
CALL-OFF TERMS 

SCHEDULE 6.2

CHANGE CONTROL PROCEDURE
1. INTRODUCTION
1.1 This Schedule sets out the procedure for dealing with Contract Changes.  Where the Customer Authority requires a Contractor's Service Catalogue, Contract Changes to the Contractor’s Service Catalogue shall be carried out in accordance with Clause 24.2.
1.2 Service Requests and Operational Changes shall be processed in accordance with (respectively) Paragraphs 9 and 10 below.  If either Party is in doubt about whether a Change falls within the definition of an Operational Change or a Service Request then it shall be processed as a Contract Change.

1.3 PSN Changes shall be processed in accordance with Paragraph 11 below. If either Party is in doubt about whether a Change falls within the definition of a Contract Change or a PSN Change then it shall be referred to the Framework Authority for determination.
2. GENERAL PRINCIPLES OF CHANGE CONTROL PROCEDURE

2.1 Under this Change Control Procedure:

2.1.1 either Party may request a Contract Change which they shall initiate by issuing a Change Request in accordance with Paragraph 4 below;

2.1.2 the Contractor shall assess and document the potential impact of a proposed Contract Change in accordance with Paragraph 5 below before the Contract Change can be either approved or implemented;

2.1.3 the Customer Authority shall have the right to request amendments to a Change Request and approve or reject it, in the manner set out in Paragraph 6 below;

2.1.4 the Contractor shall have the right to reject a Change Request solely in the manner set out in Paragraph 7 below;

2.1.5 no proposed Contract Change shall be implemented by the Contractor until such time as a Change Authorisation Note has been signed and issued by the Customer Authority in accordance with Paragraph 6.2 below; and

2.1.6 if the circumstances or nature of a proposed Contract Change mean that it is a Fast-track Change then it shall be processed in accordance with Paragraph 8 below.

2.2 To the extent that any Contract Change requires testing and/or a programme for implementation, then the Parties shall follow the procedures set out in Schedule 4.2 (Testing Procedures) and, where appropriate, the Change Authorisation Note relating to such a Contract Change shall specify a Key Milestone and Key Milestone Date in respect of such Contract Changes for the purposes of such procedures.

2.3 Until such time as a Change Authorisation Note has been signed and issued by the Customer Authority in accordance with Paragraph 6.2 below, then:

2.3.1 unless the Customer Authority expressly agrees otherwise in writing, the Contractor shall continue to supply the Services in accordance with the existing terms of this Agreement as if the proposed Contract Change did not apply; and

2.3.2 any discussions, negotiations or other communications which may take place between the Customer Authority and the Contractor in connection with any proposed Contract Change, including the submission of any Change Communications, shall be without prejudice to each Party’s other rights under this Agreement.

2.4 Nothing in this Schedule limits the Customer Authority’s rights to receive a reduction in the Charges as a result of a Change. 

3. COSTS

3.1 Subject to Paragraph 3.3 below, each Party shall bear its own costs in relation to the preparation and agreement of each Change Request and the Contractor shall bear all costs in developing Impact Assessments up to three thousand pounds sterling (£3,000) per Impact Assessment.  Any costs in developing Impact Assessments which exceed three thousand pounds sterling (£3,000) must be Approved by the Customer Authority and calculated and charged in accordance with the principles (including any day rates) set out in Part A of Schedule 5.1 (Charges and Invoicing) and Appendix 10 of the Call-Off Form.  Any costs exceeding three thousand pounds sterling (£3,000) and which are Approved by the Customer Authority shall only be payable by the Customer Authority in the following instances:
3.1.1 the Contract Change does not result in any increase in the Charges or any additional costs being incurred by the Customer Authority; or

3.1.2 the Contract Change being rejected by the Customer Authority.

3.2 All Contract Changes shall be calculated and charged in accordance with the principles (including any day rates) set out in Part A of Schedule 5.1 (Charges and Invoicing) and Appendix 10 of the Call-Off Form. 
3.3 If a Change is needed due to any error or Default by the Contractor, the Contractor shall bear both Parties' costs incurred in relation to this Change Control Procedure.

4. CHANGE REQUEST

4.1 Either Party may issue a Change Request to the other Party at any time during the Term.  The Change Request shall be substantially in the form of Appendix 1 to this Schedule and must state whether the Party issuing the Change Request considers the proposed Contract Change to be a Fast-track Change.

