CROWN COMMERCIAL SERVICE
AND
SUPPLIER
FACILITIES MANAGEMENT AND WORKPLACE SERVICES 
REF: RM6232     



Framework Schedule 6:(Order Form Template and Call-Off Schedules)

Order Form 


CALL-OFF REFERENCE:		[Insert Buyer’s contract reference number]

THE BUYER:			[Insert Buyer’s name]
 
BUYER ADDRESS			[Insert business address]  

THE SUPPLIER: 			[Insert name of Supplier] 
SUPPLIER ADDRESS: 		[Insert registered address (if registered)]  
REGISTRATION NUMBER: 	[Insert registration number (if registered)]  
DUNS NUMBER:       		[Insert if known]

SID4GOV ID:                 		[Insert if known]

[Buyer guidance: This Order Form, when completed and executed by both Parties, forms a Call-Off Contract. Completion and execution of a Call-Off Contract may be achieved using an equivalent document or electronic purchase order system. 

If an electronic purchasing system is used instead of signing as a hard-copy, text below  must be copied into the electronic order form starting from ‘APPLICABLE FRAMEWORK CONTRACT’ and up to, but not including, the Signature block

It is essential that if you, as the Buyer, add to or amend any aspect of any Call-Off Schedule then you must send the updated Schedule with the Order Form to the Supplier:

[Where Call-Off Schedule 12 (Clustering) is selected then the Deliverables shall also be provided for the benefit of the following Cluster Members:]
	Name of Cluster Member
	Services to be provided
	Duration
	Special Terms

	[  ]
	[  ]
	[  ]
	[  ]

	[  ]
	[  ]
	[  ]
	[  ]

	[  ]
	[  ]
	[  ]
	[  ]

	[  ]
	[  ]
	[  ]
	[  ]





APPLICABLE FRAMEWORK CONTRACT:
This Order Form is for the provision of the Call-Off Deliverables and dated [Insert date of issue]. 
It’s issued under the Framework Contract with the reference number RM6232 Facilities Management and Workplace Services for the provision of [Insert name of goods and services].   

CALL-OFF LOT(S): 

This Call-Off Contract is in relation to the following Lot (please select)

	Lot
	Tick as appropriate
	Supplier accreditations required for the Lot

	1a
	
	ISO 9001, ISO 14001, Cyber Essentials

	1b
	
	ISO 9001, ISO 14001 , Cyber Essentials

	1c
	
	ISO 9001, ISO 14001, ISO 27001, Cyber Essentials 

	2a
	
	ISO 9001, ISO 14001, Cyber Essentials

	2b
	
	ISO 9001, ISO 14001, Cyber Essentials

	2c
	
	ISO 9001, ISO 14001, ISO 27001, Cyber Essentials

	3a
	
	ISO 9001, ISO 14001, Cyber Essentials

	3b
	
	ISO 9001, ISO 14001, Cyber Essentials

	3c
	
	ISO 9001, ISO 14001, ISO 27001, Cyber Essentials


	







[bookmark: _heading=h.1fob9te]

CALL-OFF INCORPORATED TERMS

The following terms shall apply to the Call-Off Contract:

[DN: Tick ONE box to apply the appropriate terms to the Call-Off Contract

	Contract Type
	Tick to apply applicable terms:

	Annex A – CCS Public Sector Contract (PSC) Core Terms and Schedules
	☐

	Annex B – NEC3 Terms
	☐

	Annex C – NEC4 Terms
	☐



Where a box is not ticked above, that annex (and the terms specified therein) shall not apply to the Call-Off Contract unless otherwise specified in the Annex.





























ANNEX A
Public Sector Contract
The following documents are incorporated into this Call Off Contract. Where numbers are missing, we are not using those schedules. In the event of any inconsistencies or if the documents conflict, the following order of precedence applies:
1. The Order Form including the relevant Call-Off Special Terms, but excluding Annexes B and C of the Order Form;
2. Joint Schedule 1 (Definitions and Interpretation) RM6232 
3. Framework Special Terms
4. The following Schedules in equal order of precedence:

[Buyer guidance: delete any highlighted Schedules that you do not need for this Call-Off Contract. Add any additional Schedule needed, providing it is within scope of the framework agreement. Remove any highlighting remaining before finalising this Order Form. Remove this guidance too.]

[Buyer guidance: Joint Schedule 7  contains optional terms which can be switched on by including the wording in the list below. These optional terms are for use where the Call-Off Contract is a Bronze Contract only.
Call-Off Schedule 8 contains optional terms which can be switched on by including the wording in the list below. These optional terms are for use where the Call-Off Contract is a Gold Contract only.]

· Joint Schedules for      RM6232
· Joint Schedule 2 (Variation Form)
· Joint Schedule 3 (Insurance Requirements)
· Joint Schedule 4 (Commercially Sensitive Information)
· Joint Schedule 6 (Key Subcontractors)			
· Joint Schedule 7 (Financial Difficulties)
· [including Annex 5 – Optional Terms for Bronze Contracts]	]
· [Joint Schedule 8 (Guarantee) 				]
· [Joint Schedule 9 (Minimum Standards of Reliability)	]
· Joint Schedule 10 (Rectification Plan) 			
· Joint Schedule 11 (Processing Data)	
· Joint Schedule 12 (Supply Chain Visibility)			
     	
· Call-Off Schedules for RM6232 	
· Call-Off Schedule 1 (Transparency Reports)
· Call-Off Schedule 2 (Staff Transfer)
· Call-Off Schedule 3 (Continuous Improvement)
· Call-Off Schedule 5 (Pricing Details)			                      
· Call-Off Schedule 6 (ICT Services) 					 
· [Call-Off Schedule 7 (Key Supplier Staff)]
· [bookmark: _heading=h.1t3h5sf]Call-Off Schedule 8 (Business Continuity and Disaster Recovery) [amended for a Gold  Contract as per paragraph 10 of Part A of that Schedule]	]
· Call-Off Schedule 9 (Security)		 	
· Call-Off Schedule 10 (Exit Management) 	
· [Call-Off Schedule 11 (Installation Works)				 ]
· [Call-Off Schedule 12 (Clustering) 	        			            ]
· [Call-Off Schedule 13 (Mobilisation Plan and Testing) 		 ]
· [Call-Off Schedule 14 (Key Performance Indicators) 		 ]
· [Call-Off Schedule 15 (Call-Off Contract Management) 		 ]
· [Call-Off Schedule 16 (Benchmarking) 				 ]
· [Call-Off Schedule 17 (MOD Terms) 					 ]
· [Call-Off Schedule 18 (Background Checks) 			 ]
· [Call-Off Schedule 19 (Scottish Law)					 ]
· [Call-Off Schedule 20 (Call-Off Specification)			 ]
· [Call-off Schedule 21 (Northern Ireland Law) 			 ]
· [Call-Off Schedule 22 (Lease Terms)					 ]
· [Call-Off Schedule 23 (HMRC Terms)                                         ]  
· [Call-Off Schedule 24 (Supplier Furnished Terms)    ] 
· Call-Off Schedule 25 (Billable Works and Projects)   
· Call-Off Schedule 26 (Buyer Remedies for Default and Step in Rights)    
· Call-Off Schedule 27 (Accessed Contracts and Construction Contracts)    
· Call-Off Schedule 28 (TUPE Surcharge)     
· Call-Off Schedule 29 (Redundancy Surcharge)    
· [Call-Off Schedule 30 (Concession Agreement)    ] 
· [Call-Off Schedule 31 (Collateral Warranty Agreements)    ] 
· [Call-Off Schedule 32 (Performance Bond) ]
· Call-Off Schedule 33 (Consortium Bids) 
5. CCS PSC Core Terms (Version 3.0.11)
6. Joint Schedule 5 (Corporate Social Responsibility)     
7. [Call-Off Schedule 4 (Call-Off Tender) ,[DN: where parts of the Call-Off Tender offer a better commercial position for the Buyer (in its discretion), such parts of the Call-Off Tender may be moved in this list and stated to take precedence over the other documents. The Buyer should ensure that so far as is possible, any beneficial aspects of the Call-Off Tender are drafted into the relevant Call-Off Contract Schedules].

