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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 the Framework Agreement and/or any Call Off Agreement(s);
"Account Manager" has the meaning given in schedule 6.1 (Key Roles) to this Framework Agreement;

Achieve" means in respect of a Milestone, the issue of a Milestone Achievement Certificate in respect of that Milestone in accordance with the provisions of schedule 3.1 (Implementation Plans) of the Call Off Agreement;
"Acquired Rights Directive" means the European Council Directive 77/187/EEC on the approximation of laws of Member States relating to the safeguarding of employees' rights in the event of transfers of undertakings, businesses or parts of undertakings or businesses, as amended or re-enacted from time to time;

"Action Report" means the Supplier generated report set out in Service Management Standard; 

"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;

"Admission Agreement" means the agreement to be entered into by which the Supplier agrees to participate in the Schemes as amended from time to time;

"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;

"Affordability Cap" means the affordability cap applicable to the Catalogue Solution as set out in the Framework Financial Model;

"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 and that are listed at schedule 2.4 (Services and Catalogue Solutions);

"Audit" means any exercise by the Framework Authority of its Audit Rights;

"Audit Agents" means:

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

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

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

(d) HM Treasury or the Cabinet Office;

(e) any party formally appointed by the Framework 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 4.3 (Audit Rights) to this Framework Agreement;

"Available" has the meaning defined in the Service Management Standard;

"Availability Service Level" means the Service Level as set out in the Service Management Standard;
"Balanced Scorecard Report" has the meaning given in paragraph 2.1.2 of Part C of schedule 2.5 (Performance Levels) to this Framework Agreement;

"BCDR Plan" means any plan prepared pursuant to the BCDR Standard as may be amended from time to time;

"BCDR Standard" means the BCDR Standard document, as published by the Catalogue Authority;
“Beneficiary” has the meaning given in paragraph 1 to schedule 5.6 (Conduct of Claims) to this Framework Agreement;

"Beneficiaries' Capped Costs" has the meaning given in clause [36.4] of this Framework Agreement;

"Calendar Year" means a consecutive period of 12 Months commencing on 1 January and ending on 31 December;

"Call Off Agreement" means any call off agreement that the Supplier is a party to that is made under this Framework Agreement, 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 Agreement Expiry Date" means the date the Call Off Agreement either expires or terminates, in accordance with the terms of the Call Off Agreement;

"Call Off Commencement Date" means in relation to each Call Off Agreement, the date on which the Call Off Agreement is signed by both Parties;

"Call Off Order Form" means any template order form at schedule 2.3 (Call Off Order Form) to this Framework Agreement as completed and forming part of the Call Off Agreement, which contains details of the applicable Services;
"Call Off Ordering Party" means any person or body that has entered into a Call Off Agreement in respect of the Services offered under this Framework Agreement, as identified in the relevant Call Off Order Form;

"Call Off Procedure" means the process for awarding a Call Off Agreement pursuant to clause 5 of the Framework Terms and schedule 2.1 (Call Off Procedure) to this Framework Agreement;

"Call Off Term" means, in respect of each Call-Off Agreement, the period commencing on the Call Off Commencement Date and ending on the expiry of the Initial Term or any Extension Period or on earlier termination of the 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;

"Call-Off Transferring Employees" means those employees of the Call Off Ordering Party to whom the Employment Regulations will apply on the Relevant Transfer Date as defined in Part C, paragraph 1 of schedule 6.2 (Staff Transfer);

"Capability" means a specification of one or more business needs and the associated Standards (if applicable) as set out in schedule 2.4 (Service and Catalogue Solutions) and the Change Management Process and Roadmap Content document;

"Catalogue" means the digital catalogue used to support on-boarding (as may be referred to as the "Digital Buying Catalogue"), used by suppliers to advertise Catalogue Solution(s) and by Call Off Ordering Parties to browse, compare and purchase Catalogue Solutions;

"Catalogue Agreement" means the agreement entered into by the Catalogue Authority and the Supplier, including all schedules, Catalogue Ancillary Documents and other documents that are incorporated by reference;

"Catalogue Ancillary Documents" has the meaning defined in the Catalogue Agreement;

"Catalogue Authority" means the Health and Social Care Information Centre (known as NHS Digital) of 1 Trevelyan Square, Boar Lane, Leeds LS1 6AE;

"Catalogue Buyer's Guide" means the buyer's guide document, as published by and will be made available from time to time by the Catalogue Authority;

“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 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 a Catalogue Solution, including any Additional Services applicable to that Catalogue Solution, as listed at schedule 2.4 (Services and Catalogue Solutions);

"Catalogue Solution List Price" means the charge for the Catalogue Solution (including Additional Services) and Associated Services relating to this Framework Agreement and as shown on the Catalogue for Call Off Ordering Parties using this Framework Agreement; 

"Catalogue Solution Listing" means the information provided by the Supplier (including the Catalogue Solution List Price) that is shown on the Catalogue in relation to any one of the Supplier's Catalogue Solutions;
"CEDR" means the Centre for Effective Dispute Resolution;

"Central Government or NHS Body" means:

(g) 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; or

(vi) Former Local Government Body; and/or

(h) any of the following NHS persons, bodies and 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 organisations listed in paragraph (b); and/or

(i) 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 permitted under this Framework Agreement in accordance with Section D of the Framework Terms; 

"Change Communication" means any Common Contract Change Request, Common Contract Change Control Note or other communication sent or required to be sent pursuant to schedule 5.2 (Common Contract Change Control Procedure) to this Framework Agreement;

