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Framework Schedule 6 (Order Form Template and 

Call-Off Schedules)  

  

Order Form   
CALL-OFF REFERENCE:    Project Reference_26104  

THE BUYER:       Department for Work and Pensions  

BUYER ADDRESS  Peel Park, Phase Two, East Wing, Blue Zone, First 
Floor, Brunel Way, Blackpool FY4 5ES  

THE SUPPLIER:       CDW Limited   

SUPPLIER ADDRESS:     One New Change, London, EC4M 9AF  

REGISTRATION NUMBER:    02465350  

DUNS NUMBER:           504971730  

SID4GOV ID:                     Not used  

  

APPLICABLE FRAMEWORK CONTRACT  

This Order Form is for the provision of the Call-Off Deliverables and dated 15/11/2023.  

It’s issued under the Framework Contract with the reference number RM6068 for the 

provision of Technology Products and Associated Services.     

CALL-OFF LOT(S):  

 •  Lot 3 Software & Associated Services  

CALL-OFF INCORPORATED TERMS  

The following documents are incorporated into this Call-Off Contract. Where numbers are 

missing we are not using those schedules. If the documents conflict, the following order of 

precedence applies:  

1 This Order Form including the Call-Off Special Terms and Call-Off Special 

Schedules.  

2 Joint Schedule 1(Definitions and Interpretation) RM6068  

3 The following Schedules in equal order of precedence:  

• Joint Schedules for RM6068   

o Joint Schedule 2 (Variation Form)   

o Joint Schedule 3 (Insurance Requirements)  
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o Joint Schedule 4 (Commercially Sensitive Information)  

o Joint Schedule 10 (Rectification Plan)     

o Joint Schedule 11 (Processing Data)   

• Call-Off Schedules for RM6068        

• Call-Off Schedule 20 (Call-Off Specification)     

4 CCS Core Terms (version 3.0.6) as amended by the Framework Award Form  

5 Joint Schedule 5 (Corporate Social Responsibility) RM6068   

Annexes A to E Call-Off Schedule 6 (ICT Services)  

No other Supplier terms are part of the Call-Off Contract. That includes any terms written on 

the back of, added to this Order Form, or presented at the time of delivery.   

CALL-OFF SPECIAL TERMS  

The following Special Terms are incorporated into this Call-Off Contract:  

None  

  

CALL-OFF START DATE:    30/11/2023  

CALL-OFF EXPIRY DATE:    29/11/2024  

CALL-OFF INITIAL PERIOD:  12 Months  

CALL-OFF OPTIONAL EXTENSION PERIOD: N/A  

  

CALL-OFF DELIVERABLES   

See Call-Off Schedule 20   

LOCATION FOR DELIVERY  

Contact: *REDACTED* 

Health & Disability, Lead Agile Delivery Manager| Digital Group | Department for Work & 

Pensions | Room BP9202, Benton Park View, Newcastle Upon Tyne, NE98 1YX 

  

DATES FOR DELIVERY OF THE DELIVERABLES  

The Supplier shall use all reasonable endeavours to provide the deliverables by 30th 

November 2023.  

For the avoidance of doubt, the Supplier shall not be responsible for third-party delays.  

TESTING OF DELIVERABLES  

None  

  

WARRANTY PERIOD  
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The warranty period for the purposes of Clause 3.1.2 of the Core Terms shall be 90 days  

  

MAXIMUM LIABILITY   

The limitation of liability for this Call-Off Contract is stated in Clause 11.2 of the Core Terms.  

The Estimated Year 1 Charges used to calculate liability in the first Contract Year is £12,696 

excluding VAT.  

  

CALL-OFF CHARGES 

  

  

  

  

REIMBURSABLE EXPENSES  

None  

  

PAYMENT METHOD  

The supplier shall submit invoices directly to the billing address as per the Customer’s order. 
The Supplier shall invoice the Customer for Goods on despatch. Payment to be made by 
BACS payment.  

BUYER’S INVOICE ADDRESS:   

Electronic invoices (attached to E-Mails) should be sent to: 

*REDACTED* 

Paper Invoices should be sent to:  

SSCL, PO Box 406, Phoenix House, Celtic Springs, Newport NP10 8FZ  
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BUYER’S AUTHORISED REPRESENTATIVE  

*REDACTED* 

Commercial Manager   

*REDACTED* 

Department for Work and Pensions  

Peel Park, Phase Two, East Wing, Blue Zone, First Floor, Brunel Way, Blackpool FY4 5ES  

BUYER’S ENVIRONMENTAL POLICY  

Environmental and sustainability policy - GOV.UK (www.gov.uk)  

BUYER’S SECURITY POLICY  

DWP procurement: security policies and standards - GOV.UK (www.gov.uk)  

SUPPLIER’S AUTHORISED REPRESENTATIVE  

*REDACTED* 

VP of Sales  

*REDACTED*  

SUPPLIER’S CONTRACT MANAGER  

*REDACTED* 

Account Manager  

*REDACTED* 

  

  

PROGRESS REPORT FREQUENCY  

None  

PROGRESS MEETING FREQUENCY  

None  

KEY STAFF  

None  

KEY SUBCONTRACTOR(S)  

None  
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COMMERCIALLY SENSITIVE INFORMATION  

All the supplier’s submitted technical response and commercial pricing excluding the Total 

Contract Value.  