[bookmark: _heading=h.tyjcwt]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. 
[bookmark: _heading=h.gjdgxs]
CALL-OFF SPECIAL TERMS
The following Special Terms are incorporated into this Call-Off Contract:
[Insert terms to revise or supplement Core Terms, Joint Schedules, Call-Off Schedules; or none]
[Special Term 1									] 
[Special Term 2.									] 
 [None]

EFFECTIVE DATE: [Day/Month/Year]
[Buyer Guidance: insert the date on which the final Party has signed the Contract]

DATE THE CONTRACT PERIOD COMMENCES: [Day/Month/Year]
[Buyer Guidance: insert the date on which the Contract Period to commence.  This may be the same as the Effective Date or you may wish the Contract Period to commence later].

MOBILISATION PERIOD: [Day/Month/Year]
[Buyer Guidance: insert the date on which Mobilisation Period commences].

START DATE / DATE THE CALL-OFF INITIAL PERIOD COMMENCES / DATE CONTRACT YEAR 1 COMMENCES: [Day/Month/Year]
[Buyer Guidance: insert the date on which the Services commence, following the Mobilisation Period].

CALL-OFF EXPIRY DATE: [Day/Month/Year]

CALL OFF OPTIONAL EXTENSION PERIOD 1 (start and end dates): [Day/Month/Year] to [Day/Month/Year]

CALL-OFF OPTIONAL EXTENSION PERIOD 2 (start and end dates): [Day/Month/Year]

TOTAL MAXIMUM CONTRACT PERIOD [Day/Month/Year] to[Day/Month/Year]
[Buyer Guidance: insert the date on which the Mobilisation Period commences and the latest date the Contract ends]

CALL-OFF DELIVERABLES 
See details in Call-Off Schedule 20 (Specification)

MAXIMUM LIABILITY 
The limitation of liability for this Call-Off Contract is stated in Clause 11.2 of the Core Terms.
[Buyer guidance: you can change the cap on liability in Clause 11.2 where you have made an appropriate risk assessment and sought the necessary management and other related approvals. Unlimited liability is not permitted]

The Estimated Year 1 Charges used to calculate liability in the first Contract Year is [Insert Estimated Charges in the first 12 months of the Contract. The Buyer must always provide a figure here]

DRAWN DOWN DELIVERABLES:

[bookmark: _heading=h.2et92p0][Buyer guidance: This section is not applicable unless Drawn Down Deliverables are a requirement for your Call Off Contract. You must complete the following sections in order to provide the Supplier with as much information as possible.  If you do not have sufficient information to do this, you must make an appropriate risk assessment and seek the necessary management approvals/legal advice].

[The location of the provision of certain Deliverables is not fixed on the Start Date however the Buyer is aware that the following parameters may apply to its requirements for these Deliverables:

· The Buyer shall draw down the required Deliverables using the form contained within Appendix 1 

· [The locations of the provision of the Deliverables will be within the following description:  [     ]

The duration for the provision of these Deliverables will be over the following  period:  [     ]

· The Buyer will provide at least the following amount of notice in order to require the delivery of such Deliverables : [     ]

· Such Deliverables will be drawn down with the following period following the Call Off Start Date:  [    ]

· The guaranteed [minimum] [maximum] volume/unit of measure of these Deliverables will be as follows: [    ]

· Additional provisions applicable to the provision of such Deliverables: [Insert other relevant provisions such as implementation planning]

· The volume tolerance which will apply to the requirements for these Deliverables will be: [     ]

· The pricing provisions that will apply to the provision of these Deliverables will be: [Insert any specific pricing provisions that will apply and which are based on the prices set out in Framework Schedule 3 (Framework Prices) such as stage payments]]

· [Insert any other parameters that may apply ]

The Supplier acknowledges that the volume of certain Deliverables may be subject to adjustment during the Contract Period and specifically:

[Set out parameters for potential adjustment such as but not limited to closure of existing buildings/Buyer Premises, opening of new buildings/Buyer Premises, flex of Deliverables provided in one building/Buyer Premises such that they can be relocated to other buildings and any extension of provision of Deliverables in a building]

Any such adjustments shall be recorded in accordance with the Variation Procedure and any impact on the Charges shall be calculated in accordance with the provisions relating to the Charges and the Framework Prices.

[OR]

[Are outlined in Call-Off Special Schedule X (if too complex to detail in this form)]

CALL-OFF CHARGES
The Call-Off Charges shall be calculated in accordance with Call-Off Schedule 5 (Pricing Details) on the basis of [fixed prices][target costs] and shall be calculated by reference to the [fixed price pricing matrix][target cost pricing matrix] set out below: [insert the winning suppliers pricing matrix for reference]. The Charges shall not be impacted by any change to the Framework Prices and can only be changed by agreement in writing between the Buyer and the Supplier as a result of: 
(i) Indexation;
(ii) Specific Change in Law;
(iii) Benchmarking undertaken in accordance with Call-Off Schedule 16 (benchmarking)
(iv) Call-Off Variation (agreed in writing and signed by both Parties in accordance with clause 24 of Core Terms)     
[bookmark: _heading=h.4d34og8]
[bookmark: _heading=h.30j0zll]PAYMENT METHOD
[Insert payment method(s) and necessary details]

BUYER’S INVOICE ADDRESS: 
[Insert name]
[Insert role] 
[Insert email address]
[Insert address]

INDEXATION
The Payment Index that shall be applied in relation to indexation shall be [the Consumer Price Index]. Indexation shall only apply from [insert date of first indexation] and shall be applied on every [yearly anniversary] of [insert date] 
Indexation shall be applied to [the Baseline Monthly Payment] and [insert any others which are applicable] 

PASS THROUGH COSTS
[Not Applicable] or
[The Supplier shall be entitled to recover the following types of Pass Through Costs in accordance with Call-Off Schedule 5 (Call-Off Prices) [   ]].
MORE FAVOURABLE COMMERCIAL TERMS
For this framework these will only apply to Pass Through Costs
TUPE OPTION
[Not Applicable] or [insert which TUPE Option applies]

INCLUSIVE REPAIR THRESHOLD
The Inclusive Repair Thresholds shall be: [insert value](excluding VAT)

BILLABLE WORKS
The estimated total value range for Billable Works shall be as set out below:  
[Buyer guidance: Buyer to amend to align with their own internal policies]
	Tier
	Estimated total value range 

	Tier One Billable Works 
	[£1001 - £5000]

	Tier Two Billable Works 
	[£5001 - £10,000]

	Tier Three Billable Works 
	[£10,001 - £25,000]

	Tier Four Billable Works 
	[Above £25,000]



BILLABLE WORKS NOT REQUIRING APPROVAL
[The value of Billable Works not requiring approval is: [insert value ]
[Buyer guidance Insert the value of Billable Works not requiring approval as per paragraph 3.2.1 of Call off Schedule 25 (Billable Works and Projects)]
BUSINESS CRITICAL EVENTS
[Business Critical Events are as follows: [    ]]
[Buyer guidance Insert Business Critical Events which the Buyer is not required to  seek prior written approval from the Buyer prior to proceeding to provide any Billable Works, as per para 3.2.2 of Call off Schedule 25 (Billable Works and Projects)]

