Crown

Commercial
Service

CALL-OFF AGREEMENT AND
ORDER FORM

D501-151
PART 1 - ORDER FORM

SECTION A

This Order Form is issued in accordance wilh the provisions of the framework Agreement Digital Services Ref:
RM1043. The Supplier agrees ta supply the Services specified below on and subject to the terms of this Contract and
for the avoidance of doubt this Contract cansists of the terms set eut in this Order Form, Call-Of Terms, any execuled
SOWYs, together with the Call-OH Schedules thereto,

10000049205 10000049914

10000049208 10000049900

ol 1810272015 10000049906
ORDER NUMBER 10000049209
FROM the “Customaer”

Crown Commercial Service {CCS)

Rosebery Court, 51 Andrews Business Park, Morwich
NR7 OHS

Acting as an agent on behalf of the departmendal
customer:

Ministry of Justice (Mo
For the DS01-151 project

To the “Supplier”
Sopra Stena Limited
Three Cherry Trees Lane, Hemel Hempstead, HF2 7AH

PRINCIPAL CONTACT DETAILS:

For the Name:
Customer: Title:
Email:

Phone Number:

For the Name:
Supplier: Title:
Email:

Phone Number:
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SECTION B

1. TEERM
1.1 Commencement Date: 180212015

2. CUSTCOMER CORE CONTRACTUAL REQUIREMENTS

2.1 Services required For the provision of Agile resaurces under the DS01-151
project

2.2 Warranty Period 80 Days

2.3 Location/Premises Rose Courl, 2 Southwark Bridge Rd, London, SE1 8HS5;

and Southern House, Wellesley Road, Croydon, Surrey

3. SUPPLIER'S INFGRMATION
2.1 Supplier Software and Licences MNEA,

3.2 Commercially Sensitive Information Sopra Steria Ltd's pricing schedule in section 11 -
information that is particularly commercialky
sensitive. This information reflects Sopra Steria Lld's
competitive edge and if disclased by Ministry of Justice,
would sause Sopra Sierfa Lid significant commercial
disadvantage. This infarmation should be treated as
confidential infermation for a period of 5 years from the
date of receip! by Ministry of Justice.

4. CONTRACT CHARGES AND PAYMENT

4.1 The method of payment for the Contract BACS
Charges [GPC) or BACS
4.2 Invoice details The supplier shall issue paper invoices supported by

Time Sheels where requested. The customer will pay the
Supgplier within 30 days of receipl of a valid invoice.

Please send the invoices lo:

4.3 Invoice Fraguency Manthly in arrears.
SECTION C
5. CUSTOMER OTHER CONTRACTUAL REAQUIREMENTS
5.1 Relevant Convictions Urmised,
5.2 Staff Vetting Procedures HM Gowt Baseline Persanal Security Standard check as

a minimum. Some roles will require 5C to be held or
abtained, together with date cleared and validity.

5.3 Exit Planning Unused
REV Page 2
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54 Security Reqguirements {including details of
Security Policy and any additional Customer
security requirements)

5.5 Protection of Customer Data

5.6 Standards

5.7 Business Continuity and Disaster Recovery
5.8 Liability

59 Insurance

510 Key Sub-Contractors
5.11 Estimate Contract Charges

6. ADDITIONAL ANDI/OR ALTERNATIVE CLAUSES

6.1 Supplemental reguirements in addition to the
Call-Off Terms

5.2 Amendments tofrefinements of the Call-Off
Terms

7. FORMATION OF CONTRACT

D501-151
Digitat Services framework Agreement — Rh1043

Seg 572

As per clause 20,

Digital by default service standard
As per clause 16.

E1,000,000

As per Clause 18 of the framework Agreement RM1043:

Nabilty insurance, in respect (0 amounls that the
Supplier would be legally liable to pay as dvamages,
rcluding claimant’s casts and expenses, in respec! of i)
acciderdal death or bodily infury andior (i) loss of or
damage to property, with a minimum fimil of five millian
pounds sterlimg (£5,000,0004"

"Professionat Indemily insurance wilth & minimum fimit
of indemnity of ong million pounds sterling (£1,000,0600)
far each individual ofaim”

MNone

£5,645,315.60.

