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Call-Off Schedule 22 Contract Delivery 
[Guidance Note: This schedule may be used where a Buyer has a requirement for products and or services which necessitates a more complex contract than can be catered for by a completed Order Form but which does not require a large proportion of the optional call-off and joint schedules that are most suitable for complex service requirements.
Not all of the parts of this schedule have to be used. The Buyer should specify in the table below which are being used for their Call-Off Contract.]
	Part 
	Used? ( Yes/No)

	A - Deliverables
	

	B – Pricing and Payment
	

	C- Implementation Plan
	

	D - Testing
	

	E – ICT Terms
	

	F – Service Levels & Service Credits
	

	G – Background Checks
	

	H – Key Supplier Staff
	


Part A - Deliverables
1.
INTRODUCTION

1.1
This Part A to Call-Off Schedule 22 specifies the Deliverables to be provided under this Call-Off Contract; and the Supplier shall deliver the Deliverables in accordance therewith.
[Guidance Note: Insert Details of Deliverables]
Part B - (Pricing and Payment)
1. GENERAL PROVISIONS

1.1 This Part B to Call Off Schedule 22 details:

1.1.1
the Call Off Contract Charges for the Goods and/or the Services  under this Call Off Contract; and

1.1.2
the payment terms/profile for the Call Off Contract Charges; 

1.1.3
the invoicing procedure; and

1.1.4
the procedure applicable to any adjustments of the Call Off Contract Charges.
2. CALL OFF CONTRACT CHARGES

2.1 
The Call Off Contract Charges which are applicable to this Call Off Contract are set out in Annex 1 of this Part B to Call Off Schedule 22. 

2.2 
The Supplier acknowledges and agrees that: 

2.2.1 subject to paragraph 5 of this Part B to Call Off Schedule 22 (Adjustment of Call Off Contract Charges), the Call Off Contract Charges cannot be increased during the Call Off Contract Period.
3. PAYMENT TERMS/PAYMENT PROFILE

3.1 
The payment terms/profile which are applicable to this Call Off Contract are set out in Annex 2 of this Part B of Call Off Schedule 22. 

4.
INVOICING PROCEDURE

4.1 
The Buyer shall pay all sums properly due and payable to the Supplier in cleared funds within thirty (30) days of receipt of a valid invoice, submitted to the address specified by the Buyer in paragraph 4.5 of this Part B to Call Off Schedule 22 and in accordance with the provisions of this Call Off Contract.

4.2
The Supplier shall ensure that each invoice (whether submitted electronically or in a paper form, as the Buyer may specify): 

4.2.1

contains:

4.2.1.1
all appropriate references, including the unique Order reference; 

4.2.1.2
a detailed breakdown of the Delivered Goods and/or Services, including the Milestone(s) (if any), against the applicable due and payable Call Off Contract Charges;
4.2.1.3
any other documentation reasonably required by the Buyer to substantiate that the invoice is a valid invoice
 and 

4.2.2
shows separately:

4.2.2.1
 any Delay Payments or Service Credits due to the Buyer; and

4.2.2.2
the VAT added to the due and payable Call Off Contract Charges) and the tax point date relating to the rate of VAT shown; 

4.3 
The Supplier shall accept the Government Procurement Card as a means of payment for the Goods and/or Services where such card is agreed with the Buyer to be a suitable means of payment. The Supplier shall be solely liable to pay any merchant fee levied for using the Government Procurement Card and shall not be entitled to recover this charge from the Buyer.
4.4 
All payments due by one Party to the other shall be made within thirty (30) days of receipt of a valid invoice unless otherwise specified in this Call Off Contract, in cleared funds, to such bank or building society account as the recipient Party may from time to time direct.

4.5 The Supplier shall submit invoices directly to
[insert address]
5. ADJUSTMENT OF CALL OFF CONTRACT CHARGES 

5.1 The Call Off Contract Charges shall only be varied:

5.1.1
due to a Specific Change in Law in relation to which the Parties agree that a change is required to all or part of the Call Off Contract Charges in accordance with Clause  24 of the Core Terms; 

5.1.2
where all or part of the Call Off Contract Charges are reviewed in accordance with paragraph 6 of this Part B of this Call Off Schedule;
6. SUPPLIER REQUEST FOR INCREASE OF THE CALL OFF CONTRACT CHARGES

6.1 
The Supplier may request an increase in all or part of the Call Off Contract Charges in accordance with the remaining provisions of this paragraph 6 subject always to:

6.1.1
the Supplier's written request being submitted at least three (3) Months before the effective date for the proposed increase in the relevant Call Off Contract Charges ("Review Adjustment Date") ;and

6.1.2
the Approval of the Buyer which shall be granted in the Buyer’s sole discretion but shall not be unreasonably withheld.

