[}
SIUBLND HONW 1A [BEp 0 Hge
oq ‘W of jo (shred wess g o)
ejqudde aseuyd vopsunn Aue Buunp

{5QUM3 U JO/PUR SHOUGLIS JO0 SOQUINY
Aus vy suofoun; NS )@ woped o syqe eq (e

:(mep pepuRuy BURLIBDLCD SUOHEBNDMED

§e BUpRpU)] suogaun) pajsies-Aouaund uodn Sopal
20 stwopad | WP Syi 0] "HEYS WaY JUBARG AloAD
pue yose Jeponied U () pue ‘cne sy jo vopesado
PUB UORINPOJAN BU] DIGEUD ELGY UBAGEU AuR JO
{e1ep jEURYY) Bujwaouos suoRENEY e Eupniow)
suopIun) PalBarAouaLns pue JETR-ASUSLIND e {8)
ISSOUSNG S SWOIEND S| 19AYE AFRISADPR 10 SN
prea eppvoud 'Apdruge pua ‘UOIRUNGBW O] BWAY
Yons asnEd JOU SWo) WeARal AUR J0 AjpBuogiun)
10 souButoped Sy 196ge 10U 1eys N 2y jo (sheed
Aue UM Qe @ Jo voponponul By 1) 1B SUBRE
dnausy

unojay pus Acuepiua LD 19UIqRD Sy susel
tge ) panued 4O e W

JO pUe G} {IUN BIR0 WAWRBIUALWOD N0 (8D D
wsay sefueyD PenUe) pO Ke) sebabite mo) ny
su sanddng oyl of i Aq eiqeded aq o) sawaEnd ou
A4 pargumise spunod 3 0 WNE By REDW

ORI JofpuR JueuaNNbal JeworEng)

‘2661 17V VONBASPUDY AUndoS
E190S B4} JO VZE| UORDEs Jepun upew {S9RLIZLOZ
IS 'Z1oz suonomboy (YODZ 1PV GUBULY G JO ¢
11 0 Uojeoytdy) SUONGAUOS SOUBIRSU) [BUOREN

21y Aq SUORNQIRLOD BIUBINSY| |BUCEY O) POPLOTD
S8 PUB $00Z 19V BoURUL] SU) JO [ DEJ L) PRUUeD
s sopun opew uopeEiBe) Awpuodes 1y pua
¥00Z 19V S2UeUL] B JO £ LB 1) PALIEILAD 68 SHWH
own 195 upw sesodad 1o swelwsbuene Bsoyl
w0 uofeuLop pequosaxd epiasd 0) pue siesodasd
30 suswalielie sqeynou paypads Aue Jo DUWH
(£9) 01 S91LALOS By j0 Jaroward @ eANbAI YoM SapL
SHURLDS BIUBPIDAY XB) JO QINSOPSH] oY) susall

‘spoog) ey Binpinasd jo
esodind S Joj pejesauel oq feus Jo ussq sey (p

JOo/pue 'Spo0S) Y
epwoxd Of Jepuo vy Jejddng auy Aq pasnbas & (9

'spoog) e epaoud
Wop sweisAs [EnppY Sy i86) pue epeibdn
wewew ‘un ‘Aodep  'pmq  CamBjucd
‘doasp OF Jawaisny) By Ag  pejoenuod
2ampesd Ansnpuj pood jo exqedes Aued pRyl
juotadwos & Aq pasmbar oq Aiqevoses) pnom (g

'0RNueS JO GBS SRI JIPUN JHUOIEND MY
o sonddng oYy Aq pogddns oq 6} pasinbas g (e

LuEdwog amg,

198 LOAEIIOWNION YINE 8 SuBow LSUDATILIBLNGDG,,

‘{ampescud uoANOsSeY o)) esnBIs
uy o jos anpesand uopnoses aindsip Sy suBe

‘eindii] B 5wy
1eu) Seraxeq 830U 21 Bunsss Aued Byl ey Bupms
Jaio Wy Yo Aued 0uo AQ POAIRS BOOU UBHiuM B

‘sunpasaly UonAOsaY andsig Mg o
@aumugj Ag ONSS) UB GAIOEI O} SR BY) SRR
RENUOD O 1B SAR SISyMm tanew Aue s ainpadcly
uopepen, Sy LW Sauppooow 1y eabe o ampy
‘seaeg el o) Bupeias uopmesdrew jo uopsenb
0 couwsmlpp ‘owdsip Aus  Bupnpu 'lpeNUOD
HO FED SHY WM UORIBULOD 18 Jo Jo o Busee
uonaiaxdsaiuy jo vopssnb Jo aoumeyp ‘eindsip Aue

