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Campaign Solutions 2  
 

Introduction to Terms and Conditions  
 
The Terms and Condition of the Campaign Solutions 2 framework agreement are provided in 
two legally binding contracts:  
 

● Framework Contract - this will be the overarching contract between CCS and the 
individual agencies successfully awarded a place on the Campaign Solutions 2 
Framework Agreement.   

● Call-Off Contract - this provides the terms and conditions of the contract for clients 
appointing an agency through the framework agreement.  

 
Core Terms  
These are the main legal terms which apply to both the Framework Contract and the Call-
Off contract. The Core Terms govern the agency’s relationship with CCS at framework level 
and with each client at call-off level. 
 
The Core Terms are supplemented with a number of Schedules, comprising:  
•        Framework schedules 

•        Joint schedules (for framework and call-off)   
•        Call-off schedules 

 
The Framework Contract  
 
This comprises: 
 

● The Specification which sets out the range of campaign services to be provided 
through the Framework Agreement (Framework Schedule 1) 

● The process clients must follow to appoint an agency (Framework Schedule 7 - Call-
Off Award Procedure) 

● The tender and rates submitted by the Agency in this tender process 

● The Core Terms and Joint Schedules of the contract which apply to both the 
Framework and the Call-Off Contract as above 

● Specific Framework Schedules relating to the framework contract between CCS and 
the Agency 

 

The Call-Off Contract 

 
Please note the Call-Off Contract should be read in conjunction with the Framework 
Contract. It is governed by the Core Terms as above and comprises:  
 

● Joint Schedules as in the Framework Contract  
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● The Letter of Appointment template which is used to form the contract between the 
Client and the Agency and incorporates Joint and Call-Off Schedules plus any special 
terms  (Framework Schedule 6) 

● Specific Call-Off Schedules relating to the contract between the Client and the 
Agency 

 

The process 

 
To appoint an agency through the framework, clients will follow the process outlined in the 
Schedule 7 of the Framework Contract.  
 
The Client will then use the Letter of Appointment template and incorporate the Joint and 
Call-Off Schedules in Framework Schedule 6 to form the Call-Off contract with the Agency.  
 
Clients will complete the Call-Off schedules to suit their individual brief and can omit Call-Off 
Schedules which are not relevant to the contract. The optional schedules are highlighted in 
yellow and can be amended by the client to suit the requirement. 
 
There are optional Call-Off terms which will only apply to certain clients (MOD and HMRC) 
and clients subject to Scottish or Northern Ireland laws. These are available as separate 
documents and do not need to form part of the Call-Off Contract unless required, if they 
form part of the Call Off Contract they will be legally binding.  
 
The contracts follow the Public Sector Contract which presents the terms and schedules in a 
modular format. We have brought elements together into single documents but have 
retained the numbering of the individual terms and schedules for wider consistency. This 
means the clause numbering is not consecutive. 

 

Letter of Appointment Template and Call-Off Schedules (Framework 
Schedule 6) 

 
Letter of Appointment 
 

The Agency is one of a number of agencies appointed by the Crown Commercial Service 
(CCS) to the Framework Agreement and is therefore able to enter into this Call-Off Contract. 
 
This Letter of Appointment is issued in accordance with the provisions of the Framework 
Contract RM6123 between CCS and the Agency, dated 14th December 2021.  

Capitalised terms and expressions used in this letter have the same meanings as in the Call-
Off Incorporated Terms unless the context otherwise requires. 
 
 
 
CALL-OFF LOT(S): 
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Order Number: [REDACTED] 

From: [REDACTED] 
Ministry of Justice,  
102 Petty France,  
London  
SW1P 9AJ 

To: Manning Gottlieb OMD 

Bankside 3 

90-100 Southwark Street 

London 

SE1 0SW 

  

Call-Off Start Date: 31/10/2022 

Call-Off Expiry Date: 

  

  

30/10/2025 

Call-Off Initial Period: 3 Years 

Call-Off Optional 
Extension Period: 

Up to 12 Months 

  

Deliverables required: 

  

  

Deliverables required are set out in Framework Schedule 1 of the 
Framework Agreement and the relevant Brief and are to be 
delivered in line with the accepted Proposal as detailed at Annex A 
of this Letter. 
Subsequent calls for Deliverables shall be priced and agreed using 
the Statement of Works form as per Annex B of this Letter of 
Appointment. 
 

