Call-Off Terms		G-Cloud 7

G-Cloud 7 Order Form
	Date
	25 July 2016
	Order Reference
	 




FROM:
	Customer
	The Secretary of State for Justice acting through National Offender Management Service (“NOMS”) as part of the Crown	“Customer”

	Customer’s Address
	Ministry of Justice 
102 Petty France
Westminster 
London 
SW1H 9AJ

	Invoice Address
	National Offender Management Service  
Ministry of Justice Shared Service Centre
Phoenix House
PO Box 746,Newport
GWENT
NP20 9BB

	Principal Contact
	Name:  	xx Redacted xx
Address: 5th Floor 102 Petty France | London SW1H
Phone:	 xx Redacted xx

e-mail:	xx Redacted xx



TO:
	Supplier
	Deloitte LLP (“Supplier” or “Deloitte”)

	Supplier’s Address
	2 New Street Square, London, EC4A 3BZ

	Account Manager
	Name:  	xx Redacted xx
Address: Deloitte, 4 Callaghan Square, Cardiff, South Glamorgan CF10 5BT 
Phone:	xx Redacted xx
e-mail:	xx Redacted xx




	1. 	TERM

	This Call-Off Agreement is for the provision of Specialist Cloud Services by Deloitte LLP (G Cloud: Service ID: 7543 3568 3478 5297 - IT Transformation - Transition Execution Support), to the Customer pursuant to the G-Cloud 7 Framework Agreement (RM 1557vii) dated 23 November 2015 between the Minister for the Cabinet Office acting through Crown Commercial Service as the Authority and the Supplier, which also incorporates Schedule 2 of the Framework Agreement (the G-Cloud Services Call-Off Terms) and Schedule 1 of the Framework Agreement (the Supplier’s Terms and Conditions) as the “Call-Off Agreement”.  
1.1	Commencement Date
This Call-Off Agreement commences on: 25/07/2016 
1.2	Expiry Date
1.2.2 The initial phase of this work concludes 3 March 2017, this Customer may draw on Services until 25/07/2018 subject to the Call Off Agreement Contract Cap detailed in Section 6 of this document.
1.2.3 This Call-Off Agreement shall expire on the second (2) anniversary of the Commencement Date; unless terminated earlier pursuant to Clause CO-9 of the Call-Off Agreement.
1.3	Services Requirements
1.3.1 	This Order is for the G-Cloud Services outlined below. 
The services which the Supplier (“Deloitte LLP” or “we”) shall provide to the Customer in support of the Ministry of Justice (the MoJ) NOMS Digital and Change programmes (the [“Engagement]”) are set out below.
Service ID: 7543 3568 3478 5297 - IT Transformation - Transition Execution Support: see Annex 1.
1.3.2 	G-Cloud Services 
Project Scope and Objectives
NOMS has a strategic ambition to transform its information technology provision in response to the drivers detailed below; these drivers fundamentally shape the thinking behind a portfolio of IT transformation, transition and exit activities that have been defined and for which external delivery support is now required:
Prison reform: future commercial and technical solutions will need to be flexible enough to support the reform agenda.
Digital prisons: future solutions will need to support the digital prison agenda and be easily scalable across the whole future Digital Prison estate.
HPES contract exit: a NOMS ICT Services (NICTS) contract replacement solution will need to put in place and all NICTS services migrated out before the expiry of the contract on 31st December 2017.
Probation compatibility:  where possible, new solutions should be specified and procured with the flexibility to deliver common services to National Probation Service (NPS) if required.
Cross-government ICT strategy: future technology procurements should align with cross-government strategy to procure commoditised contracts which offer a payment mechanism in alignment with usage.
Cost reduction: a reduction in cost is anticipated through implementation of new commoditised solutions to deliver the existing scope of services.
Deloitte Services and Responsibilities
Services to be Provided
Deloitte shall provide the following services (the “Services”) in relation to the scope of work and the delivery of the Engagement
Approach and Plan
The following paragraphs below defined the Services to be delivered. Any work / Services not set out in the initial Services defined below, shall be subject to the Customer’s internal governance approvals process and only authorised by MoJ Commercial and Contract Management Directorate via a Contract Change Note in accordance with Call Off Provisions C021 Variation Procedure
Deloitte’s Responsibilities and Role
Deloitte Team
Deloitte shall provide resources to fulfill the Key Roles identified above at all times during this Call Off Agreement. 
xx Redacted xx

The Supplier shall not remove or replace any Key Personnel unless: 
· requested to do by the Customer
· the person concerned resigns, retires or dies or is on maternity long term sick
· the persons employment or contractual arrangement  with the Supplier or a Sub Contractor is terminated. 
Rotation of Key Personnel will only be by agreement with the D&C Programme Director xx Redacted xx or Director Digital and Change xx Redacted xx  (such agreement not be unreasonably withheld or delayed). The costs of bringing in replacement staff with not be transferred to the Customer and shall not unduly delay the delivery of the Services.
The Customer may identify any further roles as being Key Roles during the period of this Call Off Agreement and following agreement to the same by the Supplier, the relevant person selected to fill those Key Roles shall be included as Key Personnel.