WARRANTY
As per 3.1.2 of the Core Terms (90 Days) 
or 
The Supplier must provide Deliverables with a warranty of at least [insert number of days] from Delivery against all obvious defects 

CYBER ESSENTIALS
[Buyer guidance Insert the level of Cyber Essentials required]
Basic / Plus

BUYER’S AUTHORISED REPRESENTATIVE:
[Name] [Position] [Email] [Address] [Telephone]

BUYER NOTICES
[Name] [Position] [Email] [Address]

BUYER SECURITY REPRESENTATIVE
[Insert name]
[Insert role] 
[Insert email address]
[Insert address]

BUYER’S ENVIRONMENTAL POLICY
[Insert details [Document Name] [Version] [Date] [Available Onlinename] [version] [date] [available online at:] 
or insert: [Appended at Call-Off Special Schedule X]]

BUYER’S SECURITY POLICY
[Insert details [Document name] [version] [date] [available online at:] 
or insert: [Appended at Call-Off Schedule X]]

SUPPLIER’S AUTHORISED REPRESENTATIVE
[Insert name]
[Insert role] 
[Insert email address]
[Insert address]

SUPPLIER’S CONTRACT MANAGER
[Insert name]
[Insert role] 
[Insert email address]
[Insert address]

PROGRESS REPORT FREQUENCY:
[[Insert report frequency: On the first Working Day of each calendar month]

PROGRESS MEETING FREQUENCY
[Insert meeting frequency: Quarterly on the first Working Day of each quarter]

KEY ROLES/STAFF:
[Name] [Position] [Email] [Address]

[Insert name]
[Insert role] 
[Insert email address]
[Insert address]

KEY SUBCONTRACTORS:
[Name] 

E-AUCTIONS:
[Not Applicable] or

[The Buyer shall be entitled to include an electronic reverse auction in any Further Competition Procedure.]

COMMERCIALLY SENSITIVE INFORMATION:
 [Insert Not applicable or insert Supplier’s Commercially Sensitive Information]  

ADDITIONAL INSURANCES
[Insert Not applicable
or insert details of Additional Insurances required in accordance with Joint Schedule 3 (Insurance Requirements) ]

GUARANTEE
[Insert Not applicable
or insert The Supplier must have a Call-Off Guarantor to guarantee their performance using the form in Joint Schedule 8 (Guarantee)
or insert There’s a guarantee of the Supplier's performance provided for all Call-Off Contracts entered under the Framework Contract]

SERVICE PERIOD:
[bookmark: _heading=h.3znysh7][Not Applicable] or

[The insert Service Period for the purposes of Call-Off Schedule 14 (Key Performance Indicators) shall be [one Month].

KPI CREDITS, AT RISK % AND EARN BACK%:
[Not Applicable] or

[KPI Credits accrue in accordance with Call-Off Schedule 14 (Key Performance Indicators).
 
For the purposes of Call-Off Schedule 14 (Key Performance Indicators): 

(i) the At Risk % shall be: [  ] % [insert % but CCS recommendation is that this should not exceed 6%]; and
(ii) the Earn Back % shall be: [50%] [adjust % where required]]

CONCESSION:

[Insert Not Applicable] or

[The provision of the Deliverables shall include the operation of a concession as described below in accordance with Call-Off Schedule 30 (Concession Agreement): .  

	Concession Business
	[Set out a description of the concession business

	Concession Location 
	Set out a description of where the concession is to be operated

	Concession Term
	The right to operate the Concession Business will come into force on [Insert start date] and, subject to earlier termination as provided for in Clause 10 [Ending the contract], will continue in full force and effect until [Insert details of duration - this may be the same as the duration of the Contract itself or may be for a shorter duration] 

	Supplier Concession Equipment
	[Insert details of any equipment which the Supplier is entitled to install at the Concession Location and which will be used in relation to the operation of the Concession Business]

	Concession Fee
	[Set out the pricing provisions relating to the Concession - consider whether this will be positive (where the Supplier pays the Buyer a fee to permit it to operate the Concession Business), negative (where the Buyer subsidises the operation of the Concession Business) or neutral (where no fee is paid by either party to the other in relation to the operation of the Concession Business)

Consider whether the Concession Fee should be captured in Call Off Schedule 5 (Pricing) and cross referenced from here

	Concession Hours of Operation
	Set out the hours during which the Concession Business should be open for operation

	Buyer Concession Equipment
	Set out the equipment to be provided to the Supplier to assist it in operating the Concession e.g. cooking equipment, tables, etc.

	Facilities
	Set out the facilities to be provided to the Supplier to assist it in operating the Concession e.g. cooking equipment, tables, electricity, heating, etc.

	Facilities and Equipment Costs
	Set out any charges that the Buyer will raise on the Supplier in relation to the provision of the Facilities e.g. recharge for electricity consumed

	Concession Special Terms
	Set out any special terms applicable to the operation of the Concession Business



COLLATERAL WARRANTIES
[Not Applicable] or

[If (Collateral Warranties) is used:
[The Supplier enters into collateral warranty agreements in favour of...........................................................]
 
The Supplier procures collateral warranties from the Subcontractors identified below:
· ........................................................... 
· ...........................................................
in favour of:
· the Authority; and............................. 
· ...........................................................]
PERFORMANCE BOND
[Not Applicable] or

[If (Performance Bond) is used the amount of the performance bond is………..]

SOCIAL VALUE COMMITMENT
The Supplier agrees, in providing the Deliverables and performing its obligations under the Call-Off Contract, it will comply with the following social value commitments as were provided for in its [Tender]:

COUNTERPARTS

The Call-Off Contract may be executed in any number of counterparts, each of which when executed shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.
Transmission of an executed counterpart of this Call-Off Contract (but for the avoidance of doubt not just a signature page) by email (in PDF, JPEG or other agreed format) shall take effect as delivery of an executed counterpart of this Call-Off Contract. If either method of delivery is adopted, without prejudice to the validity of the Call-Off Contract thus made, each Party shall provide the others with the original of such counterpart as soon as reasonably possible thereafter

	For and on behalf of the Supplier:
	For and on behalf of the Buyer:

	Signature:
	
	Signature:
	

	Name:
	
	Name:
	

	Role:
	
	Role:
	

	Date:
	
	Date:
	



[Buyer guidance: execution by seal / deed where required by the Buyer].