  

Key Staff: For the Client: 

[REDACTED] 
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For the Agency:  

[REDACTED] 

Guarantor(s) Not Applicable  

  

Call-Off Contract Charges 
(including any applicable 
discount(s), Excluding VAT 

[REDACTED] 

Liability See Clause 11 of the Core Terms 

Estimated Year 1 Charges: 

Additional Insurance 
Requirements 

None 

Client billing address for 
invoicing: 

The Agency and the Client shall agree how many monthly draft invoices 
are required depending upon the different matters covered by this 
Communications Contract and the draft invoice should be sent by email 
either to:  
 
Once the relevant client representative has approved the draft invoice the 

finalised invoice should be submitted to Shared Services in both hard and 

electronic copy at the addresses below:  

 

SSCL  

MINISTRY OF JUSTICE  

PO BOX 743  

NEW PORT  

GWENT  

NP10 8FZ  

 

APINVOICES-MOJ-U@GOV.SSCL.COM  

 

  

Special Terms N/A 

  

 

mailto:APINVOICES-MOJ-U@GOV.SSCL.COM
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PROGRESS REPORT FREQUENCY 

Quarterly (every three months, specific day depending on availability) 
 
PROGRESS MEETING FREQUENCY 

Quarterly (every three months, specific day depending on availability) 
 
KEY SUBCONTRACTOR(S) 
Not applicable  
 
COMMERCIALLY SENSITIVE INFORMATION 

Not applicable  
 
SOCIAL VALUE COMMITMENT 

The Agency agrees, in providing the Deliverables and performing its obligations under the 
Call-Off Contract, that it will comply with the social value commitments in Call-Off Schedule 
4 (Call-Off Proposal) 
 

CALL-OFF INCORPORATED TERMS 

The following documents are incorporated into this Call-Off Contract. Where numbers are 
missing we are not using those schedules. If the documents conflict, the following order of 
precedence applies: 

1. This Letter of Appointment including the Call-Off Special Terms and Call-Off Special 
Schedules. 

2. Joint Schedule 1 (Definitions and Interpretation) RM6125 

3. The following Schedules in equal order of precedence: 
● Joint Schedules for RM6125 

o Joint Schedule 2 (Variation Form) 

o Joint Schedule 3 (Insurance Requirements) 
o Joint Schedule 4 (Commercially Sensitive Information) 

o Joint Schedule 10 (Rectification Plan)     

o Joint Schedule 11 (Processing Data)  

● Call-Off Schedules for Con_21437   

o Call-Off Schedule 1 (Transparency Reports) 

o Call-Off Schedule 3 (Continuous Improvement) 

o Call-Off Schedule 5 (Pricing Details) 
o Call-Off Schedule 7 (Key Supplier Staff)     
o Call-Off Schedule 9 (Security)      
o Call-Off Schedule 15 (Call-Off Contract Management)   
o Call-Off Schedule 20 (Call-Off Specification)    
    

4. CCS Core Terms 
 

5.  Joint Schedule 5 (Corporate Social Responsibility) RM6125 
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6. Call-Off Schedule 4 (Proposal) as long as any parts of the Call-Off Proposal that offer 
a better commercial position for the Client (as decided by the Client) take 
precedence over the documents above. 

 
No other Agency terms are part of the Call-Off Contract. That includes any terms written on 
the back of, or added to this Order Form, or presented at the time of delivery. For the 
avoidance of doubt, the relationship between the Parties is non-exclusive. The Client is 
entitled to appoint any other agency to perform services and produce goods which are the 
same or similar to the Deliverables. 

 
FORMATION OF CALL-OFF CONTRACT 

BY SIGNING AND RETURNING THIS LETTER OF APPOINTMENT (which may be done by 
electronic means) the Agency agrees to enter into a Call-Off Contract with the Client to 
provide the Deliverables in accordance with the terms of this letter and the Call-Off 
Incorporated Terms. 