"Change in Law" means any change in Law which impacts on the supply of the Services and performance of the Call Off Agreements which comes into force after the Framework Commencement Date but shall not include changes in Standards; 

"Change Management Process and Roadmap Content" has the meaning defined in the Catalogue Agreement; 

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

"Charges" means the charges related to the Services as set out in section D.3 of the Call Off Order Form;

"Claim" has the meaning given in paragraph 1.2 of schedule 5.6 (Conduct of Claims) to this Framework Agreement;

"Commercial Negotiation" has the meaning given in paragraph 5.1 of schedule 5.3 (Dispute Resolution Procedure);
"Continuity Call Offs" has the meaning given in paragraph 2.7 of schedule 2.1 (Call Off Procedure);
"Commercial Standard" means the Commercial Standard document, as published by the Catalogue Authority, which regulates the conduct of the Supplier with reference in particular to commercial and behavioural principles;
"Commercially Sensitive Information" means the information listed in schedule 3.1 (Commercially Sensitive Information) to this Framework Agreement, which the Supplier has indicated to the Framework Authority that, if disclosed by the Framework Authority, would cause the Supplier significant commercial disadvantage or material financial loss;

"Common Contract Change" means  a change in accordance with schedule 5.2  (Common Contract Change Control Procedure) to the Framework Terms, as well as to the front end terms and schedules of all other framework agreements entered into between the Framework Authority and suppliers that are on the Catalogue;

"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 5.2 (Common Contract Change Control Procedure) to this Framework Agreement;

"Common Contract Change Control Procedure" means the procedure for proposing, agreeing and implementing Common Contract Changes to this Framework Agreement as set out in schedule 5.2 (Common Contract Change Control Procedure) to this Framework Agreement;

"Common Contract Change Request" means a written request for a Common Contract Change substantially in the form of annex 1 of schedule 5.2 (Common Contract Change Control Procedure) to this Framework Agreement;
"Comparable Supply" means the supply of services to another customer of the Supplier that are the same or similar to any of the Services;

"Compliant Status" has the meaning defined in the Catalogue Agreement;

"Condition Precedent" has the meaning given in clause 2.2 of this Framework Agreement;

"Confidential Information" means the Framework Authority's Confidential Information and/or the Supplier's Confidential Information, as the context requires;

"Connection Pairing Payment" means a payment to the Supplier for successfully completing a Qualifying Connection in accordance with the requirements of the Model Interface Licence (or equivalent);
"Connection Pairing Service Charge Payment" means a payment to the Supplier for operating a Qualifying Connection in accordance with the Model Interface Licence or equivalent as set out in paragraph 7 of Annex 1 of the Commercial Standard;
"Connection Payments" means a Connection Pairing Payment and/or a Connection Service Support Payment;

"Contract Manager" means the person with overall responsibility for the Supplier’s contractual management of the Framework Agreement;

"Contract Notice" means the notice published in the Official Journal of the European Union with reference 2019/S 097-235142;

"Contract Year" means a consecutive period of 12 Months commencing on the Framework Commencement Date and then each consecutive period of 12 Months commencing on each anniversary of the Framework Commencement Date;

"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; 
"Credit Rating Threshold" means the minimum credit rating permitted for the Supplier, any Key Sub-Contractors and the Guarantor (to the extent applicable) as set out in appendix 2 to schedule 4.2 (Financial Distress) to this Framework Agreement;

"Crown" means any department, office or executive agency of the Crown;

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

"CSL" or “Critical Service Level” means for Type 1 Catalogue Solutions as defined in the Service Management Standard and for Type 2 Catalogue Solutions, as defined in paragraph 1.2 of Part A of schedule 2.1 of the Call Off Agreement (Performance Levels);

"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;

"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 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" has the meaning defined in the Data Protection Legislation;

"Default" means any breach of the obligations of the relevant Party (including Abandonment) of this Framework Agreement or any Call Off Agreement or any other default, act, omission, negligence or mis-statement in connection with or in relation to the subject matter of this Framework Agreement or any Call Off Agreement and in respect of which such Party is liable to the other, including:

(j) in the case of the Framework Authority or any Call Off Ordering Party, of or by its employees, servants, agents; or

(k) in the case of the Supplier, of or by its Sub-Contractors or any Supplier Personnel;
"Direct Award" means awarding a Call Off Agreement without applying a competition as more particularly described in schedule 2.1 (Call Off Procedure);

"Direct Award Criteria" means the criteria set out in paragraph 1 of appendix 1 of schedule 2.1 (Call Off Procedure) to this Framework Agreement; 

"Disclosing Party" has the meaning given in clause 28.1 (Confidentiality) of the Framework Terms;

"Dispute" means any dispute, difference or question of interpretation arising out of or in connection with this Framework Agreement, including any dispute, difference or question of interpretation relating to the Services, failure to agree in accordance with the Change Control Procedure or any matter where this Framework Agreement directs the Parties to resolve an issue by reference to the Dispute Resolution Procedure;
"Dispute Notice" has the meaning given in schedule 5.3 (Dispute Resolution Procedure) to this Framework Agreement;

"Dispute Resolution Procedure" means in respect of a Dispute relating to this Framework Agreement, the procedure set out in schedule 5.3 (Dispute Resolution Procedure) to this Framework Agreement; 

"Documentation" means descriptions of the Services, details of the Supplier System (including (i) vendors and versions for off‑the‑shelf components and (ii) source code and build information for proprietary components), relevant design and development information, technical specifications of all functionality including those not included in standard manuals (such as those that modify system performance and access levels), configuration details, test scripts, user manuals, operating manuals, process definitions and procedures, and all such other documentation as:

(l) is required to be supplied by the Supplier to the Framework Authority under this Framework Agreement;

(m) would reasonably be required by a competent third party capable of Good Industry Practice contracted by the Framework Authority to develop, configure, build, deploy, run, maintain, upgrade and test the individual systems that provide Services;

(n) is required by the Supplier in order to provide the Services; and/or

(o) has been or shall be generated for the purpose of providing the Services;

"Eligible Employee" means any Fair Deal Employee who at the relevant time is an eligible employee as defined in the Admission Agreement;

"Employee Liabilities" means all claims, actions, proceedings, orders, demands, complaints, investigations (save for any claims for personal injury which are covered by insurance) and any award, compensation, damages, tribunal awards, fine, loss, order, penalty, disbursement, payment made by way of settlement and costs, expenses and legal costs reasonably incurred in connection with a claim or investigation related to employment including in relation to the following:

(p) redundancy payments including contractual or enhanced redundancy costs, termination costs and notice payments; 

(q) unfair, wrongful or constructive dismissal compensation;

(r) compensation for discrimination on grounds of  sex, race, disability, age, religion or belief, gender reassignment, marriage or civil partnership, pregnancy and maternity  or sexual orientation or claims for equal pay; 

(s) compensation for less favourable treatment of part‑time workers or fixed term employees;

(t) outstanding employment debts and unlawful deduction of wages including any PAYE and national insurance contributions;

(u) employment claims whether in tort, contract or statute or otherwise;

(v) any investigation relating to employment matters by the Equality and Human Rights Commission or other enforcement, regulatory or supervisory body and of implementing any requirements which may arise from such investigation;

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

"End User 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;
"Enhanced Exit Catalogue Solution" has the meaning given in paragraph 3.1 of schedule 9 (Exit Management) of the Catalogue Agreement;

"Enhanced Exit Principles" has the meaning given in paragraph 3.2 of schedule 9 (Exit Management) of the Catalogue Agreement;

"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 Event" means the occurrence of one of the following events:

(w) the Supplier decides to cease offering a Catalogue Solution to Potential Call Off Ordering Parties by removing such Catalogue Solution from the Catalogue and that Catalogue Solution is currently supplied under one or more of the Call Off Agreements;

(x) the Framework Authority terminates a Catalogue Solution under this Framework Agreement and that Catalogue Solution is currently supplied under one or more Call Off Agreements;

(y) the Framework Authority terminates the Framework Agreement in its entirety and the Supplier has one or more existing Call Off Agreements under which it is providing one or more of its Catalogue Solutions to Call Off Ordering Parties; 

(z) the Catalogue Authority terminates a Catalogue Solution under the Catalogue Agreement and that Catalogue Solution is currently supplied under one or more of the Call Off Agreements; or

(aa) the Catalogue Agreement is terminated in its entirety and one or more of the Supplier's Catalogue Solutions is currently supplied under one or more of the Call Off Agreements.

"Exit Management" means services, activities, processes and procedures to ensure a smooth and orderly transition of all or part of the Services from the Supplier's Catalogue Solution to the Call Off Ordering Party and/or a Replacement Supplier providing Replacement Services, as set out or referred to in schedule 5.5 (Exit Management) to this Framework Agreement;

"Exit Manager" means the person appointed by each Party pursuant to schedule 5.5 (Exit Management) of this Framework Agreement for managing the Parties' respective exit obligations;

"Expedited Dispute Timetable" means the timetable as set out at paragraph 4 of schedule 5.3 (Dispute Resolution Procedure);

"Expert" means in relation to a Dispute, a person appointed in accordance with paragraph 7 of schedule 5.3 (Dispute Resolution Procedure);

"Expert Determination" means determination by an Expert in accordance with paragraph 7 of schedule 5.3 (Dispute Resolution Procedure);

"Extension Period" has the meaning defined in the relevant Call Off Agreement; 

"Fair Deal Employees" means those Call-Off Transferring Employees who are on the Relevant Transfer Date entitled to the protection of New Fair Deal and any Transferring Former Supplier Employees who originally transferred pursuant to a Relevant Transfer under the Employment Regulations (or the predecessor legislation to the Employment Regulations), from employment with a public sector employer and who were once eligible to participate in the Schemes and who at the Relevant Transfer Date become entitled to the protection of New Fair Deal;

"Finance Lead" means the role as set out in schedule 6.1 (Key Roles) to this Framework Agreement;

"Financial Distress Event" means the occurrence of one or more of the events listed in paragraph 2.1 of schedule 4.2 (Financial Distress) to this Framework Agreement;

"Financial Distress Service Continuity Plan" means a plan setting out how the Supplier will ensure the continued performance and delivery of the Services in accordance with this Framework Agreement and any Call Off Agreement in the event that a Financial Distress Event occurs; 

"First Qualified Receipt" means the Supplier's Foundation Catalogue Solution Set with the greatest revenue, unless determined otherwise by the Catalogue Authority;

"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 Framework 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;

"Former Supplier" means a supplier supplying services to the Call Off Ordering Party before the Relevant Transfer Date that are the same as or substantially similar to the Services (or any part of the Services) and shall include any Sub‑Contractor of such supplier (or any Sub‑Contractor of any such Sub‑Contractor);

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

(ab) GP referral management;

(ac) prescribing;

(ad) recording consultations;

(ae) patient Information Maintenance;

