Digital Outcomass and Specilalists 2 Framework Agreement
Call-Off Contract

This Call-Off Contract for the Digltal Outcomes and Speclallsts 2 Framework Agreement
(RM1043iv) Includes
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Part A - Order Form
Buyer

Supplier
Call-Off Contract/Project

Ref.
Call-Off Contract ttle

Call-Off Contract
description

Call-Off Contract perlod
Start date
End date

(Optional) Maximum Call-
Off Contract Extension
Perlod

Latest Extension Perlod
End Date

Notice period (prior to the
initial Call-Off Contract
period) to trigger Call-Off
Contract Extenslon

Call-Off Contract value

Charging method

Department for Business, Energy and industrial Strategy of
1 Mctorla Street, London, SW1H OET

Difrent Ltd of Galnsborough House, 59-60 Thames St,
Windsor, SL4 1TX

118220

Public Beta Development Support for Primary Authority
Register (PAR)

This contract Is for the provision of a highly skilled,
collaborative Drupal 8 Developer with expertise in delivering
digital services in line with the GDS Digital Service
Standards.

They will iterate the PAR service with additional features
from the product backiog, ensuring the Register continues to
meet user needs.

12 months
121 November 2018
11th November 2019

There Is no built-in option to extend this contract.

Not applicable.

Not applicable.

The total value of this call-off contract shall not exceed
£165,000.00 exciuding VAT.

Capped time and materials (CTM)
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Princlple contact detalls
For lhe Name:
Buyer: Title:
Emall:
Phone:
For the Name:
supplier  Tige:
Email:
Phone:

Call-Off Contract term

Commencement 12th November 2018 and is valid for 12 months until 11t
date: November 2019.

Maximum Not applicable
Extension
Perlod

Latest End date Not applicable

of any Extension
Period

Buyer contractual requirements
Digital outcomes For the provision of a highly skilled, collaborative Drupal 8
and speclalists Developer with expertise in delivering digital services In line with the

They will iterate the PAR service with addltional features
from the produci backiog, ensuring the Register
continues to meet user needs.

Warranty period 30 days from the date of Buyer acceptance of release.

- ol i ity e - 2 (T

Staff vetting The level of clearance for this requirement Is:
procedures: Baseline Personnel Security Standard (BPSS)
Standards: As per clause 19

Limit on supplier's As per clause 34

llabllity:

Insurance: As per clause 10

Supplier's information
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Additional Buyer terms

Warrantles, representations and acceptance The Supplier warrants and
criteria undertakes to the Buyer that:

Not applicable.

Supplemental requirements In addition to the Not applicable.
call-off terms

Buyer specific amendments to/refinemsnts of Not applicable.
the Call-Off Contract terms

Spaclific terms: Not applicable.
Clause Minimum number of days

held within the Call-Off

Contract

6 Warrantles, Remains Ninety (90) Days from
representations | date of Buyer acceptance of
and ecceptance | release

criteria

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

23 Termination | Remalns Fifteen (15)
conseculive Calendar Days

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

handover to

replacement

supplier

31 Contract Remains Five (5) Working
Changes Days

32 Force Remalns Fifteen (15)

Majeure conseculive Calendar Days
34 Liability Remains various shown within

the Call-Off Contract terms

Formation of Contract

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

engagement NA . N =
Who the speclalist | The Cffice for Product Safety and Standarde Digital team.
will work with
Wae will provide the following roles that the procured epecialistwill work with:
Delivery Manager
Business Analyst
User Research Manager
Digital, Data & Technology (DDaT) Sofiware Developer Apprentice
(supporting UX and development)
Content Designer
Service Manager
Product Owner
‘The specialist will aleo work in aesoclation with the supplier providing the
servica support for PAR, contracted via the central BEIS DDaT team.
Address where “The primary site will be 1 Victoria Street, London SW1HOET.
tha work will take
place However, OPSS have other sites including an office in Birmingham and the
specialist may be required to work there on occaslon to engage with OPSS
colleagues and stakeholders.
Working The apecialist wiil be located at 1 Victorla Street, London and adhere to
arrangements BEIS normal working hours (0B:00 - 17:00).
Suppliers must comply with the BEIS travel and subsistence policy.
. There may be the occaslonal need to travel to OPSS offices in Birmingham.
Secur
daara|rt|yce Baseline Peraonnel Security Standard (BPSS) clearance required.
Expected contract
langth 12 monthe
Additional lerms
and conditions NA
Summary ofthe | The Offica for Product Standards and Safety requires a highly skilled,
work collaborative Drupal 8 Developerwith expertise In delivering digital services

In line with the GDS Digital Service Standards.

Thay wll lterate the PAR service with additional features from the product
backlog, ensuring the Reglster continues to meet user needs
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Release Completion Date:

We expect a release at the end of each
spriri (i.e. every two weseks), with the first
release being Friday 23rd November (or s
agreed with the BEIS coniract lead,
depending on the start date of the first

sprinf)

Duration of SOW From 12 November 2018 (o 11th
November 2019.