{AmeRuapiuod)
p'ez esnE) Ul ¥ o uen Bupeew oy s®y

{ABUIRIOCTE panAsUCD oq (RS Pausalied.
pus _IBA[eq. puUs sawuasng ey Aqg pexdosar pua
PEJUOD HO IITD S Y BOUBMICIOE W SSMIBN0
Jo (AU j) joare) SUCISENY KIRABIAI B1f) Ja Joedsay
L} SIEHHIAD UOROSISES B JO JMUO0ISND Oy Aqenss
@y Aq petunjuco GB PAUGAHID UOBq BABY EPOOD
U YOMM 18 Su B4 ‘SPOOS) Jo pedea) Uy susew

‘prnuoD BO 18D SK jo eaueuuopad
eq Bupnp sbms sago fue e so (Aua j) ueg
uomuaKiLg S ) PIIS) 9180 SUCISHEY B Wofeq

e

£ ey jo Adidns oy »y

~eslingy poenuo)
HO 1iED L Je), pRMLNGT, e
uopnosey ondsiq,

wAI0d [UsUL0AYS,, «SIRON @ndwa,

svopemBey voptuLojug
[TUsWIOSIWIT,,

~MTHES HpUT, »Juey BujeoiasQ.

souebiig enq..

9q 0] J0 paieARSp
©0) JO WY UE SUBAW



with this Call Off Contracl; “DOA" or “DOIL"

meana softwars which Is owned by or icensed

tha Cusiomer other than software licensed to

Customer under this Call Off Contract and which Is

be used by the Supplier for the puwposes of
the Goods;

"Customer Softwara™

"Cusfomer Premises” ns premises owned, controllad or occupled by
the Customer which am made avedlabla for use by
the Supplier or lis Sub-contractors for provision of

tha Goods{or any of them):

meany the property, other than real property and
© IPR, lssued or mude avalisbis to the Supplier by the
Custemer in connection with this Cail OIf Contract;

*Cuatomar Property”

"Customer's Confidential

@) ol Personal Dalta and any information,
howsver i s conveyed, that relatas o the
biminess, offalrs, developments, property
rights, irade sacrels, Know-How and IPR of
tha Cuslomer (inchuding all Cusiomer
Background IPR and Projecl Speciic IPR);

b} any other Information clearly designaied as
being confidential (whether or not it s marked
“confidential”) or which oughl reasonsbly be
considered confidential which comes (or has
coma} to the Cusiomer's atention or lnlo the
Customer's poasassion in connaction with this
Call Off Contract; and

c) Informstion darived from any of the above;
means Goods which conlain 8 Defect:

shalil have the sama meaning us sel out in the Data
Proiection Act 1088, a3 amanded from tme o tme;

“Data Controller™

“Datn Processor” shall have the same meaning as sel oul in the Data

Prolection Act 198, as amenxdad from bme to time;

means the Dala Priaction Act 1888 and al
applicabla isws and mgulaions relating to
procesaing of persensl data end privacy, including
where applicabla the guidance and codes of practica
fssued by the inforrnation Commissicnier or retevant
Govemmant dapariment in

shall have he sama meaning &s s&i oul in the Data
Prolection Act 1888, as amended from time Io time;

“Data Protection
Legistation” or "DPA"
refalion #0 such

"Data Subject”

“Data Subject Actens
“Delay Payments”

Piﬁsaﬁ-rcu....a or

specification;

all Detay Payments or any other deduction which tha
Customer Is paid or is payabla under this Calt Off
Confract;

means any breach of the obfigations of the Supplier
{(including but not Emited 1o Including abandonment
of this Call Off Contract in breach of Hs terms) or any
olher dafaull (including malerial Default) after the
words, aci, omission, negigence or sistement of the
Suppher, of its Sub-Coniraciors or any Suppller
Personnal howsoaver arising In cennection with or in
relation o the subject-matier of this Call Off Contract
and In mspect of which the Suppller Iz iabls to the
Customer;

maans any of the following:

a) any emor, damesge or dasfect in tha
manufacturing or delivery of a Defverable; or

b} any emor or falure of coda within the Software
which causas a Deliverable lo ma¥unction or
ta produce unintelipible or incomect resulls; or

c) any failure of any Deliverabie lo provide the
parformance, fealures and funclionality
specified In the requiremanis of tha Customer
or the Documentation {including any adverse
offect on msponse times} megardiass of
whather or nat | prevents the relevant
Defiverabia from passing any Test requirad
under tha Call Off Contract; or

d) any (alure ol any Delivarable to opersle in
conjunclion with or inlarface with any other
DOellverable in  onder W provide the
petformence, feslures and  funclionality
spacified in the requirements of the Customer
or the Documeniation (Including any edverse
affact on responsa times) regardiass of
whether or not i pravenls the relsvant
Defiverable from passing any Test requirad

under this Call Off Contract;

