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G-CLOUD 8 CALL-OFF CONTRACT
NOMS SINGLE INTRANET
FUNNELBACK ENTERPRISE







This Call-Off Contract for the G-Cloud 8 Framework Agreement (RM1557viii) includes:
Part A - Order Form
Part B - The Schedules
Schedule 1 - Deliverables
Schedule 2 - Call-Off Contract Charges
Schedule 3 - Deed of Guarantee
Part C – Terms and conditions
1.	Contract start date, length and methodology
2.  Overriding provisions
3.  Transfer and sub-contracting 
4.  Supplier Staff
5.  Due diligence
6.	Warranties, representations and acceptance criteria
7.	Business continuity and disaster recovery
8. 	Payment terms and VAT
9.	Recovery of sums due and right of set-off
10.	Insurance
11.	Confidentiality
12. Conflict of Interest
13.	Intellectual Property Rights
14. Data Protection and Disclosure 
15. Buyer Data
16.	Records and audit access
17.	Records and audit access
18.	Freedom of Information (FOI) requests
19. Security
20.	Guarantee
21. Incorporation of Terms
22. Managing Disputes 
23.	Termination
24. Consequences of termination
25.	Supplier’s status
26.	Notices
27.	Exit plan
28.	Handover to replacement Supplier 
29.	Force Majeure
30.	Entire Agreement
31.	Liability
32.	Waiver and cumulative remedies
33.	Fraud
34.	Prevention of bribery and corruption
35.	Legislative change
36.	Publicity, branding, media and official enquiries
37.	Non Discrimination
38.	Premises
39.	Equipment
40. Contracts (Rights of Third Parties) Act
41. Law and jurisdiction 
42. Environmental requirement
43. Defined Terms 
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Part A - Order Form 

	Buyer 
	The Secretary of State for Justice acting through National Offender Management Service (NOMS)

	Service reference 
	Enterprise Search - Funnelback
425583909356660

	Supplier 
	Funnelback UK Ltd

	Call-Off Contract ref.
	14079

	Call-Off Contract title 
	  NOMS Single Intranet Programme 2016/2017

	G-Cloud Framework No.
	     8

	Call-Off Contract description
	NOMS SIP - Service Management Support Funnelback licence



	Start date 
	11 December 2016

	End date
	10 December 2017
With the option to extend by a further 12 months.
Maximum duration is 24 Months.

	Call-Off Contract value 
	£12,000 per annum, for initial term- 12 months.

Potential cumulative contract value during the two year term is £24,000.

	Charging method 
	30 days from receipt of a valid invoice.

	Purchase order No.
	To be raised after contracts signature.



This Order Form is issued in accordance with the G-Cloud 8 Framework Agreement (RM1557viii). 


	Project reference:          NOMS Single Intranet Project

Buyer reference:	      Secretary of State for Justice acting through NOMS

	Order date:
	03 November 2016

	Purchase order:
	To be provided post contract signature

	
From: the Buyer





	
The Secretary of State for Justice acting through National Offender management Service (NOMS)
Ministry of Justice
102 Petty France
London 
SW1H 9AJ


	To: the Supplier 
	Funnel Back Ltd
Squiz UK LTD
109 – 123 Clifton Street, London, EC2A 4LD

	

Together:
	Company number: 07004264
 

the “Parties”








Principle contact details 
	For the Buyer:
	Name & title:
	Xx Redacted XX


	
	Email:
	Xx Redacted XX


	
	Phone:
	Xx Redacted XX


	For the 
supplier 
	Name & title:
	Xx Redacted XX


	
	Email:
	Xx Redacted XX


	
	Phone:
	Xx Redacted XX




Call-off contract term
	Commencement date:

	This Call-Off Contract commences on 10 December 2016 and is valid for an initial term of 12 months from the commencement date.

There is an option to extend the services for a further 12 months, which shall be documented by a formal contract change note issued by the Buyer.

The maximum term of the contact is 24 months.


	Termination: 
	In accordance with Call-Off Contract clause 23 the notice period required for Termination is at least (90) working days from the date of written notice for disputed sums or at least (30) days from the date of written notice for termination without cause. 

	Buyer contractual details
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 Buyer may vary from time to time during the course of this Call-Off Contract, subject always to the terms of the Call-Off Contract.