6.2 
The earliest Review Adjustment Date will be the first (1st) Working Day following the [second (2nd)] anniversary of the Call Off Commencement Date. Thereafter any subsequent increase to any of the Call Off Contract Charges in accordance with this paragraph 6 of this Part B of Call Off Schedule 22 shall not occur before the anniversary of the previous Review Adjustment Date during the Call Off Contract Period.

6.3 
To make a request for an increase of some or all of the Call Off Contract Charges in accordance with this paragraph 6, the Supplier shall provide the Buyer with:

6.4.1 a list of the Call Off Contract Charges it wishes to review;

6.4.2 for each of the Call Off Contract Charges under review, written evidence of the justification for the requested increase including:

6.4.2.1
details of the movement in the different cost components of the relevant Call Off Contract Charge since the Call-Off Contract Start Date;

6.4.2.2
evidence that the Supplier has attempted to mitigate against the increase in the relevant cost components; and

6.4.2.3
evidence that the Supplier’s profit component of the relevant  Call Off Contract Charge is no greater than that applying to Call Off Contract Charges using the same pricing mechanism as at the Call Off Start Date.
Annex 1

Charges

Annex 2

Payment Terms

Part C: Implementation Plan

1. Agreeing the Implementation Plan

1.1 The Supplier’s tendered draft implementation Plan is at Annex 1 to this Part C of Call-Off Schedule 22. The Supplier will provide an updated, fully developed draft for Approval within [X] days of the Call-Off Contract Start Date.

1.2 The updated draft must contain enough detail for effective management of Contract implementation.

1.3 The Buyer shall not unreasonably withhold Approval of the updated draft provided that the Supplier shall incorporate the Buyer’s reasonable requirements in it.

2. Following the Implementation Plan

1.4 The Supplier shall perform its obligations in respect of Delivery and, where relevant, testing of the Deliverables in accordance with the Approved Implementation Plan.

1.5 Changes to any Milestones, Milestone Payments or Delay Payments shall only be made via the Variation Procedure.

1.6 Where the Supplier is responsible for the failure to achieve a Milestone by the date specified in the Approved Implementation Plan this shall constitute a material Default.

3. Delays

1.7 If the Supplier becomes aware that there is, or is likely to be, a Delay it shall;

· Notify the Buyer in writing  within 2 working days of becoming aware, explaining the likely impact of the Delay
· Use all reasonable endeavours to mitigate the effects of the Delay, including complying with the Buyer’s reasonable instructions

4. Delay Payments

1.8 If Delay Payments have been included in the Implementation Plan and a Milestone has not been achieved by the relevant Milestone Date, the Supplier shall pay to the Buyer the Delay Payments set out in the Contract and the following provisions shall apply:
- Delay Payments shall be the Buyer's exclusive financial remedy for the Supplier’s failure to Achieve a Milestone by its Milestone Date except where:

(a)
the Buyer is otherwise entitled to or does terminate this Contract pursuant to Clause 10.4 (When CCS or the Buyer can end this contract); or 

(b)
the delay exceeds the number of days (the "Delay Period Limit") specified in the Contract commencing on the relevant Milestone Date;

- the Delay Payments will accrue on a daily basis from the relevant Milestone Date until the date when the Milestone is Achieved;

- no payment or other act or omission of the Buyer shall affect the Buyer’s right to recover the Delay Payments, or be deemed to be a waiver of the right of the Buyer to recover any such damages; 
Annex 1 Draft Implementation Plan
Part D: Testing

In this Part D to Call-Off Schedule 22, the following words shall have the following meanings and they shall supplement Joint Schedule 1 (Definitions):
	"Test Plan"
	a plan for the Testing of the Deliverables to demonstrate compliance with Contract requirements; 

	"Tests and Testing"
	any tests required to be carried out pursuant to the Call-Off Contract as set out in the Test Plan or elsewhere in the Call-Off Contract and "Tested" shall be construed accordingly;


1.1 All Tests will be carried out in accordance with the Test Plan.

1.2 The Supplier shall submit each Deliverable for the relevant Testing no later than the date specified in the Contract for it to begin.

