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Digital Outcomes and Specialists 3 Framework Agreement   
Call-Off Contract 
 

This Call-Off Contract for the Digital Outcomes and Specialists 3 Framework Agreement 
(RM1043.5) includes 

 
Part A - Order Form 

 

Part B – Terms and conditions 

1.   Contract start date, length and methodology 

2.  Supplier Staff 
3.  Swap-out 
4.  Staff vetting procedures 

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. Document and source code management repository 
17. Records and audit access 
18. Freedom of Information (FOI) requests 
19. Standards and quality 

20. Security 
21. Incorporation of terms 
22. Managing disputes 
23. Termination 
24. Consequences of termination 

25. Supplier’s status 
26. Notices 
27. Exit plan 
28. Staff Transfer 
29. Help at retendering and handover to replacement supplier 
30. Changes to Services 

31. Contract changes 

32. Force Majeure 
33. Entire agreement 
34. Liability 
35. Waiver and cumulative remedies 
36. Fraud 
37. Prevention of bribery and corruption 
38. Legislative change 
39. Publicity, branding, media and official enquiries 
40. Non Discrimination 

41. Premises 
42. Equipment 
43. Law and jurisdiction 
44. Defined Terms 
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Part C - The Schedules 

Schedule 1 - Requirements 

Schedule 2 - Supplier’s response 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

 

 
 

Schedule 3 - Statement of Work (SOW), including pricing arrangements and Key Staff 
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Schedule 4 - Contract Change Notice (CCN) 

Schedule 5 - Balanced Scorecard 

Schedule 6 - Optional Buyer terms and conditions 

Schedule 7 - How Services are bought (Further Competition process) 
Schedule 8 - Deed of guarantee 
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Schedule 9 - Processing, Personal Data and Data Subjects 

Schedule 10 – Alternative Clauses 
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Part A - Order Form  
Buyer  The Secretary of State for Justice for the Ministry of Justice 

 

Supplier  Agilesphere LLP 

Call-Off Contract Ref. Con_17041 

Call-Off Contract title  Crime Programme Agile Front End Development Services 

Call-Off Contract description  For the provision of Agile Front End Development Services 
to the Crime Programme  

Call-Off Contract period   

Start date  01st December 2019  

End date 30th November 2021 

(Optional) Maximum Call-Off 
Contract Extension  Period 

6 months between 01st December 2021 and 31st May 2022 

Latest Extension Period End Date 31st May 2022 

Notice period (prior to the initial 
Call-Off Contract period) to trigger 
Call-Off Contract Extension 

30 Calendar Days 

Call-Off Contract value  £6,412,500 

Charging method  
Capped time and materials (CTM)  

Price per story  

Time and materials (T&M)   

Fixed price   

Other pricing method or a combination of pricing 
methods agreed by the parties 

X 

 

Notice period for termination for 
convenience  

30 Calendar Days 

Initial SOW package £753, 300 
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This Order Form is issued in accordance with the Digital Outcomes and Specialists 
Framework Agreement (RM1043.5). 

 

Project reference:        Prj_3259 

Buyer reference:                  Con_17041 
 

Order date: 1st December 2019  

Purchase order: TBC 

  

From: the Buyer 

Ministry of Justice 

102 Petty France, 
London  
SW1H 9AJ 
 

To: the Supplier 

Agilesphere LLP 
The Leather Market 
Unit 11.1.1 
Weston Street 
London  SE1 3ER 
 
Telephone Number: REDACTED 

 

 

Together: 

Company number: OC389602 
 

the “Parties” 
 

 

 

Principle contact details  

For the 
Buyer: 

Name: REDACTED 

Title: REDACTED 

Email: REDACTED 

  

For the  
supplier  

Name: REDACTED 

Title: REDACTED 

Email: REDACTED 

Phone: REDACTED 
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Data Protection Officers  

For the 
Buyer: 

Name: REDACTED 

Title: REDACTED 

Email: REDACTED 

Phone: 

 

For the 
Supplier 

Name: REDACTED 

 

Title: REDACTED 

Email: REDACTED 

Phone: REDACTED 

 
 

Buyer contractual requirements  

Digital outcomes 
and specialists 
services required: 

For the provision of Agile Front End Development Services to the 
Crime Programme as defined in Schedule 1.  

Warranty period 90 days from the date of Buyer acceptance of release. 

 

Location: Primarily Southern House, Wellesley Grove, Croydon CRO 1XG, 
and 102 Petty France, Westminster, London SW1H 9AJ (the 
"Base locations”, although some visits to other locations and UK 
Travel may be required).  

 

Staff vetting 
procedures: 

The level of clearance for this requirement is:  
Baseline Personnel Security Check (BPSS) which must be dated 
within three months of the start date. 
 

Standards: Not Applicable 

Limit on supplier’s 
liability: 

As per the call off Contract clause 34 
 

Insurance: As per the call off Contract clause 10 

 

Supplier’s information 

Commercially 
sensitive 
information: 

Not Applicable 
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Subcontractors / 
Partners: 

Not Applicable 

Call-Off Contract Charges and payment  

The method of 
payment for the 
Call-Off Contract 
Charges (GPC or 
BACS) 

BACS 

Invoice details The Supplier shall issue electronic invoices monthly in arrears. 
In accordance with Call-Off Contract Part C – Terms and 
conditions, clause 8, the Buyer will pay the Supplier within 30 
calendar days of receipt of a valid invoice 

 
Any expenses shall be by prior approval in accordance with the 
Ministry of Justice travel and subsistence policy. 
 

Who and where to 
send invoices to: 

SSCL – Her Majesty’s Courts and Tribunal Service,  
PO Box 745,  
Newport,  
Gwent,  
NP10 8FZ 

Invoice information 
required – eg PO, 
project ref, etc. 

All invoices must include PO Number, Contract Reference 
(Con_17041), Project Ref (Crime Programme), Statement of 
Work number and number of days and rates card details 
 

Invoice frequency Monthly in arrears 
 

Call-Off Contract 
value: 

Up to £6,412,500 called off by independent Statements of Work 

 

Call-Off Contract Charges: The Buyer and Supplier shall agree the pricing mechanism for 
each SOW during the development of that SOW which may include Time and Materials, 
Capped Time and materials, Fixed Price or any other agreed pricing mechanism.  

The following maximum Daily Rates shall apply to the calculation of all Statements of Work 
which are exclusive of VAT and include expenses within the M25. 
 
Table 1 (Maximum Day Rates) 

Resources Daily Rate  

Front End Developer REDACTED 
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For the avoidance of doubt the maximum day rates detailed in Table 1 shall be the default 
mechanism to be used in the call off contract and the SFIA day rates in Table 2 shall not be 
used unless explicitly confirmed in writing by the Buyer.  

Table 2 details the SFIA Day Rates which are included in this contract for reference if 
required at a later date.   

Table 2: SFIA Day Rates 

SFIA SFIA Staff Grade Day Rate in £ 

1 Follow REDACTED 

2 Assist REDACTED 

3 Apply REDACTED 

4 Enable REDACTED 

5 Ensure/Advise REDACTED 

6 Initiate/Influence REDACTED 

7 Set Strategy/Inspire REDACTED 

 

Additional Buyer terms 

 

 Warranties, 
representations 
and acceptance 
criteria  

The Supplier warrants and undertakes to the Buyer that they are able 
to deliver the capabilities as set out in Schedule 1 and responded to 
in Schedule 2. 
 
Capabilities will be subject to review on a three-monthly basis. 

 

 Supplemental 
requirements 
in addition to 
the call-off 
terms 

The Supplier shall use the Buyer’s timesheet process.   

The Buyer shall use its reasonable endeavours to accept such 
timesheets within 10 Working Days of receipt. 
 

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

Supplier Responsibilities 

The Supplier shall in performance, or as part, of the Services: 
1.Co-operate with the Buyer in all matters relating to the provision of 
its Services under this Agreement; 
2. Discharge its obligations under this Agreement using Personnel of 
requisite skill, experience and qualifications with 

all due skill care and diligence; 
3. Conform with all reasonable requirements of the buyer with 
regards to completion and conduct of the service; 
4.Consult and liaise with third parties including, without limitation, the 
Government Digital Service and the departmental Buyers incumbent 
IT supplier for legacy systems when necessary or as reasonably 
required by the Buyer;  
5.Keep and make available to the Buyer accurate records of all 
development, coding and other work carried out in connection with 
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the Services, copies of any or all materials and documents and any 
data under the Supplier's  
control which is or has been produced or used in connection with the 
Services. 
6.Provide the Services using the Buyer’s choice of strategic software 
tools. Use of alternative software tools must be reviewed and 
approved in advance by the Buyer and must not result in any 
additional cost to the Buyer. 

7.The Supplier shall not, and shall ensure that its Personnel shall not, 
use any equipment, hardware, software, network or system of the 
Buyer for any purpose without the Buyer’s express prior consent. 
Such express consent is given for use in connection with the 
performance of the Services. 

 Specific terms: 
 
 

The following specific terms shall apply to this contract: 

 

Clause Minimum number of days held within 
the Call-Off Contract 

6 Warranties, 
representations and 
acceptance criteria 

Remains Ninety (90) Days from date of 
Buyer acceptance of release 

22 Managing Disputes  Remains various shown within the Call-Off 
Contract terms 

23 Termination  Remains Thirty (30) consecutive Working 
Days 

29 Help at retendering 
and handover to 
replacement supplier  

Remains Ten (10) Working days 

31 Contract Changes Remains Five (5) Working Days 

32 Force Majeure Remains Fifteen (15) consecutive 
Calendar Days 

34 Liability  Remains various shown within the Call-Off 
Contract terms 

 
 

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

 

1.3 In accordance with the Further Competition procedure set out in Section 3 of 
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 (the “call-off effective date”). 

 

1.4 The Call-Off Contract outlines the Deliverables of the agreement. The Order 
Form outlines any amendment of the terms and conditions set out in Part B. The 
terms and conditions of the Call-Off Contract Order Form will supersede those 
of the Call-Off Contract standard terms and conditions. 

 

2. Background to the agreement  
(A) The Supplier is a provider of digital outcomes and specialists services and 

undertook to provide such Services under the terms set out in Framework 
Agreement number RM1043.5 (the “Framework Agreement”).  

(B) The Buyer served an Order Form for Services to the Supplier on the Order 
Date stated in the Order Form. 

(C) The parties intend that this Call-Off Contract will not itself oblige the Buyer 
to buy or the Supplier to supply the Services. Specific instructions and 
requirements will have contractual effect on the execution of an SOW. 

 

SIGNED: 

 Supplier: Buyer: 

Name: REDACTED  

Title: REDACTED  

Signature:  

 

 

 

Date:   
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Part B – Terms and conditions 
 

1. Call-Off Contract start date, length and methodology 
 

1.1  The Supplier will start providing the Services in accordance with the dates specified in 
any Statement of Work (SOW).  

 

1.2  Completion dates for Deliverables will be set out in any SOW.  

 

1.3  Unless the Call-Off Contract period has been either increased in accordance with 
Clause 1.4 or decreased in accordance with Clause 1.5 then the term of the Call-Off 
Contract will end when the first of these occurs:  

 

●  the Call-Off Contract period End Date listed in the Order Form is reached; or 
●      the final Deliverable, specified in the final SOW, is completed. 

 

1.4  The Buyer can extend the term of the Call-Off Contract by amending the Call-Off 
Contract End Date where: 

 

●      an Extension Period was specified in the Order Form; and 
●      written notice was given to the Supplier before the expiry of the notice period set 

out in the Order Form. The notice must state that the Call-Off Contract term will 
be extended, and must specify the number of whole days of the extension. 
 

After this, the term of the Call-Off Contract will end on the last day of the Extension 
Period listed in the notice (the “Extension Period End Date”).     

 

1.5 If the Call-Off Contract is terminated early, either during the initial Call-Off Contract 
period, or during any Extension Period, the term of the Call-Off Contract will end on 
the termination date. 

 

1.6 The Supplier will plan on using an agile process, starting with user needs. The 
methodology will be outlined in the SOW. Waterfall methodology will only be used in 
exceptional circumstances, and where it can be shown to best meet user needs. 
Projects may need a combination of both waterfall and agile methods, playing to their 
respective strengths.  

 

2.  Supplier Staff 
 

2.1 The Supplier Staff will: 
 

●       fulfil all reasonable requests of the Buyer; 
●       apply all due skill, care and diligence to the provisions of the Services; 
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●      be appropriately experienced, qualified and trained to supply the Services; 
●      respond to any enquiries about the Services as soon as reasonably possible; and 
●       complete any necessary vetting procedures specified by the Buyer. 

 

2.2 The Supplier will ensure that Key Staff are assigned to provide the Services for their 
Working Days (agreed between Supplier and Buyer) and are not removed from the 
Services during the dates specified in the relevant SOW. 

 

2.3  The Supplier will promptly replace any Key Staff that the Buyer considers 
unsatisfactory at no extra charge. The Supplier will promptly replace anyone who 
resigns with someone who is acceptable to the Buyer. If the Supplier cannot provide 
an acceptable replacement, the Buyer may terminate the Call-Off Contract subject to 
clause 23. 

 

2.4  Supplier Staff will comply with Buyer requirements for the conduct of staff when on 
Buyer’s premises. 

 

2.5  The Supplier will comply with the Buyer’s staff vetting procedures for all or part of the 
Supplier Staff. 

 

2.6  The Supplier will, on request (and subject to any obligations under the Data Protection 
Legislation), provide a copy of the contract of employment or engagement (between 
the Supplier and the Supplier Staff) for every member of Supplier Staff made available 
to the Buyer. 

 
3.  Swap-out 
 

3.1   Supplier Staff providing the Services may only be swapped out with the prior approval 
of the Buyer.  

 
4.  Staff vetting procedures 
 

4.1  All Supplier Staff will need to be cleared to the level determined by the Buyer prior to 
the commencement of work. 

 

4.2  The Buyer may stipulate differing clearance levels for different roles during the Call-Off 
Contract period.  

 

4.3  The Supplier will ensure that it complies with any additional staff vetting procedures 
requested by the Buyer. 

 
5.  Due diligence 
 

5.1  Both parties acknowledge that information will be needed to provide the Services 
throughout the term of the Call-Off Contract and not just during the Further Competition 
process. Both parties agree to share such information freely. 
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5.2  Further to Clause 5.1, both Parties agree that when entering into a Call-Off Contract, 
they: 

 

5.2.1  have made their own enquiries and are satisfied by the accuracy of any 
information supplied by the other Party 

 

5.2.2  are confident that they can fulfil their obligations according to the terms of the 
Call-Off Contract 

 
5.2.3  have raised all due diligence questions before signing the Call-Off Contract 
 
5.2.4  have entered into the Call-Off Contract relying on its own due diligence 

 

6. Warranties, representations and acceptance criteria  
 

6.1  The Supplier will use the best applicable and available techniques and standards and 
will perform the Call-Off Contract with all reasonable care, skill and diligence, and 
according to Good Industry Practice. 

 

6.2  The Supplier warrants that all Supplier Staff assigned to the performance of the 
Services have the necessary qualifications, skills and experience for the proper 
performance of the Services. 

 

6.3  The Supplier represents and undertakes to the Buyer that each Deliverable will meet 
the Buyer’s acceptance criteria, as defined in the Call-Off Contract Order Form. 

   

6.4  The Supplier undertakes to maintain any interface and interoperability between third-
party software or Services and software or Services developed by the Supplier. 

