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CALL-OFF FORM

CALL-OFF FORM TO ENTER INTO A CALL-OFF CONTRACT UNDER THE PSN CONNECTIVITY  FRAMEWORK AGREEMENT (reference RM860 ):
Dated
2014, 
Reference number RM860              

(1) The Secretary of State for Justice whose principal place of business is at 102 Petty France, London SW1H 2 AJ acting as part of the Crown (the “Customer Authority”); and

(2) Vodafone Limited (incorporated in England and Wales with company registration number 1471587) whose registered office is at Vodafone House, The Connection, Newbury, Berkshire RG14 2FN  (the “WAN and LAN Supplier”).
The Customer Authority re-opened competition under the Framework Agreement on 7 February 2014 and selected the WAN and LAN Supplier to provide the WAN and LAN Services on 28 August 2014. 
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 below. 
1.2. The Initial Term shall be five (5) years and the Commencement Date shall be             December 2014.
1.3. The Framework Authority wishes to avoid the situation where through completion of this Call-Off Form by the Customer Authority and the WAN and LAN Supplier, a Call-Off Contract creates a conflict with the Framework Agreement.  Therefore, if there is a conflict between a Call-Off Contract and the Framework Agreement, the Framework Agreement shall prevail to the extent of such conflict and the Customer Authority and the WAN and LAN Supplier shall comply with the instructions of the Framework Authority (acting reasonably and in consultation with the Customer Authority and the WAN and LAN Supplier) on how such conflict shall be resolved. 
2. TERMS OF CONTRACT

2.1. This Call-Off Form and its appendices, together with the Call-Off Terms (including the Schedules to the Call-Off Terms) shall constitute a Call-Off Contract. 

2.2. The Call-Off Terms are enhanced by and subject to the contents of this Call-Off Form and any of its appendices. 

2.3. The Services are to be provided for the benefit of:

2.3.1. the Customer Authority; and 

2.3.2. the Indirect Customers set out in Appendix 1 to this Call-Off Form.

3. CALL-OFF COOPERATION AGREEMENT

3.1. In accordance with Clause 7.2.2.2 of the Framework Agreement, the Customer Authority requires the WAN and LAN Supplier to enter into a Master Services Agreement, to be substantially in the form set out in Schedule 6.7 (Master Services Agreement) of the Call-Off Terms. 

3.2. The Master Services Agreement shall be entered into on the Effective Date.

4. CODE OF CONNECTION AND PSN COMPLIANCE CERTIFICATE

4.1. The Customer Authority shall secure approval from the Framework Authority for the Authority’s connection to PSN Services. The Customer Authority shall obtain from the Framework Authority a PSN Compliance Certificate by the date agreed between the Parties and reflected in the Transition Plan. 
4.2. As required under the Code of Connection which the Customer Authority shall have entered into by the date agreed between the Parties and reflected in the Transition Plan, and without prejudice to the WAN and LAN Supplier obligation under Clause 38.7.4 of the Call-Off Terms, the WAN and LAN Supplier shall perform the following obligations with regards to the WAN and LAN Services to support the Code of Connection: 

4.2.1. maintain the PSN Code of Connection (CoCo) in good standing, including annual renewal;

4.2.2. ensure the obligations of the PSN CoCo are met at all times when providing services to the Customer Authority;

4.2.3. submit the required paperwork for CoCo renewal at least thirty (30) calendar days prior to the renewal date

4.2.4. manage the CoCo renewal and ensure the PSNA issue a Compliance Certificate pursuant with the CoCo.

5. GUARANTEE

5.1. In accordance with Clause 50 of the Call-Off Terms, the Customer Authority does not require the WAN and LAN Supplier to enter into a Guarantee substantially in the form set out in Schedule 15 (Guarantee) of the Framework Agreement. 

APPENDIX 1

INDIRECT CUSTOMERS
NONE

APPENDIX 2
INFORMATION REQUIRED FOR CALL-OFF TERMS

1 REPRESENTATIVES AND KEY PERSONNEL

1.1 For the purposes of Clause 20.1 of the Call-Off Terms, the Customer Authority Representative shall be:

	Name
	Responsibilities/Authorities

	[REDACTED]
	As set out in:
· Clause 7.3 of the Call-Off Terms; and
· Schedule 9 (Standards) of the Framework Agreement



	[REDACTED]
	As set out in:

· Clause 32.2.12 of the Call-Off Terms: and

· Schedule 2.2 (Security Requirements and Plan).