8) a delay in the Achievement of 2 Milasions by
its Milesione Dals; or

b} a delay in the dasign, development, testing or
Implamenistion of a Oeliverable by the
relavant dals sel out In the Implementation
Plan;

means the amounia payatie by the Supplier (o tha
Customer in respect of a delay In respect of a
Miiastone as specified in the implementation Plan;



end, in relation to the eurn and the Supgplier, the Supplier Parsonnal (inchiding
pa

uro
national currency of the refavant part{s) any subsets of them) or any othar fallura in
of the UK, dus! dencminations; M-lwrgrquﬁmﬁ.noaaﬂo}g
; and
) recognise accept, display and prind il the eurg )
any evenl, occumence, cicumsisnce
currsncy symbols and alphanumeric codes malter of cause which I alirbutable 1o the
which may ba adoptad by any govemmeni and whiul sct, neglect or falurs lo lake
o.wommiennn_..::_o:g!_!suua_uzl reasonable precautions against H by the
—— Pearty concemed; and
c) ﬁﬂﬁut!ﬂ&oﬂiﬂ.g;gii E!waaﬁnngﬂcn&_.w-inwo—
d) recognise data Inespective of the currency In “Farce Majeurs Notice” a writien notica sarved by the Affected Party on the
Eésrgﬁiﬂeggu other Party ststing that tha Alfecied Parly belleves
Sxfrese ! aoyj dulput that thers Is a Forca Majeurs Evant;
currency of the relevant paris) of the UK
and/or the euro; end
®) peril the Input of data In suro and displey an *Framework Agresment” means tha fmamework agreement betwaen the
outcoma in auro where such dats, supporting Authority and the Supplier referred 1o tn the Order
the Cuslomer’s __o__ao__..&oq s.ua% practicas, Fomn;
operates in oo 4 national currency “Framework mosns the dala of commencement of the
of the relovant parl(s) of the UK; Commencement Date® Framawork Agreemeni as stated In  Framework
eans the timeiable se! out in parsgraph 2.6 of Schedule 1 (Definltions);
Annex 3 to the Cal Off Terms {Disputa Resolution “Framework Pariod” means the period kom the Framewurk
Procedure); Commencemaonl Dale untll the expiry or earfier
means the Freedom of Information Act 2000 and termination of the Framework Agresment;
any subordinaie legisiation mads undaer thet Act “ "
from time to tima logethar with any guidance and/or Framgwork Prica(s) mﬁﬁ”ﬁﬁhﬁt %ﬁ-—aﬁw
codes of practice issued by the Information Structure);
Commissioner or relavent govemmaent dapartment "
in relstion tn such legislation; *Framework Schedule” means a schedule to the Framework Agresment;
mMeans Bny event, occurmanca, cireumstance, matisr “Fraud® means eny offence under any Laws creating
of causa’affecting the performance by either the offences in respact of fraudulent acts (including the
Cusiomer or the Supplier of fis obligations erising Misrepreseniation Act 1967) or at common law in
from: respect of fraudulent acts including acts of forpery;
8) scls, events, omissions, happenings or nan- "Further Gompetition means the award procedurs described in paragraph
happenings beyond the ressonable conbrol of Procedure” 2 of Framework Schedule 5 (Call Off Procedura);
$1o Affecied Party which prevent or malarialy “General Ant-Abuse means tha legisiation in Part5 of the Finance Act
dolsy,he Aecied  Party, romTpeetoming s Rule® 2013 and any fuure legislalion Introduced into
obiigations Contract; pariament (o counteract tax advantages arising from
b) rlots, civil commotion, wer or ermed confiict, abusiva amangements to avold national nsuranca
acis of lerrorism, nuclesr, biclogicsl or contributions;
chemics) werfare;
<) pots of smawna.zp local govemnment or “Genstal Change In Law*  meens & Change In Law whers the change s of a
sgulatory ; general legislative nature (including taxation or
d) fire, Nood or any disasiar; and g duties of any sort affecting the Supptier) or which
e) an indusirial dispule affecting a third party for eflects or relales 1o a Comparmbie Supply;
which a substitude third party is nol rsasonably "Good tndustry Practica” maans  siandands, pracices, methods and
avaliable but excluding: procedures conforming lo the Law and the exercise

of the degree of skill and care, difigencs, prudencs

1} any industrial dispute relating lo the
] 100
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(Racords, Audit Accass and Opan Book Data), for chvil fraud or evasion;
24.4.9 (Confidentality), 40.8.2 (Prevention of “Open Book Data® means complele snd accurate financial and non-