(af) GP resource management; and/or

(ag) appointments management (GP);

"Foundation Catalogue Solution Set" has the meaning given in schedule 4.1 (Charges and Invoicing); 

"Framework 1" means this Framework Agreement;

"Framework Agreement" means the Framework Terms, including any documents referred to within it;

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

"Framework Authority Account Manager" has the meaning given in paragraph 2.1 of schedule 5.1 (Governance);  

"Framework 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 Framework Authority; and/or

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

"Framework Authority Invoice" means an Invoice payable by the Framework Authority (for example, that relate to GMS funded Charges, and/or Standards Payments);

"Framework Authority's Confidential Information" means all Framework 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 Framework Authority and/or Other Call Off Ordering Parties, 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;

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

"Framework Exit Plan" means the plan produced and updated by the Supplier during the Term in accordance with paragraph 4 of schedule 5.5 (Exit Management) to this Framework Agreement;
"Framework Financial Model" means the model or models that a Supplier must complete  and provide as part of its Tender Response in order to provide the pricing information required by the Framework Authority; 

"Framework Governance Board" means the board as detailed in paragraph 4.1 of schedule 5.1 (Governance) of this Framework Agreement;

"Framework Remedial Plan" means the plan detailing the steps the Supplier must follow to remedy a notified breach, in accordance with clauses 38.5 to 38.8 of this Framework Agreement;

"Framework Remediation Process" means the process that the Framework Authority may follow if the Supplier is in breach of the Framework Agreement, as set out at clause 38 of the Framework Agreement;

"Framework Terms" means the front end of this framework agreement, consisting of the clauses together with the schedules and any appendices and annexes to the same, but not the documents referred to within it;
"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;

"Further Competition Invitation" means an invitation from a Call Off Ordering Party to the Supplier, inviting it to participate in an Off-Catalogue Further Competition Procedure; 

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

"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;

"General Liability Cap" has the meaning give in clause 36.3 of the Framework Agreement;

"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;

"GMS Funded Charge" means any Charges which are to be funded by GMS as set out in the Call Off Order Form to each Call Off Agreement;

"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;

"Guarantee" means the deed of guarantee in favour of the Framework Authority entered into by the Guarantor on or about the date of this Framework Agreement (which is in the form set out in  schedule 4.4 (Template Guarantee) to this Framework Agreement), or any guarantee acceptable to the Framework Authority that replaces it from time to time;

["Guarantor" means [insert name], a company registered in [insert country] with company number [insert company number] and whose registered office is at [insert registered address];] 

"Holding Company" has the meaning given to it in section 1159 of the Companies Act 2006;

"HSSI" means a High Severity Service Incident as set out in the Service Management Standard;

"Implementation Plan" means an implementation plan agreed in accordance with a Call Off Agreement; 

"Incident Resolution Service Level" has the meaning given in the Service Management Standard; 

"Indemnified Person" means the Framework Authority and each and every person to whom the Framework 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 Framework Agreement;

"Indemnifier" has the meaning given in schedule 5.6 (Conduct of Claims) to this Framework Agreement;

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

"Information Governance Standard" means the information governance standard as published by the Catalogue Authority;

"Initial Term" means the period set out at clause 2.1.1 of the Framework Terms;

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

(ah) 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 

(ai) 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 

(aj) 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 

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

(al) 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 

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

(an) 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 

(ao) 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

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

"Insurances" has the meaning given in paragraph 1.1 of schedule 2.6 (Insurance Requirements);

"Intellectual Property Rights" or "IPR" means:

(aq) 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;

(ar) 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

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

"Interface Transaction Payment" means a payment to the Supplier of a transactional based charge associated with a Qualifying Interface;

"Interoperability Standard" means the Interoperability Standard document, as published by the Catalogue Authority;

"Invoice" means a payment request sent by the Supplier that lists the Services provided to the Call Off Ordering Party and/or Service Recipient;

"Invoice Pro Forma" means the pro forma that will be created by the Framework Authority and provided to the Supplier, in accordance with Part D of schedule 4.1 (Charges and Invoicing);

"IPRs Claim" means any claim(s) against an Indemnified Person by a third party of infringement or alleged infringement (including the defence of such infringement or alleged infringement) of any IPRs used to provide the Services or as otherwise provided and/or licensed by the Supplier (or to which the Supplier has provided access) in the fulfilment of its obligations under this Framework Agreement and Call Off Agreements;

"IT" means information and communications technology;

"IT Environment" means the IT systems of the Service Recipients and the Supplier System;

"Key Role" means a role described as a Key Role in schedule 6.1 (Key Roles) to this Framework Agreement;
"Key Sub-Contract" means each Sub-Contract with a Key Sub-Contractor;

"Key Sub-Contractor" means any Sub‑Contractor:

(at) which, in the opinion of the Framework Authority, performs (or would perform if appointed) a critical role in the provision of all or any part of the Services; and/or

(c)
with a sub‑contract with a contract value which at the time of appointment exceeds (or would exceed if appointed) 10 per cent of the aggregate Charges forecast to be payable under this Framework Agreement (as set out in the Framework Financial Model).