APPENDIX 1 – 
Request to Draw Down Deliverables
 
PARTIES
1. From [[insert name] (“Buyer”)
Name: [insert name]
Registered Address: [insert address]
Region: 


1. To (“Supplier)
Name: 
Registered Address:
Registered Number:
Date: [Day/Month/Year]

This Request for [insert Deliverables required] form, when signed by both Parties, forms the agreement of the SUPPLIER to support the Buyer in providing Services for [insert Contract name]
The Buyer requires the following Services as specified in the Specification and associated Annexes, and as per the prices provided by the Supplier in the Price Matrix of the [insert Contract name]. The Services are being drawn down as per the Drawn Down Deliverables process detailed in the Order Form.
The Services are required at the following locations:-
[insert locations]

Any additional Services required by the Buyer outside of the Services listed below shall be agreed as per the variation process as stated within the Core Terms.  
 [insert any other relevant details of drawn down deliverables]










Signed by:

Buyer
	Signed
	              

	Print Name
	

	Role
	

	Organisation
	

	Date
	



Supplier
	Signed
	

	Print Name
	

	Role
	

	Organisation
	

	Date
	









ANNEX B
NEC3 TERMS 
The following documents are incorporated into this Call Of Contract. Where numbers are missing we are not using those schedules. In the event of any inconsistencies or if the documents conflict, the following order of precedence applies:
1. The Order Form including the  Appendices (Appendix 1 – Call Off Special Terms and Appendix 2- Contract Data) in the order in which they appear;
2. The NEC3 [Term Service Contract] [Term Service Short Contract]; [DN: choose between the NEC3 short form contract and the standard NEC3 contract, and delete as required]. 
3. Joint Schedule 1 (Definitions and Interpretation) [Insert Contract reference number] to the extent required to interpret this Order Form, the Call-Off Schedules, and/or the Joint Schedules;
4. The following Schedules in equal order of precedence:


[Buyer guidance: delete any highlighted Schedules that you do not need for this Call-Off Contract. Add any additional Schedule needed, providing it is within scope of the framework agreement. Remove any highlighting remaining before finalising this Order Form. Remove this guidance too.]


· Joint Schedules for      RM6232
· Joint Schedule 7 (Financial Difficulties)] [including Annex 5 – Optional Terms for Bronze Contracts]			
·  [Joint Schedule 9 (Minimum Standards of Reliability)	]	
· Joint Schedule 11 (Processing Data)	
· [Joint Schedule 12 (Supply Chain Visibility)			]
     	
· Call-Off Schedules for [Insert Call-Off reference number]			
· Call-Off Schedule 2 (Staff Transfer)
· [Call-Off Schedule 17 (MOD Terms)]
· Call-Off Schedule 27 (Accessed Contracts)
· [Call-Off Schedule 28 (TUPE Surcharge)    ] 
· Call-Off Schedule 29 (Redundancy Surcharge) 
·  Call-Off Schedule 33 (Consortium)]

· [Call-Off Schedule 4 (Call-Off Tender) [DN: where parts of the Call-Off Tender offer a better commercial position for the Buyer (in its discretion), such parts of the Call-Off Tender may be moved in this list and stated to take precedence over the other documents. The Buyer should ensure that so far as is possible, any beneficial aspects of the Call-Off Tender are drafted into the relevant Call-Off Contract Schedules].


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 Call-Off Special Terms set out in Appendix 1 are incorporated into this  Call-Off Contract.

[bookmark: _heading=h.2nusc19][DN: Buyers should insert any additional Call-Off Special Terms into the Appendix]


The Parties shall execute this Call-Off Contract by completing the NEC3 Contract Data, appending it to this Order Form as Appendix 2, and signing below. Upon signature below, this Call-Off Contract shall become binding. 
The Parties confirm they have completed the NEC3 Contract Data and have appended the completed document in Appendix 2 to this Order Form.

	For and on behalf of the Supplier:
	For and on behalf of the Buyer:

	Signature:
	
	Signature:
	

	Name:
	
	Name:
	

	Role:
	
	Role:
	

	Date:
	
	Date:
	





Appendix 1
Call-Off Special Terms
	Call-Off Special Term Number
	Special Term

	1. Contracting
	(a) If the Buyer decides to buy Deliverables under the Framework Contract it must use Framework Schedule 7 (Call-Off Award Procedure) and must state its requirements using Framework Schedule 6 (Order Form Template and Call-Off Schedules). If allowed by the Regulations, the Buyer can:

(i) make changes to Framework Schedule 6 (Order Form Template and Call-Off Schedules);

(ii) create new Call-Off Schedules;

(iii) exclude optional template Call-Off Schedules; and/or 

(iv) use Special Terms in the Order Form to add or change terms.


	2. Payment
	[bookmark: _heading=h.2s8eyo1]The following terms shall supplement Clause 51 of the [NEC3 Term Service Contract / NEC3 Term Service Short Contract]:

(a) The Buyer must pay the Supplier the Charges within 30 days of receipt by the Buyer of a valid, undisputed invoice, in cleared funds using the payment method and details stated in the Order Form.   

(b) The Buyer must accept and process for payment an undisputed Electronic Invoice received from the Supplier.

(c) The Buyer may retain or set-off payment of any amount owed to it by the Supplier if notice and reasons are provided.

(d) The Supplier must ensure that all Subcontractors are paid, in full, within 30 days of receipt of a valid, undisputed invoice. If this does not happen, CCS or the Buyer can publish the details of the late payment or non-payment.

(e) If CCS or the Buyer can get more favourable commercial terms for the supply at cost of any materials, goods or services used by the Supplier to provide the Deliverables (under a Core Terms Contract), then CCS or the Buyer may require the Supplier to replace its existing commercial terms with the more favourable terms offered for the relevant items.

(f) If CCS or the Buyer uses Call-Off Special Term 2(e) above then the Framework Prices (and where applicable, the Charges) must be reduced by an agreed amount by using the Variation Procedure.

(g) The Supplier has no right of set-off, counterclaim, discount or abatement unless they are ordered to do so by a court.


	3. Termination
	The following terms shall supplement [Clause 91 [of the NEC3 Term Service Contract / [Clause 90 of the [NEC3 Short Form Contract]]:

The Relevant Authority may terminate this Contract if:

(a) the Relevant Authority discovers that the Supplier was in one of the situations in 57 (1) or 57(2) of the Regulations at the time the Contract was awarded; or

(b) the Supplier or its Affiliates embarrass or bring CCS or the Buyer into disrepute or diminish the public trust in them.


	4. Obeying the Law
	(a) The Supplier must use reasonable endeavours to comply with the provisions of Joint Schedule 5 (Corporate Social Responsibility).

(b) To the extent that it arises as a result of a Default by the Supplier, the Supplier indemnifies the Relevant Authority against any fine or penalty incurred by the Relevant Authority pursuant to Law and any costs incurred by the Relevant Authority in defending any proceedings which result in such fine or penalty.
[bookmark: _heading=h.2u6wntf]
(c) The Supplier must appoint a Compliance Officer who must be responsible for ensuring that the Supplier complies with Law, Call-Off Special Terms 4(a) and 4(b), and Clauses Call-Off Special Terms 9 to 11 inclusive.


	5. Data Protection
	(a) The Supplier must process Personal Data and ensure that Supplier Staff process Personal Data only in accordance with Joint Schedule 11 (Processing Data).

(b) The Supplier must not remove any ownership or security notices in or relating to the Government Data.

(c) The Supplier must make accessible back-ups of all Government Data, stored in an agreed off-site location and send the Buyer copies every 6 Months. 

(d) The Supplier must ensure that any Supplier system holding any Government Data, including back-up data, is a secure system that complies with the Security Policy and any applicable Security Management Plan.

(e) If at any time the Supplier suspects or has reason to believe that the Government Data provided under a Contract is corrupted, lost or sufficiently degraded, then the Supplier must notify the Relevant Authority and immediately suggest remedial action.

(f) If the Government Data is corrupted, lost or sufficiently degraded so as to be unusable the Relevant Authority may either or both:

(i) tell the Supplier to restore or get restored Government Data as soon as practical but no later than 5 Working Days from the date that the Relevant Authority receives notice, or the Supplier finds out about the issue, whichever is earlier; and/or

(ii) restore the Government Data itself or using a third party.

(g) The Supplier must pay each Party’s reasonable costs of complying with Call-Off Special Term 5(f) unless CCS or the Buyer is at fault. 

