relevant industry or business sector;

"Governance Board" means the board as detailed in paragraph 4 of schedule 4 (Governance);

"Government" means the government of the United Kingdom (including the Northern Ireland Assembly and Executive Committee, the Scottish Executive and the National Assembly for Wales), including government ministers and government departments and other bodies, persons, commissions or agencies from time to time carrying out functions on its behalf;

"GP Connect Interface" has the meaning given in the Interoperability Standard;
"GPSoC" means the General Systems of Choice agreement that the Supplier may have entered into with the Secretary of State for Health;

"Guarantor" means (to the extent applicable for each Framework Agreement the Supplier is a party to under this Catalogue Agreement) as defined in such Framework Agreement(s);

"Indemnified Person" means the Catalogue Authority and each and every person to whom the Catalogue Authority sub licenses, assigns or novates any IPRs (or rights in such IPRs) used to provide the Services or otherwise provided and/or licensed by the Supplier or to which the Supplier has provided access in accordance with this Catalogue Agreement;

"Indemnifier" has the meaning given in clause 1.1 of schedule 11 (Conduct of Claims) to this Catalogue Agreement;

"Information" has the meaning given under section 84 of the Freedom of Information Act 2000 as amended from time to time;

"Insolvency Event" means, in respect of the Supplier or Guarantor (as applicable):

(x) a proposal is made for a voluntary arrangement within Part I of the Insolvency Act 1986 or of any other composition scheme or arrangement with, or assignment for the benefit of, its creditors; or 

(y) a shareholders' meeting is convened for the purpose of considering a resolution that it be wound up or a resolution for its winding-up is passed (other than as part of, and exclusively for the purpose of, a bona fide reconstruction or amalgamation); or 

(z) a petition is presented for its winding up (which is not dismissed within 14 Working Days of its service) or an application is made for the appointment of a provisional liquidator or a creditors' meeting is convened pursuant to section 98 of the Insolvency Act 1986; or 

(aa) a receiver, administrative receiver or similar officer is appointed over the whole or any part of its business or assets; or 

(ab) an application order is made either for the appointment of an administrator or for an administration order, an administrator is appointed, or notice of intention to appoint an administrator is given; or 

(ac) it is or becomes insolvent within the meaning of section 123 of the Insolvency Act 1986; or 

(ad) being a "small company" within the meaning of section 382(3) of the Companies Act 2006, a moratorium comes into force pursuant to Schedule A1 of the Insolvency Act 1986; or 

(ae) where the Supplier or Guarantor is an individual or partnership, any event analogous to those listed in paragraphs (a) to (g) (inclusive) occurs in relation to that individual or partnership; or

(af) any event analogous to those listed in paragraphs (a) to (h) (inclusive) occurs under the law of any other jurisdiction;

"Intellectual Property Rights" or "IPR" means:

(ag) copyright, rights related to or affording protection similar to copyright, rights in databases, patents and rights in inventions, semi-conductor topography rights, trade marks, rights in Internet domain names and website addresses and other rights in trade names, designs, Know-How, trade secrets and other rights in Confidential Information;

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

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

"Interface Licence" means the terms to govern the making and fulfilment of a connection request relating to the transactional services over Interfaces;

"Interfaces" means the open application programming interfaces (APIs) and other system interfaces mandated by the Interoperability Standard;
"Interoperability Standard" means the Interoperability Standard document, as published by the Catalogue Authority;

"IPRs Claim" means any claim of infringement or alleged infringement (including the defence of such infringement or alleged infringement) of any IPRs by a third party used to provide the Services or as otherwise provided and/or licensed by the Supplier (or to which the Supplier has provided access) to the Catalogue Authority in the fulfilment of its obligations under this Catalogue Agreement;

"IT Environment" means the Catalogue Authority's IT systems and the Supplier System;

"Key Role" means the roles listed at schedule 10 (Key Roles);

"Key Sub-Contract" means each Sub-Contract with a Key Sub-Contractor;