"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 the Framework 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;

"Licensed Software" means all and any software licensed by or through the Supplier, its Sub‑Contractors or any third party to the Framework Authority for the purposes of or pursuant to this Framework Agreement, including any Catalogue Solution(s), Associated Services and Third Party Software; 

"Losses" means all losses, liabilities, damages, patient claims, 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;

“Major Release” means a major release to a Standard denoted by an increment to the first number in the 3 part version number notation (an update from 1.0.1 to 2.0.0 would be a major release update);
"Market Responsibility Provisions" means the market responsibility provisions as set out in Section D of the Commercial Standard;

"Material Service Failure" means a

(au) a Serious Service Failure;

(av) a Severe Service Failure; or

(aw) an Unacceptable Service Failure
"Mediation Notice" has the meaning given in paragraph 5.2 of schedule 5.3 (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;

"Milestone" means an event or task described in the Implementation Plan which, if applicable, shall be completed by the relevant Milestone Date;

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

"Milestone M1 (Go-live)" means the date by which the Service Instance commences live use by the Service Recipient; 

"Milestone M2 (Service Acceptance)" means the date by which the Service Instance has demonstrated to the Call Off Ordering Party's and the Service Recipient's satisfaction that it meets the requirements and that the end users of the Service Recipient can use the Catalogue Solution effectively;

"Minor Service Failure" means, 

(a) under Major Release 1 of the Service Management Standard, over 100 and less than 300 Service Points accrued in a Service Period (excluding Service Points accrued for CSL 2 failure of the Incident Resolution Service Level); and

(b) under all other Major Releases of the Service Management Standard in force from time to time, a Service Failure identified as such in the Major Release of the Service Management Standard then in force;
"Model Interface Licence" has the meaning defined in the Catalogue Agreement;

"Moderate Service Failure" means, where applicable, Service Failure identified as such in the Service Management Standard;"Month" means a calendar month and "Monthly" shall be interpreted accordingly;

"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 paragraph 9.6 of schedule 5.3 (Dispute Resolution Procedure);

"Multi-Party Dispute Resolution Board" has the meaning given in paragraph 9.6 of schedule 5.3 (Dispute Resolution Procedure);

"Multi-Party Dispute Resolution Procedure" has the meaning given in paragraph 9.1 of schedule 5.3 (Dispute Resolution Procedure);
"Multi-Party Procedure Initiation Notice" has the meaning given in paragraph 9.2 of schedule 5.3 (Dispute Resolution Procedure);
"New Fair Deal" means the revised Fair Deal position set out in the HM Treasury guidance: "Fair Deal for staff pensions: staff transfer from central government" issued in October 2013;

"NHS Digital" means the Health and Social Care Information Centre or any successor or replacement body;

"Non-Available" means, in relation to the IT Environment or the Services, that the IT Environment or the Services are not Available;
"Non-Standard Provision" means where pricing terms are agreed between the Supplier and Call Off Ordering Party which vary from the pricing structure set out on the Catalogue;

"Notified Parties" has the meaning given in clause 49.4 of the Framework Terms;

"Notified Sub‑Contractor" means a Sub‑Contractor identified in the annex to schedule 6.2 (Staff Transfer) to this Framework Agreement to whom Call-Off Transferring Employees and/or Transferring Former Supplier Employees will transfer on a Relevant Transfer Date;

"Off-Catalogue Further Competition Procedure" has the meaning given in schedule 2.1 (Call Off Procedure);

"Off-Catalogue Further Competition Award Criteria" has the meaning given in paragraph 3 to appendix 1 of schedule 2.1 (Call Off Procedure);

"On-Catalogue Further Competition Award Criteria" has the meaning given in paragraph 2 to appendix 1 of schedule 2.1 (Call Off Procedure);

"On-Catalogue Further Competition Procedure" has the meaning given in schedule 2.1 (Call Off Procedure);

"OSL" or “Operating Service Level” means the operating service level as defined in Appendix 2 of Major Release 1 of the Service Management Standard; 

"Party" means: 

(c) in respect of this Framework Agreement, the Framework Authority and the Supplier; and

(d) in respect of the Call Off Agreement, the Supplier and the Call Off Ordering Party;

(e) and (in either case) "Parties" shall mean both of them;

"Patient List Size" means:

(f) where a GP practice is the Service Recipient, the number of patients registered at that practice; or

(g) where a GP practice is not the Service Recipient, it is the number of patients considered to be receiving active care by a Service Recipient as determined acting reasonably by the Service Recipient;

"Per Patient" means where Charges are calculated in relation to the number of patients in the Patient List Size;
"Performance Monitoring Party" means for Type 1 Catalogue Solutions, the Framework Authority, otherwise the Call Off Ordering Party;

"Performance Monitoring Report" means the report defined in  paragraph 2.1.1 of Part C of schedule 2.5 (Performance Levels) to this Framework Agreement;

"Performance Review Meeting" means the regular meetings between the Supplier and the Framework Authority to manage and review the Supplier's performance under this Framework Agreement, as further described in paragraph 2.5 of Part C of schedule 2.5 (Performance Levels) to this Framework Agreement;

"Periodic Service Charge" means the Charge for Catalogue Solutions as calculated in accordance with paragraph 1 of part B-2 of schedule 4.1 (Charges and Invoicing) to this Framework Agreement;

"Permitted Maintenance" has the meaning defined in the Service Management Standard; 

"Personal Data" means any information relating to a Data Subject, as more particularly defined in the Data Protection Legislation;

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

"Pro Forma Order Form" means the template Call Off Order Form to be used by the Parties, as set out at  schedule 2.3 (Call Off Order Form) of this Framework Agreement;

"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:

(h) 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

(i) 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" means the connection of an eligible third party to a Qualifying Interface in accordance with the requirements of the associated Model Interface Licence or equivalent variant agreed between the Supplier and the third party;
"Qualifying Interface" means the IM1 interfaces for each of the patient, bulk and practice use-cases as set out in the Interoperability Standard;