Charging Method(s) for this Day rate

Releass:

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 detalls agreed by the Partles 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.

Sch32 Koy Staff

3.2.1 The Parties agree that the Key Staff in respect of this Project are detalled

in the table below.
322 Table of Key Staff:
Name Role

Senlor Drupal Developer

Sch 3.3 Deliverables
3.3.1 Deliverable

Estimated Timallne
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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
» the total cost per role / facliity

The Supplier will also provide a summary which Is fo Include:
« Total value of this SOW

o Overall Call-Off Contract value

+« Remainder of value under overall Call-Off Contract Charge

Where:
Remalnder of value under overall Call-Off Contract Charge = overall Call-Off
Contract value - sum of total value of all SOWSs Involced
a Whether there Is any risk of exceeding Overall Call-Off Contract value (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:

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

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

3.4.4 Risks or conlingencles will be Included In the Charges. The Parties agree that
the following assumptions, representations, risks and contingencles will apply In
relation to the Charges.

3.4.6 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 SOWs can operate concurrently.

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

Diglta] Ouicomes end Speclalists 2 Framework Agmesment Callof Coatmact 12



Schedule 4 - Contract Change Notice (CCN) - Not Used

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):

Balanced Scorecard
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The purpoee 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 Suppller 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
ba changed to mest the agreed needs of the Buyer and Suppller.

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 outiines the responsibllites and
actions that will be taken If agreed performance levels are not achleved.

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

3. Following the Initial rating, both Parties meet to review the scores and agree an
overall final score for each Key Performance Indlcator
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22 The Supplier will ensure that Key Staff are assigned to provide the Services for thelr
Working Days (agreed between Supplier and Buyer) and ere not removed from the
Services during the dates specified in the relevant SOW.

23 The Supplier will promptly replace any Key Staff that the Buyer considers
unsatisfactory at no extra charge. The Suppller will promptly replace anyone who resigns
with someone who Is acceptable to the Buyer. F the Supplier cannot provide an acceptable
replacement, the Buyer may terminats the Call-Off Contract subject to clause 23.

24 Suppller Staff will comply with Buyer requirements for the conduct of staff when on
Buyer's premises.

26 The Supplier will comply with the Buyer's staff vetting proceduree for all or part of
the Suppller Staff.

2.6 The Suppller will, on request, provide a copy of the contract of employment or
engagement (bstween the Supplier and the Suppller Staff) for every member of Supplier
Staff made available to the Buyer.

3. Swap-out

3.1  Supplier Staff providing the Services may only be swapped out with the prior
approval of ihe Buyer .

4, Staff vetting procedures

41 Al Suppller Staff will need to be cleared to tha level determined by the Buyer prior
to the commencement of work.

42 The Buyer may stipulate differing clearance levels for different roles during the Call-
Off Contract period.

43 The Supplier will ensure that It complies with any additional staff vetting procedures
requested by the Buyer.

51 Both parties acknowledge that Information will be needed to provide the Services
throughout the term of the Call-Off Contract and not just during the Further Competition
process. Both parties agree to share such Informatlon freely.

5.2 Further to Clause 5.1, both Parties agree that when entering into a Call-Off
Contracl, they:

5.2.1 have made thelr own enquiries and are salisfled by the accuracy of any
information supplied by the other Party
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9.1

Recovery of sums due and right of set-off

I a Supplier owes money to the Buyer or any Crown body, the Buyer may deduct

that sum from the total due to the Supplier.

10.

The Supplier will malntain the Insurances required by the Buyer including those set out in
this Clause.

10.1

10.2

10.3

10.4

Subcontractors

10.1.1 The Supplier will ensure that, during the Call-Off Contract, Subcontractors
hold third-party public and products liabllity Insurance of the same amounts that the
Supplier would be legally llable to pay as damages, including claimant's costs and
expenses, for accidental death or bodlly Injury and loss of or damage to Property, to
a minimum of £5,000,000.

Agents and professional consuliants

10.2.1 The Suppller will aiso ensure that all agents and professional consultants
involved in the supply of Services hold professional iIndemnity ineurance to a
minimum indemnity of £1,000,000 for each Individual claim during the Call-Off
Contract, and for 6 years after the termination or expiry date to the Call-Off Contract
to which the insurance relates.

Additional or extended Insurance

10.3.1 I requested by the Buyer, the Suppller will obtain additional insurance
policles, or extend existing insurance policles procured under the Framework
Agreement.

10.3.2 The Supplier will provide CCS and the Buyer, the following evidence that
they have complied with Clause 10.3.1 above:

® a broker's verification of Insurance; or

® recelpts In respect of the insurance premium; or

° other satisfactory evidence of payment of the latest premiums due.

Supplier liabilities

10.4.1 Insurance will not relieve the Supplier of any llabliities under the Framework
Agreement or the Call-Off Contract.

