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Call-Off Ref: C35274 Plat - IAM Client and Credentials

Health Order Form

CALL-OFF REFEREMCE: CHE5274

THE BUYER: MHS Digilal

BUYER ADDRESS 7 and 8 Wellington Place, Leeds, LS1 4AP

THE SUPPLIER:

Aire Logic Limited

SUPPLIER ADDRESS: Aireside House, Aire Street, Leeds, England,
LS1 4HT

REGISTRATION NUMBER: 06233174

DUNS NUMBER: 846919228

DATE OF ISSUE: 20 December 2021

CALL-OFF START DATE: 20 December 2021

ACTUAL SERVICES

COMMENCEMENT DATE: 13 December 2021

CALL-OFF EXPIRY DATE: 12 December 2025

CALL-OFF INITIAL PERIOD: 48 months

CALL-OFF OPTIONAL

EXTENSION PERIOQD: 12 months

MINIMUM NOTICE PERIOD

FOR EXTENSION(S): 3 months

HANDOVER DATE (IF APPLICABLE) Click or tap to enter a date

—3SEE CALL OFF SCHEDULE 123A

CALL-OFF CONTRACT VALUE
INITIAL PERIOD (excl. VAT): E£8,100,000
GBP eight million, one hundred thousand

Framework Ref: RM&221
Project Version: v Page 1of 2
Model Version: v4.0
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RM&221 Health Order Form

Call-Off Ref: C53274 Plat - |AM Client and Credentials

ANNEXES TO THIS ORDER FORM
The following Annexes form part of this Health Order Form.

| Annex Title Version

L Annex 1 | Statement of Work (Specification) Template 201

L Annex 2 | Statement of Work (Costs) Temnplate 1.0.1

| Annex 3 | Special Terms 1.0.1

| Annex 4 | Buyer's Mandatory Policies 1.0.1
Annex 5 | Processing Personal Data Fas 201

Annex B | Key Subcontractors 1.0
Annex 7 | Applicable Standards 1.0.1

STATEMENTS OF WORK

During the Call-Off Contract Perniod, the Buyer and Supplier may agree and execute
Statements of Work ("SOW"). Once signed by the Parties, the Statements of Work shall
be incorporated into and will form part of this Call-Off Contract.

The following SOW[s] will be executed al the same time as the Call-Off Contract:

Annex | Title Version

The following SOW][s] form part of the Invitation to Tender and remain as drafts as at the
date of this Call-Off Contract. The Buyer reserves the right to amend and update these
S0OWs following the execution of the Call-Off Contract.

JAnnex | Title Version |
| 50W001 | 1AM Client and Credentials DavOps __1.0D

I

|
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Call-Off Ref: C53274 Plat - |AM Client and Credentials

A Blatement of Work consisls of wo parts however the Specification and Cosls together
form the Statement of Work:

« Specification: the technical specification developed using template contained in the
attached Annex 1 of this Health Order Form: Statement of Work Template

{Specification); and

« Costs: the pricing workbook which shall be ocutput from the Commercial model. An
example of this may be found in Annex 2 of this Health Order Form: Statement of Waork

Template (Costs).

The Parties agree that the templates in both Annex 1 and Annex 2 to this Health Order
Form may be updated by the Buyer from time to time to reflect emerging Buyer needs. The
Buyer shall notify the Supplier of any material change to the template in writing.

CALL-OFF TERMS

The following sections of this Order Form include optional wording. Where such wording

iz marked with a & that wording is included and applicable to this Call-Off Contract,,

Where the wording is not marked as applying ( i.e. [1), then that wording is not
incorporated into this Call-Off Contract.

For each of the documents listed below:
« Where the document is not marked as appiying (L), then those documents are not

incorporated into this Call-off Contract.
= Where the document is marked as applying (=), then those documents are
incorporated into this Call-off Contract.

Schd. | Title Ver. | Apples |
. _____ THE ORDER FORM AND ANNEXES |
| This Order Form (including all Annexes) 5.1 | |
Framework Ref, RM&221
Project Version: v Page 3 of4

Model Version: vd.0
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RMB&221 Health Order Form
Cab-0ff Ref: C55274 Plat - |AM Client and Credentials
Schd. | Title Ver. | Applies
JOINT SCHEDULES
J01 | Joint Schedule 1 Definitions 374 =
J02 | Joint Schedule 2 Variation Form 3.1.1 4]
J03 | Joint Schedule 3 Insurance Reguirements 311 ]
JO4 | Joint Schedule 4 Commaercially Sensitive Information 314 B
JO5 | Joint Schedule 5 Corporate Social Responsibility e B ®
JOG | Joint Schedule 6 Key Subcontractors 3.1.1 =
__J07 | Joint Schedule 7 Finandial Difficulties 331 | m |
o8 Jﬁ_il_‘l‘t Echeguls _ﬂ_Guar_anlae 3.2 ]
= it . ,
J1o 'ﬁ'ﬁi&ﬁéﬁﬁ]&"ﬁ‘ﬁ&ﬁﬁmim Plan N 3.0.1 B |
J11 | Joint Schedule 11 Processing Data 4.1.1 =
412 | Joint Scheduie 12 Supply Chain Viskdity S 52 S .
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RMBE221 Health Order Form
Call-Off Ref. C55274 Plal - 1AM Client and Credentials
Schd. | Title Ver. | Applies
CALL-OFF SCHEDULES
C01 | Call-Off Schedule 1 Transparency Reports 3.02 &
€02 | Call-Off Schedule 2 Staff Transfer 322 B |
C03 | Call-Off Schedule 3 Continuous Improvement 3.01 =
Cod | Call-0ff Schedule 4 Call-Of Tender s e &
€05 | Call-Off Schedule 5A Health Pricing Delails and Expenses Policy 3.1.1 =
' C05.1 | Call-Off Schedule 5A Annex 1 Call-Off Contract Prices 1.0 ®
C05.2 | Call-Off Schadule 5A Annex 2 Specific Technology Uplifts 1.0 =
C06 | Call-Off Schedule G ICT Services 341 O
CO7 | Call-Off Schedule 7 Key Supplier Staff 3.0.1 =
C08 | Call-Off Schedule 8 Business Continuity and Disaster Recovery Plan 3.2 ]
C09 | Call-Off Schadule 94 Health Security including Annexes 1,2 & 3 342 =
C09.4 | Call-Off Schedule 9A Health Security including Annex 4 ISMS 342 O
C10 | Call-Off Schedule 104 Health Exit Management e e 55}
C | Eall-0ff Schadule 171 Not Usad O
€12 | Call-Off Schedule 12 Not Usad [
C13 | Call- C-ff $r:nadule 13A Heallh Implementation Plan and Testing 3.2.2 &=
C14 | Call-Off Schedule 14 Service Leveals = ¥ Py |
C15 | Call-Off Schedule 15A Health Supplier and Contract Management R #
C16 | Call-Off Schedule 16 Eenmmmm 3.2 =
T | Call-CHE 5 e 17 MOD Fite ]
'_ETE“'EEil"ﬁﬁ'éEfm'?&E'ﬁ“ﬁEa:gmunu Checks 301 | = |
16 | Cafl-r S dule 19 Scoltsh Law El
C20 | Call-Off Schedule 20 Call-Off Specification 3.0.2 =
.As up_dg{ajjgd su.npiemntad b]f smmad Statemenis of Work
I =] ]
C22 | Catl-Off Schedule 22 Not Usid |
C23 | Call-Off Schedula 23 Health Additional Call-Off Terms 4.0.1 &
€24 | Call-Off Schedule 24 Health Probity 1.0.1 =
€25 | Call-Off Schedule 25 Ethical Walls Agreement NIA O
C26 | Call-Off Schedule 26 Form of Licence 1.0.1 |

Framework Ref: RM&Z221
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FRAMEWORK CONTRACT RM&221

This Order Form is for the provision of the Deliverables and is dated as of the Date of
Issue.

The Order Form and accompanying Schedules are issued pursuant to the Framework
Contract with the reference number RM6&221 for the provision of Digital Capability for
Health Deliverables.

Defined terms used in this Order Form shall be interpreted in accordance with Joint
Schedule 1 (Definitions), as updated by Annex 3 of this Order Form (Special Terms).

In this Call-Off Contract, a reference to a schedule numbered N, shall be interpreted as a
reference to a schedule NA. For example, a reference to a Call-Off Schedule 5 (Pricing
Details and Expenses Policy), shall be interpreted as a reference to Call-Off Schedule 5A
(Pricing Details and Expenses Policy).

The Parties signature and agreement of this Order Form will not oblige the Buyer to buy
or the Supplier to supply Deliverables. Commitment to buy and to supply the Deliverables
shall occur when the parties execute Statements of Work. The parties shall keep a log of
the agreed Statements of Work.

ORDER OF PRECEDENCE

In the event that any documents conflict, the following order of precedence applies.
Documents listed at lower numbers in this list shall take precedence over documents
listed with higher numbers:

This Order Form including the Order Form Annexes.
Executed Statements of Work

C23 - Call-Off Schedule 23 (Health Additional Call-Off Terms)
RMG6221 DCFH Core Terms (version 3.0.9)

All remaining RMB221 Joint Schedules

All remaining Call-Off Schedules (excluding C10)

C10 - Call-Off Schedule 4 (Call-Off Tender)

N L o

Save as specifically agreed in this Health Order Form and Call-Off Schedule 6 (ICT
Services), no Supplier terms form part of this Call-Off Contract. That includes any terms
presented at the time of delivery or referenced by the Supplier in C10 - Call-Off Schedule
4 (Call-Off Tender).

For the avoidance of doubt, any variation of the Framework Terms by CCS following the
signature of this Order Form, shall not automatically vary this Call-Off Contract. Any
variation to the Call-Off Contract shall be in accordance with Clause 24 of the Core
Terms.

Framework Refl: RM&221
Project Version: v Page 6 of 7
Model Version: v4.0
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CALL-OFF SERVICE PROVISION(S):

The following details the scope of required services and Deliverables at a high level.
Further detail may be found within the detailed requirements documented within Call-Off
Schedule 20 (Call-Off Specdification),

 Service Description Main Extra
Provision Service | Services
- DevOps support for ongoing live services. 1| ]
 Services
- Digital Either separately or combined GDS O i
- Definition Discovery (as extended under Extended |
' Services Discovery under Paragraph 4.3 below) and
for Alpha phases.
- Build and either separately combining GDS Beta phase [] =
Transition andfor Retirement phases (including
- Services transition to Live). It is anticipated that Live
will be coverad by an appropriate competition
for DevOps Services.
- End-to-End with the ability to combine the full set of GDS ] (=]
 Development | agile phases of Discovery through to Live.
_Services i
Data primarily targeted at building, enhancing, and [] &
Management | maintaining data assets, migrating data from
(and similar) | one system to another and analysis and
_Services reporting from such data assets.
CALL-OFF SPECIAL TERMS

This Order Form amends the Framework Terms as delailed in Annex 3 (Special Terms).
Any reference to a Call-Off Schedule, Joint Schedule or the Core Terms shall refer 1o them
as amended by Annex 3. The Special Terms contained in Annex 3 are incorporated into
this Call-Off Contract

CALL-OFF DELIVERABLES

The Call-Off Deliverables shall be as documented at a high level in Call-Off Schedule 20
(Call-Off Specification) and more specifically within individual Statemenits of Work. .

Framework Refl: RM&221
Project Version: v Page 7 of 8
Model Version: v4.0
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MAXIMUM LIABILITY

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

The Estimated Year 1 (12 month) Charges | £2,000,000

used to calculate liability in the first Contract
Year is: GBP two million

[Buyer guidance: The Buyer must always provide a figure in both full numbers (no
abbreviations such as m or k and words above]
CALL-OFF CHARGES

The Framework utilises Capped Time and Materials, based on competed day rates, as
the underlying basis of charging for the Call-Off Confract overall.

However, individual SOWs may be required to be priced based on any of the charging
methods detailed below. More information on these may be found in Call-Off Schedule 5
{Pricing Details):

(1) Capped Time and Materials

(2} Incremental Fixed Price

(3) Fixed Price

REIMBURSABLE EXPENSES

The Rate Card includes all expenses related to delivering the Services at the locations
specified in the Statements of Work, See Framework Schedule 3 (Framework Prices),
and Paragraph 8 of Expenses Policy in Annex 1 of Call-Off Schedule 5A (Health Pricing
Details and Expenses Policy).

MATERIAL KPIs
Call-Off Schedule 15A Health Supplier and Contract Managemant

The following Material KPIs shall apply to this Call-Off Contract in accordance with
Paragraph 9 of Call-Off Schedule 15A:

Material KPI Target Measured by

Mot applicable

Framework Ref: RM&221
Project Version: v Page 8 of 9
Model Version: v4.0
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RMG6221 Health Order Form
Call-0f Ref: C55274 Plal - 1AM Client and Credentials

PAYMENT METHOD

Payments shall be made in accordance with Paragraph 8 of Call-Off Schedule 15A
(Health Supplier and Contract Management).

BUYER'S INVOICE ADDRESS

Name | Health and Social Care Information Centre
Emall address | sbs apinvoicing@nhsnet
Address NHS Digital, T56 Payables A125 Phoenix House, Topcliffe

Lane, Wakefield, WF3 1TWE

Any queries regarding outstanding payments should be
directed to NHS Digital's Accounts Payable section by email at |

Invoicing
Information

financialaccounts@nhs.nel. '

Invoices should clearly quote the purchase order number, be
addressed to the above address and be sent as a PDF
attachment by email to the following email address

sbs. apinvoicing@nhs.net (one invoice per PDF)

Emails must not exceed 10Mb and quote
“TS6 Invoice Scanning'

in subject line. Alternalively invoices can be sent via post to the
above address.

BUYER'S AUTHORISED REPRESENTATIVE

_Name
Role
Phone

STANDARDS REQUIREMENTS

From the Start Date of this Call-Off Contract, the Supplier shall comply with the current
relevant Call-Off Standards as set out in Annex 7 (Applicable Standards) of this Order
Form as amended or supplemented by any Statement of Work.

Framework Ref: RM6221
Project Version: v Page 9 of 10
Model Version: v4.0
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BUYER'S MANDATORY POLICIES
The Buyer does not currently have a stand-alone Environmental Palicy.

The Supplier shall (and shall ensure the Suppliers employees, contractors and
subcontractors shall) comply with the Buyer s mandatory policies detailed in the table at
Annex 4 (Mandatory Policies) of this Order Form and as updated from time to time.

In the event of a difference between any Buyer's policy and Supplier's policy (or their
Subcontractor's, policy), the Supplier agrees that the Buyer's policy shall take
precedence, save where otherwise agreed in the table below or in a Statement of Work.

The following supplier's policy shall take precedence over the following Buyer's
policies

Buyer's Policy Title Supplier's Policy Title

SUPPLIER'S AUTHORISED REPRESENTATIVE

SUPPLIER'S CONTRACT MANAGER

Framework Ref: RM6221
Project Version: v Page 10 of 11
Model Version: vw4.0
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THE FOLLOWING JOINT SCHEDULES ARE UPDATED IN ACCORDANCE WITH THE
OPTIONS IDENTIFIED AND SELECTED BELOW.

INSURANCES
Joint Schedule 3 {Insurance Reguirements)

Are additional insurances required in addition to that required by Joint
- Schedule 3 (Insurance Requirements)? ]

COMMERCIALLY SENSITIVE INFORMATION
Joint Schedule 4 {Commercially Sensitive Information)
For information, in addition to names and other sensitive information in this Order Form
and the data already identified in Schedule 4, as a minimum the following schedules will
be redacted from the published contract:
+ Bidders responses o any initial Statements of Work (specifications and cosls),
« Call-Off Schedule 4 (Call-Off Tender)
Call-Off Schedule 5A Annex 1 (Call-Off Contract Prices)
Call-Off Schedule 5A Annex 2 (Exceptional Technology Adjustments)
Call-Off Schedule 25 (Ethical Walls Agreement)
Call-Off Schedule 26 (Form of Licence)

" B W &

Is there additional Commercially Sensitive Information in addition to that O
listed in Joint Schedule 4 (Supplier's Commercially Sensitive Information)?

SOCIAL VALUE COMMITMENT
Joint Schedule 5 {Corporate Social Responsibility)

The Supplier agrees, in providing the Deliverables and performing its obligations under the
Call-Off Contract, that it will comply with the social value commitments in Joint Schaedule 5
(Corparate Social Responsibility) as detailed below.

' The Supplier agrees to comply with the Social Values in Joint Schedule 5 =
{Corporafe Social Responsibility).

The Supplier may but is not reguired to comply with the Social Values in Joint
| Scheduwle 5 (Corporate Social Responsibility).

Framework Ref: RM&221
Project Version: v Page 11 of 12
Model Version: v4.0
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Call-Off Ref: C35274 Plat - IAM Client and Credentials

KEY SUBCONTRACTOR(S)
Joint Schedule 6 (Key Subcontractors).