"Quarter" means the first three Service Periods and each subsequent three Service Periods (save that the final Quarter shall end on the date of termination or expiry of this Framework Agreement);

"Rating Agency" means any one of the relevant credit rating companies listed in appendix 1 to schedule 4.2 (Financial Distress) of this Framework Agreement;

"Recipient" has the meaning given in clause 28.1 (Confidentiality) of the Framework Terms;

“Reconciliation Pro Forma” has the meaning given in paragraph 3 of Part D of schedule 4.1 (Charges and Invoicing) to this Framework Agreement;

"Records" has the meaning given in schedule 5.4 (Reports and Records) to this Framework Agreement;

"Related Contracts" means any one or more of the Catalogue Agreement, the Framework Agreement and/or a Call Off Agreement;

"Related Failure" has the meaning given in paragraph 3.3 of Part A of schedule 2.5 (Performance Levels) to this Framework Agreement;

"Related Third Party" means a party to the Catalogue Agreement, this Framework Agreement or Call Off Contract 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;

"Relevant Employees" has the meaning given in paragraph 1.1 of Part A of schedule 6.2 (Staff Transfers) to this Framework Agreement; 
"Relevant Employers" has the meaning given in paragraph 1.1 of Part A of schedule 6.2 (Staff Transfers) to this Framework Agreement; 
"Relevant Transfer" means a transfer of employment to which the Employment Regulations applies;

"Relevant Transfer Date" means in relation to a Relevant Transfer, the date upon which the Relevant Transfer takes place;

“Relief Event” has the meaning given in clause 6.11 of the Framework Agreement;

“Relief Notice” has the meaning given in clause 6.12.3 of the Framework Agreement;

"Replacement Services" means any services which are substantially similar to any of the Services and which are received in substitution for the Services following the expiry or termination of a Call Off Agreement;

"Replacement Sub‑Contractor" means a Sub‑Contractor of the Replacement Supplier to whom Transferring Supplier Employees will transfer on a Service Transfer Date (or any Sub‑Contractor of any such Sub‑Contractor); 

"Replacement Supplier" means any third party provider of Replacement Services appointed by or at the direction of the Framework Authority or a Call Off Ordering Party (as the case may be) from time to time;

"Reporting and Reporting Delivery Service Level" has the meaning given in the Service Management Standard; 
"Requests for Information" means a request for information relating to this Framework 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;

"Retained Data" means any data item that contains detail of either system or practice operational information, that may require retention for purposes of historical review or audit, which may contain personal information (as defined in the Data Processing Deed) within the activity record;
"Roadmap" has the meaning defined in the definition of Standards Roadmap below;

"Roadmap Incentive" means, for a Roadmap Item, an optional financial incentive which motivates the implementation of such Roadmap Item as near to the Roadmap Item Incentive Start Date as practicable, the value of which shall be set out in the Standards Roadmap;

"Roadmap Incentive Milestone" means the Roadmap Item Incentive End Date;

"Roadmap Incentive Payable" has the meaning given in schedule 4.1 (Charges and Invoicing) of the Framework Agreement;

"Roadmap Item" means a new or revised requirement applicable to a standard or capability as set out on the Standards Roadmap;

"Roadmap Item Implementation Date" means the date on which the Catalogue Authority approves the implementation of a Roadmap Item as being completed successfully;

"Roadmap Item Incentive End Date" means the date on which a Roadmap Incentive ceases to apply;

"Roadmap Item Incentive Start Date" means the date on which a Roadmap Incentive starts to apply;

"Schemes" means the Principal Civil Service Pension Scheme available to employees of the civil service and employees of bodies under the Superannuation Act 1972, as governed by rules adopted by Parliament; the Partnership Pension Account and its (i) Ill health Benefits Scheme and (ii) Death Benefits Scheme; the Civil Service Additional Voluntary Contribution Scheme; and the 2015 New Scheme (with effect from a date to be notified to the Supplier by the Minister for the Cabinet Office);

"Second Qualified Receipt" means the Supplier's Foundation Catalogue Solution Set with the second greatest revenue, unless determined otherwise by the Catalogue Authority

"Selection Process" means the process to be followed in order to award and enter into a Call Off Agreement, as set out in schedule 2.1 (Call Off Procedure) of this Framework Agreement; 

"Sensitive Claim" has the meaning given in paragraph 2.1 of schedule 5.6 (Conduct of Claims) to this Framework Agreement;

"Serious Service Failure" means: 

under Major Release 1 of the Service Management Standard:
(j) 50 or more and less than 60 Service Points applied in a Service Period related to HSSIs raised or resolved (excluding Service Points accrued for CSL 2 failure of the Incident Resolution Service Level); or 

(k) 25 or more and less than 30 Service Points or more applied in a Service Period related to HSSI raised (excluding Service Points accrued for CSL 2 failure of the Incident Resolution Service Level); or 

(l) 10 Service Points or more applied to the failure to respond or react to an Action Report in a Service Period; or 

(m) 25 or more and less than 35 Service Points or more applied to the Reporting and Reporting Delivery Service Level in a Service Period; or 

(n) 300 or more and less than 450 Service Points applied in a Service Period (excluding Service Points accrued for CSL 2 failure of the Incident Resolution Service Level); or 

(o) one or more unauthorised changes or releases are made; 

and under all other Major Releases of the Service Management Standard in force from time to time, a Service Failure identified as such in the Major Release of the Service Management Standard then in force;