MNaone

None.

7.1 BY SIGHING AND RETURNING THIS DRDER FORM THE SUPPLIER AGREES ta enter a Call-Off
Contract under the framework Agresment with the Customer to provide the Services.

7.2 The Parties hereby acknowledge and agree that they have read the Order Form and the Call-OF Terms
and by signing below agree o be bound by this Contract.

7.3 In accordance with paragraph 5-8 of framework Schedule 4 (Call-OH Procedure), the Parties hereby
acknowledge and agree lhat this Contract shall be formed when the Customer acknowledges the receipt
of the signed copy of the Order Form from ihe Supplier within lwo {2) Working Days from receipt {the

"Call-Of Effective Date™}.

SIGMNED:
For and on behall of the Supplier;

MName:
Titla:

Signature:

REV

 Page3
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Crown Commercial Service for and on behalf of the Customer:
Name:
Titla:
Signature:

REV
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PART 2 - CALL-OFF CONTRACT
VERSION 1.1

DATED: 18/02/2015

CROWN COMMERCIAL SERVICE

acting as an agent for the departmental customer
Ministry of Justice

and

SOPRA STERIA LIMITED
Project reference: DS01-151

CALL-OFF TERMS FOR DIGITAL SERVICES

Call-Off Conlract for Digitat Services lef under Digital Services framework Agreement Ref: RM1043

REW Page 5
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THIS AGREEMENT is made on 13/02/2015 BETWEEN

1.

Crown Commercial Service of Rosebery Court, 5L Andrews Business Park, Monwich, NR7 0HS3 acling as an
agent on behalf of Ministry of Juslice of Rose Court, 2 Southwark Bridge Rd. London, SE1 8HS (the
“Customer]

MB: in the case of a Central Government Contracting Body, the Call-Off Contract will be entered inta by the
Authorily acting as an agent on behalf of that Central Government Conteacting Body but thereafter the rights
and obligations of the Cuslamer hereunder shali be the respansibifity of the Customer

and,

2. Sopra Steria Lid which i 2 company registered in England and Yales under company number 4077975
and whose registered office is Three Cherry Trees Lane, Hemel Hempstead, HPZ 7AH {the "Supplier")
logether {"the Parties");

RECITALS

(A) The Autharity undertock a procurement as a central purchasing body on behalf of public sector bodies, to
select suppliers, including the Supplier, o provide Digital Services (“the Services")

(B) The Supplier is a provider of Digital Services and underiook to provide such Services under the tenms set out
in framework agreement number RMM1043 (“framework Agreement™).

() The Cusiomer is entitled to enter inlo Lhiz Contract under the framework Agreement and has completed an
Order Form {"Order Form™} served by the Customer on the Supplier

)] The Customer served an Order Form for Services an the Supplier on 180202015

{E} The Supplier confirmed its agreement to the terms of the Order Farm and its acceptance of the Order Form
and the Parties hereby duly execute this Contract,

(F The Parties wish to establish 3 flexible Call-Off Contract which reflects the Digital Service Design
methadologies and close co-operation that will be adopted by the Parties in the delivery of the Services. The
intention of the Parties is that the Contract can be terminated by ihe Customer at short netice without liability
for costs of termination and similarly, the Conteact will autarmatically expire if the Parties do not agree to
execute a further SOV

{(z) The Parties intend that specific instructions and requirements in respect of each Relsase (or ather adhoc
Services under this Contract] shall be issued and shall have coniractual effect on the execution of an SOW
ant as agreed by the Parties in the SOV and that payment for Services shall only become due as sat out in
an executed SOW.

REW Fage &
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NOW IT IS HEREBY AGREED as follows:

PART A — GENERAL PROVISIONS

DEFINITIONS
The definitions set out in Schedule 9 Glossary shall apply in relation to this Call-Off Contract unless
the context otherwise requires.