The Key Subcontractors are as set out in Annex 6 (Key Subcontractors) of this Order Form.

FINANCIAL DIFFICULTIES
Jaint Schedule 7 (Financial Difficulties)

The Supplier (and any Key Subcontractors) is/are required to achieve a Dunn & Bradstreet
rating score of 55 (consistent with the original Framework Competition).

The following definitions supersede the definition of Monitored Company and Annex 1 of
Joint Schedule 7 (Financial Difficulties).

—

| “Monitored Company” | means the Supplier,
together with: (where marked as applicable below)

+ the Guarantor, O |
* any Key Subcontractor, Ll
“Rating Agencies" Expotel (used by the Buyer)

With regard to section 4 (What happens if there is a financial distress event) clause 4.2
shall, unless explicitly checked otherwise below, apply:

There are, or are likely to be, Key Subcontractors, etc. and clause 4.2 =
| regarding CCS rights and remedies shall apply

GUARANTEE
Jaint Schedule 8 (Guarantea)

Where the fimancial evaluation has indicated the need for a Deed of Guarantee, A Deead of
Guarantee shall be agreed in accordance with the template at Joint Schedule 8
{Guarantee).

PROCESSING PERSONAL DATA
Joint Schedule 11 (Processing Data)

Annex 5 (Processing Personal Data) of this Order Form shall be read in place of Annex 1
of Joint Schedule 11 {Processing Data). Joint Schedula 11 continues to apply in its entirety

Framework Ref: RM&221
Project Version: v Page 12 of 13
Model Version: v4.0
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GRANT OF THIRD PARTY RIGHTS TO CONTROLLERS
Jaint Schedule 11 (Processing Data)

The named third-party public-sector Controllers detailed in Annex 5 |
(Processing Personal Data) of this Order Form will not be granted CRTPA
rights in relation to the Supplier's compliance with the Data Protection
Legislation.

The named third-party public-sector Controllers detailed in Annex 5 []
(Processing Personal Data) of this Order Form will be granted CRTPA rights
in relation to the Supplier's compliance with the Dalta Prolection Legislation.

MAINTENANCE OF DATA PROTECTION RECORDS
Joint Schedule 11 (Processing Data)

Obligation Obligation
Applies”
| The Processor shall maintain complete and accurate records and , =
| information to demonstrate its compliance with Joint Schedule 11
| (Processing Data) and Annex 5 (Processing Personal Data) of this Order
| Form.
The Processor is not required to maintain complete and accurate O

records and information to demonstrate its compliance with Jaint
Schedule 11 (Processing Data) and Annex 5 (Processing Personal Data)
of this Order Form.

| " this chigaton can anly be changed to ‘Mo’ (i} whare the Processor employs less than 250 staff, and (i) the Conbrolens) under the
{ Cantracl all agres the obiigalion can be dsappied In accordancs with the crfena in parsdgraph 9 of Joing Schaduts 11

Framework Refl: RM&221
Project Version: v Page 13 of 14
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THE FOLLOWING CALL-OFF SCHEDULES ARE UPDATED IN ACCORDANCE WITH
THE OPTIONS IDENTIFIED AND SELECTED BELOW.

TRANSPARENCY REPORTS
Call-Off Schedule 1 (Transparency Reports)

The following transparency reports shall apply to the Call-Off Contract.

Title Content Format Frequency
| Performance | Summary of Service Level for each | MS Word Quarterly,
| metrics | month during the preceding Quarter, | or Excel when
| including: requested by
- Service Level Performance the Buyer
Measure,
- Service Level Threshold
| Whether any Service Credits were
! owed
| Call-Off Contract | Summary Charges under the Call- | MS Word | Quarterly,
| Charges | Off Contract for the preceding or Excel when
| quarter requestad by
. PR, O ., T, W, ) N the Buyer
' Key | Key Sub-Contractors utilised inthe | MS Word | Quarterly,
| Subcontractors | contract, including proportion of Call | or Excel when
. and supply chain | Off Contract Charges spent with requested by
| governance | sub-contractors the Buyer
| Technical I
'Performance and | Break down of resources usedin | MS Word | Quarterly,
i underperformance delivery of the Services over or Excel when
| management | previous quarter, including: requested by
| - Roles the Buyer
| - Grade
| | Days utilised
| Resource plans |

Framework Refl: RMG6221
Project Version: v
Model Version: v4.0
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STAFF TRANSFER
Call-Off Schedule 2 (Staff Transfer)

The Parties expectations as to the application of TUPE as at the agreement of this Health
Order Form is set out below. In the unlikely event that TUPE does apply contrary to the
expectation of the Parties, then Call-Off Schedule 2 (Staff Transfer) shall be deemed to
apply notwithstanding the expectation of the parties set out below. In such an event, the
Parties agree to co-operate with each other, applying the terms of Call-Off Schedule 2
(Staff Transfer), to plan and execute TUPE arrangements,

Parties joint understanding as to
the application of TUPE Applies? Interpretation
There is a Staff Transfer from O If Yes, Part A of Call-Off Schedule 2 shall
Buyeronentry (1"generation) | |apply. |
There is a Etaﬁ Transfer from O If Yes, Part B of Call-Off Schedule 2 shall |
former / incumbent supplier on apply.
entry (2" generation) | AN L oA SN |
There is both a 1% and 2™ O If Yes, both Part A and Part B of Call-Off
generation Staff Transfer on Schedule 2 shall apply.
entry.
Pensions - The following O D1 (CSPS)
pensions shall apply to the Staff [ D2 (NHSPS)
Tran-E-fEl': D D3' ELGPS}
O D4 Other Schemes (specify which ones) |
S N N = Not Applicable S

There is no Staff Transfer {either = Part C of Call-Off Schedule 2 shall ::1|::1;:r|3|.r
1% or 2™ generation) at the Start
Date.
Part E of Call-Off Schedule 2 (Dealing with Staff Transfer on exit) shall apply to every Call-

| Off Contract. _

Framework Refl: RM&221
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OFFSHORE WORKING
Call-Off Schedule 5A — Health Pricing Details and Expenses Policy

' Non-UK Suppliers or Subcontractors are acceptable, £

Where non-UK Subcontractors are used, the applicable rate card(s) shall be appended to
Call-Off Schedule 5A (Health Pricing Details and Expenses Policy) and Services provided
by such Supplier Staff or Subcontractors shall be charged at rates no greater than those
set out in the applicable rate card.

Where non-UK Subcontractors are used, the Supplier shall ensure it outlines its approach
for offshore delivery in accordance with Joint Schedule 11 (Processing Data) and Call-Off
Schedule 9A [(Security).

KEY STAFF
Call-Off Schedule 7 (Key Supplier Staff)

The key staff applicable for each Statement of Work shall be detailed in the relevant
agreed Staterment of Work,

BUSINESS CONTINUITY AND DISASTER RECOVERY
Call-Off Schedule 8 (Business Continuity and Disaster Recovery)

The clause regarding provision of a BCDR Plan at least ninety (90) Working Days prior to
the Start Date (clause 2.1) shall be amended according to the following:

Number of working days from the Call-Off Contract Start Date within which a 90
- BCDR Plan shall be delivered to the Buyer shall be as follows: working
L B days

The minimum frequency of review of the BCOR Plan (and subseguent submission of the
"Review Report” to the Buyer, as laid out under clause 6. (Reviewing and changing the
BCOR Plan) shall be amended as follows:

' The minimum frequency of review of the BCOR Plan by the Supplier shall be: 6

calendar
Months

Framework Ref: RM&221
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BUYER'S SECURITY REQUIREMENTS
Call-Off Schedule 9A (Health Security)

From the Start Date of this Call-Off Contract, the Supplier shall comply with the relevant
security requirements set out in Call-Off Schedule 9A (Health Security) and any
additional security requirements as detailed below.

- Schedule 9A - Annex 2: Data Securily by Design =

Schedule 9A - Annex 3: Supplier's systems: Security Testing, Security =
Monitoring and Reporting Procedures

- Schedule 9A - Annex 4: Information Security Management Document Set ;

Template -
- Additional Security requirements will apply to this Call-Off Contract. O
- Document provided in Schedule 9A - Annex 2: Data Security by Design &
- Buyer's Security Requirements
EXIT

Call-Off Schedule 10A (Health Exit Management)

The Supplier is required to provide a draft Exit Plan. =l

Within the specified months of the Start Date the Supplier shall provide the
' draft Exit Plan, 2

Framework Ref: RM&221
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IMPLEMENTATION AND TRANSITION

The Parties agree an Implementation Plan is Required:
]
The Implementation Plan shall include Delay Payments:
]
Number of working days from the Call-Off Contract Start Date within which a 7
further draft of the Implementation Plan shall be provided by the Supplier working
(unless agreed otherwise in writing by the Buyer) days
Sea paragraph 3.1 of Parl A of Call- Off Schedule 134 (Health Implementation Plan and Teasting) for further informalion.
Transition Period and Plan
The Parties agree a Transition Plan is Required: .
The Transition Plan forms part of the overall Implementation Plan. B
The Parties agree the Transition Period shall be for the following & Maonth
period: period
See Call-Off Schedule 134 (Health Implementation Plan and Testing) paragraph 8,2
f The Parties agree that Transition Period Progress meetings are required []

| The frequency of the Transition Period progress meetings shall be as follows: | Monthly |

SERVICE LEVELS
Call-Off Schedule 14 (Service Levels)

The parties agree that Services Levels apply to the Deliverables:
The Service Credits apply to the Deliverables:
Critical Service Level Failure” means:

[m][m]

' Service Credit Cap means:

BALANCED SCORECARD
Call-Off Schedule 15A (Health Supplier and Contract Management)

The Parties agree that a balanced scorecard shall apply to the Call-Off 0
Confract -

The Supplier shall provide a template balanced scorecard that meets the
principles outlined in Procurement Policy Note 09/16: Procurement for Growth
Balanced Scorecard (as updated), this number of months from the Call-Off
Contract Start Date, for the Buyers review and approval. Months

Framework Refl: RM&221
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Signatures below:

Signed by an authorised signatory for and on behalf of the Health and Social Care
Information Centre (known as NH5 Digital) (the ‘Buyer”).

Buyer Signature

igned by an authorised signatory for and on behalf of (the ‘Supplier’).

Supplier Signature

Framework Ref: RM6221
Project Version: v Page 19 of 20
Model Version: v4.0
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RME6221 Health Order Form
Call-Off Refl: C55274 Plat - 1AM Client and Credantials

CH52T4 1AM Chend and Credentials 01 Ovder Form vw1.0F 200ec

Appendix 1

Each Statement of Work will have a unique SOW reference.
The naming convention for such SOWs shall be:
[Contract Ref] SOW[000] [SOW Title] (Spec) VON_ON[F/D] ddmmmyy
[Contract Ref] SOW[000] [SOW Title] (Costs) VON_ON[F/D] ddmmmyy
Where F is for Final and D is for Draft, e.g.
C12345 SOWO001 My Statement of Work Title (Spec) VO1_00F 28Sep21

Framework Ref: RM&221
Project Version: vo Page 20 of 20

Model Version: v4.0
202001 272021)



C55274 1AM Clierd and Credentials 01 Ovdar Fomm v1.0F 200ecH
Health Order Form Annex 1 (Statement of Work (Spec))
Call-Off Ref:

1. STATEMENT OF WORK (“SOW") DETAILS

Upen execution, this SOW forms part of the Call-Off Contract (reference below).

The Parties will execute a SOW for each set of Buyer Deliverables required. Any ad-hoc Deliverables
requirements are io be treated as individual requirements in their own right and the Parfies should execute a
separate 30W in respect of each, or alternatively agree a variation fo an existing SOW.

All S0Ws must fall within the Specification and provisions of the Call-Off Contact,

The details set out within this SOW apply only in relation to the Deliverables detailed herein and will not apply
to any other SOWs executed or to be executed under this Call-Off Contract, unless otherwise agread by the
Parties in writing.

Date of SOW: dd/mmiyyyy

SOW Title: insert SOW Title

SOW insert SOW Reference
Reference:

Call-Off insert Call-Off Contract Reference
Contract

Reference:

SOW Start insert SOW Start Date

Date:

SOW End Date: | insert SOW End Date

Duration of insert Duration of SOW
SOwW:

2. BUYER ENDORSEMENTS

Role Name | Dated =
Business | Dd mmm yyyy
Commercial .

Finance

Legal (if needed)

Framework Ref. RM&221

Project Varsion: 3.0

hModal Version: 1.0 Page 1 of 12
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C552rd 1AM Cherd pnd Credaniiale 01 Oeder Form w1 0F 20Dac21
Haaith Order Form Annex 1 (Statemeant of Wark (Speac))
Call-Off Ref:

3. SOW CONTRACT SPECIFICATION - PROGRAMME CONTEXT

Framework [Buyer Guidance: This should state the Framework services which are
Services specific to this Stafement of Work. Only one Main Service should be
selected]

The following Framework Services are incorporated within this Statement
of Work

Service Provision Main Service
DevOps Services

Digital Definition Services

Build and Transition Services
End-to-End Development Services

Data Management (and similar) Services

OO O 76

SOW [Buyer Guidance: This must clearly define the context of the SOW
Background within the context of the overall Call-Off]

Insert reference back to the scope of the Call-Off to which this SOW

ralates.
Delivery Insert item and nature of Delivery phase(s), for example, Discovery,
phase(s) Alpha, Beta or Live.
Overview of Insert a text description of what is to be undertaken under cover of this

Requirement | SOW - provide the detail by reference to the milestones.

Accountability | Please tick the single Accountability Model that shall be used under this
Models Statement of Work:

Sole Accountability | [ jEE’]ijI‘EEIE{! O | Rainbow Team | [J
Team

Location/s The Services oullined within this SOW will be delivered to:
Primary Location:

If not exclusively at the Primary Location, please provide approximate
split across other locations. This will be used as a basis for a blended

rate;
Leeds London Home / Loc 1 Loc 2 Loc 3
o ) Virtual
% o, % 1% | % | %

[Buyer Guidance: Please provide a brief explanalion of any location spiif
e.g. the work will be based out of Leeds, on average individuals will have
to spend approximately one day a week in the Leeds office, the rest of
the time they can work either virtually or from their home office.]

Framewaork Ref: RMG221
Project Varsion: 3.0

hMadal Version: 1.0 Paga 2 of 12
22 (e



CA527T4 1AM Chent gnd Credeniiala 01 Oeder Foem et OF 200ac2
Heaith Order Form Annex 1 (Statemeant of Wark (Spac))
Call-Off Ref:

4. HIGH LEVEL INDICATIVE HMRC IR35 DETERMINATION

No | Statement Mark

1. | The Buyer is requesting named individuals for the rolefs and/for will not accept d
subslitutes for the key individual/s; andfor

2. | The individual/s and or role/s will not be working to pre-agreed |
deliverabie/increment milestones/service level agreements. e.g. they will be
being directed as part of an integrated Buyer or Buyer appointed team (rainbow
/ blended), and/or

3. | The Buyer requires flexibility to quickly redeploy the individual/s and/or role/s for | [0
purposes other than agreed outcomes as priorties change; and/or
4. | The individual/s andfor role/s isfare being paid on a pure time and materials 0

basis and are not carrying any financial risk to rectify/complete any agreed
deliverables within the pre-agreed price; andfor

5. | The individual/s and/or role/s will require to manage resources (governance, 0
financial, systems, or peopie) within the Buyer's organisation or for
organisations other than their own (e.g. an officer of the company). and/or

6. | Other than mandatory training, the individualls andfor role/s will require training | O
by the Buyer in order to enable them to carry out their role/s.

For the purposes of HMRC IR35, for the individual/s and/or role/s covered by this
determination (sfrke out A, B, or C as appropriate e.g.struck-outleaving one box clear):

| A. The individualls and/or rolefs is/are deemed to be inside the scope of HMRC IR35

|  based on the checked criteria identified above (inside if any have been checked). As
such it is required that the individuals pay full PAYE/MNI for the work underfaken and
therefore must not be working for a Personal Services Company (PSC) unless via an
approved umbrella organisation. The individual/s must not be a material shareholder
{over 5%) within the organisation being contracted with

B. None of the above crileria have been checked and the work consists of clearly defined
deliverables which must be completed within the fixed / capped time and material budget
agread for the work ahead of execution and the individual’s and/or role/s are therefore
clearly fully outside the scope of HMRC IR35

C. None of the criteria has been checked, bul there is a degree of uncertainty and
therefore a full HMRC CEST determination certificate is attached for each individual.

1. The full HMRC CEST certificate states that the individual/s andfor role/s are
unambiguously outside the scope of HMRC IR35,

2. The full HMRC CEST determination is indeterminate or inside IR35 and the individual/'s |
and/or rolefs isfare considered o be within the scope of HMRC IR35. Such '
individual/s are required to pay full PAYE/MNI| contributions via appropnate employment /
umbrella cover. Individuals shall not have a material share holding.