"Service Credits" means credits payable by the Supplier due to the occurrence of one or more Service Failures, calculated in accordance with schedule 4.1 (Charges and Invoicing) to the Call Off Agreement;
"Service Downtime" means any period of time during which any of the Services are not Available;

"Service Failure" means, under Major Release 1 of the Service Management Standard, a failure to meet the Operating Service Level in respect of a Service Level, and under all other Major Releases of the Service Management Standard in force from time to time, a failure to meet the Target Performance Level in respect of a Service Level;

"Service Instance" means the order for and/or provision of a Catalogue Solution to a Service Recipient as defined in the Call Off Agreements;

"Service Instance Commencement Date" has the meaning defined in the Call Off Agreement;

"Service Instance Initial Period" has the meaning defined in the Call Off Agreement;

"Service Instance End Date" has the meaning defined in the Call Off Agreements;

"Service Levels" means standards of performance for Catalogue Solutions set out in schedule 2.5 (Performance Levels);
"Service Management Agent" means the organisation that provides the primary customer side service management interface to the Supplier for each framework, 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 Period" shall mean a calendar month, save that:

(p) the first service period shall begin on the Commencement Date and shall expire at the end of the calendar month in which the Commencement Date falls; and

(q) the final service period shall commence on the first day of the calendar month in which the Term expires or terminates and shall end on the expiry or termination of the Term;

"Service Points" means, in relation to a Service Failure, the points that are set out against the relevant Service Level in schedule 2.5 (Performance Levels) of this Framework Agreement;

“Service Recipient” means a legally responsible entity who is commissioned for the delivery of health and social care services, which consumes services delivered under a Call Off Agreement, including as identified by a Call Off Order Form;
"Service Transfer" means any transfer of the Services (or any part of the Services), for whatever reason, from the Supplier or any Sub‑Contractor to a Replacement Supplier or a Replacement Sub‑Contractor;

"Service Transfer Date" means the date of a Service Transfer, including Service Instances;

"Services" means any and all of the services to be provided by the Supplier to Call Off Ordering Parties in accordance with the relevant Call Off Agreements;

"Severe Service Failure" means: 

under Major Release 1 of the Service Management Standard:
(r) 60 or more and less than 100 Service Points applied in a Service Period related to HSSIs raised or resolved (excluding Service Points accrued for CSL 2 failure of the Incident Resolution Service Level); or 

(s) 30 or more and less than 35 Service Points or more applied in a Service Period related to HSSI raised; or 

(t) 50 Service Points applied in a Service Period related to significant HSSI raised or resolved (excluding Service Points accrued for CSL 2 failure of the Incident Resolution Service Level); or 

(u) the Availability Service Level achieved during Support Hours is 99% or below and more than 95% in a Service Period; or 

(v) 35 Service Points or more applied to the Reporting and Reporting Delivery Service Level in a Service Period; or 

(w) 450 or more and less than 1000 Service Points or more applied in a Service Period (excluding Service Points accrued for CSL 2 failure of the Incident Resolution Service Level);
and under all other Major Releases of the Service Management Standard in force from time to time, a Service Failure identified as such in the Major Release of the Service Management Standard then in force;
"Significant HSSI" has the meaning given in the Service Management Standard;  

"Software" means the software included in the Catalogue Solution(s) 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;

"Specific Change in Law" means a Change in Law that relates specifically to the activities of the Framework Authority or the business of NHS Digital and which would not affect a Comparable Supply;

“SQ” means the selection questionnaire completed by the Supplier as part of the procurement procedure of this Framework Agreement;

"Staffing Information" means in relation to all persons identified on the Supplier's Provisional Supplier Personnel List or Supplier's Final Supplier Personnel List, as the case may be, such information as the Call Off Ordering Party may reasonably request (subject to all applicable provisions of Data Protection Legislation), but including in an anonymised format:

(x) their ages, dates of commencement of employment or engagement and gender;

(y) details of whether they are employed, self-employed contractors or consultants, agency workers or otherwise;

(z) the identity of the employer or relevant contracting Party;

(aa) their relevant contractual notice periods and any other terms relating to termination of employment, including redundancy procedures, and redundancy payments;

(ab) their wages, salaries and profit sharing arrangements as applicable;

(ac) details of other employment‑related benefits, including (without limitation) medical insurance, life assurance, pension or other retirement benefit schemes, share option schemes and company car schedules applicable to them;

(ad) any outstanding or potential contractual, statutory or other liabilities in respect of such individuals (including in respect of personal injury claims);

(ae) details of any such individuals on long term sickness absence, parental leave, maternity leave or other authorised long term absence; 

(af) copies of all relevant documents and materials relating to such information, including copies of relevant contracts of employment (or relevant standard contracts if applied generally in respect of such employees); and

(ag) any other "employee liability information" as such term is defined in regulation 11 of the Employment Regulations;

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

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

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

(aj) any standards defined by a Supplier as part of the agreed specification of an Additional Service; 

"Standards Compliance Payment" means the payment as set out in paragraph 2 of part C-1 of schedule 4.1 (Charges and Invoicing); 

"Standards Incentive Payment" means the payment as set out in paragraph 3 of part C-1 of schedule 4.1 (Charges and Invoicing); 

"Standards Payment" means both the Standards Compliance Payment and the Standards Incentive Payment; 

"Standards Roadmap" or "Roadmap" means the roadmap for delivery of and/or updates to Standards and/or Capabilities as set out in the Change Management Process and Roadmap Content document;

"Subsidiary" has the meaning given in the Companies Act 2006;