	[REDACTED]
	In respect of all other notices or representations relating to this Agreement


1.2 For the purposes of Clause 20.1 of the Call-Off Terms, the WAN and LAN Supplier Representative shall be:
	Name
	Role
	Responsibilities/ Authorities
	Key Role Minimum Period

	[REDACTED]
	Service Director
	Level 1 escalation in relation to Disputes (see Schedule 6.3 (Dispute Resolution Procedure) of Call-Off Terms
	One (1) year

	[REDACTED]
	Service Manager
	Level 1 escalation in relation to Disputes (see Schedule 6.3 (Dispute Resolution Procedure) of Call-Off Terms) 
	One (1) year

	[REDACTED]
	Client Director
	Level 1 escalation in relation to Disputes (see Schedule 6.3 (Dispute Resolution Procedure) of the Call-Off Terms
	One (1) year

	[REDACTED]
	Client Managing Director
	Level 2 escalation in relation to Disputes (see Schedule 6.3 (Dispute Resolution Procedure) of the Call-Off Terms
	One (1) year


2 OTHER KEY PERSONNEL

2.1 In accordance with Clause 26.5 of the Call-Off Terms, the Parties have agreed the appointment of the following Key Personnel.  The WAN and LAN Supplier’s Key Personnel as set out below are subject to change within three months of the Effective Date.  Where the WAN and LAN Supplier notifies the Customer Authority of any such changes such change shall be deemed to be agreed between the Parties: 

	Name
	Role
	Responsibilities/Authorities
	Key Role Minimum Period (WAN and LAN Supplier only)

	[REDACTED]
	FITS Network Tower Lead
	In relation to responsibilities set out in Schedule 6.5 (Business Continuity and Disaster Recovery)

	[REDACTED]
	Customer Authority PSN Connectivity  Contract Manager
	Approval of changes to the WAN and LAN Supplier’s Call Off Service Catalogue in accordance with Clause 24.2 of the Call-Off Terms

	[REDACTED]
	Customer Authority’s Change Manager
	Approval of Operational Changes and receipt of Change Communications in accordance with Schedule 6.2 (Change Control Procedure) of the Call Off Terms

	[REDACTED]
	WAN and LAN Supplier Key Personnel as set out in Schedule 6.5 (Business Continuity & Disaster Recovery)
	In relation to responsibilities set out in Schedule 6.5 (Business Continuity and Disaster Recovery) – production, review and annual testing of Business Continuity and Disaster Recovery Plan
	One (1) year

	[REDACTED]
	Delivery CSA
	In relation to Clause 26.5 of the Call-Off Terms:

· Schedule 2.1 (Service Performance Management)

Technical Design Authority
	One (1) year

	[REDACTED]
	Transition Programme Manager
	In relation to Clause 26.5 of the Call-Off Terms:

· Schedule 4.1 (Transition, Delivery and Acceptance Requirements);

Programme Delivery
	One (1) year

	[REDACTED]
	Security Lead
	In relation to Clause 26.5 of the Call-Off Terms:

Schedule 2.2 (Security Requirements and Plan)
	One (1) year


3 APPROVED SUB-WAN AND LAN SUPPLIERS

3.1 In accordance with Clause 22.2 of the Call-Off Terms, if the Customer Authority or the WAN and LAN Supplier wish to remove any of the Sub-contractors set out in Schedule 11 (Key Personnel and Approved Sub-contractors) of the Framework Agreement and/or add any more Sub-contractors in relation to this Call-Off Contract, they must obtain the prior 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 WAN and LAN Supplier may sub-contract its obligations to the following Sub-contractors: 
	Approved Sub-contractor Name, Address (including registered office) and Registered Number
	Related Product/Service Description
	Role in delivery of the Services

	HP Enterprise Services UK (Company No. 53419) whose registered address is at Cain Road, Bracknell, Berkshire, RG12 1HN (“HP”)
	Managed LAN
	HP will be responsible for the provision of a managed LAN service.  From the LAN patch cabling from the end user device up to the point of connection to the WAN network.

	Electranet UK Limited
(Company No3419833) whose registered address is at
The George Business Centre, Christchurch Road, New Milton, Hampshire, BH25 6QJ.
	Managed Local Server room and Data Cabinet Services
	Electranet will be providing survey, cabling and data rack management services and break fix services for cabling, UPS and data rack hardware.

	Networx3 Limited, 
(Company No 6703661) whose registered address is at 
Monk Hall, Monk Hall Lane, Todmorden Road, Brircliffe, Burnley, Lancashire, BB10 3PJ
	Managed Local Server room and Data Cabinet Services
	Networx3 Limited will be providing survey, cabling and data rack management services and break fix services for cabling, UPS and data rack hardware.