 

6.5  The Supplier warrants that it has full capacity and authority and all necessary 
authorisations, consents, licences and permissions to perform the Call-Off Contract. 

7.  Business continuity and disaster recovery 
 

7.1  If required by the Buyer, the Supplier will ensure a disaster recovery approach is 
captured in a clear disaster recovery plan. All Supplier Staff must also adhere to the 
Buyer’s business continuity and disaster recovery procedure as required in the delivery 
of the Services for this project.  

 

8.  Payment terms and VAT 
 

8.1  The Buyer will pay the Supplier within 30 days of receipt of a valid invoice submitted in 
accordance with the Call-Off Contract. 
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8.2  The Supplier will ensure that each invoice contains the information specified by the 
Buyer in the Order Form.  

 

8.3  The Call-Off Contract Charges are deemed to include all Charges for payment 
processing. All Invoices submitted to the Buyer for the Services shall be exclusive of 
any Management Charge. 

 

8.4  All payments under the Call-Off Contract are inclusive of VAT. 

 

9. Recovery of sums due and right of set-off 
 

9.1  If a Supplier owes money to the Buyer or any Crown body, the Buyer may deduct that 
sum from the total due to the Supplier.  

 

10. Insurance 
 

The Supplier will maintain the insurances required by the Buyer including those set out in 
this Clause.  
 

10.1 Subcontractors 
 

10.1.1 The Supplier will ensure that, during the Call-Off Contract, Subcontractors hold 
third-party public and products liability insurance of the same amounts that the 
Supplier would be legally liable to pay as damages, including claimant's costs 
and expenses, for accidental death or bodily injury and loss of or damage to 
Property, to a minimum of £5,000,000. 

 

10.2 Agents and professional consultants 
 

10.2.1 The Supplier will also ensure that all agents and professional consultants 
involved in the supply of Services hold professional indemnity insurance to a 
minimum indemnity of £1,000,000 for each individual claim during the Call-Off 
Contract, and for 6 years after the termination or expiry date to the Call-Off 
Contract to which the insurance relates. 

 

10.3 Additional or extended insurance 
 

10.3.1 If requested by the Buyer, the Supplier will obtain additional insurance policies, 
or extend existing insurance policies procured under the Framework 
Agreement.  

 
10.3.2 The Supplier will provide CCS and the Buyer, the following evidence that they 

have complied with Clause 10.3.1 above: 
 

●         a broker's verification of insurance; or 
●         receipts in respect of the insurance premium; or 
●         other satisfactory evidence of payment of the latest premiums due.  
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10.4 Supplier liabilities 
 

10.4.1 Insurance will not relieve the Supplier of any liabilities under the Framework 
Agreement or the Call-Off Contract. 

 
10.4.2 Without limiting the other provisions of the Call-Off Contract, the Supplier will: 
 

●     take all risk control measures relating to the Services as it would be 
reasonable to expect of a contractor acting in accordance with Good 
Industry Practice, including the investigation and reports of claims to 
insurers; 

●        promptly notify the insurers in writing of any relevant material fact under 
any insurances of which the Supplier is, or becomes, aware; and 

●          hold all insurance policies and require any broker arranging the insurance 
to hold any insurance slips and other evidence of placing cover 
representing any of the insurance to which it is a Party. 

 

10.4.3 The Supplier will not do or omit to do anything, which would entitle any insurer 
to refuse to pay any claim under any of the insurances. 

 

10.5  Indemnity to principals 
 

10.5.1 Where specifically outlined in the Call-Off Contract, the Supplier will ensure that 
the third-party public and products liability policy will contain an ‘indemnity to 
principals’ clause under which the Buyer will be compensated for both of the 
following claims against the Buyer: 

 
●            death or bodily injury; and 

●       third-party Property damage arising from connection with the Services and 
for which the Supplier is legally liable. 

 

10.6  Cancelled, suspended, terminated or unrenewed policies 
 

10.6.1 The Supplier will notify CCS and any Buyers as soon as possible if the Supplier 
becomes aware that any of the insurance policies have been, or are due to be, 
cancelled, suspended, terminated or not renewed.  

 

10.7 Premium, excess and deductible payments 
 

10.7.1 Where any insurance requires payment of a premium, the Supplier will: 
 

●          be liable for the premium; and 
●          pay such premium promptly. 

 

10.7.2 Where any insurance is subject to an excess or deductible below the Supplier 
will be liable for it. The Supplier will not be entitled to recover any sum paid for 
insurance excess or any deductible from CCS or the Buyer. 

 

11. Confidentiality  
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11.1  Except where disclosure is clearly permitted by the Call-Off Contract, neither Party will 
disclose the other Party’s Confidential Information without the relevant Party’s prior 
written consent. 

 

11.2  Disclosure of Confidential Information is permitted where information: 
 

● must be disclosed to comply with legal obligations placed on the Party making 
the disclosure 

● belongs to the Party making the disclosure (who is not under any obligation of 
confidentiality) before its disclosure by the information owner 

● was obtained from a third party who is not under any obligation of confidentiality, 
before receiving it from the disclosing Party 

● is, or becomes, public knowledge, other than by breach of this Clause or the Call-
Off Contract 

● is independently developed without access to the other Party’s Confidential 
Information 

● is disclosed to obtain confidential legal professional advice. 

11.3  The Buyer may disclose the Supplier’s Confidential Information: 
 

●     to any central government body on the basis that the information may only be 
further disclosed to central government bodies; 

● to the UK Parliament, Scottish Parliament or Welsh or Northern Ireland 
Assemblies, including their committees; 

●      if the Buyer (acting reasonably) deems disclosure necessary or appropriate while 
carrying out its public functions; 

●     on a confidential basis to exercise its rights or comply with its obligations under 
the Call-Off Contract; or 

●     to a proposed transferee, assignee or novatee of, or successor in title to, the 
Buyer. 

 
11.4  References to disclosure on a confidential basis will mean disclosure subject to a 

confidentiality agreement or arrangement containing the same terms as those placed 
on the Buyer under this Clause.  
 

11.5  The Supplier may only disclose the Buyer’s Confidential Information to Supplier Staff 
who are directly involved in the provision of the Services and who need to know the 
information to provide the Services. The Supplier will ensure that its Supplier Staff will 
comply with these obligations. 

 
11.6  Either Party may use techniques, ideas or knowledge gained during the Call-Off 

Contract unless the use of these things results in them disclosing the other Party’s 
Confidential Information where such disclosure is not permitted by the Framework 
Agreement, or is an infringement of Intellectual Property Rights. 

 

11.7  Information about orders placed by a Buyer (including pricing information and the terms 
of any Call-Off Contract) may be published by CCS and may be shared with other 
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Buyers.  Where Confidential Information is shared with other Buyers, CCS will notify 
the recipient of the information that its contents are confidential. 

 

12.  Conflict of Interest 
 

12.1  The Supplier will take all appropriate steps to ensure that Supplier Staff are not in a 
position where there is or may be an actual conflict between the financial or personal 
interests of the Supplier Staff and another Supplier where both are providing the 
Services to the Buyer under any Call-Off Contract in accordance with the Framework 
Agreement. 

 
12.2  Any breach of this Clause will be deemed to be a Material Breach. 
 
12.3  A conflict of interest may arise in situations including where a member of the Supplier 

Staff: 
 

●           is related to someone in another Supplier team who both form part of the same 
team performing the Services under the Framework Agreement; 

● has a business interest in another Supplier who is part of the same team 
performing the Services under the Framework Agreement; 

● is providing, or has provided, Services to the Buyer for the discovery phase; or 
● has been provided with, or had access to, information which would give the 

Supplier or an affiliated company an unfair advantage in a Further Competition 
procedure. 

 

12.4  Where the Supplier identifies a risk of a conflict or potential conflict, they will (before 
starting work under the Call-Off Contract, unless otherwise agreed with the Buyer) 
inform the Buyer of such conflicts of interest and how they plan to mitigate the risk. 
Details of such mitigation arrangements are to be sent to the Buyer as soon as 
possible. On receiving this notification, the Buyer will, at its sole discretion, notify the 
Supplier if the mitigation arrangements are acceptable or whether the risk or conflict 
remains a Material Breach. 

 

13.  Intellectual Property Rights  
 

13.1  Unless otherwise specified in the Call-Off Contract:  
 

●      the Buyer will not have any right to the Intellectual Property Rights (IPRs) of the 
Supplier or its licensors, including the Supplier Background IPRs and any IPRs 
in the Supplier Software. 

●      the Crown may publish any Deliverable that is software as open source. 
●     the Supplier will not, without prior written approval from the Buyer, include any 

Supplier Background IPR or third party IPR in any Deliverable in such a way to 
prevent its publication; 
○            and failure to seek prior approval gives the Buyer right and freedom to use 

all Deliverables. 
●             the Supplier will not have any right to the Intellectual Property Rights of the 

Buyer or its licensors, including: 
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○ the Buyer Background IPRs; 
○ the Project-Specific IPRs; 
○ IPRs in the Buyer Data. 

 
13.2  Where either Party acquires, by operation of Law, right to IPRs that is inconsistent with 

the allocation of rights set out above, it will assign in writing such IPRs as it has 
acquired to the other Party on the request of the other Party (whenever the request is 
made). 

 
13.3  Except where necessary for the performance of the Call-Off Contract (and only where 

the Buyer has given its prior approval), the Supplier will not use or disclose any of the 
Buyer Background IPRs, Buyer Data or the Project-Specific IPRs to or for the benefit 
of any third party. 

 
13.4  The Supplier will not include any Supplier Background IPRs or third-party IPRs in any 

release or Deliverable that is to be assigned to the Buyer under the Call-Off Contract, 
without approval from the Buyer. 

 
13.5  The Supplier will grant the Buyer (and any replacement Supplier) a perpetual, 

transferable, sub-licensable, non-exclusive, royalty-free licence to copy, modify, 
disclose and use the Supplier Background IPRs for any purpose connected with the 
receipt of the Services that is additional to the rights granted to the Buyer under the 
Call-Off Contract and to enable the Buyer: 

 
● to receive the Services;  
● to make use of the Services provided by the replacement Supplier; and 
●  to use any Deliverables. 

 

13.6 The Buyer grants the Supplier a non-exclusive, non-assignable, royalty-free licence to 
use the Buyer Background IPRs, the Buyer Data and the Project-Specific IPRs during 
the term of the Call-Off Contract for the sole purpose of enabling the Supplier to provide 
the Services.  

 
13.7  The Buyer gives no warranty as to the suitability of any IPRs licensed to the Supplier 

hereunder. Any such licence: 
 

●       may include the right to grant sub-licences to Subcontractors engaged in 
providing any of the Services (or part thereof) provided that any such 
Subcontractor has entered into a confidentiality undertaking with the Supplier on 
the same terms as in clause 11 (Confidentiality) and that any such subcontracts 
will be non-transferable and personal to the relevant Subcontractor; and 

●    is granted solely to the extent necessary for the provision of the Services in 
accordance with the Call-Off Contract. The Supplier will ensure that the 
Subcontractors do not use the licensed materials for any other purpose. 

 

13.8  At the end of the term of the Call-Off Contract, the Buyer grants to the Supplier a 
licence to use the Project-Specific IPRs (excluding any information which is the 
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Buyer’s Confidential Information or which is subject to the Data Protection Legislation) 
on the terms of the Open Government Licence v3.0. 

 
13.9  Subject to the above Clause, the Supplier will ensure that no unlicensed software or 

open source software (other than the open source software specified by the Buyer) 
is interfaced with or embedded within any Buyer Software or Deliverable. 

 
13.10  Before using any third-party IPRs related to the supply of the Services, the Supplier 

will submit to the Buyer for approval, all details of any third-party IPRs the Buyer 
requests. 

 
13.11  Where the Supplier is granted permission to use third-party IPRs in a request for 

approval, the Supplier will ensure that the owner of such third-party IPRs grants to 
the Buyer a licence on the terms informed to the Buyer in the request for approval. 

 
13.12  If the third-party IPR is made available on terms equivalent to the Open Government 

Licence v3.0, the request for approval will be agreed and the Supplier will buy 
licences under these terms. If not, and the Buyer rejects the Request for Approval, 
then the Call-Off Contract will need to be varied in accordance with Clause 30 
‘Changes to Services’. 
 

13.13  The Supplier will, on written demand, fully indemnify the Buyer and the Crown for all 
losses which it may incur at any time as a result of any claim (whether actual alleged 
asserted and/or substantiated and including third party claims) that the rights granted 
to the Buyer in accordance with the Call-Off Contract or the performance by the 
Supplier of the provision of the Services or the possession or use by the Buyer of the 
Services or Deliverables delivered by the Supplier, including the publication of any 
Deliverable that is software as open source, infringes or allegedly infringes a third 
party’s Intellectual Property Rights (an ‘IPR Claim’). 

 
13.14  Clause 13.13 will not apply if the IPR Claim arises from: 
 

●      designs supplied by the Buyer; 
●      the use of data supplied by the Buyer which is not required to be verified by the 

Supplier under any provision of the Call-Off Contract; or 
●       other material provided by the Buyer necessary for the provision of the Services. 

 
13.15 The indemnity given in Clause 13.13 will be uncapped.  
 
13.16  The Buyer will notify the Supplier in writing of the IPR Claim made against the Buyer 

and the Buyer will not make any admissions which may be prejudicial to the defence 
or settlement of the IPR Claim. The Supplier will at its own expense conduct all 
negotiations and any litigation arising in connection with the IPR Claim provided 
always that the Supplier: 

 
● consults the Buyer on all substantive issues which arise during the conduct of 

such litigation and negotiations; 
● takes due and proper account of the interests of the Buyer; 
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● considers and defends the IPR Claim diligently using competent counsel and in 
such a way as not to bring the reputation of the Buyer into disrepute; and 

● does not settle or compromise the IPR Claim without the prior approval of the 
Buyer (such decision not to be unreasonably withheld or delayed). 
 

13.17 If an IPR Claim is made (or in the reasonable opinion of the Supplier is likely to be 
made) in connection with the Call-Off Contract, the Supplier will, at the Supplier’s own 
expense and subject to the prompt approval of the Buyer, use its best endeavours to: 

 
● modify the relevant part of the Services or Deliverables without reducing their 

functionality or performance, or substitute Services or Deliverables of equivalent 
functionality or performance, to avoid the infringement or the alleged 
infringement, provided that there is no additional cost or burden to the Buyer; 

●  buy a licence to use and supply the Services or Deliverables, which are the 
subject of the alleged infringement, on terms which are acceptable to the Buyer; 
and 

● promptly perform any responsibilities and obligations to do with the Call-Off 
Contract. 

 

13.18 If an IPR Claim is made (or in the reasonable opinion of the Supplier is likely to be 
made) against the Supplier, the Supplier will immediately notify the Buyer in writing. 

 
13.19 If the Supplier does not comply with provisions of this Clause within 20 Working Days 

of receipt of notification by the Supplier from the Buyer under clause 13.16 or receipt 
of the notification by the Buyer from the Supplier under clause 13.18 (as appropriate), 
the Buyer may terminate the Call-Off Contract for Material Breach and the Supplier 
will, on demand, refund the Buyer with all monies paid for the Service or Deliverable 
that is subject to the IPR Claim. 

 
13.20  The Supplier will have no rights to use any of the Buyer’s names, logos or trademarks 

without the Buyer’s prior written approval. 
 