Froud and Bribery) and, whera used, 48.2 financial information which Is sufficient 1o enable the
(instatiation Works): Customet 1o verily the Gall OF Contract already paid
e} any material breach by the Supplier of this Cal or paysble end Call Off Conlract Charges forecas! io
Off Contract under the Law Including of the ba pald durng the remainder of the Call O
following Clauses and Call Off Schedutes ( Coniract, Including detaila and BM s3sumptions
where Ewo% 19 ._ugos..mn Tax noau__u.w.ow reiating to:
246 (Fresdom of Information), .
{Prolection of Persona! Data), 38 a) ghgcﬁﬁﬁ nﬁ:ﬂﬂ%ﬁuﬂﬁ
32:25:8_..02 Off Schedule 8 (Security capllal  expenditure A._an..asa capilal
Managemanl); . replacement costa) and the unit cost and lotal
f) & breach which pravents the Cuslomer from actual costs of all hardware and softwars;
discharging n statutory duly. b) operaling expendkure relating 1o the provision
*Milastone® = means &n event of _bm_”- described in the of the Goods In¢luding an analysls showing:
Implemaniation Plan which, if spplicable, musl be
complated by lhe relavant Miesione Date; g H._nng auu.m_.ﬂwwu..&z of conaymeties
“Milsstons Date” maans the target dats sel oul against the relevant i ASOLIC Jown
Milasione in the _Ev*oa.ﬂ___.maa: Plan by which the J number and 3&1_.“%8_“ al m_ﬂ_%o__"ﬁ
Milestone must be Achieved; Personnsl (frea of any conlingency)
“Milesions Payment” means a paymenl idenlified in the kmpiemantation togathar with a list of sgreed rates against
Pian (o be made following Lhe lasus of a Salsfaction each manpower grada; and
Cerlificate in respect of Achlevement of the relevant i) @ kst of Cosis underpinning Lhose rates for
Milestone; sach menpower grade, belng the agreed
“Month” means 8 calendar month and *Monthly” shall be rats less the Supplier's Profit Margin:
" Intorprated accordingly; " ¢) Overheads;
.monns_-_b_oauh Tax Non Ll 13 d) abintarest, axpenses and any other third party
Ll LS a) any tax retum of tha Suppier submitted (o a financing costs Incumred In relation 1o the
Ralavant Tax Authority on or afler 1 Oclober provislon of the Goods;
2012 is found 1o be Incotrect as a resull of: a) the Supplier Profil echieved aver the Call Off
1) a Relevant Tax Authorily ucon-%auq_..sn Conlract Perlod and on an annual basis;
challanging tha Supplier under the General
e byt gl D omtmuos fut, 3 mebode o Cod
pinciple or under eny tax fules or consistent with and not more onerous han
legisialion in any jurisdiction thal have an such methods mppbed generally by the

Supphier;

abuss *
g) an explanalion of the type and value of risk
ond conlingencies assoclated with the
ii) the failure of an avoidanca schame izn_.izn. provision of the Goods, including the amount

m
tha Supplier was Involved In, and iributad
was, or shoukd hava been, nolified to a M!ﬁaﬂﬂ%nn:u to each rsk andior

Relevant Tax Authorty under the

eny equivalent or similar regime In any “Open Source Software™  computer software that has iis sourca code made
Justsdiciion; andlor svallable subject {0 an open-source licanca under

b) the Supplier's lax affaira give rise on or after 1 which the owner of the copyright end other IPR in
April 2013 to a conviction in any jurisdiction for ) such software provides the rights to use, study,
tax related offences which is nol spent al the changs and distribule the software to any and ail
Caft Off Commencement Date or 10 8 penaky persans and for any and alf purposes fres of charge,
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" means a request for information of an apparent

requast relating to this Call Cfl Coniract or the

_..Bsuga_:omoauo«gnouw_daan:wn:&
such information under tha FOIA or the EIRs;

tha Cusiomer's securily policy in forca as i the Call
Off Commencement Date {a copy of which has been
supplied to the Supplier), as updated from Ume to
time and notified lo tha Supplier,

means;

8) any premises (including the Cuslomer
Pramisas, the Supplers premises or third
parly premisas):

1) from, to or al which:

{1) the Goods are {or are lo be) provided;
or

{2) the Supplier manages, organises of
otherwisa direcls the provision of the
Goods;

means Specislly Wrilan Softwars, Suppher
Softwara and Third Party Softwars;

has the meaning given to il In Clause 22.2.1b);

109

“Source Code”™

“Specially Written

“SpecHic Change In Law”