Work package structure
The Services associated with this Call-off shall be delivered in a series of work packages as outlined below:
Digital Prisons– the team supporting the roll-out of in-cell technology, networks, infrastructure  and cyber-security technology to the prison estate.
NOMS 18/Exit – the team  supporting the work to exit the NICTS contract, including the System Migration Programme (Fix & Go), definition of the future service model, commercial and sourcing advice and decommissioning
PMO – supporting the set-up and implementation of a PMO service.
The work to support the Digital Studio aspirations is split for the purposes of this work phase between Digital Prisons for technology development and NOMS 18 for the definition of Service Management arrangements. This arrangement is in line with the original scope of the business requirements.
Summary of key deliverables to be delivered by Deloitte for each  work package are set out under the headings 
Xx Redacted xx
Service Levels and Acceptance
That, unless otherwise agreed in writing, the Customer will have a period of 10 days (“Evaluation Period”) after provision to them of each Deliverable to verify that such Deliverable or part thereof is not deficient. If the Customer notifies Deloitte in writing prior to the expiration of the relevant Evaluation Period that such Deliverable or part thereof is deficient in any material respect and Deloitte accepts the existence of such deficiency (a “Non-conformity”), Deloitte will correct such Non-conformity as soon as reasonably practical, whereupon the Customer will receive an additional 10 day period (“Verification Period”) commencing upon the Customer’s receipt of the corrected Deliverables or part thereof to verify that the Non-conformity has been corrected. The Customer will provide Deloitte with such assistance as Deloitte may reasonably require to enable it to verify the existence of and correct a reported Non-conformity. The Customer agrees that each Deliverable will be deemed accepted by them upon the expiration of the Evaluation Period or, in the event that they have notified Deloitte of a Non-conformity as provided above, upon expiration of the relevant Verification Period;
In the event that the Services or Deliverables do not conform to the agreed specification the Customer shall, in the first instance, allow Deloitte a reasonable time period of 5 days to re-perform the services in order to correct the non-conformity.
Following the Customer’s acceptance of the final Deliverable/s, Deloitte will have no responsibility for updating the final Deliverable/s or to monitor their continuing suitability for the Customer’s use.
The Services, charges and delivery schedule are based upon the following exclusions, assumptions, representations and information supplied by the Customer (“Assumptions”).
Delivery Principles, Assumptions and Exclusions
Xx Redacted xx



	2. 	PRINCIPAL LOCATIONS

	2.1 	Principal locations where the services are being performed
The principal, or base, location where the services are being performed is defined as the Ministry of Justice, 102, Petty France and Clive House, London
Travel within the UK /to other MOJ Sites is expected by Deloitte  in the provision of the Services.



	3. 	STANDARDS 

	The Suppliers quality obligations:
The quality and technical standards that apply shall be those expected of a competent professional experienced in this field using appropriate techniques and standards with reasonable skill and care.



	4.	ONBOARDING

	4.1 	On-boarding
The Supplier staff working on the project requiring regular access to the principal location will be subject to the required application processes for a security pass and will have BPSS clearance as a minimum, but SC for access to any documentation or information marked at OFFICIAL SENSITIVE level.
Supplier staff will use secure methods of communication appropriate to the information being handled.  



	5. 	CUSTOMER RESPONSIBILITIES

	5.1 	Customer’s Responsibilities
In connection with Deloitte’s provision of Services, the Customer agrees that they will perform the tasks, furnish the personnel, provide the resources, and assume and undertake the responsibilities specified below and in accordance with Schedule 1 of the Framework Agreement (the Supplier’s terms and conditions) and as listed in this Order Form (“Customer Responsibilities”).
These responsibilities include:
xx Redacted xx
5.2 	Customer’s equipment
Not applicable to this project.



	6. 	PAYMENT

	6.1 	Payment profile and method of payment
Payment shall be by BACS.
The Charges for the Services will be invoiced on a monthly basis and, in line with the below milestone payments and associated delivery of deliverables listed in the tables above.


The total ‘fixed price’ for the performance of Services until 3 March 2017 (unless otherwise stated) and completion of the Deliverables and  is £4,046,802 excluding VAT  



Xx Redacted xx


These charges include the provision of the resources set out above from 25 July 2016 to 3 March 2017 for each of the workstreams, all travel, accommodation and subsistence related to the Supplier travelling to and delivering the services with the M25, but exclude expenses accrued on NOMS business outside M25, for example, attending meetings in HPW Newcastle or Sheffield Digital Studio.