Reason: Commercial Sensitivity (Section 43)  

Period: 5 Years  

 

SERVICE CREDITS  

Not applicable  

ADDITIONAL INSURANCES  

Not applicable  

GUARANTEE  

Not applicable  

SOCIAL VALUE COMMITMENT  

Not Applicable  

  

  

  

  

   

  

  

  

For and on behalf of the Supplier:  

Signature:  *REDACTED*   

  

Name: *REDACTED* 

Role: VP of Sales   

Date: 16/11/2023   

  

  

For and on behalf of Buyer:  

Signature: *REDACTED* 

Name: *REDACTED* 

Role: Commercial Manager 

Date: 17/11/2023 
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Joint Schedule 2 (Variation Form)  
This form is to be used in order to change a contract in accordance with Clause 24  

(Changing the Contract)  

 Contract Details   

This variation is between:   [delete  as applicable: CCS / Buyer] ("CCS”  “the Buyer")  

name of Supplier] ("the Supplier")  
And  
[insert  

Contract name:   [insert  name of contract to be changed] (“the Contract”)  

Contract reference number:   [insert  contract reference number]  

 Details of Proposed Variation  

Variation initiated by:   [delete  as applicable: CCS/Buyer/Supplier]  

Variation number:   [insert  variation number]  

Date variation is raised:   [insert  date]  

Proposed variation    
Reason for the variation:   [insert  reason]  

An Impact Assessment shall 
be provided within:  

 [insert  number] days  
 

 Impact of Variation  

Likely impact of the proposed 
variation:  

 [Supplier to insert  assessment of impact]   
 

 Outcome of Variation  

Contract variation:  This Contract detailed above is varied as follows:  

• [CCS/Buyer to insert original Clauses or Paragraphs to 

be varied and the changed clause]  

Financial variation:  Original Contract Value:  £  [insert  amount]  
Additional cost due to 
variation:  

£  [insert  amount]  

New Contract value:  £  [insert  amount]  
1. This Variation must be agreed and signed by both Parties to the Contract and shall only be 

effective from the date it is signed by [delete as applicable: CCS / Buyer]  

2. Words and expressions in this Variation shall have the meanings given to them in the Contract.   

3. The Contract, including any previous Variations, shall remain effective and unaltered except as 

amended by this Variation.  
Signed by an authorised signatory for and on behalf of the [delete as applicable: CCS / Buyer]  

Signature    

 
Date    

 
Name (in Capitals)    

 
Address    

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

 
Date    

 
Name (in Capitals)    

 
Address    
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Joint Schedule 3 (Insurance Requirements)  
1. The insurance you need to have  

1.1 The Supplier shall take out and maintain, or procure the taking out and 

maintenance of the insurances as set out in the Annex to this Schedule, any 

additional insurances required under a Call-Off Contract (specified in the 

applicable Order Form) ("Additional Insurances") and any other insurances 

as may be required by applicable Law (together the “Insurances”).  The 

Supplier shall ensure that each of the Insurances is effective no later than:   

1.1.1 the Framework Start Date in respect of those Insurances set out in 

the Annex to this Schedule and those required by applicable Law; 

and   

1.1.2  the Call-Off Contract Effective Date in respect of the Additional 

Insurances.  

1.2 The Insurances shall be:   

 1.2.1  maintained in accordance with Good Industry Practice;   

1.2.2 (so far as is reasonably practicable) on terms no less favourable than 

those generally available to a prudent contractor in respect of risks 

insured in the international insurance market from time to time;  

1.2.3  taken out and maintained with insurers of good financial standing and 

good repute in the international insurance market; and  

 1.2.4  maintained for at least six (6) years after the End Date.  

1.3 The Supplier shall ensure that the public and products liability policy contain 

an indemnity to principals clause under which the Relevant Authority shall be 

indemnified in respect of claims made against the Relevant Authority in 

respect of death or bodily injury or third party property damage arising out of 

or in connection with the Deliverables and for which the Supplier is legally 

liable.  

2. How to manage the insurance  

2.1 Without limiting the other provisions of this Contract, the Supplier shall:  

2.1.1 take or procure the taking of all reasonable risk management and risk 

control measures in relation to Deliverables as it would be reasonable 

to expect of a prudent contractor acting in accordance with Good 

Industry Practice, including the investigation and reports of relevant 

claims to insurers;  

2.1.2  promptly notify the insurers in writing of any relevant material fact 

under any Insurances of which the Supplier is or becomes aware; and  

2.1.3  hold all policies in respect of the Insurances and cause any insurance 

broker effecting the Insurances to hold any insurance slips and other 
evidence of placing cover representing any of the Insurances to 
which it is a party.  
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3. What happens if you aren’t insured  

3.1 The Supplier shall not take any action or fail to take any action or (insofar as 
is reasonably within its power) permit anything to occur in relation to it which 
would entitle any insurer to refuse to pay any claim under any of the 
Insurances.  

3.2 Where the Supplier has failed to purchase or maintain any of the Insurances 
in full force and effect, the Relevant Authority may elect (but shall not be 
obliged) following written notice to the Supplier to purchase the relevant 
Insurances and recover the reasonable premium and other reasonable costs 
incurred in connection therewith as a debt due from the Supplier.  

4. Evidence of insurance you must provide  

4.1 The Supplier shall upon the Start Date and within 15 Working Days after the 
renewal of each of the Insurances, provide evidence, in a form satisfactory 
to the Relevant Authority, that the Insurances are in force and effect and 
meet in full the requirements of this Schedule.  