"Key Sub-Contractor" means any Sub‑Contractor which in the opinion of the Catalogue Authority, performs (or would perform if appointed) a critical role in the provision of all or any part of the Services or the provision of the Catalogue Solution and/or Associated Services:

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

"Law" means any law, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, bye-law, enforceable right within the meaning of Section 2 of the European Communities Act 1972, regulation, order, regulatory policy, mandatory guidance or code of practice, judgment of a relevant court of law, or directives or requirements with which the Supplier is bound to comply;

"Losses" means all losses, liabilities, damages, costs, expenses (including legal fees), disbursements, costs of investigation, litigation, settlement, judgment and interest whether arising in contract, tort (including negligence), breach of statutory duty, restitution, misrepresentation or otherwise and "Loss" shall be interpreted accordingly;

"Market Responsibility Provisions" means the market responsibility provisions as set out in Section D of the Commercial Standard;

"Mediation Notice" has the meaning given in clause 5.2 of schedule 6 (Dispute Resolution Procedure) to this Catalogue Agreement;

"Mediator" means the person appointed to act in a mediation between the parties in accordance with paragraph 6 of schedule 6 (Dispute Resolution Procedure);

"Medical Devices" means any Catalogue Solution or other Service that falls under the definition of a medical device in accordance with guidance published by the Medicines and Healthcare Products Regulatory Agency;

"Member State" means a member state of the European Union;

"Model Interface Licence" means the Model Interface Licence document, as published by the Catalogue Authority;
"Multi-Party Dispute" means a Dispute which involves the Parties and one or more Related Third Parties;

"Multi-Party Dispute Representatives" has the meaning given in clause 9.6 of schedule 6 (Dispute Resolution Procedure) to this Catalogue Agreement;

"Multi-Party Dispute Resolution Board" has the meaning given in clause 9.6 of schedule 6 (Dispute Resolution Procedure) to this Catalogue Agreement;

"Multi-Party Dispute Resolution Procedure" has the meaning given in clause 9.1 of schedule 6 (Dispute Resolution Procedure) to this Catalogue Agreement;
"Multi-Party Procedure Initiation Notice" has the meaning given in clause 9.2 of schedule 6 (Dispute Resolution Procedure) to this Catalogue Agreement;
"National Services" has the meaning given in the Commercial Standard;
"NHS Digital" means the Health and Social Care Information Centre or any successor or replacement body;

"Non-Technical Lead" means the Key Role as set out in schedule 10 (Key Roles) to this Catalogue Agreement;

"Notified Parties" has the meaning given in clause 55.4 of this Catalogue Agreement;

"Observing Consultant" has the meaning given in clause 42.10 of this Catalogue Agreement;

"Open Government Licence" means a copyright licence for materials published by UK governments and associated bodies. See full definition on www.nationalarchives.gov.uk\doc\open-government-licence\version\3

"Panel Expert Determination" means the process set out at paragraphs 7.5 to 7.7 of schedule 6 (Dispute Resolution Procedure);

"Party" means the Catalogue Authority and/or the Supplier and "Parties" shall mean both of them;

"Performance Monitoring Report" has the meaning given in the applicable Framework Agreement;

"Performance Review Meeting" has the meaning given in the applicable Framework Agreement;
"Personal Data" means any information relating to a Data Subject, as more particularly defined in the applicable legislation protecting the fundamental rights and freedoms of individuals, in respect of their right to privacy and the processing of their personal data, as amended from time to time, including Regulation (EU)_2016/679, 'the General Data Protection Regulation' ("GDPR") and the Data Protection Act 2018) and the Privacy and Electronic Communications Regulations 2003, together with decisions, guidelines, guidance notes and codes of practice issued from time to time by courts, data protection authorities and other applicable Government authorities;

"Potential Call Off Ordering Party" means any organisation that has signed an End User Agreement and that is entitled to purchase a Catalogue Solution, but has not yet purchased a Catalogue Solution via the Catalogue; 

"Privacy Policy" means the Privacy Policy document, as published by the Catalogue Authority;

"Process/Processing" means any operation or set of operations which is performed on Personal Data or on sets of Personal Data, whether or not by automated means, such as collection, recording, organisation, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission, dissemination or otherwise making available, alignment or combination, restriction, erasure or destruction;