1.3 The Supplier shall submit a draft Test Plan for Approval no later than [X] days after the Start Date.

1.4 The Test Plan will include:

· An overview of how Testing will be carried out

· Specific details of each Test to be carried out to demonstrate that the Buyer’s requirements are satisfied

· The success criteria for all Tests

· A timetable for Testing, this to be compliant with any Implementation Plan

· The process for recording the conduct and results of Testing

· The responsibilities of the Parties

· A categorisation scheme for test issues eg critical/serious/minor

1.5 The Buyer shall not unreasonably withhold Approval of the Test Plan provided that the Supplier shall implement the Buyer’s reasonable requirements in the Plan.

1.6 Unless specified in the Test Plan the Supplier shall be responsible for carrying out the Testing detailed in the plan.

1.7 The Buyer may require that a Buyer representative witnesses the conduct of the Tests.

1.8 No later than [X] days after the completion of the scheduled Test period the Supplier shall provide the Buyer with a Test Report setting out:

· An overview of Testing carried out

· Details of each Test carried out together with the result, indicating if the success criteria were satisfied

· Details of any scheduled Tests that were not carried out

· A list of all outstanding Test issues

1.9 Where the Testing process has demonstrated to the Buyer’s satisfaction that the Test success criteria have been met then the Buyer shall notify the Supplier in writing that the Testing process has been satisfactorily completed.

1.10 Where the test process has not demonstrated to the Buyer’s satisfaction that the Test success criteria have been met then the Buyer may:

· Direct the Supplier to repeat any unsuccessful Test or undertake any scheduled Test not thus far undertaken to give the Supplier an opportunity to demonstrate that the outstanding issues detailed in the Test Report have been resolved.

· Reject the relevant Deliverable, treating the failure to satisfy the success criteria as a material Default

· Notify the Supplier that testing has been satisfactorily completed subject to rectification of outstanding issues within a period specified by the Buyer. Failure to rectify the relevant issues within the period specified shall be a material Default.
Part E: ICT Terms
1. Definitions
1.1. In this Part E to Call-Off Schedule 22, the following words shall have the following meanings and they shall supplement Joint Schedule 1 (Definitions):

	"Buyer Property" 
	the property, other than real property and IPR, , any equipment issued or made available to the Supplier by the Buyer in connection with this Contract;

	"Buyer Software"
	any software which is owned by or licensed to the Buyer and which is or will be used by the Supplier for the purposes of providing the Deliverables;

	“Commercial off the shelf Software” or “COTS Software”
	Non-customised software where the IPR may be owned and licensed either by the Supplier or a third party depending on the context, and which is commercially available for purchase and subject to standard licence terms

	"Defect"
	any of the following: 

a) any error, damage or defect in the manufacturing of a Deliverable; or

b) any error or failure of code within the Software which causes a Deliverable to malfunction or to produce unintelligible or incorrect results; or

	
	c) any failure of any Deliverable to provide the performance, features and functionality specified in the requirements of the Buyer or the Documentation (including any adverse effect on response times) regardless of whether or not it prevents the relevant Deliverable from passing any Test required under this Call Off Contract; or

d) any failure of any Deliverable to operate in conjunction with or interface with any other Deliverable in order to provide the performance, features and functionality specified in the requirements of the Buyer or the Documentation (including any adverse effect on response times) regardless of whether or not it prevents the relevant Deliverable from passing any Test required under this Contract;

	"Licensed Software"
	all and any Software licensed by or through the Supplier, its Sub-Contractors or any third party to the Buyer for the purposes of or pursuant to this Call Off Contract, including any COTS Software;

	"Malicious Software"
	any software program or code intended to destroy, interfere with, corrupt, or cause undesired effects on program files, data or other information, executable code or application software macros, whether or not its operation is immediate or delayed, and whether the malicious software is introduced wilfully, negligently or without knowledge of its existence;

	"Software"
	COTS Software and non-COTS Supplier and third party Software;

	"Source Code"
	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;

	
	