5. Making sure you are insured to the required amount  

5.1 The Supplier shall ensure that any Insurances which are stated to have a 

minimum limit "in the aggregate" are maintained at all times for the minimum 

limit of indemnity specified in this Contract and if any claims are made which 

do not relate to this Contract then the Supplier shall notify the Relevant 

Authority and provide details of its proposed solution for maintaining the 

minimum limit of indemnity.  

6. Cancelled Insurance  

6.1 The Supplier shall notify the Relevant Authority in writing at least five (5) 

Working Days prior to the cancellation, suspension, termination or 

nonrenewal of any of the Insurances.  

6.2 The Supplier shall ensure that nothing is done which would entitle the relevant 

insurer to cancel, rescind or suspend any insurance or cover, or to treat any 

insurance, cover or claim as voided in whole or part.  The Supplier shall use 

all reasonable endeavours to notify the Relevant Authority (subject to third 

party confidentiality obligations) as soon as practicable when it becomes 

aware of any relevant fact, circumstance or matter which has caused, or is 

reasonably likely to provide grounds to, the relevant insurer to give notice to 

cancel, rescind, suspend or void any insurance, or any cover or claim under 

any insurance in whole or in part.  

7. Insurance claims  

7.1 The Supplier shall promptly notify to insurers any matter arising from, or in 

relation to, the Deliverables, or each Contract for which it may be entitled to 

claim under any of the Insurances.  In the event that the Relevant Authority 

receives a claim relating to or arising out of a Contract or the Deliverables, 

the Supplier shall co-operate with the Relevant Authority and assist it in 
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dealing with such claims including without limitation providing information 

and documentation in a timely manner.  

7.2 Except where the Relevant Authority is the claimant party, the Supplier shall 

give the Relevant Authority notice within twenty (20) Working Days after any 

insurance claim in excess of 10% of the sum required to be insured pursuant 

to Paragraph The Supplier shall ensure that any Insurances which are stated 

to have a minimum limit "in the aggregate" are maintained at all times for the 

minimum limit of indemnity specified in this Contract and if any claims are 

made which do not relate to this Contract then the Supplier shall notify the 

Relevant Authority and provide details of its proposed solution for maintaining 

the minimum limit of indemnity. relating to or arising out of the provision of 

the Deliverables or this Contract on any of the Insurances or which, but for 

the application of the applicable policy excess, would be made on any of the 

Insurances and (if required by the Relevant Authority) full details of the 

incident giving rise to the claim.  

7.3 Where any Insurance requires payment of a premium, the Supplier shall be 

liable for and shall promptly pay such premium.  

7.4 Where any Insurance is subject to an excess or deductible below which the 

indemnity from insurers is excluded, the Supplier shall be liable for such 

excess or deductible.  The Supplier shall not be entitled to recover from the 

Relevant Authority any sum paid by way of excess or deductible under the 

Insurances whether under the terms of this Contract or otherwise.   
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ANNEX: REQUIRED INSURANCES  

1. The Supplier shall hold the following standard insurance cover from the 

Framework Start Date in accordance with this Schedule:  

7.5 professional indemnity insurance with cover (for a single event or a series of 
related events and in the aggregate) of not less than one million pounds 
(£1,000,000) – all Lots ;   

7.6 public liability insurance with cover (for a single event or a series of related 
events and in the aggregate) of not less than one million pounds 
(£1,000,000) – all Lots;   

7.7 employers’ liability insurance with cover (for a single event or a series of 

related events and in the aggregate) of not less than five million pounds 

(£5,000,000) – all Lots  

7.8 product liability insurance with cover (for a single event or a series of related 
events and in the aggregate) of not less than one million pounds 
(£1,000,000) – all Lots  
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Joint Schedule 4 (Commercially Sensitive 

Information)  
8. What is the Commercially Sensitive Information?  

8.1 In this Schedule the Parties have sought to identify the Supplier's 

Confidential Information that is genuinely commercially sensitive and the 

disclosure of which would be the subject of an exemption under the FOIA 

and the EIRs.   

8.2 Where possible, the Parties have sought to identify when any relevant  

Information will cease to fall into the category of Information to which this 

Schedule applies in the table below and in the Order Form (which shall 

be deemed incorporated into the table below).  

8.3 Without prejudice to the Relevant Authority's obligation to disclose 

Information in accordance with FOIA or Clause 16 (When you can share 

information), the Relevant Authority will, in its sole discretion, acting 

reasonably, seek to apply the relevant exemption set out in the FOIA to 

the following Information:  

  

No.  Date  Item(s)  

Duration of 
Confidentiality  

  
[insert 
date]   [insert details]  

[insert 
duration]  
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Joint Schedule 5 (Corporate Social Responsibility)  

 

1.   What we expect from our Suppliers   

1.1   In September 2017, HM Government published a  Supplier Code of Conduct  
setting out the standards and behaviours expected of suppliers who work  

with government. ( https://www.gov.uk/government/uploads/system/up- 
loads/attachment_data/file/646497/2017 - 09 - - _Official_Sensitive_Sup 13 
plier_Code_of_Conduct_September_2017.pdf )   

1.2   CCS expects its suppliers and sub contractors to meet the standards set out  
in that Code. In addition, CCS expects its suppliers and subcontractors to  
comply with the standards set out in this Schedule.   