"Prohibited Act" means:

(aj) to directly or indirectly offer, promise or give any person working for or engaged by the Catalogue Authority a financial or other advantage to:

(i) induce that person to perform improperly a relevant function or activity; or

(ii) reward that person for improper performance of a relevant function or activity; or

(ak) committing any offence:

(i) under the Bribery Act 2010; or

(ii) under legislation creating offences concerning Fraud; or

(iii) at common law concerning Fraud; or

(iv) committing (or attempting or conspiring to commit) Fraud;

"Qualifying Connection" has the meaning given in the applicable Framework Agreement;
"Recipient" has the meaning given in clause 32.1 (Confidentiality) of this Catalogue Agreement;

"Records" has the meaning given in clause 3.1 of schedule 8 (Reports and Record Provisions) to this Catalogue Agreement;

"Related Third Party" means a party to this Catalogue Agreement, a related Framework Agreement or Call Off Agreement which the Supplier is a party to and which links to the Catalogue;

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

"Relief Event" means as defined in clause 8.1 of the Catalogue Agreement;

"Relief Notice" means as defined in clause 8.2.3 of the Catalogue Agreement;

"Requests for Information" means a request for information relating to this Catalogue Agreement or the provision of the Services or an apparent request for such information  under the Code of Practice on Access to Government Information, FOIA or the EIRs;

"Roadmap" means as defined at the definition of Standards Roadmap below;

"Sensitive Claim" has the meaning given in clause 2.1 of schedule 11 (Conduct of Claims);
"Service Failure" has the meaning given in the applicable Framework Agreement;

"Service Instance" has the meaning given in the applicable Framework Agreement;

"Service Levels" means the service levels applicable to the Catalogue Solution, or as agreed between the Parties, as set out in the Service Management Standard;

"Service Management Agent" means the organisation that provides the primary customer side service management interface to the Supplier, which shall be as specified in Appendix 1 to the Service Management Standard;

"Service Management Standard" means the Service Management Standard document as published by the Catalogue Authority;

"Service Points" has the meaning given in the applicable Framework Agreement;
“Service Recipient” means any entity which consumes services delivered under a Call Off Agreement, including as identified by a Call Off Order Form;

"Services" means any and all of the services to be provided by the Supplier under this Catalogue Agreement;

"Single Expert Determination" means the process set out at paragraph 7.8 of schedule 6 (Dispute Resolution Procedure);
"Software" means the Catalogue Solution and/or Third Party Software (as applicable);

"Source Code" means computer programs and/or data in eye‑readable form and in such form that it can be compiled or interpreted into equivalent binary code together with all related design comments, flow charts, technical information and documentation necessary for the use, reproduction, maintenance, modification and enhancement of such software;

"Specially Written Software" means any software created by the Supplier (or by a third party on behalf of the Supplier) specifically for the purposes of the Catalogue and /or this Catalogue Agreement;

"Specific Change in Law" means a Change in Law that relates specifically to the activities of the Catalogue Authority and which would not affect a Comparable Supply; 

"Standards" means the standards which are set out and mapped to Capabilities in the Change Management Process and Roadmap Content document, which will include the following types of standards:

(al) the standards applicable to each Capability at the point the Catalogue Solution begins the Catalogue On-Boarding Process;

(am) the standards applicable to each Capability in accordance with the Standards Roadmap; and

(an) any standards defined by a Supplier as part of the agreed specification of an additional capability under the Catalogue On-boarding Process; 

"Standards Roadmap" or "Roadmap" means the roadmap for delivery of and/or updates to Standards as set out in the Change Management Process and Roadmap Content document;
"Sub-Contract" means any contract or agreement or proposed agreement between the Supplier and any third party which:

(ao) directly relates to the Services; or 

(ap) the Supplier is dependent upon to deliver the Catalogue Solution in accordance with its obligations under this Catalogue Agreement;

"Sub-Contractor" means any third party with whom:

(aq) the Supplier enters into a Sub contract; or 

(ar) a third party under limb (a) above enters into a Sub contract,

or the servants or agents of that third party;

"Successor Body" has the meaning at clause 52.4 of this Catalogue Agreement;
"Supplier" is defined in the preamble to this Catalogue Agreement;

"Supplier Account Manager" has the meaning given in clause 2.1 of schedule 4 (Governance);

"Supplier Background IPRs" means:
(as) Intellectual Property Rights owned by the Supplier before the Commencement Date, for example those subsisting in the Supplier's standard development tools, program components or standard code used in computer programming or in physical or electronic media containing the Supplier's Know‑How or generic business methodologies; and/or

(at) Intellectual Property Rights created by the Supplier independently of this Catalogue Agreement,

which, in each case is or will be used before or during the Term for designing, testing, implementing or providing the Services but excluding Intellectual Property Rights owned by the Supplier subsisting in the Catalogue Solution;

"Supplier's Confidential Information" means any information, however it is conveyed, that relates to the business, affairs, developments, trade secrets, Know-How, personnel and suppliers of the Supplier, including IPRs, together with information derived from the above, and any other information clearly designated as being confidential (whether or not it is marked as "confidential") or which ought reasonably to be considered to be confidential;  

"Supplier Equipment" means the hardware, computer and telecoms devices and equipment used by the Supplier or its Sub-Contractors (but not hired, leased or loaned from the Catalogue Authority) for the provision of the Services; 
"Supplier Performance Meeting" has the meaning given in paragraph 3.1 of schedule 4 (Governance) of this Catalogue Agreement;

"Supplier Personnel" means all persons employed or engaged by the Supplier together with the Supplier's servants, agents, suppliers, consultants and Sub-Contractors (and all persons employed by any Sub-Contractor together with the Sub-Contractor's servants, consultants, agents, suppliers and Sub-Contractors) used in the performance of its obligations under this Catalogue Agreement or any related Framework Agreement or Call Off Agreements;

"Supplier Representative" means the person as notified by the Supplier to the Catalogue Authority from time to time that communications relating to that issue must be sent to;

"Supplier Request" means as detailed at paragraph 9.3 of schedule 6 (Dispute Resolution Procedure) of this Catalogue Agreement;

"Supplier System" means any IT system, including the Catalogue Solution, the Supplier Equipment and related cabling, used by the Supplier in order to satisfy its obligations under this Catalogue Agreement and to enable it to provide its Catalogue Solution to Potential Call Off Ordering Parties; 

"Technical Lead" means the Key Role as set out in schedule 10 (Key Roles) of this Catalogue Agreement;

"Term" means the period from the Commencement Date until this Catalogue Agreement is terminated in accordance with its terms;

"Testing Standard" means the Testing Standard document, as published by the Catalogue Authority;
"Third Party IPRs" means Intellectual Property Rights owned by a third party but excluding Intellectual Property Rights owned by the third party subsisting in any Third Party Software;

"Third Party Software" means software which is proprietary to any third party (other than an Affiliate of the Supplier) or any open source software which in any case is, will be or is proposed to be used by the Supplier for the purposes of providing the Services, including the software specified as such in schedule 3 (List of Software) to this Catalogue Agreement;
"Transparency Information" has the meaning given in clause 33.1 of this Catalogue Agreement;

"Type 1 Catalogue Solution" means any of the following:

(a) any Catalogue Solution that encompasses one or more of the following Capabilities:

(i) GP referral management;

(ii) Prescribing;

(iii) Recording consultations;

(iv) Patient information maintenance;

(v) GP resource management; and/or

(vi) Appointments management - GP; and/or

(b) any Catalogue Solution that has an actual or forecasted annual spend under the Catalogue of £10m or more, or that is otherwise subject to the Market Responsibility Provisions of the Commercial Standard;

"Type 2 Catalogue Solution" means any Catalogue Solution that is not a Type 1 Catalogue Solution;

"Urgent Change" means as detailed at clause 23.1 of this Catalogue Agreement; and

"Working Days" means any day other than a Saturday, Sunday or public holiday in England. 
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