INTERPRETATION
The interpretation and construction of this Contract shall be subject to the following provisions:

1.
1.1

2,
2.1

REV

211

212
213

2.1.10

2.1.11

2112

21.13
2.1.14

O T QO

A~ A~ A~~~
~ ~— ~— ~— —

L)

words importing the singular meaning include where the context so admits the plural meaning and
vice versa;

words importing the masculine include the feminine and the neuter;

the words "include”, "includes" and "including" “for example” and “in particular” and words of similar
effect are to be construed as if they were immediately followed by the words "without limitation" and
shall not limit the general effect of the words which precede them;

references to any person shall include natural persons and partnerships, firms and other
incorporated bodies and all other legal persons of whatever kind and however constituted and their
successors and permitted assigns or transferees;

the Schedules form part of this Contract and shall have effect as if set out in full in the body of this
Contract.

executed SOWs and all other documents produced and agreed by the Parties under this Contract
shall have effect as if set out in full in the body of this Contract;

references to any statute, enactment, order, regulation or other similar instrument shall be
construed as a reference to the statute, enactment, order, regulation or instrument as amended by
any subsequent enactment, modification, order, regulation or instrument as subsequently amended
or re-enacted;

headings are included in this Contract for ease of reference only and shall not affect the
interpretation or construction of this Contract;

references to “Clauses” and “Schedules” are, unless otherwise provided, references to the Clauses
of and Schedules to this Contract. References to “paragraphs” are, unless otherwise provided,
references to paragraphs of the schedule in this Contract to which the references are made.
References to “Contract” are, unless otherwise provided, references to this Contract;

references to an FW Clause or paragraph shall mean a reference to the framework Agreement
clause with that number;

terms or expressions contained in this Contract which are capitalised but which do not have a
definition in Schedule 9 Glossary of this Contract or in Schedule 9 of the framework Agreement
shall be interpreted in accordance with the provisions in this Clause 2 (Interpretation) and the
common interpretation within the relevant market sector/industry where appropriate. Otherwise
they shall be interpreted in accordance with the dictionary meaning;

if there is any ambiguity or dispute over the meaning of any obligation to be performed by either
Party under this Contract, it shall be interpreted with reference to and in the context of the Agile
practices set out in the Digital Manual.

reference to a Clause is a reference to the whole of that Clause unless stated otherwise; and

In the event of and only to the extent of any conflict between the Order Form, SOW, the Call-Off
Terms and the provisions of the framework Agreement, the conflict shall be resolved in accordance
with the following order of precedence:

the framework Agreement, except Part B of framework Schedule 1 (Digital Services);
SOW;

the Order Form;

the Call-Off Terms (excluding the SOW),

Part B of framework Schedule 1 (Digital Services).

Page 9
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3. COWTRACT PERIOD

31 This Cantract shall take effect on the Contract Commencement Date and shall expire either:

311 an the Completion Dale set out in Ihe SOW then existing {or where there are multiple 30Ws being
executed concurrently, shall expire on the latest Completion Date specified in an SOW which
ocours) unless terminated sarlier in accordange with the provisions of this Conlract; or

31.2 where no SCOW is enlered into by the Parlies, one {1) Monih after the Contract Commencement
Date;
and such date shall be the “Contract Expiry Date”,

4. WARRANTIES AND REPRESENTATIONS
4.1 The Supplier warrants, represents and undertakes to the Customer that:

411 in rezpect of each Release, any Software and other Deliverables that are developed during that
Release shall be free of any material defects for a period of ninety {30) days commencing on the
Release Completion Date or such other period from the Release Completion Dale as may be
specified by the Customer in the Order Form.

8. PREMISES
5.1 Any Customer's Premises shall be made available to the Supplier on a non-exclusive licence basis free of

charge and shall be used by the Supplier solely for lhe purpose of performing its obligations under this
Coniract. The Supplier shall have the use of such Customer's Fremizses as licensee and shall vacate the
same immediately upon completion, termination, expiry or abandonment of this Contract and in accordance
with Clause 38.2 3.

5.2 The Parties agree that there is no intention on lhe part of the Customer to creale a tenancy of any nature
whatzpever in favouwr of the Supplier or the Supplier Staff and that no such tenancy has or shall come into
keing and, nodwithstanding any rights granted pursuant to this Contract, the Customer retains the right at any
time to use any Customer's Premises in any manner it sees fit.