10.4.2 Without limiting the other provisions of the Call-Off Coniract, the Supplier
will:
® take all risk control measures relating to the Services as It would be
reasonable to expect of a contractor acting In accordance with Good Industry
Practice, including the Investigation and reports of claims to insurers;
& promptly notify the Insurers In writing of any relevant material fact
under any Insurances of which the Suppller Is, or becomes, aware; and
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& Is disclosed to obtain confidential legal professional advice.

11.3 The Buyer may disclose the Supplier's Confidential information:
® to any central government body on the basis thal the Information may only be
further disclosed to central government bodles;
- to the UK Parliament, Scottish Parllament or Welsh or Northern Ireland
Assemblies, including thelr committees;
e if the Buyer (acting reasonably) deems disclosure necessary or appropriate
while carrying out its public functions;
® on a confidential basls to exercise its rights or comply with its obligations
under the Call-Off Contract; or
® to a proposed fransferee, aseignee or novatee of, or successor In tile to, the

Buyer.

11.4 References to disclosure on a confidential basis will mean disclosure subject to a
confidentiality agreement or arangement containing the same terms as those placed on
the Buyer under this Clause.

11.5 The Supplier may only disclose the Buyer's Confidential informetion to Supplier
Staff who are directly Involved In the provision of the Services and who need to know the
Information to provide tha Services. The Suppller will ensure that its Supplier Staff will
comply with these obligations.

11.6 Either Party may use techniques, ideas or knowledge gained during the Call-Off
Contract unless the use of these things results in them disclosing the other Party's
Confidentlal Information where such disclosure Is not permitted by the Framework
Agreement, or is an infringement of Intellectual Property Rights.

11.7 Information about orders placed by a Buyer (including pricing information and the
terms of any CalFOff Contract) may be published by CCS and may be shered with other
Buyers. Where Confidential Information Is shared with other Buyers, CCS will notify the
recipient of the information that Its contents are confldential.

12. Conflict of Interast

12.1 The Suppller will take all appropriate steps to ensure that Supplier Staff are not in a
posltion where there Is or may be an actual conflict between the financial or personal
Interests of the Supplier Staff and another Supplier where both are providing the Services
to the Buyer under any Call-Off Contract in accordance with the Framework Agreement.

122 Any breach of this Clause will be deemed to be a Material Breach.

12.3 A conflict of interest may arige in situations Including where @ member of the
Supplier Staff:

® ia related to someone in another Suppller team who both form part of the
same team performing the Services under the FreRmewark Agresment;

® hes a business Interest in another Supplier who Is part of the aame team
performing the Services under the Framework Agreement;
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Services that is additional to the rights granted to the Buyer under the Call-Off Contract
and to enable the Buyer:

& to receive the Services;

® to make use of the Services provided by the replacement Supplier; and

" to use any Deliverables.

13.6 The Buyer grants the Suppller a non-exclusive, non-assignable, royalty-free licence
to use the Buyer Background IPRs, the Buyer Dala and the Project-Specific IPRs during
the term of the Call-Off Contract for the sole purpose of enabling the Suppller to provide
the Services.

13.7 The Buyer gives no warranty as to the sultablity of any IPRs licensed to the
Supplier hereunder. Any such licence:
® may Include the right to grant sub-licences to Subcontractors engaged In
providing any of the Services (or part ihereof) provided thet any such Subcontractor
has entered Into a confidentiality undertaking with the Supplier on the same terms
as In clause 11 (Confidentlality) and that any such subcontracts will be non-
transferable and personal to the relevant Subcontractor; and
® Is granted solely to the extent necessary for the provision of the Services In
accordance with the Call-Off Contract. The Supplier will ensure that the
Subcontractors do not use the licensed materials for eny other purpose.

13.8 At the end of the term of the Call-Off Contract, the Buyer grants to the Supplier a
licence to use the Project-Specific IPRs (excluding any information which is the Buyer's
Confidentlal Information or which ls subject to the Data Protection Act (DPA)) on the terms
of the Open Government Licence v3.0.

13.9 Subject to the above Clause, the Supplier will ensure that no unlicensed software or
open source software (other than the open source software apecified by the Buyer) is
interfaced with or embedded within any Buyer Software or Dellverable.

13.10 Before using any third-party IPRs related to the supply of the Services, the Suppller
will submit to the Buyer for approval, all details of any third-party IPRs the Buyer requests.

13.11 Where the Supplier is granted permission to use third-party IPRs in a request for
approval, the Supplier will ensure that the owner of such third-party IPRs grants to the
Buyer a licence on the terms Informed to the Buyer in the request for approval.

13.12 If the third-party IPR is made available on terms equivalent to the Open
Govemment Licence v3.0, the request for approval will be agreed and the Supplier will buy
licences under these terms. If not, and the Buyer rejects the Request for Approval, then
the Call-Off Contract will need o be varied in accordance with Clause 30 ‘Changes to
Senrvices'.