13.21  The Supplier will, as an enduring obligation throughout the term of the Call-Off 

Contract where any software is used in the provision of the Services or information 
uploaded, interfaced or exchanged with the CCS or Buyer systems, use software and 
the most up-to-date antivirus definitions from an industry-accepted antivirus software 
vendor. It will use the software to check for, contain the spread of, and minimise the 
impact of Malicious Software (or as otherwise agreed between CCS or the Buyer, 
and the Supplier). 

 
13.22  If Malicious Software is found, the Supplier will co-operate with the Buyer to reduce 

the effect of the Malicious Software. If Malicious Software causes loss of operational 
efficiency or loss or corruption of Buyer Data, the Supplier will use all reasonable 
endeavours to help the Buyer to mitigate any losses and restore the provision of the 
Services to the desired operating efficiency as soon as possible. 
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13.23  Any costs arising from the actions of the Buyer or Supplier taken in compliance with 
the provisions of the above clause, and clause 20.3, will be dealt with by the Buyer 
and the Supplier as follows: 

 
● by the Supplier, where the Malicious Software originates from the Supplier 

Software or the Buyer Data while the Buyer Data was under the control of the 
Supplier, unless the Supplier can demonstrate that such Malicious Software was 
present and not quarantined or otherwise identified by the Buyer when provided 
to the Supplier. 

●      by the Buyer if the Malicious Software originates from the Buyer Software or the 
Buyer Data, while the Buyer Data was under the control of the Buyer. 

 

13.24 All Deliverables that are software shall be created in a format, or able to be converted 
into a format, which is suitable for publication by the Buyer as open source software, 
unless otherwise agreed by the Buyer. 

 
13.25 Where Deliverables that are software are written in a format that requires conversion 

before publication as open source software, the Supplier shall also provide the 
converted format to the Authority unless the Authority agrees in advance in writing 
that the converted format is not required. 

 

14.  Data Protection and Disclosure 
 

14.1 The Parties will comply with the Data Protection Legislation and agree that the Buyer 
is the Controller and the Supplier is the Processor. The only processing the Supplier 
is authorised to do is listed at Schedule 9 unless Law requires otherwise (in which 
case the Supplier will promptly notify the Buyer of any additional processing if 
permitted by Law).  

 
14.2 The Supplier will provide all reasonable assistance to the Buyer to prepare any Data 

Protection Impact Assessment before commencing any processing (including 
provision of detailed information and assessments in relation to processing 
operations, risks and measures) and must notify the Buyer immediately if it considers 
that the Buyer’s instructions infringe the Data Protection Legislation. 

 
14.3 The Supplier must have in place Protective Measures, which have been reviewed 

and approved by the Buyer as appropriate, to guard against a Data Loss Event, which 
take into account the nature of the data, the harm that might result, the state of 
technology and the cost of implementing the measures. 

 
14.4 The Supplier will ensure that the Supplier Personnel only process Personal Data in 

accordance with this Call-Off Contract and take all reasonable steps to ensure the 
reliability and integrity of Supplier Personnel with access to Personal Data, including 
by ensuring they: 

 

  i) are aware of and comply with the Supplier’s obligations under this Clause; 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ii) are subject to appropriate confidentiality undertakings with the Supplier or 

relevant Subprocessor   
iii) are informed of the confidential nature of the Personal Data and don’t publish, 

disclose or divulge it to any third party unless directed by the Buyer or in 

accordance with this Call-Off Contract  

iv) are given training in the use, protection and handling of Personal Data 

 
14.5 The Supplier will not transfer Personal Data outside of the European Economic Area 

unless the prior written consent of the Buyer has been obtained and the following 
conditions are met: 

 
i) the Buyer or the Supplier has provided appropriate safeguards in relation to 

the transfer (whether in accordance with GDPR Article 46 or LED Article 37) 
as determined by the Buyer; 

ii) the Data Subject has enforceable rights and effective legal remedies; 
iii) the Supplier complies with its obligations under the Data Protection Legislation 

by providing an adequate level of protection to any Personal Data that is 
transferred (or, if it is not so bound, uses its best endeavours to assist the 
Buyer in meeting its obligations); and  

iv) the Supplier complies with any reasonable instructions notified to it in advance 
by the Buyer with respect to the processing of the Personal Data 
 

14.6 The Supplier will delete or return the Buyer’s Personal Data (including copies) if 
requested in writing by the Buyer at the termination or expiry of this Call-Off Contract, 
unless required to retain the Personal Data by Law. 

 
14.7 The Supplier will notify the Buyer immediately if it receives any communication from 

a third party relating to the Parties’ obligations under the Data Protection Legislation, 
or it becomes aware of a Data Loss Event, and will provide the Buyer with full and 
ongoing assistance in relation to each Party’s obligations under the Data Protection 
Legislation in accordance with any timescales reasonably required by the Buyer. 

 
14.8 The Supplier will maintain complete and accurate records and information to 

demonstrate its compliance with this clause. This requirement does not apply where 
the Supplier employs fewer than 250 staff, unless: 

 
i)                 the Buyer determines that the processing is not occasional; 
ii)  the Buyer determines the processing includes special categories of data as 

referred to in Article 9(1) of the GDPR or Personal Data relating to criminal 
convictions and offences referred to in Article 10 of the GDPR; and  

ii)                the Buyer determines that the processing is likely to result in a risk to the rights 
and freedoms of Data Subjects. 

 

14.9 Before allowing any Subprocessor to process any Personal Data related to this Call-
Off Contract, the Supplier must obtain the prior written consent of the Buyer, and shall 
remain fully liable for the acts and omissions of any Subprocessor. 
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14.10 The Buyer may amend this Call-Off Contract on not less than 30 Working Days’ notice 
to the Supplier to ensure that it complies with any guidance issued by the Information 
Commissioner’s Office. 

 
15. Buyer Data  
 

15.1  The Supplier will not remove any proprietary notices relating to the Buyer Data. 
 
15.2  The Supplier will not store or use Buyer Data except where necessary to fulfil its 

obligations. 
 
15.3 If Buyer Data is processed by the Supplier, the Supplier will supply the data to the 

Buyer as requested and in the format specified by the Buyer. 
 
15.4  The Supplier will preserve the integrity of Buyer Data processed by the Supplier and 

prevent its corruption and loss. 
 
15.5  The Supplier will ensure that any system which holds any Buyer Data complies with 

the security requirements prescribed by the Buyer. 
 
15.6  The Supplier will ensure that any system on which the Supplier holds any protectively 

marked Buyer Data will be accredited as specific to the Buyer and will comply with: 
 

●            the government security policy framework and information assurance policy; 
● guidance issued by the Centre for Protection of National Infrastructure on Risk 

Management and Accreditation of Information Systems; and 
●      the relevant government information assurance standard(s). 

 

15.7  Where the duration of the Call-Off Contract exceeds one year, the Supplier will review 
the accreditation status at least once a year to assess whether material changes have 
occurred which could alter the original accreditation decision in relation to Buyer Data. 
If any changes have occurred, the Supplier will re-submit such system for 
accreditation. 

 
15.8  If at any time the Supplier suspects that the Buyer Data that the Supplier has held, 

used, or accessed has or may become corrupted, lost, breached or significantly 
degraded in any way for any reason, then the Supplier will notify the Buyer 
immediately and will at its own cost comply with any remedial action proposed by the 
Buyer. 

 
15.9  The Supplier will provide, at the request of CCS or the Buyer, any information relating 

to the Supplier’s compliance with its obligations under the Data Protection Legislation. 
The Supplier will also ensure that it does not knowingly or negligently fail to do 
something that places CCS or any Buyer in breach of its obligations of the Data 
Protection Legislation. This is an absolute obligation and is not qualified by any other 
provision of the Call-Off Contract.  
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15.10  The Supplier agrees to use the appropriate organisational, operational and 
technological processes and procedures to keep the Buyer Data safe from 
unauthorised use or access, loss, destruction, theft or disclosure. 

 

16.  Document and source code management repository  

 

16.1  The Supplier will comply with any reasonable instructions given by the Buyer as to 
where it will store documents and source code, both finished and in progress, during 
the term of the Call-Off Contract. 

 
16.2  The Supplier will ensure that all items that are uploaded to any repository contain 

sufficient detail, code annotations and instructions so that a third-party developer with 
the relevant technical abilities within the applicable role would be able to understand 
how the item was created and how it works together with the other items in the 
repository within a reasonable timeframe. 

 

17. Records and audit access  

 

17.1  The Supplier will allow CCS (and CCS’s external auditor) to access its information 
and conduct audits of the Services provided under the Call-Off Contract and the 
provision of Management Information (subject to reasonable and appropriate 
confidentiality undertakings).  

 

18. Freedom of Information (FOI) requests  
 

18.1  The Supplier will transfer any Request for Information to the Buyer within 2 Working 
Days of receipt. 

 
18.2  The Supplier will provide all necessary help reasonably requested by the Buyer to 

enable the Buyer to respond to the Request for Information within the time for 
compliance set out in section 10 of the Freedom of Information Act or Regulation 5 of 
the Environmental Information Regulations. 

 
18.3 To the extent it is permissible and reasonably practical for it to do so, CCS will make 

reasonable efforts to notify the Supplier when it receives a relevant FoIA or EIR 
request so that the Supplier may make appropriate representations. 

 

19.  Standards and quality 
 

19.1  The Supplier will comply with any standards in the Call-Off Contract and Section 4 
(How Services will be delivered) of the Framework Agreement, and with Good 
Industry Practice.  

 

20. Security  

 

20.1  If requested to do so by the Buyer, the Supplier will, within 5 Working Days of the 
date of the Call-Off Contract, develop, obtain Buyer’s approval of, maintain and 
observe a Security Management Plan and an Information Security Management 
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System (ISMS) which, after Buyer approval, will apply during the term of the Call-Off 
Contract. Both the ISMS and the Security Management Plan will comply with the 
security policy of the Buyer and protect all aspects of the Services, and all processes 
associated with the delivery of the Services. 

 
20.2  The Supplier will use software and the most up-to-date antivirus definitions available 

from an industry accepted antivirus software vendor to minimise the impact of 
Malicious Software. 

 

20.3  If Malicious Software causes loss of operational efficiency or loss or corruption of 
Buyer Data, the Supplier will help the Buyer to mitigate any losses and will restore 
the Services to their desired operating efficiency as soon as possible. 

 
20.4  The Supplier will immediately notify CCS of any breach of security in relation to CCS’s 

Confidential Information (and the Buyer in relation to any breach regarding Buyer 
Confidential Information). The Supplier will recover such CCS and Buyer Confidential 
Information however it may be recorded. 

 
20.5  Any system development by the Supplier must also comply with the government’s ‘10 

Steps to Cyber Security’ guidance, as amended from time to time and currently 
available at: https://www.ncsc.gov.uk/guidance/10-steps-cyber-security 

 
20.6  The Buyer will specify any security requirements for this project in the Order Form. 

 

21. Incorporation of terms 

 
21.1  Upon the execution of a Statement of Work (SOW), the terms and conditions agreed 

in the SOW will be incorporated into the Call-Off Contract that the terms of the SOW 
are agreed under. 

 

22. Managing disputes 
 

22.1  When either Party notifies the other of a dispute, both Parties will attempt in good 
faith to negotiate a settlement as soon as possible. 

 
22.2  Nothing in this prevents a Party from seeking any interim order restraining the other 

Party from doing any act or compelling the other Party to do any act. 
 
22.3  If the dispute cannot be resolved, either Party will be entitled to refer it to mediation 

in accordance with the procedures below, unless: 
 

●       the Buyer considers that the dispute is not suitable for resolution by mediation; 
●       the Supplier does not agree to mediation. 

 

22.4  The procedure for mediation is as follows: 

 

https://www.ncsc.gov.uk/guidance/10-steps-cyber-security
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●      A neutral adviser or mediator will be chosen by agreement between the Parties. 
If the Parties cannot agree on a mediator within 10 Working Days after a request 
by one Party to the other, either Party will as soon as possible, apply to the 
mediation provider or to the Centre for Effective Dispute Resolution (CEDR) to 
appoint a mediator. This application to CEDR must take place within 12 Working 
Days from the date of the proposal to appoint a mediator, or within 3 Working 
Days of notice from the mediator to either Party that they are unable or unwilling 
to act. 

●       The Parties will meet with the mediator within 10 Working Days of the mediator’s 
appointment to agree a programme for the exchange of all relevant information 
and the structure for negotiations to be held. The Parties may at any stage seek 
help from the mediation provider specified in this clause to provide guidance on 
a suitable procedure. 

●     Unless otherwise agreed, all negotiations connected with the dispute and any 
settlement agreement relating to it will be conducted in confidence and without 
prejudice to the rights of the Parties in any future proceedings. 

●     If the Parties reach agreement on the resolution of the dispute, the agreement 
will be recorded in writing and will be binding on the Parties once it is signed by 
their duly authorised representatives. 

●       Failing agreement, either Party may invite the mediator to provide a non-binding 
but informative opinion in writing. Such an opinion will be provided without 
prejudice and will not be used in evidence in any proceedings relating to the 
Call-Off Contract without the prior written consent of both Parties. 

●    If the Parties fail to reach agreement in the structured negotiations within 60 
Working Days of the mediator being appointed, or such longer period as may 
be agreed by the Parties, then any dispute or difference between them may be 
referred to the courts. 

 

22.5  Either Party may request by written notice that the dispute is referred to expert 
determination if the dispute relates to: 

 
●      any technical aspect of the delivery of the digital services; 
● the underlying technology; or 
●      is otherwise of a financial or technical nature. 

 

22.6 An expert will be appointed by written agreement between the Parties, but if there’s 
a failure to agree within 10 Working Days, or if the person appointed is unable or 
unwilling to act, the expert will be appointed on the instructions of the President of the 
British Computer Society (or any other association that has replaced the British 
Computer Society). 

 

22.7  The expert will act on the following basis: 

 

● they will act as an expert and not as an arbitrator and will act fairly and 
impartially; 

● the expert's determination will (in the absence of a material failure to follow the 
agreed procedures) be final and binding on the Parties; 
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● the expert will decide the procedure to be followed in the determination and will 
be requested to make their determination within 30 Working Days of their 
appointment or as soon as reasonably practicable and the Parties will help and 
provide the documentation that the expert needs for the determination; 

● any amount payable by one Party to another as a result of the expert's 
determination will be due and payable within 20 Working Days of the expert's 
determination being notified to the Parties 

● the process will be conducted in private and will be confidential; 
● the expert will determine how and by whom the costs of the determination, 

including their fees and expenses, are to be paid. 

 

22.8  Without prejudice to any other rights of the Buyer under the Call-Off Contract, the 
obligations of the Parties under the Call-Off Contract will not be suspended, ceased 
or delayed by the reference of a dispute submitted to mediation or expert 
determination and the Supplier and the Supplier Staff will comply fully with the 
Requirements of the Call-Off Contract at all times. 

 

23. Termination 
 

23.1  The Buyer will have the right to terminate the Call-Off Contract at any time by giving 
the notice to the Supplier specified in the Order Form. The Supplier’s obligation to 
provide the Services will end on the date set out in the Buyer’s notice. 

 
23.2  The minimum notice period (expressed in Working Days) to be given by the Buyer to 

terminate under this Clause will be the number of whole days that represent 20% of 
the total duration of the current SOW to be performed under the Call-Off Contract, up 
to a maximum of 30 Working Days.  