B. STANDARDS AND QUALITY

6.1 The Supplier shall at all times during the Contract Period ensure lhat the Services are delivered in accordance
with: the Digital Service Design Manual (and the Supplier shall comply with the processas and procedures s
out therein); the Standards; the KPls: the Methodology, the applicable SOW, and all other applicable
provisions of this Contract.

i. SUPPLIER STAFF

71 The Supplier Staff shall at all imes duning the Contract Period; abey all Jawiul instructions and reasonable
directions of the Customer; apply all due skill, care, diligence and shall be appropriately experienced, qualified
and lrained to supply the Services in accordance with this Contract; and shall respond Lo any enguiries from
the FProduct Owner relating to the Services within the timescales agreed by lhe Parties {where applicable) and
in any event a= s0on as is reasonably practicable.

T2 The Supplier acknowledges and agrees that the continuity of the Key Personnel is paramount Lo the success
of the Project and shall ensure lhat Xey Personnel are assigned to the Project on a full-time basis and are not
remaved from the Services or assigned to any other Supplier ar third parly projects during the Contract Period
{unless otherwise Approved by the Customer).

7.3 The Customer may also require the Supptier to remowe andfor replace any Key Personnel that the Customer
acting reazonably considers in any respect unsatisfactory. The Customer shall not be liable for the cost of
removing or replacing any Key Personnel.

7.4 The Customer may. by written nolice to the Supplier, refuse to admit onte, or withdraw permission to remain
an, the Customer's Premises any member of the Supplier Staff or any person employed or engaged by any
member aof the Suppler Stafl whom the Customer believes represents a security risk ar does not have the
required |levels of training and expertise or whose admissicn or continued presence would, in the reasonable
opinion of the Customer, be undesirabfe.

7.0 Supplier 5tafl engaged within the boundaries of the Customer's FPremises shall camply with such rules,
regulations and reguirements as may be in force from time Lo time for the conduct of persennel when at or
within the boundaries of those Customer's Premises.

REY FPage 10
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g. SERVICE DELIVERY AND GOVERNANCE

8.1 The Supplier shall camply with the Governance requirements as may be set out by the Customer at Schedule
6 Governance,

8.2 In addition ta the planning, showcase and relrospeclive meelings set out in the Digital Service Design Manoal

and in addition o the requirements set oul in Schedule 6 Governance, the Supplier shall ensure thal all
members of the Development Team ar key individuals who are fully empowered lo acl on behalf of the
Development Team members who lhey represent, atlend a Daily Stand Up meeting wilh lhe Customer
funless olherwise agreed with the Coustomer}.

8.3 The Supptier =hall ensure that it makes available appropriate resourcas and persons with the necessary isvels
of authority to meel the aims and objectives of any meetings which lhe Supplier is reguired to attend under
this Contract {inciuding any maetings or other Governance requirements agreed by the Parties and set out in

the SOW)
9. RELEASES
8.1 In respect of each Release during the Contract Period, the Parties shall execule an SOV substantially in the

form set out in Schedule 7 - SOW Template

8.2 Lipon the exsculion by the Parties of an SOV, the terms and sonditions agreed in the SOW shall be
meorporated into this Contract and the nghls and obligations of the Parties in respect of such SOW shall be
governed by the terms and conditions ef Lhis Centract.

10. REFPORTS

101 The Supplier =hall provide the Customer with a report of its pedormance for the applicable Sprint{s) at each
Retrospective during the Delivery Stage {or as may be otherwise specified by the Customer in a SOW)
including {as a minimum) the following details:

10.1.1 the Metrics which measure the Supplier's productivity in relation {o Story Cycle Time and Velocity,

10.1.2 the Metrics which measure the quality of the Software in relation to:

{a) Defect Density - This measures the total known Defects divided by the size of the pragram al
the end of a Sprint, which shalt be compared against the Contract Charges paid in respect of
that Sprint.