1.3   The Supplier acknowledges that the Buyer may have additional require- 
ments in relation t o corporate social responsibility.  The Buyer expects that  

the Supplier and its Subcontractors will comply with such corporate social  
responsibility requirements as the Buyer may notify to the Supplier from time  
to time.   

2.   Equality and Accessibility   

2.1   In addit ion to legal obligations, the Supplier shall support CCS and the  
Buyer in fulfilling its Public Sector Equality duty under S149 of the Equality  
Act 2010 by ensuring that it fulfils its obligations under each Contract in a  
way that seeks to:   

2.1.1   eliminate discr imination, harassment or victimisation of any  
kind; and   
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"Modern Slavery Helpline" means the mechanism for reporting suspicion, seeking 

help or advice and information on the subject of modern slavery available online 

at https://www.modernslaveryhelpline.org/report or by telephone on 08000 121 

700.  

3.1 The Supplier:  

3.1.1 shall not use, nor allow its Subcontractors to use forced, bonded or 

involuntary prison labour;  

 3.1.2  shall not require any Supplier Staff or Subcontractor Staff to lodge  

deposits or identify papers with the Employer and shall be free to 

leave their employer after reasonable notice;    

3.1.3  warrants and represents that it has not been convicted of any slavery 

or human trafficking offences anywhere around the world.    

3.1.4 warrants that to the best of its knowledge it is not currently under 

investigation, inquiry or enforcement proceedings in relation to any 

allegation of slavery or human trafficking offenses anywhere around 

the world.    

3.1.5 shall make reasonable enquires to ensure that its officers, employees 

and Subcontractors have not been convicted of slavery or human 

trafficking offenses anywhere around the world.  

3.1.6  shall have and maintain throughout the term of each Contract its 
own policies and procedures to ensure its compliance with the 
Modern Slavery Act and include in its contracts with its 
Subcontractors anti-slavery and human trafficking provisions;  

 3.1.7  shall implement due diligence procedures to ensure that there is no  

2.1.2   advance equality of opportunity and good relations between  
those with a protected characteristic (age, disability, gender  
reassignment, pregnancy and maternity, race, religion or be- 

lief, sex, sexual o rientation, and marriage and civil partner- 
ship) and those who do not share it.   

3.   Modern Slavery, Child Labour and Inhumane Treatment   
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slavery or human trafficking in any part of its supply chain performing 

obligations under a Contract;  

3.1.8  shall prepare and deliver to CCS, an annual slavery and human 
trafficking report setting out the steps it has taken to ensure that 
slavery and human trafficking is not taking place in any of its supply 
chains or in any part of its business with its annual certification of 
compliance with Paragraph 3;  

3.1.9  shall not use, nor allow its employees or Subcontractors to use 
physical abuse or discipline, the threat of physical abuse, sexual or 
other harassment and verbal abuse or other forms of intimidation of 
its employees or Subcontractors;  

3.1.10  shall not use or allow child or slave labour to be used by its 
Subcontractors;  

3.1.11  shall report the discovery or suspicion of any slavery or trafficking 
by it or its Subcontractors to CCS, the Buyer and Modern Slavery 
Helpline.  

4. Income Security      

4.1   The Supplier shall:   

4.1.1   ensure that that all  wages and benefits paid for a standard  
working week meet, at a minimum, national legal standards in  
the country of employment;   

4.1.2   ensure that all Supplier Staff  are provided with written and  
understandable Information about their employment condi- 
tions in res pect of wages before they enter;   

4.1.3   All workers shall be provided with written and understandable  
Information about their employment conditions in respect of  

wages before they enter  employment and about the particulars  
of their wages for the pay period conce rned each time that they  
are paid;   
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(a)  as a disciplinary measure   

(b)  except where permitted by law; or  

(c)  without expressed permission of the worker concerned;  

 

 

4.1.4   not make deductions from wages:   

4.1.5   record all disciplinary measures taken against Supplier Staff;  
and   

4.1.6   ensure that Supplier Staff are engaged under a recognised  

employment relationship established through national law and  
practice.   

5.   Working Hours   

5.1   The Supplier shall:   

5.1.1   ensure that the working hours of Supplier Staff comply with  
national laws, and any  collective agreements;   

5.1.2   that the working hours of Supplier Staff, excluding overtime,  
shall be defined by contract, and shall not exceed 48 hours  
per week unless the individual has agreed in writing;   

5.1.3   ensure that use of overtime used responsibly, taking into   ac- 
count:   
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(a)  the extent;  

(b)  frequency; and   

(c)  hours worked;   

by individuals and by the Supplier Staff as a whole;  

5.2  
The total hours worked in any seven day period shall not exceed 60 hours, 
except where covered by Paragraph 5.3 below.  

5.3  Working hours may exceed 60 hours in any seven day period only in exceptional 
circumstances where all of the following are met:  

 

  appropriate safeguards are taken to protect the workers’ health and 

safety; and  

 

5.3.1   this is allowed by national law;   

5.3.2   this is allowed by a collective agreement freely negotiated  

with a workers’ organisation representing a  significant portion  
of the workforce;   

5.3.3   the employer can demonstrate that exceptional circumstances  
apply such as unexpected production peaks, accidents or  
emergencies.   
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https://www.gov.uk/government/collections/sustainable-procurement-

thegovernment-buying-standards-gbs  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

5.4   All Sup plier Staff shall be provided with at least one (1) day off in every  
seven (7) day period or, where allowed by national law, two (2) days off in  
every fourteen (14) day period.   