	G-Cloud 8 Lot
	This Call-Off Contract is for the provision of Services under:
Lot 3: Software as a Service
Enterprise Search – Funnelback G Cloud Service ID: 425583909356660


	G –Cloud 8 Services required:
	The Services to be provided by the supplier under the above Lot are listed in Schedule 1 and outlined below:
The Supplier shall provide the following services:
Funnelback Support and Maintenance –
And as per Lot 3: Software as a Service
Enterprise Search – Funnelback G Cloud Service ID: 425583909356660



	Additional Services:
	N/A
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	Location:
	The Services will be delivered to 102 Petty France and remotely 



	Quality standards:
	The quality standards required for this Call-Off Contract are:

Xx Redacted XX
And as per Lot 3: Software as a Service
Enterprise Search – Funnelback G Cloud Service ID: 425583909356660


	Technical standards 
	The technical standards required for this Call-Off Contract are:
The buyers Intranet Service shall meet with the requirements of official Sensitive (IL3) accreditation.

	On-boarding 
	From the 11 December 2016 the replacement service shall provide an uninterrupted service to the NOM end users.

	Off-boarding 
	N/A

	Limit on supplier’s liability:
	[bookmark: h.4xoax97ftnya]In accordance with Call-Off Contract clause 31.5, the Limit on supplier’s liability for direct loss, destruction, corruption, degradation or damage to the Buyer Data or the Buyer Personal Data or any copy of such Buyer Data is Xx Redacted XX

The annual aggregate liability of either Party for all defaults resulting in direct loss of or damage to the property of the other Party (including technical infrastructure, assets, equipment or IPR but excluding any loss or damage to the Customer Data or Customer Personal Data) under or in connection with this Call–Off Agreement shall in no event exceed Xx Redacted XX


[bookmark: _Ref64698026][bookmark: _Toc139080435][bookmark: _Ref308602868]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 Xx Redacted XX

The annual aggregate liability under this Call–Off Agreement of either Party for all defaults shall in no event exceed the greater of Xx Redacted XX or Xx Redacted XX of the Charges payable by the Customer to the Supplier during the Call–Off Agreement  Period.

	Insurance:
	In accordance with Call-Off Contract clause 10, the insurance(s) required will be: 
a minimum insurance period of 6 years following the expiration or earlier termination of this Call-Off Contract
Professional indemnity insurance cover to be held by the Supplier and by any agent, Sub-Contractor or consultant involved in the supply of the G-Cloud Services. This professional indemnity insurance cover will have a minimum limit of indemnity of Xx Redacted XX for each individual claim or such higher limit as the Buyer may reasonably require (and as required by Law)
Employers' liability insurance with a minimum limit of Xx Redacted X   or such higher minimum limit as required by Law from time to time.

	Buyer’s Responsibilities
	The Buyer shall provide 
· reasonable and appropriate access to their facilities, systems and premises to the Supplier as necessary for them to deliver their obligations under this contract, subject to the appropriate levels of Supplier Security Clearances being demonstrated.

	Buyer’s equipment
	N/A

	Supplier’s information

	Commercially sensitive information:
	The following is a list of the Supplier’s commercially sensitive information

N/A



	Subcontractors / Partners:
	The following is a list of the Supplier’s Subcontractors/Partners

N/A


	Call-Off Contract Charges and payment 

	[bookmark: h.5yo47ql59d6j]The Call-Off Contract charges and payment details are below. See Schedule 2 for a full breakdown.

	Payment method (GPC or BACS):
	The method of payment for this Call-Off Contract is 
BACS.


	Payment profile:
	The payment profile for this Call-Off Contract is monthly in arrears.

	Invoice details:
	The Supplier shall issue electronic invoices monthly/quarterly in arrears. In accordance with Call-Off Contract clause 8, the Buyer will pay the Supplier within 30 calendar days of receipt of a valid invoice.

	Who and where to    send invoices to:
	Invoices shall be sent to 
Xx Redacted XX

Please see purchase order for full address

	Invoice information required – eg PO, project ref, etc.
	All invoices must include Purchase Order reference and line description.

	Invoice frequency
	Invoice will be sent Monthly in arrears.




