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	BT MASTER SERVICES AGREEMENT FOR THE PROVISION OF PRODUCTS & SERVICES

ANNEX 1: INTERPRETATION & DEFINITIONS




Annex 1

Interpretation & Definitions
1.
INTERPRETATION

1.1
In this MSA, except if the context requires otherwise:

(a)
the singular includes the plural and vice versa;

(b) 
a reference to an agreement, schedule, annex, appendix, document, manual or other instrument forming part of the MSA includes any variation or replacement;(c)
all amounts are expressed in UK pound sterling unless otherwise indicated;

(d)
a reference to a period of time:

i.
which dates from a given day or the day of an act or event; or

ii.
which commences on a given day or the day of an act or event

is to be calculated inclusive of that day;

(e)
a reference to a month is a reference to a calendar month and a reference to a year is a calendar year;

(f)
a reference to a third person or a third party is a reference to a person who is not a Party;

(g)
the words ‘include’, ‘including’, ‘for example’ or ‘such as’ are not used as, and are not to be interpreted as, words of limitation, and, when introducing an example, do not limit the meaning of the words to which the example relates to that example or examples of a similar kind; and

(h)
the headings in this MSA are for convenience only and shall not affect its interpretation.
2. 
DEFINITIONS
2.1 
All words and expressions set out in this MSA shall have the meaning given to them below, and where applicable, the relevant Service Schedule;

	 “Adjustment Interest Rate”
	the average of the previous three months’ Bank of England Base Rate plus three eighths of one percent (3/8%), calculated daily;



	"Amendment Notice"
	a written notice from BT to the CP setting out amendments to the MSA in accordance with clause 10.3 of the General Terms & Conditions;



	"Annex" and "Annexes"
	the document(s) containing the word 'Annex' in its title which is annexed to the General Terms & Conditions (other than as a Schedule or Appendix) and forming part of the MSA;



	"Appendix" and "Appendices" 
	the document(s) containing the word 'Appendix' in its title forming part of a Service Schedule to the MSA;



	"Bank of England Base Rate" 
	the Bank of England's official Bank Rate paid on commercial bank reserves as published by the Bank of England on its website at www.bankofengland.co.uk; 



	“Billing Dispute”
	the meaning set out in Annex 2 of this MSA;



	“BT”
	British Telecommunications plc having its registered office at 81 Newgate Street, London EC1A 7AJ registered in England No. 1800000;



	“BT Wholesale Credit Vetting Policy”


	the document of the same name that sets out the credit vetting policy of the BT Wholesale line of business in relation to its standard products which are listed in the document (and which do not include the Standard Interconnect Agreement) and which is available on the BTW Website;  



	“BT Equipment”
	any equipment supplied by BT for the purpose of providing a Service under this MSA;



	“BT Network” 
“BT Network”
	BT’s electronic communications network;

	“BTW Website”
	the BT Wholesale line of business website at www.btwholesale.com or such other online location as advised by BT from time to time;


	“Carrier Price List” and “CPL”
	the price list published by BT for the relevant Service (as may be amended by BT from time to time) which is available on the BTW Website;



	“Charge” and “Charges” 
	the charge(s) payable by the relevant Party in relation to a Service provided under this MSA as specified in the relevant Service Schedule or otherwise agreed between the Parties; 



	“CIArb’s IDRS”
	Chartered Institute of Arbitrator’s ‘Independent Dispute Resolution Service’;



	“Commencement Date”


	the date of this MSA being the date the MSA has been signed by BT and the CP on the Signature Page;



	“Condition(s)”
	General Condition(s) or a condition other than a General Condition (such as an SMP Condition) which applies to BT, being a condition as in force at date of this MSA, unless otherwise stated;



	“Confidential Information”
	any information of a confidential nature including but not limited to:

(i) 
any know how, trade secret, information of a sensitive or proprietary nature; or

(ii) 
any other information and data (of whatever nature and however recorded or preserved), 

relating to either Party, its business or activities, and whether or not marked as confidential;



	“Corporate Marks”
	the registered or unregistered trade marks and service marks, logos or other marks of ownership, trading names, brand names and any other distinctive name or mark associated with a Party;



	“CP” and “Communications Provider”


	the “communications provider” (as that term is defined in section 405 of the Communications Act 2003, or as otherwise agreed by BT) and whose details are set out in Annex 4; 



	“CP Service”
	the service provided by the CP to its End Users or Resellers using the Service provided by BT under this MSA;



	“CRF” and “Customer Requirement Form”


	the Customer Requirement Form (either in paper or electronic form) as stipulated by BT and used by CPs to provide certain details to BT in relation to a particular Service or proposed service to be provided or potentially provided by BT;

 

	“Data Controller” 

	the “data controller”, as defined in Section 1 of the Data Protection Act 1998;



	“Data Processor”
	the “data processor”, as defined in Section 1 of the Data Protection Act 1998;



	“Data Protection Law”                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                           

	the Data Protection Act 1998, as amended, and all legislation and regulations implemented thereunder;


	“Default Interest Rate”


	the rate set out in clause 5.3 of the General Terms & Conditions;

	“Due Date” 
	a date being 30 calendar days after the date of the invoice, or if such 30th calendar days falls on a date other than a Working Day, the date of the previous Working Day;



	“Early Termination Charge” 
	a termination charge payable by the CP as specified in the relevant Service Schedule for the termination of a Service prior to the expiry of its Minimum Period; 


	"Emergency"
	any incident or series of incidents outside of the reasonable control of the relevant Party that may result in personal injury or death to any person, or in Service degradation or failure;