  

6.   sustainability   

6.1   The supplier shall meet the applicable Government Buying  Standards ap- 
plicable to Deliverables which can be found online at:    



Framework Schedule 6 Order form, relevant joint schedules and call-offs  

19  

  

Call-Off Schedule 20 (Call-Off Specification)   
This Schedule sets out the characteristics of the Deliverables that the Supplier will be 

required to make to the Buyers under this Call-Off Contract  

 

 

  

Terms & Conditions   

Subject to CCS RM6068 Lot 3 Software and Associated Services terms and conditions. The Quotation 
is valid until 30/11/23. Please note, any Products which are configured to order will be non-cancellable. 
Also note, if this quotation relates to the provision of Maintenance Services, unless otherwise stated 
above, for the first 30 days following receipt of an order, CDW will use reasonable endeavours to 
perform the contract and will not be subject to meeting any SLAs during this period.  
** PLEASE NOTE THAT DUE TO THE UNPRECEDENTED MARKET VOLATILITY DUE TO THE  
COVID-19 PANDEMIC CDW RESERVES THE RIGHT TO REPRICE ALL QUOTATIONS AT THE 

POINT OF ORDER **  
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Call-Off Schedule 6 (ICT Services)  

1 Definitions  

1.1 In this Schedule, the following words shall have the following meanings and they shall 

supplement Joint Schedule 1 (Definitions):  

"Buyer Property" the property, other than real property and IPR, including the Buyer System, 
any equipment issued or made available to the Supplier by the Buyer in connection with this 
Contract;  

"Buyer Software" any software which is owned by or licensed to the Buyer and which is or 

will be used by the Supplier for the purposes of providing the Deliverables;  

"Buyer System" the Buyer's computing environment (consisting of hardware, software and/or 
telecommunications networks or equipment) used by the Buyer or the Supplier in connection 
with this Contract which is owned by or licensed to the Buyer by a third party and which 
interfaces with the Supplier System or which is necessary for the Buyer to receive the 
Deliverables  

"Defect" any of the following:   

(a) any error, damage or defect in the manufacturing of a Deliverable; or  

(b) any error or failure of code within the Software which causes a Deliverable to 

malfunction or to produce unintelligible or incorrect results; or  

(c) any failure of any Deliverable to provide the performance, features and functionality 

specified in the requirements of the Buyer or the Documentation (including any 

adverse effect on response times) regardless of whether or not it prevents the 

relevant Deliverable from passing any Test required under this Call Off Contract; or  

(d) any failure of any Deliverable to operate in conjunction with or interface with any other 

Deliverable in order to provide the performance, features and functionality specified in 

the requirements of the Buyer or the Documentation (including any adverse effect on 

response times) regardless of whether or not it prevents the relevant Deliverable from 

passing any Test required under this Contract; "Emergency Maintenance” ad hoc 

and unplanned maintenance provided by the Supplier where either Party reasonably 

suspects that the ICT Environment or the Services, or any part of the ICT 

Environment or the Services, has or may have developed a fault;  

"ICT Environment" the Buyer System and the Supplier System;  

"Licensed Software" all and any Software licensed by or through the Supplier, its 

SubContractors or any third party to the Buyer for the purposes of or pursuant to this Call Off 

Contract, including any COTS Software;  

"Maintenance Schedule" has the meaning given to it in paragraph 8 of this Schedule;  

"Malicious Software" any software program or code intended to destroy, interfere with, 
corrupt, or cause undesired effects on program files, data or other information, executable 
code or application software macros, whether or not its operation is immediate or delayed, and 
whether the malicious software is introduced wilfully, negligently or without knowledge of its 
existence;  

"New Release" an item produced primarily to extend, alter or improve the Software and/or 

any Deliverable by providing additional functionality or performance enhancement (whether or 

not defects in the Software and/or Deliverable are also corrected) while still retaining the 

original designated purpose of that item;  
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"Open Source Software" computer software that has its source code made available subject 

to an open-source licence under which the owner of the copyright and other IPR in such 

software provides the rights to use, study, change and distribute the software to any and all 

persons and for any and all purposes free of charge;  

"Operating Environment" means the Buyer System and any premises (including the Buyer 

Premises, the Supplier’s premises or third party premises) from, to or at which:  

(a) the Deliverables are (or are to be) provided; or   

(b) the Supplier manages, organises or otherwise directs the provision or the use of the 

Deliverables; or  

(c) where any part of the Supplier System is situated  

"Permitted Maintenance" has the meaning given to it in paragraph 8.2 of this Schedule;  

"Quality Plans" has the meaning given to it in paragraph 6.1 of this Schedule;  

"Sites" has the meaning given to it in Joint Schedule 1(Definitions), and for the purposes of 
this Call Off Schedule shall also include any premises from, to or at which physical interface 
with the Buyer System takes place;  

"Software" Specially Written Software, COTS Software and non-COTS Supplier and third 

party Software;  

"Software Supporting Materials" has the meaning given to it in paragraph 9.1 of this 

Schedule;  

"Source Code" computer programs and/or data in eye-readable form and in such form that it 
can be compiled or interpreted into equivalent binary code together with all related design 
comments, flow charts, technical information and documentation necessary for the use, 
reproduction, maintenance, modification and enhancement of such software;  

"Specially Written Software" any software (including database software, linking instructions, 
test scripts, compilation instructions and test instructions) created by the Supplier (or by a Sub-
Contractor or other third party on behalf of the Supplier) specifically for the purposes of this 
Contract, including any modifications or enhancements to COTS Software. For the avoidance 
of doubt Specially Written Software does not constitute New IPR;  

"Supplier System" the information and communications technology system used by the  
Supplier in supplying the Deliverables, including the COTS Software, the Supplier Equipment, 

configuration and management utilities, calibration and testing tools and related cabling (but 

excluding the Buyer System);  

2 When this Schedule should be used  

2.1 This Schedule is designed to provide additional provisions necessary to facilitate the 

provision of ICT services which are part of the Deliverables.  