2. Software warranty

2.1. The Supplier represents and warrants that it has and shall continue to have all necessary rights in and to the Licensed Software made available by the Supplier (and/or any Sub-Contractor) to the Buyer which are necessary for the performance of the Supplier’s obligations under this Contract including the receipt of the Deliverables by the Buyer;

3. Intellectual Property Rights in ICT

3.1. Licences for non-COTS IPR from the Supplier and third parties to the Buyer

3.1.1. Unless the Buyer gives its Approval the Supplier must not use any:

a) of its own Existing IPR that is not COTS Software;

b) third party software that is not COTS Software

Where the Buyer Approves the use of the Supplier’s Existing IPR that is not COTS Software the Supplier shall grant to the Buyer a perpetual, royalty-free and non-exclusive licence to use adapt, and sub-license the same for any purpose relating to the Deliverables (or substantially equivalent deliverables) or for any purpose relating to the exercise of the Buyer’s (or, if the Buyer is a Central Government Body, any other Central Government Body’s) business or function including  the right to load, execute, store, transmit, display and copy (for the purposes of archiving, backing-up, loading, execution, storage, transmission or display) for the Call Off Contract Period and after expiry of the Contract to the extent necessary to ensure continuity of service and an effective transition of Services to a Replacement Supplier.

3.1.2. Where the Buyer Approves the use of third party Software that is not COTS Software the Supplier shall procure that the owners or the authorised licensors of any such Software grant a direct licence to the Buyer on terms at least equivalent to those set out in Paragraph 3.1.1. If the Supplier cannot obtain such a licence for the Buyer it shall:

3.1.2.1. notify the Buyer in writing giving details of what licence terms can be obtained and whether there are alternative software providers which the Supplier could seek to use; and

3.1.2.2. only use such third party IPR as referred to at paragraph 3.1.2.1 if the Buyer Approves the terms of the licence from the relevant third party.

3.1.3. Where the Supplier is unable to provide a license to the Supplier’s Existing IPR in accordance with Paragraph 3.1.1 above, it must meet the requirement by making use of COTS Software or specially written software.  

3.1.4. The Supplier may terminate a licence granted under paragraph 3.1.2 by giving at least thirty (30) days’ notice in writing if there is an Authority Cause which constitutes a material Default which, if capable of remedy, is not remedied within twenty (20) Working Days after the Supplier gives the Buyer written notice specifying the breach and requiring its remedy.

3.2. Licenses for COTS Software by the Supplier and third parties to the Buyer

3.2.1. The Supplier shall either grant, or procure that the owners or the authorised licensors of any COTS Software grant, a direct licence to the Buyer on terms no less favourable than those standard commercial terms on which such software is usually made commercially available.

3.2.2. Where the Supplier owns the COTS Software it shall make available the COTS software to a Replacement Supplier at a price and on terms no less favourable than those standard commercial terms on which such software is usually made commercially available.

3.2.3. Where a third party is the owner of COTS Software licensed in accordance with this Paragraph 3.2 the Supplier shall support the Replacement Supplier to make arrangements with the owner or authorised licencee to renew the license at a price and on terms no less favourable than those standard commercial terms on which such software is usually made commercially available.

3.2.4. The Supplier shall notify the Buyer within seven (7) days of becoming aware of any COTS Software which in the next thirty-six (36) months:

3.2.4.1. will no longer be maintained or supported by the developer; or

3.2.4.2. will no longer be made commercially available

3.3. Buyer’s right to assign/novate licences

3.3.1. The Buyer may assign, novate or otherwise transfer its rights and obligations under the licences granted pursuant to paragraph 3.1 (to:

3.3.1.1. a Central Government Body; or

3.3.1.2. to any body (including any private sector body) which performs or carries on any of the functions and/or activities that previously had been performed and/or carried on by the Buyer.

3.3.2. If the Buyer ceases to be a Central Government Body, the successor body to the Buyer shall still be entitled to the benefit of the licences granted in paragraph 3.1.

3.4. Licence granted by the Buyer

3.4.1. The Buyer grants to the Supplier a royalty-free, non-exclusive, non-transferable licence during the Contract Period to use the Buyer Software solely to the extent necessary for providing the Deliverables in accordance with this Contract, including the right to grant sub-licences to Sub-Contractors provided that any relevant Sub-Contractor has entered into a confidentiality undertaking with the Supplier on the same terms as set out in Clause 15 (Confidentiality).