The Parties hereby acknowledge and agree that they have read this letter and the Call-Off 
Incorporated Terms. The Parties hereby acknowledge and agree that this Call-Off Contract 
shall be formed when the Client acknowledges (which may be done by electronic means) 
the receipt of the signed copy of this letter from the Agency within two (2) Working Days 
from such receipt. 

 

For and on behalf of the Agency: 1.1 For and on behalf of the Client: 

Signature: [REDACTED] Signature: [REDACTED] 

Name: [REDACTED] Name: [REDACTED] 

Role: [REDACTED] Role: [REDACTED] 

Date: [REDACTED] Date: [REDACTED] 
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ANNEX A 

Agency Proposal 

The agency proposal in embedded within Call off Schedule 4 
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Annex B 

Statement of Work 

This Statement of Work is issued under and in accordance with the Call-Off Contract entered into 

between the parties dated [insert date of signature of Call-Off Contract.] 

Any schedule attached to this Statement of Work will describe in detail the different types 
of Services to be provided under that Statement of Work. A schedule attached to this 
Statement of Work only applies to the relevant project to be delivered under that 
Statement of Work, and not to any other Statement of Work, or to the provision of the 
Services as a whole. 

i) Where a Statement of Work would result in: 

● a variation of the Services procured under this Call-Off Contract; 

● an increase in the Charges agreed under this Call-Off Contract; or 

● a change in the economic balance between the Parties to the detriment of the Client 
that is not provided for in this Call-Off Contract, the relevant term(s) will be will be 
dealt with as a proposed Variation to this Call-Off Contract in accordance with the 
Variation procedure set out in Clause 24. 

 

 

Project: [REDACTED] 

Project start Date 

Notice period for 

cancellation 

[Project Notice 

Period]: 

[REDACTED] 

Overarching 

Brand/Campaign 

[REDACTED] 

Deliverables [REDACTED] 

Inclusion of Additional 

Schedules 

[REDACTED] 



 

 
Framework Ref: RM6125 
Project Version: v1.0   10 
 

Project Plan: [REDACTED] 

Contract Charges: [REDACTED] 

Client Assets: [REDACTED] 

International locations: [REDACTED] 

Client Affiliates: [REDACTED] 

Special Terms: [REDACTED] 

Key Individuals: [REDACTED] 

Authorised Agency 

Approver: 

[REDACTED] 

Authorised Client 

Approver: 

[REDACTED] 

 

Signed by: [REDACTED]     

by (print name): [REDACTED] 

As Agency Authorised Approver for and on behalf of 

[Agency]  [REDACTED]      

Date[REDACTED]      

Signed by:… [REDACTED]   

by (print name):… [REDACTED] 
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As Client Authorised Approver for and on behalf of 

[Client]      [REDACTED] 

Date[REDACTED] 

  

 

 

 

 

 

 

 

 

 

 

 

Call-Off Schedule 1 (Transparency Reports) 

1.1 The Agency recognises that the Client is subject to PPN 01/17 (Updates to transparency 

principles v1.1 (https://www.gov.uk/government/publications/procurement-policy-

note-0117-update-to-transparency-principles). The Agency shall comply with the 

provisions of this Schedule in order to assist the Client with its compliance with its 

obligations under that PPN. 

 

1.2 Without prejudice to the Agency’s reporting requirements set out in the Framework 

Contract, within three (3) Months of the Start Date the Agency shall submit to the Client 

for Approval (such Approval not to be unreasonably withheld or delayed) draft 

Transparency Reports consistent with the content requirements and format set out in 

the Annex of this Schedule. 

 

1.3 If the Client rejects any proposed Transparency Report submitted by the Agency, the 

Agency shall submit a revised version of the relevant report for further Approval within 

five (5) days of receipt of any notice of rejection, taking account of any 

recommendations for revision and improvement to the report provided by the Client. If 

the Parties fail to agree on a draft Transparency Report the Client shall determine what 

should be included. Any other disagreement in connection with Transparency Reports 

shall be treated as a Dispute. 

https://www.gov.uk/government/publications/procurement-policy-note-0117-update-to-transparency-principles
https://www.gov.uk/government/publications/procurement-policy-note-0117-update-to-transparency-principles
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1.4 The Agency shall provide accurate and up-to-date versions of each Transparency Report 

to the Client at the frequency referred to in the Annex of this Schedule. 