Framewaork Ref: RMG221
Project Varsion: 3.0

hModal Version: 1.0 Paga 3 of 12
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Call-Off Ref:

C55274 1AM Clierd and Credentials 01 Ovdar Fomm v1.0F 200ecH
Health Order Form Annex 1 (Statement of Work (Spec))

5. BUYER REQUIREMENTS - SOW DELIVERABLES

delivery.

[Guidance: An Increment Definition template has been provided as a means of capturing
the necessary level of detail for a supplier to star work immediately for all statements of
work. The template includes a means of stating acceptance criteria and for signing off

If the supplier is to be solely accountable andfor the SOW is to be priced on a Fixed Price
basis, then the Increment Definition should be included for every milesione listed below.

If the supplier is to operate under a Self-Directed Team (lypically Incremental Fixed Price)
model then, prior to the milestone being executed an Increment Definition must also be
completed in to provide an audit path for IR35 purposes].

Milestone Milestone Description Increment | Due date Key
Ref Included Date
MS01 Insert high description title here. For the & dd/mmiyyyy 0
first milestone/s complete a detailed
Increment Definition for each milestone
MS02 Insert high level description here, O dd/mmiyyyy O
Increment Definition to be completed as
appropriate
Copy from above
Framework Ref, RMG221
Project Varsion: 3.0
hModal Version: 1.0 Page 4 of 12
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55274 |AM Clhierd pnd Credenitals 01 Oedar Foom v, OF 200ac2q

Haaith Order Form Annex 1 (Statemeant of Wark (Spac))

Call-Off Bel:

6. BUYER REQUIREMENTS - ADDITIONAL SOW SPECIFIC REQUIREMENTS

Delivery Plan Insert detail if applicable
Specific [Buyer Guidance: If there are specific transition and/or implementation
Transition plans which relate to this specific SOW [versu]
and/or Transition andfor Implementation plans (related to those identified in
Implementation | Call-Off Schedule 134 (Health Implementation Plan and Testing) if
Plan Details incorporated) are detailed below:
Include any SOW specific Transition andfor Implementation Plan
details here
Dependencies Insert detail

Resource Plan

The resource plan is contained in the Pricing Model with the same
name as this SOW with the suffix (Costs). Note that the Buyer resource
profile, provided as guidance, is superseded by the Suppliers offer,
once signed and accepted.

Key Sub- [Buyer Guidance: The parties shall include any SOW specific key sub-
Conftractors contractros befow/

List of any Key Sub-Contractors
Key Staff [Buyer Guidance: The Buyer should include any key staff on the Buyer
{Buyer) side below]

List of named key Supplier staff and their roles
Key Staff [Buyer Guidance: A list of any key Supplier staff shouwld be included
{Supplier) balow]

List of named key Supplier staff and their roles
Security [Buyer Guidance: operational team o consult with Buyer Authorised
Applicable to Representative if security requirements require amendment for this
SOowW Statement of Work]

The Supplier confirms that all Supplier Staff working on Buyer Sites
and on Buyer Systems and Deliverables, have completed Supplier
Staff Vetting in accordance with Call-Off Schedule A (Security) and as
specifically amended here.

Framewaork Ref; RMG221

Project Varsion: 3.0
hodal Version: 1.0

Paga 5 of 12
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55274 |AM Clhierd pnd Credenitals 01 Oedar Foom o1, OF 200ac21

Haalth Order Form Annex 1 (Statemeant of Wark (Spac))

Call-Off Bel:

6. BUYER REQUIREMENTS — ADDITIONAL SOW SPECIFIC REQUIREMENTS

Processing Data

Unless explicitly noted below this SOW shall be covered by the
arrangements contained in Health Order Form Annex 5 (Processing
Personal Data).

[Buyer Guidance. If an exception then a SOW specific version of
Annex 5 should be developed, endorsed via dala govemance and
specifically agreed by the Supplier]

This Statement of Work requires specific Data Processing O
| arrangements
The specific
arrangements are
held in the
document entitled:
Standards [Buyer Guidance: operational team to consult with Buyer Authorised
Applicable to Represeniative if there are specific Standards requirements for this
SOwW Statement of Work]
From the Start Date of this Statement of Work, the Supplier shall
comply with the relevant (and current as of the SOW Start Date)
Standards set out in Annex 3 of Framework Schedule 1 {Specification).
The Buyer requires the Supplier to comply with the following additional
Standards requirements for this Statement of Work:
[insart]
Statement of Except as specifically noted andf/or supplemented below, the SOW
Work Specific Management Related Information contained in Annex 1 of Call-Off
Contract Schedule 15A (Health Supplier and Contract Management) shall apply.
Management
Requirements This Statement of Work has specific SOW Management O

Related Information Reguirements {as identified below)

1

Framewaork Ref: RMG221

Project Varsion: 3.0
hodal Version: 1.0

Paga B of 12
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C552r4 1AM Cherd pod Credaniiale 01 Oeder Form w1 0F 20DacZ1
Haaith Order Form Annex 1 (Statemeant of Wark (Spac))

Call-Odf Ref:

| 8. CHARGES

| Call Off Contract | The applicable charging method(s) for this SOW is (check one);

| Charges B e
Capped Time and E_]Fixad Price | [J ‘Incremental Fixed | CJ
Materials || || Price

The estimated maximum value of this SOW (irrespective of the
selected charging method) is Elnsert detail.

The Charges detailed in the financial modei shall be invoiced in
accordance with Clause 4 of the Call-Off Contract.

| Financial Model | The financial model is contained in the Pricing Model extract contained

in the separate document named the same as this SOW with the suffix
(Costs).

' Reimbursable Expenses are not applicable to this Call-Off. Expenses should be built
Expenses into the Call-Off rales provided within Call-Off Schedule 5A — Annex 1
Call-Off Contract Prices.

9. VARIATIONS TO TERMS

Statement of [Buyer Guidance: There showd generally be no SOW specific

work specific varnations to Terms. However, if absolutely deemed necessary such
variations to variations should be listed here. There should be absolute clarily with
Terms respect to referring to the appropriate contract document (such as the
Order Form, specific Call-Off Schedule, elc) as well as specific clauses
within that document,

Framework Fef. RM&221

Project Varsion: 3.0

hMoadal Version: 1.0 Paga T of 12
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C55274 1AM Clierd and Credentials 01 Ovdar Fomm v1.0F 200ecH
Health Order Form Annex 1 (Statement of Work (Spec))
Call-Off Ref:

: 10. SIGNATURES AND APPROVALS

I

' Agreement of this SOW

i BY SIGNING this Statement of Work, the Parties agree that it shall be incorporated into

| Error! Reference source not found. of the Order Form and incorporated into the Call-Off C
| ontract and be legally binding the Parties:

! For and on See Docusign compatible signature block at the end of the SOW
behalf of the
Supplier

' For and on See Docusign compatible signature block at the end of the SOW
behalf of the

: Buyer
I

Framework Ref; RMG221
Project Varsion: 3.0

hModal Version: 1.0 Page B of 12
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55274 1AM Chend gnd Credentials 01 Oeder Foom w1 0F 200Dec1

Heaith Order Form Anpex 1 {Slatement of Wark (Spec))
Call-Off Red:

Inerement Definition (Repeat as necessary) :

L e

L R S LR,

Contract Thie:

Rafemnces
PSR or Contract Titke

SEE

Role or SOW Titke

T Yy

Increment Mo

a.q. EPIC
numbern’s

other references, &.g. Story Number's

PSBC if applicable

Date Created

Hame of Individual or Name of Supplier

Marme of individual who authored the Ingrement Definition

Wersion Mumber

Yes ar Mo

Wery brief explanation of version

Reference to IR3S5 Determination e.g. SOW or PSEC

Yes or Mo

Maonthly { Quarterly / ete if an ongoing service (a.g. DevOps)

Start Dl

ddimmiyy

Total
days

Datws, Effort and
.

Actusd)

Het Cost (must Commeant

o
£000,000.00 | [

ddimmiyy

days

E£000,000.00 To be complated at end

Signatures and Agreament Date
Fasition’

2its

Pasition

dd/mmiyy Sign hers

ai Pasition

ddimmiyy Sign here

Introductien | Ovorirs

[Buyer Guidance: Enter any preambfe needed herel. In order for the overall Increment o be seen gs.an
cutcorme based the decisions as Lo how ta do it fwhat tosks are needed), the timing of the tosks fwithin the
context of externally driven timescales), how tasks will be allocated to self directed team members (if o team)
(Assignable), and how much effort will be needed must be totally down o the individual /7 team cocountable
ond responsible for doing the work. This meonrs thot an increment must be sufficiently well defined (Specific)
to allow the individual / team fo deliver the Increment withowt external direction, This is not to say that an
tnerement should not be underpinned by o detailed estimate of the roles, effort and costs — with risk pravision
estimated by the individual / Supplier believed to be necessary to deliver the Increment

Framewaork Ref: RMG221
Project Varsion: 3.0
hlacal Version:1.0

Paga 9 of 12
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55274 1AM Chend pnd Credentials 01 Oeder Foom w1 OF 200Dec1

Heaith Ovrder Form Anpex 1 (Slatement of Wark (Spec))

Call-Off Ref:
L Dirys | Conad Don |
s Breafdown (¥ B
— applcatie)
1. | Enter the deliverable fosmirg parl of this incremend. Mote that | ddimmdyy days or cost O
these must be oulcome {the what), not task (how (o) nor time
(when such as month, guarter, or sprind) based. Follow the
cutcome based SMART maodel,
2. O
3. 0
4. 0
5. O
B. O
T | 0
Your e pfmast canaily gof oo many sub-tasks ¢ dedvividilag or oo much dedad i poo reed more ac 3 o0 moed 10 g over mces tha
o poghf
Acceptance Criteria and Certificate:
at
1. | Enter the acceptance criteria aor KPls (if a Servica) for the Incrament as a whole O Mode Refs
| 2. O
i O
4. O
& O
6. O
¥ your haree more than bal-a-dozen sccapfance Crena it has probably Gt 60 Compitaled Tov 8 single incrermenl
e G Status RAG ' Comment
ddimmiyy Mat Started Grean Comment about the status {if useful for progress reporling)
|
I
_Notes {from abave)
Na - hote description Agreed
1. | Enter any nolas here, &g, reason why rot able o be done il cutside the Supplier ! Individuals 0
contrel, or exira things done in place of something else. For an cutcome based Increment, there
shouid not be many of the katter since angedng changes fo what is delivered suggests the
Increment is baing directed by somecne elsa
P 0
13 =3 o
4, ]
& O
6. g |
Cutstanding Acions | Tasks to be done in order for to
Na Oubsanding Action | Task Target Date | Days /Cost | Feeof | Doos
L : E‘llﬁlm Charga -
1. | Enter what siill needs o be done in order for the Incremant te | ddimmidfyy | days or (] A
b signed off = if outcome based, thase actions should be Free oSt
of Charge
Z O O
3 0 0
4. [m] [m]
&, O O
g l 8] =1l
Framework Fef. RM&221
Project Varsion: 3.0
Madal Version: 1.0 Fage 10 of 12
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C55274 1AM Clierd and Credentials 01 Ovdar Fomm v1.0F 200ecH
Health Order Form Annex 1 (Statement of Work (Spec))
Call-Off Ref:

e Conchuding Commaents if applicabile
| Enter any closing remarks hare

Framework Ref; RMG221
Project Varsion: 3.0

hModal Version: 1.0 FPage 11 of 12
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C55274 1AM Clierd and Credentials 01 Ovdar Fomm v1.0F 200ecH
Health Order Form Annex 1 (Statement of Work (Spec))

Call-Off Rel:

Signatures below:

Replace with Docusign compatible signature block

Framework Ref; RMG221
Project Varsion: 3.0

hModal Version: 1.0 Fage 12 of 12
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55274 1AM Client and Credentials 01 Order Form v1.0F 20Deci
Health Order Form Annex 3 Special Terms

Call-Off Ref: C55274 Plat - IAM Client and Credentials

Framework Schedule 6A Annex 3 Special Terms

The following special terms are applied to this call-off,

Unless explicitly listed below or as superseded by the order of precedence documented within the main
body of the Order Form, terms shall be as published on the Crown Commercial Services RME221 Digital
Capability for Health web site under Documentation (the version being as listed below and in the table of
schedules contained within the body of Order Form.

Clarifications to Core Terms
Other than header and footer changes, corrections to version numbers , the Core Terms held on the CC5

RMeZ21 web site apply except as explicitly noted below

T fkMEe221 DCFH Core Terms Viog
No, Referance Type | Date Description
1 | Clawse 14.1 C 28 0ct 21 | Clause 14.1 shall be amended From ..
m;f“:im 14,1 The Supplier must process Personal Data and ensure that
Ll Supplier Staff process Personal Data only in accordance with
Joint Schedule 11 (Processing Data).
o .
14.1 The Supphier must process Personal Data and ensure that
Supplier Staff process Personal Data anly in accordance with
Joint Schedule 11 (Precessing Data) and Health Order Form
Annex 5 [Processing Personal Data) which enacts Annex 1 of
Joint Schedule 11.
2 | Clause 15 A 249 5Sep 21 | The following wording shall be inserted as a new clause 158 in the
Confidentliality core terms.

15.8 Notwithstanding Frameswork Clause 15, a Recipient Parly
may use any techniques, ideas or Enow-How gained during
the performance of a Call OFf Contract in the course of its
normal business to the extent that this use does not result in
a dischosure of the Disclosing Party's Confidential
Infarmation ar an infringement of Intellectual Property
Rights,

Framework Ref: RMGE221
Project Version: v3 Page 1of 2

Model Version: v1.0
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Health Order Form Annex 3 Special Terms

CH5274 1AM Client and Crodentials 01 Oedaer Form vi.0F 200Dac2

Call-Off Ref: C55274 Plat - IAM Client and Credentials

Clarifications to Joint Schedules
Other than header and footer changes, corrections to version numbers and/or additional guidance
{usually removed prior to issue) , the Joint Schedules held on the CC5 RMB221 web site shall apply except

as explicitly moted below:

Jay

Joint Schedule 1 (Definitions)

LER]

Reference

Type

Deate

Description

Definition

Definition

A

29 %ep 21

07 Nov 21

_harm to the Buyer.”

The following definition shall be added to loint Schedule 1
(Definitions)

“wilful misconduct” means a deliberate and wronghul act or
omission by the Supplier or its Subcontractors or agents who
intend that in so acting, or omitting to do something, to cause

The following definition shall be added to loint Schedule 1
(Definitions)

“Framewark Terms" means the Core Terms, the Framework
Schedules, the laint Schedules and Call-Off Schedules and any
annexes thereto”

Alterations to Published Call-Off Schedules
The purpose of this part of this annex is to highlight any material differences between the Call-Off

Schedules issued as part of this Order Form compared with those published on the CC5 BME221 web-site,

CO05A | Call-Off 5chedule 5A (Health Pricing Detalls and Expenses Policy) | V3o
MNa. Reference Type | Date Description
1 | Annex 1 Call-OFff | & 30 Sep 21 | Example rates table included as Annex 1 has been replaced by an
Contract Prices eutract from the Pricing Model and the actual rate table now
imcluded as a standalone file,
A separate stand-alone file version of Bidders rates table from
the Pricing Model now forms Annex 1
2 | Annex 2 A 30 5ep 21 | Example Exceptional Technology Adjustements table included as
Exceptional Annex 2 has been replaced by an extract from the Pricing Model
Tachnology and the actual rate table now included as a standalone file.
Adjustments A separate stand-alone file version of Bldders Exceptional
Technology Adjustments table from the Pricing Model now
forms Annex 2.
C134 | Call-Off Schedule 134 (Health Implementation Plan and Testing) Wiz22
Mo, Reference Type | Date Description
2| Annexd B! D6 Oct 21 | Annex 4 has been removed (a5 duplication for what is described
Product Backlog in Call-Off Schedule 20 [Call-Off Specification] under Annex 4.
Item List Product Backlog Item List

Framework Ref: RM&221
FFI::IjEI:t Version: v3
Model Version: v1.0

Page 2 of 2
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C55274 [AM Cherd pod Credaniiale 01 Oeder Form w1 0F 20DacZ1
Health Order Form Annex 5 (Processing Personal Data)
Cali-Off Ref:
Crown Copyright 2021

Health Order Form Annex 5
Processing Personal Data

This Annex shall be completed by the Controller, wha may take account of the view
of the Processors, however the final decision as to the content of this Annex shall be
with the Retevant Authority at its absolute discration.

i1 The contact details of the Relevant Auth uriii's Data Protection Officer are:
1.2  The contact details of the Suiﬁlier‘s Data Protection Officer are:

1.3  The Processor shall comply with any further written instructions with respect to
Processing by the Controller.

1.4 Any such further instructions shall be incorporated into this Annex.

The data processing arrangements below are the best guess position of both Parties
at contract execution stage. As and when the relevant DPIAs are finalised, the bUyer
resarves the right to review and update this Annax 1.

v Ref: RME221

FProject Version: v1.0 -1
Kodel Version: v4.1
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CH52T4 1AM Chend and Credentials 01 Ovder Form vw1.0F 200ec

Health Order Form Annex 5 (Processing Personal Data)

Call-Olf Ref:

Crown Copyright 2021

Details as applicable;

Description Details
NHS Digital is Controller and the Supplier is Processor
The Parlies acknowledge that in accordance with Paragraph 2 to
Paragraph 15 and for the purposes of the Data Protection Legislation,
NHS Digital is the Controller and the Supplier is the Processor of the
following Personal Data;
Any information accessed on NHS Digital systems as part of the
Services, including:
Identity of + Patient / citizen : demographics data: NHS number, name, address,
| Controller for posicode, language preferences and contact information relation to
| each subjects.
| Category of
| Personal » Patient / citizen: clinical data: NHS number, details of subject’'s health,
| Data historic information regarding subject’s health.
« NHS Digital staff information
«  Wider NHS staff information
Further details of the information assets hosted on the listed platforms
are detailed in the NHS Digital Unified Registry. To note, NHS Digital
may solely be a processor to another government controller, and in
which case the Supplier shall remain NHS Digital's processor (i.e., a sub-
procassaor).
' The Parties The Parties acknowledge that they are Independent Controllers for the
are purposes of the Data Protection Legislation in respect of;
Independent |, siness contact details of Supplier Personnel for which the Supplier
| Controllers is the Controller,
| of the
following + business contact details of any directors, officers, employees, agents,
 Personal consultants and contractors of NHS Digital named in the Contract
| Data (excluding the Supplier Personnel), that are engaged in the
performance of the NHS Digital duties under the Contract) for which
the NHS Digital is the Controller (and their replacements).