3 Buyer due diligence requirements  

3.1 This paragraph 3 applies where the Buyer has conducted a Further Competition. The 

Supplier shall satisfy itself of all relevant details, including but not limited to, details 

relating to the following;  

3.1.1 suitability of the existing and (to the extent that it is defined or reasonably foreseeable 

at the Start Date) future Operating Environment;   

3.1.2 operating processes and procedures and the working methods of the Buyer;   
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3.1.3 ownership, functionality, capacity, condition and suitability for use in the provision of the 

Deliverables of the Buyer Assets; and  

3.1.4 existing contracts (including any licences, support, maintenance and other contracts 

relating to the Operating Environment) referred to in the Due Diligence Information 

which may be novated to, assigned to or managed by the Supplier under this Contract 

and/or which the Supplier will require the benefit of for the provision of the 

Deliverables.  

3.2 The Supplier confirms that it has advised the Buyer in writing of:  

3.2.1 each aspect, if any, of the Operating Environment that is not suitable for the provision 

of the Deliverables;  

3.2.2 the actions needed to remedy each such unsuitable aspect; and  

3.2.3 a timetable for and the costs of those actions.  

4 Software warranty  

4.1 The Supplier represents and warrants that:  

4.1.1 it has and shall continue to have all necessary rights in and to the Licensed Software 
made available by the Supplier (and/or any Sub-Contractor) to the Buyer which are 
necessary for the performance of the Supplier’s obligations under this Contract 
including the receipt of the Deliverables by the Buyer;  

4.1.2 all components of the Specially Written Software shall:  

4.1.2.1 be free from material design and programming errors;  

4.1.2.2 perform in all material respects in accordance with the relevant specifications and 

Documentation; and  

4.1.2.3 not infringe any IPR.  

5 Provision of ICT Services  

5.1 The Supplier shall:  

5.1.1 ensure that the release of any new COTS Software in which the Supplier owns the IPR, 

or upgrade to any Software in which the Supplier owns the IPR complies with any 

interface requirements of the Buyer specified in this Contract and (except in relation to 

new Software or upgrades which are released to address Malicious Software) shall 

notify the Buyer three (3) Months before the release of any new COTS Software or 

Upgrade;  

5.1.2 ensure that all Software including upgrades, updates and New Releases used by or on 

behalf of the Supplier are currently supported versions of that Software and perform in 

all material respects in accordance with the relevant specification;  

5.1.3 ensure that the Supplier System will be free of all encumbrances;  

5.1.4 ensure that the Deliverables are fully compatible with any Buyer Software, Buyer 

System, or otherwise used by the Supplier in connection with this Contract;  

5.1.5 minimise any disruption to the Services and the ICT Environment  and/or the Buyer's 

operations when providing the Deliverables;  
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6 Standards and Quality Requirements  

6.1 The Supplier shall, where specified by the Buyer as part of their Further Competition, and 

in accordance with agreed timescales, develop quality plans that ensure that all aspects 

of the Deliverables are the subject of quality management systems and are consistent 

with BS EN ISO 9001 or any equivalent standard which is generally recognised as 

having replaced it ("Quality Plans").  

6.2 The Supplier shall seek Approval from the Buyer (not be unreasonably withheld or 
delayed) of the Quality Plans before implementing them. Approval shall not act as an 
endorsement of the Quality Plans and shall not relieve the Supplier of its responsibility 
for ensuring that the Deliverables are provided to the standard required by this Contract.  

6.3 Following the approval of the Quality Plans, the Supplier shall provide all Deliverables in 

accordance with the Quality Plans.  

6.4 The Supplier shall ensure that the Supplier Personnel shall at all times during the Call Off 

Contract Period:  

6.4.1 be appropriately experienced, qualified and trained to supply the Deliverables in 

accordance with this Contract;  

6.4.2 apply all due skill, care, diligence in faithfully performing those duties and exercising 

such powers as necessary in connection with the provision of the Deliverables; and  

6.4.3 obey all lawful instructions and reasonable directions of the Buyer (including, if so 
required by the Buyer, the ICT Policy) and provide the Deliverables to the reasonable 
satisfaction of the Buyer.  

7 ICT Audit  

7.1 The Supplier shall allow any auditor access to the Supplier premises to:  

7.1.1 inspect the ICT Environment and the wider service delivery environment (or any part of 

them);  

7.1.2 review any records created during the design and development of the Supplier System 

and pre-operational environment such as information relating to Testing;  

7.1.3 review the Supplier’s quality management systems including all relevant Quality Plans.  