13.13 The Suppller will, on written demand, fully Indemnify the Buyer and the Crown for all
losses which It may Incur at any lime as a result of any clalm (whether actual alleged
asserted and/or substantiated and Inciuding third party claims) that the rights granted to
the Buyer In accordance with the Call-Off Contract or the performance by the Supplier of
the provision of the Services or the possession or use by the Buyer of the Services or
Dallverables delivered by the Supplier, Including the publication of any Deliverable thet Is
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13.21 The Suppller will, as an enduring obligation throughout the term of the Call-Off
Contract where any software is used in the provision of the Services or Information
uploaded, Interfaced or axchanged with the CCS or Buyer systems, use software and the
most up-to-date antivirus definitions from an Industry-accepted antivirus sofiware vendor. It
will use the software to check for, contain the spread of, and minimise the impact of
Malicious Software (or as otherwise agreed between CCS or the Buyer, and the Supplier).

13.22 I Malicious Software is found, the Supplier will co-operate with the Buyer to reduce
the effect of the Malicious Software. i Mallclous Software causes loss of operational
efficlency or loss or corruption of Buyer Data, the Supplier will use all reasonable
endeavours to help the Buyer to mitigate any losses and restore the provision of the
Senvices to the desired operating efficlency as soon as possible.

13.23 Any costs arising from the actions of the Buyer or Supplier taken in compllance with
the provisions of the ebove clause, and clause 20.3, will be dealt with by the Buyer and the
Supplier as follows:
® by the Suppller, where the Mallclous Software originates from the Supplier
Software or the Buyer Data while the Buyer Data was under the control of the
Suppller, unless the Supplier can demonstrate that such Mallcious Software was
present and not quarantined or otherwise identified by the Buyer when provided to
the Supplier.
# - by the Buyer if the Mallclous Software originates from the Buyer Software or
the Buyer Data, while the Buyer Data was under the control of the Buyer.

13.24 All Dellverables that are software shall be created In a format, or able lo be
converted Into a format, which Ie suitable for publication by the Buyer as open source
software, unless otherwise agreed by the Buyer.

13.256 Where Deliverables that are sofiware are writien In a format that requires
conversion bafore publication as apen source software, the Suppller shall also provide the
converted format to the Authority unless the Authority agrees in advance in writing that the
converted format Is not required.

14. Data Protection and Disclosure

14.1 The Supplier shall comply with any notification requirements under the DPA and both
Parlles wlill duly observe all their obligations under the DPA which arise In connection with
the Framework Agreement or under the Call-Off Contract.

142 Where the Suppller is processing Buyer Data or Other Contracting Bodies' Personal
Data, the Suppller shall ensure that It has in place appropriate technical and organisational
measures to ensure the security of the Authority and Other Contracting Bodles' Personal
Data (and to guard against unauthorised or unlawful processing or accidental loss,
destruclion of or damage to the Buyer Data and the Other Contracting Bodies' Personal

Data.
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15.9 The Suppller will provide, at the request of CCS or the Buyer, any information
relating to the Suppliers campliance with its obligations under the Data Protection Act. The
Supplier will also ensure that It does not knowingly or negligently fall to do something that
places CCS or any Buyer in breach of Its obligations of the Data Protection Act. This is an
absolute obligation and is not qualified by any other provision of the Call-Off Contract.

15.10 The Suppller agrees to use the appropriate organisational, operational and
technological processes and procedures to keep the Buyer Data safe from unauthorised
use or access, loss, destruction, theft or disclosure.

16. Document and source code management repository

16.1 The Supplier will comply with any reasonable Instructions glven by the Buyer as to
where it will store documents and source code, both finished and In progress, during the
term of the Call-Off Contract.

16.2 The Supplier will ensure that all ltems that are uploaded to any repository contain
sufficient detail, code annotations and Instructions so that a third-party developer with the
relevant technical abilities within the applicable role would be able to understand how the
ltem was created and how it works together with the other items in the repository within a
reasonable timeframe.

17. Records and audit access

17.1 The Supplier will allow CCS (and CCS’s external auditor) to accees ita information
and conduct audits of the Services provided under the Call-Off Contract and the provision
of Management Information (subject to reasonable and appropriate confidentlallty
undertakings).

18. Freedom of Information (FOI) requests

18.1 The Supplier will transfer any Request for Information to the Buyer within 2 Working
Days of recelpt.

16.2 The Supplier will provide all necessary help reasonably requested by the Buyer lo
enable the Buyer to respond to the Request for Information within the time for compliance
set out in section 10 of the Freedom of infoomation Act or Regulation 5 of the
Environmental Information Regulations.

16.3 To the extent it Is permissible and reasonably practical for It to do so, CCS will
make reasonable efforts to notify the Supplier when It receives a relevant FOIA or ER
request so that the Suppller may make appropriate representations.

