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CALL-OFF FORM

INFORMATION TO BE COMPLETED BY THE CONTRACTOR FOR THE APPROVAL OF
THE CUSTOMER AUTHORITY WHERE REQUIRED

CALL-OFF FORM TO ENTER INTO A CALL-OFF CONTRACT UNDER THE PSN
SERVICES FRAMEWORK AGREEMENT (reference RM1498):

Dated 21 December 2015, Reference number - DWP: Ul_DWP_100869, BT: BTPSNS10067

(2) Department for Work and Pensions whose principal place of business is at
Caxton House, 6-12 Tothill Street, London, SW1H 9NA (the “Customer
Authority”); and

(2) British Telecommunications plc (Company Number: 1800000) whose registered
address is at BT Centre, 81 Newgate Street, London EC1A 7AJ (the
“Contractor”).

The Customer Authority opened competition under the PSN Framework Agreement RM1498
on 21 November 2014 and selected the Contractor to provide the Services on 14 December
2015.

1 DEFINITIONS AND INTERPRETATION

1.1 Unless otherwise stated, defined terms used in this Call-Off Form have the meanings
given in Schedule 1 (Definitions) of the Call-Off Terms incorporated through
Paragraph 2.1.1 below.

1.2 Subject to Paragraph 2.1.3 of this Call-Off Form, the Parties acknowledge that the
Framework Authority wishes to avoid the situation where through completion of this
Call-Off Form by the Customer Authority and the Contractor, a Call-Off Contract
creates a conflict with the Framework Agreement. If there is a conflict between the
Call-Off Contract created by this Call-Off Form and the Framework Agreement, the
Framework Agreement shall prevail to the extent of such conflict and the Customer
Authority and the Contractor shall comply with the instructions of the Framework
Authority (acting reasonably and in consultation with the Customer Authority and the
Contractor) on how such conflict shall be resolved.

2 CALL-OFF TERMS APPLICABLE TO THIS CALL-OFF CONTRACT
2.1 Subject to Paragraph 2.1.3 of this Call-Off Form the terms, conditions and schedules
set out in Appendix 2 of this Call-Off Form (which are based on the Call-Off Terms in

Schedule 13 of the Framework Agreement): and

2.1.1 constitute the “Call-Off Contract” applicable to this Call-Off Form;
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3.1

4.1

5.1

5.2

5.3

6.1

7.1

2.1.2 together with the other content of this Call-Off Form, constitute a Call-Off
Contract; and

2.1.3 (for the purpose of this Call-Off Contract only) the parties agree that the Call-
Off Terms within this Call-Off Contract supersede the template Call-Off
Contract in Schedule 13 of the Framework Agreement, and the parties agree
that this is not a conflict with the Framework Agreement.

INITIAL TERM

The Initial Term for this Call-Off Contract shall expire on the fifth anniversary
following the Commencement Date.

CUSTOMER AUTHORITY AND INDIRECT CUSTOMERS

The Services applicable to this Call-Off Contract are to be provided for the benefit of:
4.1.1 the Customer Authority; and

4.1.2 the Indirect Customers set out in Appendix 1 to this Call-Off Form.
CALL-OFF COOPERATION AGREEMENT

In accordance with Clause 7.4.2.2 of the Framework Agreement, and subject to the
principles set out in Paragraph 5.3 below, the Customer Authority may, on written
notice, require the Contractor to enter into a maximum of five (5) Call-Off Cooperation
Agreements, to be substantially in the form set out in Schedule 6.7 (Call-Off
Cooperation Agreement) of the Call-Off Terms.

The Contractor shall enter into the Call-Off Cooperation Agreement within thirty (30)
days of receipt of written notice from the Customer Authority pursuant to Paragraph
5.1.

For the avoidance of doubt, to the extent that the Customer Authority requires the
Contractor to enter into any Call-Off Cooperation Agreement(s) in excess of the
number specified in Paragraph 5.1 above, each such additional Call-Off Co-operation
Agreement shall be dealt with as a Contract Change in accordance with Schedule 6.2
(Change Control Procedure).

