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NOW IT IS HEREBY AGREED as follows: 

PART A – GENERAL PROVISIONS 
1.
1.1 

DEFINITIONS
The definitions set out in Schedule 9 Glossary shall apply in relation to this Call-Off Contract unless 
the context otherwise requires.

2. INTERPRETATION
2.1 The interpretation and construction of this Contract shall be subject to the following provisions:

2.1.1 words importing the singular meaning include where the context so admits the plural meaning and 
vice versa; 

2.1.2 words importing the masculine include the feminine and the neuter; 
2.1.3 the words "include", "includes" and "including" “for example” and “in particular” and words of similar 

effect are to be construed as if they were immediately followed by the words "without limitation" and 
shall not limit the general effect of the words which precede them; 

2.1.4 references to any person shall include natural persons and partnerships, firms and other 
incorporated bodies and all other legal persons of whatever kind and however constituted and their 
successors and permitted assigns or transferees; 

2.1.5 the Schedules form part of this Contract and shall have effect as if set out in full in the body of this 
Contract.  

2.1.6 executed SOWs and all other documents produced and agreed by the Parties under this Contract 
shall have effect as if set out in full in the body of this Contract; 

2.1.7 references to any statute, enactment, order, regulation or other similar instrument shall be 
construed as a reference to the statute, enactment, order, regulation or instrument as amended by 
any subsequent enactment, modification, order, regulation or instrument as subsequently amended 
or re-enacted; 

2.1.8 headings are included in this Contract for ease of reference only and shall not affect the 
interpretation or construction of this Contract; 

2.1.9 references to “Clauses” and “Schedules” are, unless otherwise provided, references to the Clauses 
of and Schedules to this Contract. References to “paragraphs” are, unless otherwise provided, 
references to paragraphs of the schedule in this Contract to which the references are made. 
References to “Contract” are, unless otherwise provided, references to this Contract; 

2.1.10 references to an FW Clause or paragraph shall mean a reference to the framework Agreement 
clause with that number; 

2.1.11 terms or expressions contained in this Contract which are capitalised but which do not have a 
definition in Schedule 9 Glossary of this Contract or in Schedule 9 of the framework Agreement 
shall be interpreted in accordance with the provisions in this Clause 2 (Interpretation) and the 
common interpretation within the relevant market sector/industry where appropriate.  Otherwise 
they shall be interpreted in accordance with the dictionary meaning; 

2.1.12 if there is any ambiguity or dispute over the meaning of any obligation to be performed by either 
Party under this Contract, it shall be interpreted with reference to and in the context of the Agile 
practices set out in the Digital Manual. 

2.1.13 reference to a Clause is a reference to the whole of that Clause unless stated otherwise; and 
2.1.14 In the event of and only to the extent of any conflict between the Order Form, SOW, the Call-Off 

Terms and the provisions of the framework Agreement, the conflict shall be resolved in accordance 
with the following order of precedence: 

(a) the framework Agreement, except Part B of framework Schedule 1 (Digital Services); 
(b) SOW; 
(c) the Order Form; 
(d) the Call-Off Terms (excluding the SOW), 
(e) Part B of framework Schedule 1 (Digital Services). 
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may be agreed by the Parties and set out in the SOW; 

Change Control Procedure has the meaning set out at Clause 28.1; 

Change in Law means any Change in Law which impacts on the supply of the Services and 
performance of the Call-Off Terms which comes into force after the 
Commencement Date; 

Commencement Date means the date of commencement of this Contract as set out in the Order Form; 

Commercially Sensitive 
Information 

means the Confidential information listed in the Order Form (if any) comprising 
of a commercially sensitive information relating to the Supplier, its IPR or its 
business or which the Supplier has indicated to the Customer that, if disclosed 
by the Customer, would cause the Supplier significant commercial disadvantage 
or material financial loss; 

Comparable Supply means the supply of Services to another customer of the Supplier that are the 
same or similar to the Services; 

Completion Date means the date of completion of an SOW as set out in Schedule 7 SOW; 

Contract means this Call-Off agreement between the Customer and Supplier (entered 
into pursuant to the provisions of the framework Agreement) consisting of the 
Order Form, SOW(s) and the Call-Off Terms; 

Contract Year means a consecutive period of 12 Months commencing on the Commencement 
date; 

Contract Charges means  the prices (exclusive of any applicable VAT) payable to the Supplier by 
the Customer under this Contract, as set out in each SOW, for the full and 
proper performance by the Supplier of its obligations under this Contract and 
under each SOW; 

Contract Expiry Date has the meaning set out at Clause 3.1.2 of this Contract. 