3.5. Malicious Software

3.5.1. The Supplier shall, throughout the Contract Period, use the latest versions of anti-virus definitions and software available from an industry accepted anti-virus software vendor to check for, contain the spread of, and minimise the impact of Malicious Software.

3.5.2. If Malicious Software is found, the Parties shall co-operate to reduce the effect of the Malicious Software and, particularly if Malicious Software causes loss of operational efficiency or loss or corruption of Government Data, assist each other to mitigate any losses and to restore the provision of the Deliverables to its desired operating efficiency.

3.5.3. Any cost arising out of the actions of the Parties taken in compliance with the provisions of paragraph 3.5.2 shall be borne by the Parties as follows:

3.5.3.1. by the Supplier, where the Malicious Software originates from the Supplier Software, the third party Software supplied by the Supplier or the Government Data (whilst the Government Data was under the control of the Supplier) unless the Supplier can demonstrate that such Malicious Software was present and not quarantined or otherwise identified by the Buyer when provided to the Supplier; and

3.5.3.2. by the Buyer, if the Malicious Software originates from the Buyer Software or the Buyer Data (whilst the Buyer Data was under the control of the Buyer).

4. 
Supplier-Furnished Terms

4.1. 
Software Licence Terms

4.1.1.1. Terms for licensing of non-COTS third party software in accordance with Paragraph 3.1.3 are detailed in Annex 1 to this Part E of Call-Off Schedule 22.

4.1.1.2. Terms for licensing of COTS software in accordance with Paragraph 3.2 are detailed in Annex 2 to this Part E of Call-Off Schedule 22.

4.2. Software Support & Maintenance Terms

4.2.1.1. Additional terms for provision of Software Support & Maintenance Services are detailed in Annex 3 to this Part E of Call-Off Schedule 22.]

5.
Customer Premises 
5.1
Licence to occupy Customer Premises

5.1.1
Any Customer Premises shall be made available to the Supplier on a non-exclusive licence basis free of charge and shall be used by the Supplier solely for the purpose of performing its obligations under this Call- Off Contract. The Supplier shall have the use of such Customer Premises as licensee and shall vacate the same immediately upon completion, termination, expiry or abandonment of this Call-Off Contract.

5.1.2
The Supplier shall limit access to the Buyer Premises to such Supplier Staff as is necessary to enable it to perform its obligations under this Call-Off Contract and the Supplier shall co-operate (and ensure that the Supplier Staff co-operate) with such other persons working concurrently on such Buyer Premises as the Buyer may reasonably request. 

5.1.3
Should the Supplier require modifications to the Buyer Premises, such modifications shall be subject to Approval and shall be carried out by the Buyer at the Supplier's expense. The Buyer shall undertake any modification work which it approves pursuant to this paragraph 5.1.3 without undue delay. Ownership of such modifications shall rest with the Buyer.
5.1.4
The Supplier shall observe and comply with such rules and regulations as may be in force at any time for the use of such Buyer Premises and conduct of personnel at the Buyer Premises as determined by the Buyer, and the Supplier shall pay for the full cost of making good any damage caused by the Supplier Staff other than fair wear and tear. For the avoidance of doubt, damage includes without limitation damage to the fabric of the buildings, plant, fixed equipment or fittings therein.

5.1.5
The Parties agree that there is no intention on the part of the Buyer to create a tenancy of any nature whatsoever in favour of the Supplier or the Supplier Staff and that no such tenancy has or shall come into being and, notwithstanding any rights granted pursuant to this Call-Off Contract, the Buyer retains the right at any time to use any Buyer Premises in any manner it sees fit.

5.2
Security of Buyer Premises

5.2.1
The Buyer shall be responsible for maintaining the security of the Buyer Premises. The Supplier shall comply with the reasonable security requirements of the Buyer while on the Buyer Premises.

5.2.2
The Buyer shall afford the Supplier upon Approval (the decision to Approve or not will not be unreasonably withheld or delayed) an opportunity to inspect its physical security arrangements.

6.
Buyer Property

6.1
Where the Buyer issues Buyer Property free of charge to the Supplier such Buyer Property shall be and remain the property of the Buyer and the Supplier irrevocably licences the Buyer and its agents to enter upon any premises of the Supplier during normal business hours on reasonable notice to recover any such Buyer Property. 