FW Ref: RM&221

Project Version: v1.0

Model Version: vd.1
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CH52T4 1AM Chend and Credentials 01 Ovder Form vw1.0F 200ec

Health Order Form Annex 5 (Processing Personal Data)

Call-Olf Ref:

Crown Copyright 2021

Description Details
Duration of For the duration of the Contract only.
| the
| Processing Save for data specified above where the Parties are specified as
'Independent Controllers’, where each Parly shall retain post Conltract for
their own business purposes.
| Nature and The purpose of the Processing is:
' purposes of _ . _
| the = the delivery of all of NHS Digital platforms day-lo-day operations
Processing {running the service including incident management utilising NHS

Digital's Service Management toolkit);

* ongoing maintenance within agreed service level agreements (o
maintain 24x7x365 user availability;

+ the development and safe delivery of transformation activity into live
service from NHS Digital's prioritised backlog and from other
transformation drivers.

The nature of the Processing may include activities such as:

» collection, recording, organisation, structuring, storage, adaptation or
alteration, retneval, consultation,

= use, alignment or combination, restriction,
« modification of data,

The following processing activities shall not occur unless specifically
required in writing by NHS Digital:

« disclosure by transmission, dissemination or otherwise making
available;

- erasure or destruction of entire data set (whether or not by automated
means) etc.

FW Ref: RM&221

Project Version: v1.0 3

Model Version: vd.1
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CH52T4 1AM Chend and Credentials 01 Ovder Form vw1.0F 200ec

Health Order Form Annex 5 (Processing Personal Data)

Call-Olf Ref:

Crown Copyright 2021

FW Ref: RM&221

Project Version: v1.0
Model Version: v4.1

Description Details
Type of [Buyer Guidance: Examples here include: name, address, dale of birth,
Personal NI number, telephone number, pay, images, biomelric dala elc.]

| Data

MHS Digital information assels include datasets relating to employesas,
NHS staff, patients and the public, including the following broad
categories:

Patient / citizen : demographics information, NHS number, name,
address, posicode, date of birth, NI number, telephone number, email
address, access and language preferences.

Patient / citizen: security and logon information.

Patient [ citizen: clinical information, images, biometric data, clinical
data (current and historic), communications.

MHS Digital staff: pay, contact details, employment information, logon
and security information,

Wider NHS Staff ; contact details, employment information, logon and
security information, secunty information.

Supplier staff providing systems and services to NHS Digital and the
wider NHS: business contact information, educational achievement,
security information.

Further details of the information assets hosted on the listed platforms
are detailed in the NHS Digital Unified Registry.

43 (2001212021




CH52T4 1AM Chend and Credentials 01 Ovder Form vw1.0F 200ec

Health Order Form Annex 5 (Processing Personal Data)

Call-Olf Ref:

Crown Copyright 2021

Description Details
Categories of | [Buyer Guidance: Examples include: Siaff (including volunteers, agenis,
Data Subject | and temporary workers), custorners/ clients, suppliers, patients, students
/ pupils, members of the public, users of a parficular
Dependant on the platform, categories of data subject include:
= NHS Digital staff (including volunteers, agents, and temporary
workers).
= Wider NHS staff (including volunteers, agents, and temporary
WOorkers).
* Patients / citizens: residents of England, Wales,, Scolland and
Northern Ireland. Supplier staff providing systems and services to
MHS Digital and the wider NHS.
Manufacturing inventory and product details, including some
commercially sensitive data.
Plan for The personal data will remain on NHS Digital controlled platforms and
| return and subject to NHS Digital security. No data will be removed by the Supplier
 destruction of | from the NHS Digital controlled platforms.
| the data once
the = Save that the Supplier may retain the business contact details of any
Processing is diran::tﬂfs: officers, Bfnplny-aas, agents, mn?uﬂant‘s and tl:nntral::turs of
complete MNHS Digital named in the Contract (excluding the Supplier
Personnel), that are engaged in the performance of the NHS Digital
UNLESS duties under the Contract) for which the NHS Digital is the Controller
requirement (and their replacemeants).
| under Linion
| ar Membar = Save that NHS Digital may retain the business contact details of
| State law 1o Supplier Personnel for which the Supplier is the Controller.
| preserve that
type of data
FwW Ref: RM&221

Project Version: v1.0

Model Version: vd.1
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CH5274 1AM Clierd and Credentials 01 Ovdar Fomm v1.0F 20DacH
Order Form (Applicable Standards)

Call-Off Ref.C55274 Plat - IAM Client and Credentials
Crown Copyright 2018

Order Form (Applicable Standards)

Annex 3 of Framework Schedule 1 (Specification) lists the Standards which
generally apply to digital work within the Health environment. However, there may be
additional standards which apply specifically to the Call-Off Competition (and/or to
individual Statements of Work). The following table highlights those which are
specifically incorporated (over and above those listed at the framework level) as part
of this contract:

COMMERCIAL STANDARDS

BS 150 22301 Business Conlinuity Accreditation cerificate or Evidence of a robust Business
Continuity and Disasier Recovery Plan

NHS IT Coniracting Model

130 140071 Emvwironmental Management

BS9997 Fire Risk Management Systems complaince

Compliance with Waste Electical and Electronic Equipment Directive (WEEE Directive
201218EL)

Compliance with Directive 2007/47/EC where a product contains phthalates, this must be
indicated on the packaging of the product in line with the Directive.

Compliance with Resiriction of the use of certain hazardous substances in electrical and
electronic equipment directive (RoHS 2 Directive 201165EU)

Compliance with the Sanctions, Embangoes and Restrictions government policy

150 50001 Energy Management Systems compliance or accreditation

Compliance with EU Code of Conduct

Compliance with the NHS Network QoS (Quality of Service) Policy

Supplier code of conduct

Ogooon0 o 6 ogono 8

Framework Ref: RMG221
Project Version: v1.0
Maodel Varsion: v1.0 45 (2001 272021) 1



CH5274 1AM Clierd and Credentials 01 Ovdar Fomm v1.0F 20DacH
Order Form (Applicable Standards)

Call-Off Ref,C55274 Plat - IAM Client and Credentials
Crown Copyright 2018

Standard Applies

INFORMATION GOVERNANCE, DATA SECURITY AND QUALITY STANDARDS

IS0 900712015 Quality management systems cerification or an equivalent recognised quality
management syslem (QMS) cedificabion

BS 150 22301:2012 Societal security - Business Continuity management systems -
Requirements

BS 150 27001:2013 Information and Data Security

BS ISO/EC 27002:2012 Information lechnology — Security techniques — Code of practice for
information security controls

Cyber Ezzentials

Cyber Essentials Plus

Mational Data Guardian's Data 10 Security Standards compliance

hiips:hwsw.ncse gov. ukfguidance 0-sleps-cybar-sacurily

Demonstrate compliance with all mandatory assertions in the NHS Data Security and Protection
Toolkit (IX3PT) for the relevant organisation type.

BS 10008:2014 Evidential Weight and Legal Admissibility of Electronic Information (Code of
Practice) - Accreditation

BS IS0 15489-1:2016 Information and Docuementation Records Management compliance
BS7858:2012 Securnity Screening of Individuals Employed in a Security Environment (Code of
Practice) compliance

BS EN 15713:2009 Secure Destruction of Confidential Material (Code of Practice) certification
Compliance / accreditation 1o NHS and social care data: off-sharing and the use of public cloud
services guidance

O OO0 00 O B R B B &

Framawork Rel: RMG221
Project Version: v1.0
Model Version: v1.0 A7 (2001 202021) 2



CH5274 1AM Clierd and Credentials 01 Ovdar Fomm v1.0F 20DacH
Order Form (Applicable Standards)

Call-Off Ref,C55274 Plat - IAM Client and Credentials
Crown Copyright 2018

Standard Applies

DEVELOPMENT AND DESIGN STANDARDS
BS ISQVIEC 12207:2017 Systems and software engineering.

BS 8878:2010 Web accessitiity. Code of Practice.

Open Standards: "Open Standards Principles 2018: For software interoperabiity, data and
document formats in govemment IT spacifications® (which can be found at

hips:/iwenw . gov.ukigovemmeant/publicalions'open-standards-principles ) and any supplementary
or replacement government guidance.

Adopted Open Standards as detailed on the Standards Hub b
hiipz:iwaw.gov.ukigowemnmentpublications’opan-slandards-for-government

Web Content Accessibility Guideines (WCAG) 2.0 to level AA; or WCAG 2.1, (as updated

pursuant io the Public Sector Bodies (Websites and Mob#e Applications) Accessibility

Requiations 2018).

Compliance with MHRA medical device standands where the Solution is considered by the O
suppler to be a medical device,

Compliance with BS EN 60601-1-2:2015 Medical Electrical Equipmant O
BS EN B0601-2-30:2010+41:2015 Medical Electrical Equiprent compliance - Product must be O
regisiered / approved with the British and Insh Hyperiension Society and meet at least one of the

feliowing lesting standands:

+ ESH International Protocol 2002 (IP1)

Safety Data Sheets (SDS) for all products that fall under REACH (Registration, Evaluation, "
Authorisation and restriction of Chemicats) 2007 - more specifically, a SDS must be provided if a
substance or a mixiure supplied is classified as hazardous under |

The Internabional Software Testing Standard - ISO/IECIEEE 29119 s a guide lo suppliers on O
whiat level of quality NHS Digital expects from software development testing.

Compliance with Medical Devices Directive 93/42/EEC. O
All products must have their CE marking evident on the product andfor packaging. Class lla

Medical Device

Compliance with Directive 2006/95/EC (as amended and replacing Directive T323EEC) for
electrical equipment designed for use within certain voltage imits.,

Compliance with Electromagnetic Compatibility Directive 2004/108/EC

BS EN 50600 series;

- Power Distribution accreditation

- Environmental Control

- Telecommunications cabling infrastruciure

- Security Syslems

- Management and operational information

- Overview of and general requirements for key

BS EN 50131-1:2006 intrusion and hold-up alanm systems (I&HAS) compliance O
Encryption Accradited to FIPS 140-2 and have recaived Augmented Grade Commercial Product O
Assurance [CPA) accreditation.

oo

Framework Ref: RMG221
Project Version: v1.0
Modeal Version: 1.0 48 (2001 22021) 3



CH5274 1AM Clierd and Credentials 01 Ovdar Fomm v1.0F 20DacH
Order Form (Applicable Standards)

Call-Off Ref,C55274 Plat - IAM Client and Credentials
Crown Copyright 2018

Standard Applies

HEALTH RELATED INFRASTRUCTURE AND SERVICE STANDARDS
NHS Service Standands (and references theresn): hitp:=ervice-manual nhs uk/sarvica-slandarn

The NHS dagetal, data and technoiogy standards and clinical information standards as sef oul in
this link and associated pages (25 updalad from time 1o me): hitp:digital nhs ukiabout-nhs-
digitalour-woek'nhs-digital-data-and-technology-standards

The Health and Social Care Network (HSCH)

SPINE

Care dentity Service

NHS Identity OpeniD Connect:

NHS Identity OALITHZ:

NHS Identty FIDO2:

The e-R5 [e-Referral Servica)

e O O 8

INFRASTRUCTURE STANDARDS

DCE0129 compliance - Chnical Safaty Risk assessmant

DCB01260 complance - Chnical Safety Case

Health and Social Care email services must be designed in accordance with the prnciples of
DCE 15%5 secure email standard,

INTEROPERABILITY STANDARDS

Lise the SNOMED CT Standard as defined by SNOMED International, SNOMED CT (SCCI 0034)
and the NHS Digital Terminology Service.

Regestration and accreditation with NHSx Degital Technology Assessment Critaria (DTAC) or
evidence registration has commenced with an aim to obtain accreditation by 315t December 2021
or by the tatest 31st March 2022

Interoperability must comply with relevant NHS Digital Interoperabity Standards

Fast Healthcare InMeroperability Resowrces (FHIR) standards developad by HLT.

ISR Ml el )

0.0

Framework Ref: RMG221
Project Version: v1.0
haodel Version:; v1.0 45 (201 22021) 4



CH5274 1AM Clierd and Credentials 01 Ovdar Fomm v1.0F 20DacH
Order Form (Applicable Standards)

Call-Off Ref,C55274 Plat - IAM Client and Credentials
Crown Copyright 2018

Standard Applies

CLINICAL INFORMATION STANDARDS

Compliance with 1ICD-10 {Intemational Statistical Classification of Diseases and Felated Health
Problems) where ICD encoding is required

Compliance with OPCS-4 standard where OPCS encoding is required (the statistical
classification for clinical coding of hospital inerventions and procadures undertaken by the NHS).
Compliance with Access to Health Records Act (1990) in respect of Information Govermnance.
Compliance with NHS Act 2006 (Section 251) (previously Section 80 of the Haallh and Social
Care Act 2001) in respect of Information Govemance.

Compliance with NHS (Vengreal Diseases) Regutations (1974) in respect of Information
Governance,

Compliance with NHS Data Dictionary and Manual in respect of Information Govemance.
Compliance with Records Management - NHS Code of Practice (DHSC) in respect of Information
Govemance.

Compliance with NIST Cryplography Standands in respect of Information Governance.
Compliance with ISB 0149 NHS Number Standand

Compliance with 1SB 1077 - AIDC for Patient identification where Automatic identification and
data caplure (AIDC) is used

Compliance with ISB 0108 - AIDC Automatic Identification and Data Capture where Aulomatic
identification and data captura (AIDC) is used

Ll DIREh U sl L ey e O e

Framework Ref: RMG221
Project Versicn: v1.0
Modeal Version: 1.0 50 {2001 2 2021) 5
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Health Order Form Annex 1 (Statement of Work (Spec))

Call-Off Ref:

1. STATEMENT OF WORK (“SOW") DETAILS

Parties in writing.

Upen execution, this SOW forms part of the Call-Off Contract (reference below).

The Parties will execute a SOW for each set of Buyer Deliverables required. Any ad-hoc Deliverables
requirements are io be treated as individual requirements in their own right and the Parfies should execute a
separate 30W in respect of each, or alternatively agree a variation fo an existing SOW.

All SOWs must fall within the Specification and provisions of the Call-Off Contact.