	Call-Off Contract value:
	The value of this Call-Off Contract is: £12,000 for the initial 12 month term.
The potential value of the Call – Off Contract over the possible 24 month term is £24,000 subject to internal governance and change control procedure.

	Call-Off Contract Charges:

	£12,00 per annum paid in one lump sum




	Additional Buyer terms


	Performance of the service and deliverables 
	[bookmark: h.37cmg75c7re3][bookmark: h.b8unk7x7vzfi]The following service level shall apply:
24/7 365 days a year Support and Maintenance
	Priority
	Response Time Guarantee

	Target Resolution Time


	P1
	30 minutes 
	 1 hour

	P2
	1 hour 
	3 hours

	P3
	3 hours
	1 Business Day


	P4
	Business Day 
	1 week

	P5
	3 Business Days 
	1 month


 

	Collaboration agreement 
	The Buyer does not require the Supplier to enter into a Collaboration Agreement. 
However the Supplier shall:
· work pro-actively with each of the Buyer’s allocated resources
· cooperate with the Buyer’s allocated resources of other services to enable the efficient operation of the ICT services, and
· assist and share appropriate information with the Buyer’s contractors to facilitate the provision of the G-Cloud Services


	[bookmark: h.tyjcwt]Warranties, representations 
	In accordance with Call-Off Contract clause 6, the Supplier warrants and represents to the Buyer it has all rights, title, licences, interests and property necessary to lawfully deliver the Products and perform and shall provide Software Warranty in accordance with G Cloud 8 Service entry detailed in the paragraphs above.

	Supplemental requirements in addition to the call-off terms

	N/A

	Buyer specific amendments to/refinements of the Call-Off Contract terms

	In accordance with Call-Off Contract clauses, the Supplier will  (Not Used)

	Public Services Network (PSN)
	The Public Services Network (PSN) is the Government’s high-performance network which helps public sector organisations work together, reduce duplication and share resources.

If the required G-Cloud Services are to be delivered over the Public Services Network this should be detailed in the Call-Off Contract Order Form. 

Delivery of PSN Compliant Services
If requested to do so by the Buyer, the Supplier shall ensure that
the G-Cloud Services adhere to the conditions and obligations
identified in the PSN Code of Practice at the Supplier’s cost.

If any PSN Services are Sub-Contracted by the Supplier, the
Supplier must ensure that services have the relevant PSN
compliance certification, which includes:
· Buyer environments 
· communications components 
· compliant and certified 

Role of the PSN authority 
The Supplier will immediately disconnect its G-Cloud Services
from the PSN if instructed to do so by the PSN Authority following
an event affecting national security, or the security of the PSN. The
Supplier agrees that the PSN Authority shall not be liable for any 
actions, damages, costs, and any other liabilities which may arise
as a consequence. 
· This clause may be enforced by the PSN Authority, notwithstanding the fact that the PSN Authority is not a party to this Call-Off Contract.



	Formation of Contract 

	1.1 By signing and returning this Order Form (Part A), the Supplier agrees to enter into a Call-Off Contract with the Buyer.
	

	1.2 The parties agree that they have read the Order Form (Part A) and the Call-Off Contract terms and by signing below agree to be bound by this Call-Off Contract.
	

	1.3 In accordance with the Buying process set out in the Framework Agreement, this Call-Off Contract will be formed when the Buyer acknowledges the receipt of the signed copy of the Order Form from the Supplier.
1.4 The terms and conditions of the Call-Off Contract and Order Form will supersede those of the Supplier Terms and Conditions.
2. Background to the agreement 
(A)	The Supplier is a provider of G-Cloud Services and undertook to provide such Services under the terms set out in Framework Agreement number RM1557viii (the “Framework Agreement”). 
(B)	The Buyer served an Order Form for Services to the Supplier.