19. Standards and quality

19.1 The Supplier will comply with any standards In the Call-Off Contract and Section 4
(How Services will be delivered) of the Framework Agreement, and with Good Industry
Practice.
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) the Buyer considers that the dispute Is not sultable for resolution by
mediation;
@ the Suppller does not agree to mediation.

224 The procedure for mediation ls as follows:
® A neutral adviser or mediator will be chosen by agreement between the
Parties. If the Parties cannot agree on a mediator within 10 Working Days after a
request by one Party to the other, either Party will as soon as possible, apply to the
mediation provider or to the Centre for Effective Dispute Resolution (CEDR) to
appoint a mediator. This application to CEDR must take place within 12 Working
Days from the date of the proposal to appoint a mediator, or within 3 Working Days
of notice from the mediator to elther Party that they are unable or unwilling to act.
® The Partles will meet with the mediator within 10 Working Days of the
mediator's appointment to agree a programme for the exchange of all relevant
information and the structure for negotiations 1o be held. The Parties may at any
stage seek help from the mediation provider specified in this clause to provide
guidance on a suitable procedure.
. Unless otherwise agreed, all negotlations connected with the dispute and any
seftiement agreement relating to It will be conducted In confildence and without
prejudice to the rights of the Parties in any future proceedings.
& I the Partles reach agraement on the resolution of the dispute, the
agreement will be recorded In writing and will be binding on the Parties once it Is
signed by their duly authorised representatives.
® Falling agreement, either Party may invite the mediator to provide a non-
binding but Informative opinlon In writing. Such an opinion will be provided without
prejudice and will not be used In evidence In any proceedings relating to the Call-Off
Contract without the prior written consent of both Parties.
® If the Partles fall to reach agreement in the structured negotiations within 60
Working Days of the mediator being appointed, or such longer period as may be
agreed by the Parties, then any dispute or difference beiween them may be referred
fo the courts.

225 Either Party may request by written notice that the dispute Is referred to expert
determination If the dispute relates to:

® any technical aspect of the delivery of the digital services;

® the underlying technology; or

® is otherwise of a financlal or technical nature.

22.6 An expert wlill be appointed by written agreement between the Parties, but if there's
a failure to agree within 10 Working Days, or If the person appointed Is unable or unwillling
to act, the expert will be appointed on the instructions of the President of the British
Computer Soclety (or any other assoclation that has replaced the British Computer

Soclety).
22.7 The expert will act on the following basls:

= they will act as an expert and not as an arbitrator and will act falrly and
Impartially;
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such Loss, with supporting evidence of unavoidable Losses Incurred by the Supplier
as a result of term|ination.

23.5 The Buyer will have the right to terminate the Call-Off Contract et any time with
Immediate effect by written notice to the Suppller If:
® the Supplier commits a Suppller Default and If the Supplier Default cannot, in
the opinion of the Buyer, be remedied; or
& the Suppller commits any fraud.

23.6 Either Party may terminate the Call-Off Contract at any time with immediate effect
by written notice to the other If:
& the other Party commits a Material Breach of any term of the Call-Off
Contract (other than fallure to pay any amounts due under the Call-Off Contract)
and, If such breach ls remediable, falle to remedy that breach within a period of 15
Working Days of being notified In writing to do so;
e an Inaolvency Event of the other Party occurs, or the other Party ceases or
threatens to cease to carry on the whale or any material part of its business
® a Force Majeure Event occurs for a period of more than 15 consecutive
calendar days.

23.7 I a Suppller Insolvency Event occurs, the Buyer Is entitled to terminate the Call-Off
Contract.

24. Consequences of termination

24.1 If the Buyer contracts with another Supplier, the Supplier will comply with Clause
29,

242 The rights and obligations of the Parties In respect of the Call-Off Contract
(Including any executed SOWs)will automalically terminate upon the expiry or termination
of the relevant Call-Off Contract, except those rights and obligations set out In clause 24.6.

243 At the end of the Call-Off Contract period (howsoever arising), the Supplier must:

° immediately retum to the Buyer:
o all Buyer Data including all coples of Buyer Software and any other
sofiware licensed by the Buyer to the Supplier under the Call-Off Contract;
o any materials created by the Supplier under the Call-Off Contract
where the IPRs are owned by the Buyer,;
o any items that have been on-charged to the Buyer, such as
consumables; and
o all equipment provided to the Suppller. This equipment must be
handed back to the Buyer in good working order (allowance will be made for
reasonable wear and tear).

L] immediately upload any ilems that are or were due to be uploaded to the

repository when the Call-Off Contract was terminated (as specified In Clause 27);

- cease to use the Buyer Dala and, at the direction of the Buyer, provide the

Buyer and the replacement Supplier with a complete and uncorrupted version of the
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25. Supplier's statue

25.1 The Supplier Is an independenl Contractor and no contract of employment or
partnership is created between the Supplier and the Buyer. Neither Party Is authorieed to
act in the name of, or on behalf of, the other Party.