 

Call-Off Schedule 3 (Continuous Improvement) 

1. Client’s Rights 

1.1 The Client and the Agency recognise that, where specified in Framework Schedule 
4 (Framework Management), the Client may give CCS the right to enforce the 
Client's rights under this Schedule. 

2. Agency’s Obligations 

2.1 The Agency must, throughout the Contract Period, identify new or potential 
improvements to the provision of the Deliverables with a view to reducing the 
Client’s costs (including the Charges) and/or improving the quality and efficiency 
of the Deliverables and their supply to the Client.   

2.2 The Agency must adopt a policy of continuous improvement in relation to the 
Deliverables, which must include regular reviews with the Client of the 
Deliverables and the way it provides them, with a view to reducing the Client's 
costs (including the Charges) and/or improving the quality and efficiency of the 
Deliverables.  The Agency and the Client must provide each other with any 
information relevant to meeting this objective. 

2.3 In addition to Paragraph 2.1, the Agency shall produce at the start of each 
Contract Year a plan for improving the provision of Deliverables and/or reducing 
the Charges (without adversely affecting the performance of this Contract) during 
that Contract Year ("Continuous Improvement Plan") for the Client's Approval.  
The Continuous Improvement Plan must include, as a minimum, proposals: 

2.3.1 identifying the emergence of relevant new and evolving technologies; 

2.3.2 changes in business processes of the Agency or the Client and ways of 
working that would provide cost savings and/or enhanced benefits to the 
Client (such as methods of interaction, supply chain efficiencies, reduction 
in energy consumption and methods of sale); 

2.3.3 new or potential improvements to the provision of the Deliverables 
including the quality, responsiveness, procedures, benchmarking methods, 
likely performance mechanisms and customer support services in relation 
to the Deliverables; and 

2.3.4 measuring and reducing the sustainability impacts of the Agency's 
operations and supply-chains relating to the Deliverables, and identifying 
opportunities to assist the Client in meeting their sustainability objectives. 

2.4 The initial Continuous Improvement Plan for the first (1st) Contract Year shall be 
submitted by the Agency to the Client for Approval within one hundred (100) 
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Working Days of the first Order or six (6) Months following the Start Date, 
whichever is earlier.   

2.5 The Client shall notify the Agency of its Approval or rejection of the proposed 
Continuous Improvement Plan or any updates to it within twenty (20) Working 
Days of receipt.  If it is rejected then the Agency shall, within ten (10) Working 
Days of receipt of notice of rejection, submit a revised Continuous Improvement 
Plan reflecting the changes required.  Once Approved, it becomes the Continuous 
Improvement Plan for the purposes of this Contract. 

2.6 The Agency must provide sufficient information with each suggested improvement 
to enable a decision on whether to implement it. The Agency shall provide any 
further information as requested. 

2.7 If the Client wishes to incorporate any improvement into this Contract, it must 
request a Variation in accordance with the Variation Procedure and the Agency 
must implement such Variation at no additional cost to the Client or CCS. 

2.8 Once the first Continuous Improvement Plan has been Approved in accordance 
with Paragraph 2.5: 

2.8.1 the Agency shall use all reasonable endeavours to implement any agreed 
deliverables in accordance with the Continuous Improvement Plan; and 

2.8.2 the Parties agree to meet as soon as reasonably possible following the start 
of each quarter (or as otherwise agreed between the Parties) to review the 
Agency's progress against the Continuous Improvement Plan. 

2.9 The Agency shall update the Continuous Improvement Plan as and when required 
but at least once every Contract Year (after the first (1st) Contract Year) in 
accordance with the procedure and timescales set out in Paragraph 2.3. 

2.10 All costs relating to the compilation or updating of the Continuous Improvement 
Plan and the costs arising from any improvement made pursuant to it and the 
costs of implementing any improvement, shall have no effect on and are included 
in the Charges. 

2.11 Should the Agency's costs in providing the Deliverables to the Client be reduced as 
a result of any changes implemented, all of the cost savings shall be passed on to 
the Client by way of a consequential and immediate reduction in the Charges for 
the Deliverables. 