4 COMMERCIALLY SENSITIVE INFORMATION

4.1 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. 
4.2 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

	WAN and LAN Supplier Charges including FRT responses, rate cards and any volume and utilisation discounts provided
	Term plus 6 years

	Breakdown of pricing information to give input costs, capital and operating costs, overheads, revenue, margins and profits
	Term plus 6 years

	How any payments due to the WAN and LAN Supplier on termination of the whole or any part of the Agreement have been or will be calculated but excluding the actual amounts of such payments
	Term plus 6 years

	Any financial data relating to the WAN and LAN Supplier’s business as a whole including the financial standing of the WAN and LAN Supplier provided in connection with this Agreement, including but not limited to any information relating to Financial Distress reporting.
	Term plus 6 years

	Liability and Indemnities; including the amount of any caps, any unlimited heads of losses and any excluded heads of losses.
	Term plus 6 years

	The cover and amounts of the WAN and LAN Supplier’s Insurances.
	Term plus 6 years

	How any Service Credits are financially calculated under the Agreement, but excluding the details regarding the applicable service thresholds, or any performance related information or requirements, or information relating to the actual amounts of any Service Credits paid or credited to the Customer Authority.
	Term plus 6 years

	 Technical details of the WAN and LAN Supplier’s network (including topology, network diagrams, detailed network coverage, route maps, the WAN and LAN Supplier’s Points of Presence and/or street furniture/chambers etc.)
	 Term plus 6 years

	Design documents relating to the WAN and LAN Services and any notes or minutes of technical design meetings held in relation to the aforementioned but excluding any documents set out in the Agreement as being Deliverables to the Customer Authority.
	Term plus 6 years

	 Any WAN and LAN Supplier proposals in response to Change Requests to the extent that the information falls within one of the other items set out in this table and Innovation Proposals provided under the Agreement (including in a response to a Change Request).
	 Term plus 6 years

	Staff information generally including personal details and details of any Key Personnel.
	 Term plus 6 years.

	The WAN and LAN Supplier’s own Business Continuity Plan, Business Incident Plans, and Disaster Recovery Manuals and Procedures, Security Plan and Related Business Security Processes but excluding any Customer Authority specific plans or procedures to be provided by the WAN and LAN Supplier under the Agreement.
	Term plus 6 years.


5 LIMITATIONS ON LIABILITY 

5.1 The Parties liabilities under this Call-Off Contract shall be as set out in Clause 42 of the Call-Off Terms

6 STEP-IN 

6.1 The Parties step-in rights and obligations shall be as set out in Clause 49 of this Call-Off Contract.

7 INDIRECT CUSTOMERS

In accordance with Clause 52.4 of the Call-Off Terms, the following Indirect Customers may enforce the benefit of this Call-Off Contract as a third party to the extent that the Services are being provided to that Indirect Customer: None.

8 CUSTOMER AUTHORITY AGENT(S)

In accordance with Clause 1.7 of the Call-Off Terms, the following agent or agents of the Customer Authority (including, if applicable, a service/system integrator) have been appointed to act in pursuance of any of the Customer Authority’s rights or to perform any of the Customer Authority’s obligations or functions under this Call-Off Contract: 
· Lockheed Martin UK Ltd (Systems Integration and Management);

· QuinetiQ Ltd (Protective Monitoring)

· Ark Data Centres Ltd (Data Centre Services)

· Vodafone Ltd (Network/VVI Services)

· Xerox (UK) Limited (Print Services)

· CGI IT UK Limited (Hosting Services)
· Atos IT Services UK Limited (EUCS Services)
9 NOTICES

In accordance with Clause 59.4 of the Call-Off Terms, the following addresses and other details for service of notices shall apply:

Customer Authority: 
[REDACTED]
WAN and LAN Supplier: 
           [REDACTED]

APPENDIX 3
SERVICE REQUIREMENTS AND WAN AND LAN SUPPLIER SERVICE DESCRIPTIONS

PART A: SERVICE REQUIREMENTS 

Section 1 – Service Requirements, dated 19th November 2014;
Annex 1 – Referenced Documents;

Annex 2 – Changes to WAN LAN Requirements;
Section 2 – Transformation Requirements, 27th October 2014;
PART B: WAN AND LAN SUPPLIER SOLUTION

Section 3 – Solution Description, dated 6th May 2014
PART A: SERVICE REQUIREMENTS 

The Parties acknowledge that the Service Requirements may be amended in substantially the same form as shown in red text in Annex 2 shortly after the Effective Date, subject to the Customer Authority’s internal approvals process.  If approved by the Customer Authority, the revised Service Requirements shall be incorporated into this Agreement by a resulting Change pursuant to the Change Control Procedure.  In the event that the Customer Authority approves the amendments in substantially the same form as shown in Annex 2 and a resulting Change is raised, the Parties agree that there shall be no change or adjustment to the Charges as a result of such Change. Call-Off Form Appendix 3 Part A Section 1 (Service Requirements) shall apply from the Effective Date until such time as it is amended or replaced pursuant to the Change Control Procedure.
Annex 2 to this Call Off Form Appendix 3 Part A Section 1 (WAN and LAN Service Requirements) has been reproduced on the compact disc (affixed below) which is labelled as “Contract for the provision of WAN and LAN Services – Call Off Form Appendix 3 Part A Section 1 (WAN and LAN Service Requirements) Annex 2 Changes to WAN LAN Requirements” and has been signed for and on behalf of Vodafone Limited and The Secretary of State for Justice and dated                  December 2014.