 
23.3  Partial days will be discounted in the calculation and the duration of the SOW will be 

calculated in full Working Days.  
 
23.4  The Parties acknowledge and agree that: 
 

● the Buyer’s right to terminate under this Clause is reasonable in view of the 
subject matter of the Call-Off Contract and the nature of the Service being 
provided. 

●      the Call-Off Contract Charges paid during the notice period given by the Buyer 
in accordance with this Clause are a reasonable form of compensation and are 
deemed to fully cover any avoidable costs or losses incurred by the Supplier 
which may arise either directly or indirectly as a result of the Buyer exercising 
the right to terminate under this Clause without cause. 

●    Subject to clause 34 (Liability), if the Buyer terminates the Call-Off Contract 
without cause, they will indemnify the Supplier against any commitments, 
liabilities or expenditure which result in any unavoidable Loss by the Supplier, 
provided that the Supplier takes all reasonable steps to mitigate such Loss. If 
the Supplier holds insurance, the Supplier will reduce its unavoidable costs by 
any insurance sums available. The Supplier will submit a fully itemized and 
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costed list of such Loss, with supporting evidence of unavoidable Losses 
incurred by the Supplier as a result of termination. 

 

23.5  The Buyer will have the right to terminate the Call-Off Contract at any time with 
immediate effect by written notice to the Supplier if: 

 

● the Supplier commits a Supplier Default and if the Supplier Default cannot, in 
the opinion of the Buyer, be remedied; or 

● the Supplier commits any fraud. 

 

23.6  Either Party may terminate the Call-Off Contract at any time with immediate effect by 
written notice to the other if: 

 

● the other Party commits a Material Breach of any term of the Call-Off Contract 
(other than failure to pay any amounts due under the Call-Off Contract) and, if 
such breach is remediable, fails to remedy that breach within a period of 15 
Working Days of being notified in writing to do so; 

● an Insolvency Event of the other Party occurs, or the other Party ceases or 
threatens to cease to carry on the whole or any material part of its business 

● a Force Majeure Event occurs for a period of more than 15 consecutive calendar 
days. 

 

23.7  If a Supplier Insolvency Event occurs, the Buyer is entitled to terminate the Call-Off 
Contract.  

 

24.  Consequences of termination 

 

24.1  If the Buyer contracts with another Supplier, the Supplier will comply with Clause 29. 
 
24.2    The rights and obligations of the Parties in respect of the Call-Off Contract (including 

any executed SOWs) will automatically terminate upon the expiry or termination of 
the relevant Call-Off Contract, except those rights and obligations set out in clause 
24.6. 

 
24.3    At the end of the Call-Off Contract period (howsoever arising), the Supplier must: 
 

●  immediately return to the Buyer: 
○  all Buyer Data including all copies of Buyer Software and any other 

software licensed by the Buyer to the Supplier under the Call-Off 
Contract; 

○ any materials created by the Supplier under the Call-Off Contract where 
the IPRs are owned by the Buyer; 

○ any items that have been on-charged to the Buyer, such as consumables; 
and 

○ all equipment provided to the Supplier. This equipment must be handed 
back to the Buyer in good working order (allowance will be made for 
reasonable wear and tear). 
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● immediately upload any items that are or were due to be uploaded to the 
repository when the Call-Off Contract was terminated (as specified in Clause 
27); 

● cease to use the Buyer Data and, at the direction of the Buyer, provide the Buyer 
and the replacement Supplier with a complete and uncorrupted version of the 
Buyer Data in electronic form in the formats and on media agreed with the Buyer 
and the replacement Supplier; 

● destroy all copies of the Buyer Data when they receive the Buyer’s written 
instructions to do so or 12 months after the date of expiry or termination 
(whichever is the earlier), and provide written confirmation to the Buyer that the 
data has been destroyed, except where the retention of Buyer Data is required 
by Law; 

●      vacate the Buyer premises; 
●      work with the Buyer on any work in progress and ensure an orderly transition of 

the Services to the replacement supplier; 
● return any sums prepaid for Services which have not been delivered to the 

Buyer by the date of expiry or termination; 
● provide all information requested by the Buyer on the provision of the Services 

so that: 
○ the Buyer is able to understand how the Services have been provided; 

and 
○ the Buyer and the replacement supplier can conduct due diligence. 

 

24.4 Each Party will return all of the other Party’s Confidential Information. Each Party will 
confirm that it does not retain the other Party’s Confidential Information except where 
the information must be retained by the Party as a legal requirement or where the 
Call-Off Contract states otherwise. 

 
24.5 All licences, leases and authorisations granted by the Buyer to the Supplier in relation 

to the Services will be terminated at the end of the Call-Off Contract period 
(howsoever arising) without the need for the Buyer to serve notice except where the 
Call-Off Contract states otherwise. 

 
24.6 Termination or expiry of the Call-Off Contract will not affect: 
 

● any rights, remedies or obligations accrued under the Call-Off Contract prior to 
termination or expiration; 

● the right of either Party to recover any amount outstanding at the time of such 
termination or expiry; 

● the continuing rights, remedies or obligations of the Buyer or the Supplier under 
clauses: 
○                   8 - Payment Terms and VAT 

○          9 - Recovery of Sums Due and Right of Set-Off 
○          11 - Confidentiality 
○          12 - Conflict of Interest 
○          13 - Intellectual Property Rights 
○          24 - Consequences of Termination 
○          28 - Staff Transfer 
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○          34 - Liability 
○          35 - Waiver and cumulative remedies 

●      any other provision of the Framework Agreement or the Call-Off Contract which 
expressly or by implication is to be performed or observed notwithstanding 
termination or expiry will survive the termination or expiry of the Call-Off 
Contract. 

 

25. Supplier’s status 
 

25.1  The Supplier is an independent Contractor and no contract of employment or 
partnership is created between the Supplier and the Buyer. Neither Party is 
authorised to act in the name of, or on behalf of, the other Party. 

 

26. Notices 
 

26.1  Any notices sent must be in writing. For the purpose of this Clause, an email is 
accepted as being in writing. 

  
26.2  The following table sets out the method by which notices may be served under the 

Call-Off Contract and the respective deemed time and proof of Service: 

 

Delivery type Deemed delivery time Proof of Service 

Email 9am on the first Working 
Day after sending 

Dispatched in a pdf form to the correct 
email address without any error message 

 

26.3  The address and email address of each Party will be the address and email address 
in the Order Form. 

 

27. Exit plan 
 

27.1  The Buyer and the Supplier will agree an exit plan during the Call-Off Contract period 
to enable the Supplier Deliverables to be transferred to the Buyer ensuring that the 
Buyer has all the code and documentation required to support and continuously 
develop the Service with Buyer resource or any third party as the Buyer requires. The 
Supplier will update this plan whenever there are material changes to the Services. 
A Statement of Work may be agreed between the Buyer and the Supplier to 
specifically cover the exit plan. 
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28.  Staff Transfer 
 

28.1    The Parties agree that nothing in the Call-Off Contract or the provision of the Services 
is expected to give rise to a transfer of employment to which the Employment 
Regulations apply. 

 
28.2   The Supplier will fully indemnify the Buyer against all Supplier Staff Liabilities which 

arise as a result of any claims brought against the Buyer due to any act or omission 
of the Supplier or any Supplier Staff. 

 
28.3   The indemnity given in Clause 28.2 will be uncapped. 
 

29. Help at retendering and handover to replacement supplier 

 

29.1  When requested, the Supplier will (at its own expense where the Call-Off Contract 
has been terminated before end of term due to Supplier cause) help the Buyer to 
migrate the Services to a replacement Supplier in line with the exit plan (Clause 27) 
to ensure continuity of the Services. Such help may include Supplier demonstrations 
of the existing code and development documents, software licences used and Buyer 
approval documents. The Supplier will also answer Service and development-related 
clarification questions. 

 
29.2 Within 10 Working Days of a request by the Buyer, the Supplier will provide any 

information needed by the Buyer to prepare for any procurement exercise or to 
facilitate any potential replacement Supplier undertaking due diligence. The 
exception to this is where such information is deemed to be Commercially Sensitive 
Information, in which case the Supplier will provide the information in a redacted form. 

 

30. Changes to services 

 

30.1  It is likely that there will be changes to the scope of the Services during the Call-Off 
Contract period. Agile projects have a scope that will change over time. The detailed 
scope (eg as defined in user stories) can evolve and change during the Call-Off 
Contract Period. These changes do not require formal contract changes but do 
require the Buyer and Supplier to agree these changes.  
 

30.2  Any changes to the high-level scope of the Services must be agreed between the 
Buyer and Supplier. The Supplier will consider any request by the Buyer to change 
the scope of the Services, and may agree to such request.  

 

31. Contract changes   
 

31.1  All changes to the Call-Off Contract which cannot be accommodated informally as 
described in Clause 30 will require a Contract Change Note.  

 
31.2  Either Party may request a contract change by completing and sending a draft 

Contract Change Note in the form in Schedule 4 of Part C - The Schedules ('the 
Contract Change Notice') to the other Party giving sufficient information to enable 
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the other Party to assess the extent of the change and any additional cost that may 
be incurred. The Party requesting the contract change will bear the costs of 
preparation of the Contract Change Notice. Neither Party will unreasonably withhold 
or delay consent to the other Party’s proposed changes to the Call-Off Contract.  

 

31.3  Due to the agile-based delivery methodology recommended by the Framework 
Agreement, it may not be possible to exactly define the consumption of Services over 
the duration of the Call-Off Contract in a static Order Form. The Supplier should state 
the initial value of all Services that are likely to be consumed under the Call-Off 
Contract.  

  

32. Force Majeure 
 

32.1  Neither Party will be liable to the other Party for any delay in performing, or failure to 
perform, its obligations under the Call-Off Contract (other than a payment of money) 
to the extent that such delay or failure is a result of a Force Majeure event. Each Party 
will use all reasonable endeavours to continue to perform its obligations under the 
Call-Off Contract for the length of a Force Majeure event. If a Force Majeure event 
prevents a Party from performing its obligations under the Call-Off Contract for more 
than 15 consecutive calendar days, the other Party may terminate the Call-Off 
Contract with immediate effect by notice in writing. 

 

33. Entire agreement  

 

33.1  The Call-Off Contract constitutes the entire agreement between the Parties relating 
to the matters dealt within it. It supersedes any previous agreement between the 
Parties relating to such matters. 

 
33.2  Each of the Parties agrees that in entering into the Call-Off Contract it does not rely 

on, and will have no remedy relating to, any agreement, statement, representation, 
warranty, understanding or undertaking (whether negligently or innocently made) 
other than as described in the Call-Off Contract. 

 
33.3 Nothing in this Clause or Clause 34 will exclude any liability for (or remedy relating 

to) fraudulent misrepresentation or fraud. 

 

34. Liability  
 

34.1 Neither Party excludes or limits its liability for: 
 

● death or personal injury; 
● bribery or fraud by it or its employees; 
● breach of any obligation as to title implied by section 12 of the Sale of Goods 

Act 1979 or section 2 of the Supply of Goods and Services Act 1982; or 
● any liability to the extent it cannot be excluded or limited by Law. 
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34.2  In respect of the indemnities in Clause 13 (Intellectual Property Rights) and Clause 
28 (Staff Transfer) the Supplier’s total liability will be unlimited. Buyers are not limited 
in the number of times they can call on this indemnity. 

 
34.3  Subject to the above, each Party's total aggregate liability relating to all Losses due 

to a Default in connection with this agreement resulting in direct loss or damage to 
physical Property (including any technical infrastructure, assets or Equipment) of the 
other Party, will be limited to the greater of the sum of £500,000 or a sum equal to 
200% of the Call-Off Contract Charges paid, due or which would have been payable 
under the Call-Off Contract in the 6 months immediately preceding the event giving 
rise to the liability. 
●      Losses covered by this clause 34.3 that occur in the first 6 months of a Call-Off 

Contract, will be limited to the greater of the sum of £500,000 or a sum equal to 
200% of the estimated Call-Off Contract Charges for the first 6 months of the 
Call-Off Contract. 

 

34.4  Subject to clause 34.1, in no event will either Party be liable to the other for any: 

 

●      loss of profits; 
●      loss of business;  
●      loss of revenue;  
●      loss of or damage to goodwill; 
●      loss of savings (whether anticipated or otherwise); or 
●      any indirect, special or consequential loss or damage. 

 

34.5  The Supplier will be liable for the following types of loss which will be regarded as 
direct and will be recoverable by the Buyer: 

 

● the additional operational or administrative costs and expenses arising from any 
Material Breach; and/or 

● any regulatory losses, fines, expenses or other losses arising from a breach by 
the Supplier of any Law. 

 

34.6  No enquiry, inspection, approval, sanction, comment, consent, or decision at any time 
made or given by, or on behalf of, the Buyer to any document or information provided 
by the Supplier in its provision of the Services, and no failure of the Buyer to discern 
any defect in, or omission from, any such document or information will exclude or limit 
the obligation of the Supplier to carry out all the obligations of a professional Supplier 
employed in a client and Buyer relationship. 

 
34.7  Unless otherwise expressly provided, the obligations of the Buyer under the Call-Off 

Contract are obligations of the Buyer in its capacity as a Contracting counterparty and 
nothing in the Call-Off Contract will be an obligation on, or in any other way constrain 
the Buyer in any other capacity, nor will the exercise by the Buyer of its duties and 
powers in any other capacity lead to any liability under the Call-Off Contract on the 
part of the Buyer to the Supplier.  
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34.8  Any liabilities which are unlimited will not be taken into account for the purposes of 
establishing whether any limits relating to direct loss or damage to physical Property 
within this Clause have been reached.  

 
35. Waiver and cumulative remedies  
 

35.1 The rights and remedies provided by this agreement may be waived only in writing 
by the Buyer or the Supplier representatives in a way that expressly states that a 
waiver is intended, and such waiver will only be operative regarding the specific 
circumstances referred to. 

 
35.2  Unless a right or remedy of the Buyer is expressed to be exclusive, the exercise of it 

by the Buyer is without prejudice to the Buyer’s other rights and remedies. Any failure 
to exercise, or any delay in exercising, a right or remedy by either Party will not 
constitute a waiver of that right or remedy, or of any other rights or remedies. 
 

36. Fraud  
 

36.1  The Supplier will notify the Buyer if it suspects that any fraud has occurred, or is likely 
to occur. The exception to this is if while complying with this, it would cause the 
Supplier or its employees to commit an offence. 

 
36.2  If the Supplier commits any fraud relating to a Framework Agreement, the Call-Off 

Contract or any other Contract with the government: 
 

● Buyer may terminate the Call-Off Contract 
● CCS may terminate the Framework Agreement 
● CCS and/or the Buyer may recover in full from the Supplier whether under 

Clause 36.3 below or by any other remedy available in law. 
 

36.3  The Supplier will, on demand, compensate CCS and/or the Buyer, in full, for any loss 
sustained by CCS and/or the Buyer at any time (whether such loss is incurred before 
or after the making of a demand following the indemnity hereunder) in consequence 
of any breach of this Clause.  

 

37. Prevention of bribery and corruption 
 

37.1 The Supplier will not commit any Prohibited Act. 
 
37.2 The Buyer and CCS will be entitled to recover in full from the Supplier and the Supplier 

will, on demand, compensate CCS and/or the Buyer in full from and against: 
 

● the amount of value of any such gift, consideration or commission; and 
● any other loss sustained by CCS and/or the Buyer in consequence of any 

breach of this Clause 
 

38. Legislative change  
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38.1 The Supplier will neither be relieved of its obligations under the Call-Off Contract nor 
be entitled to increase the Call-Off Contract prices as the result of a general change 
in Law or a Specific Change in Law without prior written approval from the Buyer. 