6.2
The Supplier shall not in any circumstances have a lien or any other interest on the Buyer Property and at all times the Supplier shall possess the Buyer Property as fiduciary agent and bailee of the Buyer. 

6.3
The Supplier shall take all reasonable steps to ensure that the title of the Buyer to the Buyer Property and the exclusion of any such lien or other interest are brought to the notice of all Sub-Contractors and other appropriate persons and shall, at the Buyer's request, store the Buyer Property separately and securely and ensure that it is clearly identifiable as belonging to the Buyer.

6.4
The Buyer Property shall be deemed to be in good condition when received by or on behalf of the Supplier unless the Supplier notifies the Buyer otherwise within five (5) Working Days of receipt.

6.5
The Supplier shall maintain the Buyer Property in good order and condition (excluding fair wear and tear) and shall use the Buyer Property solely in connection with this Call-Off Contract and for no other purpose without Approval.

6.6
The Supplier shall ensure the security of all the Buyer Property whilst in its possession, either on the Sites or elsewhere during the supply of the Services, in accordance with the Buyer’s reasonable security requirements from time to time.

6.7
The Supplier shall be liable for all loss of, or damage to the Buyer Property, (excluding fair wear and tear), unless such loss or damage was solely caused by a Buyer Cause. The Supplier shall inform the Buyer immediately of becoming aware of any defects appearing in or losses or damage occurring to the Buyer Property.
Annex 1
[Guidance Note: Insert any Non-COTS Software Licence terms]

Annex 2

[Guidance Note: Insert any COTS Software Licence terms]
Annex 3

[Guidance Note: Insert any applicable Software Support & Maintenance Terms]
Part F: Service Levels [& Service Credits]
Section 1 General

Definitions
In this Part F to Call-Off Schedule 22, the following words shall have the following meanings and they shall supplement Joint Schedule 1 (Definitions):

“Critical Service Failure

means a failure to meet a Service Level 






Threshold in respect of a Service Level

	["Service Credits"
	any service credits specified in the Annex to Section 2 of this Part F to Call-Off Schedule 22  being payable by the Supplier to the Buyer in respect of any failure by the Supplier to meet one or more Service Levels;]

	["Service Credit Cap"
	has the meaning given to it in the Annex to Section 2 of this Part F to Call-Off Schedule 22]

	"Service Level Failure"
	means a failure to meet the Service Level Performance Measure in respect of a Service Level;

	"Service Level Performance Measure"
	shall be as set out against the relevant Service Level in the Annex to Section 2 of this Part F to Call-Off Schedule 22; and

	"Service Level Threshold"
	shall be as set out against the relevant Service Level in the Annex to Section 2 to this Part F of to Call-Off Schedule. 22


1. What happens if you don’t meet the Service Levels
1.1 The Supplier shall at all times provide the Deliverables to meet the Service Level Performance Measure for each Service Level.

1.2 The Supplier acknowledges that any Service Level Failure shall entitle the Buyer to the rights set out in Section 2 to this Part F of Call-Off Schedule 22 [including the right to any Service Credits, which are a price adjustment and not an estimate of the Loss that may be suffered by the Buyer as a result of the Supplier’s failure to meet any Service Level Performance Measure].

1.3 The Supplier shall send Performance Monitoring Reports to the Buyer in accordance with the provisions of Section 3 (Performance Monitoring) of this Part F to Call-Off Schedule 22.

1.4 [A Service Credit shall be the Buyer’s exclusive financial remedy for a Service Level Failure except where:
1.4.1 the Supplier has over the previous (twelve) 12 Month period exceeded the Service Credit Cap; and/or

1.4.2 the Service Level Failure:

(a) exceeds the relevant Service Level Threshold;

(b) has arisen due to a Prohibited Act or wilful Default by the Supplier; 

(c) results in the corruption or loss of any Government Data; and/or

(d) results in the Buyer being required to make a compensation payment to one or more third parties; and/or

1.4.3 the Buyer is otherwise entitled to or does terminate this Contract pursuant to Clause 10.4 (CCS and Buyer Termination Rights).]
2. Critical Service Level Failure
On the occurrence of a Critical Service Level Failure:

2.1 [any Service Credits that would otherwise have accrued during the relevant Service Period shall not accrue; and]
2.2 the Buyer shall [(subject to the Service Credit Cap)] be entitled to withhold and retain as compensation a sum equal to any Charges which would otherwise have been due to the Supplier in respect of that Service Period ("Compensation for Critical Service Level Failure"),

provided that the operation of this paragraph 2 shall be without prejudice to the right of the Buyer to terminate this Contract and/or to claim damages from the Supplier for material Default.
Section 2: Service Levels [and Service Credits] 

1. Service Levels

1.1 If the level of performance of the Supplier is likely to or fails to meet any Service Level Performance Measure the Supplier shall immediately notify the Buyer in writing and the Buyer, in its absolute discretion and without limiting any other of its rights, may:

1.1.1
require the Supplier to immediately take all remedial action that is reasonable to mitigate the impact on the Buyer; 

1.1.2
instruct the Supplier to comply with the Rectification Plan Process; 

1.1.3
[if a Service Level Failure has occurred, deduct the applicable Service Level Credits payable by the Supplier to the Buyer;] and/or
1.1.4
if a Critical Service Level Failure has occurred, exercise its right to Compensation for Critical Service Level Failure (including the right to terminate for material Default).

[2. Service Credits

1.2 The Buyer shall use the Performance Monitoring Reports supplied by the Supplier to verify the calculation and accuracy of the Service Credits, if any, applicable to each Service Period.

1.3 Service Credits are a reduction of the amounts payable in respect of the Deliverables and do not include VAT. The Supplier shall set-off the value of any Service Credits against the appropriate invoice in accordance with calculation formula in the Annex to Section 2 of this Part F to Call Off Schedule 22. ]
Annex 1 to Section 2: Services Levels [and Service Credits] Table
[Guidance Note: The following are included by way of example only. Procurement-specific Service Levels should be incorporated]

	Service Levels
	[Service Credit for each Service Period]


	Service Level Performance Criterion
	Key Indicator
	Service Level Performance Measure
	Service Level Threshold
	

	[Accurate and timely billing of Buyer


	Accuracy /Timelines


	at least 98% at all times


	[   ]
	[0.5% Service Credit gained for each percentage under the specified Service Level Performance Measure]

	Access to Buyer support


	Availability


	at least 98% at all times


	[   ]
	[0.5% Service Credit gained for each percentage under the specified Service Level Performance Measure]


[The Service Credits shall be calculated on the basis of the following formula:
	Formula: x% (Service Level Performance Measure) - x% (actual Service Level performance)  
	=
	x% of the Charges payable to the Buyer as Service Credits to be deducted from the next Invoice payable by the Buyer



	Worked example: 98% (e.g. Service Level Performance Measure requirement for accurate and timely billing Service Level) - 75% (e.g. actual performance achieved against this Service Level in a Service Period) 
	=
	23% of the Charges payable to the Buyer as Service Credits to be deducted from the next Invoice payable by the Buyer]

	"Service Credit Cap"
	
	means: 

(a)
in the period from the Call Off Commencement Date to the end of the first Call Off Contract Year XXX pounds (£XXX); and 

(b)
during the remainder of the Call Off Contract Period, thirty five per cent (35%) of the Call Off Contract  Charges payable to the Supplier under this Call Off Contract in the period of twelve (12) Months immediately preceding the Month in respect of which Service Credits are accrued;]



Section 3: Performance Monitoring 
3. Performance Monitoring and Performance Review
1.1 Within twenty (20) Working Days of the Start Date the Supplier shall provide the Buyer with details of the proposed process for monitoring and reporting of Service Levels, and the Parties will try to agree the process as soon as reasonably possible.

1.2 The Supplier shall provide the Buyer with performance monitoring reports ("Performance Monitoring Reports") as agreed pursuant to paragraph 1.1 above which shall contain, as a minimum, the following information in respect of the relevant Service Period just ended:

1.2.1 for each Service Level, the actual performance achieved over the relevant Service Period;

1.2.2 a summary of all failures to achieve Service Levels;

1.2.3 details of any Critical Service Level Failures;

1.2.4 for any repeat failures, actions taken to resolve the underlying cause and prevent recurrence;

1.2.5 [the Service Credits to be applied in respect of the relevant period indicating the failures and Service Levels to which the Service Credits relate]; and

1.2.6 such other details as the Buyer may reasonably require .