The details set out within this SOW apply only in relation to the Deliverables detailed herein and will not apply
to any other SOWs executed or to be executed under this Call-Off Contract, unless otherwise agread by the

Date of SOW:

12 February 2021

SOW Title:

Identity and Access Management Client and Credentials - DevOps

sSow
Reference:

SOW001

Call-Off
Contract
Reference:

C55274 1AM Client and Credentials

Buyer Portfolio
Number:

Supplier:

Aire Logic Limited

SOW Start
Date:

13th December 2021

SOW End Date:

12th December 2022

Duration of
SOW:

12 months

2. BUYER ENDORSEMENTS

Role

Name

| Dated

Business

| Dd mmm yyyy

Commercial

Finance

Legal (if needed)

Framework Ref; RMG221

Project Varsion: 3.0
hdodal Version:1.0

1 (022021
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Haaith Order Form Annex 1 (Statemeant of Wark (Spac))
Call-Off Ref:

3. SOW CONTRACT SPECIFICATION - PROGRAMME CONTEXT

Framework [Buyer Guidance: This should state the Framework services which are
Services specific to this Stafement of Work. Only one Main Service should be
selecled]

The following Framework Services are incorporated within this Statement
of Work

Service Provision Main Service
DevOps Services

Digital Definition Services

Build and Transition Services
End-to-End Development Services

Data Management {(and similar) Services

& 0= (O g

OO OO &

SOW [Buyer Guidance: This must clearly define the context of the SOW
Background within the context of the overall Call-Off]

This Statement of Work is to support the Buyer in the delivery of the
Buyer's outcomes related fo the effective and efficient operation of its
identity and Access Management (lAM) Clients and Credentials DevOps
team. This includes both its day-to-day operations, incident management
in line with the Buyer's processes and procedures, and ongaing
maintenance to ensure that the Buyer's IAM Platform operates within
agreed service level agreements e.g. 24x7x365 user availability. In
addition the Buyer's 1AM Client and Credential DevQOps team are also
responsible for the development and safe delivery of appropriate work
items from the Buyer's prioritised backiog.

Under this Statement of Work the Buyer also requires the Supplier to
submit for its agreement a transition and implementation plan to
demonstrate how it will assume responsibility for the deliverables and
objectives outlined in this Statement of work and call-off contract. This
will include the Supplier plans to onboard all required resources are
where applicable replacements for those already in place under current
commercial arrangements.

Framewaork Ref: RMG221
Project Varsion: 3.0

hMadal Version: 1.0 Paga 2 of 21
2 AN 200E )
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Health Order Form Annex 1 (Statement of Work (Spec))

Call-Off Ref:

3. SOW CONTRACT SPECIFICATION - PROGRAMME CONTEXT

Delivery
phase(s)

The Buyer's 1AM Platform is a live service which is used across the NHS
and Social Care settings to ensure that only authorised individuals (using
a Role Based Access Control model) can access patient related and
other services.

The Buyer currently delivers its 1AM Platform solution via Care [dentity
Saervice (C1S) and NHS Identity, both of which are used for clinical users
and systems wishing to connect to national MHS Digital services, such as
Spine Core.

CIS and NHS Identity are currently operated as discrete services with
data synchronisation between them and are managed and supported by
separate DevOps teams operating within a single managemeant structure.,

In addition to the central services offered by CIS and NHS |dentity, there
are also user-facing 'clients and credentials’ services using client-side
technologies such as smartcards, secure cross-platform USB
authenticators keys and client-side services such as Windows Hello for
Business. These are currently run across IAM teams and the Buyer's
intent is to combine them into a single DevOps team with responsibility
for the development and operation of all client-side technology, distinct
from the core ‘back-end’ IAM Platform.

As a live service it is the Buyer's DevOps team role and responsibility to
ensure that the 1AM Platform (CIS and NHS Identity) is available for user
identity registration, authentication, and authorisation to deliver user and
business objectives within agreed Service Management levels e.q. where
appropriate ensuning a 24x7x365 service delivery capability.

Framework Ref; RMG221

Project Varsion: 3.0
hdodal Version:1.0

Page 3 of 21
J(IOMA0E)




55274 LA Cliend and Credeniials 02 S0Ws v1.0F 200ec

Health Order Form Annex 1 (Statement of Work (Spec))

Call-Off Ref:

Overview of
Requirement

The Buyer's |1AM Platform ‘clients and credentials’ are typically used
remotaly, by the user or on the client device, and directly support the
user in authenticating. Examples include the client software (ldentity
Agent and Credential Management) and credentials or tokens such as
smartcards, secure cross-platform USB authenticators keys and client-
side services such as Windows Hello for Business.

This Statement of Work is specifically to support the Buyer in the
effective and efficient live service operation of the client and credentials
elements of its |AM Platform. This will entail working with the Buyers own
resources in a blended DevOps team responsible for both development
and operational work.

Whilst managed (and contracted) as a separate team the Buyer's 1AM
Clients and Credentials DevOps team with responsibility for ‘front end’
client facing services must also work closely with its |AM Platform (back
end) DevOps team. This is key and critical to enable the Buyer to provide
a holistic and comprehensive 1AM Platform DevOps function which
minimises hand offs and process inefficiencies, maximises user and cost
value, and supports the operation of its 1AM Platform within agreed
service Level Agreements including the requirement for 24x7x365
availability. An efficient and effective |IAM Client and Credentials DevOps
service is also an important enabler to support the Buyer's strategic goal
of IAM Platform solution integration.

The Supplier will therefore support the Buyer in the following activities
which are the responsibility of its |1AM Clients and Credentials DevOps
team - involving both development work and live service operation:

Run = ensuring that the 1AM Platform is meeting (as a minimum) its
Service Level Agreement targets;

Maintain — ensuring that the I1AM Platform is operating as effectively and
efficiently as possible e.g. undertaking preventative and proactive
maintenance aclivities are undertaken so that the 1AM Platform
components are kept abreast of the ever-changing operational needs of
users, service management, security etc, as well as identifying/realising

Framework Ref; RMG221

Project Varsion: 3.0
hdodal Version:1.0
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55274 LA Cliend and Credeniials 02 S0Ws v1.0F 200ec

Health Order Form Annex 1 (Statement of Work (Spec))

Call-Off Ref:

opportunities to increase operational efficiency including reducing
overheads;

Manage incidents — using the Buyer's processes;

Transform - to enhance existing or develop new functionality/ service
provision as directed by the Buyer and deliverable within existing
resources.

In order to provide the support and operational delivery capability
expected by the Buyer the Supplier must fully satisfy the following
requirements:

provide and resource required personal hardware and software (for
example DevOps-class laptop) to support the delivery of the Buyer's
oulcomes,

be available for out of hours and on-call working to support the delivery of
a 24x7x365 services (as required);

work effectively from locations other than Buyer's accommodation;

be available (if required) to visit'work from Buyer's selected
accommodationflocation including data centres and customer sites,

fully enable and support compliance with Buyer's Service Level
Agreaments;

demaonstrate required operational delivery competency in the
technologies and software, etc. as used by the Buyer;

demonstrate full compliance with Buyer's security requirements;

work effectively within, and support the development of, the Buyer's
delivery approach, culture, and ways of working;

demaonstrate experience and competence in the delivery of a dynamic
development and operational {DevOps) capability supporting high-
volume, high availability, critical national infrastructure services as
required by the Buyer;

support — as a fully invested delivery pariner — the delivery of the Buyer's
outcomes,

Framework Ref; RMG221

Project Varsion: 3.0
hdodal Version:1.0
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55274 LA Cliend and Credeniials 02 S0Ws v1.0F 200ec

Health Order Form Annex 1 (Statement of Work (Spec))

Call-Off Ref:

3. SOW CONTRACT SPECIFICATION - PROGRAMME CONTEXT

work effectively within, and maximise the value of the Buyer's agile
delivery approach;

ensure that incidents, problems, and defects are detected, managed, and
resolved in accordance with the Buyer's operating processes including
use of its Service Management Toolkit;

support the Buyer's commitment to continual improvemeant, maximising
delivery efficiency, technology utilisation and innovation;

work collaboratively with all involved/interested parties (including Buyer's
staff and the wider user estate) to deliver agreed outcomes including
effectively and efficiently transitioning work into (including from other
suppliers) and out of (including to other suppliers) the Buyer's |AM
Platform Client and Credentials DevOps team;

provide suitability skilled and experienced resources with the required
aptitude and approach to deliver the Buyer’'s outcomes;

be flexible in its approach to the delivery of the Buyer's outcomes
including via its resource management e.g. efficiently removing/replacing
resources when required and ensure appropriate succession planning;

compliance with the Buyer's code development and deployment
approaches, including use of peer reviews, test-driven development, test
automation and code promotion using a FPath-to-Live approach;

provide and proactively manage an onboarding and delivery transition
and implementation plan to ensure they can fully support the Buyer in the
effective operation of the client and credential elements of its |AM
Platform solution,

bring value add to the delivery of the Buyer's outcomes.
It is also a condition of this Statement of Work that, as agreed with the

Buyer, the Supplier will support its Interoperability requirements as
contained in Framework Schedule 1 (Specification) para 13.2.

Framework Ref; RMG221

Project Varsion: 3.0
hdodal Version:1.0
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Heaith Crder Form Annex 1 (Slatemeant of YWaork (Spec))

Call-Off Ref:

3. SOW CONTRACT SPECIFICATION - PROGRAMME CONTEXT

Accountability | Please tick the single Accountability Model that shall be used under this
Models Statementof Work:
Sole Accountability ‘ 1 | Self Directed O | Rainbow Team | &
1 | Team 1
Location/s The Services outlined within this SOW will be delivered to:

Primary Location;

If not exclusively al the Primary Location, please provide approximate
split across other locations. This will be used as a basis for a blended
rate:

Leeds London Home / Loct1 | Loc2 Loc 3
oo Virtual
60 % % 40 % % | % %

[Buyer Guidance: Please provide a brief explanalion of any location split
g.g. the work will be based out of Leeds, on average individuals will have
to spend approximately one day a week in the Leeds office, the rest of
the time they can wark either virtually or from their home office.]

Framewaork Ref: RMG221
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Health Order Form Annex 1 (Statement of Work (Spec))
Call-Off Ref:

4. HIGH LEVEL INDICATIVE HMRC IR35 DETERMINATION

No | Statement Mark

1. | The Buyer is requesting named individuals for the rolefs and/or will not accept ]
subslitutes for the key individual/s; and/or

2. | The individual/s and or role/s will not be working to pre-agreed il
deliverable/increment milestones/service level agreements. e.q. they will be
being directed as part of an integrated Buyer or Buyer appointed team (rainbow
/ blended); and/or

3. | The Buyer requires flexibility to quickly redeploy the individual/s and/or role/s for
purposes other than agreed outcomes as prionties change; and/or

4. | The individual/s andfor role/s isfare being paid on a pure time and materials

basis and are not carrying any financial risk to rectify/complete any agreed
deliverables within the pre-agreed price; and/or

5. | The individual/s and/or role/s will require to manage resources (governance, O
financial, systems, or people) within the Buyer's organisation or for
organisations other than their own (e.9. an officer of the company); and/or

6. | Other than mandatory training, the individual/s and/or role/s will require training
by the Buyer in order to enable them to carry out their role/s.

For the purposes of HMRC IR35, for the individual/s and/or role/s covered by this
determination (strike out A, B, or C as appropriale e.g.struck-out-leaving one box clear):

]

| A. The individual's and/or role/s is/are deemed to be inside the scope of HMRC IR35
based on the checked criteria identified above (inside if any have been checked). As
such it is required that the individuals pay full PAYE/MNI for the work undertaken and
therefore must not be working for a Personal Services Company (PSC) unless via an
approved umbrella organisation. The individual/s must not be a material shareholder
{over 5%) within the organisation being contracted with

il

kg I nTa Blafals B u = i
= =L 4 = =il § oo 4] - =t | =y = RORERIE

B. Mone of the above criteria hiave been checked and e work consisls
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-----

w
L L - - L] =

- -
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=
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Health Order Form Annex 1 (Statement of Work (Spec))
Call-Off Ref:

5. BUYER REQUIREMENTS - SOW DELIVERABLES

Framework Ref; RMG221
Project Varsion: 3.0

hModal Version: 1.0 Page 8 of 21
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Haaith Order Form Annex 1 (Statemeant of Wark (Spac))
Call-Off Ref:

[Guidance: An Increment Definition template has been provided as a means of capluring
the necessary level of datail for a supplier to start work immediately for all statements of
work, The tempiate includes a means of sltating acceptance criteria and for signing off
delivery.

If the supplier is to be salely accountable andfor the SOW is lo be priced on a Fixed Price
basis, then the Increment Definition should be included for every milestone listed below,

If the suppfier is to operate under a Self-Directed Team (typically Incremental Fixed Price)
model then, prior to the milestone heing executed an Increment Definition must also be
completed in to provide an audit path for IR35 purposes],

To support the effective and efficient delivery (run and maintenance) of the Buyers 1AM
Platform live service (with specific focus on 'clients and credentials’) ensuring that is
continues to operate as a minimurmn within agreed Service Level Agreements (including
maintaining agreed 24x7x365 usability where appropriate) to deliver the Buyers strategic,
financial, and operational objectives.

Silver Service Levels (primary SLA for 'Clients and Credentials’)
Operational hours (Service Hours) = 24x7x365

Business Support Hours (Service Support Hours) = 8-6 (Mon-Fri exc BH)
Availability (in business support hours) = 99.50%

Allowable Unplanned Downtime (mins per month) = 58

Incident Resolution Times (in business support hours)
Severity 1 = dhrs (24x7x365)

Severity 2 = 8hrs (24x7x365)

Severity 3 = 20hrs (Mon-Fri 8-6 exc BH)

Severily 4 = 80hrs (Mon-Fri 8-6 exc BH)

Severity 5 = 200hrs (Mon-Fri 8-6 exc BH)

Problem Fix Times

Severity 1 = 30 Working days or an agreed release
Severity 2 = B0 Working days or an agreed release
Severily 3 = 120 Working days or an agreed release
Severity 4 = 240 Working days or an agreed release
Severity 5 = 360 Working days or an agreed release
Service Reporting = Monthly

Service Request (Max time listed) = Max 3 months
Disaster Recovery = Optional Bolt-on

Recovery Point Objective (RPO) =24 hrs

Framewaork Ref: RMG221
Project Varsion: 3.0

Madel Version: 1.0 Fage 10 of 21
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Health Order Form Annex 1 {(Statemeant of Wark (Spec))

Call-0df Ref:

:ﬂhm Milestone Description | Acceptance Criteria Due date
Transition and The Supplier will present its 10 working days
implementation transition and implementation plan | form award of
plan presented for | demonstrating how it will safely the Call-Off
Buyer review and successfully assume the contract

responsibilities outlined in this call-
off contract including the
onbeoarding of rescurces
Transition Plan and | Buyers acceptance of the 20 working days
Implementation Supplier's Transition and from the award
Plan agreed Implementation Plan of the Call-Off,
Maintaining service | Live service availability, proactive As required
availability maintenance activity and reactive
issue management is as slipulated
by the Buyer (and set out in agreed
Service Management Service Level
Agreements) to support user
experience, expectations, and
delivery outcomes
Change release Supporting the release of service As required
changes in compliance with the
Buyers change management
approach including scheduled and
ad hoc deployments
Deployment of Successful implementation, As required
service following completion of all
enhancements development, assurance, and
service acceptance work, of service
enhancements as commissionead
via the New Work Requests
process and recorded and tracked
in Jira and Confluence
Framework Ref, RMG221
Project Version: 3.0
Maodel Version:1.0 Page 11 of 21
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Haaith Order Form Annex 1 (Statemeant of Wark (Spac))

Call-Off Bel:

6. BUYER REQUIREMENTS - ADDITIONAL SOW SPECIFIC REQUIREMENTS

Delivery Plan

The delivery plan relevant to this Statement of Work is based on the
assessment, development and implementation of service changes
required for the efficient and effective operation of the Buyer's 1AM
Platform (Clients and Credentials) using both a regularscheduled and
ad hoc release management approach to ensure that the service s
operating within its service level agreements and supporting the most
appropriate and cost-effective user experience.

The Supplier will also be expected to submit a transition and
implementation plan showing how it will assume responsibility for the
oulcomes and deliverables outlined in this Statement of Work and
overarching call-off contract.

Specific
Transition
andlor
Implementation
Plan Details

[Buyer Guidance: If there are specific transition andfor implementation
plans which relate to this specific SOW (versuf

Transition and/or Implementation plans (related to those identified in
Call-Off Schedule 134 (Health Implementation Plan and Tesling) if
incorporated) are detailed below:

Framewaork Ref: RMG221

Project Varsion: 3.0
hadal Version: 1.0
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Heaaith Order Form Annex 1 (Statemeant of Wark (Spac))
Call-Off Ref:

6. BUYER REQUIREMENTS — ADDITIONAL SOW SPECIFIC REQUIREMENTS

Dependencies | The effective and efficient delivery of the outcomes appropriate to this
Statement of Work will require the Buyear and Supplier to work together
proactively and in partnership. In doing so the Supplier will be
dependent on the Buyer to identify/prioritise the items which will form
the basis of the service maintenance activities to be undertaken under
this Statement of Work. In addition, the Buyer will be responsible for
providing the Supplier with access to its systems, Subject Matter
Experts, and relevant documentation/business intelligence. The
Supplier is also reliant on (but is expected to be able to manage) the
Buyers approvals processes.