	“End User” 


	any person or entity taking the CP Service; 


	“Force Majeure” 

	a matter beyond a Party’s reasonable control including, but not limited to act of God; lightning; flood; exceptionally severe weather; subsidence; fire; explosion; war; civil disorder; acts of terrorism; nuclear; biological or chemical incident; national or local emergency; statutory obligation; industrial disputes of any third party supplier; delay or failure or rationing of energy supplies; acts or omissions of local or of central government or of other competent authorities; or acts or omissions of persons for whom a Party is not responsible; or any other cause whether similar or dissimilar outside its reasonable control;



	“Gateway”


	the BT electronic web based or XML based interface gateway being part of the Order Handling System and Fault Handling System to enable the CP to place orders for a particular Service (including End User or Reseller access), report faults; 



	“General Condition”
	has the meaning given in Section 45(3) of the Communications Act 2003;

 

	“General Terms & Conditions”
	these Master Services Agreement general terms and conditions clauses and all Annexures thereto;



	“Group Company”


	a Party or any holding company or subsidiary of such  Party or any subsidiary of such holding company. The terms “subsidiary” and “holding company” having the meanings ascribed to them by Section 1159 of the Companies Act 2006, as amended;



	“Insolvent” 


	where a Party is unable to pay its debts (within the meaning of either section 123 or 268 of the Insolvency Act 1986) or becomes insolvent or an order is made or a resolution passed for the administration, winding-up or dissolution of that Party (otherwise than for the purposes of a solvent amalgamation or reconstruction) or an administrative or other receiver, manager, provisional liquidator, liquidator, administrator, trustee or similar officer is appointed over the Party or all or any substantial part of the assets of that Party or that Party enters into or proposes any composition or arrangement with its creditors generally or anything analogous to the foregoing occurs in any applicable jurisdiction;



	“Intellectual Property Right(s)”


	any patent, registered design, copyright, design right, database right, rights in designs, invention, semiconductor topography right, know-how, or and shall include any applications for the registration of any patents or designs;



	“Minimum Period” 
	the minimum term for a relevant Service as set out in the Service Schedule whereby a CP is required to receive such relevant Service for a minimum period commencing on the relevant Operational Effective Date;



	“MSA” and “Master Services Agreement”


	has the meaning in clause 1.6 of the General Terms & Conditions;



	"MSA Contract Review"
	a review of the MSA in accordance with clause 19 of the General Terms & Conditions;


	"MSA Contract Review Guideline"
	the document of the same name that sets out guidelines and processes for BT and the CP participating in a MSA Contract Review follow when conducting a MSA Contract Review and which is available on the BTW Website;


	“MSA Disputes”

 
	disputes between the Parties including but not limited to:

i. alleged infringements of IPR:

ii. claims of material breach of the MSA by a Party;

iii. alleged wilful misconduct; and/or

iv. any other dispute which is not a Billing Dispute;

 

	“OFCOM”
	the Office of Communications;



	“Operational Effective Date” 


	the relevant date or dates when a Service or any part of it is installed and commissioned by BT under this MSA and is available and ready to use;



	"Order" 
	an “Order” as defined in the relevant Service Schedule;


	“Party” or “Parties”

	a Party to this MSA and “Parties” means BT and the CP who has signed the Signature Page;


	“PECN” or “public electronic communications network” 

	has the meaning in Section 151 of the Communications Act 2003;

	“PECS” or “public electronic communications service”


	has the meaning in Section 151 of the Communications Act 2003; 

	“Personal Data” 


	the “personal data”, as defined in Section 1 of the Data Protection Act 1998;



	“PEWS” or “Planned Engineering Works”
	the scheduled maintenance activity which BT will undertake from time to time to maintain and/or upgrade the Service which may affect the availability of the Service as set out in the Product Handbook;


	"Proposed Amendment Briefing"
	the briefing notification of that name issued by BT to the CP in accordance with clause 24.4 of the General Terms & Conditions;


	“Reseller”

	a third party taking the CP Services and reselling them to End Users;



	“Service”
	the Service(s) set out in each Service Schedule to be provided by BT to the CP under the terms of this MSA; 



	“Service Commencement Date” 


	the first date when BT shall be able to provide a particular Service, as further detailed in clause 3.4 of the General Terms & Conditions;



	“Service  Schedule”


	the relevant Schedule to this MSA setting out the terms and conditions applying to a particular Service including all Annexures to that Service Schedule;



	“Service  Schedule  Agreement Date” 


	the date when the Service Schedule Registration Form for the relevant Service has been signed by BT and the CP;



	“Service  Schedule Signature Page” 


	the first page of the particular Service Schedule;

	“Signature Page” 


	the first page of the General Terms & Conditions;

	"SIN" 
	the supplier information note as specified in the relevant Service Schedule, published by BT and available at the URL: http://www.sinet.bt.com/ or otherwise made available by BT;



	“Site”
	any location either owned, managed or controlled by a CP, Reseller, End User or any other party other than BT where BT shall require access and/or shall install BT Equipment in order to provide a Service under this MSA;



	“SMP”
	significant market power as that term is defined in Article 4, 'Directive 2002/21/EC on a common regulatory framework for electronic communications networks and services (Electronic Communications Framework Directive)' of the European Commission;



	“SMP Condition”
	has the meaning in Section 45(7) of the Communications Act 2003;



	“VAT”
	United Kingdom value added tax at the applicable rate in force from time to time;



	“Working Day” 
	any day other than a Saturday, a Sunday, or a public or bank holiday occurring in the UK.
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