1.3 The Parties shall attend meetings to discuss Performance Monitoring Reports ("Performance Review Meetings") on a Monthly basis to review by Performance Monitoring Reports.  The Performance Review Meetings shall :

1.3.1 take place within one (1) week of the Performance Monitoring Reports being issued at such location and time (within normal business hours) as the Parties may agree;

1.3.2 be attended by the Supplier's Representative and the Buyer’s Representative; and

1.3.3 be fully minuted by the Supplier, with the minutes circulated by to all attendees at the relevant meeting and also any other recipients agreed at the relevant meeting.  

1.4 The Supplier shall provide to the Buyer such documentation as the Buyer may reasonably require in order to verify the level of the performance by the Supplier [and the calculations of the amount of Service Credits] for any specified Service Period.

Part G - Background Checks) 

1. When you should use this Part G
This Part G to Call-Off Schedule 22 should be used where Supplier Staff must be vetted before working on a Contract. 

2. Definitions
“Relevant Conviction” means any conviction listed in Annex 1 to Part G to this Call-Off Schedule 22. 

3. Relevant Convictions
3.1.1 The Supplier must ensure that no person who discloses that they have a Relevant Conviction, or a person who is found to have any Relevant Convictions (whether as a result of a police check or through the procedure of the Disclosure and Barring Service (DBS) or otherwise), is employed or engaged in any part of the provision of the Deliverables without Approval.

3.1.2 Notwithstanding Paragraph 3.1.1 for each member of Supplier Staff who, in providing the Deliverables, has, will have or is likely to have access to children, vulnerable persons or other members of the public to whom the Buyer owes a special duty of care, the Supplier must (and shall procure that the relevant Sub-Contractor must):

(a) carry out a check with the records held by the Department for Education (DfE);

(b) conduct thorough questioning regarding any Relevant Convictions; and

(c) ensure a police check is completed and such other checks as may be carried out through the Disclosure and Barring Service (DBS),

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

Annex 1 – Relevant Convictions
[Insert Relevant Convictions here]

Part H – Key Supplier Staff
1.1
The Annex 1 to this Part H lists the key roles (“Key Roles”) and names of the persons who the Supplier shall appoint to fill those Key Roles at the Start Date. 
1.2
The Supplier shall ensure that the Key Staff fulfil the Key Roles at all times during the Contract Period.
1.3
The Buyer may identify any further roles as being Key Roles and, following agreement to the same by the Supplier, the relevant person selected to fill those Key Roles shall be included on the list of Key Staff.  
1.4
The Supplier shall not and shall procure that any Subcontractor shall not remove or replace any Key Staff unless:
1.4.1
requested to do so by the Buyer or the Buyer Approves such removal or replacement (not to be unreasonably withheld or delayed);

1.4.2
the person concerned resigns, retires or dies or is on maternity or long-term sick leave; or

1.4.3
the person’s employment or contractual arrangement with the Supplier or Subcontractor is terminated for material breach of contract by the employee.
1.5
The Supplier shall:

1.5.1
notify the Buyer promptly of the absence of any Key Staff (other than for short-term sickness or holidays of two (2) weeks or less, in which case the Supplier shall ensure appropriate temporary cover for that Key Role); 

1.5.2
ensure that any Key Role is not vacant for any longer than ten (10) Working Days; 

1.5.3
give as much notice as is reasonably practicable of its intention to remove or replace any member of Key Staff and, except in the cases of death, unexpected ill health or a material breach of the Key Staff’s employment contract, this will mean at least [Insert Period] notice;

1.5.4
ensure that all arrangements for planned changes in Key Staff provide adequate periods during which incoming and outgoing staff work together to transfer responsibilities and ensure that such change does not have an adverse impact on the provision of the Deliverables; and

1.5.5
ensure that any replacement for a Key Role has a level of qualifications and experience appropriate to the relevant Key Role and is fully competent to carry out the tasks assigned to the Key Staff whom he or she has replaced.
1.6
The Buyer may require the Supplier to remove or procure that any Subcontractor shall remove any Key Staff that the Buyer considers in any respect unsatisfactory. The Buyer shall not be liable for the cost of replacing any Key Staff.

Annex 1- Key Roles

	Key Role
	Key Staff
	Contact Details
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