{3} Cyclometric Complexify — This measures the number of lingarly indepandent paths {hrough

the source code, Fewer paths is likely Lo mean a greater level of stabilily in the program and
results in source code which is easier to understand, maintain and develap,

fc) Code Coverage - This measures the extent to which the source code of the program has
been tested and rmay include function coverage, stalement coverage, decision coverage,
condition coverage, parameter value coverage; and state coverage.

10.1.3 and any other metrics specified at paragraph 4 of the SOW.

11, CONTRACT CHARGES
11.1 The Contract Charges for the Services shall be structured using any of the following pricing mechanisms {as
may be agread by the Parties and set out inan S0OW);
11,11 Capped Time and Materials,
11.1.2 Price per Story;
11.1.3  Time and Matenals;
11.1.4 Fixed Prica {to be used only for Services thal are ancillary to software development services);

or using such other pricing mechanism or combinalion of pricing mechanism therzof 23 may be agreed by lhe
Parties.

11.2  In consideration of the Supplier's perfermance of its obligations under this Contract and in consideration of the
specific services that are set out in an applicable SOW, the Customer shall pay the undispuled Condract
Charges in accordance with the relevanl SOV for the Release and Ihe payment provisions set out af Clause
14 {Payment and VAT

REY Fage 11
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11.3  The Cuslomer shall, in addition to the Contract Charges and following delivery by the Supplier of an Invoice,

pay the Supplier a sum equal o the VAT chargeable on the value of the Services supplied in accordance with
this Contracl.

114 If al any time during this Ceniract Period the Supplier reduces its framework Prices for any Services which are
provided under the framework Agreement {whelher or not such Services are offered in 3 catslogue {if any)
which is provided under the framework Agreement] in accordance with the terms of the framework

Agreement, the Supplier shall immediately reduce the Contract Charges for such Services under this Contract
by the same amount.

115  The Supplier shall in any event ensure that the Contract Charges are at all times compliant and consislent
with the charging structure set out in framewaork Schadule 8 {Charging Structure) and do not exceed the
prices set out therein.

REWV Fage 12
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14, PAYMENT AND VAT

141 The Cusiomer shall pay all Contract Charges that are praperly due and payable to the Supplier in cleared
funds in arrears within thirty 30 days of receipt of an Invoice {which shall include VAT at the prevailing rate}
submilted in accardange with the provisions of thizs Cantract.

142  The Supplier shall enswre that each Invoice (whether submilted elecironically or in a paper form, as the
Customer may specify) contains the information specified by the Customer in the Order Form: contains all
appropriate references; containg a detailed breakdown of lhe Services provided; provides full cost
tramsparency of the make-up of the Contract Charges including details of direct and indirect costs, overheads,
salary costs of Supplier Stafl, material costs and other labour costs to a level of delail agreed in advance with
the Customer; is supporied by any other documentation reasonably required by the Customer o substantiate
the Invoice [including VAT breakdowns, timesheets, Accepted Stories and assocciated Story Points, details of
Expenses ete.) and all Invoices submitted to the Customer for the Services shall be exclusive of any
Management Charge.

14,3 The Supplier shall fully indemrnify the Customer on demand and on a continuing basis against any liabiity,
including without limitation any interest, penallies or costs, which are suffered or incurred by or levied,
demanded or assessed on the Customer at any lime (whether before or after the making of a demand
purguant to the indemnity hereunder) in respect of lhe Supplier's failure to account for or to pay any VAT
relating to payments made to the Supplier under this Contract. Any amounts due under this Clause 14.3 shall
be paid by the Supplier to lhe Customer not less than five (S} Working Days before the date upon which (he
tax or other liability is payable by the Customer.

15. RECOVERY OF SUMS DUE

151 Wherever under this Cantract any sum of money is recoverable from or payable by the Supplier, \he
Cuslomer may unilaterally deduct that sum from any sum then due, or which at any |ater time may become
¢due to the Supplier under this Contract or under any other Call-Off agreement or other agreement between
the Supplier and the Customer.