The Buyer is dependent on the Supplier providing suitably skilled and
experienced resources (o support the delivery of the outcomes and
objectives outlined in this Statement of Work both as part of the
Suppliers transition and implementation plan but also during its
duration. As effective incident management is a key responsibility of
the Buyer's 1AM Platform DevOps teams ('front’ and 'back end’) the
Supplier will be required to support both out of hours and on-call
provision,

The Buyer is also responsible for ensuring that all resources and
interested parties involved in the delivery of its |AM Platform and
associated work programme work together effectively and efficiently.
This is particularly important from the perspective of its two DevOps
team who whilst having individual responsibilities and work
programmes must whera appropriate work together as an ‘integrated’
unit. However in order to achieve this objective the Buyer is dependent
on the Supplier working collaboratively with other interested parties
and understanding its role (directly and indirectly) in the ‘end to end’
IAM Platform live service.

Resource Plan The resource plan is contained in the Pricing Model with the same
name as this SOW with the suffix (Costs). Note that the Buyer resource
profile, provided as guidance, is superseded by the Suppliers offer,
once signed and accepted.

Key Sub- [Buyer Guidance: The parties shall include any SOW specific key sub-
Contractors contractros below]

Framework Ref: RMG221
Project Varsion: 3.0
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Haalth Crder Form Annex 1 {Slatemant of Wark (Spech)
Call-Odff Ref:

6. BUYER REQUIREMENTS — ADDITIONAL SOW SPECIFIC REQUIREMENTS

Key Staff [Buyer Guidance: The Buyer should include any key staff on the Buyer
(Buyer) side below]

Key Staff [Buyer Guidance: A list of any key Supplier staff shouwld be included
(Supplier) balow]

Framewaork Ref: RMG221
Project Varsion: 3.0

hMaodal Version: 1.0 Fage 14 of 21
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Heaith Order Form Annex 1 (Statemeant of Wark (Spac))

Call-O4ff Bel:

6. BUYER REQUIREMENTS — ADDITIONAL SOW SPECIFIC REQUIREMENTS

Security
Applicable to
SOW

[Buyer Guidance: operational team to consult with Buyer Authorised
Represeniative if secunily requirements require amendment for this
Statement of Work]

The Supplier confirms that all Supplier Staff working on Buyer Sites
and on Buyer Systems and Deliverables, have completed Supplier
Staff Vetting in accordance with Call-Off Schedule 9A (Security) and as
specifically amended here.

Processing Data

Unless explicitly noted below this SOW shall be covered by the
arrangements contained in Health Order Form Annex 5 (Processing
Personal Data).

[Buyer Guidance: If an exception then a SOW specific version of
Annex 5 should be developed, endorsed via data governance and
specifically agreed by the Supplier]

This Statement of Work requires specific Data Processing
‘arrangements

O

‘The specific
arrangements are
held in the
document entitled:

Standards
Applicable to
SOW

[Buyer Guidance. operafional team fo consult with Buyer Authorised
Representative if there are specific Slandards requirements for this
Statermnent of Work]

From the Start Date of this Statement of Work, the Supplier shall
comply with the relevant (and current as of the SOW Start Date)
Standards sel out in Annex 3 of Framework Schedule 1 (Specification).
The Buyer requires the Supplier to comply with the following additional
Standards requirements for this Statement of Work:

I

Framework Ref: RMG221
Project Varsion: 3.0
htacal Version:1.0
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Health Order Form Annex 1 (Statement of Work (Spec))
Call-Off Ref:

6. BUYER REQUIREMENTS - ADDITIONAL SOW SPECIFIC REQUIREMENTS

Statement of Except as specifically noted andfor supplemented below, the SOW
Work Specific Management Related Information contained in Annex 1 of Call-Off

Contract Schedule 15A (Health Supplier and Contract Management) shall apply.
Management
Requirements This Statement of Work has specific SOW Management .

Related Information Requireaments (as identified below)

1| It is not envisaged at any additional reporting requirements
outside those agreed at the call-off contract level will be
required to support the effective and efficient delivery of the
outcomes relevant to this Statement of Work. However if this is
the case the Buyer will discuss and agree it with the Supplier.
The Buyer will continue to use JIRA as its primary source of
delivery information and as its main work management tool.
The Supplier is expected to fully comply with and support the
Buyer's use of JIRA and any other collaboration tools such as
Confluence and Slack it uses

Framework Ref; RMG221
Project Varsion: 3.0
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Health Crder Form Annex 1 {Slatemant of Wark (Spech)
Call-Off Ref:

l

8. CHARGES

Call Off Contract | The applicable charging method(s) for this SOW is (check one);
Capped Time and | (£ | Fixed Price | [0 | Incremental Fixed | O
Materials | [Price !

The estimated maximum value of this SOW (irrespective of the
selected charging method) is (refer to the associated cost model)

The Charges detailed in the financial modei shall be invoiced in
accordance with Clause 4 of the Call-Off Contract.

| Financial Model | The financial model is contained in the Pricing Model extract contained
in the separate document named the same as this SOW with the suffix
(Costs).

Reimbursable Expenses are not applicable to this Call-Off. Expenses should be built
Expenses into the Call-Off rales provided within Call-Off Schedule 5A — Annex 1
Call-Off Contract Prices.

9. VARIATIONS TO TERMS

Statement of [Buyer Guidance: There should generally be no SOW specific

work specific varations to Terms. However, if absolutely deemed necessary such
variations to variations should be listed here. There should be absolute clarily with
Terms respect to referring to the appropriate contract document (such as the
Order Form, specific Call-Off Schedule, elc) as well as specific clauses
within that docurment.

Framework Ref: RMG221
Project Varsion: 3.0
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Health Order Form Annex 1 (Statement of Work (Spec))
Call-Off Ref:

10. SIGNATURES AND APPROVALS

Agreement of this SOW

BY SIGNING this Statement of Work, the Parties agree that it shall be incorporated into the
into the Call-Off Contract referenced at the beginning of this Statement of Work and be
legally binding the Parties:

Signed by an authorised signatory for and on behalf of the Health and Social Care
Information Centre (known as NHS Digital) (the ‘Buyer’).

Buyer Signature

Signed by an authorised signatory for and on behalf of (the "Supplier’).

Supplier Signature

Framework Ref; RMG221
Project Varsion: 3.0
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Health Order Form Annex 1 (Statement of Work (Spec))
Call-Off Red:

Inerement Definition [ Repeat as necessary) :

L R e e S LT

LY

RINER

Refeences
FSR or Contract Titha

Role or SOW Tike

PR SY

other references, e.g. Story Number's

PSBEC if applicable

Date Created

/ Mame of Individual or Name of Supplier

Mame of individual who authored the Ingrement Definition

Wersion Mumber

Yes or Mo

Yery brief explanation of version

Reference to IR3S Determination e.g. SOW or PSEC

Yes or Mo

Maonthly { Quarterly / ete if an ongoing service (a.g. DevOps)

|

St Divley

ddimmiyy

Effort and

Tiotal
i

M Cost (must

somplots f fxed]
£000,000.00

L

Finm
i

Commen:

B

daimmiyy

days

£000,000.00

To be complated at end

WCERIET

Signatures and Ageeament Date
Posison

Ryt

Sgnpey

Fif

|

Paosition

ddimm/yy

Sign here

i

%

Pasition

dd/mimiyy

Sign here

Introdustien | Ovorirs

[Buyer Guidance: Enter any preambfe needed herel. In order for the overall Increment fo be seen as.an
cutcome bosed the decisions as Lo how to da it fwhat tosks are reeded), the Biming of the tosks fwithin the
context of externally driven timescales), how tasks will be allocated to self directed team members (if o team|
(Assignable), and how much effort will be needed rmust be totally down fo the individual / team cocountable
ond responsible for doing the work. This means thot an increment must be sufficiently well defined (Specific)
to alfow the individual / team to deliver the Increment without external direction. This is not to say that an
tnecrement should not be underpinned by o detoiled estimate of the roles, effort and costs — with risk pravision

estimated by the individual / Supplier believed to be necessary to deliver the Increment

Framework Ref: RMG221

Project Varsion: 3.0
hMadal Version: 1.0
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Heailth Order Form Annex 1 (Statement of Waork (Spec))

Call-Off Ref:
o Breakdonn L
— : apphcatin
1. | Enter the delsverable formirg part of this sncrement. Mote that | ddimimdyy days or cost O

outcome based SMART model,

these must be ouicome (the what), not task (how o) nor time
(wihen such as month, guarter, or sprind) based. Follow the

=i en| bl alr

mmmeﬂn}'gﬂmmmusufchﬁmwmmﬁmuiﬂm vt rore o i ol noed o Qo oaser o

O
o
Ll
O
O
o
tha

onir pogal

Acceptance Criteria and Certificate:

Criteria or Servics

ko ‘Don | References Motes
i

1. | Enter the acceptance criteria aor KPls (if a Servica) for the Incrament as a whole O Mode Refs

2. O

x O

4. O

5 O

B. O

I pod hdeee mord had fail-g-0aran socasfants crdarss iIT has prabaliy oof oo compdicsied v & srgle incremand

—

Current Status

e

ddimmiyy Nat Started Green

Comment
Comment about the status {if useful for progress reporling)

_Notes {from above) -
- Mote description ; Agreed
1. | Enter any nolas here, e.g, reason why rot able o be done if cutside the Supplier / Individuals 0
contred, or exira things done in place of something else. For an cutcome based Incremant, there
shouid not be many of the katter since ongedng changes fo what is delivered suggests the
Increment is baing directed by somecne elsa
a3 0
3 O
4, ]
5. O
6. g |
Outatsnding Actions | Tasks to tw done in order for 1o be completed
Na Outstanding Action / Task Target Date | Days (Cost | Freeof | Done
(L o Bruﬁlm Charga -
y ' 1 . o s w
1. | Enter what still needs to be done in order for the Incrementto | ddimmilyy | days or O A
b signed off = if outcome based, thase actions should be Free oSt
of Charge
2 O O
&3 0 0
4. 0 0
5 O O
B a | o]

Framewaork Ref: RMG221
Project Version: 3.0
hacal Version:1.0
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Heaith Order Form Annex 1 {Statement of Work (Spec))

Call-Off Ref:

Concluding Comments if applicable

Enter any closing remarks hare

Framework Ref; RMG221
Project Version: 3.0
Modal Version: 1.0
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CA52T4 Lad Chard snd Credeniale 03 Call ON Schecles «1,0F 20Decz)
Call-Off Schedule 1 (Transparency Reports)
Cal-Of Ref: C55274 Plat - |AM Client and Credentials
Crown Copyright 2018

Call-Off Schedule 1 (Transparency Reports)

1.1 The Supplier recognises that the Buyer is subject to PPN 01/17 (Updates to
transparency principles v1.1
{hitps: oV, -note-0117-
update-to-transparency-principles). The Supplier shall comply with the provisions
of this Schedule in order to assist the Buyer with its compliance with its
obligations under that PPN.

1.2 Without prejudice to the Supplier's reporting requirements set out in the
Framework Contract, within three (3) Months of the Start Date the Supplier shall
submit to the Buyer for Approval (such Approval not to be unreasonably withheld
or delayed) draft Transparency Reports consistent with the content requirements
and format set out in the Annex of this Schedule,

1.3 If the Buyer rejects any proposed Transparency Report submitted by the
Supplier, the Supplier shall submit a revised version of the relevant report for
further Appraval within five (5) days of receipt of any notice of rejection, taking
account of any recommendations for revision and improvement to the report
provided by the Buyer. If the Parties fail to agree on a draft Transparency Report
the Buyer shall determine what should be included. Any other disagreement in
connection with Transparency Reports shall be treated as a Dispute.

1.4 The Supplier shall provide accurate and up-to-date versions of each
Transparency Report to the Buyer at the frequency referred to in the Annex of
this Schedule.

Framewaork Ref; RG22 1
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iCall-Off Schedule 1 [Transparency Reports)
Call-Off Ref: 55274 Plat - 1AM Client and Cradentials
Crown Copyright 2018

Annex A: List of Transparency Reports

Annex A: List of Transparency Reports
' Title | Content | Format Frequency
[Performance metrics]

[] [ []

[Call-Off Contract

Charges] [] [] []
[Key Subcontractors and
supply chain governance] [] [ (] _
[Technical] ' "

[] [] []

[Performance and
underperformance [ [] []
management] _
Resource plans ,

Framewaork Ref; RG22 1

Froject Version: v2.0 2
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Call-Off Schedule 2 (Staff Transfer)

Framework Ral: RME221
Project Version: v2.0 1
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Call-Off Schedule 2 (Staff Transfer)
Cal-Off Ref: C55274 Plat - [AM Chent and Credentials

Crown Copyright 2018

1. Definitions

1.1 In this Schedule, the following words have the following meanings and they
shall supplement Joint Schedule 1 (Definitions):

“"Employee all claims, actions, proceedings, orders, demands,

Liability™ complaints, investigations (save for any claims for
personal injury which are covered by insurance) and
any award, compensation, damages, tribunal awards,
fine, loss, order, penalty, disbursement, payment
made by way of settlement and costs, expenses and
legal costs reasonably incurred in connection with a
claim or investigation including in relation to the
following:

a) redundancy payments including contractual or
enhanced redundancy cosls, termination cosls
and notice payments;

b) unfair, wrongful or constructive dismissal
compensation;

c) compensation for discrimination on grounds
of sex, race, disability, age, religion or belief,
gender reassignment, marriage or civil
partnership, pregnancy and maternity or sexual
orientation or claims for equal pay;

d) compensation for less favourable treatment of
part-ime workers or fixed term employees;

e) outstanding debts and unlawful deduction of
wages including any PAYE and National
Insurance Contributions in relation to payments
made by the Buyer or the Replacement Supplier
to a Transferring Supplier Employee which
would have been payable by the Supplier or the
Subcontractor if such payment should have
been made prior to the Service Transfer Date
and also including any payments arising in
raspect of pensions;

f)  claims whether in tort, contract or statute or
otherwise;

any investigation by the Equality and Human Rights
Commission or other enforcement, regulatory or
supervisory body and of implementing any
requirements which may arise from such investigation;
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a supplier supplying the Deliverables to the Buyer
before the Relevant Transfer Date that are the same as
or substantially similar to the Deliverables (or any part
of the Deliverables) and shall include any
Subcontractor of such supplier (or any Subcontractor of
any such Subcontractor);

the partial termination of the relevant Contract to the
extent that it relates to the provision of any part of the
Services as further provided for in Clause 10.4 (When
CCS or the Buyer can end this contract ) or 10.6
{(When the Supplier can end the contract);

a transfer of employment to which the Employment
Requlations applies;

in relation to a Relevant Transfer, the date upon which
the Relevant Transfer takes place, and for the
purposes of Part D: Pensions, shall include the
Commencement Date, where appropriate;

a list provided by the Supplier of all Supplier Personnel
whose will transfer under the Employment Regulations
on the Service Transfer Date;

a list prepared and updated by the Supplier of all
Supplier Personnel who are at the date of the list
wholly or mainly engaged in or assigned to the
provision of the Services or any relevant part of the
Services which it is envisaged as at the date of such
list will no longer be provided by the Supplier;
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in relation to all persons identified on the Supplier's
Praovisional Supplier Personnel List or Supplier's Final
Supplier Personnel List, as the case may be, such
information as the Buyer may reasonably request
(subject to all applicable provisions of the Data
Protection Laws), but including in an anonymised
format:

(a)

(b)

lc)

(d)

(e)

(f)

(9]

(h)

(i)

1y

their ages, dates of commeancement of
employment or engagement, gender and place
of work;

details of whether they are employed, self-
employed contractors or consultants, agency
workers or otherwise;

the identity of the employer or relevant
contracting Party;

their relevant contractual notice periods and any
other terms relating to termination of
employment, including redundancy procedures,
and redundancy payments,

their wages, salaries, bonuses and profit sharing
arrangements as applicable;

details of other employment-related benefits,
including (without limitation) medical insurance,
life assurance, pension or other retirement
benefit schemes, share option schemes and
company car schedules applicable to them;

any outstanding or potential contractual,
statutory or other liabilities in respect of such
individuals (including in respect of personal
injury claims);

details of any such individuals on long term
sickness absence, parental leave, matemity
leave or other authorised long term absence,;

copies of all relevant documents and materials
relating to such information, including copies of
relevant contracts of employment (or relevant
standard contracts if applied generally in respect
of such employees); and

any other "employee liability information” as
such term is defined in regulation 11 of the
Employment Regulations;

the period commencing on the Start Date and ending
an the expiry of the Initial Period or any Extension

G (22021
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2.

Period or on eadier termination of the relevant
Contract;

*Transferring those employees of the Buyer to whom the

Buyer Employment Regulations will apply on the Relevant
Employees" Transfer Date and whose names are provided to the
Supplier on or prior to the Relevant Transfer Date,
"Transferring in relation to a Former Supplier, those employees of
Former Supplier the Former Supplier to whom the Employment
Employees" Regulations will apply on the Relevant Transfer Date

and whose names are provided to the Supplier on or
prior to the Relevant Transfer Date.

