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Digital Outcomes and Specialist Framework Agreement
Call-Off Contract

This Call-Off Contract for the Digital Outcomes and Specialists Framework Agreement

(RM1043iii) includes
Part A - Order Form
Eaﬁ B - Ihe Schcd!”gs

Schedule 1 - Requirements
Schedule 2 - Supplier’s response

Schedule 3 - Statement of Work (SOW), including pricing arrangements

chedule 4 - Contract Cha oti
Schedule 5 - Balan Scorecar
Schedule 6 - Optional Buyer terms and conditions

Schedule 7 - How Services will be bought (Further Competition process)

Schedule 8 - Deed of guarantee

Part C - Terms and conditions as at www.gov.uk
1. Contract start date, length and methodology
Supplier Staff
Swap-out
Staff vetting procedures

E

Warranties, representations and acceptance criteria

Business continuity and disaster recovery
Payment terms and VAT

Recovery of sums due and right of set-off

10. Insurance

11. Confidentiality

12. Conflict of Interest

13. Intellectual Property Rights

14. Data Protection and Disclosure

15. Buyer Data

16. Document and source code management repository

17.Records and audit access

18.Freedom of Information (FOI) requests

19. Standar nd qualit

20. Security

21.Incorporation of terms

22.Managing disputes

23.Termination

24. Consequences of ination

25. Supplier’s status

26. Notices

27.Exit plan
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28. Help at retendering and handover to replacement supplier
29.Changes to Services

30. Contract changes

31.Force Majeure

32.Entire agreement

33. Liability

34. Waiver and cumulative remedies

35. Fraud

36.Prevention of bribery and corruption
37.Leaqislative change

38. Publicity, branding, media and official enquiries
39. Non Discrimination

40.Premises

41.Equipment

42.Law and jurisdiction

43. Defined Terms

The Order Form (Part A), the Schedules (Part B) and the Terms and Conditions (Part C)
will become the binding contract after the Further Competition Process has been
concluded. Specific details will be added after the award of the Framework Agreement.
The Order Form may include:
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Buyer and Supplier details

contract term

Deliverables

location

warranties

staffing needs

staff vetting procedure

notice period for termination

standards required (including security requirements)
charges, invoicing method, payment methods and payment terms
additional Buyer terms and conditions

insurances

business continuity and disaster recovery

security

governance

methodology

Buyer and Supplier responsibilities

A mockup Order Form (Part A) and Schedules (Part B) is set out below.

During the lifetime of the Framework Agreement, the Call-Off Contract Order Form
template will be regularly updated to ensure that it continues to meet user needs.
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Part A - Order Form
Buyer

Supplier

Call-Off Contract/Project
Ref.

Call-Off Contract title

Call-Off Contract
description

Call-Off Contract period
Start date
End date

Call-Off Contract
extension option

all- act v

Charging method

Cabinet Office (the “Buyer”)
Kainos Software Limited (the “Supplier”)
WP1245

WP1245 - Developer for data infrastructure

Build software that supports user needs. Continually
improve the service by identifying new tools and techniques,
removing technical bottlenecks, and adapting and
maintaining code.

09/01/2017
09/07/2017

6 months — subject to mutual written agreement between
the Buyer and the Supplier.

Initial value of £96,520

Capped time and materials (CTM)

Price per story

Time and materials (T&M) X

Fixed price

Other pricing method or a combination of pricing
methods agreed by the parties

Digital Outcomes and Specialists (DOS) Framework Agreement
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Notice period for 20% of the working days of each Statement of Work,
termination for according to clause 23 of this Call off Agreement
convenience

Purchase order No. TBC
Initial SOW package 1) Development of the Open Register platform including
tools

2) Operational input to the existing team to deliver an
excellent user experience.

3) Support of platform including out of hours support of
production platform

4) Providing skills transfer to public servants on the team.

This Order Form is issued in accordance with the Digital Outcomes and Specialists
Framework Agreement (RM1043iii).