“Sub-Contractor”

means computer programs andlor data in eye-
readabla form and in such form Lhat # can be
complied or interpreted Inlo equivalent binary code
together with all related design commenis, flow
charts, lachnical Information and documeniation
necessary for the use, reproduclion, malnienanca,
madification end enhancement of such software;

_ means any software {including dalsbase software,

linking Instnuctions, last scripls, complialion
Inslructions end tes! Instructions) created by the
Suppler {or by ® Sub-Contractor or other third party
on behalf of the Supplier) spaciiicatly for the
pusposes of this Call Off Contracl, Including any
modifications or enhancemants (o Supplier Sofiware
or Third Perly Software crealad specilically for the
purposas of this Call OF Contract;

means & Changa in Law thal relaizs specifically lo
the business of Lha Cusiomer and which wouki not
affect a Comparable Supply;

has the meaning of:

a) any siendards pubiished by BSI Brilish
Siendacds, the Naional Slandards Body of the
Unéited Kingdosm, the iliemational Organisalion
for Standardisation or olher repulsbie or
squivalent bodies (and their successor bodies)
thet a skilied end experienced operalor in the
same type of Industry or business seclor as
the Supplier would reasonably and ordinarily
be axpecied io comply with;

b) any slandards dalaiiad in the specificalion In
Framewosk Schedule 1 (Goods and Kay
Performance Indicators);

c) any standards delailed by the Customer In Call
Off Schedule 7 (Standards) following a Further
Competition Procedure or agreed betwean the
Parties from time fo lima;

d} any relavani Govemmenl codes of praclice
and guidancs appiicable from Llime to time.

third party whareby that third party agrees
to tha Suppher tha Goods or any pant
faciites, sarvicas necessary for the provision
Goods or any pant therea! or neces
management, direction or control of the provision of
the Goods or any part thereof;

g

means the thid party from the kst of key-

subconiractors listed In Framework Schedula 2 {(Key

Sub-Contraciors) or eny third parly sngaged by the
110
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“Third Party Software”

*Undasliversd Goods”

*Undisputad Sums Time
Period”™

“Valid Invoice™

“Variatlon”

“Variation Form™
~Varistion Procedure™
"WAT"

“Warranty Pariod™

“Working Day”

mesns any sofiware identified as such in the Order
Form logether with all othar software which is not
isted in the Order Form which s propriatary to any
third party {other than an Affiilate of the Supplier) or
any Opan Source Sofiware which Is or will ba used
by the Suppller for the purposes of providing the
Goods);

shall have tha maaning given In Clause 7.5

has lhe meaning given in Clause J2.1.1
{Termination of Customear Cause for Faiiure (o Pay);
matns an invoice lssuad by the Suppler to the
Customer that compties with the involcing procedure
in paragraph 7 (Invoicing Procedure) of Cefi O
Schedule 3 (Call Off Coniract Charges, Payment
ard Involcing);

has tha meaning given In Clauss 16.1 (Varialion
Procedure);

means tha form sel out In Annex 2 to the Call OF
Tams

means the procedura set out In Clouse 16.1
{Veriation Procadure);

means velue added lax in accordanca with the
provisions of the Value Added Tax Act 1854,
means, in relation (o any Goods, the warranty period
specified in the Order Fomm;

maans any Day other lhan a Saturday or Sunday of
pubiic holiday in England and Wales.

1.

CALL OFF SCHEDULE 2: GOCDS

INTRODUCTION

1.1 This Cell Off Schedule speciflas the :
1.1.1 Goods to be provided under this Call off Contract, in Annex 1;
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9. Proposad paymant schedule

8.1,  The coniract will ba subject ko the following proposed payment schedule.

Payment Trigger

Valua

ﬁe&ausm::if»ezaoa T00% payment of frsl yoar chamge
ﬁoﬂ%wox Enlerprise Agreemant 100% paymani of second year charge
ﬁwwwo..m:saaa)ﬁ%sa 100% payment of third year charge
VMWare licensas, support and 100% paymeni of full 3 year charges
maintanance upon activation of Hcense entillement

3 Yeera Pmoduction Support for VEPL

10. ANNEX A - Software license requirements

Viware  vphers wilh  Operalions
Management Entarpisa Plus for 1
procassor

3 yaars Production Support for VPP L2

Product and Description

SKU [ part

WIGROSOFT SERVER LICENSEBL It o

VMware vSphere with Opesations VS5-0EPL-P

Management Enierprise Phus for 1 §55-C

Processor

Disaster Recovery Site

VMwars vSphers with Operaticna

Management Endasprise Plus Acceleration | VSS-VEPL-

Kit (VEPL) AK-C

3 Yesrs Basic Support for VEPL VS5-VEPL-
AK-G-588-C |

Windows Server 2012 Sianderd
{WinSwStd ALNG LIcSAPK MVL 2Proc)