152  Any overpayment by either Party, whether of the Contract Charges or of VAT or olherwize, shall be & sum of
money recoverable by the Parly who made the ovarpayment from the Party in receipt of the overpayment.

15.3  The Supplier shall make any payments duc o the Cuslomer without any deduclion whether by way of sef-off,
counterclaim, discounl, abatement or atherwise unless the Supplier has a2 valid courl arder requiring an
amount equal to such deduction o be paid by the Custormer 1o the Supplisr.

154 Al payments due under this Clause 15 due shall be made within thirty {30} days from the date that the Parties
agree thal the payment is due [unless agreed otherwise) and shall be made in cleared funds, to such bank o
building society account as the recipient Farty may from time e time direct,

16. BUSINESS CONTINUITY AND DISASTER RECOVERY
161  Althe Supplier's request, the Customer shall provide the Supplier with a copy of its BCOR Plan.

162  The Suwpplier develop a BCOR Plan and shall ensure that it is linked and integrated with the Customer's
BLDR Plan and the Supplier shall review and amend its BCDR Plan on a regular basis and as scon as is
reagonably practicable on receipt of an amended Cuslomer BCODR Plan from the Customer; and the Supplier
shall ensure thal its Sub-Contractor's BCODR Ptans are integrated with the Supplier's BCDR Plan.

163 If there is a Disasler, the Parties shall, where applicable, implement their respeclive BCDR FPlans and use all
reasonable endeavours re-establish their capacity to fully perform their obligations under lhis Conlract. A
Disasier will anly relieve a Party of its obligations to the extent it constilutes a Force Majeurs Event in
accordance with Clause 23 (Force Majeure).

17. ASSISTANCE AT RETENDERING

171 The Supplier shall, where =0 requested by the Cuslomer, at its own expense provide assislance to the
Cuslomer to migrate the provigion of the Services to a Replacement Supplier in order to ensure continuity and
orderly trangition of the Services, such assistance may include Supplier demonstrations of the existing code
and development dacuments, software licences used and Customer approval documents and Supplier
azsiztance 1o answer gervice and development related clarification questions.

17.2  The Supplier shall ensurg that all items that are upleaded lo the Repository by the Supplier pursuanl to
Clause 18 canlain sufficient detail, code annotations and instructions so thal a third party developer with
regsonable technical abilities wilhin the applicable rale would be able to understand how the item was created
and how it works and fits together with the other items in the Repository in a reasonable timeframe.

17.3 Subjes! to the DPA, the Supplier shall within ten 10 Woarking Days of a request by the Customer, provide to
the Custemer, any information which is reasonably required by the Customer in order to facilitate the

REV Page 14
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preparation of any invilation to tender andfer to facilitale any potenttal Replacement Contractor undertaking
due diligence {except where such informatian is deemed to be Commercially Sensitive Infarmation in which
case the Supplier shall provide the information in 2 redacted form to the extent necessary to prevent
disclosure of the Commercially Sensilive Information).

18. DOCUMENT AND SOURCE CODE MANAGEMENT REFOSITORY

181 The Supplier shall, at the end of each Sprint {unless otherwise agresd with the Customer} upload to the
Repository lhe following items: all developed live code for the current software release, daily software builds,
test seripts. lechnical libraries, archive libraries, source code, abject cods, aulomated build configurations,
dependencies, envirenments, schema, Sprint and Refease details, current development orders, change
control notices, Product Backlogfice box} and any other project specific documentation ar items as may be
requested by the Cuslomer.

19, INTELLECTUAL PROPERTY RIGHTS
191 Save as expressly granled elsewherg under his Contract;

19.1.1 the Customer shall not acquire any righl. title or interest in or to the Intellectual Property Righls of
the Supplier or its licensors, including the Supplier Background IPRs and the Supplier Software;
and

19.1.2 the Supplier shall not acquire any right, title or interest in ar to Lhe Intellectual Property Rights of the
taustomer or ifs licensers, including:

[a} the Customer Background |IPRs;
(b} the Project Specific IPRs; and
(c) IPRs in the Cuslomer Dala;