Project reference: DOS-WP1245-01.
Buyer reference: WP1245
Order date: 23/12/2016
Purchase order: TBC

From: the Buyer
Cabinet Office.
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To: the supplier
Kainos Software Limited

Together: the “Parties”

Principle contact details

For the Name:
Buyer: Title:
Email:
Phone:
For the Name:
supplier Title:
Email:
Phone:

Call Off Contract term

Commencemen 09/01/2017 and is valid for 6 months.
t date:

Buyer contractual requirements

Digital outcomes For the provision of developer for data infrastructure.
and specialists
services required:

Warranty period As per the Call-Off Terms and Conditions.
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Staff vetting The level of clearance for this requirement is:
procedures: Minimum Baseline Personnel Security Standard
Standards: Maintain a high standard of professionalism
Limit on supplier’s As per Call off Contract terms

liability:

Insurance: As per Call off Contract terms

Supplier’s information

Commercially All Supplier staff personal information and CVs and pricing shall
sensitive remain confidential and commercially sensitive.
information:

Subcontractors / N/A

Partners:

Call-Off Contract Charges and payment

The method of
payment for the
Call-Off Contract
Charges (GPC or
BACS)

Invoice details

Who and where to
send invoices to:

A breakdown of all monthly charges.

Invoice information  WP1245 number and PO number
required - eg PO,
project ref, etc.

Invoice frequency Monthly in arrears or in line with completed SoW

Digital Outcomes and Specialists (DOS) Framework Agreement p 7 of 70
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Call-Off Contract Initial value of £96520
value:

Call-Off Contract Charges: _

Charging Method — Time and Materials

Additional Buyer terms

Warranties, representations and acceptance NA
criteria

Supplemental requirements in addition to the N/A
call-off terms

Buyer specific amendments to/refinements of N/A
the Call-Off Contract terms

Specific terms: N/A
Clause Minimum number of days
held within the Call-Off
Contract

6 Warranties, As per the Call-Off Terms and
representations | Conditions
and acceptance

criteria
22 Managing Remains various shown within
Disputes the Call-Off Contract terms

23 Termination | Remains Fifteen (15)
consecutive Calendar Days

28 Help at Remains Ten (10) Working
retendering and | days

handover to
replacement

ngltal Outcomes and Specialists (DOS) Framework Agreement
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supplier

30 Contract Remains Five (5) Working

Changes Days

31 Force Remains Fifteen (15)

Majeure consecutive Calendar Days

33 Liability Remains various shown within
the Call-Off Contract terms

Formation of Contract

1.1 By signing and returning this Order Form (Part A), the Supplier agrees to enter
into a Call-Off Contract with the Buyer.

1.2 The parties agree that they have read the Order Form (Part A) and the Call-Off
Contract terms and by signing below agree to be bound by this Call-Off
Contract.

1.3In accordance with the Further Competition procedure set out in the
Framework Agreement, this Call-Off Contract will be formed when the Buyer
acknowledges the receipt of the signed copy of the Order Form from the
Supplier (the “call-off effective date”).

1.4The Call-Off Contract outlines the Deliverables of the agreement. The Order
Form outlines any amendment within the Call-Off Contract. The terms and
conditions of the Call-Off Contract Order Form will supersede those of the
Call-Off Contract standard terms and conditions.

2. Background to the agreement

(A) The Supplier is a provider of digital outcomes and specialists services and
undertook to provide such Services under the terms set out in Framework
Agreement number RM1043iii (the “Framework Agreement”).

(B) The Buyer served an Order Form for Services to the Supplier on the date
stated in the Call-Off Contract.

(C) The parties intend that this Call-Off Contract will not itself oblige the Buyer to
buy or the Supplier to supply the Services. Specific instructions and
requirements will have contractual effect on the execution of an SOW.