8 Maintenance of the ICT Environment  

8.1 If specified by the Buyer undertaking a Further Competition, the Supplier shall create and 

maintain a rolling schedule of planned maintenance to the ICT Environment 

("Maintenance Schedule") and make it available to the Buyer for Approval in 

accordance with the timetable and instructions specified by the Buyer.  

8.2 Once the Maintenance Schedule has been Approved, the Supplier shall only undertake 

such planned maintenance (which shall be known as "Permitted Maintenance") in 

accordance with the Maintenance Schedule.  

8.3 The Supplier shall give as much notice as is reasonably practicable to the Buyer prior to 

carrying out any Emergency Maintenance.  

8.4 The Supplier shall carry out any necessary maintenance (whether Permitted Maintenance 

or Emergency Maintenance) where it reasonably suspects that the ICT Environment 
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and/or the Services or any part thereof has or may have developed a fault. Any such 

maintenance shall be carried out in such a manner and at such times so as to avoid (or 

where this is not possible so as to minimise) disruption to the ICT Environment and the 

provision of the Deliverables.  

9 Intellectual Property Rights in ICT  

9.1 Assignments granted by the Supplier: Specially Written Software   

9.1.1 The Supplier assigns (by present assignment of future rights to take effect immediately 

on it coming into existence) to the Buyer with full guarantee (or shall procure 

assignment to the Buyer), title to and all rights and interest in the Specially Written 

Software together with and including:  

9.1.1.1 the Documentation, Source Code and the Object Code of the Specially Written 

Software; and  

9.1.1.2 all build instructions, test instructions, test scripts, test data, operating instructions 

and other documents and tools necessary for maintaining and supporting the 

Specially Written Software and the New IPR (together the "Software Supporting 

Materials").  

9.1.2 The Supplier shall:  

9.1.2.1 inform the Buyer of all Specially Written Software or New IPRs that are a 

modification, customisation, configuration or enhancement to any COTS Software;   

9.1.2.2 deliver to the Buyer the Specially Written Software and any computer program 

elements of the New IPRs in both Source Code and Object Code forms together with 

relevant Documentation and all related Software Supporting Materials within seven 

days of completion or, if a relevant Milestone has been identified in an 

Implementation Plan, Achievement of that Milestone and shall provide updates of 

them promptly following each new release of the Specially Written Software, in each 

case on media that is reasonably acceptable to the Buyer and the Buyer shall 

become the owner of such media upon receipt; and  

9.1.2.3 without prejudice to paragraph 9.1.2.2, provide full details to the Buyer of any of the 
Supplier’s Existing IPRs or Third Party IPRs which are embedded or which are an 
integral part of the Specially Written Software or New IPR and the Supplier hereby 
grants to the Buyer and shall procure that any relevant third party licensor shall grant 
to the Buyer a perpetual, irrevocable, non-exclusive, assignable, royalty-free licence 
to use, sub-license and/or commercially exploit such Supplier’s Existing IPRs and 
Third Party IPRs to the extent that it is necessary to enable the Buyer to obtain the 
full benefits of ownership of the Specially Written Software and New IPRs.  

9.1.3 The Supplier shall promptly execute all such assignments as are required to ensure that 
any rights in the Specially Written Software and New IPRs are properly transferred to 
the Buyer.  

9.2 Licences for non-COTS IPR from the Supplier and third parties to the Buyer  

9.2.1 Unless the Buyer gives its Approval the Supplier must not use any:  

(a) of its own Existing IPR that is not COTS Software;  

(b) third party software that is not COTS Software  
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9.2.2 Where the Buyer Approves the use of the Supplier’s Existing IPR that is not COTS 
Software the Supplier shall grant to the Buyer a perpetual, royalty-free and 
nonexclusive licence to use adapt, and sub-license the same for any purpose relating 
to the Deliverables (or substantially equivalent deliverables) or for any purpose relating 
to the exercise of the Buyer’s (or, if the Buyer is a Central Government Body, any other 
Central Government Body’s) business or function including  the right to load, execute, 
store, transmit, display and copy (for the purposes of archiving, backing-up, loading, 
execution, storage, transmission or display) for the Call Off Contract Period and after 
expiry of the Contract to the extent necessary to ensure continuity of service and an 
effective transition of Services to a Replacement Supplier.    

9.2.3 Where the Buyer Approves the use of third party Software that is not COTS Software 
the Supplier shall procure that the owners or the authorised licensors of any such 
Software grant a direct licence to the Buyer on terms at least equivalent to those set 
out in Paragraph 9.2.2. If the Supplier cannot obtain such a licence for the Buyer it 
shall:  

9.2.3.1 notify the Buyer in writing giving details of what licence terms can be obtained and 

whether there are alternative software providers which the Supplier could seek to 

use; and  

9.2.3.2 only use such third party IPR as referred to at paragraph 9.2.3.1 if the Buyer 

Approves the terms of the licence from the relevant third party.  

9.2.4 Where the Supplier is unable to provide a license to the Supplier’s Existing IPR in 
accordance with Paragraph 9.2.2 above, it must meet the requirement by making use 
of COTS Software or Specially Written Software.    

9.2.5 The Supplier may terminate a licence granted under paragraph 9.2.2 by giving at least 
thirty (30) days’ notice in writing if there is an Authority Cause which constitutes a 
material Default which, if capable of remedy, is not remedied within twenty (20) 
Working Days after the Supplier gives the Buyer written notice specifying the breach 
and requiring its remedy.  