P73-05887 "

Windows Server 2012 Data Canlre
(WinSvrDalaCtr ALNG LicSAPk MVL 2Proc)

P71.07280 10

Exchange Server 2013 Enlerprise
{ExchySwiEnt ALNG LicSAPK MVL)

395-02412

Remote Daskiop Services User CAL

(WinRmiDskipSrvwesCAL ALNG LicSAPKk MVL UsiCAL )

6vC-01252 230

SOL Server 2014 Enterprise Per Core

{SQLSwENICore ALNG LicSAPk MVL 2Lic Corelic)

7JQ-00341 2

SharsPoint Server 2013

(SharePoiniSvr ALNG LIcSAPX MVL) O k
MICROSOFT PLATFORM LICENBEL |
Microsaft Office Professional Plus
(OficeProPius  ALNG LIcSAPKk MVL| 269-12445 300
Piirm}
Microsoft Windows Operating Systam

(WinEntiorSA ALNG UpgrdSAPK MVL| CW2-00309 300

Pitfem)

Microsoli EMerprise CAL Suita

T8A-00010 230

17
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10,
11.
12,

7.5

Tha Suppliar shall submit involces directly lo:

Accounts Payable

Equality and Human Rights Commission
3" Floor, Arndale House

Amdala Cantre

Manchastar

¥4 3AQ

ADJUSTMENT OF CALL OFF CONTRACT CHARGES

Tha Ca% O Coniract Charges shall only be varied:

8.1.1 due 1o & Speciiic Change In Law in refation to which tha Paries
nu.ungnnznanoran:wmn_n-oquu:o.uﬁnﬁoa
Caniract Charges In accordance with Clause 16.2 of this Call Off

- Contract (Legislative Changs);

5.1.2 iraccomdance with Clause 17.1.4 (Cal Off Conlract Charges and
Payment) where all or part of the Call Off Contract Chargas are
reduced as & result of a reduction in the Framawork Prices;

8.1.3 where al or part of tha Cail Off Contract Charges are reducad as
a result of 8 review of Call Off Contract Charges in accordance
with Clause 18 {Benchmarking),

8.1.4 where all or parl of the Call Off Contract Charges are raviewed
and reduced in accordance with paragraph 9 of Lhis Call OF
Schadule (Supplier Perodic Assessment of Call Off Contract

Charges);

SUPPLIER PERIODIC ASSESSMENT OF CALL OFF CONTRACT CHARGES

g1

9.2

Every six (8) Months during the Call Off Contraci Period, the Supplier
shall assess the leval of tha Cad Off Comlract Charges io consider
whather it is able to reduca them.

mﬁﬂgggmcgaﬁiﬂggmﬁ_wo%g
on 1 Saplember and 1 March In aach Contracl Year (or in the event that
such datas do not, in any Conlract Year, fall on a Working Day, on the
next Working Day foliowing such dates). To the extent that the Suppler is
ugﬁggéﬂgo—?gggaﬁnﬂﬁagsﬁs
v§<3§§n§§~ii§§a!§8§—gu§?
implemenied in accordance with parsgraph 12.1.4 below.

NOT USED

NOT USED
IMPLEMENTATION OF ADJUSTED CALL OFF CONTRACT CHARGES

12.1 Variations in accordance with the provisions of this Call O Schedula lo

m__o,.vn:__.aon_OQOoaﬁno,BaBAREogan:!;&u:!_wu
mada by the Customer o lake effect:

121

12.1.1 In accordance with Clause 16.2 (Legislative Change) where an
&wae:na:ossoﬁoaogﬁnogaﬂ_uqsnos
sccordance with paragraph 8.1.1 of (his Cafl O Schaduls;

12.1.2 in accordance with Clause 17.1.4 (Cal Off Contract Charges and
_unssma__sseuw:&_ﬁssasson%oangsano:ﬂuaa
made In accordance wih paragraph B.1.2 of this Cali OFf
Schedule;

12.4.3 In sccordance wih Clausa 19 (Benchmarking) where an
adjustment to the Call Off Conlract Cherges is made In
accordance with paragraph 8.1.3 of this Call Off Schadule or

12.1.4 on 1 June for assessments mada on 1 May and on 1 January for
pssessments made on 1 Dacembar whera an adjustment 1o the
Call Off Contract Charges Is made In accordance with paregraph
8.1.4 of this Call OF Schedule.