 

39. Publicity, branding, media and official enquiries  
 

39.1 The Supplier will take all reasonable steps to not do anything which may damage the 
public reputation of the Buyer. The Buyer may terminate the Call-Off Contract for 
Material Breach where the Supplier, by any act or omission, causes material adverse 
publicity relating to or affecting the Buyer or the Call-Off Contract. This is true whether 
or not the act or omission in question was done in connection with the performance 
by the Supplier of its obligations hereunder. 

 
40. Non Discrimination 
 

40.1 The Supplier will notify CCS and relevant Buyers immediately of any legal 
proceedings issued against it by any Supplier Staff on the grounds of discrimination. 

 
41. Premises  
 

41.1 Where either Party uses the other Party’s premises, such Party is liable for all Loss 
or damage it causes to the premises. Such Party is responsible for repairing any 
damage to the premises or any objects on the premises, other than fair wear and 
tear. 

 
41.2  The Supplier will use the Buyer’s premises solely for the Call-Off Contract.  
 
41.3 The Supplier will vacate the Buyer’s premises upon termination or expiry of the Call-

Off Contract. 
 
41.4 This Clause does not create any tenancy or exclusive right of occupation. 
 
41.5 While on the Buyer’s premises, the Supplier will: 
 

● ensure the security of the premises;  
● comply with Buyer requirements for the conduct of personnel; 
● comply with any health and safety measures implemented by the Buyer; 
● comply with any instructions from the Buyer on any necessary associated safety 

measures; and 
● notify the Buyer immediately in the event of any incident occurring on the 

premises where that incident causes any personal injury or damage to Property 
which could give rise to personal injury. 

 

41.6 The Supplier will ensure that its health and safety policy statement (as required by 
the Health and Safety at Work etc Act 1974) is made available to the Buyer on 
request.  
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41.7 All Equipment brought onto the Buyer’s premises will be at the Supplier's risk. Upon 
termination or expiry of the Call-Off Contract, the Supplier will remove such 
Equipment.  
 

42. Equipment            
  
42.1 Any Equipment brought onto the premises will be at the Supplier's own risk and the 

Buyer will have no liability for any loss of, or damage to, any Equipment. 
 
42.2 Upon termination or expiry of the Call-Off Contract, the Supplier will remove the 

Equipment, and any other materials, leaving the premises in a safe and clean 
condition.  

 
43. Law and jurisdiction  
 
43.1 The Call-Off Contract will be governed by the Laws of England and Wales. Each Party 

agrees to submit to the exclusive jurisdiction of the courts of England and Wales and 
for all disputes to be conducted within England and Wales. 

 

44. Defined Terms 
 

 

‘Assurance’ The verification process undertaken by CCS as described 
in section 5 of the Framework Agreement 

‘Background 
IPRs’ 

For each Party: 
●         IPRs owned by that Party before the date of the Call-

Off Contract, including IPRs contained in any of the 
Party's know-how, documentation, processes and 
procedures; 

●         IPRs created by the Party independently of the Call-
Off Contract; and/or 

●       For the Buyer, Crown Copyright which is not available 
to the Supplier otherwise than under the Call-Off 
Contract; 

but excluding IPRs owned by that Party subsisting in Buyer 
Software or Supplier Software 

‘Buyer’ A UK public sector body, or Contracting Body, as described 
in the OJEU Contract Notice, that can execute a competition 
and a Call-Off Contract within the Framework Agreement 

‘Buyer 
Background 
IPRs’ 

Background IPRs of the Buyer 

'Buyer’s 
Confidential 
Information' 

All Buyer Data and any information that relates to the 
business, affairs, developments, trade secrets, know-how, 
personnel, and Suppliers of the Buyer, including all 
Intellectual Property Rights (IPRs), together with all 
information derived from any of the above 
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Any other information clearly designated as being 
confidential or which ought reasonably be considered to be 
confidential (whether or not it is marked 'confidential') 

'Buyer Data' Data that is owned or managed by the Buyer, including 
Personal Data gathered for user research, eg recordings of 
user research sessions and lists of user research 
participants 

'Buyer Software' Software owned by or licensed to the Buyer (other than 
under or pursuant to this Call-Off Contract), which is or will 
be used by the Supplier for the purposes of providing the 
Services 

'Call-Off 
Contract' 

The legally binding agreement (entered into following the 
provisions of the Framework Agreement) for the provision of 
Services made between a Buyer and the Supplier 
 

This may include the key information summary, Order Form, 
requirements, Supplier’s response, Statement of Work 
(SOW), Contract Change Notice (CNN) and terms and 
conditions as set out in the Call-Off Contract Order Form 

'Charges' The prices (excluding any applicable VAT), payable to the 
Supplier by the Buyer under the Call-Off Contract, as set out 
in the applicable SOW(s), in consideration of the full and 
proper performance by the Supplier of the Supplier’s 
obligations under the Call-Off Contract and the specific 
obligations in the applicable SOW 

'Commercially 
Sensitive 
Information' 

Information, which CCS has been notified about, (before the 
start date of the Framework Agreement) or the Buyer 
(before the Call-Off Contract start date) with full details of 
why the Information is deemed to be commercially sensitive 

‘Comparable 
Supply’ 

The supply of services to another customer of the Supplier 
that are the same or similar to any of the Services 

‘Confidential 
Information’  

CCS's Confidential Information or the Supplier's Confidential 
Information, which may include (but is not limited to): 

●       any information that relates to the business, affairs, 
developments, trade secrets, know-how, personnel, 
and third parties, including all Intellectual Property 
Rights (IPRs), together with all information derived 
from any of the above 

●       any other information clearly designated as being 
confidential or which ought reasonably be considered 
to be confidential (whether or not it is marked 
'confidential') 

'Contracting 
Bodies' 

The Buyer and any other person as listed in the OJEU 
Contract Notice or Regulation 2 of the Public Contracts 
Regulations 2015, as amended from time to time, including 
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CCS 

'Control' Control as defined in section 1124 and 450 of the 
Corporation Tax Act 2010. 'Controls' and 'Controlled' will be 
interpreted accordingly 

‘Controller’ Takes the meaning given in the Data Protection Legislation. 

'Crown' 
 

The government of the United Kingdom (including the 
Northern Ireland Assembly and Executive Committee, the 
Scottish Executive and the National Assembly for Wales), 
including government ministers and government 
departments and particular bodies, persons, commissions 
or agencies from time to time carrying out functions on its 
behalf 

‘Data Loss 
Event’ 

Any event that results, or may result, in unauthorised access 
to Personal Data held by the Supplier under this Call-Off 
Contract, and/or actual or potential loss and/or destruction 
of Personal Data in breach of this Call-Off Contract, 
including any Personal Data Breach. 

‘Data Protection 
Impact 
Assessment’ 

An assessment by the Controller of the impact of the 
envisaged processing on the protection of Personal Data. 

‘Data Protection 
Legislation’ 

All applicable Law about the processing of personal data 
and privacy (including the GDPR, LED and DPA 2018) and 
including if applicable legally binding guidance and codes of 
practice issued by the Information Commissioner. 

‘Data Protection 
Officer’ 

Takes the meaning given in the Data Protection Legislation. 

‘Data Subject’ Takes the meaning given in the Data Protection Legislation. 

'Default' ●       any breach of the obligations of the Supplier 
(including any fundamental breach or breach of a 
fundamental term)  

●       any other default, act, omission, negligence or 
negligent statement of the Supplier, of its 
Subcontractors or any Supplier Staff in connection 
with or in relation to the Framework Agreement or this 
Call-Off Contract  

Unless otherwise specified in this Call-Off Contract the 
Supplier is liable to CCS for a Default of the Framework 
Agreement and in relation to a Default of the Call-Off 
Contract, the Supplier is liable to the Buyer 

'Deliverable' A tangible work product, professional service, outcome or 
related material or item that is to be achieved or delivered 
to the Buyer by the Supplier as part of the Services as 
defined in the Order Form and all subsequent Statement of 
Work 

'Digital 
Marketplace' 

The government marketplace where Services will be be 
bought (https://www.digitalmarketplace.service.gov.uk/) 

https://www.digitalmarketplace.service.gov.uk/
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‘DPA 2018’ Data Protection Act 2018. 

‘Employment 
Regulations’ 

The Transfer of Undertakings (Protection of Employment) 
Regulations 2006 (SI 2006/246) as amended or replaced or 
any other Regulations implementing the European Council 
Directive 77/187/EEC on the approximation of laws of 
European member states relating to the safeguarding of 
employees’ rights in the event of transfers of undertakings, 
businesses or parts of undertakings or businesses, as 
amended or re-enacted from time to time 

'Equipment' The Supplier’s hardware, computer and telecoms devices, 
plant, materials and such other items supplied and used by 
the Supplier (but not hired, leased or loaned from CCS or 
the Buyer) in the performance of its obligations under the 
Call-Off Contract 

‘Extension 
Period’ 

The period (expressed in Working Days) that the initial Call-
Off Contract term is extended by following notice given by 
the Buyer to the Supplier in accordance with Clause 1.4, 
such period not to exceed the number of whole days that 
represent 25% of the initial Call-Off Contract period.  
 

'FoIA' The Freedom of Information Act 2000 and any subordinate 
legislation made under the Act occasionally together with 
any guidance or codes of practice issued by the Information 
Commissioner or relevant Government department in 
relation to such legislation 

‘Force Majeure’ Force Majeure means anything affecting either Party's 
performance of their obligations arising from any of the 
following:  
● acts, events, omissions, happenings or non-
happenings beyond the reasonable control of the affected 
Party 

● riots, war or armed conflict, acts of terrorism, nuclear, 
biological or chemical warfare 

● acts of government, local government or Regulatory 
Bodies 

● fire, flood, any disaster and any failure or shortage of 
power or fuel 
● an industrial dispute affecting a third party for which 
a substitute third party is not reasonably available 

 
The following do not constitute a Force Majeure event: 
● any industrial dispute relating to the Supplier, its staff, 
or any other failure in the Supplier’s (or a Subcontractor's) 
supply chain 

● any event or occurrence which is attributable to the 
wilful act, neglect or failure to take reasonable precautions 
against the event or occurrence by the Party concerned 
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'Framework 
Agreement' 

The Framework Agreement between CCS and the Supplier 
for the provision of the Services dated 27/09/2018 

'Further 
Competition' 

The Further Competition procedure as described in Section 
3 (how Services will be bought) of the Framework 
Agreement. 

‘GDPR’ The General Data Protection Regulation (Regulation (EU) 
2016/679). 

'Good Industry 
Practice' 

Standards and procedures conforming to the Law and the 
application of skill, care and foresight which would be 
expected from a person or body who has previously been 
engaged in a similar type of undertaking under similar 
circumstances. The person or body must adhere to the 
technology code of practice (https://www.gov.uk/service-
manual/technology/code-of-practice.html) and the 
government service design manual 
(https://www.gov.uk/service-manual) 

'Group' 
A company plus any subsidiary or holding company. 
'Holding company' and 'Subsidiary' are defined in section 
1159 of the Companies Act 2006 

‘Group of 
Economic 
Operators’ 

A partnership or consortium not (yet) operating through a 
separate legal entity.   

'Holding 
Company' 

As described in section 1159 and Schedule 6 of the 
Companies Act 2006 

'Information' As described under section 84 of the Freedom of 
Information Act 2000, as amended from time to time 

'Insolvency 
Event' 

may be: 
●       a voluntary arrangement 
●       a winding-up petition 

●       the appointment of a receiver or administrator 
●       an unresolved statutory demand 

●       a Schedule A1 moratorium 

'Intellectual 
Property Rights' 
or 'IPR' 

means: 
a) copyright, rights related to or affording protection similar 
to copyright, rights in databases, patents and rights in 
inventions, semi-conductor topography rights, service 
marks, logos, database rights, trade marks, rights in internet 
domain names and website addresses and other rights in 
trade or business  names, design rights (whether 
registerable or otherwise), Know-How, trade secrets and 
moral rights and other similar rights or obligations whether 
registerable or not; 
b) applications for registration, and the right to apply for 
registration, for any of the rights listed at (a) that are capable 
of being registered in any country or jurisdiction; and 
c) all other rights whether registerable or not having 

https://www.gov.uk/service-manual/technology/code-of-practice.html
https://www.gov.uk/service-manual/technology/code-of-practice.html
https://www.gov.uk/service-manual
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equivalent or similar effect in any country or jurisdiction 
(including but not limited to the United Kingdom) and the 
right to sue for passing off. 

‘Key Staff’ Means the Supplier Staff named in the SOW as such 

'KPI Target' The acceptable performance level for a key performance 
indicator (KPI)  

'Law' Any applicable Act of Parliament, subordinate legislation 
within the meaning of Section 21(1) of the Interpretation Act 
1978, exercise of the royal prerogative, enforceable 
community right within the meaning of Section 2 of the 
European Communities Act 1972, judgment of a relevant 
court of law, or directives or requirements of any Regulatory 
Body 

‘LED' Law Enforcement Direction (Directive (EU) 2016/680). 

'Loss' All losses, liabilities, damages, costs, expenses (including 
legal fees), disbursements, costs of investigation, litigation, 
settlement, judgment, interest and penalties whether arising 
in contract, tort (including negligence), breach of statutory 
duty, misrepresentation or otherwise and 'Losses' will be 
interpreted accordingly 

   ‘Lot’ 
A subdivision of the Services which are the subject of this 
procurement as described in the OJEU Contract Notice 

'Malicious 
Software' 

Any software program or code intended to destroy, or cause 
any undesired effects. It could be introduced wilfully, 
negligently or without the Supplier having knowledge of its 
existence. 

'Management 
Charge' 

The sum paid by the Supplier to CCS being an amount of 
1.0% of all Charges for the Services invoiced to Buyers (net 
of VAT) in each month throughout the duration of the 
Framework Agreement and thereafter, until the expiry or 
termination of any Call-Off Contract 

'Management 
Information' 

The Management Information (MI) specified in section 6 of 
the Framework Agreement 

‘Management 
Information (MI) 
Failure’ 

If any of the below instances occur, CCS may treat this as 
an 'MI Failure': 

●                    there are omissions or errors in the Supplier’s 
submission 

●                    the Supplier uses the wrong template 

●                    the Supplier’s report is late 

●                    the Supplier fails to submit a report 

'Material Breach’ 
(Framework 
Agreement)  

A breach by the Supplier of the following Clauses in the 
Framework Agreement:  

●       Subcontracting  
●       Non-Discrimination 

●       Conflicts of Interest and Ethical Walls 

●       Warranties and Representations  
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●       Provision of Management Information 

●       Management Charge  
●       Prevention of Bribery and Corruption 

●       Safeguarding against Fraud 

●       Data Protection and Disclosure 

●       Intellectual Property Rights and Indemnity  
●       Confidentiality 

●       Official Secrets Act  
●       Audit  

'Material Breach’ 
(Call-Off 
Contract)  

A single serious breach of or persistent failure to perform as 
required in the Call-Off Contract    

'OJEU Contract 
Notice' 

The advertisement for this procurement issued in the Official 
Journal of the European Union 

'Order Form' An order in the form set out in Part A of the Call-Off Contract 
for Digital Outcome and Specialist Services placed by a 
Buyer with the Supplier 

'Other 
Contracting 
Bodies' 

All Contracting Bodies, or Buyers, except CCS 

'Party' ●                  for the purposes of the Framework Agreement; CCS 
or the Supplier 
●                  for the purposes of the Call-Off Contract; the Supplier 
or the Buyer, 
 and 'Parties' will be interpreted accordingly 

'Personal Data' Takes the meaning given in the Data Protection Legislation. 