APPENDIX 4

NOT USED
APPENDIX 5

STANDARDS
In addition to the Standards set out in Schedule 6 (Standards) of the Framework Agreement, the WAN and LAN Supplier shall also comply with the Standards set out in the document entitled “Call-Off Form: Appendix 5 - FITS Standards”
APPENDIX 6
SECURITY PLAN

The WAN and LAN Supplier shall comply with the document entitled “Draft Security Management Plan WAN and LAN Services” dated 6th May 2014.

APPENDIX 7
CUSTOMER AUTHORITY EQUIPMENT, THIRD PARTY AGREEMENTS AND EXCLUSIVE EQUIPMENT

A)
TRANSFERRING IN ASSETS

In accordance with Clause 14.4 of the Call-Off Terms, the WAN and LAN Supplier shall take ownership of the Transferring In Assets as set out below: 
	Transferring In Asset
	Description
	Transfer Date


	HM Prison Service - LAN Assets 


	3686 x LAN switches and associated Network devices as listed in SKL document reference 02-05-03-01-02-23 “MoJ HP CMDB Dashboard Mid Nov to Mid Dec 2013” 

Assets transferred to include all LAN switches, hubs, routers and WAN acceleration devices listed within CMDB file.

Where WAN customer premise equipment (CPE) router assets located at Authority Sites are available for transfer these should also be included.

Where the CMDB file contains LAN assets located within existing HP data centres, these are to be considered out of scope and not transferred 
	Service Commencement Date

	HM Courts and Tribunal Service and Authority HQ LAN Assets
	4009 x LAN switches and associated Network devices as listed in SKL documents reference :

02-01-06-69

“MoJ-Atos CMDB Dashboard Dec13 Pt1”

02-01-06-43 

ATOS EMS 221113 - CMDB HUB Inventory v1.xlsx

02-01-06-44

ATOS EMS 221113 - CMDB Router Inventory v1.xlsx

02-01-06-45

45 - ATOS EMS 221113 - CMDB Switch Inventory v1.xlsx

Assets to be transferred to include WAN acceleration and packet shaping devices as installed at Authority Sites.

Where WAN customer premise equipment (CPE) router assets located at Authority Sites are available for transfer these should also be included.

Where the CMDB file contains LAN assets located within existing Atos, CGI and Vodafone data centre locations, these are to be considered out of scope and not transferred.
	Service Commencement Date

	Probation Service LAN Assets
	2638 x LAN switches and associated Network devices as listed in SKL document reference:

02-07-05-01-32 

MoJ-Steria CMDB Dashboard Dec13 Pt1.XLS

Assets to be transferred to include WAN acceleration and packet shaping devices as installed at Authority Sites.

Where WAN customer premise equipment (CPE) router assets located at Authority Sites are available for transfer these should also be included.

Where the CMDB file contains LAN assets located within existing Steria data centres, these are to be considered out of scope and not transferred
	Service Commencement Date

	Justice Video Service LAN and WAN Assets 
	All LAN switches and WAN CPE routers associated with the Vodafone Justice Video Service to be transferred.
	Service Commencement Date


The Customer Authority shall sell the Transferring In Assets to the WAN and LAN Supplier for the total sum of £1.
A.1
LIST OF TRANSFERRING IN ASSETS
A.1.1
The list of Transferring In Assets has been reproduced on the compact disc (affixed below) which is labelled as "Contract for the provision of WAN and LAN Services – Transferring In Assets" and has been signed for and on behalf of Vodafone Limited and The Secretary of State for Justice and dated                      December 2014.
A.1.2
The Parties acknowledge that the Transferring In Assets to be transferred on the relevant SCDs may vary from the list of Transferring In Assets referred to in paragraph A.1.1 above. Accordingly the data contained in the list of Transferring In Assets referred to above shall be verified and updated by the WAN and LAN Supplier in consultation with the Customer Authority by no later than ten (10) Working Days prior to the relevant SCD. If as a result of such verification, material changes to the Transferring In Assets referred to above are identified, the Parties acknowledge and agree that any such material changes will be processed in accordance with the Change Control Procedure.   
B)
THIRD PARTY AGREEMENTS

In accordance with Clause 14.11 of the Call-Off Terms, the Parties shall enter into a Managed Agency Agreement on substantially the same terms as attached at Annex 1 to this Appendix 7 for the applicable Third Party Agreements as set out below:

	Third Party Agreement Description
	Transfer Date 

	[REDACTED]
	Service Commencement Date

	[REDACTED]
	Service Commencement Date 

	[REDACTED]
	Service Commencement Date

	[REDACTED]
	Service Commencement Date

	[REDACTED]
	Service Commencement Date

	[REDACTED]
	Service Commencement Date

	[REDACTED]
	Service Commencement Date

	[REDACTED]
	Service Commencement Date

	[REDACTED]
	Service Commencement Date

	[REDACTED]
	Service Commencement Date

	[REDACTED]
	Service Commencement Date

	[REDACTED]be placed into exit management and agency managed by 
	Service Commencement Date