Contract Period means the period commencing on the Contract Commencement Date and 
ending on the Contract Expiry Date;  

Contracting Body/Bodies means the Customer, the Authority and any other bodies listed in paragraph 
VI.3 of the OJEU Notice;

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

Conviction means other than for minor road traffic offences, any previous or pending 
prosecutions, convictions, cautions and binding over orders (including any spent 
convictions as contemplated by section 1(1) of the Rehabilitation of Offenders 
Act 1974 by virtue of the exemptions specified in Part II of Schedule  1 of the 
Rehabilitation of Offenders Act 1974 (Exemptions) Order 1975 (SI 1975/1023) 
or any replacement or amendment to that Order, or being placed on a list kept 
pursuant to section 1 of the Protection of Children Act 1999 or being placed on 
a list kept pursuant to the Safeguarding Vulnerable Groups Act 2006.); 

Customer means Crown Commercial Services acting as an agent on behalf of the 
departmental customer Ministry of Justice 

Customer Background IPRs shall mean all Intellectual Property Rights vested in or licensed to the Customer 
prior to or independently of the performance by the Supplier of its obligations 
under this Contract and including, for the avoidance of doubt, including, for the 
avoidance of doubt, guidance, specifications, instructions, toolkits, plans, data, 
drawings, databases, patents, patterns, software, models and designs, technical 
specifications, user manuals, operating manuals, process definitions and 
procedures and other documentation and any modifications, amendments, 
updates and new releases of the same; 

Customer Cause means any breach by the Customer of its obligations under this Contract 
including Schedule 5 (Customer Responsibilities) (unless caused or contributed 
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Digital Manual means the Government Service Design Manual (as may be updated and 
amended from time to time) which is available at https://www.gov.uk/service-
manual/agile ; 

Disaster the occurrence of one or more events which, either separately or cumulatively, 
mean that the Services, or a material part of it will be unavailable for period of 
three 3 hours or which is reasonably anticipated will mean that the Services or a 
material part will be unavailable for that period; 

Discovery Phase means the discovery phase of the Project  during which the Supplier may be 
required to provide ad-hoc Services as set out in an SOW; 

Effective Date means the date of formation of this Contract in accordance with the Order Form 
and framework Schedule 4 (Call-Off Procedure); 

Equipment means the Supplier’s hardware, computer and telecoms devices, equipment, 
plant, materials and such other items supplied and used by the Supplier (but not 
hired, leased or loaned from the Customer) in the performance of its obligations 
under the Contract; 

Employment 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 including in relation to the following: 

a. redundancy payments including contractual or enhanced redundancy
costs, termination costs and notice payments;

b. unfair, wrongful or constructive dismissal compensation;
c. 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;

d. compensation for less favourable treatment of part-time workers or fixed
term employees;

e. outstanding debts and unlawful deduction of wages, including any
PAYE and National Insurance Contributions;

f. claims whether in tort, contract or statute or otherwise;
g. any investigation 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);

End User means an individual who uses the Software and/or Deliverables, and who may 
be an internal user of the Customer or a member of a third party to which the 
Customer makes the Software and/or Deliverables available; 

Environmental Information 
Regulations 

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; 

Expert means the person appointed by the Parties in accordance with Clause 36.1.6; 

First Release Deliverables means those Deliverables which are agreed by the Parties at the Calibration 
Stage as set out in Schedule 7 SOW; 

Fixed Price means the fixed prices for ancillary Services as may be agreed by the Parties 
and set out in the SOW; 

FOIA means the Freedom of Information Act 2000 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 

https://www.gov.uk/service-manual/agile
https://www.gov.uk/service-manual/agile
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department in relation to such legislation; 

Force Majeure Event means any event, occurrence or cause affecting the performance by either the 
Customer or the Supplier of its obligations arising from:  
(a) acts, events, omissions, happenings or non-happenings beyond the 

reasonable control of the Affected Party; 
(b) riots, war or armed conflict, acts of terrorism, nuclear, biological or 

chemical warfare; 
(a) acts of government, local government or Regulatory Bodies; 
(b) fire, flood, any disaster and any failure or shortage of power or fuel; 
(c) an industrial dispute affecting a third party for which a substitute third 

party is not reasonably available; 
provide always that: 

- any industrial dispute relating to the Supplier, the Staff or any 
other failure in the Supplier or the Sub-Contractor's supply 
chain; and 