2.12 If at any time during the Term the Agency reduces its Framework Prices for 
Deliverables provided in accordance with the terms of the Framework Contract, the 
Agency shall immediately reduce the Charges for the Deliverables under the Call-
Off Contract by the same amount.  This obligation applies whether or not the 
Deliverables are offered in a catalogue provided under the Framework Contract. 

 

 

Call-Off Schedule 4 (Proposal) 

[REDACTED] 
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Call-Off Schedule 5 (Pricing Details) 

[REDACTED] 

 

 

Call-Off Schedule 7 (Key Agency Staff) 

1.1 The Order Form (Letter of Appointment) lists the key roles (“Key Roles”) and names of 
the persons who the Agency shall appoint to fill those Key Roles at the Start Date. 

1.2 The Agency shall ensure that the Key Staff fulfil the Key Roles at all times during the 
Contract Period. 

1.3 The Client may identify any further roles as being Key Roles and, following agreement 
to the same by the Agency, the relevant person selected to fill those Key Roles shall be 
included on the list of Key Staff.   

1.4 The Agency 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 Client or the Client 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 Agency or 
Subcontractor is terminated for material breach of contract by the employee. 

 

1.5 The Agency shall: 

1.5.1 notify the Client 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 
Agency 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 three (3) Months’ 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. 
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1.6 The Client may require the Agency to remove or procure that any Subcontractor 

shall remove any Key Staff that the Client considers in any respect unsatisfactory. 

The Client shall not be liable for the cost of replacing any Key Staff. 
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Call-Off Schedule 9 (Security) 

 Part A: Short Form Security Requirements 

1. Definitions 

1.1 In this Schedule, the following words shall have the following meanings and they shall 
supplement Joint Schedule 1 (Definitions): 

"Breach of Security" the occurrence of: 

a) any unauthorised access to or use of the 
Deliverables, the Sites and/or any Information 
and Communication Technology ("ICT"), 
information or data (including the Confidential 
Information and the Government Data) used by 
the Client and/or the Agency in connection with 
this Contract; and/or 

b) the loss and/or unauthorised disclosure of any 
information or data (including the Confidential 
Information and the Government Data), 
including any copies of such information or data, 
used by the Client and/or the Agency in 
connection with this Contract, 

in either case as more particularly set out in the Security 
Policy where the Client has required compliance 
therewith in accordance with paragraph 2.2; 

"Security 
Management Plan" 

the Agency's security management plan prepared 
pursuant to this Schedule, a draft of which has been 
provided by the Agency to the Client and as updated 
from time to time. 

2. Complying with security requirements and updates to them 

2.1 The Client and the Agency recognise that, where specified in Framework Schedule 4 
(Framework Management), CCS shall have the right to enforce the Client's rights 
under this Schedule. 

2.2 The Agency shall comply with the requirements in this Schedule in respect of the 
Security Management Plan. Where specified by a Client that has undertaken a 
Further Competition it shall also comply with the Security Policy  and shall ensure 
that the Security Management Plan produced by the Agency fully complies with the 
Security Policy. 

2.3 Where the Security Policy applies the Client shall notify the Agency of any changes or 
proposed changes to the Security Policy. 



 

 
Framework Ref: RM6125 
Project Version: v1.0   18 
 

2.4 If the Agency believes that a change or proposed change to the Security Policy will 
have a material and unavoidable cost implication to the provision of the Deliverables 
it may propose a Variation to the Client. In doing so, the Agency must support its 
request by providing evidence of the cause of any increased costs and the steps that 
it has taken to mitigate those costs.  Any change to the Charges shall be subject to the 
Variation Procedure. 

2.5 Until and/or unless a change to the Charges is agreed by the Client pursuant to the 
Variation Procedure the Agency shall continue to provide the Deliverables in 
accordance with its existing obligations. 

3. Security Standards 

3.1 The Agency acknowledges that the Client places great emphasis on the reliability of 
the performance of the Deliverables, confidentiality, integrity and availability of 
information and consequently on security. 