	[REDACTED].
	Service Commencement Date

	[REDACTED]
	Service Commencement Date

	[REDACTED]
	Service Commencement Date

	[REDACTED].
	Service Commencement Date

	[REDACTED]
	Service Commencement Date

	[REDACTED]
	Service Commencement Date

	[REDACTED]
	Service Commencement Date 


C)
EXCLUSIVE AND NON-EXCLUSIVE ASSETS

The following Assets shall be Non-Exclusive Assets for the purposes of this Call-Off Contract:
	Non-Exclusive Asset Description 

	None


The following Assets shall be Exclusive Assets for the purposes of this Call-Off Contract:
	Exclusive Asset Description 

	All LAN switches, hubs and associated Network components located at the Authority Sites for the purpose of providing LAN Services.


D)

ENCUMBRANCES

In accordance with Clause 14.8 of the Call-Off Terms, each of the following Non-Exclusive Assets is subject to the following encumbrances: None.
There shall be no encumbrances of Exclusive Assets.

E)

CUSTOMER AUTHORITY EQUIPMENT

In accordance with Clause 14.2 of the Call-Off Terms, the Customer Authority shall provide the Customer Authority Equipment as set out below: None.
Title in the Customer Authority Equipment shall not transfer to the WAN and LAN Supplier unless agreed through the Change Control Procedure.

ANNEX 1

TEMPLATE MANAGED AGENCY AGREEMENT

[Template Managed Agency Agreement]

[On Customer Authority Headed Paper]


[Customer Authority Address]

[Exiting Supplier Name 

and Address]

Dear [Exiting Supplier],

RE: Managed Agency Agreement

Background

(A) The Secretary of State for Justice (“Ministry of Justice”) has recently entered into an outsourcing arrangement whereby Vodafone Limited (company registration number 01471587) whose registered office is at Vodafone House, The Connection, Newbury, Berkshire RG14 2FN ("Vodafone") will provide to the Ministry of Justice WAN and LAN services under the Ministry of Justice’s FITS Programme, as defined in the contract for the provision of WAN and LAN Services dated [xxx] 2014 (the “WAN and LAN Contract”).

(B) Pursuant to the [name of agreement] dated  [date of agreement] [as amended from time to time by Contract Change Notes (“CCN”)]  between [Exiting Supplier] (company registration number [xxx]) with registered address at [address of Exiting Supplier] (“[xxx]”) and the Ministry of Justice (the “Applicable Contract”), [Exiting Supplier] provides (amongst other things) the following services to the Ministry of Justice: [set out the relevant services] (“the Applicable Services”).
(C) [Exiting Supplier], Vodafone and the Ministry of Justice shall collectively be known as “the Parties”.

(D) It has been agreed by the Parties that Vodafone shall act as the Ministry of Justice’s agent with respect to the Applicable Services on the terms of this agreement (“Letter of Agency”) to enable Vodafone to manage the Applicable Services on the Ministry of Justice’s behalf.

In this context, the Parties have entered into this Letter of Agency to set out the terms of the agency arrangement between the Parties.  Accordingly, in consideration of the sum of ten pounds (£10.00), the receipt and sufficiency of which [Exiting Supplier] hereby acknowledges, the Parties agree to the terms of this Letter of Agency as set out below.

Terms and Conditions
1. The Ministry of Justice hereby appoints Vodafone to act as its agent to carry out the management of the Applicable Services under the Applicable Contract (the “Agency Services”) on the terms of this Letter of Agency and Vodafone accepts the appointment on these terms. 
2. In order for Vodafone to transition and maintain a live network for the Ministry of Justice and facilitate a staged de-commissioning of the Applicable Services provided by [Exiting Supplier] under the Applicable Contract, the Ministry of Justice hereby appoints Vodafone to act as agent on behalf of Ministry of Justice in relation to the Applicable Services under the Applicable Contract in respect of the following only:

a. Vodafone shall be permitted to instruct [Exiting Supplier] in relation to [Exiting Supplier]’s exit obligations under the Applicable Contract, as necessary; and

b. Vodafone shall be permitted to instruct  [Exiting Supplier] to grant Vodafone access to relevant assets (including hardware, software and configuration), as necessary. This will include but not be limited to remote access to network assets, read only access to configuration data, ‘as installed’ designs, residual risk assessment statements, and Risk Management and Accreditation Document sets (RMADs) associated with accreditation and current service reports.