INTERPRETATION

Where a provision in this Schedule imposes any obligation on the Supplier including
{without limit) to comply with a requirement or provide an indemnity, undertaking or
warranty, the Supplier shall procure that each of its Subcontractors shall comply
with such obligation and provide such indemnity, undertaking or warranty to CCS,
the Buyer, Former Supplier, Replacement Supplier or Replacement Subcontractor,
as the case may be and where the Subcontractor fails to satisfy any claims under
such indemnities the Supplier will be hable for satisfying any such claim as if it had
provided the indemnity itself.

. Which parts of this Schedule apply

Only the:

3.1 parts of this Schedule identified in the Order Form shall apply to this Call-Off
Contract; or

3.2 following parts of this Schedule shall apply to this Call-Off Contract:

a

[Part A (Staff Transfer At Start Date — Outsourcing From the Buyer) |
[Part B (Staff Transfer At Start Date — Transfer From Former Supplier)]
[Part C (No Staff Transfer On Start Date))
[Part D {(Pensions) |
[ - Annex D1 (CSPS) |
[- Annex D2 (NHSPS) 1

]

]

o O Q

o

[ - Annex D3 (LGPS)
[ - Annex D4 (Other Schemes)

o o0

o [Part E (Staff Transfer on Exit) ]
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Part A: Staff Transfer at the Start Date
Outsourcing from the Buyer

1. What is a relevant transfer

1.1

The Buyer and the Supplier agree that:

1.1.1 the commencement of the provision of the Services or of each
relevant part of the Services will be a Relevant Transfer in
relation to the Transferring Buyer Employees; and

1.1.2 as a result of the operation of the Employment Regulations, the
contracts of employment between the Buyer and the
Transferring Buyer Employees (except in relation to any terms
disapplied through operation of regulation 10(2) of the
Employment Regulations) will have effect on and from the
Relevant Transfer Date as if originally made between the
Supplier and/or any Subcontractor and each such Transferring

Buyer Employee.

1.1.3  The Buyer shall comply with all its obligations under the
Employment Regulations and shall perform and discharge all its
obligations in respect of the Transferring Buyer Employees in
respect of the period arising up to (but not including) the
Relevant Transfer Date including (without limit) the payment of
all remuneration, benefits, entitterents, PAYE, national
insurance contributions and pension contributions.

2. Indemnities the Buyer must give

2]

2.2

2.3

Subject to Paragraph 2.2, the Buyer shall indemnify the Supplier and any
Sub-contractor against any Employee Liabilities arising from or as a result
of any act or omission by the indemnifying party in respect of any
Transferring Buyer Employee or any appropriate employee representative
(as defined in the Employment Regulations) of any Transferring Buyer
Employee occurring before the Relevant Transfer Date.

The indemnities in Paragraph 2.1 shall not apply to the extent that the
Employee Liabilities arise or are attributable to an act or omission of the
Supplier or any Subcontractor whether occurring or having its origin before,
on or after the Relevant Transfer Date.

Subject to Paragraphs 2.4 and 2.5, if any employee of the Buyer who is not
identified as a Transferring Buyer Employee claims, or it is determined in
relation to any employees of the Buyer, that his/her contract of employment
has been transferred from the Buyer to the Supplier andfor any
Subcontractor pursuant to the Employment Regulations then -

2.3.1 the Supplier will, within 5 Working Days of becoming aware of
that fact, notify the Buyer in writing;

Framawork Ral: RMG221
Project Version: v2.0 B
Modal Version: v3.2
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2.5

2.6

2.3.2 the Buyer may offer employment to such person, or take such
other steps as it considers appropriate to resolve the matter,
within 10 Working Days of receipt of notice from the Supplier,

2.3.3 if such offer of employment is accepted, the Supplier shall
immediately release the person from its employment;

2.34 if after the period referred to in Paragraph 2.3.2 no such offer
has been made, or such offer has been made but not accepted,
the Supplier may within 5 Working Days give notice to terminate
the employment of such person;

and subject to the Supplier's compliance with Paragraphs 2.3.1 1o 2.3.4 the
Buyer will indemnify the Supplier and/or the relevant Subcontractor against
all Employee Liabilities arising out of the termination of the employment of
any of the Buyer's employees refarred to in this Paragraph 2.3.

The indemnity in Paragraph 2.3 shall not apply to any claim:

2.4.1 for discrimination, including on the grounds of sex, race,
disability, age, gender reassignment, marriage or civil
partnership, pregnancy and maternity or sexual orientation,
religion or belief or equal pay or compensation for less
favourable treatment of part-time workers or fixed-term
employees in relation to any alleged act or omission of the
Supplier and/or any Subcontractor; or

2.4.2 any claim that the termination of employment was unfair
because the Supplier andfor any Subcontractor neglected to
follow a fair dismissal procedure.

The indemnity in Paragraph 2.3 shall not apply o any termination of
employment occurring later than 2 Months from the Relevant Transfer
Date.

If the Supplier andfor any Subcontractor at any point accept the
employment of any person as is described in Paragraph 2.3, such person
shall be treated as having transfemed to the Supplier and/or any
Subcontractor and the Supplier shall comply with such obligations as may
be imposed upon it under applicable Law.

3. Indemnities the Supplier must give and its obligations

3.1

3.2

Subject to Paragraph 3.2, the Supplier shall indemnify the Buyer against
any Employee Liabilities arising from or as a result of any act or omission
by the Supplier or any Subcontractor in respect of any Transferring Buyer
Employee or any appropriate employee representative (as defined in the
Employment Regulations) of any Transferring Buyer Employee whether
occcurring before, on or after the Relevant Transfer Date,

The indemnities in Paragraph 3.1 shall not apply to the extent that the
Employee Liabiliies arise or are attributable to an act or omission of the
Buyer whether occurring or having its origin before, on or after the Relevant
Transfer Date including, without limitation, any Employee Liabilities arising
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Modal Version: v3.2
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from the Buyer's failure to comply with its obligations under the
Employment Regulations.

3.3 The Supplier shall comply with all its obligations under the Employment
Regulations and shall perform and discharge all its obligations in respect of
the Transferring Buyer Employees, from (and including) the Relevant
Transfer Date including (without limit) the payment of all remuneration,
benefits, entitltements, PAYE, national insurance contributions and pension
contributions and any other sums due under Part D: Pensions.

4. Information the Supplier must provide

The Supplier shall promptly provide 1o the Buyer in wriling such information as is
necessary to enable the Buyer to carry oul its duties under regulation 13 of the
Employment Regulations. The Buyer shall promptly provide to the Supplier in
writing such information as is necessary to enable the Supplier and any
Subcontractor to carry out their respective duties under regulation 13 of the
Employment Regulations.

5. Cabinet Office requirements

51 The Parties agree that the Principles of Good Employment Practice issued
by the Cabinet Office in December 2010 apply to the treatment by the
Supplier of employees whose employment begins after the Relevant
Transfer Date, and the Supplier undertakes lo treat such employees in
accordance with the provisions of the Principles of Good Employment
Practice.

5.2 The Supplier shall comply with any requirement notified to it by the Buyer
relating to pensions in respect of any Transferring Buyer Employee as sel
down in (i) the Cabinet Office Statement of Practice on Staff Transfers in
the Public Sector of January 2000, revised 2007; (ii) HM Treasury’s
guidance "Staff Transfers from Central Government: A Fair Deal for Staff
Pensions of 1999, {iii)) HM Treasury's guidance "Fair deal for staff pensions:
procurement of Bulk Transfer Agreements and Related |ssues” of
June 2004; and/or (iv) the Mew Fair Deal.

53 Any changes embodied in any statement of practice, paper or other
guidance that replaces any of the documentation referred to in
Paragraphs 5.1 or 5.2 shall be agreed in accordance with the Variation
Procedure.

6. Pensions

8.1 The Supplier shall comply with:
6.1.1 all statutory pension obligations in respect of all Transferring
Buyer Employees; and
6.1.2 the provisions in Part D: Pensions.
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Part B: Staff transfer at the Start Date

Transfer from a former Supplier on Re-procurement

1. What is a relevant transfer

1.1 The Buyer and the Supplier agree that:

111

1.1.2

the commencement of the provision of the Services or of any
relevant part of the Services will be a Relevant Transfer in
relation to the Transferring Former Supplier Employees; and

as a result of the operation of the Employment Regulations, the
contracts of employment between each Former Supplier and
the Transferring Former Supplier Employees (except in relation
to any terms disapplied through the operation of

regulation 10({2) of the Employment Requlations) shall have
effect on and from the Relevant Transfer Date as if originally
made between the Supplier andfor any Subcontractor and each
such Transferring Former Supplier Employee,

1.2 The Buyer shall procure that each Former Supplier shall comply with all its

obligations

under the Employment Regulations and shall perform and

discharge all its obligations in respect of all the Transferring Former
Supplier Employees in respect of the period up to (but not including) the
Relevant Transfer Date including (without limit) the payment of all
remuneration, benefits, entitiements, PAYE, national insurance
contributions and pension contributions,

2. Indemnities given by the Former Supplier

2.1 Subject to Paragraph 2.2, the Buyer shall procure that each Former
Supgplier shall indemnify the Supplier and any Subcontractor against any
Employee Liabilities arising from or as a result of any act or omission by the
Former Supplier in respect of any Transferring Former Supplier Employee
or any appropriate employee representative (as defined in the Employment
Regulations) of any Transferring Former Supplier Employee arising before
the Relevant Transfer Date;

2.2 The indemnities in Paragraph 2.1 shall not apply to the extent that the
Employee Liabiliies arise or are atiributable to an act or omission of the

Supplier or
on or after t

any Subcontractor whether occurring or having its origin before,
he Relevant Transfer Date.

2.3 Subject to Paragraphs 2.4 and 2.5, if any employee of a Former Supplier
who is not identified as a Transferring Former Supplier Employee and
claims, and/or it is determined, in relation to such person that hisfher
contract of employment has been transferred from a Former Supplier to the

Framawork Ral: RMG221
Project Version: v2.0
Modal Version: v3.2
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2.4

25

2.6

Supplier and/or any Notified Subcontractor pursuant to the Employment
Regulations then:

2.3.1  the Supplier will within 5 Working Days of becoming aware of
that fact notify the Buyer and the relevant Former Supplier in
writing;

2.3.2 the Former Supplier may offer employment to such person, or
take such other steps as it considers appropriate to resolve the
matter, within 10 Working Days of receipt of nolice from the
Supplier;

2.3.3 if such offer of employment is accepted, the Supplier shall
immediately release the person from its employment,

2.3.4 if after the period referred to in Paragraph 2.3.2 no such offer
has been made, or such offer has been made but not accepted,
the Supplier may within 5 Working Days give notice to terminate
the employment of such person;

and subject to the Supplier's compliance with Paragraphs 2.3.1 to 2.3.4 the
Buyer shall procure that the Former Supplier will indemnify the Supplier
andfor the relevant Subcontractor against all Employee Liabilities arising
out of the termination of the employment of any of the Former Supplier's
employees referred to in paragraph 2.3.

The indemnity in Faragraph 2.3 shall not apply to any claim:

2.4.1 for discrimination, including on the grounds of sex, race,
disability, age, gender reassignment, marriage or civil
partnership, pregnancy and maternity or sexual orientation,
religion or belief or equal pay or compensation for less
favourable treatment of part-time workers or fixed-term
employees, arising as a result of any alleged act or omission of
the Supplier and/or any Subcontractor; or

2.4.2 that the terminalion of employment was unfair because the
Supplier andfor Subcontractor neglected to follow a fair
dismissal procedure,

The indemnity in Paragraph 2.3 shall not apply to any termination of
employment occurring later than 3 Months from the Relevant Transfer
Date.

If the Supplier andfor any Subcontractor at any point accept the
employment of any person as is described in Paragraph 2.3, such person
shall be treated as having transferred to the Supplier and/or any
Subcontractor and the Supplier shall comply with such obligations as may
be imposed upon it under applicable Law.

3. Indemnities the Supplier must give and its obligations

3.1

Subject to Paragraph 3.1, the Supplier shall indemnify the Buyer, and the
Former Supplier against any Employee Liabilities arising from or as a result
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of any act or omission by the Supplier or any Subcontractor in respect of
any Transferring Former Supplier Employee or any appropriate employee
representative (as defined in the Employment Regulations) of any
Transferring Former Supplier Employee whether occurring before, on or
after the Relevant Transfer Date.

3.2 The indemnities in Paragraph 3.1 shall not apply to the extent that the
Employee Liabilities arise or are attributable to an act or omission of the
Former Supplier whether occurring or having its origin before, on or after
the Relevant Transfer Date including, without limitation, any Employee
Liabilities arising from the Former Supplier’s failure to comply with its
obligations under the Employment Requlations.

3.3 The Supplier shall comply with all its obligations under the Employment
Regulations and shall perform and discharge all its obligations in respect of
all the Transferring Former Supplier Employees, on and from the Relevant
Transfer Date including (without limit) the payment of all remuneration,
benefits, entitlements, PAYE, national insurance contributions and pension
contributions and all such sums due under Part D Pensions.

4. Information the Supplier must give

The Supplier shall promptly provide lo the Buyer andfor at the Buyer's direction,
the Former Supplier, in writing such information as is necessary to enable the
Buyer and/or the Former Supplier to carry out their respective duties under
regulation 13 of the Employment Regulations. The Buyer shall procure that the
Former Supplier shall promptly provide to the Supplier in writing such information
as is necessary to enable the Supplier and any Subcontractor to carry out their
respective duties under regulation 13 of the Employment Regulations.

5. Cabinet Office requirements

51 The Supplier shall comply with any requirement notified to it by the Buyer
relating to pensions in respect of any Transferring Former Supplier
Employee as set down in (i) the Cabinet Office Statement of Practice on
Staff Transfers in the Public Sector of January 2000, revised 2007,

(i} HM Treasury's guidance "Staff Transfers from Central Govemment; A
Fair Deal for Staff Pensions of 1999; {iii)) HM Treasury's guidance: "Fair
deal for staff pensions: procurement of Bulk Transfer Agreements and
Related Issues” of June 2004; and/or (iv) the New Fair Deal.

5.2 Any changes embodied in any statement of practice, paper or other
guidance that replaces any of the documentation referred to in
Paragraph 5.1 shall be agreed in accordance with the Change Control
Procedure,

6. Limits on the Former Supplier's obligations

Motwithstanding any other provisions of this Part B, where in this Part B the
Buyer accepts an obligation to procure that a Former Supplier does or does not
do something, such obligation shall be limited so that it extends only to the extent
that the Buyer's contract with the Former Supplier contains a contractual right in
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that regard which the Buyer may enforce, or otherwise so that it requires only that
the Buyer's must use reasonable endeavours to procure that the Former Supplier
does or does not act accordingly.

7. Pensions

7.1 The Supplier shall comply with:

7.1.1  all statutory pension obligations in respect of all Transferring
Former Supplier Employees; and

7.1.2 the provisions in Part D; Pensions.
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Part C: No Staff Transfer on the Start Date

1. What happens if there is a staff transfer

1.1 The Buyer and the Supplier agree that the commencement of the provision
of the Services or of any part of the Services will not be a Relevant Transfer
in relation to any employees of the Buyer and/or any Former Supplier.

1.2 Subject to Paragraphs 1.3, 1.4 and 1.5, if any employee of the Buyer and/or
a Former Supplier claims, or it is determined in relation to any employee of
the Buyer and/or a Former Supplier, that his'her contract of employment
has been transferred from the Buyer and/or the Former Supplier to the
Supplier and/or any Subcontractor pursuant to the Employment
Regulations then:

1.2.1 the Supplier will, within 5 Working Days of becoming aware of
that fact, notify the Buyer in writing;

1.2.2 the Buyer may offer employment to such person, or take such
other steps as it considered appropriate to resolve the matter,
within 10 Working Days of receipt of notice from the Supplier;

1.2.3 if such offer of employment is accepted, the Supplier shall
immediately release the person from its employment;

1.2.4 if after the period referred to in paragraph 1.2.2 no such offer
has been made, or such offer has been made but not accepted,
the Supplier may within 5 Working Days give notice to terminate
the employment of such person;

and subject to the Supplier's compliance with Paragraphs 1.2.1 1o 1.2.4:

(a) the Buyer will indemnify the Supplier and/or the relevant
Subcontractor against all Employee Liabilities arising out
of the termination of the employment of any of the Buyer's
employees referred to in Paragraph 1.2; and

(b) the Buyer will procure that the Former Supplier
indemnifies the Supplier and/or any Subcontractor
against all Employee Liabilities arising out of termination
of the employment of the employees of the Former
Supplier referred to in Paragraph 1.2.