All travel and subsistence outside of M25 is subject to Customers approval and in accordance with the Customers internal Travel and Subsistence policy and applicable rates.

The maximum potential value of this Call Off Agreement is £4,150,000 (excluding VAT).  ,  including all associated travel and subsistence charges.
The Customer does not guarantee or commit to spending the maximum potential value during the term of this Call - Off Agreement period.
The Customer may increase the maximum potential value of this Call Off Agreement by 50% in accordance with Call Off provision: C021 Variation Procedure.
The table below details the day rates that shall apply for services out of scope or work packages not defined in section 1.3


	SIFA Role Grade/ Title/ Description
	G Cloud rate with 8% discount

	1. Follow
	£506

	2. Assist
	£869

	3. Apply
	£1,230

	4. Enable
	£1,443

	5. Ensure Advise
	£1,805

	6. Initaiate/ Influence
	£1,937

	7. Set Strategy / Inspire
	£1,995

	Reachback/ SME time
	£0



For contractors and sub-contact organisations that Deloitte agrees to engage on behalf and at the direction of NOMS it agrees to provide cost transparency information limited to the cost/price and mark-up of those services.

6.2	Invoice format
The Supplier shall issue an electronic invoice in arrears as soon as practicable after the last day of the month in which the services were provided.  A separate invoice may be raised for expenses in accordance with the same schedule.
The Customer shall pay the Supplier within thirty (30) calendar days of receipt of a valid invoice, submitted in accordance with this paragraph 6.2 the payment profile set out in paragraph 6.1 above and the provisions of this Call-Off Agreement.
6.3 Ways of working

Progress and Performance for Deloitte will be monitored in the following meetings:
Weekly Engagement Update:  Xx Redacted XX review progress against deliverables defined in this document, including burn-rate against Phase 1 fees.
Monthly Engagement Review: Xx Redacted XX review progress against deliverables defined in this document, including burn rate against Phase 1 fees, Quality and Resources.



	7. 	DISPUTE RESOLUTION

	7.1	Level of Representative to whom disputes should be escalated to:
 MOJ Deputy-Director Commercial –  Xx Redacted XX
7.2 	Mediation Provider
 Centre for Effective Dispute Resolution.



	8.	LIABILITY

	Subject to the provisions of Clause CO 11 ‘Liability’ of the Call–Off Agreement:

	8.1 The annual aggregate liability of either Party for all defaults resulting in direct loss of or damage to the property of the other Party (including technical infrastructure, assets, equipment or IPR but excluding any loss or damage to the Customer Data or Customer Personal Data) under or in connection with this Call–Off Agreement shall in no event exceed xx Redacted xx.
[bookmark: _Ref64698026][bookmark: _Toc139080435][bookmark: _Ref308602868]8.2 The annual aggregate liability for all defaults resulting in direct loss, destruction, corruption, degradation or damage to the Customer Data or the Customer Personal Data or any copy of such Customer Data, caused by the Supplier's default under or in connection with this Call–Off Agreement shall in no event exceed the greater of xx Redacted xx.or xx Redacted xx.of the Charges payable by the Customer to the Supplier during the Call–Off Agreement Period.
8.3 The annual aggregate liability under this Call–Off Agreement of either Party for all defaults shall in no event exceed the greater of xx Redacted xx. or   xx Redacted xx. per cent of the Charges payable by the Customer to the Supplier during the Call–Off Agreement  Period.



	9. 	INSURANCE

	[bookmark: _Ref311745480]9.1 	Minimum Insurance Period
Six (6) Years following the expiration or earlier termination of this Call-Off Agreement.
9.2 	To comply with its obligations under this Call-Off Agreement and as a minimum, where requested by the Customer in writing the Supplier shall ensure that:
· professional indemnity insurance is held by the Supplier and by any agent, Sub-Contractor or consultant involved in the supply of the G-Cloud Services and that such professional indemnity insurance has a minimum limit of indemnity of one million pounds sterling Xx Redacted XXfor each individual claim or such higher limit as the Customer may reasonably require (and as required by Law) from time to time;
· employers' liability insurance with a minimum limit of five million pounds sterling Xx Redacted XXor such higher minimum limit as required by Law from time to time.



	10. 	TERMINATION

	[bookmark: _Ref311745953]10.1 	Undisputed Sums Time Period
At least ninety (90) Working Days of the date of the written notice specified in Clause CO-9.4 of the Call-Off Agreement.
[bookmark: _Ref311746290]10.2 	Termination Without Cause
At least thirty (30) Working Days in accordance with Clause CO-9.2 of the Call-Off Agreement.