26. Notices

26.1 Any notices sent must be in writing. For the purpose of this Clause, an email Is
accepted as being in writing.

26.2 The following table sets out the method by which notices may be served under the
Call-Off Contract and the respective deemed time and proof of Service:

- D;IIvorytype Deemed delivery time l Proo_foi S-orvlgo

Email gam on the firast Working | Dlapatched In @ pdf form to the comect
Day after sending emall address without any efror message

26.3 The eddress and emall address of each Party will be the address and email
address In the Order Form.

27. Exit plan

27.1 The Buyer and the Suppller will agree an exit plan during the Call-Off Contract
period to enable the Supplier Deliverables to be transferred to the Buyer ensuring that the
Buyer has all the code and documentation required to support and continuously develop
the Service with Buyer resource or any third party as the Buyer requires. The Supplier will
update this plan whenever there are material changes to the Services. A Statement of
Work may be agreed between the Buyer and the Suppller to specifically cover the exit
plan.

20. Staff Transfer

26.1 The Parties agree that nothing In the Call-Off Contract or the provision of the
Services Is expected lo give rise to a transfer of employment to which the Employment
Regulations apply.

20.2 The Supplier will fully indemnify the Buyer against all Suppller Staff Liabilities
which arise as a resuit of any claims brought agalnst the Buyer due to any act or omission
of the Supplier or any Suppller Staff.

203 The indemnity given in Clause 28.2 will be uncapped.
29. Help atretendering and handover to replacement supplier

29.1 When requested, the Supplier will (et Its own expense where the Call-Off Contract
has been terminated before end of term due to Supplier cause) help the Buyer to migrate
the Services to a replacement Supplier in line with the exit plan (Clause 27) to ensure
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performing its obligations under the Call-Off Contract for more than 15 consecutive
calendar days, the other Party may terminate the Call-Off Contract with inmediate effect
by natice in writing.

33. Entire agreement

33.1 The Call-Off Contract constitutes the entire agreement between the Parties relating
to the matters dealt within It. f supersedes any previous agreement between the Parties
relating to such matters.

33.2 Each of the Partles agrees that In entering Into the Call-Off Contract it does not rely
on, and will have no remedy relating to, any agreement, statement, representation,
warranty, understanding or undertaking (whether negligently or innocently made) other
than as described In the Call-Off Contract.

33.3 Nothing In this Clause or Clause 34 will exclude any liabllity for (or remedy relating
to) frauduleni misrepresentation or fraud.

34. Llabliity

34.1 Neither Party excludes or limits its llabliity for:
- death or personal Injury;
® bribery or fraud by It or its employees;
® breach of any obligation as to titie Implled by section 12 of the Sale of Goods
Act 1979 or section 2 of the Supply of Goods and Services Act 1982; or
® any liability to the extent it cannot be excluded or limited by Law.

34.2 In respect of the indemnities In Clause 13 (Intellectual Property Rights) and Clause
28 (Staff Transfer) the Suppler's total liability will be unlimited. Buyers are not imited In
the number of times they can call on this indemnity.

34.3 Subject to the above, each Party’s total aggregate liability relating to all Losses due
o a Defautt in connection with this agreement:
" resulting In direct lose or damage to physical Property (Including any
technical Infrastructure, assets or Equipment) of the other Party, wlil be limited to
the sum of £1,000,000 in each Call-Off Contract year In which the Default occurs,
unless otherwise stipulated by the Buyer In a Further Competition procedure
® subject to the first bullet point in this Clause 34.3 which occurln the first 6
months, will be limited to the greater of the sum of £500,000 or a sum equal to
200% of the estimated Call-Off Contract Charges for the first six months
® subject to the first bullet paint in this Clause 34.3 which occurduring the
remainder of the Call-Off Coniract period, will be limited to the greater of the sum of
£500,000 or an amount equal to 200% of the Call-Off Contract Charges pald, due or
which would have been payable under the Call-Off Contract in the 6 months
Immediately preceding the event giving rise to the liability
® subject to the first bullet point in this Clause 34.3 which occur after the end of
the Call-Off Contract period, will be limited to the greater of the sum of £500,000 or
an amount equal to 200% of the Call-Off Contract Charges pald, due or which would
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36. Fraud

36.1 The Suppller will notify the Buyer if it suspects that any fraud has occurred, or Is
likely to occur. The exception to this s if while complying with this, It would cause the
Supplier or its employees to commit an offence.

36.2 K the Suppller commilis any fraud relating to @ Framework Agreement, the Call-Off
Contract or any other Contract with the government:
@ the Buyer may terminate the Call-Off Contract
® CCS may terminate the Framework Agreement
® CCS and/or the Buyer may recover In full from the Suppller whether under
Clause 36.3 below or by any other remedy available In law.

38.3 The Supplier will, on demand, compensate CCS and/or the Buyer, in full, for any
loss sustalned by CCS and/or the Buyer at any time (whether such loas s Incurred before
or after the making of a demand following the indemnity hereunder) In consequence of any
breach of this Clause.