(h) The Supplier:

(i) must provide the Relevant Authority with all Government Data in an agreed open format within 10 Working Days of a written request;

(ii) must have documented processes to guarantee prompt availability of Government Data if the Supplier stops trading;

(iii) must securely destroy all Storage Media that has held Government Data at the end of life of that media using Good Industry Practice;

(iv) must securely erase all Government Data and any copies it holds when asked to do so by CCS or the Buyer unless required by Law to retain it; and

(v) indemnifies CCS and each Buyer against any and all Losses incurred by the Supplier.


	6. Confidentiality
	(a) Each Party must:

(i) keep all Confidential Information it receives confidential and secure;

(ii) except as expressly set out in the Contract at Call-Off Special Terms 6(b) to 6(d) (inclusive) or elsewhere in the Contract, not disclose, use or exploit the Disclosing Party’s Confidential Information without the Disclosing Party's prior written consent; and 

(iii) immediately notify the Disclosing Party if it suspects unauthorised access, copying, use or disclosure of the Confidential Information.

(b) [bookmark: _heading=h.nmf14n]In spite of Call-Off Special Term 6(a), a Party may disclose Confidential Information which it receives from the Disclosing Party in any of the following instances:

(i) where disclosure is required by applicable Law or by a court with the relevant jurisdiction if, to the extent not prohibited by Law, the Recipient Party notifies the Disclosing Party of the full circumstances, the affected Confidential Information and extent of the disclosure;

(ii) if the Recipient Party already had the information without obligation of confidentiality before it was disclosed by the Disclosing Party;

(iii) if the information was given to it by a third party without obligation of confidentiality;

(iv) if the information was in the public domain at the time of the disclosure;

(v) if the information was independently developed without access to the Disclosing Party’s Confidential Information;

(vi) on a confidential basis, to its auditors;

(vii) on a confidential basis, to its professional advisers on a need-to-know basis; or

(viii) to the Serious Fraud Office where the Recipient Party has reasonable grounds to believe that the Disclosing Party is involved in activity that may be a criminal offence under the Bribery Act 2010.

(c) In spite of Call-Off Special Term 6(a), the Supplier may disclose Confidential Information on a confidential basis to Supplier Staff on a need-to-know basis to allow the Supplier to meet its obligations under the Contract. The Supplier Staff must enter into a direct confidentiality agreement with the Relevant Authority at its request.

(d) [bookmark: _heading=h.37m2jsg]In spite of Call-Off Special Term 6(a), CCS or the Buyer may disclose Confidential Information in any of the following cases:

(i) on a confidential basis to the employees, agents, consultants and contractors of CCS or the Buyer;

(ii) on a confidential basis to any other Central Government Body, any successor body to a Central Government Body or any company that CCS or the Buyer transfers or proposes to transfer all or any part of its business to;

(iii) if CCS or the Buyer (acting reasonably) considers disclosure necessary or appropriate to carry out its public functions;

(iv) where requested by Parliament; or

(v) under Call-Off Special Terms 4 and/or 7.

(e) For the purposes of Call-Off Special Term 6(b) to 6(d) (inclusive) references to disclosure on a confidential basis means disclosure under a confidentiality agreement or arrangement including terms as strict as those required in this Special Term 6.

(f) [bookmark: _heading=h.1mrcu09]Transparency Information is not Confidential Information.

(g) The Supplier must not make any press announcement or publicise the Contracts or any part of them in any way, without the prior written consent of the Relevant Authority and must take all reasonable steps to ensure that Supplier Staff do not either. 


	7. Requests for Information
	(a) Unless otherwise specified in the Order Contract, the Supplier must tell the Relevant Authority within 48 hours if it receives a Request For Information.

(b) Unless otherwise specified in the Order Contract, within five (5) Working Days of the Buyer’s request the Supplier must give CCS and each Buyer full co-operation and information needed so the Buyer can:

(i) publish the Transparency Information; 

(ii) comply with any Freedom of Information Act (FOIA) request; and/or

(iii) comply with any Environmental Information Regulations (EIR) request.

(c) Unless otherwise specified in the Order Contract, the Relevant Authority may talk to the Supplier to help it decide whether to publish information under Call-Off Special Term 7. However, the extent, content and format of the disclosure is the Relevant Authority’s decision in its absolute discretion. 


	8. Prevention of Fraud, Bribery and Corruption
	(a) The Supplier must not during any Contract Period: 

(i) commit a Prohibited Act or any other criminal offence in regulations 57(1) and/or 57(2) of the Public Contracts  Regulations 2015; or
(ii) do or allow anything which would cause the Buyer, including any of its employees, consultants, contractors, Subcontractors or agents to breach any of the Relevant Requirements or incur any liability under them.

(b) The Supplier must during the Contract Period:

(i) [bookmark: _heading=h.2iq8gzs]create, maintain and enforce adequate policies and procedures to ensure it complies with the Relevant Requirements to prevent a Prohibited Act and require its Subcontractors to do the same;
(ii) keep full records to show it has complied with its obligations under this Call-Off Special Term 8, and give copies to the Buyer on request; and
(iii) if required by the Buyer, within 20 Working Days of the Start Date of the relevant Contract, and then annually, certify in writing to the Buyer, that they have complied with this Call-Off Special Term 8, including compliance of Supplier Staff, and provide reasonable supporting evidence of this on request, including its policies and procedures.

(c) The Supplier must immediately notify the Buyer if it becomes aware of any breach of Call-Off Special Terms 8(a) and/or (b) above, or has any reason to think that it, or any of the Supplier Staff, has either:
[bookmark: _heading=h.3hv69ve]
(i) been investigated or prosecuted for an alleged Prohibited Act;

(ii) been debarred, suspended, proposed for suspension or debarment, or is otherwise ineligible to take part in procurement programmes or contracts because of a Prohibited Act by any government department or agency;
 
(iii) received a request or demand for any undue financial or other advantage of any kind related to a Contract; or

(iv) suspected that any person or Party directly or indirectly related to a Contract has committed or attempted to commit a Prohibited Act.

(d) If the Supplier notifies the Buyer as required by Call-Off Special Term 8(c), the Supplier must respond promptly to the Buyer’s further enquiries, co-operate with any investigation and allow the Audit of any books, records and relevant documentation.

(e) In any notice the Supplier gives under Call-Off Special Term 8(c), it must specify the:

(i) Prohibited Act;
(ii) identity of the Party who it thinks has committed the Prohibited Act; and 
(iii) action it has decided to take.


	9. Equality, Diversity, and Human Rights
	(a) The Supplier must follow all applicable equality Law when they perform their obligations under the Contract, including:

(i) protections against discrimination on the grounds of race, sex, gender reassignment, religion or belief, disability, sexual orientation, pregnancy, maternity, age or otherwise; and

(ii) any other requirements and instructions which CCS or the Buyer reasonably imposes related to equality Law.

(b) The Supplier must take all necessary steps, and inform CCS or the Buyer of the steps taken, to prevent anything that is considered to be unlawful discrimination by any court or tribunal, or the Equality and Human Rights Commission (or any successor organisation) when working on a Contract.


	10. Tax
	(a) The Supplier must not breach any Tax or social security obligations and must enter into a binding agreement to pay any late contributions due, including where applicable, any interest or any fines. CCS and the Buyer cannot terminate a Contract where the Supplier has not paid a minor Tax or social security contribution.

(b) Where the Charges payable under a Contract with the Buyer are or are likely to exceed £5 million at any point during the relevant Contract Period, and an Occasion of Tax Non-Compliance occurs, the Supplier must notify CCS and the Buyer of it within 5 Working Days including:

(i) the steps that the Supplier is taking to address the Occasion of Tax Non-Compliance and any mitigating factors that it considers relevant; and

(ii) other information relating to the Occasion of Tax Non-Compliance that CCS and the Buyer may reasonably need.