SIGNED:

liigitalbutcomes and Specialistsf)OS) Framework Agreement
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Supplier:

Name:
Title:
Signature

Date:

Part B - The Schedules

Schedule 1 - Requirements

Buyer:

https://www.digitalmarketplace.service.qov.uk/digital-outcomes-and-specialists/opportuniti

es/1513

Schedule 2 - Supplier’s response

WP1245 Work
history template - Kz

Schedule 3 - Statement of Work (SOW), including pricing arrangements and Key

Staff

Sch 3.1 SOW Details

Date of SOW:

09/01/2017

SOW Reference:

DOS-WP1245-1

Digital Outcomes and Speclalists (Doé) Framework Agreement
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Buyer: Cabinet Office

Supplier: Kainos Software Limited

Release Type(s): Delivery

Phase(s) of Development: Live

Release Completion Date: 09/07/2017

Duration of SOW 09/01/2017 - 09/07/2017

Charging Method(s) for this Time and materials

Release:

3.1.1 The Parties will execute a SOW for each release. Note that any ad-hoc

Service requirements are to be treated as individual Releases in their own right (in
addition to the releases at the delivery stage); and the Parties should execute a
separate SOW in respect of each.

3.1.2 The rights, obligations and details agreed by the Parties and set out in
this SOW apply only in relation to the Services that are to be delivered under this
SOW and will not apply to any other SOW’s executed or to be executed under this
Call-Off Contract unless otherwise agreed by the Parties.

Sch 3.2 Key Staff

3.2.1 The Parties agree that the Key Staff in respect of this Project are detailed
in the table below.

3.2.2 Table of Key Staff:

Name Role Details

Sch 3.3 Deliverables
3.3.1
1) Development of the Open Register platform including tools

Digital Outcomes and Specialists (DOS) Framework Agreement P 11 of 70
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2) Operational input to the existing team to deliver an excellent user
experience.

3) Support of platform including out of hours support of production platform

4) Providing skills transfer to public servants on the team.

Sch 3.4 Call-Off Contract Charges

3.4.1. For each individual Statement of Work (SOW), the applicable Call-Off
Contract Charges (in accordance with the charging method in the Order Form) will
be calculated using all of the following:

o the agreed relevant rates for Supplier staff or facilities, which are inclusive of any
applicable expenses and exclusive of VAT and which were submitted to the
Buyer during the Further Competition that resulted in the award of this Call-Off
Contract.

e the number of days, or pro rata for every part of a day, that Supplier staff or
facilities will be actively providing the Services during the term of the SOW.

e a contingency margin of up to 20% applied to the sum calculated on the basis of
the above two points, to accommodate any changes to the SOW Deliverables
during the term of the SOW (not applicable to Lot 3). The Supplier must obtain
prior written approval from the Buyer before applying any contingency margin.

3.4.2 The Supplier will provide a detailed breakdown of rates based on time and
materials Charges, inclusive of expenses and exclusive of VAT, with sufficient
detail to enable the Buyer to verify the accuracy of the time and material Call-Off
Contract Charges incurred.

The detailed breakdown for the provision of Services during the term of the SOW

will include (but will not be limited to):

e arole description per Supplier Staff;

e a facilities description;

e the agreed relevant rate per day;

e any expenses charged per day, which are in line with the Buyer’s expenses
policy (if applicable);

e the number of days, or pro rata for every part day, they will be actively providing
the Services during the term of the SOW; and

e the total cost per role / facility

The Supplier will also provide a summary which is to include:
e Total value of this SOW

Digital Qutcomes and Specialists (DOS) Framework Agreement
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e Overall Call-Off Contract Charge
e Remainder of value under overall Call-Off Contract Charge

Where: Remainder of value under overall Call-Off Contract Charge = overall
Call-Off Contract Charge - sum of total value of all SOWs invoiced
e Whether there is any risk of exceeding Overall Call-Off Contract Charge (and
thereby requiring a Contract Change Note (CCN) to continue delivery of
Services)

3.4.3 If a capped or fixed price has been agreed for a SOW:

e The Supplier will continue at its own cost and expense to provide the Services
even where the agreed price has been exceeded; and

e The Buyer will have no obligation or liability to pay for the cost of any Services
delivered relating to this order after the agreed price has been exceeded.