3.2 The Agency shall be responsible for the effective performance of its security 
obligations and shall at all times provide a level of security which: 

3.2.1 is in accordance with the Law and this Contract; 

3.2.2 as a minimum demonstrates Good Industry Practice; 

3.2.3 meets any specific security threats of immediate relevance to the 
Deliverables and/or the Government Data; and 

3.2.4 where specified by the Client in accordance with paragraph 2.2 complies 
with the Security Policy and the ICT Policy. 

3.3 The references to standards, guidance and policies contained or set out in 
Paragraph 3.2 shall be deemed to be references to such items as developed and 
updated and to any successor to or replacement for such standards, guidance and 
policies, as notified to the Agency from time to time. 

3.4 In the event of any inconsistency in the provisions of the above standards, guidance 
and policies, the Agency should notify the Client's Representative of such 
inconsistency immediately upon becoming aware of the same, and the Client's 
Representative shall, as soon as practicable, advise the Agency which provision the 
Agency shall be required to comply with. 

4. Security Management Plan 

4.1 Introduction 

4.1.1 The Agency shall develop and maintain a Security Management Plan in 
accordance with this Schedule. The Agency shall thereafter comply with its 
obligations set out in the Security Management Plan. 
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4.2 Content of the Security Management Plan 

4.2.1 The Security Management Plan shall: 

a)    comply with the principles of security set out in Paragraph 3 and any 
other provisions of this Contract relevant to security; 

b)    identify the necessary delegated organisational roles for those 
responsible for ensuring it is complied with by the Agency; 

c)    detail the process for managing any security risks from 
Subcontractors and third parties authorised by the Client with access 
to the Deliverables, processes associated with the provision of the 
Deliverables, the Client Premises, the Sites and any ICT, Information 
and data (including the Client’s Confidential Information and the 
Government Data) and any system that could directly or indirectly 
have an impact on that Information, data and/or the Deliverables; 

d)   be developed to protect all aspects of the Deliverables and all 
processes associated with the provision of the Deliverables, including 
the Client Premises, the Sites, and any ICT, Information and data 
(including the Client’s Confidential Information and the Government 
Data) to the extent used by the Client or the Agency in connection 
with this Contract or in connection with any system that could directly 
or indirectly have an impact on that Information, data and/or the 
Deliverables; 

e)   set out the security measures to be implemented and maintained by 
the Agency in relation to all aspects of the Deliverables and all 
processes associated with the provision of the Goods and/or Services 
and shall at all times comply with and specify security measures and 
procedures which are sufficient to ensure that the Deliverables 
comply with the provisions of this Contract; 

f)   set out the plans for transitioning all security arrangements and 
responsibilities for the Agency to meet the full obligations of the 
security requirements set out in this Contract and, where necessary in 
accordance with paragraph 2.2 the Security Policy; and 

g)   be written in plain English in language which is readily 
comprehensible to the staff of the Agency and the Client engaged in 
the provision of the Deliverables and shall only reference documents 
which are in the possession of the Parties or whose location is 
otherwise specified in this Schedule. 

4.3 Development of the Security Management Plan 

4.3.1 Within twenty (20) Working Days after the Start Date and in accordance 
with Paragraph 4.4, the Agency shall prepare and deliver to the Client for 
Approval a fully complete and up to date Security Management Plan which 
will be based on the draft Security Management Plan. 
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4.3.2 If the Security Management Plan submitted to the Client in accordance with 
Paragraph 4.3.1, or any subsequent revision to it in accordance with 
Paragraph 4.4, is Approved it will be adopted immediately and will replace 
the previous version of the Security Management Plan and thereafter 
operated and maintained in accordance with this Schedule.  If the Security 
Management Plan is not Approved, the Agency shall amend it within ten 
(10) Working Days of a notice of non-approval from the Client and re-
submit to the Client for Approval.  The Parties will use all reasonable 
endeavours to ensure that the approval process takes as little time as 
possible and in any event no longer than fifteen (15) Working Days from 
the date of its first submission to the Client.  If the Client does not approve 
the Security Management Plan following its resubmission, the matter will 
be resolved in accordance with the Dispute Resolution Procedure. 