(c) Where the Supplier or any Supplier Staff are liable to be taxed or to pay National Insurance contributions in the UK relating to payment received under a Call-Off Contract, the Supplier must both:

(i) comply with the Income Tax (Earnings and Pensions) Act 2003 and all other statutes and regulations relating to income tax, the Social Security Contributions and Benefits Act 1992 (including IR35) and National Insurance contributions; and 

(ii) indemnify the Buyer against any Income Tax, National Insurance and social security contributions and any other liability, deduction, contribution, assessment or claim arising from or made during or after the Contract Period in connection with the provision of the Deliverables by the Supplier or any of the Supplier Staff.

(d) If any of the Supplier Staff are Workers who receive payment relating to the Deliverables, then the Supplier must ensure that its contract with the Worker contains the following requirements:

(i) the Buyer may, at any time during the Contract Period, request that the Worker provides information which demonstrates they comply with Clause 31.3, or why those requirements do not apply, the Buyer can specify the information the Worker must provide and the deadline for responding;

(ii) the Worker’s contract may be terminated at the Buyer’s request if the Worker fails to provide the information requested by the Buyer within the time specified by the Buyer

(iii) the Worker’s contract may be terminated at the Buyer’s request if the Worker provides information which the Buyer considers is not good enough to demonstrate how it complies with Clause 31.3 or confirms that the Worker is not complying with those requirements; and

(iv) the Buyer may supply any information they receive from the Worker to HMRC for revenue collection and management.


	11. Conflicts of Interest
	(a) The Supplier must take action to ensure that neither the Supplier nor the Supplier Staff are placed in the position of an actual or potential Conflict of Interest.

(b) The Supplier must promptly notify and provide details to CCS and each Buyer if a Conflict of Interest happens or is expected to happen.

(c) CCS and each Buyer can terminate its Contract immediately by giving notice in writing to the Supplier or take any steps it thinks are necessary where there is or may be an actual or potential Conflict of Interest.

	12. Compliance with Schedules
	[DN: Please review this list closely and delete any schedules which are not included within the Order Form]
The parties shall comply with their respective obligations as set out in:
(a) Joint Schedule 7 (Financial Difficulties);
(b) Joint Schedule 11 (Processing Data);
(c) Joint Schedule 12 (Supply Chain Visibility);
(d) Call-Off Schedule 2 (Staff Transfer);
(e) Call-Off Schedule 17 (MOD Terms);
(f) Call-Off Schedule 27 (Accessed Contracts);
(g) Call-Off Schedule 28 (TUPE Surcharge);
(h) Call-Off Schedule 29 (Redundancy Surcharge); and
(i) Call-Off Schedule 33 (Consortium).

	13. Change of Law
	(a) If there is a General Change in Law, the Supplier must bear the risk of the change and is not entitled to ask for an increase to the Charges.

(b) If there is a Specific Change in Law or one is likely to happen during the Contract Period the Supplier must provide the Buyer with notice of the likely effects of the changes as soon as reasonably practical. They must also say if they think any Variation is needed either to the Deliverables or the Call-Off Contract and provide evidence: 
(a) that the Supplier has kept costs as low as possible, including in Subcontractor costs; and
(b) of how it has affected the Supplier’s costs.

(c) Any change relief from the Supplier's obligations because of a Specific Change in Law must be implemented using the agreed process for varying the Contract. 






Appendix 2
CONTRACT DATA
[Guidance: Insert the completed Contract Data here].

ANNEX C
NEC4 TERMS 

The following documents are incorporated into this Call Off Contract. Where numbers are missing we are not using those schedules. In the event of any inconsistencies or if documents conflict, the following order of precedence applies:
1. The Order Form including the Appendices (Appendix 1 – Call Off Special Terms and Appendix 2- Contract Data) in the order in which they appear;
2. [bookmark: _heading=h.3dy6vkm]The NEC4 [Facilities Management Contract June 2017 incorporating amendments January 2019 and Jan 2021 (“NEC4 Facilities Management Contract”][Facilities Management Short Contract June 2017 incorporating amendments January 2019 and Jan 2021 (“NEC4 Facilities Management Short Contract”)][DN: choose between the NEC4 short form contract and the standard NEC4 contract, and delete as required]. 
3. Joint Schedule 1 (Definitions and Interpretation) [Insert Contract reference number] to the extent required to interpret this Order Form, the Call-Off Schedules, and/or the Joint Schedules;
4. The following Schedules in equal order of precedence:


[Buyer guidance: delete any highlighted Schedules that you do not need for this Call-Off Contract. Add any additional Schedule needed, providing it is within scope of the framework agreement. Remove any highlighting remaining before finalising this Order Form. Remove this guidance too.]

· Joint Schedules for      RM6232
· Joint Schedule 7 (Financial Difficulties)] [including Annex 5 – Optional Terms for Bronze Contracts]			
·  [Joint Schedule 9 (Minimum Standards of Reliability)	]
· Joint Schedule 11 (Processing Data)	
· [Joint Schedule 12 (Supply Chain Visibility)			]
     	
· Call-Off Schedules for [Insert Call-Off reference number]			
· Call-Off Schedule 2 (Staff Transfer)
· [Call-Off Schedule 17 (MOD Terms)]
· Call-Off Schedule 27 (Accessed Contracts)
· [Call-Off Schedule 28 (TUPE Surcharge)    ] 
· Call-Off Schedule 29 (Redundancy Surcharge) 
·  Call-Off Schedule 33 (Consortium)]
  
5. [Call-Off Schedule 4 (Call-Off Tender) [DN: where parts of the Call-Off Tender offer a better commercial position for the Buyer (in its discretion), such parts of the Call-Off Tender may be moved in this list and stated to take precedence over the other documents. The Buyer should ensure that so far as is possible, any beneficial aspects of the Call-Off Tender are drafted into the relevant Call-Off Contract Schedules].

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 Call-Off Special Terms set out in Appendix 1 are incorporated into this Call-Off Contract.

[DN: Buyers should insert any additional Call-Off Special Terms into the Appendix]


The Parties shall execute this Call-Off Contract by completing the NEC4 Contract Data, appending it to this Order Form as Appendix 2, and signing below. Upon signature below, this Call-Off Contract shall become binding. 
The Parties confirm they have completed the NEC4 Contract Data and have appended the completed document in Appendix 2 to this Order Form.
	For and on behalf of the Supplier:
	For and on behalf of the Buyer:

	Signature:
	
	Signature:
	

	Name:
	
	Name:
	

	Role:
	
	Role:
	

	Date:
	
	Date:
	



Framework Schedule 6 (Order Form Template and Call-Off Schedules)
Crown Copyright 2021


Framework Ref: RM	                                           
Project Version: v1.0		 
Model Version: v3.0			
Framework Ref: RM6232                                           
Project Version: v3.0		 
[bookmark: bookmark=id.3znysh7]Model Version: v3.7				

Appendix 1
Call-Off Special Terms
	Call-Off Special Term Number
	Special Term

	1. Contracting
	(a) If the Buyer decides to buy Deliverables under the Framework Contract it must use Framework Schedule 7 (Call-Off Award Procedure) and must state its requirements using Framework Schedule 6 (Order Form Template and Call-Off Schedules). If allowed by the Regulations, the Buyer can:

(i) make changes to Framework Schedule 6 (Order Form Template and Call-Off Schedules);

(ii) create new Call-Off Schedules;

(iii) exclude optional template Call-Off Schedules; and/or 

(iv) use Special Terms in the Order Form to add or change terms.