3. Save as set out in paragraph 2 above, in all other respects, [Exiting Supplier] and the Ministry of Justice shall remain bound by the Applicable Contract. For the avoidance of doubt, except as set out in paragraph 2 above, the contractual management and payment obligations and responsibilities shall remain as set out in the Applicable Contract between [Exiting Supplier] and the Ministry of Justice.
4. Vodafone and [Exiting Supplier] shall ensure that the day to day operation of the Applicable Services under the Applicable Contract shall not be affected by this Letter of Agency, except as agreed as part of the exit obligations on [Exiting Supplier] under [xxx] of the Applicable Contract and transition obligations on Vodafone under schedule 4.1 (Transition, Delivery and Acceptance Criteria) of the WAN and LAN Contract.
5. [Exiting Supplier] and Vodafone shall work together to minimise any disruption to the Applicable Services as a result of this Letter of Agency. 
6. [Exiting Supplier] shall use its reasonable endeavours to ensure that there shall be no break or deterioration in the Applicable Services as a result of this Letter of Agency.
7. Vodafone shall (subject to receiving the Applicable Contract from [Exiting Supplier] pursuant to paragraph 9 below), use its reasonable endeavours to ensure that there shall be no break or deterioration in the Applicable Services as a result of this Letter of Agency.
8. In respect of the Agency Services, Vodafone shall:
a. act conscientiously and in good faith and not allow its interests to conflict with the duties that it owes the Ministry of Justice under this Letter of Agency, the WAN and LAN Contract and under general law;
b. except as authorised by the Ministry of Justice, not act in a way which will incur any liabilities on behalf of the Ministry of Justice nor to pledge the credit of the Ministry of Justice;
c. comply with all reasonable and lawful instructions of the Ministry of Justice from time to time concerning the Agency Services;
d. not take part in any dispute or commence or defend any court or other dispute proceedings or settle or attempt to settle or make any admission concerning such proceedings;
e. not cause the Ministry of Justice to be in breach of the Applicable Contract, (subject to Vodafone receiving the Applicable Contract from [Exiting Supplier] pursuant to paragraph 9 below) or any other applicable law when acting as the Ministry of Justice’s agent in respect of the Agency Services;
f. indemnify the Ministry of Justice against any liabilities (including reasonable legal fees) which are incurred by or awarded against the Ministry of Justice arising from or in connection with Vodafone’s breach, negligence or non-performance of this Letter of Agency provided that the Ministry of Justice shall use all reasonable endeavours to mitigate any such losses;
g. save to the extent expressly provided hereunder, not make any claim against the Ministry of Justice and/or [Exiting Supplier] in respect of any claims or liabilities arising against Vodafone from or in connection with this Letter of Agency. Vodafone shall be solely responsible for any associated costs and shall not be entitled to recover any additional costs or Charges from the Ministry of Justice relating to the negotiation, preparation and execution of this Letter of Agency.
h. abide by equivalent obligations of confidentiality to those of the Ministry of Justice within Clause [xx] of the Applicable Contract to keep [Exiting Supplier]’s confidential information confidential (following receipt of a copy of such obligations) [and to abide by the terms of the Non-Disclosure Agreement signed between Vodafone and [Exiting Supplier] dated [xx]];
i. not assign, transfer, charge or deal in any other matter with their appointment as agent with respect to the Applicable Contract or its rights under such appointment or purport to do any of the same, nor sub-contract nor appoint sub-agents or delegates of any or all of its obligations relating to such appointment; and
j. not be empowered to extend, renegotiate, terminate or novate the Applicable Contract (or any part thereof or subcontract thereunder) unless agreed in writing by [Exiting Supplier] and the Ministry of Justice.
9. [Exiting Supplier] will grant Vodafone access to the Applicable Contract (including CCNs) and any other appropriate agreed documentation, currently available to the Ministry of Justice that Vodafone may reasonably require following consultation with the Ministry of Justice to the extent necessary to enable Vodafone to carry out the Agency Services as provided for under this Letter of Agency. 
10. By signature of this Letter of Agency, the Ministry of Justice confirms that, at the date of this Letter of Agency, the Applicable Services delivered by [Exiting Supplier] under the Applicable Contract is free from any material defect and is in line with the agreed service levels. 
11. Subject to the terms of this Letter of Agency, the Applicable Contract and the WAN and LAN Contract shall remain valid and in full force and effect.
12. This Letter of Agency shall be effective on [xx] and shall remain in effect until it terminates under paragraph 13 below. 
13. This Letter of Agency shall automatically terminate on the earlier of:

(a) termination of the Applicable Contract in respect of the Applicable Services (in which case any payments on termination due to the [Exiting Supplier] or Ministry of Justice shall be governed by the terms of the Applicable Contract); 

(b) termination of the WAN and LAN Contract; 

(c) material breach by any of the Parties of their obligations under this Letter of Agency; or

(d) mutual agreement by the Parties.