‘Personal Data 
Breach’ 

Takes the meaning given in the Data Protection Legislation. 

‘Processing’ This has the meaning given to it under the Data Protection 
Legislation but, for the purposes of this Framework 
Agreement and Call-Off Contract, it will include both manual 
and automatic processing. ‘Process’ and ‘processed’ will be 
interpreted accordingly. 

‘Processor’ Takes the meaning given in the Data Protection Legislation. 

'Prohibited Act' To directly or indirectly offer, promise or give any person 
working for or engaged by a buyer or CCS a financial or 
other advantage to: 

●       induce that person to perform improperly a relevant 
function or activity 

●       reward that person for improper performance of a 
relevant function or activity 

●       commit any offence: 
○       under the Bribery Act 2010 

○       under legislation creating offences concerning 
Fraud 

○       at common Law concerning Fraud 
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○       committing or attempting or conspiring to 
commit Fraud 

‘Project-Specific 
IPRs’ 

●       Intellectual Property Rights in items, including 
Deliverables, created by the Supplier (or by a third 
party on behalf of the Supplier) specifically for the 
purposes of the Call-Off Contract and updates and 
amendments of these items including (but not limited 
to) database schema; and/or 

●       Intellectual Property Rights arising as a result of the 
performance of the Supplier's obligations under the 
Call-Off Contract; 

but not including the Supplier Background IPRs 

'Property' The property, other than real property and IPR, issued or 
made available to the Supplier by the Buyer in connection 
with a Call-Off Contract 

‘Protective 
Measures’ 

Appropriate technical and organisational measures which 
may include: pseudonymising and encrypting Personal 
Data, ensuring confidentiality, integrity, availability and 
resilience of systems and services, ensuring that availability 
of and access to Personal Data can be restored in a timely 
manner after an incident, and regularly assessing and 
evaluating the effectiveness of such measures adopted by 
it. 

'Regulations' The Public Contracts Regulations 2015 (at 
http://www.legislation.gov.uk/uksi/2015/102/contents/made) 
and the Public Contracts (Scotland) Regulations 2012 (at 
http://www.legislation.gov.uk/ssi/2012/88/made), as 
amended from time to time 

'Regulatory 
Bodies' 

Government departments and other bodies which, whether 
under statute, codes of practice or otherwise, are entitled to 
investigate or influence the matters dealt with in the 
Framework Agreement or the Call-Off Contract 

‘Release’ The Deliverable for a particular Statement of Work. Its 
delivery by the Supplier and its acceptance by the Buyer 
completes the Statement of Work. 

'Reporting Date' The seventh day of each month following the month to which 
the relevant MI relates. A different date may be chosen if 
agreed between the Parties 

'Request for 
Information' 

A request for information or an apparent request under the 
Code of Practice on Access to Government Information, 
FoIA or the Environmental Information Regulations 

'Self Audit 
Certificate' 

The certificate in the form as set out in Framework 
Agreement Schedule 1 - Self Audit Certificate, to be 
provided to CCS by the Supplier in accordance with 
Framework Agreement Clause 7.6. 

'Services' Digital outcomes, digital specialists, user research studios 

http://www.legislation.gov.uk/uksi/2015/102/contents/made
http://www.legislation.gov.uk/ssi/2012/88/made
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or user research participants to be provided by the Supplier 
under a Call-Off Contract 

'Specific Change 
in Law' 

A change in the Law that relates specifically to the business 
of CCS and which would not affect a Comparable Supply 

'Statement of 
Requirements' 

A statement issued by CCS or any Buyer detailing its 
Services requirements issued in the Call-Off Contract 

'Statement of 
Work' (SOW) 

The document outlining the agreed body of works to be 
undertaken as part of the Call-Off Contract between the 
Buyer and the Supplier. This may include (but is not limited 
to) the Statement of Requirements, the Deliverable(s), the 
completion dates, the charging method. Multiple SOWs can 
apply to one Call-Off Contract 

'Subcontractor' Each of the Supplier’s Subcontractors or any person 
engaged by the Supplier in connection with the provision of 
the digital services as may be permitted by Clause 9.18 of 
the Framework Agreement or the Call-Off Contract  

‘Subprocessor’ Any third party appointed to process Personal Data on 
behalf of the Supplier under this Call-Off Contract. 

‘Supplier’ The Supplier of Digital Outcomes and Specialists services 
who successfully bid for Call-Off Contracts as outlined in the 
Contract Notice within the Official Journal of the European 
Union (OJEU Notice).  The identifying details of the Supplier 
to be bound by the terms of the Call-Off Contract are set out 
in the Order Form. 

‘Supplier 
Background 
IPRs’ 

Background IPRs of the Supplier 

‘Supplier 
Software’ 

Software which is proprietary to the Supplier and which is or 
will be used by the Supplier for the purposes of providing the 
Services 

'Supplier Staff' All persons employed by the Supplier including the 
Supplier's agents and consultants used in the performance 
of its obligations under the Framework Agreement or the 
Call-Off Contract 

‘Supplier Staff 
Liabilities 

Any claims, actions, proceedings, orders, demands, 
complaints, Losses and any awards or compensation 
reasonably incurred in connection with any claim or 
investigation related to employment 

'Working Day' Any day other than a Saturday, Sunday or public holiday in 
England and Wales, from 9am to 5pm unless otherwise 
agreed with the Buyer and the Supplier in the Call-Off 
Contract 
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Part C - The Schedules 
 

Schedule 1 - Requirements 
 

Published Front 

End Requirements. docx.docx
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Schedule 2 - Supplier’s response  
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Schedule 3 - Statement of Work (SOW), including pricing arrangements and Key 
Staff 

Statement of Work (‘SoW’), including pricing arrangements and Key Staff 

 

Workstream  SoW Value 

CC, SHARED 
COMPONENTS 

 
£753, 300 

   

 

 
1. SOW Details 

 

1.1. Key Information 
 
 

Date of SOW: 02/12/2019 

SOW Reference: CON_17041- SOW001 

 

Buyer: Secretary of State for Justice 

Supplier: Agilesphere LLP 

Release Type(s):  

Phase(s) of Development: Multiple (Primarily Build) 

Release Completion Date: 28/02/2020 

Duration of SOW 62 Working Days (2nd December 2019 to 28th 
February 2020) 

Charging Method(s) for this 
Release: 

Time & Materials 
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1.2. The Parties may execute a SoW for each release.  Note that any ad-hoc Service requirements 
are to be treated as individual Releases in their own right (in addition to the releases at the 
delivery stage); and the Parties should execute a separate SoW in respect of each. 

 

1.3. The rights, obligations and details agreed by the Parties and set out in this SoW apply only in 
relation to the Services that are to be delivered under this SoW and will not apply to any 
other SoW’s executed or to be executed under this Call-Off Contract unless otherwise agreed 
by the Parties.  

 
2. Resource  

 

2.1. The Parties agree that the Key Staff or Supplier Staff (the “Resource”) in respect of this Project 
are detailed in Schedule 1 of this SoW.  

 
3. SoW Objectives 

 
SoW Objectives and Outcomes are detailed in Schedule 1 of this SOW. 
 

Schedule 1 provides high-level outcomes and summary of features/increments to describe the 
overall Buyer’s business goals of this SOW. Deliverables are also outlined in Schedule 1.  
 
4. Deliverables  

 
4.1. The Supplier shall deliver the following: 
 

4.1.1. The work plan 
and schedule for these Deliverables will be agreed with the Projects and Programmes 
at the start and during the engagement, along with the detailed Reporting and 
Governance arrangements. 
 

4.1.2. Further detail 
is provided in the backlog, sprint planning, other documentation and working 
practices as captured and maintained on the Buyer’s Confluence site.  

 
 
4.2. Core Deliverables and Acceptance are outlined in Schedule 1 of this SoW. 
 

Table 2B – Deliverables required outside core hours to support releases  

 

Ref 
Deliverables required outside core 

hours to support releases  

Resource 
Name 

Acceptance 
Criteria 

Accepted 
By 

Expected 
Impact Date  

1 NA NA NA NA dd/mm/yyyy 
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Table 3 – Soft Deliverables and Working Practices 

 
 

• Work as part of a multi-disciplinary team, using Agile principles and methodologies; 

• SAFe Agile with the preferred framework. 

• Full participation in the Agile processes of the team in which they are placed, including 
attendance at team stand-ups, planning sessions and other Agile ceremonies. 

• Maintain and encourage high-standards of practice. Apply Agile principles and methodologies 
in a way which aligns with the values and goals of the project and the wider programme. 
Resources will be expected to work to the core values and standards as set out within the Civil 
Service conduct and guidance; 

• Use their own expertise in building the necessary platforms on the Azure platform for the 
delivery of the various operating systems, applications and tools. 

• Collaborate with the Buyer’s service project and architecture team personnel e.g. Designers, 
Solution Architects, BA’s, Business Architects, and the development / other CPP teams; 

• Keep a user focused mind-set and consider the impact of their work on the user’s experience 
and the wider programme; 

• Ensure knowledge transfer within the Buyer’s programme; 

• Team members will attend practice groups to which their role is aligned (e.g. architectural 
practice; Testing, Development practice, delivery manager practice, researcher/BA practice). 

• Support the activities of the Buyer’s architecture team and wider programme to prepare for 
any assurance processes and programme reviews. 

• The Supplier will keep all relevant JIRA pages up-to-date, including resource details and KPIs 

• The Supplier shall engage with the Development practice community (assisted and 
coordinated by the Buyer’s Development Practice Lead) to observe and help improve practice 
standards. 

 
 
5. Standards and Governance 

 

• Resources shall have Baseline Personnel Security Check (BPSS) clearance (as amended 
from time to time) which must be dated within three months of the start date. BPSS is 
required for access to Pre-Pod environments.  

• Resources shall, if required by the Buyer, have SC security clearance which must be dated 
within three months of the Date of SoW stated above.  

• The Supplier shall identify any conflicts of interest and, where identified, shall inform the 
Buyer of such conflicts of interest and how they plan to mitigate the risk. Details of such 
mitigation arrangements are to be sent to the Buyer as soon as possible, in accordance 
with clause 12 of the Call-Off Contract.  

• The Services must be delivered as per the GDS Service Manual (e.g. agile delivery 
aligned to scrum methodology) or other methodologies as required. 

https://www.gov.uk/government/collections/civil-service-conduct-and-guidance
https://www.gov.uk/government/collections/civil-service-conduct-and-guidance
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• Automating the configuration and management of project infrastructure to be 
performed according to “Infrastructure as Code” principles. 

• The Services must conform to Customer’s Software Delivery Lifecycle (‘SDLC’) which 
provides high level guidance for constructing pipelines including automation code 
(Ansible, Jenkins, Maven) which covers the core components needed for the pipeline. 

• Acceptance - all work to be completed to meet the “Definition of Done” (as defined on 
the Buyer’s Confluence page as updated from time to time) with regular and accurate 
updates to all work tasks using primarily Jira and or Service Now.  

• All Deliverables for acceptance shall be ‘peer’ reviewed (as defined by Buyer’s team 
leads) prior to acceptance. 

• Deliverables are to be accepted in line with the criteria set out in this SoW.  

• All work undertaken under this SoW shall, always, conform to the Buyers’ Strategic 
platform Book of Work (available upon request) architecture best practices, and 
professional standards always. 

 
6. Core Skills for Resources:  

 

• The Resources must be appropriately skilled as to be able to deliver the following to best 
industry practice: 

 
Table 4 – Core Skills 

Creation and maintenance of enterprise-focused development artefacts and delivery 
support. 

Data analysis including effective communication of conclusions and 
recommendations. 

Effective communication of technical concepts to non-technical audiences including 
raising risks and issues; 

The planning and delivering application releases in terms of defined benefits; 

Delivery of tasking within fast-paced multidisciplinary agile environment; 

Effective integration with both internal organisation and other supplier delivery 
teams;  

Building a culture of continuous delivery and improvement, ensuring that data is 
regularly analysed, maintained and improved; 

Effective user centric design, personal data, digital transactions, security and privacy; 

Effective use of digital delivery tools and technologies necessary for development of 
code for the platform. These include: 

● Angular (2 to latest version) 

● Javascript 

● HTML, CSS, Typescript 

● Unit testing using Jest 



MoJ Official Sensitive Commercial  

 

 

 
Digital Outcomes and Specialists (DOS) Framework Agreement Call-

Off Contract Page 52 of 78 

 

 

● Measure code quality and implement recommendations 

● CQRS patterns 

● Event sourcing 

● Jenkins 

● Git/Gerrit 

Input into high quality documentation. Documentation may include: 
▪ Presentations and briefings 

▪ High Level Design diagrams 

▪ Low Level Design diagrams  
▪ Network diagrams  
▪  

Effective stakeholder management including but not limited to working transparently 
and collaboratively with governance and decision-making stakeholders. 

 

 
7. Change 

 
In accordance with Section 30 of the Call-Off Contract, changes which do not require formal 
contract changes (including backlog, sprint planning or to Resources operating under this SoW) 
shall be proposed and agreed by the Buyer. 
 
 

8. Intellectual Property Rights 
 

Intellectual Property Right ownership is as per Section 13 of the Call-Off Contract. 
 

9. Location of Services/Working Arrangements. 
 

• Primary: Southern House, Wellesley Grove Croydon CR9 1WW or other London location 
as advised by the Customer from time to time. 
Location outside London where on-site research or other stakeholder engagement is 
required (by exception). 

 

Working arrangements: The Supplier Staff will be required to work at the Primary location, 
working a five (5) day week. (unless as otherwise as agreed with the Buyer). 

 
10. Core Service Capacity Flex  

 
10.1  The Parties acknowledge, in accordance with Section 30 and 31 of the Call-Off Contract 

terms and conditions, that the capacity required to deliver the Services may change over 
time  
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10.2  Accordingly, the following shall apply; 

a) On Buyer request, Supplier shall deploy additional Resource in accordance with the Supply 
SLA as detailed herein 

b) On Buyer request, Supplier shall reduce or change the deployed Resource in accordance 
with the Supply SLA as detailed herein.  

c) Changes include but are not limited to: 

• Variation to the mix of roles provided 

• Variation to the capacity of the team 

• Inclusion of Supplier activities to support other Buyer personnel within the Buyer’s 
project teams for training, mentoring, enhancement of team capacity or otherwise. 

d) The Parties acknowledge that a core objective of the Services is business transformation 
and accordingly that the configuration of the teams may vary substantially over the term of 
the engagement as the Parties agree and implement transformation targets. Such variation 
may, by agreement, alter the nature of the roles and the assignment of responsibilities 
assigned to each role as documented in this initial Sow 

e) Any change to the Services under this SoW may not result in a net increase to the 
maximum value of the SoW. 

 
11.   Supplier Targets 

 
11.1  Supplier shall conform to the following targets in management of team capacity: 

• To deploy a new Resource: 10 Working Days elapsed from receipt of Buyer’s SOW 
signed by the buyer. This does not include the time taken to process Security 
Clearance, following the acceptance of all relevant documents.  