- any event or occurrence which is attributable to the wilful act, 
neglect or failure to take reasonable precautions against the 
event or occurrence by the Party concerned; 

shall not constitute a Force Majeure; 

Former Supplier means a party providing services to the Customer similar or the same as the 
Services and which is being replaced by the Supplier; 

framework Prices means the price(s) applicable to the provision of the Services set out in 
framework Schedule 9 (Charging Structure); 

Fraud means any offence under any 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; 

Good Industry Standard 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; 

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; 

Glossary means the glossary of defined terms set out in Schedule 9 (Glossary) 

Inception Deliverables means the Deliverables agreed by the Parties at the Inception Stage; 

Inception Stage means the initial phase of the Contract as set out in the Digital Manual; 

Inception Stage Completion Date means the date set out in the SOW as such; 

Insolvency Event means, in respect of the Supplier or framework Guarantor or Call-Off 
Guarantor (as applicable): 

a. 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

b. 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

c. a petition is presented for its winding up (which is not dismissed
within fourteen (14) Working Days of its service) or an application
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bound to comply; 

Lean a methodology which is based on the principles of eliminating waste, amplifying 
learning, deciding as late as possible, delivering as fast as possible, 
empowering the team, improving the system, respect and creating knowledge; 

Live Phase means the live phase of this Contract described in the Digital Manual; 

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

Management Charge means the sum payable by the Supplier to the Authority in accordance with 
Clause FW-27 (Management Charge) of the framework Agreement; 

Management Information or “MI” means the management information specified in framework Schedule FW-26 
(Provision of Management Information) 

Material Breach means: 
a. a breach by the Supplier referred to by this definition in any of the

following Clauses: Clause 4 and FW-21 (Warranties and
Representations), FW-15 (Conflicts of Interest and Ethical Walls),
Clause 24 (Disruption), Clause 7 (Supplier Staff), Clause 19
(IPR), FW-42 (Data Protection and Disclosure), Clause 21
(Confidentiality), FW-25 (Publicity, Branding Media and Official
Enquiries), FW-46 (Official Secrets Acts), FW-40 (Prevention of
Bribery and Corruption), FW-45 (Safeguarding against Fraud)
and FW-15 (Conflicts of Interest and Ethical Walls) and Clause
40.7 (Employment, Tax and National Insurance Liabilities).

b. any breach of this Contract which is set out in this Contract as
being a  material breach;

c. any breach of this Contract which is set out as a material breach
of this Contract in the framework Agreement;

d. any material breach of this Contract under the Law; and/or
a breach which prevents the Customer from discharging a statutory duty. 

Maximum Price has the meaning given to it at paragraph 5.1.2 of the SOW; 

Mediator has the meaning given to it at Clause 36.1.8; 

Methodology means the description of the manner in which the Services are to be 
provided by the Supplier as set out in Schedule 4 Methodology; 

Methodology Guidance Notes means the methodology guidance notes available from the Government Digital 
Services; 

Metrics means the metrics to be used to measure the KPIs during the execution of an 
SOW, the type and basis of measure being as specified in the Methodology 
and/or applicable SOW; 

Milestone an event or task described agreed by the Parties which the Supplier must be 
complete by the relevant Milestone Date; 

Milestone Achievement 
Certificate 

has the meaning given in Schedule 4 Methodology and/or the SOW (where 
applicable); 

Milestone Date the date set against relevant Milestones as may agreed by the Parties and set 
out in the SOW; 

Minimum Marketable Features 
(MMF) 

means the minimum set of must have Stories, as determined by the Customer, 
in respect of which the Customer is prepared to deploy the Solution to the End 
Users at the end of a Release, and which the Supplier must deliver as part of 
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Reimbursable Expenses has the meaning set out at Clause 13; 

Release means a series of Sprints for the delivery of the Solution resulting in the 
Acceptance of the Stories by the Release Completion Date; 

Release Completion Date means the date as set out in the SOW for completion of the Release; 

Release Plan means the plan for the Release as agreed by the Parties; 

Relevant Conviction means a Conviction that is relevant to the nature of the Services to be provided 
or as specified by the Customer in the Order Form or elsewhere in the Contract; 

Relevant Transfer means a transfer of employment to which TUPE applies; 

Replacement Services means any services which are substantially similar to any of the Services and 
which the Customer receives following the expiry or termination of this Contract, 
whether those Services are provided by the Customer internally and/or by any 
third party; 