14. Following the expiry or earlier termination of this Letter of Agency under paragraph 13 above, Vodafone shall cease to act as agent for Ministry of Justice and shall cease to perform the Agency Services.
15. [Exiting Supplier] shall be responsible for its costs in the negotiation, preparation and execution of this Letter of Agency.
16. This Letter of Agency and any non-contractual obligations arising out of or in connection with it will be governed by and subject to the laws of England and Wales and the parties submit to the exclusive jurisdiction of the courts of England and Wales.
17. The Parties are independent contracting parties, and nothing in this Letter of Agency shall create, or be construed as creating, any joint venture, partnership or similar arrangement between the parties. 
18. The Parties may modify the Letter of Agency only if the parties agree to do so in writing.  No variation of this Letter of Agency shall be valid unless it is in writing and signed by or on behalf of each of the Parties to this Agreement.
19. A person who is not a party to this Letter of Agency shall have no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Letter of Agency provided that this shall not affect any right or remedy which exists or is available apart from that Act.  
We would request that you confirm receipt of this notification and your consent to the requests contained herein by signing below and returning this letter:
Signed by the duly authorised representative of Ministry of Justice
Signature


Name


Title


Date


Signed by the duly authorised representative of Vodafone Limited
Signature


Name


Title


Date

Signed by the duly authorised representative of [Exiting Supplier]
Signature


Name


Title


Date

APPENDIX 8
TRANSITION PLAN

The WAN and LAN Supplier shall comply with the document entitled “Transition Plan” 

Appendix 8 to this Call Off Form Appendix 8 (Transition Plan) has been reproduced on the compact disc (affixed below) which is labelled as “Contract for the provision of WAN and LAN Services – Call Off Form Appendix 8 (Transition Plan)” and has been signed for and on behalf of Vodafone Limited and The Secretary of State for Justice and dated                        December 2014.
As at the Effective Date the current version of the Master Site List (MSL) is version 3.0. 
The Parties agree that for the purposes of due diligence to support the planning for the Transition those Sites having zero bandwidth as expressed in the ‘Bandwidth’ tab as detailed in MSL version 3.0, are excluded. 

The Parties acknowledge that any material change to the MSL version 3.0 following the Effective Date shall be made in accordance with the Change Control Procedure.   

The Parties agree that the Project Notification for Project 1 (WAN and LAN Project) as identified in the WAN and LAN Supplier’s Transition Plan shall be deemed to occur on the Effective Date and the WAN and LAN Supplier shall be the Lead Supplier for Project 1 as set out in the WAN and LAN Supplier’s Solution at Call-Off Form Appendix 3 Part B. 

To the extent that there is a conflict between the delivery dates set out in the Schedules to this Agreement and the delivery dates set out in the Transition Table or the Dependencies set out in the Dependencies Register or Delivery Dependencies Log, the dates set out in the Transition Table shall take precedence.
The Parties hereby acknowledge that the Transition Plan included in the Agreement as at the Effective Date has been prepared to commence on 5th December 2014.  The Parties acknowledge that the dates in the Transition Plan shall be updated following the Effective Date to reflect the difference in time between 5th December 2014 and the Effective Date.  The WAN and LAN Supplier shall provide a revised Transition Plan within 20 Working Days of the Effective Date and the resulting updated Transition Plan shall be incorporated into this Call Off Form Appendix 8 via the Change Control Procedure.  For the avoidance of doubt, any dates which are required to change in the Transition Plan shall be adjusted by the same period of time as the difference between 5th December 2014 and the Effective Date.  Further, there shall be no change to the Charges and no additional sums payable by the Customer Authority as a result of any Change in this regard.

APPENDIX 9

Not used 
APPENDIX 10
Not used 

APPENDIX 11
VALUE FOR MONEY

1 APPOINTMENT OF BENCHMARKER 

In accordance with Paragraph 3.1 of Schedule 5.3 (Value for Money Provisions) of the Call-Off Terms, the following organisations may be appointed to carry out a Benchmark Review: 

	Organisations Name
	Address

	Gartner UK Ltd;


	Tamesis 

The Glanty, Egham 

Surrey TW20 9AW

	Maturity GMBH


	Maturity Office London
68 Lombard Street
London  EC3V 9LJ  

	EquaTerra Europe Limited
	150 Minories

London,  EC3N 1LS

	Forrester
	265 Strand, London, WC2R 1BH 

	ISG – Compass Benchmarking Services
	Information Services Group, Hays House, Millmead, Guildford, Surrey, GU2 4HJ

	Apptio Europe
	55 Old Broad Street, 7th Floor, London, EC2M 1RX 

+44 203 402 6038


2 GOOD VALUE 

For the purposes of Schedule 1 (Definitions) of the Call-Off Terms, Good Value shall: 
2.1 mean Upper Quartile; and

2.2 be based on the mean service levels.