4.2 If the Contractor issued the Change Request, then it shall also provide an Impact Assessment to the Customer Authority as soon as is reasonably practicable but in any event within ten (10) Working Days (or such other period as agreed by the Parties in writing) of the date of issuing the Change Request.

4.3 If the Customer Authority issued the Change Request, then the Contractor shall provide an Impact Assessment to the Customer Authority as soon as is reasonably practicable but in any event within ten (10) Working Days (or such other period as agreed by the Parties in writing) of the date of receiving the Change Request from the Customer Authority provided that if the Contractor requires any clarifications in relation to the Change Request before it can deliver the Impact Assessment, then it shall promptly notify the Customer Authority in writing and the time period shall be extended by the time taken by the Customer Authority to provide those clarifications.  The Customer Authority shall respond to the request for clarifications as soon as is reasonably practicable and the Contractor shall provide the Customer Authority with sufficient information to enable it to understand fully the nature of the request for clarification.

5. IMPACT ASSESSMENT

5.1 Each Impact Assessment shall be completed in good faith and shall include:

5.1.1 details of the proposed Contract Change including the reason for the Contract Change; 

5.1.2 details of the impact of the proposed Contract Change on the Services and the Contractor's ability to meet its other obligations under this Agreement;

5.1.3 any variation to the terms of this Agreement that will be required as a result of that impact and including changes to:

5.1.3.1 the Service Requirements, Contractor Service Descriptions and the Service Level Targets;

5.1.3.2 the format of Customer Authority Data;

5.1.3.3 the Milestones, Implementation Plan and any other timetable previously agreed in writing by the Parties;

5.1.3.4 other services provided by third party contractors to the Customer Authority, including any changes required by the proposed Contract Change to the Customer Authority's ICT infrastructure;

5.1.4 details of the cost of implementing the proposed Contract Change including any payment profile;

5.1.5 details of the ongoing costs required by the proposed Contract Change when implemented, including any increase or decrease in the Charges, any alteration in the resources and/or expenditure required by either Party and any alteration to the working practices of either Party;

5.1.6 a timetable for the implementation, together with a detailed Test Plan for any part of the Change which is technical in nature and any proposals for the acceptance of the Contract Change;

5.1.7 a demonstration by the Contractor that the Change provides value for money to the Customer Authority; 

5.1.8 details of how the proposed Contract Change will ensure compliance with any applicable Change in Law;

5.1.9 such other information as the Customer Authority may reasonably request in (or in response to) the Change Request; 

5.1.10 an analysis of the risks arising from the implementation of the Change and a proposal as to pro-active management of the risks identified by both the Customer Authority and the Contractor; 
5.1.11 a security Impact Level analysis of the proposed Change to ensure that deployment of changed Service does not jeopardise the Impact Level of other Services that are delivered to the Customer Authority; and

5.1.12  a consideration of the impact (if any) of the Employment Regulations and pensions.
5.2 If the Contract Change involves the processing or transfer of any Personal Data outside the European Economic Area, the preparation of the Impact Assessment shall also be subject to Clause 32.2.14.

5.3 Subject to the provisions of Paragraph 5.4 below, the Customer Authority shall review the Impact Assessment and, within fifteen (15) Working Days (or such other period as the Customer Authority determines) of receiving the Impact Assessment, it shall respond to the Contractor in accordance with Paragraph 6 below.

5.4 If the Customer Authority is the Receiving Party and the Customer Authority reasonably considers that it requires further information regarding the proposed Contract Change so that it may properly evaluate the Change Request and the Impact Assessment then, within five (5) Working Days (or such other period as agreed by the Parties in writing) of receiving the Impact Assessment, it shall notify the Contractor in writing of this fact and detail the further information that it requires.  The Contractor shall then re-issue the relevant Impact Assessment to the Customer Authority within ten (10) Working Days (or such other period as agreed by the Parties in writing) of receiving such notification.  At the Customer Authority's discretion, acting reasonably, the Parties shall repeat the process described in this Paragraph 5.4 until the Customer Authority is satisfied that it has sufficient information to properly evaluate the Change Request and Impact Assessment.

