FRAMEWORK AGREEMENT: Schedule 2		G-Cloud 6

[bookmark: _Toc379197353]Schedule 2: Call-Off Terms
	Date
	11/05/2015
	Order Reference
	ECM 9279




FROM:
	Customer
	The Secretary of State for the Ministry of Justice 	the “Customer”

	Customer’s Address
	102 Petty France, London SW1H 9AJ

	Invoice Address
	Ministry of Justice, PO Box 697, Caerleon House, Cleppa Park, Newport, NP10 8ZF 

	Principal Contact
	Name:  REDACTED
Address: 10.51, 102 Petty France, London SW1H 9AJ
Phone:	REDACTED
e-mail:	 REDACTED @digital.justice.gov.uk



TO:
	Supplier
	Automation Logic Ltd 	 the “Supplier”

	Supplier’s Address
	145-157 St John Street, Suite 12493, London EC1V 4PY

	Account Manager
	Name:  REDACTED
Address: 145-157 St John Street, Suite 12493, London EC1V 4PY
Phone:	REDACTED
e-mail:	info@automationlogic.com



	1. 	TERM

	1.1	Commencement Date
This Call-Off Agreement commences on: 01/06/2015
1.2	Expiry Date
This Call-Off Agreement shall expire on:
1.2.1 	31/05/2016; or
1.2.2	 the second (2) anniversary of the Commencement Date; whichever is the earlier, 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. It is acknowledged by the Parties that the volume of the G-Cloud Services utilized by Customer may vary from time to time during the course of this Call-Off Agreement, subject always to the terms of the Call-Off Agreement.
The Supplier shall provide the Customer with a Cloud Automation and Dev Ops Service to the standards set out in the Supplier’s Service Code 5688 5952 4752 9984. The Customer shall have sole authority to increase or reduce the number of units of the services called off under this Call-Off Agreement.
1.3.2 	G-Cloud Services 
The Supplier shall provide the Customer with Cloud, Automation and Dev Ops Services as specified by the Customer.

	1.3.2.1 Lot1 IaaS 
	

	1.3.2.2 Lot 2 PaaS
	

	1.3.2.3 Lot 3 SaaS
	and / or

	1.3.2.4 Lot 4 Specialist G-Cloud Services
1.3.2.5 G-Cloud Additional Services 
	Service code: 5688 5952 4752 9984



	2. 	PRINCIPAL LOCATIONS

	2.1 	Principal locations where the services are being performed
MoJ Headquarters, 102 Petty France, London SW1H 9AJ



	3. 	STANDARDS 

	3.1 	Quality Standards
As per the Supplier’s GCloud 6 Service offering.
3.2 	Technical Standards
As per the Supplier’s GCloud 6 Service offering.




	4.	ONBOARDING

	4.1 	On-boarding
As per the Supplier’s GCloud 6 Service offering.




	5. 	CUSTOMER RESPONSIBILITIES

	5.1 	Customer’s Responsibilities
None
5.2 	Customer’s equipment
None



	6. 	PAYMENT

	6.1 	Payment profile and method of payment 
The Customer will pay the Supplier’s charges by BACS monthly in arrears. The Supplier’s day rate per individual shall not exceed £ REDACTED per day.
Total charges under this contract shall not exceed £550,000.
6.2	 Invoice format
The Supplier shall issue Electronic invoices Monthly in arrears.  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.




	7. 	DISPUTE RESOLUTION

	7.1	Level of Representative to whom disputes should be escalated to:
Cheryl Avery, Deputy Director, Commercial And Contract Management Directorate, Ministry of Justice
Kris Saxton, Director of Automation logic 
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 £1 million.   
[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 £1 million.
 8.3 The annual aggregate liability under this Call–Off Agreement of either Party for all defaults shall in no event exceed £1 million.  



	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 (£1,000,000) for 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 (£5,000,000) or 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 

	Not used


 
	13. [COLLABORATION AGREEMENT

	In accordance with Clause CO-20 of this Call-off Agreement, the Customer does not require the Supplier to enter into a Collaboration Agreement. 




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
	REDACTED

	Position
	REDACTED

	Signature
	REDACTED

	Date
	REDACTED



	For and on behalf of the Customer:


	Name and Title
	REDACTED

	Position
	REDACTED

	Signature
	REDACTED

	Date
	REDACTED