	11. 	AUDIT AND ACCESS

	[bookmark: _Ref320888519]Twelve (12) Months after the expiry of the Call-Off Agreement Period or following termination of this Call-Off Agreement.



	[bookmark: _Ref311745135]12. PERFORMANCE OF THE SERVICES AND DELIVERABLES

	[bookmark: _Ref311745074]12.1 Service Levels and Performance Monitoring
The Supplier Account Manager and Customer Principal Contact shall meet at least once a week to discuss the progress of the services and any issues arising.

	


	




	13. COLLABORATION AGREEMENT

	In accordance with Clause CO-20 of this Call-off Agreement, the Customer may request that  the Supplier to enter into a Collaboration Agreement during the period of this Call Off Agreement.



	13. ALTERNATIVE CLAUSES

	14.1     In this Call-Off Agreement, the Supplier G-Cloud Standard Terms and Conditions (“Supplier Terms”) shall be amended to incorporate the following terms:
“Intellectual Property Rights” or “IPRs” shall have the meaning given to it in the Supplier Terms; 
“Background Intellectual Property” means the Intellectual Property Rights (a) owned, licensed or proprietary  to either Party existing at the date of the Call-Off Agreement, (b) independently developed by a party; or (c) generated by a Party otherwise than through the performance of the Services and which is used for the provision of the Services, (including any enhancements/modifications to same)
“Foreground Intellectual Property” means Intellectual Property arising out of the performance of any work by the Supplier and/or Customer under the Call-Off Agreement (but for the avoidance of doubt excluding Background Intellectual Property); and
“Work Products” means the deliverables, documents, articles or other materials prepared by the Supplier for the Customer with input from the Customer personnel and for which your personnel retain responsibility for the decisions and judgements underlying them. 
                                                                                
14.2     Ownership of Background Intellectual Property shall remain unaffected by this Call-Off Agreement.  
14.3        Ownership of any and all Foreground Intellectual Property subsisting in the Work Products shall vest exclusively in the Customer.  Such ownership shall not pass until the Supplier has received in full (in cash or cleared funds) all sums due to it in respect of the Services under this Call-Off Agreement and all other sums which are or which become due to the Supplier from the Customer under the Call-Off Agreement. The Customer may disclose any Work Product provided that the Supplier shall not in any way associate the Supplier or Supplier Personnel (or any Supplier Party or their personnel) with any such disclosed Work Product or any portion or derivative thereof, including but not limited to use of the Supplier name, trademarks, logos and/or branding, in each case without Supplier’s prior written consent.    

14.4        Subject to any third party rights and upon payment in full of the Charges under this Call-Off Agreement, the Supplier shall grant to the Customer a royalty-free, non-exclusive right and licence to use any of the Supplier’s relevant Background Intellectual Property that is incorporated in the Deliverables (and Work Products), solely for the purposes expressly stated in the Call-Off Agreement as being the purposes for which the Deliverables (and Work Products) are supplied or, if no such purpose is stated, solely for the purposes of its internal testing and evaluation of the Deliverables (and Work Products) (not involving their commercial use or disclosure to any third party). The licence is non-transferable; provided, however, that the Customer may disclose the Deliverables/Work Products on a need to know basis and for information purposes to its affiliates subject to  the same terms and conditions as herein set forth and on the basis that the Supplier accepts no liability to such parties.
0. 14.5     The Customer hereby grants to the Supplier a non-exclusive, non-transferable, royalty free licence to use the Intellectual Property Rights in any documentation or data provided by or on behalf of the Customer and its affiliates to the Supplier for the purpose of carrying out the Services for the sole purpose of producing the Deliverables/Work Products for the Customer under the Call-Off Agreement and not otherwise.
14.6     The Supplier shall at the Customer’s request (and shall procure that its employees, agents or officers) carry out all reasonable acts (including prompt signature of documents) necessary to vest ownership of Foreground Intellectual Property in the Deliverables in the Customer in accordance with this Clause 14.





BY SIGNING AND RETURNING THIS ORDER FORM THE SUPPLIER AGREES to enter a legally binding contract with the Customer to provide the G-Cloud Services. The Parties hereby acknowledge and agree that they have read the Call-Off Terms and the Order Form and by signing below agree to be bound by the terms of this Call-Off Agreement.

	For and on behalf of the Supplier:


	Name and Title
	
Xx Redacted XX

	Position
	Xx Redacted XX

	Signature
	Xx Redacted XX

	Date
	Xx Redacted XX



	For and on behalf of the Customer:


	Name and Title
	Xx Redacted XX

	Position
	Xx Redacted XX

	Signature
	Xx Redacted XX

	Date
	Xx Redacted XX
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