37. Prevention of bribery and corruptlon

37.1 The Supplier will not commit any Prohibited Act.

37.2 The Buyer and CCS will be entitied to recover in full from the Suppller and the
Supplier will, on demand, compensate CCS and/or the Buyer In full from and against:
) the amount of value of any such gift, consideration or commission; and
) any other loss sustained by CCS and/or the Buyer in consequence of any
breach of this Clause

38. Leglalative change

38.1 The Supplier will neither be relieved of its obligations under the Call-Off Contract
nor be entitled to increase the Call-Off Contract prices as the result of a general change in
Law or a Specific Change In Law without prior written approval from the Buyer.

39. Publicity, branding, media and officlal enquiries

39.1 The Supplier will take all reasonable steps to not do anything which may damage
the public reputation of the Buyer. The Buyer may terminaie the Call-Off Contract for
Material Breach where the Supplier, by any act or omission, causes material adverse
publicity relating to or affecting the Buyer or the Call-Off Contract. This is true whether or
not the act or omission in question was done In connection with the performance by the
Supplier of its obligations hereunder.

40. Non Discrimination

40.1 The Supplier will notify CCS and relevant Buyers immediately of any legal
proceedings issued agalinst it by any Suppller Staff on the grounds of discrimination.

41. Premises
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‘Buyer’

‘Buyer Background
IPRe’

'‘Buyer's
Confidential
Information’

'‘Buyer Data”

‘Buyer Software'

'Call-Off Contract'

‘Charges’

"‘Commercially

processes and procedures;
e [PRs created by the Party Independently of the
Call-Off Contract; and/or
@ For the Buyer, Crown Copyright which Is not
avallable to the Suppller otherwise than under
the Call-Off Contract;
but excluding IPRs owned by that Party subsisting in
Buyer Software or Suppller Software
A UK public sector body, or Contracting Body, as
described In the OJEU Conlract Notice, that can
axecute a competition and a Call-Off Contract within
" the Framework Agreement
Background IPRe of the Buyer

" All Buyer Data and any Information that relates to the

business, affalrs, davelopments, trade secrets, know-
how, personnel, and Suppliers of the Buyer, Including
aII intellectual Property Rights (IPRs), together with all
| information derived from any of the above

Any other information clearly designated as being
confidential or which ought reasonably be considered
to be confldential (whether or not it Is marked
‘confidential’) _

Data that Is owned or managed by the Buyer, Including
Personal Data gathered for user research, eg
recordings of user research seasions and lists of user

' Sofiware owned by or licensed to the Buyer (other than
under or pursuant to this Call Off Contract), which Is or |
will be used by the Suppller for the purposes of

providing the Services

' The legally binding agreement (entered into following

the provisions of the Framework Agreement) for the
provision of Services made between a Buyer and the
Supplier

This may Include the key information summary, Order !
Form, requirements, Suppller's response, Statement of
Work (SOW), Contract Change Notice (CNN) and
terms and conditions as set out In the Call-Off Contract

| Order Form .
The prices (excluding any applicable VAT), payable o |
the Supplier by the Buyer under the Call-Off Contract,
as set out in the applicable SOW(s), In consideration of
the full and proper performance by tha Suppller of the
Supplier's obligations under the Call-Off Contract and

| the specific obligations in the applicable SOW

. Information, which CCS has been notified about,
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 'Employment

‘Digital Marketplace' |

| (https:/iwww . dighalmarketplace.service.qov.uk/)

Regulations’

'Equipment’

‘Extension Period’

"FolA

"Framework
Agreement’

 'Further
Competition”

' “"Good industry

Practice'

'Group’

subsequent Statement of Work
The govemment marketplace where Services will be
be bought

The Transfer of Undertakings (Protection of
Employment) Regulations 2006 (S| 2006/246) as
amended or replaced or any other Regulations
Impiementing the European Councll Directive
77/187/EEC on the approximation of laws of European
member states relating to the safeguarding of
employees' rights in the event of transfers of
undertakings, businesses or paris of undertakings or
businesses, as amended or re-enacted from time to
time

The Supplier's hardware, computer and telecoms
devices, plant, materials and such other ltems supplied
and used by the Supplier (but not hired, leased or
loaned from CCS or the Buyer) in the performance of
its obligations under the Call-Off Contract

The period (expressed In Working Days) thet the Initlal
Call-Off Contract tarm Is extended by following notice
given by the Buyer to the Suppller In accordance with
Clause 1.4, such period not to exceed the number of
whole days that represent 256% of the initial Call-Off
Contract period.

| The Freedom of Information Act 2000 and any

subordinate legisiation made under the Act

occasionally together with any guldance or codes of
practice issued by the information Commissioner or
relevant Government depariment in relation to such

| legislation

The Framework Agreement between CCS and the
Supplier for the provision of the Services dated
16/01/2017 .