6. CUSTOMER AUTHORITY’S RIGHT OF APPROVAL AND REJECTION
6.1 Within fifteen (15) Working Days (or such other period as agreed by the Parties in writing) of receiving the Impact Assessment from the Contractor or within ten (10) Working Days (or such other period as agreed by the Parties in writing) of receiving the further information that it may request pursuant to Paragraph 5.4 above, the Customer Authority shall evaluate the Change Request and the Impact Assessment and shall do one of the following:

6.1.1 Approve the proposed Contract Change, in which case the Parties shall follow the procedure set out in Paragraph 6.2 below;

6.1.2 in its absolute discretion reject the Contract Change, in which case it shall notify the Contractor in writing of the rejection.  The Customer Authority shall not reject any proposed Contract Change to the extent that the Contract Change is necessary for the Contractor or the Services to comply with any Changes in Law.  If the Customer Authority does reject a Contract Change, then it shall explain its reasons in writing to the Contractor as soon as is reasonably practicable following such rejection; or
6.1.3 in the event that it reasonably believes that a Change Request or Impact Assessment contains errors or omissions, require the Contractor to modify the Change Request and/or Impact Assessment in which event the Contractor shall make such modifications within five (5) Working Days (or such other period as agreed by the Parties in writing) of such request.  Subject to Paragraph 5.4 above, on receiving the modified Change Request and/or Impact Assessment, the Customer Authority shall approve or reject the proposed Contract Change within ten (10) Working Days (or such other period as agreed by the Parties in writing) of such receipt.

6.2 If the Customer Authority Approves the proposed Contract Change pursuant to Paragraph 6.1 above and it has not been rejected by the Contractor in accordance with Paragraph 7 below, then it shall inform the Contractor and the Contractor shall prepare two (2) copies of a Change Authorisation Note which it shall sign and deliver to the Customer Authority for its signature.  Following receipt by the Customer Authority of the Change Authorisation Note, it shall sign both copies and return one (1) copy to the Contractor.  On the Customer Authority's signature, the Change Authorisation Note shall constitute a binding variation to this Agreement provided that the Change Authorisation Note is signed by:

6.2.1 the appropriate person(s) specified in Paragraph 12 below; and

6.2.2 the Customer Authority within ten (10) Working Days (or such other period as agreed by the Parties in writing) of receiving the Contractor's signed copy.  If the Customer Authority does not sign the Change Authorisation Note within this time period, then the Contractor shall notify the Customer Authority in writing and if the Customer Authority does not sign the Change Authorisation Note within five (5) Working Days (or such other period as agreed by the Parties in writing) of the date of such notification, then the Contractor may refer the matter to the Expedited Dispute Timetable.

7. CONTRACTOR’S RIGHT OF REJECTION
7.1 The Contractor may reject a proposed Contract Change if (and only if) following an Impact Assessment the Contractor reasonably believes that any proposed Contract Change which is requested by the Customer Authority would:

7.1.1 materially and adversely affect the risks to the health and safety of any person;

7.1.2 require the Services to be performed in a way that infringes any Law or is inconsistent with Good Industry Practice; 

7.1.3 cause any consent to be revoked (or a new consent required to implement the relevant Change in service to be unobtainable);

7.1.4 materially and adversely affect the Contractor’s ability to deliver the Services;

7.1.5 require the Contractor to implement the Change in Service in an unreasonable period of time;

7.1.6 (if implemented) materially and adversely change the nature of the Services (including the risk profile); and/or

7.1.7 (to implement) require the Customer Authority to possess legal powers or capacity that it does not have.

7.2 If the Contractor rejects a Contract Change (in accordance with Paragraph 7.1 above) which is requested by the Customer Authority it shall notify the Customer Authority in writing of its reasons for doing so within five (5) Working Days (or such other period as agreed by the Parties in writing) after the date on which it is obliged to deliver the Impact Assessment in accordance with Paragraph 4.3 above.

8. FAST-TRACK CHANGES

8.1 The Parties acknowledge that to ensure operational efficiency there may be circumstances where it is desirable to expedite the processes set out above.

8.2 If the proposed Contract Change is not significant (as determined by the Customer Authority acting reasonably) and both Parties agree in relation to a proposed Contract Change that:

8.2.1 the Contract Change does not involve any alteration to, or deviation from, the contractual principles set out in this Agreement; and

8.2.2 the value of the proposed Contract Change does not exceed ten thousand pounds sterling (£10,000), 

then the Parties shall confirm to each other in writing that they shall use the process set out in Paragraphs 3 to 7 (inclusive) above but with reduced timescales, such that any period of fifteen (15) Working Days is reduced to five (5) Working Days (or such other period as agreed by the Parties in writing), any period of ten (10) Working Days is reduced to two (2) Working Days (or such other period as agreed by the Parties in writing) and any period of five (5) Working Days is reduced to one (1) Working Day (or such other period as agreed by the Parties in writing).