42.2 Tha Parties shall amend the Call Off Contract Charges shown in Annex 1

to this Call OF Schedula tn reflect such variations.
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ANNEX 2: PAYMENT TERMS/PROFILE CALL OFF SCHEDULE 4: IMPLEMENTATION PLAN, CUSTOMER
RESPONSIBILITIES [AND KEY PERSONNEL]
The Supplier shall Invoice Lhe Customar for the full payment due upon
confirnation by the Cusiomer that the Cuslomer has recsived full
eniilement to the Goods. Please also refer to Seclion 8 of the Sislement

of Requiremant. 1.  INTRODUCTION
1.1 This Call Off Scheduls spacifies:
Payment Trigger Value 1.1.1 In Part A, the Implemeniation Plan In scordance with which the
- Supplier shalt provide the Goods; and
Microscil Enterprise Agreemeant 100% payment of firsl year charge
Yasr1 P ¥ 1.1.2 In Part B, the Customer Rasponsibiiities In respect of lacilitating
the Suppliérs achiavement of the Implemantation Plan.
qﬁ.um% Enerprise  Agreament | 100% payment of second yesr charga achiavement of tha Implamenialion Plan.
aar
Microsofl Enlerprise Agreement | 100% payment of third year charge PART A: IMPLEMENTATION PLAN

Year3

__ 2. GENERAL
VMWare licenses, support and | 100% payment of full 3 year charges upon
mainienance aciivation of Ecanse entilement 21 The implemenistion Plan Is set out below:

22  Thes Miesiones lo be Achleved are identhled below:

Miesiona | Deliverables | Duralion | Milestone | Customer Milestona | Delay

Date Responshiities | Paymants | Payments
7 Conlract Tday | 10 March | Prepare  final | £0. NOT
signed by 2015 terms for APPLICABLE
both partias Supplier
acceplance
2 Licanses 1 day 20 March | Confirm receipt | 100% NOT
entiement 2015 of Goods Year 1|APPLICABLE
aciivaled cosls

2.3  The Milaslonas will ba Achiaved in accordance with [Call Off Scheduls 5
{Testing)llthe Test Plan annexsd o the Implemenation Plan). ~ Not
Applicable

PART B: CUSTOMER RESPONSIBILITIES
3, GENERAL

31  The Customar Responsibilitles sasocialed with tha Miesionss identilled
In the implementalion Ptan are set out In the column entitied Customar
Responshifiles In the implementation Plan.
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6.

4,25 dales and methods by which the Customer can Inspec! Test
resulls:

4,26 the mechanism for ensuring lhe qualily, complelaness and
relavance of the Tests;

4.2.7 the process with which the Customer will review Test Issues and
progress on a timely basis; and

428 the re-Test procadums, the limetable and the resources which
would be requiced for re-Testing.

43  The Customer shall nol unrensonably wilhhald ar delay iis Approval of
the Test Plans and the Supplsr shall implement any reasonable
requiremments of the Customer In the Test Plans.

TESTING

51  When the Supplier has completed tha provision of the Goods In respect
“__ a Milestone [l shall submil any Deliverablas relating to that Milesione
or Tesling.

§2  Eath perty shall bear its own cosls in respect of tha Teating. However, if
2 Miestone s nol Achieved the Customer shall be entitied 1o recover
from the Supplier, any reascnable additional costs it may incur s a direct
rasult of furthar review or re-Tesling of a Miestona.

53 I the Supplier successfully completes the requisiis Tests, tha Customer
shafl Issue & Salisfaction Cestiicals as soon as reascnably practical

Satisfaction Cerlficate, tha wcvu,_.:.u:n__ remaln solely responsible for
ensuring thal the Services ame implemeanled in accordanca with this
Contract.

TESTISSUES

6.1 Whem a Test Issus is idenlified by the Supplier, the Partias shall agrae
how such Test Issue shall be dsalt with and any fa the
Parties shall be resoived In sccordance with the Dispuls Resolution
Procedure.

TEST QUALITY AUDIT

7.1 Withow prejudice 1o iis rights pursuant to Clause 30, the Customer or an
agam or Temporary Worker appolnied by the Custotner may parform on-
going quality sudits In respact of any part of the Tesling.

7.2 I tha Cusiomer has any concems following en audil In accordance with
paragraph 7.1 above the Customer will discuss such concems with the
Suppher, ghving the Supplier the opportunily to provide feadback in
relation (o spacific acliviies, and subsequently prepare a writien repon for
=8m§n=oqan_um3§ounan_ai§=5m§emﬂu§=_i_z=w
reasonable timeframa, raspond in wrillng.

7.3 In the eveni of an Inadequate msponsa Lo the wriltan report from the
Supplier, the Cusiomer {(aclng reascnably) may withhald a Satisfaction
Ceriificats untl the issues In the report have been addmssed 10 Lhe
reasanable satisfaction of the Cuslomer,

128

OUTCOME OF TESTING

a1

8.2

The Customear wikl issue a Sallsfaction Certificate when | is satisfled thal
a Milastona has been Achleved.