4.3.3 The Client shall not unreasonably withhold or delay its decision to Approve 
or not the Security Management Plan pursuant to Paragraph 4.3.2.  
However a refusal by the Client to Approve the Security Management Plan 
on the grounds that it does not comply with the requirements set out in 
Paragraph 4.2 shall be deemed to be reasonable. 

4.3.4 Approval by the Client of the Security Management Plan pursuant to 
Paragraph 4.3.2 or of any change to the Security Management Plan in 
accordance with Paragraph 4.4 shall not relieve the Agency of its 
obligations under this Schedule. 

4.4 Amendment of the Security Management Plan 

4.4.1 The Security Management Plan shall be fully reviewed and updated by the 
Agency at least annually to reflect: 

a) emerging changes in Good Industry Practice; 

b) any change or proposed change to the Deliverables and/or associated 
processes; 

c) where necessary in accordance with paragraph 2.2, any change to the 
Security Policy; 

d) any new perceived or changed security threats; and 

e) any reasonable change in requirements requested by the Client. 

4.4.2 The Agency shall provide the Client with the results of such reviews as soon 
as reasonably practicable after their completion and amendment of the 
Security Management Plan at no additional cost to the Client. The results of 
the review shall include, without limitation: 

a)     suggested improvements to the effectiveness of the Security 
Management Plan; 

b)     updates to the risk assessments; and 

c)     suggested improvements in measuring the effectiveness of 
controls. 
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4.4.3 Subject to Paragraph 4.4.4, any change or amendment which the Agency 
proposes to make to the Security Management Plan (as a result of a review 
carried out in accordance with Paragraph 4.4.1, a request by the Client or 
otherwise) shall be subject to the Variation Procedure. 

4.4.4 The Client may, acting reasonably, Approve and require changes or 
amendments to the Security Management Plan to be implemented on 
timescales faster than set out in the Variation Procedure but, without 
prejudice to their effectiveness, all such changes and amendments shall 
thereafter be subject to the Variation Procedure for the purposes of 
formalising and documenting the relevant change or amendment. 

5. Security breach 

5.1 Either Party shall notify the other in accordance with the agreed security incident management 
process (as detailed in the Security Management Plan) upon becoming aware of any Breach of 
Security or any potential or attempted Breach of Security. 

5.2 Without prejudice to the security incident management process, upon becoming aware of any 
of the circumstances referred to in Paragraph 5.1, the Agency shall: 

5.2.1 immediately take all reasonable steps (which shall include any action or 
changes reasonably required by the Client) necessary to: 

a) minimise the extent of actual or potential harm caused by 
any Breach of Security; 

b) remedy such Breach of Security to the extent possible and 
protect the integrity of the Client and the provision of the 
Goods and/or Services to the extent within its control against 
any such Breach of Security or attempted Breach of Security; 

c) prevent an equivalent breach in the future exploiting the 
same cause failure; and 

d) as soon as reasonably practicable provide to the Client, 
where the Client so requests, full details (using the reporting 
mechanism defined by the Security Management Plan) of the 
Breach of Security or attempted Breach of Security, including 
a cause analysis where required by the Client. 

5.3 In the event that any action is taken in response to a Breach of Security or potential 
or attempted Breach of Security that demonstrates non-compliance of the Security 
Management Plan with the Security Policy (where relevant in accordance with 
paragraph 2.2) or the requirements of this Schedule, then any required change to the 
Security Management Plan shall be at no cost to the Client. 
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Call-Off Schedule 15 (Call-Off Contract Management) 

1. Definitions 

1.1  In this Schedule, the following words shall have the following meanings and they 
shall supplement Joint Schedule 1 (Definitions): 

"Contract Manager" the manager appointed in accordance with 
paragraph 2.1 of this Schedule; 

 

2. Managing the contract 

2.1  The Agency and the Client shall each appoint a Contract Manager for the purposes 
of this Contract through whom the provision of the Deliverables shall be managed day-to-
day. 

2.2  The Parties shall ensure that appropriate resource and expertise is made available 
to deliver the aims, objectives and specific provisions of the Contract. The Client will give the 
Agency instructions as to its requirements for the Deliverables.  These will be included in a 
Statement of Work and may include start and end dates for each stage of the proposed 
Deliverables. 