9. SERVICE REQUEST PROCEDURE
9.1 The procedure for raising and logging (via the Contractor’s Service Desk) Service Requests shall be set out in the Call-Off Operating Manual.  As a minimum, the Call-Off Operating Manual must:

9.1.1 have regard for, and not vary, any of the conditions set out in Paragraph 9.2 below; 

9.1.2 have regard for, and not vary, any Service Level Targets;

9.1.3 contain a process that fully documents the initiation, review, approval and rejection of Service Requests including the individuals authorised by each Party to approve Service Requests. Service Requests may be reviewed by the Services Board in accordance with Paragraph 4.1.7 of Schedule 6.1 (Governance); and

9.1.4 make it clear that only when a Service Request has been approved and signed by the specified authorised individuals of both Parties shall it form part of and be incorporated into this Agreement.

9.2 In addition to any conditions set out in the Call-Off Operating Manual, Service Requests may only be used by the Parties where a change:

9.2.1 applies Charges already set out in Appendix 10 of the Call-Off Form (or the Contractor’s Pricing Catalogue if such is required by the Customer Authority); and
9.2.2 does not change any Services or Charges set out in this Agreement; and
9.2.3 does not require an Impact Assessment or a Contract Change; and
9.2.4 does not breach any EU procurement Laws (including the Regulations).

10. OPERATIONAL CHANGE PROCEDURE

10.1 If the Customer Authority decides (in its sole discretion) that the change process set out in the ITIL guidelines shall not be used for Operational Changes and if a Change is agreed by the Parties to be an Operational Change, it shall be implemented by the Contractor in accordance with this Paragraph 10.
10.2 Upon either Party making a request for an Operational Change, the Contractor shall submit a written request to the Customer Authority’s Change Manager which shall include the following details:
10.2.1 the proposed Operational Change and any impacts thereof; and

10.2.2 the timescale for completion of the Operational Change.

10.3 The Customer Authority’s Change Manager will approve or reject the proposed Operational Change. Operational Changes may be reviewed by the Services Board in accordance with Paragraph 4.1.7 of Schedule 6.1 (Governance). If the Customer Authority’s Change Manager requires further information from the Contractor to enable him/her to decide whether to approve or reject the proposed Operational Change, the Contractor shall provide such information.
10.4 If the written request is approved by the Customer Authority’s Change Manager, the Contractor shall complete the Operational Change by the timescale specified for completion of the Operational Change in such written request and promptly notify the Customer Authority in writing when the Operational Change is completed.

11. PSN CHANGES

11.1 Any PSN Changes shall be agreed in accordance with Part B of Schedule 5 (Framework Agreement Variation Procedure) of the Framework Agreement.  The Customer and the Contractor agree to comply with the provisions set out in Part B of Schedule 4 of the Framework Agreement.

11.2 Any PSN Changes agreed in accordance with Part B of Schedule 4 (Framework Agreement Variation Procedure) of the Framework Agreement shall be incorporated into a Change Authorisation Note.  Accordingly, the Contractor shall prepare two (2) copies of a Change Authorisation Note which it shall sign and deliver to the Customer Authority for its signature.  Following receipt by the Customer Authority of the Change Authorisation Note, it shall sign both copies and return one (1) copy to the Contractor.  On the Customer Authority's signature, the Change Authorisation Note shall constitute a binding variation to this Agreement provided that the Change Authorisation Note is signed by:

11.2.1 the appropriate person(s) specified in Paragraph 12 below; and

11.2.2 the Customer Authority within ten (10) Working Days (or such other period as agreed by the Parties in writing) of receiving the Contractor's signed copy.  If the Customer Authority does not sign the Change Authorisation Note within this time period, then the Contractor shall notify the Customer Authority in writing and if the Customer Authority does not sign the Change Authorisation Note within five (5) Working Days (or such other period as agreed by the Parties in writing) of the date of such notification, then the Contractor may refer the matter to the Expedited Dispute Timetable.

12. CHANGE AUTHORISATION

Any proposed Contract Change processed in accordance with this Schedule shall not be authorised and the Contractor shall not implement any proposed Contract Change until the Change Authorisation Note is signed and executed by the Customer Authority’s senior responsible officer (or any other individual authorised and identified from time to time by the Customer Authority) in accordance with the Customer Authority's contract change authorisation and sign off procedure(s), as notified to the Contractor in writing from time to time.