If any Milastones {or any relavant parl thereol) do not pass the Test in
raspect thareof then:

' 6.2.1 the Suppiier shall reciify the couse of the faliure and re-submil the

Delivarablas {or the relevant part) to Testing, provided that the
Partias agree thet there Is sulficient ima far that action prior to tha
relevand Milesiona Dale; or

8.2.2 (he Panles shall treat tha failura as a Supplier's Dafault.

13
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ANNEX 1 TO PART A: NOT USED
ANNEX 2 TO PART A: NOT USED

PART A: NOT USED
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1.

CALL OFF SCHEDULE 8: SECURITY

DEFINITIONS

11

In this Call Off Schedula 8, the following dafinitions shall apply:

“Braach of Security™ the occurrenca of:

any unauthorised sccess to or use of the Goods,
tha Shes andfor any ICT, Information or daia
(including the Confidential information and the
Customer Daln) used by the Cusiomer andfor the
Supplier In connection with this Call Off Coniract;
andlor

the lpas and/or unauthorised disclosurs of any
information or data (inciuding the Confidential
Information and the Cusiomer Data), Including
any coples of such information or dala, used by
the Customer andlor the Supplier in connaction

in elther casa 8s more parlicutardy sel out In the

Security requiremants in Annex 1 (Security) to this
Call OFf Schedule 8 and the Security Policy;

“ISM5” the Informalion sacuMy manegement system
developed by lha Supplier in uccordenca with
paragraph 2 (ISMS) as updated from time 1o time in
accordanca with this Schedula B;

“Security Policy the HMG Security Policy Framework {available (rom

Frammework” the Cabinel Offica); and

“Sacurity Testa" has the meaning given In peragraph 5.1 (Tesling of
the ISMS).

ISMS

21

22

23

By the dete specified in tha impiementation Plan the Supplier shall
develop and submil lo the Customer for the Cusiomer's Approvel an
informatlon securily management sysiam for the purposes of this Call Off
Contract, which:

2.1.1 ¥ required by the Implementation Pian, shall have been tested In
accordance with Cell Off Schedule 5 (Testing), and

2.1.2 shal comply with the requirements of paragraphs 2.3 to 2.5 of Lhis
Call OFf Schedula B (Security).

The Suppliar acknowledges thal the Cusiomer places great amphasis on
the confidentiality, integrity and avallabllly of information and
consequently on tha security provided by the ISMS and that the Supplier
shall ba responsibla for the affective performance of the ISMS.

The ISMS shall;

213 unless clherwisa specified by the Customer in writing, be

developed (o protect all aspects of the Goods and all processes
assoclated with (he delivery of the Goods, including the Customer

137

24

25

Pramisas, the Sites, and any {CT, information and data (including
the Custiomer's Confidentlal Information and the Customer Dala)
1o tha axtent used by the Customer or the Supphier in connection
with this Call Off Contract;

2.1.4 maslthe relevant standargs in ISOAEC 27001;and
2.1.5 atall tmes provide a lavel of sacurity which:

a) Is In accordance with Good Industry Praclice, Law and this
Call Off Contract;

b) complies with the Secwity Palicy;

¢) complies with al least the minimum se&l of security measures
and sitendards as daiemmined by the Security Policy
Framework {Thars 1-4);

d) meels any spectiic sacurity threats to the ISMS;

e) complas with |SONEC27001 and ISOAEC27002 |In
accordance with paragraph 8 (Compiance of the ISMS With
ISOAEC 27001);

f} comples with the secusity requirements as set out in Annax 1
—gusgggwgae_wm"na

@) comples with the Customer’s ICT policles.

Subject lo Clause 23 (Security And Prolecion of Information) the
referencas lo slandards, guldance and policies sel oul in paragraph 2.3
shall ba desmed lo bs referonces to such liams a3 developed and
updated and lo any successor to of replacemant for such standards,

In the event that the Supplier becomas aware of any Inconsisiency in the
provisions of the siandamds, guidence and policdes set oul In
paragraph 23, the Supplier sholl immediately notify the Customer
Rapresantaiive of such Inconsistency and the Customer Representative
shall, &s soon as praclicable, nolify the Supplier 83 lo which provision tha
Supplier shall comply with.

It tha ISMS submitted io the Cuslomer pursuant !o paragraph 2.1 is

g
:
:
g
]
§

pprova

Approval, Tha Parties shall use all reesonable andeavours to ensure that
tha Approval process akes es Kitle Ume as possible and In any event no
longer ihan 15 Working Daya (or such other period as the Partea may
agree In writing) from the dale of the first submission of the ISMS 15 the

be deemed to be reasonabis,
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