CODE OF CONNECTION AND PSN COMPLIANCE CERTIFICATE (APPLICABLE
TO ANY PSN SERVICES)

As required under Clause 7.1 of the Framework Agreement, the Framework Authority
approved the Customer Authority’s connection to PSN Services by issuing a PSN
Compliance Certificate dated January 2014.

GUARANTEE

In accordance with Clause 50 of the Call-Off Terms, the Customer Authority requires
the Contractor to enter into a Guarantee substantially in the form set out in Schedule
12 (Guarantee) of the Framework Agreement.
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7.2

8.1

The Guarantee shall be entered into on the Effective Date.

REPRESENTATIVES AND KEY PERSONNEL

For the purposes of Clause 20.1 of the Call-Off Terms, the Customer Authority and

Contractor Representatives shall be:

Name Role

Responsibilities/Authorities

Contact Centre
Services Category
Lead (or his/her
Nominated Deputy)

Contractor Tower
Lead

Contractor Account
Director

Customer Authority
Transition Manager

Contractor
Transition Manager

Customer Authority
Take-On Manager

Contractor Take-On
Manager

Customer Authority
Finance Manager

Contractor Finance
Director/Manager

As set out in Clauses 7.3 and 32.2.12
of the Call-Off Terms;

As set out in Schedules 2.1 (Services
Description), 2.2 (Security
Requirements and Plan), 4.2 (Testing
Procedures), Schedule 4.3 (Outline
Take-On Plan), Schedule 4.4 (Outline
Transition Plan), and Schedule 6.5 (IT
Service Continuity and Disaster
Recovery Provisions) of the Call-Off
Terms;

As set out in Schedule 6 (Standards)
of the Framework Agreement;
Schedule 6.10 (Customer Authority
Standards and Policies) of the Call-Off
Terms;

As set out in Schedules 5.1 (Charges
and Invoicing), 5.2 (Payments on
Termination), 5.3 (Value for Money
Provisions) and 5.4 (Financial Model).
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8.2 In accordance with Clause 26.5 of the Call-Off Terms, the Parties have agreed the
appointment of the following Key Personnel:
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Name

Role Responsibilities/Authorities Key Role Minimum Period
Contractor e Level 1 escalation in relation During the Term
Service to Disputes (see Schedule
Manager 6.3 (Dispute Resolution

Procedure)) of the Call-Off

Terms
Contractor | e Schedule 6.4 (Exit During the Termination
Exit Management) of the Call-Off | Assistance Period
Manager Terms
Contractor | e Approval of Operational During the Term
Change Changes and receipt of
Manager Change Communications in

accordance with Schedule
6.2 (Change Control
Procedure) of the Call-Off
Terms

9 OTHER CUSTOMER AUTHORITY PERSONNEL

Role

Responsibilities/Authorities

Customer Authority
Service Manager

e Level 1 escalation in relation to Disputes (see Schedule 6.3
(Dispute Resolution Procedure) of the Call-Off Terms)

Customer Authority Exit

Manager

e Schedule 6.4 (Exit Management) of the Call-Off Terms

Customer Authority
Contact Centre Services
Category Manager

¢ Overall end-to-end category management of the Contact Centre

Services contract.

Customer Authority’s
Change Manager

e Approval of Operational Changes and receipt of Change
Communications in accordance with Schedule 6.2 (Change
Control Procedure) of the Call-Off Terms

10 APPROVED SUB-CONTRACTORS

10.1 In accordance with Clause 22.2 of the Call Off Terms, if the Customer Authority or
the Contractor wish to remove any of the sub-contractors set out in Schedule 8 (Key
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Personnel and Approved Material Sub-contractors) of the Framework Agreement
and/or add any more Material Sub-contractors in relation to this Call Off Contract,
they must obtain written approval of the Framework Authority. In accordance with
Clause 22.6 of the Call-Off Terms and subject to Clause 22.2 of the Call-Off Terms,
the Contractor may sub-contract its obligations to the following Sub-contractors:
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F
1

Server Operating
Systems.