APPENDIX 12

Not used 

APPENDIX 13
BCDR PLAN
The WAN and LAN Supplier shall comply with the document entitled “Draft ITCM Plan MoJ WAN LAN” dated 6th May 2014.  
APPENDIX 14
TUPE AND PENSIONS

In accordance with Paragraph 2.1 of Schedule 7.1 (Staff Transfer), the following Parts apply: 
Parts B and C.
TRANSFERRING CUSTOMER AUTHORITY EMPLOYEES

There are no Transferring Customer Authority Employees
TRANSFERRING OUTGOING SERVICE PROVIDER EMPLOYEES
The following individuals are Transferring Outgoing Service Provider Employees: 

[image: image2.emf]WAN & LAN  Tower - Transferring employees in scope

Employee ID Employer  Job Title 

Average Age - 

Years 

Average Length 

Of Service - 

Years

Average 

Salary  Location 

BT 16 BT

Not Specified

Not Specified 11 40,657.00 £  Midlands

Pheonix 01 Pheonix

Development Manager

46 6 35,635.50 £  High Wycombe

Pheonix 02 Pheonix

Project Engineer 

46 6 35,635.50 £  Field Based

Pheonix 03 Pheonix

Project Support Manager 

46 6 35,635.50 £  High Wycombe

Pheonix 04 Pheonix

Systems Administrator 

46 6 35,635.50 £  Northampton

HP 01 HP Global Network Operations 40.5 9 34,488.00 £  Sheffield

HP 02 HP Global Network Operations 40.5 9 34,488.00 £  Sheffield

HP 03 HP Global Network Operations 40.5 9 34,488.00 £  Sheffield

HP 04 HP Global Network Operations 40.5 9 34,488.00 £  Sheffield

HP 05 HP Global Network Operations 40.5 9 34,488.00 £  Sheffield

HP 06 HP Global Networks Engineering 40.5 9 34,488.00 £  Sheffield

HP 07 HP Global Networks Operations 40.5 9 34,488.00 £  Sheffield

HP 08 HP Global Networks Operations 40.5 9 34,488.00 £  Sheffield

HP 09 HP Global Networks Operations 40.5 9 34,488.00 £  Sheffield

HP 10 HP Global Networks Operations 40.5 9 34,488.00 £  Sheffield

HP 11 HP Global Networks Operations 40.5 9 34,488.00 £  Sheffield

HP 12 HP Global Networks Operations 40.5 9 34,488.00 £  Sheffield

HP 13 HP Global Networks Operations 40.5 9 34,488.00 £  Sheffield

HP 14 HP Global Networks Operations 40.5 9 34,488.00 £  Sheffield

HP 15 HP Networks Service Manager 40.5 9 34,488.00 £  Teleworker

HP 16 HP Tech Consulting 40.5 9 34,488.00 £  Teleworker

Steria 01 Steria N/C/S Lead 39.14 12 41,952.71 £  Loughton

Steria 02 Steria Network Engineer 39.14 12 41,952.71 £  Buntingford

Steria 03 Steria Network Engineer 39.14 12 41,952.71 £  Harpenden

Steria 04 Steria Network Engineer 39.14 12 41,952.71 £  London

Steria 05 Steria Network Engineer 39.14 12 41,952.71 £  Luton

Steria 06 Steria Network Engineer 39.14 12 41,952.71 £  Slough

Steria 07 Steria Project Manager 39.14 12 41,952.71 £  Chessington

Level3 01 Level 3 Project Manager 48.5 10 58,000.00 £  Basingstoke

Level3 02 Level 3 Customer Service Manager  48.5 10 58,000.00 £  Basingstoke

Pension Schemes  Qty of Staff

DB 1

DC 1

No Pension 4

EDS 1994 1

EDS Retirement Plan 2

HP INVS 12

GPP 1-6% match/Ref Sal/Uncap 1

GPP 3-5% match/Ref Sal/Uncap 5

GPP ex DB/Steria DB/Capped 1

No data supplied 2

Employment Costs for WAN & LAN  Tower -  November 2014

Based on Previous 12 months

ITEM Pheonix HP Steria Level 3  BT

Total Salary  £142,542 £551,802 £293,669 £116,000 £40,657

Total Bonus  £19,541

Total Pension ER Contribution

Total Shift Allowance (Overtime) £19,054 £126,805

Total Medical Insurance (Company Funded Rate)  £1,130

Total Personal Accident Insurance (Company Funded Rate)

Total Life Assurance (Company Funded Rate) £848

Total Car Allowance £17,600 £5,400 £10,200

Total Income Protection (Company Funded Rate)

Total Fire Warden Allowance

Total First Aid Allowance

Other £2,498

Total £181,174 £686,505 £303,869 £135,541 £40,657


N.B.    BT has provided information to the effect that, in addition to the 1 referred to here, it employs 3 on the Network Contract and 12 additional employees carrying out activities that encompass those that fall within both the Network and WAN and LAN Contracts.
APPENDIX 15 
SPECIAL TERMS
The provisions of the following are included in the Call-Off Contract:

FITS WAN and LAN Services - Call-Off Form Appendix 15 Annex 1 [Licence Terms]

FITS WAN and LAN Network Services - Call-Off Form Appendix 15 Annex 2 [Software]

FITS WAN and LAN Services - Call-Off Form Appendix 15 Annex 3 [Escrow]

FITS WAN and LAN Services - Call-Off Form Appendix 15 Annex 4 [Required Insurances]

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 WAN and LAN Supplier:

	Name and Title
	

	Signature
	

	Date
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