1.3 The indemnities in Paragraph 1.2 shall not apply to any claim:

1.3.1 for discrimination, including on the grounds of sex, race,
disability, age, gender reassignment, marriage or civil
partnership, pregnancy and maternity or sexual orientation,
religion or beliel or equal pay or compensation for less
favourable treatment of part-time workers or fixed-term
employees in relation to any alleged act or omission of the
Supplier and/or Subcontractor; or
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1.3.2 any claim that the termination of employment was unfair
because the Supplier and/or any Subcontractor neglected to
follow a fair dismissal procedure

1.4 The indemnities in Paragraph 1.2 shall not apply to any termination of
employment occurring later than 3 Months from the Commencement Date.

1.5 If the Supplier andlor the Subcontractor does not comply with
Paragraph 1.2, all Employee Liabilities in relation to such employees shall
remain with the Supplier and/or the Subcontractor and the Supplier shall (i)
comply with the provisions of Part D:; Pensions of this Schedule, and (ii)
indemnify the Buyer and any Former Supplier against any Employee
Liabilities that either of them may incur in respect of any such employees of
the Supplier and/or employees of the Subcontractor,

2. Limits on the Former Supplier's obligations

Where in this Part C the Buyer accepls an obligation to procure that a Former
Supplier does or does not do something. such obligation shall be limited so that it
extends only to the extent that the Buyer's contract with the Former Supplier
contains a contractual right in that regard which the Buyer may enforce, or
otherwise so that it requires only that the Buyer must use reasonable endeavours
to procure that the Former Supplier does or does not act accordingly.
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Part D: Pensions
1. Definitions
In this Part D, the following words have the following meanings and they shall

supplement Joint Schedule 1 (Definitions), and shall be deemed to include the
definitions set out in the Annexes:

"Actuary” a Fellow of the Institute and Faculty of Actuaries;
"Admission means either or both of the CSPS Admission
Agreement” Agreement (as defined in Annex D1: CSPS) or the

LGPS Admission Agreement) as defined in Annex D3:
LGPS), as the context requires,;

"Broadly (a) inrespectof a pension scheme, a status

Comparable™ satisfying the condition that there are no
identifiable employees who will suffer material
detriment overall in terms of future accrual of
pension benefits as assessed in accordance
with Annex A of New Fair Deal and
demonstrated by the issue by the Government
Actuary's Department of a broad comparability
certificate; and

(b} inrespect of benefits provided for or in respect
of a member under a pension scheme, benefits
that are consistent with that pension scheme's
certificate of broad comparability issued by the
Government Actuary's Department,

and "Broad Comparability” shall be construed
accordingly;

"CSPS5" the schemes as defined in Annex D1 to this Part D;
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“Fair Deal
Employees™

"Fair Deal
Schemes”

"Fund Actuary™

“LGPS"
"NHSPS"

"Mew Fair Deal”

"Statutory
Schemes"
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those:
(a) Transferring Buyer Employees, and/or

(b}  Transferring Former Supplier Employees;
and/or

(e} employees who are not Transferring Buyer
Employees or Transferring Former Supplier
Employees but to whom the Employment
Regulations apply on the Relevant Transfer
Date to transfer their employment to the
Supplier or a Subcontractor, and whose
employment is not terminated in accordance
with the provisions of Paragraphs 2.3.4 of
Parts A or B or Paragraph 1.2.4 of Part C;

(d) where the Former Supplier becomes the
Supplier those employees;

who at the Commencement Date or Relevant
Transfer Date (as appropriate) are or become entitled
to New Fair Deal protection in respect of any of the
Statulory Schemes as notified by the Buyer,

means the relevant Statutory Scheme or a Broadly
Comparable pension scheme;

means Fund Actuary as defined in Annex D3 to this
Part D;

the schemes as defined in Annex D3 to this Part D;
the schemes as defined in Annex D2 to this Part D;

the revised Fair Deal position set out in the HM
Treasury guidance: "Fair Deal for Staff Pensions:
Staff Transfer from Cenlral Government” issued in
Qctober 2013 including:

(a) any amendments to that document immediately
prior to the Relevant Transfer Date; and

(b} any similar pension protection in accordance
with the subsequent Annex D1-D3 inclusive as
notified to the Supplier by the CCS or Buyer;
and

means the CSPS, NHSPS or LGPS.
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2. Supplier obligations to participate in the pension schemes

2

2.2

23

In respect of all or any Fair Deal Employees each of Annex D1: CSPS,
Annex DZ: NHSPS and/or Annex D3: LGPS shall apply, as appropriate.

The Supplier undertakes to do all such things and execute any documents
(including any relevant Admission Agreement and/or Direction Letter, if
necessary) as may be required to enable the Supplier to participate in the
appropriate Statutory Scheme in respect of the Fair Deal Employees and
shall bear its own costs in such regard.

The Supplier undertakes;

2.31 o pay to the Statutory Schemes all such amounts as are due
under the relevant Admission Agreement andfor Direction Letter
or otherwise and shall deduct and pay to the Statutory Schemes
such employee contributions as are required; and

2.3.2 1o be fully responsible for all other costs, contributions,
payments and other amounts relating to its participation in the
Statutory Schemes, including for the avoidance of doubt any
exit payments and the costs of providing any bond, indemnity or
guarantee required in relation to such participation.

3. Supplier obligation to provide information

3.1

The Supplier undertakes to the Buyer:

3.1.1  to provide all information which the Buyer may reasonably
request concerning matters referred to in this Part D as
expeditiously as possible; and

3.1.2 not to issue any announcements to any Fair Deal Employee
prior to the Relevant Transfer Date concerning the matters
stated in this Part D without the consent in writing of the Buyer
(such consent not to be unreasonably withheld or delayed).

4. Indemnities the Supplier must give

4.1

4.2

The Supplier undertakes to the Buyer to indemnify and keep indemnified
CCS, NHS Pensions the Buyer and/or any Replacement Supplier and/or
any Replacement Subcontractor on demand from and against all and any
Losses whatsoever arising out of or in connection with any liability towards
all and any Fair Deal Employees ansing in respect of service on or after the
Relevant Transfer Date which arise from any breach by the Supplier of this
Part D, and/or the CSPS Admission Agreement andfor the Direction Letter
andlor the LGPS Admission Agreement or relates to the payment of
benefits under and/or participation in an occupational pension scheme
(within the meaning provided for in section 1 of the Pension Schemes

Act 1993) or the Fair Deal Schemes.

The Supplier hereby indemnifies the CCS, NHS Pensions, the Buyer andfor
any Replacement Supplier and/or Replacement Subcontractor from and
against all Losses suffered or incurred by it or them which arise from claims

Framawork Ral: RMG221
Project Version: v2.0 17
Modal Version: v3.2

18 {21 32021)



C55274 1AM Cherl and Credentials 03 Call O Schedules v1.0F 200ee2
Call-Off Schedule 2 (Staff Transfer)
Cal-Off Ref: C55274 Plat - [AM Chent and Credentials

Crown Copyright 2018

by Fair Deal Employees of the Supplier and/or of any Subcontractor or by
any trade unions, elected employee representatives or staff associations in
respect of all or any such Fair Deal Employees which Losses:

4.2.1 relate to pension rights in respect of periods of employment on
and after the Relevant Transfer Date until the date of
termination or expiry of this Contract; or

4.2.2 arise out of the failure of the Supplier and/or any relevant
Subcontractor to comply with the provisions of this Part D
before the date of termination or expiry of this Contract,

4.3 The indemnities in this Part D and its Annexas:
4.3.1 shall survive tlermination of this Contract; and

4.3.2 shall not be affected by the caps on liability contained in
Clause 11 (How much you can be held responsible for).

5. What happens if there is a dispute

5.1 The Dispute Resolulion Procedure will not apply to this Part D and any
dispute between the CCS and/or the Buyer and/or the Supplier or between
their respective actuaries or the Fund Actuary about any of the actuarial
matters referrad to in this Part D and its Annexes shall in the absence of
agreement between the CCS and/or the Buyer and/or the Supplier be
referred to an independent Actuary:

2.1.1  who will act as an expert and not as an arbitrator;

5.1.2 whose decision will be final and binding on the CCS and/or the
Buyer and/or the Supplier; and

5.1.3 whose expenses shall be borme equally by the CCS and/or the
Buyer and/or the Supplier unless the independent Actuary shall
otherwise direct.

6. Other people's rights

6.1 The Parties agree Clause 19 (Other people's rights in this contract) does
not apply and that the CRTPA applies to this Part D to the extent necessary
to ensure that any Fair Deal Employee will have the right to enforce any
obligation owed to him or her or it by the Supplier under this Part D, in his
or her or its own right under section 1(1) of the CRTPA.

6.2 Further, the Supplier must ensure that the CRTPA will apply to any Sub-
Contract to the extent necessary to ensure that any Fair Deal Employee will
have the right to enforce any obligation owed to them by the Subcontractor
in his or her or its own right under section 1(1) of the CRTPA.
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7. What happens if there is a breach of this Part D

7.1 The Supplier agrees to notify the Buyer should it breach any obligations it
has under this Part D and agrees that the Buyer shall be entitled to
terminate its Contract for material Default in the event that the Supplier:

7.1.1  commits an irremediable breach of any provision or obligation it
has under this Part D; or

7.1.2 commits a breach of any provision or obligation it has under this
Part D which, where capable of remedy, it fails to remedy within
a reasonable time and in any event within 28 days of the date of
a notice from the Buyer giving particulars of the breach and
requiring the Supplier o remedy it

8. Transferring New Fair Deal Employees

8.1 Save on expiry or termination of this Contract, if the employment of any Fair
Deal Employee transfers to another employer (by way of a transfer under
the Employment Regulations) the Supplier shall and shall procure that any
relevant Subcontractor shall:

8.1.1 consult with and inform those Fair Deal Employees of the
pension provisions relating to that transfer; and

8.1.2 procure that the employer to which the Fair Deal Employees are
ransferred (the *"New Employer™) complies with the provisions
of this Part D and its Annexes provided that references to the
"Supplier" will become references to the New Employer,
references to "Relevant Transfer Date" will become references
to the date of the transfer to the New Employer and references
1o "Fair Deal Employeas® will become references to the Fair
Deal Employees so transferred to the New Employer,

9. What happens to pensions if this Contract ends

The provisions of Part E: Staff Transfer On Exit (Mandatory) apply in relation to
pension issues on expiry or termination of this Contract.

10. Broadly Comparable Pension Schemes

10.1 If either:

10.1.1 the terms of any of Paragraphs 2.2 of Annex D1: CSPS, 5.2 of
Annex D2: NHSEPS and or Error! Reference source not
found. of Annex D3: LGPS apply; and/or

10.1.2 the Buyer agrees, having considered the exceptional cases
provided for in New Fair Deal, (such agreement not to be
unreasonably withheld) that the Supplier (and/or its
Subcontractors, if any) need not continue to provide the Fair
Deal Employees, who continue to qualify for Fair Deal
Protection, with access to the appropriate Statutory Scheme;
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the Supplier must (and must, where relevant, procure that each of its
Subcontractors will) ensure that, with effect from the Relevant Transfer
Date or if later cessation of participation in the Statutory Scheme until the
day before the Service Transfer Date, the relevant Fair Deal Employees will
be eligible for membership of a pension scheme under which the benefits
are Broadly Comparable to those provided under the relevant Statutory
Scheme, and then on such terms as may be decided by the Buyer.

10.2 Where the Supplier has set up a Broadly Comparahble pension scheme or
schemes pursuant to the provisions of Paragraph 10.1, the Supplier shall
(and shall procure that any of its Subcontractors shall):

10.2.1 supply to the Buyer details of its (or its Subcontractor's)
Broadly Comparable pension scheme and provide a full copy of
the valid certificate of broad comparability covering all relevant
Fair Deal Employees, as soon as it is able to do so and in any
evenl no later than 28 days before the Relevant Transfer Date;

10.2.2 fully fund any such Broadly Comparable pension scheme in
accordance with the funding requirements set by that Broadly
Comparable pension scheme's Actuary or by the Government
Acluary's Department for the period ending on the Service
Transfer Dale;

10.2.3 instruct any such Broadly Comparable pension scheme's
Actuary to, and to provide all such co-operation and assistance
in respect of any such Broadly Comparable pension scheme as
the Replacement Supplier and/or CCS and/or NHS Pension
and/or CSPS andior the relevant Administering Authority and/or
the Buyer may reasonably require, to enable the Replacement
Supplier to participate in the appropriate Statutory Scheme in
respect of any Fair Deal Employee that remain eligible for New
Fair Deal protection following a Service Transfer,

10.2.4 provide a replacement Broadly Comparable pension scheme
with immediate effect for those Fair Deal Employees who are
still employed by the Supplier andfor relevant Subcontractor
and are slill eligible for New Fair Deal protection in the event
that the Supplier and/or Subcontractor's Broadly Comparable
pension scheme is terminated;

10.2.5 allow and make all necessary arrangements to effect, in respect
of any Fair Deal Employee thal remains eligible for New Fair
Deal protection, following a Service Transfer, the bulk transfer
of past service from any such Broadly Comparable pension
scheme into the relevant Statutory Scheme and as is relevant
on a day for day service basis and to give effect to any transfer
of accrued rights required as part of participation under New
Fair Deal. For the avoidance of doubt, should the amount
offered by the Broadly Comparable pension scheme be less
than the amount required by the appropriate Statutory Scheme
to fund day for day service ("Shortfall”), the Supplier or the
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10.2.6
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Subcontractor (as agreed between them) must pay the
Statutory Scheme, as required, provided that in the absence of
any agreement between the Supplier and any Subcontractor,
the Shortfall shall be paid by the Supplier; and

indemnify CCS and/or the Buyer and/or NHS Pension and/or
CSPS and/or the relevant Administering Authority and/or on
demand for any failure to pay the Shortfall as required under
Paragraph 10.2.5 above.,
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Annex D1:
Civil Service Pensions Schemes (CSPS)

1. Definitions

In this Annex D1: CSPS to Part D: Pensions, the following words have the
following meanings and they shall supplement Joint Schedule 1 (Definitions):

"CSPS an admission agreement in the form available on the Civil

Admission Service Pensions website immediately prior to the Relevant

Agreement” Transfer Date to be entered into for the CSPS in respect of
the Services;

"CSP3S Eligible any Fair Deal Employee who at the relevant time is an

Employee" eligible employee as defined in the CSPS Admission
Agreement;
*CSpPsS" the Principal Civil Service Pension Scheme available to

Civil Servants and employees of bodies under Schedule 1
of the Superannuation Act 1872 (and eligible employees of
other bodies admitted to participate under a determination
under section 25 of the Public Service Pensions Act 2013},
as governed by rules adopted by Parliament; the
Partnership Pension Account and its (i) Il health Benefits
Arrangements and (i) Death Benefits Arrangements; the
Civil Service Additional Voluntary Contribution Scheme;
and "alpha” introduced under The Public Service (Civil
Servants and Others) Pensions Regulations 2014.

2. Access to equivalent pension schemes after transfer

2.1 The Supplier shall procure that the Fair Deal Employees, shall be either
admitted into, or offered continued membership of, the relevant section of
the CSPS that they currently contribute to, or were eligible to join
immediately prior to the Relevant Transfer Date or became eligible to join
on the Relevant Transfer Date and the Supplier shall procure that the Fair
Deal Employees continue to accrue benefits in accordance with the
provisions governing the relevant section of the CSPS for service from (and
including) the Relevant Transfer Date.

2.2 The Supplier undertakes that should it cease to participate in the CSPS for
whatever reason at a time when it has CSPS Eligible Employees, that it
will, at no extra cost to the Buyer, provide to any Fair Deal Employee who
immediately prior to such cessation of participation remained a CSPS3
Eligible Employee with access to a pension scheme which is Broadly
Comparable to the CSPS on the date the CSPS Eligible Employees ceased
to participate in the CSPS.

Framework Ral: RME221
Project Version: v2.0 22

Modal Version: v3.2
24 ZIMH2021)



C55274 1AM Cherl and Credentials 03 Call O Schedules v1.0F 200ee2
Call-Off Schedule 2 (Staff Transfer)

Call-Off Refl: C55274 Plat - |AM Client and Credentials
Crown Copyright 2018

Annex D2: NHS Pension Schemes
1. Definitions

In this Annex D2: NHSPS to Part D; Pensions, the following words have the
following meanings and they shall supplement Jaint Schedule 1 (Definitions):

“Direction Letter” an MHS Pensions Direction or Determination (as
appropriate) issued by the Secretary of State in
exercise of the powers conferred by section 7 of the
Superannuation (Miscellaneous Provisions) Act 1967
or by section 25 of the Public Service Pensions
Act 2013 (as appropriate) and issued to the Supplier
or a Subcontractor of the Supplier (as appropriate)
relating to the terms of participation of the Supplier or
Subcontractor in the NHSPS in respect of the NHSPS
Eligible Employees;
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