9.3 Licenses for COTS Software by the Supplier and third parties to the Buyer  

9.3.1 The Supplier shall either grant, or procure that the owners or the authorised licensors of 
any COTS Software grant, a direct licence to the Buyer on terms no less favourable 
than those standard commercial terms on which such software is usually made 
commercially available.  

9.3.2 Where the Supplier owns the COTS Software it shall make available the COTS 

software to a Replacement Supplier at a price and on terms no less favourable than 

those standard commercial terms on which such software is usually made 

commercially available.  

9.3.3 Where a third party is the owner of COTS Software licensed in accordance with this 

Paragraph 9.3 the Supplier shall support the Replacement Supplier to make 

arrangements with the owner or authorised licencee to renew the license at a price 

and on terms no less favourable than those standard commercial terms on which such 

software is usually made commercially available.  

9.3.4 The Supplier shall notify the Buyer within seven (7) days of becoming aware of any 

COTS Software which in the next thirty-six (36) months:  

9.3.4.1 will no longer be maintained or supported by the developer; or  

9.3.4.2 will no longer be made commercially available  
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9.4 Buyer’s right to assign/novate licences  

9.4.1 The Buyer may assign, novate or otherwise transfer its rights and obligations under the 

licences granted pursuant to paragraph 9.2 (to:  

9.4.1.1 a Central Government Body; or  

9.4.1.2 to any body (including any private sector body) which performs or carries on any of 
the functions and/or activities that previously had been performed and/or carried on 
by the Buyer.  

9.4.2 If the Buyer ceases to be a Central Government Body, the successor body to the Buyer 

shall still be entitled to the benefit of the licences granted in paragraph 9.2.  

9.5 Licence granted by the Buyer  

9.5.1 The Buyer grants to the Supplier a royalty-free, non-exclusive, non-transferable licence 

during the Contract Period to use the Buyer Software and the Specially Written 

Software solely to the extent necessary for providing the Deliverables in accordance 

with this Contract, including the right to grant sub-licences to SubContractors provided 

that any relevant Sub-Contractor has entered into a confidentiality undertaking with 

the Supplier on the same terms as set out in Clause 15 (Confidentiality).  

9.6 Open Source Publication  

9.6.1 Unless the Buyer otherwise agrees in advance in writing (and subject to paragraph  
9.6.3) all Specially Written Software and computer program elements of New IPR shall 
be created in a format, or able to be converted (in which case the Supplier shall also 
provide the converted format to the Buyer) into a format, which is:  

9.6.1.1 suitable for publication by the Buyer as Open Source; and   

9.6.1.2 based on Open Standards (where applicable), and the Buyer may, at its sole 

discretion, publish the same as Open Source.  

9.6.2 The Supplier hereby warrants that the Specially Written Software and the New IPR:  

9.6.2.1 are suitable for release as Open Source and that the Supplier has used reasonable 
endeavours when developing the same to ensure that publication by the Buyer will 
not enable a third party to use them in any way which could reasonably be foreseen 
to compromise the operation, running or security of the Specially Written Software, 
New IPRs or the Buyer System;  

9.6.2.2 have been developed using reasonable endeavours to ensure that their publication 

by the Buyer shall not cause any harm or damage to any party using them;  

9.6.2.3 do not contain any material which would bring the Buyer into disrepute;  

9.6.2.4 can be published as Open Source without breaching the rights of any third party;   

9.6.2.5 will be supplied in a format suitable for publication as Open Source ("the Open  
Source Publication Material") no later than the date notified by the Buyer to the 

Supplier; and  

9.6.2.6 do not contain any Malicious Software.  

9.6.3 Where the Buyer has Approved a request by the Supplier for any part of the Specially 
Written Software or New IPRs to be excluded from the requirement to be in an Open 
Source format due to the intention to embed or integrate Supplier Existing IPRs and/or 
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Third Party IPRs (and where the Parties agree that such IPRs are not intended to be 
published as Open Source), the Supplier shall:  

9.6.3.1 as soon as reasonably practicable, provide written details of the nature of the IPRs 

and items or Deliverables based on IPRs which are to be excluded from Open 

Source publication; and   

9.6.3.2 include in the written details and information about the impact that inclusion of such 
IPRs or Deliverables based on such IPRs, will have on any other Specially Written 
Software and/or New IPRs and the Buyer’s ability to publish such other items or 
Deliverables as Open Source.  

9.7 Malicious Software  

9.7.1 The Supplier shall, throughout the Contract Period, use the latest versions of antivirus 
definitions and software available from an industry accepted anti-virus software vendor 
to check for, contain the spread of, and minimise the impact of Malicious Software.  

9.7.2 If Malicious Software is found, the Parties shall co-operate to reduce the effect of the 
Malicious Software and, particularly if Malicious Software causes loss of operational 
efficiency or loss or corruption of Government Data, assist each other to mitigate any 
losses and to restore the provision of the Deliverables to its desired operating 
efficiency.  

9.7.3 Any cost arising out of the actions of the Parties taken in compliance with the provisions 

of paragraph 9.7.2 shall be borne by the Parties as follows:  

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

Software, the third party Software supplied by the Supplier or the Government Data  
(whilst the Government 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; and  

9.7.3.2 by the Buyer, if the Malicious Software originates from the Buyer Software or the 

Buyer Data (whilst the Buyer Data was under the control of the Buyer).  