3.4.4 Risks or contingencies will be included in the Charges. The Parties agree that
the following assumptions, representations, risks and contingencies will apply in
relation to the Charges.

e The Buyer will provide access to such Buyer personnel and facilities, if
any, required for the delivery of the project as are reasonably
necessary, to include without limitation, where applicable, all hardware
and software licenses, and access to the required Buyer staff,
systems and current and legacy technology (including infrastructure
and access to integration points) as needed and within the timeframes
required by the Supplier to complete the Services.

e The Buyer will ensure co-operation from other suppliers working on or
involved in the project.

e The Buyer is responsible for making available a Buyer Product Owner
for the duration of the project that is accessible by the Supplier as
reasonably needed and who will perform the functions of a Product
Owner in a timely fashion.

e The Buyer acknowledges that the Supplier is providing an individual
developer to input into a wider project and the Supplier is only
responsible for this individual and not the overall project outcomes and
deliverables.

Digital Outcomes and Specialists (DOS) Framework Agreement
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The Supplier will, with prior agreement with the Customer, provide a suitably
qualified person should there be an issue with any of their team, or if they are ill or
on holiday for more than one week.

3.4.5 Any changes to the Supplier Staff (not applicable to Lot 3 Services) should be
agreed with the Buyer and covered by a separate SOW where it cannot be
accommodated within an existing SOW,

3.4.6 Multiple SOWSs can operate concurrently.

3.4.7 The Supplier will keep accurate records of the time spent by the Supplier staff
in providing the services and will provide records to the Buyer for inspection on
request (not applicable to Lot 3 Services)

Sch 3.5. Agreement of statement of works

BY SIGNING this SOW, the parties agree to be bound by the terms and
conditions set out herein:

For and on behalf of the supplier:
Name and title
Signature and date

For and on behalf of the departmental Buver:
Name and title
Signature and date

Please note that this is the first SOW. If the value of the first SOW is lower than
the overall Call-Off Contract value, and subsequent SOW(s) are required to
ensure the Services are delivered, they must be raised and signed by the Buyer
and the Supplier, with a copy sent to CCS for its records.
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If you exceed the overall Call-Off Contract value and Supplier Staff are still
required to deliver the services, then a contract change note (CCN) must be
raised, explaining the reason(s) for the extension.

Schedule 4 - Contract Change Notice (CCN)

BEPAEEN:

4. TFhe Gall-Off Gentract is varied as follows and shall take effect on the date signed by

2. Weords and expressions in this Gontract Change Netice shall have the meanings
3. The Call-Off Centract including any previeus changes shall remain effective and
uhealtered-except-as-amended-by-this-change:

Digital Outcomes and Specialists {DOS) Framework Agreement
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X

Schedule 5 - Balanced Scorecard

In addition to the Supplier's performance management obligations set out in the
Framework Agreement, the Parties may agree to the following Balanced Scorecard & KPIs
for this Call-Off Contract (see Balanced Scorecard Model below):

Digital Outcomes and Specialists (DOS) Framework Agreement
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Balanced Scorecard

KPI-Parformanca to Pay Pracess N
In accordanca with ansgreed performance t pay process, supplers submit thefollowing

K91 —Peopie (Resourcing) 1

inputs" [

and i (] i Succesdul recrultment and ph ofkeyr / p ion of facilitles meats
*dccursteend C ®timely manner; the pl o dcontr jons; the supplier pro-activey manages
*Aceurats snd completa Supplier Reportsina timelymanner; thair kills / state of facilltiesby idertifylng | Iy and In a timely fashion