Provision and support
of Storage systems.

Provision and support
of Natural Language.

Call Steering and
Speech Enabled
applications.

Software and SIP
Firewall provision and
maintenance.

LLLL IR

Disposal of Handsets
and redundant
Equipment.
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_——

Provision and support
of Voice Recording,
Speech Analytics and
related solutions.

e g

11 COMMERCIALLY SENSITIVE INFORMATION

11.1 Without prejudice to the Customer Authority's general obligation of confidentiality, the
Parties acknowledge that the Customer Authority may have to disclose Information in
or relating to this Call-Off Contract following a Request for Information.

11.2 Without prejudice to the Customer Authority's obligation (unless it is a private
authority) to disclose Information in accordance with FOIA, the Customer Authority
will consider in good faith whether it is appropriate to apply the commercial interests
exemption set out in s.43 of FOIA to the following Information:

Items Duration of Confidentiality

10
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ltems

Duration of Confidentiality

11
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ltems

Duration of Confidentiality

12
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ltems Duration of Confidentiality

13
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ltems Duration of Confidentiality

12 ENCUMBRANCES

12.1 In accordance with Clause 14.5 of the Call-Off Terms and subject to Paragraph 12.2
below, the following Equipment is subject to encumbrances (such encumbrances
being discharged upon payment by the Customer Authority of the amounts set out

below):

Equipment (excluding Customer Authority
Equipment)

Encumbrance
/Encumbrancer

Discharge
prices (£)
and
applicable
time periods
(as per
Paragraphs
11.3and 11.4
of Schedule
6.4 (Exit
Management)
of the Call-
Off Terms)

14
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Total

12.2 There shall be no encumbrances of Exclusive Assets except where agreed by the
Parties and set out in the table in Paragraph 12.1 above.

13 APPLICATION OF EMPLOYMENT REGULATIONS ON COMMENCEMENT

13.1 For the purpose of Paragraph 2.1 of Schedule 7.1 (Staff Transfer), only Part A
applies. Parts B, C and Appendix 1 (Pensions) are therefore not applicable. The
parties hereby acknowledge and agree that Part 3 of Schedule 7.1 (application of the
employment regulations on termination of the provision of the service by the
Contractor or at the end of the Term) may apply.

14 NOTICES

14.1 In accordance with Clause 61.4 of the Call-Off Terms, the following addresses and
other details for service of notices shall apply:

Customer Authority:

Commercial Directorate,

301 Bridgewater Place,

Birchwood,

Warrington, WA3 6XF

For the attention of Contact Centre Services Category Manager
Contractor:

Contractor:
Group General Counsel and Company Secretary,
BT Centre,

81 Newgate Street,
London EC1A 7AJ.

15
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SIGNED by or on behalf of the Parties on the date set out above:

For and on behalf of the Customer Authority:

Name and Title

Signature

Date

For and on behalf of the Contractor:

Name and Title

Signature

Date

16
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APPENDIX 1
INDIRECT CUSTOMERS

For the purposes of this Contract, the Indirect Customers receiving Services are as
follows:

1. Department for Social Development (DSD NI) acting for the Northern Ireland Social
Security Agency (NISSA) (which for the avoidance of doubt includes the Child
Maintenance and Enforcement Division and the Belfast Benefit Delivery Centre).

2. Shared Services Connected Ltd (SSCL)

3. such organisations as are or may become tenants of Sites supplied with Services
under this Agreement.

Where appropriate, to update the above list of Indirect Customers, the Customer Authority
will follow the procedures detailed within Schedule 6.2 (Change Control Procedure).

17
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APPENDIX 2
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