	2. Payment
	The following terms shall supplement Clause 51 of the [NEC4 Facilities Management Contract / NEC4 Facilities Management Short Contract]:

(a) The Buyer must pay the Supplier the Charges within 30 days of receipt by the Buyer of a valid, undisputed invoice, in cleared funds using the payment method and details stated in the Order Form.   

(b) The Buyer must accept and process for payment an undisputed Electronic Invoice received from the Supplier.

(c) The Buyer may retain or set-off payment of any amount owed to it by the Supplier if notice and reasons are provided.

(d) The Supplier must ensure that all Subcontractors are paid, in full, within 30 days of receipt of a valid, undisputed invoice. If this does not happen, CCS or the Buyer can publish the details of the late payment or non-payment.

(e) If CCS or the Buyer can get more favourable commercial terms for the supply at cost of any materials, goods or services used by the Supplier to provide the Deliverables (under a Core Terms Contract), then CCS or the Buyer may require the Supplier to replace its existing commercial terms with the more favourable terms offered for the relevant items.

(f) If CCS or the Buyer uses Call-Off Special Term 2(e) above then the Framework Prices (and where applicable, the Charges) must be reduced by an agreed amount by using the Variation Procedure.

(g) The Supplier has no right of set-off, counterclaim, discount or abatement unless they are ordered to do so by a court.


	3. Termination
	The following terms shall supplement [Clause 91 [of the NEC4 Facilities Management Contract] / [Clause 90 of the NEC4 Facilities Management Short Contract]]:

The Relevant Authority may terminate this Contract if:

(a) the Relevant Authority discovers that the Supplier was in one of the situations in 57 (1) or 57(2) of the Regulations at the time the Contract was awarded; or

(b) the Supplier or its Affiliates embarrass or bring CCS or the Buyer into disrepute or diminish the public trust in them.


	4. Obeying the Law
	(a) The Supplier must use reasonable endeavours to comply with the provisions of Joint Schedule 5 (Corporate Social Responsibility).

(b) To the extent that it arises as a result of a Default by the Supplier, the Supplier indemnifies the Relevant Authority against any fine or penalty incurred by the Relevant Authority pursuant to Law and any costs incurred by the Relevant Authority in defending any proceedings which result in such fine or penalty.

(c) The Supplier must appoint a Compliance Officer who must be responsible for ensuring that the Supplier complies with Law, Call-Off Special Terms 4(a) and 4(b), and Clauses Call-Off Special Terms 9 to 11 inclusive.


	5. Data Protection
	(a) The Supplier must process Personal Data and ensure that Supplier Staff process Personal Data only in accordance with Joint Schedule 11 (Processing Data).

(b) The Supplier must not remove any ownership or security notices in or relating to the Government Data.

(c) The Supplier must make accessible back-ups of all Government Data, stored in an agreed off-site location and send the Buyer copies every 6 Months. 

(d) The Supplier must ensure that any Supplier system holding any Government Data, including back-up data, is a secure system that complies with the Security Policy and any applicable Security Management Plan.

(e) If at any time the Supplier suspects or has reason to believe that the Government Data provided under a Contract is corrupted, lost or sufficiently degraded, then the Supplier must notify the Relevant Authority and immediately suggest remedial action.

(f) If the Government Data is corrupted, lost or sufficiently degraded so as to be unusable the Relevant Authority may either or both:

(i) tell the Supplier to restore or get restored Government Data as soon as practical but no later than 5 Working Days from the date that the Relevant Authority receives notice, or the Supplier finds out about the issue, whichever is earlier; and/or

(ii) restore the Government Data itself or using a third party.

(g) The Supplier must pay each Party’s reasonable costs of complying with Call-Off Special Term 5(f) unless CCS or the Buyer is at fault. 

(h) The Supplier:

(i) must provide the Relevant Authority with all Government Data in an agreed open format within 10 Working Days of a written request;

(ii) must have documented processes to guarantee prompt availability of Government Data if the Supplier stops trading;

(iii) must securely destroy all Storage Media that has held Government Data at the end of life of that media using Good Industry Practice;

(iv) must securely erase all Government Data and any copies it holds when asked to do so by CCS or the Buyer unless required by Law to retain it; and

(v) indemnifies CCS and each Buyer against any and all Losses incurred by the Supplier.


	6. Confidentiality
	(a) Each Party must:
(i) keep all Confidential Information it receives confidential and secure;

(ii) except as expressly set out in the Contract at Call-Off Special Terms 6(b) to 6(d) (inclusive) or elsewhere in the Contract, not disclose, use or exploit the Disclosing Party’s Confidential Information without the Disclosing Party's prior written consent; and 

(iii) immediately notify the Disclosing Party if it suspects unauthorised access, copying, use or disclosure of the Confidential Information.

(b) In spite of Call-Off Special Term 6(a), a Party may disclose Confidential Information which it receives from the Disclosing Party in any of the following instances:

(i) where disclosure is required by applicable Law or by a court with the relevant jurisdiction if, to the extent not prohibited by Law, the Recipient Party notifies the Disclosing Party of the full circumstances, the affected Confidential Information and extent of the disclosure;

(ii) if the Recipient Party already had the information without obligation of confidentiality before it was disclosed by the Disclosing Party;

(iii) if the information was given to it by a third party without obligation of confidentiality;

(iv) if the information was in the public domain at the time of the disclosure;

(v) if the information was independently developed without access to the Disclosing Party’s Confidential Information;

(vi) on a confidential basis, to its auditors;

(vii) on a confidential basis, to its professional advisers on a need-to-know basis; or

(viii) to the Serious Fraud Office where the Recipient Party has reasonable grounds to believe that the Disclosing Party is involved in activity that may be a criminal offence under the Bribery Act 2010.

(c) In spite of Call-Off Special Term 6(a), the Supplier may disclose Confidential Information on a confidential basis to Supplier Staff on a need-to-know basis to allow the Supplier to meet its obligations under the Contract. The Supplier Staff must enter into a direct confidentiality agreement with the Relevant Authority at its request.

(d) In spite of Call-Off Special Term 6(a), CCS or the Buyer may disclose Confidential Information in any of the following cases:

(vi) on a confidential basis to the employees, agents, consultants and contractors of CCS or the Buyer;

(vii) on a confidential basis to any other Central Government Body, any successor body to a Central Government Body or any company that CCS or the Buyer transfers or proposes to transfer all or any part of its business to;

(viii) if CCS or the Buyer (acting reasonably) considers disclosure necessary or appropriate to carry out its public functions;

(ix) where requested by Parliament; or

(x) under Call-Off Special Terms 4 and/or 7.

(e) For the purposes of Call-Off Special Term 6(b) to 6(d) (inclusive) references to disclosure on a confidential basis means disclosure under a confidentiality agreement or arrangement including terms as strict as those required in this Special Term 6.

(f) Transparency Information is not Confidential Information.

(g) The Supplier must not make any press announcement or publicise the Contracts or any part of them in any way, without the prior written consent of the Relevant Authority and must take all reasonable steps to ensure that Supplier Staff do not either. 


	7. Requests for Information
	(a) Unless otherwise specified in the Order Contract, the Supplier must tell the Relevant Authority within 48 hours if it receives a Request For Information.