• To exit a Resource:    
a. Where a Resource is being exited for gross misconduct or performance 

issues, 0 days elapsed from Buyer’s written request.  
b. Where a Resource is being exited due to a change in demand or 

requirement,  
i. 10 Working Days elapsed from Buyer’s written request; or  

ii. as per the provisions for a like-for-like replacement as below 
 
as determined by the Buyer in each case. 

 The Parties shall discuss any resource/staffing issues prior to the Buyer issuing such a 
request. 

• In like for like replacement of an existing Resource, Supplier shall ensure that there 
is no break in service and that the incoming Resource receives an adequate hand-
over from the outgoing Resource. Supplier must ensure that such hand-over 
includes an overlap of time on site to ensure proper transition, such overlap to be 2 
weeks or otherwise as mutually agreed by the parties where required. Buyer shall 
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ensure that adequate SOW and PO coverage is in place before the replacement is 
required to start. 

11.2  Supplier shall procure that all Supplier personnel have and shall maintain for the duration 
of their term of service under this Call-Off Contract, the relevant accreditations and 
security clearances as advised by the Buyer from time to time. Where appropriate, Buyer 
shall provide reasonable support to the Supplier pursuant to the Supplier’s application for 
and maintenance of such security clearances beyond BPSS that require department 
sponsorship. 
 

11.3  Supplier shall develop a pipeline of potential candidates suitable for deployment under this 
contract. The Buyer may ask the Supplier to discuss the content of the pipeline against new 
SOWs raised by the Buyer with a view to validating the quality of Resources in advance. 
Details of any candidates discussed must be kept strictly confidential by the Buyer. Records 
of any candidate not accepted must be immediately destroyed by the Buyer, unless the 
Buyer is required to retain such records by Law. The Supplier’s only obligation shall be to 
meet the targets in section 11.1.  
 

11.4 Supplier shall not remove or swap-out their Resource from the service teams without 
providing 10 Working Days’ notice in each case and ensuring adequate handover as above, 
insofar as such removal is within the Supplier’s control.  
 

12. Buyer Targets 
 

12.1  The Buyer shall provide the Supplier with a purchase order (‘PO’).  
 

12.2  The Buyer shall notify Supplier of any Supplier side service delivery issues whether 
Resource related or otherwise and in a timely fashion. 

 
13. KPIs 

  

13.1  In addition to any Supplier’s performance management obligations set out in Framework 
Agreement, the Parties have agreed the following KPIs: 

The Buyer shall collect data on the following: 

a) Team Fulfilment:  Required Roles filled, not filled and time to fill. 
 

b) Outcomes Delivery:  Required outcomes met, not met and issues arising. 
 

c) Customer Satisfaction:  Buyer’s perception of service delivery and issues arising. 
 

d) Commercial Performance:  Buyer’s provision of SOWs in advance of candidate supply 
including provision of follow-on SoW’s for which Supplier proposes to supply Resources 
already deployed under the Call-Off Contract. 
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e) Production of PO’s. 

 
f) Other metrics as advised by the Buyer from time to time and mutually agreed with the 

supplier. 

13.2  The Buyer shall collect monthly data on the following, using the Buyer’s JIRA platform: 

a) Outcomes Delivery: Required outcomes met, not met and issues arising.  
b) Outcomes Quality:              Customer Satisfaction and any issues arising.  

 
13.3 The above KPIs could change during the duration of this SOW.  
 

14. Call-Off Contract Charges 

 
14.1  The applicable Call-Off Contract Charges for this SOW (in accordance with the charging 

method in the Order Form) will be calculated using all the following: 

 

14.1.1 The agreed relevant rates for Resources or facilities, which are inclusive of any 
applicable expenses and exclusive of VAT and which were submitted to the Buyer 
during the Further Competition that resulted in the award of this Call-Off Contract. 

 
14.1.2 The number of days, or pro rata for every part of a day, that Resources or facilities will 

be actively providing the Services during the term of the SOW. 
 

14.1.3  For the avoidance of doubt, this clause 14.1.3 is not applicable to this SOW. An 
optional contingency margin of up to 20% applied if required by the Buyer to the sum 
calculated based on the above two points, to accommodate any changes to the SoW 
Deliverables during the term of the SOW. The Supplier must obtain prior written 
approval from the Buyer before applying any contingency margin  

 

14.2  The Supplier will provide a detailed breakdown of rates based on time and materials 
Charges, inclusive of expenses and exclusive of VAT, with sufficient detail to enable the 
Buyer to verify the accuracy of the time and material Call-Off Contract Charges incurred. 

14.3  The detailed breakdown for the provision of Services during the term of this SoW includes 
but is not limited to:  

 
Supplier Facilities 
 

Supplier Facilities 
Used 

Description of 
Supplier Facilities 

Used 

Charge Per 
Facility Per Period 

(Day) 

Total Charge Per 
Facility 

N/A N/A N/A N/A 
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Resource  
Detailed resource is listed in Schedule 1 of this SoW.  
 
Resource Summary 

Role Key Staff 
or Supplier 

Staff 

Initial 
Resource 
Numbers 

Rate Per 
Day 

Expenses 
Chargeable 

Per Day 
in line with 
the Buyer’s 
expenses 

policy 

Number 
of Days 
Services 
Provided 

Total Cost 
Per Role 

CC - Front 
End 
Developer 

Agilesphere  REDACTED REDACTED 0 62 REDACTED 

Shared 
Components 
- Front End 
Developer  

Agilesphere  REDACTED REDACTED 0 62 REDACTED 

Total  
 

 REDACTED    REDACTED 

 
14.3.1  For any work performed at a non-London (outside M25) location, all reasonable 

travel and expenses costs shall be met in accordance with the rates set out in the 
MoJ travel and subsistence policy. Expenses will require prior approval from 
Customer (HMCTS) in order to be reimbursed. 

 
14.3.2  On Buyer’s reasonable request, Supplier shall provide full transparency/information 

on the rates paid to any Resources and any third parties in the supply chain.  
14.4  Call-Off Contract / SoW value summary 

 

Charge Value 

Overall Call-Off Contract Charge  £6,412,500 

Total value of this SoW £753, 300 

 

 
14.5  If a capped or fixed price has been agreed for a SOW: NOT USED 
 

14.5.1 The Supplier will continue at its own cost and expense to provide the Services even 
where the agreed price has been exceeded; and 

 
14.5.2 The Buyer will have no obligation or liability to pay for the cost of any Services 

delivered relating to this order after the agreed price has been exceeded. 
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14.6  Risks or contingencies will be included in the Charges. The Parties agree that the following 
assumptions, representations, risks and contingencies will apply in relation to the Charges.  

 

Assumptions As Agilesphere has no direct control of the performance of Rainbow Team 
member from 

other suppliers, Agilesphere will not be held individually responsible where a 
Rainbow Team 

is unable to meet delivery dates due to overall team performance unless the 
inability to 

meet the deliverables or outcome is the result of the actions or inactions of 
Agilesphere or 

its resources 

Representations Agilesphere is dependent on the performance of other suppliers and their 
resources as part of the Rainbow team in order to successfully meet the 
deliverables and delivery rates stated for the programme 

Risks  

Contingencies  

 
14.7 Any changes to the Supplier Staff should be agreed with the Buyer and covered by a 

separate SoW where it cannot be accommodated within an existing SoW. 

 

14.8 Multiple SoWs can operate concurrently. 
 
14.9 The Supplier will keep accurate records of the time spent by the Supplier Staff in providing 

the Services, including time sheets, and will provide records to the Buyer for inspection on 
request. 

 

15.  Agreement of Statement of Works 
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BY SIGNING this SOW, the parties agree to be bound by the terms and conditions set out 
herein: 

  

For and on behalf of the Supplier: 

Name and title 

 

 

Signature and date 

  

 

For and on behalf of the departmental Buyer: 

Name and title 

 

 

Signature and date 
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SCHEDULE 1 – PROJECT TEAMS OBJECTIVES, DELIVERABLES AND RESOURCE 
 
CC & Share Components SoW Objectives 

 

Table 1 provides high-level outcomes and summary of features/increments to describe the overall 
Buyer’s business goals of this SOW. Deliverables are outlined in Section 4.  
 

Ref Key Objectives and Outcomes 

 The following increments should be completed by the 18th December 2019: 
 
Extend CPPI MVP - Non-SJP Cases via CPPI - Receive and create valid non-SJP cases (Postal 
Requisitions, Summons and Charge) from NPP via a Prosecutor API based on SPI specification. Allow 
prosecutors to get the validation status of their requests to create cases. 
Ability for other prosecutors to create system to system - demand needs to be checked 
 
Manual Case Create 
Create user journey for manual creation of new cases by HMCTS and prosecutor, including immediate 
feedback of validation errors back to user. 
 
Hearing and Event Log Updates 
Names of witnesses, intermediaries and interpreters and adding them to the hearing log event data. 
See this as a subset of the Professional Check-in service but if that is not delivered in MVP timescales 
we need the ability to capture these names within Criminal Courts. 
 
Compliance & Enforcement Resulting - Uplift the NCES enforcement interface with GoB to ensure 
scalable to the expected volumes given that TCEP cancelled and expectation that we will not replace 
GoB. 
 
Defence Association, Disassociation and Handoff Between Barristers - Defendant’s defence 
representation can associate themselves with a case on the Common Platform in advance of the 
availability of the IDPC. 
Defence solicitors and Barristers (Direct Access), not instructing a Barrister as an agent, or 
prosecution Barrister. 
 
Markers  
Ability for case and person markers to be used throughout the Criminal Courts user journey for either 
descriptive or procedural purposes. 
 
Bulk Scanning 
Receive and attach case documents from the Bulk Scanning Service to the relevant Common Platform 
cases.  Processing of documents received to include: 
 - where a case document cannot be matched to a case, create an action for a Case Officer to 
manually review and assign a document to a case 
- where a document type requires case data on the common platform to be updated (e.g. plea, 
income, NINO, address) create an action for a Case Officer to review the document and update the 
case 
 - document types for SJS to include: plea, financial means (MC100), correspondence 

http://www.gov.uk/guidance/digital-outcomes-and-specialists-3-call-off-contract
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Link, Split and Merge 
Extension to different users and process appropriate to the Magistrates. 
Link cases so that related cases can be: 
 - Reviewed together outside a hearing 
 - Listed together as appropriate 
 - Considered/resulted together during hearings 
Includes the ability to unlink cases where necessary. 
Includes the ability to find defendants other cases - feature combined into this feature 
 
Case Document & Evidence Sharing 
Basic capture of the defence case statement as an unstructured addition to the case and recording its 
receipt in support of monitoring for readiness. Essentially just want to know it has been received. 
 
Eject Button 
During the life of a case within the Common Platform there will be times during the transition period 
where all functionality is not available to "eject" the case from Common Platform and progress it on 
Libra or Crest/Xhibit instead. This feature is to enable the functionality for that to happen. The scope 
is to create an output that will be manually rekeyed into Libra and not an interface. The extract will 
need to cover all materials for the case as well as the case.  
 
Scheduling & Listing Integration 
Integration with the stategic Reform S&L service to enable the replacement interim CP S&L solution. 
 
Tactical Scheduling & Listing 
Creating and managing sitting patterns / schedule of court 'sessions' to guide the placement of 
hearings, based on budgets, judicial availability, resources and listing policies.   Setting a date and 
time for a hearing, based on a pre-defined schedule/sitting pattern, listing rules, case and party 
requirements. 
 
Unified Portal 
Ability for all users of CP to use the same Unified Portal to get access to all their needs on the CP - 
what they will see will be based on RBAC and Users/Groups functionality. 
 
Magistrate Result Validation 
Ability for a Magistrate to validate the result of a case. 
 
View History of Case Changes 
View a history of the changes that have been made to a case. 
 
Prof Check In Interface 
CTRT will provide a solution that enables professionals to check-in to the Court. Once they have 
checked in this feature enables CP to check that all professionals have checked in to ensure that the 
case is ready to be heard - as part of the final check for case readiness on the day. Should be a simple 
Yes/No as to whether everyone has checked-in or not. 
 
User, Groups and RBAC  
Create and manage groups (NRO Critical or earlier depending on Volumes) 
Assignment to users of groups/teams, roles and other attributes, and restricting access as 
appropriate (NRO Critical or earlier depending on Volumes) 
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Technical feature to deliver the underlying role based access control solution for CP to enable all 
other features to limit access based on the role of the user along with Users/Groups 
 
Tap for Cases 
During the transition phase where Common Platform does not have all the functionality and/or not 
all the Courts are on Common Platform there is a need to be able to limit the cases coming onto 
Common Platform. 
 
Obtain Compliance & Enforcement Profile 
Obtain and use relevant defendant C&E account history to inform sentencing decisions improving the 
accuracy of financial impositions (getting it right first time).  The feature includes the implementation 
of the interface between the CP and Libra Web but not replacing Libra Web. Libra Web would need to 
know the cases to get the details for by CP / S&L providing the listing info to Libra Web. 
May not work for SJP cases. 
 
Driver Records In and Out 
Implement interface to DVLA ADD Service to automatically search and retrieve the driver record and 
display relevant information (e.g. penalty points) when legal advisor recording decisions. 
 
Tyk Migration  
Migrate any services using Tyk API Gateway management to Azure API Management Gateway 
 
Case Retention, Destruction & Archiving 
Extract a subset (or all) of the information and material associated with a case held within CP and 
publish to relevant organisations (national, local, etc.) in a suitable format 
Unlikely that there is a single format for doing this so will need to have a standard (e.g. PDF) format 
for any file for archiving. 
Take over any archiving responsibilities on the decommissioning of CMS and Libra. 
Assuming no integration. 
 
Search Hearing Results 
Capability extension of features CRC-4370, CRC-5372, and CRC-4518 to enable the sharing of results 
from all hearing types for all offence types at all courts in scope. Also includes capability to filter 
results by a custom date period, Court house, Defendant and Hearing Type, and search by URN. 
 
CC Now’s 
Include NOWs for: Conditional Bail, Warrant of Arrest, Remand Order 
 
Display Custody Time Limits 
Enable Custody Time Limits to be displayed on all the required Uis so that people know when a 
Custody Time Limit will expire. 
 
Police Docs 
Enable Custody Time Limits to be displayed on all the required Uis so that people know when a 
Custody Time Limit will expire. 
 
 
Issue Directions 
Present a profile of standard directions to the court (either for use in 1st hearing in the Crown or 
outside of court online). 
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Allow modification and selection of those that should apply. 
Issue directions. 
 
 
LAA Representation & Billing 
Provide appropriate information to the LAA. 
Includes the ability to access appropriate information from a case for audit purposes, of defence 
processing of case. 
Access to case information needs to be gated by having requested access and been provided with it 
by appropriate parties in prosecution or court. 
 
Audit 
Authorised CP users require the ability to monitor and investigate activity of all users on the CP in 
their organisation.  Relevant to all organisations including prosecutors, CPS, HMCTS and defence.  
Users require ability to: 
 - view changes made to a case by any user  
 - view changes made by a specified user across cases 
 - view user activity of searching and viewing cases 
 
Record Defendant in Person 
Recording that a defendant is “in-person” – this is linked to a defendant representing themselves. 
Will need ability to change if representation changes during life of case / hearing 
 
Multimedia 
Ability to present received multimedia input within court hearing - reutilising the EDAMM work from 
C2I and extending for wider use (youtube for Courts in effect) 
 
Common Charging 
On updating the charges to align with the draft indictment   CRC-4802 OPEN the changes will be 
tracked to enable utilisation of this change history in communicating results. 
 