Replacement Supplier means any third party provider of Replacement Services appointed by the 
Customer from time to time or where the Customer is providing Replacement 
Services for its own account, shall also include the Customer; 

Repository means a secure online document and source code management repository and 
archive provided and maintained by the Government Digital Service (or such 
other Crown Body as may be notified to the Supplier by the Customer); 

Retrospective has the meaning set out in the Digital Manual; 

Security Management Plan the Supplier’s security plan prepared pursuant to Clause 20; 

Security Policy means the Customer's security policy and procedures in force from time to time, 
including the Cabinet Office Security Policy framework (available from the 
Cabinet Office Security Policy Division) and any specific security requirements 
set out by the Customer in this Contract; 

Services the services provided by the Supplier under this Contract as set out in 
Schedule 3 Requirements and Value drivers and set out in the SOW(s); 

Schedules means the schedules to this Contract; 

Showcase has the meaning set out in the Digital Manual; 

Software the computer programs to be developed by the Supplier in the course of the 
performance of the Services;  

Solution means the MMF or a subset thereof, and in respect of any Sprint means the 
solution to be delivered by the Supplier to meet the Acceptance Criteria for the 
Stories that form the subject of that Sprint; and the output of the Solution may 
take the form of the delivery of Software and/or Deliverables and/or the 
provision of Services; 

SOW means a statement of work as executed by the Parties, in respect of a Release; 
and where multiple SOWs have been entered into by the Parties in respect of 
multiple Releases, then reference to SOW shall be a reference to the SOW 
which is applicable to the relevant Release; 

SOWs means all the SOW executed under this Contract; 

Sprint means the performance by each of the Parties of Planning, Activities, Showcase 
and Retrospective to enable the Supplier to deliver the Solution in order to 
Complete the specified Stories by the end of the Sprint Timebox; 

Sprint Plan means the plan that relates to a Sprint as agreed by the Parties; 

Sprint Timebox means a fixed period of time for the completion of a Sprint, the duration of which 
shall be as set out in the Calibration Deliverable; 
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patterns, software, models and designs, technical specifications, user manuals, 
operating manuals, process definitions and procedures and other 
documentation and any modifications, amendments, updates and new releases 
of the same 

Supplier Software means software which is proprietary to the Supplier or its Affiliates which is used 
or supplied by the Supplier in the provision of the Services; 

Supplier Staff 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 Contract; 

Time and Materials means the pricing mechanism for the Services as may be agreed by the 
Parties and set out in Schedule 7 SOW; 

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

Velocity means the Metric which measures the total number of Story Points for Stories 
that have been accepted in a Sprint, indicating the rate of progress towards 
Acceptance of all Stories from the Product Backlog; 

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

FURTHER DEFINITIONS: 
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SCHEDULE 10 - ADDITIONAL TERMS 

1. RELEVANT CONVICTIONS
1.1 This Clause shall apply if the Customer has so specified in the Order Form.
1.2 The Supplier shall ensure that no person who discloses that he has a Relevant Conviction, or who is found to

have any Relevant Convictions (whether as a result of a police check or through the Criminal Records Bureau
procedures or otherwise), is employed or engaged in any part of the provision of the Services  without
Approval.

1.3 For each member of Supplier Staff who, in providing the Services, has, will have or is likely to have access to
children, vulnerable persons or other members of the public to whom the Customer owes a special duty of
care, the Supplier shall (and shall procure that the relevant Sub-Contractor shall):
1.3.1 carry out a check with the records held by the Department for Education (DfE); 
1.3.2 conduct thorough questioning regarding any Relevant Convictions; and 
1.3.3 ensure a police check is completed and such other checks as may be carried out through the 

Criminal Records Bureau, 
and the Supplier shall not (and shall ensure that any Sub-Contractor shall not) engage or continue to employ 
in the provision of the Services  any person who has a Relevant Conviction or an inappropriate record. 

2. ADDITIONAL STAFFING SECURITY
2.1 This Clause shall apply if the Customer has so stipulated in the Order Form.
2.2 The Supplier shall comply with the Staff Vetting Procedures in respect of all or part of the Supplier Staff (as

specified by the Customer) and/or any other relevant instruction, guidance or procedure issued by the
Customer that will be used to specify the level of staffing security required and to vet the Supplier Staff (or part
of the Supplier Staff).

2.3 The Supplier confirms that, at the Commencement Date, the Supplier Staff were vetted and recruited on a
basis that is equivalent to and no less strict than the Staff Vetting Procedures and/or any other relevant
instruction, guidance or procedure as specified by the Customer.