(b) Unless otherwise specified in the Order Contract, within five (5) Working Days of the Buyer’s request the Supplier must give CCS and each Buyer full co-operation and information needed so the Buyer can:

(i) publish the Transparency Information; 

(ii) comply with any Freedom of Information Act (FOIA) request; and/or

(iii) comply with any Environmental Information Regulations (EIR) request.

(c) Unless otherwise specified in the Order Contract, the Relevant Authority may talk to the Supplier to help it decide whether to publish information under Call-Off Special Term 7. However, the extent, content and format of the disclosure is the Relevant Authority’s decision in its absolute discretion. 


	8. Prevention of Fraud, Bribery and Corruption
	(a) The Supplier must not during any Contract Period: 
[bookmark: _heading=h.1jlao46]
(iii) commit a Prohibited Act or any other criminal offence in regulations 57(1) and/or 57(2) of the Public Contracts  Regulations 2015; or
(iv) do or allow anything which would cause the Buyer, including any of its employees, consultants, contractors, Subcontractors or agents to breach any of the Relevant Requirements or incur any liability under them.

(b) [bookmark: _heading=h.43ky6rz]The Supplier must during the Contract Period:

(i) create, maintain and enforce adequate policies and procedures to ensure it complies with the Relevant Requirements to prevent a Prohibited Act and require its Subcontractors to do the same;
(ii) keep full records to show it has complied with its obligations under this Call-Off Special Term 8, and give copies to the Buyer on request; and
(iii) if required by the Buyer, within 20 Working Days of the Start Date of the relevant Contract, and then annually, certify in writing to the Buyer, that they have complied with this Call-Off Special Term 8, including compliance of Supplier Staff, and provide reasonable supporting evidence of this on request, including its policies and procedures.

(c) [bookmark: _heading=h.xvir7l]The Supplier must immediately notify the Buyer if it becomes aware of any breach of Call-Off Special Terms 8(a) and/or (b) above, or has any reason to think that it, or any of the Supplier Staff, has either:

(v) been investigated or prosecuted for an alleged Prohibited Act;

(vi) been debarred, suspended, proposed for suspension or debarment, or is otherwise ineligible to take part in procurement programmes or contracts because of a Prohibited Act by any government department or agency;
 
(vii) received a request or demand for any undue financial or other advantage of any kind related to a Contract; or

(viii) suspected that any person or Party directly or indirectly related to a Contract has committed or attempted to commit a Prohibited Act.

(d) If the Supplier notifies the Buyer as required by Call-Off Special Term 8(c), the Supplier must respond promptly to the Buyer’s further enquiries, co-operate with any investigation and allow the Audit of any books, records and relevant documentation.

(e) In any notice the Supplier gives under Call-Off Special Term 8(c), it must specify the:

(iv) Prohibited Act;
(v) identity of the Party who it thinks has committed the Prohibited Act; and 
(vi) action it has decided to take.


	9. Equality, Diversity, and Human Rights
	(a) The Supplier must follow all applicable equality Law when they perform their obligations under the Contract, including:

(i) protections against discrimination on the grounds of race, sex, gender reassignment, religion or belief, disability, sexual orientation, pregnancy, maternity, age or otherwise; and

(ii) any other requirements and instructions which CCS or the Buyer reasonably imposes related to equality Law.

(b) The Supplier must take all necessary steps, and inform CCS or the Buyer of the steps taken, to prevent anything that is considered to be unlawful discrimination by any court or tribunal, or the Equality and Human Rights Commission (or any successor organisation) when working on a Contract.


	10. Tax
	(a) The Supplier must not breach any Tax or social security obligations and must enter into a binding agreement to pay any late contributions due, including where applicable, any interest or any fines. CCS and the Buyer cannot terminate a Contract where the Supplier has not paid a minor Tax or social security contribution.

(b) Where the Charges payable under a Contract with the Buyer are or are likely to exceed £5 million at any point during the relevant Contract Period, and an Occasion of Tax Non-Compliance occurs, the Supplier must notify CCS and the Buyer of it within 5 Working Days including:

(i) the steps that the Supplier is taking to address the Occasion of Tax Non-Compliance and any mitigating factors that it considers relevant; and

(ii) other information relating to the Occasion of Tax Non-Compliance that CCS and the Buyer may reasonably need.

(c) Where the Supplier or any Supplier Staff are liable to be taxed or to pay National Insurance contributions in the UK relating to payment received under a Call-Off Contract, the Supplier must both:

(i) comply with the Income Tax (Earnings and Pensions) Act 2003 and all other statutes and regulations relating to income tax, the Social Security Contributions and Benefits Act 1992 (including IR35) and National Insurance contributions; and 

(ii) indemnify the Buyer against any Income Tax, National Insurance and social security contributions and any other liability, deduction, contribution, assessment or claim arising from or made during or after the Contract Period in connection with the provision of the Deliverables by the Supplier or any of the Supplier Staff.

(d) If any of the Supplier Staff are Workers who receive payment relating to the Deliverables, then the Supplier must ensure that its contract with the Worker contains the following requirements:

(i) the Buyer may, at any time during the Contract Period, request that the Worker provides information which demonstrates they comply with Clause 31.3, or why those requirements do not apply, the Buyer can specify the information the Worker must provide and the deadline for responding;

(ii) the Worker’s contract may be terminated at the Buyer’s request if the Worker fails to provide the information requested by the Buyer within the time specified by the Buyer

(iii) the Worker’s contract may be terminated at the Buyer’s request if the Worker provides information which the Buyer considers is not good enough to demonstrate how it complies with Clause 31.3 or confirms that the Worker is not complying with those requirements; and

(iv) the Buyer may supply any information they receive from the Worker to HMRC for revenue collection and management.


	11. Conflicts of Interest
	(a) The Supplier must take action to ensure that neither the Supplier nor the Supplier Staff are placed in the position of an actual or potential Conflict of Interest.

(b) The Supplier must promptly notify and provide details to CCS and each Buyer if a Conflict of Interest happens or is expected to happen.

(c) CCS and each Buyer can terminate its Contract immediately by giving notice in writing to the Supplier or take any steps it thinks are necessary where there is or may be an actual or potential Conflict of Interest.

	12. Compliance with Schedules
	[DN: Please review this list closely and delete any schedules which are not included within the Order Form]
The parties shall comply with their respective obligations as set out in:
(a) Joint Schedule 7 (Financial Difficulties);
(b) Joint Schedule 11 (Processing Data);
(c) Joint Schedule 12 (Supply Chain Visibility);
(d) Call-Off Schedule 2 (Staff Transfer);
(e) Call-Off Schedule 17 (MOD Terms);
(f) Call-Off Schedule 27 (Accessed Contracts);
(g) Call-Off Schedule 28 (TUPE Surcharge);
(h) Call-Off Schedule 29 (Redundancy Surcharge); and
(i) Call-Off Schedule 33 (Consortium).

	13. Change of Law
	(a) If there is a General Change in Law, the Supplier must bear the risk of the change and is not entitled to ask for an increase to the Charges.

(b) If there is a Specific Change in Law or one is likely to happen during the Contract Period the Supplier must provide the Buyer with notice of the likely effects of the changes as soon as reasonably practical. They must also say if they think any Variation is needed either to the Deliverables or the Call-Off Contract and provide evidence: 
(i) that the Supplier has kept costs as low as possible, including in Subcontractor costs; and

(ii) of how it has affected the Supplier’s costs.
(c) Any change relief from the Supplier's obligations because of a Specific Change in Law must be implemented using the agreed process for varying the Contract. 



[DN: Insert additional Call-Off special Terms here]



Appendix 2
CONTRACT DATA
[Guidance: Insert the completed Contract Data here].