‘Aceurateand complete Invokasin mtimaly manner mddrassing any deficks

Measurement

Measurement

All of the inputsare submitted *lnputs ar lwter than *Inpyts are femrthin s Supplier PTargetsmetiorall  tmrgetsmatfor mos{SON Tarmtmbsedlormes
n nccordance with the pe d P werkingduysin the ool resources/ facilities  +) resources /facllitees resourees [ fnclitias raquens
parformancsto pay process 1o pay pracass bt within 5 peoteribed patorrancato theotgh nafsuiteftha through no fauk of the Ruyer:
timescales sndcontsin working days of the prescrbed Doy Process Buyar.
accurate angcomplete Optey . . - b p
information. *Inputs contalh significunt | ¥ o <30 SO

‘Inputs am incomplerear arroes.

i ]

Sourcel Supplier Reporty Invokes

Source: Project Meragers und Wider Buyer tesm's verificstion

Ownert To be agreed OwneriTobe sgreed

Ko Vatue Wi - Peopie in Place (Onivery)
Supplier dtive © working ips wihinand scossteam by Bl ing. the contrcts are performing to the
peting In atransparent menner Supplier shows commitmentto Buyar gosisthroughadding p for the skill.set dfor allfaciities ar th
Vzlue overand abovethe i of k personnal /1 i Etandsrd.

ASUTH Mesurament
No behavioursl problem. MM:" e & S BaEtaea” ' Noresourcesers * Mirar '
d:n:l'ﬂ:‘ i mm sweppedoutdueto  auslity of wer smrdard pre
Buvar workshops and *Supoline orty deficiency In skilksst .::mlmuk
ot pidiivdnsioitodd

ish and/orno geof i
dby th it . ; i facliitiesisrequired,  within tesm
£l o by :_;.. fier 3803 e valua - TN * Noproblersidentifiod
p silled / above provaioncd SRl with qualityof work/
Jucillties compensatad A "“'l""l'd"l
aeiiition but thisisnax Wmu:" r‘_ﬂ"“"‘l
' o et tontributions.
* Supplier skiis / faciltties
maeet the standerds
expected

Source: Collective feedbock on suppliers from both Buyer and other supplier staff, ‘

Saurcer Project Manager and Wider Buyer team
Owner: To be agreed

J OvmneriTo be agreed

The purpose of the Balanced Scorecard is to promote contract management activity,
through measurement of a Supplier’s performance against Key Performance Indicators,
which the Buyer and Supplier should agree at the beginning of a Call-Off Contract. The
targets and measures listed in the example scorecard (above) are for guidance and should
be changed to meet the agreed needs of the Buyer and Supplier.

The recommended process for using the Balanced Scorecard is as follows:

1. The Buyer and Supplier agree a templated Balanced Scorecard together with a
performance management plan, which clearly outlines the responsibilities and
actions that will be taken if agreed performance levels are not achieved.

2. On an pre-agreed schedule (e.g. monthly), both the Buyer and the Supplier provide
a rating on the Supplier's performance

Digital Outcomes and Specialists (DOS) Framework Agreen;nt
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3. Following the initial rating, both Parties meet to review the scores and agree an
overall final score for each Key Performance Indicator

4. Following agreement of final scores, the process is repeated as per the agreed
schedule

CCS encourages Buyers to share final scores with CCS, so that performance of the
Framework Agreement can be monitored. This may be done by emailing scores to:
cloud_digital@crowncommercial.gov.uk.

Schedule 6 - Optional Buyer terms and conditions
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Scheduie 8 - Deed of guarantee

Digltal Outcomes and Specialists (DOS) Framework Agreement
Attachment 3 - Call-Off Contract Page 26 of 70



DocuSign Envelope ID: 746900F8-AB31-4065-A46D-4C82F0996D12

Digital Outcomes and Specialists (DOS) Framework Agreement

Attachment 3 - Call-Off Contract Page 27 of 70