	


SIGNED:
	
	Supplier:
	Buyer:

	Name:
	Xx Redacted XX
	Xx Redacted XX

	Title:
	Xx Redacted XX
	Xx Redacted XX

	Signature:
	Xx Redacted XX 
	Xx Redacted XX

	Date:
	ClXx Redacted XXick here to enter a date.
	ClicXx Redacted XXk here to enter a date.
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Part B - The Schedules
[bookmark: h.756kamv1w8jg]
[bookmark: h.3dy6vkm]Schedule 1 - Deliverable


[bookmark: h.26in1rg]As per Lot 3: Software as a Service
Enterprise Search – Funnelback G Cloud Service ID: 425583909356660


Schedule 2 -	Call-Off Contract Charges
For each individual Service, the applicable Call-Off Contract Charges (in accordance with the Supplier’s Digital Marketplace pricing document) cannot be amended during the term of the Call-Off Contract. The detailed breakdown for the provision of Services during the term of will include (but will not be limited to): 

Payment for the initial 12 month term is £12,000


[bookmark: h.49x2ik5]Schedule 3 - Deed of guarantee
[bookmark: h.6sy865r82b1o]
PARENT COMPANY GURANTEE
This Call-Off Contract is conditional upon the provision of a Guarantee to the Customer from the guarantor in respect of the Supplier.
	Parent Company
	Squiz Australia Pty
	"Guarantor"

	Parent Company Address
	435a Kent Street, Sydney, NSW 2000, Australia

	Account Manager:
	Name:
	Xx Redacted XX


	
	Address:
	Xx Redacted XX


	
	Phone:
	Phone:

	
	Email:
	e-mail:

	
	Fax:
	Name: Xx Redacted XX



References to this Deed of Guarantee and any provisions of this Deed of Guarantee or to any other document or agreement (including to the Call-Off Contract) apply now,  and as amended, varied, restated, supplemented, substituted or novated in the future.
Unless the context otherwise requires, words importing the singular are to include the plural and vice versa.
References to a person are to be construed to include that person's assignees or transferees or successors in title, whether direct or indirect.
The words ‘other’ and ‘otherwise’ are not to be construed as confining the meaning of any following words to the class of thing previously stated where a wider construction is possible.
Unless the context otherwise requires, reference to a gender includes the other gender and the neuter.
Unless the context otherwise requires, references to an Act of Parliament, statutory provision or statutory instrument also apply if amended, extended or re-enacted from time to time.
Unless the context otherwise requires, any phrase introduced by the words ‘including’, ‘includes’, ‘in particular’, ‘for example’ or similar, will be construed as illustrative and without limitation to the generality of the related general words.
References to Clauses and Schedules are, unless otherwise provided, references to Clauses of and Schedules to this Deed of Guarantee.
References to liability are to include any liability whether actual, contingent, present or future.

SCH 3.2 Guarantee and indemnity
The Guarantor irrevocably and unconditionally guarantees that the Supplier duly performs all of the guaranteed obligations due by the Supplier to the Buyer.
If at any time the Supplier will fail to perform any of the guaranteed obligations, the Guarantor irrevocably and unconditionally undertakes to the Buyer it will, at the cost of the Guarantor:
· fully perform or buy performance of the guaranteed obligations to the Buyer
· as a separate and independent obligation and liability, compensate and keep the Buyer compensated against all losses and expenses which may result from a failure by the Supplier to perform the guaranteed obligations under the Call-Off Contract
As a separate and independent obligation and liability, the Guarantor irrevocably and unconditionally undertakes to compensate and keep the Buyer compensated on demand against all losses and expenses of whatever nature, whether arising under statute, contract or at common Law, if any obligation guaranteed by the guarantor is or becomes unenforceable, invalid or illegal as if the obligation guaranteed had not become unenforceable, invalid or illegal provided that the guarantor's liability will be no greater than the Supplier's liability would have been if the obligation guaranteed had not become unenforceable, invalid or illegal.  

SCH 3.3 Obligation to enter into a new Contract
If the Call-Off Contract is terminated or if it is disclaimed by a liquidator of the Supplier or the obligations of the Supplier are declared to be void or voidable, the Guarantor will, at the request of the Buyer enter into a Contract with the Buyer in the same terms as the Call-Off Contract and the obligations of the Guarantor under such substitute agreement will be the same as if the Guarantor had been original obligor under the Call-Off Contract or under an agreement entered into on the same terms and at the same time as the Call-Off Contract with the Buyer.

SCH 3.4 Demands and notices
Any demand or notice served by the Buyer on the Guarantor under this Deed of Guarantee will be in writing, addressed to:

Xx Redacted XX
or such other address in England and Wales as the Guarantor has from notified to the Buyer in writing as being an address for the receipt of such demands or notices.