 
 

 
 
 
Core Deliverables and Acceptance 

 

Ref 
Deliverables 

Acceptance 
Criteria 

Accepted By Review Cycle  

1 Fully tested software (defined as code 
developed that meets the acceptance 
criteria of the Service Manager and 
Product Owner, has unit and 
integration tests integrated into the 
build and deployment process), 
integrated into the “dev integration” 
environment, that demonstrates the 
project vision and user journeys 

On time and in full 
as per agreed 
standards, 
evidenced by 
resolved Jira 
tickets. 

Service 
Manager 

On 
completion 
of 
development 
(fortnightly) 
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including the prioritised backlog 
stories identified by the Service 
manager.   

2 Support Team in sizing of initiative, 
feature, epic and user stories backlog, 
identifying dependencies during the 
various team ceremonies where 
applicable. 

Attend support 
meetings as 
expected. Attend 
all agile/scrum 
ceremonies 
(backlog 
grooming, 
standups and 
retros) 

Head of 
Development 
& Delivery 
Managers. 

Weekly 

3 Improving the existing application, 
wherever required by increasing code 
coverage and test coverage. Ensure 
that code coverage is not reduced by 
pushing in new features and code. 

Code reviews with 
improvements 
raised into Gerrit. 
Reduction in code 
coverage in Sonar 

Head of 
Development 
& Test 
Practice Lead  

Monthly 

4 Build reusable code and libraries for 
future use 

On time and in full 
as per agreed 
standards, using 
relevant tool e.g. 
Confluence. 

Head of 
Development 
& 
Programme 
Manager  
 

Per Sprint 

5 Liaise with developers, designers and 
system administrators across the 
programme to identify new items for 
Project product backlog 

Additional items 
created in Jira 
backlog. 

Delivery 
Managers & 
Project 
Managers 

Per Sprint 

6 Provide support to the team and 
programme in management and 
coordination of deployment and 
release activity 

Evidence of 
constructive 
contribution 

Release 
Manager 

As Required 

7 Ability to identify any blockers early 
enough and raise them with correct 
details to the right person. (Tech Lead, 
Development Practice Lead and DM) 

Evidenced by 
constructive 
contribution 
during daily check 
points and Jira 
tickets raised. 

Head of 
Development 
& Delivery 
Manager 

Per Sprint 

8 Work collaboratively across one’s own 
team and the programme and 
promote knowledge sharing 

As per civil service 
code of conduct. 

Head of 
Development 
& 
Programme 
Manager  
 

Per Sprint 
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9 Support Prototype Screens (flow, 
layout, data). Support the 
development of the screens required 
in each of the sprints to ensure a 
service suitable for live use is 
developed. 

On time and in full 
as per agreed 
standards 

Head of 
Development 
&  
Release 
Manager 

Per Sprint 

10 Ensure each piece of coding is 
supported with test scripts as 
appropriate. (Unit tests, integration 
tests) 

On time and in full 
as per agreed 
standards, 
evidences by 
resolved Jira 
tickets. 

Test Practice 
Lead. 

Per Sprint 

11 Assist the Transition Team with the 
Implementation Plan for releases 

Detailed steps to 
assist the 
transition team in 
successfully 
deploying the 
release into 
Production 

Release 
Manager &  
MOJ 
Transition 
Manager 

Fortnightly 

12 Support the release of delivered 
features through the Pipeline into 
Production 

Relevant 
configuration and 
transformation 
scripts 

Head of 
Operational 
Services 

At release 

13 Provide support in triaging and 
resolving live issues. Provide input, 
guidance, recommendation into 
Project Go-Lives, building to current 
Azure standards where environments 
are hosted on Azure 

Evidence of 
constructive 
contribution and 
closed Jira tickets. 

Release 
Manager  

Per Sprint 

14 Delivering Automation Outcomes – 
Quality assure build environments to 
ensure compliance with programme 
automation standards and other 
Buyer documentation as provided by 
the Buyer. 

Evidence of jobs in 
Jenkins going 
green and 
deployments into 
relevant 
environments. 

Head of 
Operational 
Services 

Daily 

15 Provide input, guidance, 
recommendation into Project IT 
Health checks 

Recommendations 
added to the IT 
health checks. 
Issues resolved 
that are listed in IT 
health check 
report. 

Head of 
Operational 
Services 

As required 

16 Provide input, guidance and 
recommendation into improving 
delivery continuously, including 

Recommendations 
for continuous 
improvement. 

Head of 
Development  

Daily 
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holding retrospectives, which all team 
members will participate in. 

& Delivery 
Manager 

17 Maintain the required documentation 
and code written in the agreed CJSCP 
configuration management system 
(GIT/Gerrit/Confluence) ensuring that 
it is accessible to other team members 
as required. 

Referenceable set 
of documents in 
relevant tool e.g. 
Confluence 

Head of 
Development  

Daily 

18 Maintain the working practice of 
raising delivery issues and risks that 
may impede achieving successful 
outcomes via Agile ceremonies and/or 
the raising of Jira tickets and 
Confluence contributions as 
appropriate. 

Jira tickets raised Release 
Manager 
and Delivery 
Managers 

Monthly 

19 Provide knowledge transfer into the 
organisation by developing 
documentation including but not 
limited to notes, Wiki entries, 
diagrams and schematics. 

Confluence 
entries. Well 
documented Code 

Head of 
Development   

Monthly 

20 Ensure that code is reviewed by their 
tech leads and their peers before 
being merged into the master code 
branch. 

Gerrit reviews 
with votes from 
tech leads and 
peers on the 
review. 

Tech Lead Daily 

21 Write Jest tests for UI components and 
ensure that the relevant snapshots are 
updated to reflect changes through 
any new functionality. 

Measurable by 
resolved Jira 
tickets. 

Delivery 
Manager 

Monthly 

22 Provide input, guidance, 
recommendation and support into 
software updates and upgrades; build 
and document in each case. Upgrade 
to the relevant version of Angular. 

Shared libraries 
updated with code 
managed through 
Gerrit 

Release 
Manager 
& Delivery 
Managers 

Weekly 

23 Write Protractor tests for the relevant 
UI applications so that any regressions 
can be caught early in the process. 

Tests committed 
to the UI 
application 
repository 

Head of 
Development 
& Test 
Practice Lead 

Per Sprint 

24 Write high quality PDK components 
according to the GDS design guides. 

Code reviews 
raised against 
PDK, reviewed by 
Tech leads. 

Head of 
Development 
& Delivery 
Manager 

Monthly 

http://www.gov.uk/guidance/digital-outcomes-and-specialists-3-call-off-contract


 

Digital Outcomes and Specialists 3 Framework Agreement Call-Off Contract 

www.gov.uk/guidance/digital-outcomes-and-specialists-3-call-off-contract 

 

                     67  

      

 

 

25 Provision of a detailed handover to 
the new supplier consisting of 
workshops, 1-2-1 meetings and 
sharing of documentation, introducing 
the key players, explanations around 
technology used and ways of working, 
reporting requirements and 
mechanisms. 

The handover to 
the new supplier is 
as seamless as 
possible with 
minimal 
disruption to the 
day to day 
business delivery. 
All handover 
documentation is 
produced and 
handed over to 
the new supplier. 

Buyer’s 
Programme 
Manager. 

Weekly to 
check 
progress 
(only during 
the agreed 
handover 
period) 

 
 
CC Resource 

Role Key Staff 
or 

Supplier 
Staff 

BC Code Rate Per Day Expenses 
Chargeable 

Per Day 
in line with 
the Buyer’s 
expenses 

policy 

Number 
of Days 
Services 
Provided 

Total Cost 
Per Role 

Front End 
Developer 

Supplier 

Staff 

REDACTED REDACTED 0 62 REDACTED 

Front End 
Developer 

Supplier 
Staff 

REDACTED REDACTED 0 62 REDACTED 

Front End 
Developer 

Supplier 

Staff 

REDACTED REDACTED 0 62 REDACTED 

Front End 
Developer 

Supplier 
Staff 

REDACTED REDACTED 0 62 REDACTED 

Front End 
Developer 

Supplier 

Staff 

REDACTED REDACTED 0 62 REDACTED 

Front End 
Developer 

Supplier 
Staff 

REDACTED REDACTED 0 62 REDACTED 

Front End 
Developer 

Supplier 

Staff 

REDACTED REDACTED 0 62 REDACTED 

Front End 
Developer 

Supplier 
Staff 

REDACTED REDACTED 0 62 REDACTED 

Front End 
Developer 

Supplier 

Staff 

REDACTED REDACTED 0 62 REDACTED 

Front End 
Developer 

Supplier 
Staff 

REDACTED REDACTED 0 62 REDACTED 

http://www.gov.uk/guidance/digital-outcomes-and-specialists-3-call-off-contract


 

Digital Outcomes and Specialists 3 Framework Agreement Call-Off Contract 

www.gov.uk/guidance/digital-outcomes-and-specialists-3-call-off-contract 

 

                     68  

      

 

 

Role Key Staff 
or 

Supplier 
Staff 

BC Code Rate Per Day Expenses 
Chargeable 

Per Day 
in line with 
the Buyer’s 
expenses 

policy 

Number 
of Days 
Services 
Provided 

Total Cost 
Per Role 

Front End 
Developer 

Supplier 

Staff 

REDACTED REDACTED 0 62 REDACTED 

Front End 
Developer 

Supplier 
Staff 

REDACTED REDACTED 0 62 REDACTED 

Front End 
Developer 

Supplier 

Staff 

REDACTED REDACTED 0 62 REDACTED 

Front End 
Developer 

Supplier 
Staff 

REDACTED REDACTED 0 62 REDACTED 

Front End 
Developer 

Supplier 

Staff 

REDACTED REDACTED 0 62 REDACTED 

Front End 
Developer 

Supplier 

Staff 

REDACTED REDACTED 0 62 REDACTED 

 
 
SHARED COMPONENTS  Resource 

Role Key Staff 
or 

Supplier 
Staff 

BC Code Rate Per Day Expenses 
Chargeable 

Per Day 
in line with 
the Buyer’s 
expenses 

policy 

Number 
of Days 
Services 
Provided 

Total Cost 
Per Role 

Front End 
Developer 

Supplier 

Staff 

REDACTED REDACTED 0 62 REDACTED 

Front End 
Developer 

Supplier 

Staff 

REDACTED REDACTED 0 62 REDACTED 
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Schedule 4 - Contract Change Notice (CCN) 
Order Form reference for the Call-Off Contract Con_17041 CPP Agile Front End Development 
Services being varied: 

 

BETWEEN: 

The Secretary of State for Justice – Ministry of Justice ("the Buyer") 
 
and 
 
Agilesphere LLP ("the Supplier") 

 
1. This change is enacted to [insert relevant information] 

Guidance Note:  Insert full details of the change including: 

Reason for the change; 

Full Details of the proposed change; 

Likely impact, if any, of the change on other aspects of the Call-Off Contract;  

 

 
2. The Call-Off Contract is varied as follows and shall take effect on the date signed by both 

Parties:  

 

Part A – Order Form 

 

“Call-Off Contract Value –  

 

“Call-Off Contract Value –   

  

“Call-Off Contract Charges –    

  

The End date of the Call-off Contract ….. 

 

The Latest Extension Period End date …... 

 

 

3. Words and expressions in this Contract Change Notice shall have the meanings given to them 

in the Call-Off Contract. 

 

4. The Call-Off Contract, including any previous changes shall remain effective and unaltered 

except as amended by this change. 
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Signed by an authorised signatory for and on behalf of the Buyer 

Signature: 

 

Date: Click here to enter a date. 

Name: Click here to enter text. 

Address: Click here to enter text. 

  

 

Signed by an authorised signatory to sign for and on behalf of the Supplier 

Signature: 

 

Date: Click here to enter a date. 

Name: Click here to enter text. 

Address: Click here to enter text. 
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Schedule 5 - Balanced Scorecard 
In addition to the Supplier’s performance management obligations set out in the Framework 
Agreement, the Parties may agree to the following Balanced Scorecard & KPIs for this Call-
Off Contract (see Balanced Scorecard Model below): 

 

The purpose of the Balanced Scorecard is to promote contract management activity, through 
measurement of a Supplier’s performance against Key Performance Indicators, which the 
Buyer and Supplier should agree at the beginning of a Call-Off Contract. The targets and 
measures listed in the example scorecard (above) are for guidance and should be changed 
to meet the agreed needs of the Buyer and Supplier. 

 

The recommended process for using the Balanced Scorecard is as follows: 

1. The Buyer and Supplier agree a templated Balanced Scorecard together with a 
performance management plan, which clearly outlines the responsibilities and 
actions that will be taken if agreed performance levels are not achieved. 

2. On a pre-agreed schedule (e.g. monthly), both the Buyer and the Supplier provide a 
rating on the Supplier’s performance 

3. Following the initial rating, both Parties meet to review the scores and agree an 
overall final score for each Key Performance Indicator 

4. Following agreement of final scores, the process is repeated as per the agreed 
schedule 
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CCS encourages Buyers to share final scores with CCS, so that performance of the 
Framework Agreement can be monitored. This may be done by emailing scores to: 
cloud_digital@crowncommercial.gov.uk. 
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Schedule 6 - Optional Buyer terms and conditions 
 

Sch 6.1  Buyer’s agent  
 

Not Used  
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Schedule 7 - How Services are bought (Further Competition process) 
  
Services are bought under this Call-Off Contract using the Further Competition process set 
out in Section 3 of the Framework Agreement (How Services will be bought).  
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Schedule 8 - Deed of guarantee 
Not Used 
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Schedule 9 - Processing, Personal Data and Data Subjects 
 

Subject matter of the processing:  

There will be no storing of live or personal data. 

 

The Supplier will be tasked with accessing ‘Live’ data in some instances, during the course 
of this call off contract. This access to ‘Live’ data will be granted and accessed via a portal, 
of which permissions will be granted where necessary and revoked once the piece of work 
has been completed. 

 

The Supplier has assured the Buyer that they are compliant with GPDR legislation and has 
implemented GDPR and Data Handling training across all Supplier Staff which is mandatory 
and measured. 
 

Duration of the processing:  

Full term of the Call Off contract.  
 

Nature and purposes of the processing:   

The Supplier will be limited to ‘view’ access to ‘Live’ systems only. 
 

Type of Personal Data:  

The data may include, but not be name, address, date of birth, NI number, telephone 
number, pay, images, biometric data etc .  
 

Categories of Data Subject:  

The data will be relevant to the Front End Development Services within the Crime 
Programme. 
 

Plan for return or destruction of the data once the processing is complete UNLESS 
requirement under union or member state law to preserve that type of data: 

The Supplier will not retain any date.  View access only. 

 
 
 
 

http://www.gov.uk/guidance/digital-outcomes-and-specialists-3-call-off-contract


 

Digital Outcomes and Specialists 3 Framework Agreement Call-Off Contract 

www.gov.uk/guidance/digital-outcomes-and-specialists-3-call-off-contract 

 

                     77  

      

 

 

Schedule 10 – Alternative Clauses 
 

Not used  
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Schedule 11: Joint Controller Agreement 
 
Not Used  
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