"Sub-Contract" means any contract or agreement or proposed agreement between the Supplier and any third party whereby that third party agrees to provide to the Supplier the Services (or any part thereof) or to provide facilities or services fundamentally necessary for the provision of the Services (or any part thereof) or necessary for the management, direction or control of the provision of the Services or any part thereof;

"Sub-Contractor" means any third party the Supplier enters into a Sub-Contract with; 

"Successor Body" has the meaning given in clause 46.4 of the Framework Terms;

"Supplemental Requirements" has the meaning given in paragraph 5.5 of schedule 2.1 (Call Off Procedure) to this Framework Agreement;

"Supplier" is defined in the preamble to this Framework Agreement;

"Supplier Account Manager" has the meaning given in clause 2.1 of schedule 5.1 (Governance) of this Framework Agreement;

"Supplier Action Plan" means a document, maintained by the Framework Authority, capturing information about the relationship between the Parties including, but not limited to strategic objectives, actions, initiatives, communication channels, risks and supplier performance;

"Supplier Background IPRs" means:
(ak) Intellectual Property Rights owned by the Supplier before the Framework 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

(al) Intellectual Property Rights created by the Supplier independently of this Framework Agreement,

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

"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 Framework Agreement or any Call Off Agreements;

"Supplier Request" has the meaning given at paragraph 9.3 of schedule 5.3 (Dispute Resolution);

“Supplier Service Management Toolsets” means the collection of tools that the Supplier uses to manage the Catalogue Solutions excluding the Supplier Service Performance Toolsets.

“Supplier Service Performance Toolsets” means the collection of tools that the Supplier uses to manage the health and performance of the Catalogue Solutions excluding the Supplier Service Management Toolsets;
"Supplier System" means any IT system, including the Catalogue Solution, used by the Supplier in implementing and performing the Services including the Software, the Supplier Equipment, configuration and management utilities, calibration and testing tools and related cabling (but excluding the Framework Authority System);

"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's Final Supplier Personnel List" means a list provided by the Supplier of all Supplier Personnel who will transfer under the Employment Regulations on the Relevant Transfer Date;

"Supplier's Provisional Supplier Personnel List" means a list prepared and updated by the Supplier of all Supplier Personnel who are engaged in or wholly or mainly assigned to the provision of the Services or any relevant part of the Services which it is envisaged as at the date of such list will no longer be provided by the Supplier;

"Supporting Documentation" has the meaning given in paragraph 4.8 of part D of schedule 4.1 (Charges and Invoicing) to this Framework Agreement;

"Support Hours" means the hours during which Suppliers support as detailed in the Service Management Standard;
"System Response Times" has the meaning given in the Service Management Standard;

"Target Performance Level" means the minimum level of performance for a Service Level which is required by the Framework Authority, which for Major Release 1 of the Service Management Standard shall be the OSL and under all other Major Releases of the Service Management Standard in force from time to time shall be identified as such in the Service Management Standard;  

"Template Call Off Exit Plan" has the meaning given in paragraph 3.1 of schedule 5.5 (Exit Management);

"Tender Responses" has the meaning given in schedule 2.1 (Call Off Procedure) to this Framework Agreement;

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

"Termination Notice" means a written notice of termination given by one Party to the other, notifying the Party receiving the notice of the intention of the Party giving the notice to terminate the relevant agreement on a specified date;

"Termination Services" means the services and activities to be performed by the Supplier pursuant to the Framework Exit Plan, including those activities listed in schedule 5.5 (Exit Management) to this Framework Agreement;
"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 the Catalogue Agreement;

"Transferring Authority Employees" means those employees of the Framework Authority to whom the Employment Regulations will apply on the Relevant Transfer Date;
"Transferring Former Supplier Employees" means in relation to a Former Supplier, those employees of the Former Supplier to whom the Employment Regulations will apply on the Relevant Transfer Date;

"Transferring Supplier Employees" means those employees of the Supplier and/or the Supplier’s Sub‑Contractors to whom the Employment Regulations will apply on the Service Transfer Date;

“Transparency Information” has the meaning given in clause 29.1 of the Framework Terms;

"Type 1 Catalogue Solution" has the meaning defined in the Catalogue Agreement;

"Type 2 Catalogue Solution" has the meaning defined in the Catalogue Agreement;
"Unacceptable Service Failure" means:  

under Major Release 1 of the Service Management Standard:
(a) 100 Service Points or more applied in a Service Period related to HSSIs raised or resolved excluding Significant HSSI's (excluding Service Points accrued for CSL 2 failure of the Incident Resolution Service Level); or 

(b) more than 150 Service Points applied in a Service Period related to Significant HSSI raised or resolved (excluding Service Points accrued for CSL 2 failure of the Incident Resolution Service Level); or 

(c) the Availability Service Level achieved is 95% or below; or 

(d) 1000 or more Service Points applied in a Service Period (excluding Service Points accrued for CSL 2 failure of the Incident Resolution Service Level;

and under all other Major Releases of the Service Management Standard in force from time to time, a Service Failure identified as such in the Major Release of the Service Management Standard then in force;

"Unit of Order" means the unit of order for a Catalogue Solution or Associated Service as set out in the Framework Financial Model;

"Urgent Change" has the meaning given in clause 17 of the Framework Terms;

"VAT" means value added tax in accordance with the provisions of the Value Added Tax Act 1994; 

"Wilful Default" means a deliberate or conscious breach of obligations by or with the express or implied consent of senior managers of the Supplier; and

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