Any notice or demand served on the Guarantor or the Buyer under this Deed of Guarantee will be deemed to have been served:
· if delivered by hand, at the time of delivery
· if posted, at 10am on the second Working Day after it was put into the post
· if sent by email, at the time of despatch, if despatched before 5pm on any Working Day, and in any other case at 10am on the next Working Day
In proving Service of a notice or demand on the Guarantor or the Buyer, it will be sufficient to prove that delivery was made, or that the envelope containing the notice or demand was properly addressed and posted as a prepaid first class recorded delivery letter, or that the fax message was properly addressed and despatched.
Any notice purported to be served on the Buyer under this Deed of Guarantee will only be valid when received in writing by the Buyer.

SCH 3.5 BENEFICIARY'S PROTECTIONS
The Guarantor will not be discharged or released from this Deed of Guarantee by:
· any arrangement made between the Supplier and the Buyer (whether or not such arrangement is made with the assent of the Guarantor)
· any amendment to or termination of the Call-Off Contract
· any forbearance or indulgence as to payment, time, performance or otherwise granted by the Buyer (whether or not such amendment, termination, forbearance or indulgence is made with the assent of the Guarantor)
· the Buyer doing (or omitting to do) anything which, but for this provision, might exonerate the Guarantor
This Deed of Guarantee will be a continuing security for the Guaranteed Obligations and accordingly:
· it will not be discharged, reduced or otherwise affected by any partial performance (except to the extent of such partial performance) by the Supplier of the Guaranteed Obligations  or by any omission or delay on the part of the Buyer in exercising its rights under this Deed of Guarantee
· it will not be affected by any dissolution, amalgamation, reconstruction, reorganisation, change in status, function, control or ownership, insolvency, liquidation, administration, appointment of a receiver, voluntary arrangement, any legal limitation or other incapacity, of the Supplier, the Buyer, the Guarantor or any other person
· if, for any reason, any of the Guaranteed Obligations is void or unenforceable against the Supplier, the Guarantor will be liable for that purported obligation or liability as if the same were fully valid and enforceable and the Guarantor were principal debtor
· the rights of the Buyer against the Guarantor under this Deed of Guarantee are in addition to, will not be affected by and will not prejudice, any other security, guarantee, indemnity or other rights or remedies available to the Buyer
The Buyer will be entitled to exercise its rights and to make demands on the Guarantor under this Deed of Guarantee as often as it wishes. The making of a demand (whether effective, partial or defective) relating to the breach or non-performance by the Supplier of any Guaranteed Obligation will not preclude the Buyer from making a further demand relating to the same or some other Default regarding the same Guaranteed Obligation.
The Buyer will not be obliged before taking steps to enforce this Deed of Guarantee against the Guarantor to:
· obtain judgment against the Supplier or the Guarantor or any third party in any court
· make or file any claim in a bankruptcy or liquidation of the Supplier or any third party
· take any action against the Supplier or the Guarantor or any third party
· resort to any other security or guarantee or other means of payment.
No action (or inaction) by the Buyer relating to any such security, guarantee or other means of payment will prejudice or affect the liability of the Guarantor.
The Buyer's rights under this Deed of Guarantee are cumulative and not exclusive of any rights provided by Law. The Buyer’s rights may be exercised as often as the Buyer deems expedient.
Any waiver by the Buyer of any terms of this Deed of Guarantee, or of any Guaranteed Obligations, will only be effective if given in writing and then only for the purpose and upon the terms and conditions on which it is given.
Any release, discharge or settlement between the Guarantor and the Buyer will be conditional upon no security, disposition or payment to the Buyer by the Guarantor or any other person being void, set aside or ordered to be refunded following any enactment or Law relating to liquidation, administration or insolvency or for any other reason. If such condition will not be fulfilled, the Buyer will be entitled to enforce this Deed of Guarantee subsequently as if such release, discharge or settlement had not occurred and any such payment had not been made. The Buyer will be entitled to retain this security before and after the payment, discharge or satisfaction of all monies, obligations and liabilities that are or may become due owing or incurred to the Buyer from the Guarantor for such period as the Buyer may determine.
[bookmark: _GoBack]
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