The Further Competition procedure as described In
Section 3 (how Services will be bought) of the
Framework Agreement. !
Standards and procedures conforming to the Law and ‘
the application of skill, care and foresight which would
be expected from a person or body who has previously |
been engaged In a simllar type of undertaking under
sImilar circumstances. The person or body must

adhere to the technology code of praclice |
(htips:/www.gov.ul/service-manual/technology/code-
of-practioe.himl) and the government service design ‘
manual (https ://www.qov.uk/service-manual)

. A company plus any subsidiary or holding company.
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A subdivislon of the Services which are the subject of

Digital Qurcomes and Speoialists 2 Framewark Agreement Call-off Contrad

‘Lot’ this procurement as described In the OJEU Contract
Notlce
'Maliclous Software" or
cause any undesired effects. It could be Introduced
wilfully, negligently or without the Supplier having
[l knowledge of ite existencs.
'Management The sum pald by the Suppller to CCS belng an smount
.Charge’ of 1.0% of all Charges for the Services Involced to
Buyers (net of VAT) in each month throughout the |
duration of the Framework Agreement and thereafter,
. T | until the expiry or termination of any Call-Off Contract
‘Management | The Management Information (M) specified In section
Information’ 8 of the Framework Agreement |
‘Manegement | F any of the below instances occur, CCS may treat this |
information (M) | as an 'M Fallure"
Fallure’ | & there are omisslons or errors in the |
| Suppller's submission
& the Suppller uses the wrong templaia
e the Supplier's report is late
oS . ® the Supplier fails to submit a report
'Material Breach’ ' Abreach by the Supplier of the following Clauses in the
(Framswork Framework Agreement:
Agreemsnt) &« Subcontracting
# Non-Discrimination
= Conflicts of Interest and Ethical Walls
« \Wamanties and Represemations
e« Provision of Management Information
« Management Charge
@ Prevention of Bribery and Corruption
» Safeguarding against Fraud
= Data Protection and Disclosure
| @ Intellectual Property Rights and Indemnity
# Confidentlallty
&« Official Secrets Act
. ¢ Audit
'Matsrial Breach’ A single serlous breach of or persistent failure to
(Call-Off Contract) perform @s required In the Call-Off Contract
'OJEU Contract The advertisement for this procurement issued In the
Notice® Official Journal of the European Union
'Order Form' | An order In the form set out In Part A of the Call-Off
| Contract for Digital Outcome and Speclalist Services
H = placed by a Buyer with the Supplier
'Other Contracting | All Contracting Bodies, or Buyers, except CCS
Bodles’ |
'Party’ | @ for the purposes of the Framework Agreement;

CCS or the Supplier
@ for the purposes of the Call-Off Contracl; the
Supplier or the Buyer,
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| "Self Audit
Certificate’

'Services'

'Specific Change In
Law'

'Statement of
Requirements’ =
"State ment of Work’

(Sow)

e

'Subcontractor’

‘Supplier

‘Suppller
Background IPRs’

‘Suppllier Software’

‘ ‘Supplier Staff

'Supplier Staf{
Liabllities

"Working Day’

| Astatement Issued by CCS or any Buyer detalling lts

| The certificate In the form as set out In Framework

Agreement Schedule 1 - Seif Audit Certificate, to be
provided to CCS by the Supplier in accordance with
Framework Agreement Clause 7.6.

Digital outcomes, digial speclallets, user research
studlios or user research particlparis to be provided by |
the Supplier under a Call-Off Contract !

;|

| A change in the Law that relates specifically to the

business of CCS and which would not affect a
Comparable Supply

Services requirements Issued In the Call-Off Contract
The document outlining the agreed body of worka to be
undertaken as part of the Call-Off Contract between
the Buyer and the Suppller. This may Include (but Is
not limited o) the Statement of Requirements, the
Dellverable(s), the completion dates, the charging
method. Multiple SOWs can apply to one Call-Off
Contract

| The Supplier of Digital Outcomes and Specialists

Each of the Supplier's Subcontractors or any person
engaged by the Supplier In connection with the
provision of the digital services as may be permitted by
Clause 9.18 of the Framework Agreement or the Call-
Off Contract

services who successfully bid for Call-Off Contracts as
outlined In the Contract Notice within the Officlal
Journal of the European Union (OJEU Notice). The
identifying details of the Suppller to be bound by the
terma of the Call-Off Conlract ere set out in the Order
Form.

Background IPRs of the Supplier

Software which Is proprietary to the Supplier and which

Is or will be used by the Supplier for the purposes of

| providing the Services
All persons employed by the Suppller Including the
Supplier's agents and consultants used In the
performance of Its obligations under the Framework

| Agreement or the Call-Off Contract

| Any claims, actions, proceedings, orders, demands,
complaints, Losses and any awards or compensation
reasonably Incurred in connection with any claim or

I investigation related to employment

Any day other than a Saturday, Sunday or public

holiday In England and Wales, from 8am to 5pm

uniess otherwise agread with the Buyer and the

Supplier in the Call-Off Contract
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