13. COMMUNICATIONS

13.1 For any Change Communication to be valid under this Schedule, it must be sent to either the Customer Authority's Change Manager or the Contractor's Change Manager, as applicable.  All Change Communications may be hand delivered or sent by first class post or facsimile.  Change Communications shall be deemed to have been received at the following times:

13.1.1 if hand delivered, then at the time of delivery or, if delivered after 16:00 hours, on the next Working Day;

13.1.2 in the case of pre-paid first class post, three (3) Working Days from the date of posting; or

13.1.3 in the case of fax, on the day of transmission if sent before 16:00 hours on any Working Day and otherwise at 09:00 hours on the next Working Day and provided that, at the time of transmission of a fax, an error-free transmission report has been received by the sender.

13.2 In proving service, it shall be sufficient to prove that the envelope containing the Change Communication was addressed to the relevant Party at its address previously notified for the receipt of notices (or as otherwise notified by that Party in writing) and delivered either to that address or into the custody of the postal authorities as pre-paid first class post or that the notice was transmitted by fax to the fax number of the relevant Party at its fax number previously notified for the receipt of notices (or as otherwise notified by that Party in writing).
APPENDIX 1
CHANGE REQUEST FORM
	CR NO.:
	TITLE:
	TYPE OF CHANGE: 

	PROJECT:
	REQUIRED BY DATE:

	ACTION: 
	NAME:
	DATE:

	RAISED BY: 

	AREA(S) IMPACTED (OPTIONAL FIELD): 

	ASSIGNED FOR IMPACT ASSESSMENT BY: 

	ASSIGNED FOR IMPACT ASSESSMENT TO: 

	CONTRACTOR REFERENCE NO.: 

	FULL DESCRIPTION OF REQUESTED CONTRACT CHANGE: 

	DETAILS OF ANY PROPOSED ALTERNATIVE SCENARIOS:

	REASONS FOR AND BENEFITS AND DISADVANTAGES OF REQUESTED CONTRACT CHANGE:

	SIGNATURE OF REQUESTING CHANGE OWNER:

	DATE OF REQUEST:


APPENDIX 2
IMPACT ASSESSMENT FORM
	CR NO.:
	TITLE: 
	DATE RAISED: 

	PROJECT:
	REQUIRED BY DATE: 

	DETAILED DESCRIPTION OF CONTRACT CHANGE FOR WHICH IMPACT ASSESSMENT IS BEING PREPARED AND DETAILS OF ANY RELATED CONTRACT CHANGES:

	PROPOSED ADJUSTMENT TO THE CHARGES RESULTING FROM THE CONTRACT CHANGE:

	DETAILS OF PROPOSED ONE-OFF ADDITIONAL CHARGES AND MEANS FOR DETERMINING THESE (E.G. FIXED PRICE OR COST-PLUS BASIS):

	DETAILS OF ANY PROPOSED CONTRACT AMENDMENTS: 

	DETAILS OF ANY SERVICE LEVEL TARGETS AFFECTED:

	DETAILS OF ANY OPERATIONAL SERVICE IMPACT: 

	DETAILS OF ANY INTERFACES AFFECTED:

	DETAILED RISK ASSESSMENT:

	RECOMMENDATIONS:


APPENDIX 3
CHANGE AUTHORISATION NOTE
	CR NO.:
	TITLE:
	DATE RAISED: 

	PROJECT:
	TYPE OF CHANGE:
	REQUIRED BY DATE: 

	[KEY MILESTONE DATE(S): [if any]]

	DETAILED DESCRIPTION OF CONTRACT CHANGE FOR WHICH IMPACT ASSESSMENT IS BEING PREPARED AND DETAILS OF ANY RELATED CONTRACT CHANGES: 

	PROPOSED ADJUSTMENT TO THE CHARGES RESULTING FROM THE CONTRACT CHANGE:

	DETAILS OF PROPOSED ONE-OFF ADDITIONAL CHARGES AND MEANS FOR DETERMINING THESE (E.G. FIXED PRICE OR COST-PLUS BASIS): 



	SIGNED ON BEHALF OF THE CUSTOMER AUTHORITY:


	SIGNED ON BEHALF OF THE CONTRACTOR:

	Signature:_____________________


	Signature:_____________________

	Name:________________________


	Name:________________________

	Position:______________________


	Position:______________________

	Date:________________________


	Date:_________________________
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