2.3 During the Contract Period, the Agency will: 

2.3.1 keep the Client fully informed as to the progress and status of all Deliverables, by 
preparing and submitting written reports at such intervals and in such format as is agreed by 
the Parties; and 

2.3.2 promptly inform the Client of any actual or anticipated problems relating to 
provision of the Deliverables. Receipt of communication from the Agency by the Client does 
not absolve the Agency from its responsibilities, obligations or liabilities under the Contract. 

2.4 During the Contract Period, the Parties’ respective Contract Managers will arrange 
and attend meetings to review the status and progress of the Deliverables and to seek to 
resolve any issues that have arisen. These meetings will be held at locations and intervals as 
agreed by the Parties. 

2.5 Unless otherwise agreed in the Statement of Work, the Agency will produce contact 
reports providing each Party with a written record of matters of substance discussed at 
meetings or in telephone conversations between the parties within 3 Working Days of such 
discussions. If the Client does not question any of the subject matter of a contact report 
within 7 Working Days of its receipt, it will be taken to be a correct record of the meeting or 
telephone conversation. 
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3. Approvals and Authority 

3.1 For the purposes of this Contract, any reference to Client Approval means written 
approval in one of the following ways: 

3.1.1 the Client issuing a purchase order bearing the signature of an Authorised Client 
Approver, or 

3.1.2 e-mail from the individual business e-mail address of an Authorised Client Approver, 
or 

3.1.3 the signature of an Authorised Client Approver on the Agency’s documentation. 

3.2 Any reference to Agency Approval means written approval in one of the following 
ways: 

3.2.1 e-mail from the individual business e-mail address of an Authorised Agency 
Approver, or 

3.2.2 the signature of an Authorised Agency Approver on the Client’s documentation. 

3.3 The Agency will seek the Client’s prior Approval of: 

3.3.1 any estimates or quotations for any costs to be paid by the Client that are not agreed 
in a Statement of Work; and 

3.3.2 any creative treatments, including but not limited to scripts, messaging, storyboards, 
copy, layouts, design, artwork, or proposed marketing activity. 

3.4 The Agency will seek the Client’s prior Approval of any draft Deliverables. The 
Client’s Approval will be the Agency’s authority to proceed with the use of the relevant 
Deliverables. 

3.5 If the Client does not approve of any matter requiring Approval, it must notify the 
Agency of its reasons for disapproval within 14 days of the Agency’s request. 

3.6 If the Client delays approving or notifying the Agency as to its disapproval, the 
Agency will not be liable for any resulting delays or adverse impact caused to the delivery of 
the Statement of Work. 

4. Monitoring Campaign Performance 

4.1 The Agency agrees to provide access to data and support for Audits undertaken by 
the Client and its Auditors under the CRTPA relating to campaign performance under the 
Contract during and after campaigns. 

4.2 The Agency will fully comply with all remote access requests. 

4.3 The Auditor may share data with relevant key stakeholders as necessary to complete 
the work. Where the Client carries out an Audit it will own the resulting report and may 
share non-sensitive outcomes as appropriate. 

4.4 The Agency and the Client will agree a plan to address Audit findings to optimise 
campaign performance. 
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5. Contract Risk Management 

5.1 Both Parties will proactively manage risks attributed to them under the terms of this 
Contract. 

5.2 The Agency will develop, operate, maintain and amend, as agreed with the Client, 
processes for: 

5.2.1 the identification and management of risks; 

5.2.2 the identification and management of issues; and 

5.2.3 monitoring and controlling project plans. 

6. International Work 

6.1 The management and process for Client billing under Statements of Work including 
international work is to be agreed prior to the commencement of the Statement of Work 
and set out in the Statement of Work or Letter of Appointment. 

Annex: Contract Boards 

The Parties agree to operate the following boards at the locations and at the frequencies set 
out below: 

[Guidance note: Details of additional boards to be inserted.] 
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Call-Off Schedule 20 (Call-Off Specification) 

This Schedule sets out the characteristics of the Deliverables that the Agency will be 
required to make available to the Buyer under this Call-Off Contract 

[REDACTED] 