18.2  Where either Party acquires, by operation of Law, title to Intellectual Property Rights that is inconsisient with
the allocation of title sel aut in Clavse 19.1, it shall assign in writing such Intelleciual Property Righls as it has
acquired to the olher Party on the requeslt of the olher Party {whenever made),

18.3  The Supplier shall not, and shall procure that the Supplier Stalf shalf not, {except when necessary for the
perormance of this Contracl) without Approval (which the Customer shall have the sole and ahsolute right to
grant or deny) use or disclose any of the Customer Background IPR, Customer Data or the Praject Specific
{PRs to or for the benefit of any third parly,

19.4  The Supplier shall not embed any Supplier Background IPRs or third party IPRs in any Release ar Deliverahle
that is to be assigned lo the Customer under this Confract without Approvat fram the Customer, The default
position is that this IPR should be assigned to the Customer on terms equivalent to the Open Government
Licence terms unless otherwise agreed with the Customer.

19.5  The Supplier hereby grants, or shall procuwre the direct grant, to the Customer (and o any Replacement
Supplier) of a perpetual, transferrable, frrevocable, sub-licensable, non-exclusive, royalty-free licence 1o capy,
maodify, disclose and use the Supplier Background IPRs for any purpase connectad with the receipt of the
Services that is incidental to the exercise of the rights granted to the Customer under this Cantract and to
enable the Custormer;

19.5.1 to receive the Services; and
1952 to make use of the Services provided by he Replacement Supplier.

1986  The Customer hereby grants to the Supplier a non-exclusive, non-assignable, royally-free licence to use the
Customer Background IPRs, the Custamer Data and the Project Specific IPRs during the Conlract Period for
the sole purpose of enabling the Supplier to perform its obligations under this Confract and provide the
Services. The Cuslomer gives no warranly as to the suitabilily for the Supplier's purpose of any IPRs licensed
to the Supplier hereunder. Such licence:

19.6.1 includes the right 1o grant sub-licences to Sub-Cantractors engaged in providing or delivering any of
the Services (or part lhereof) provided that any soch Sub-Cantractor has entersd inte a
confidentialily underlaking with the Supplier on the same terms as set oul in Clause 21
{Confidenliality) and that any such Sub-contracts shall be non-transferable and personal to the
relevant Sub-contractor: and

1962  is granled solely lo the extent necessary for the provision of the Services in accordance with this
Contract. The Supplier shall not, and shall procure that the Sub-Contfractars do not, use the
licensed malerials for any ather purpose or for the benefit of any person other than the Customer:
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19.7 Al the end of the Contract Period, the Customer grants to ihe Supplier 2 licence to use the Project Specific

9.2

1949

18,10

13,11

1912

19,13

19.14

18.15

REY

IPRs {excluding any Information which is the Customer's Confidential information or which is subject to the
DPA) on the terms set out in the Open Governmend Licence,

Subject to Clause 13.9 and Clause 19.1¢ the Supplier shall ensure that no unlicensed software ar open
source software {other lhan the Open Source Ordered Scoftware) is interdaced with or ermbedded within any
Cuslomer Software or Project Specific IPRs.

Prior to using any third party IPRs in connection with the supply of the Services, the Supplier shall submit all
details of such third parly IPRs as the Cusiomer may request to the Customer {or Approval ["Reguesl for
Approval’).

Where the Supplier is granted permission to use the third party IPRs set oul in a Request for Approval. the
Supplier shall procure that the owner of such third party IPRs grants to lhe Customer a lcence upen lhe terms
informed to the Customer in lhe Reguest for Approval.

If the third party IPR is made available on terms equivalent to the Open Government Licence the Regquest for
Approval will be agreed and the Supplier will procure licences under these lerms. If not, and the Customer
rejects the Request for Approval, then a formal Change of Contract will be required.

The Supplier shall on demand, during and after the Contract Period, fully indemnify and keep fully indemnified
and haold the Customer and the Crown harmless from and against all Losses which the Customer or lhe
Crown may sufler or incur at any time {whether before or after the making of a demand pursuant to the
indemnity hersunder} as a result of any claim (whether actual alleged asserled andfor subslantiated and
including Whird party claims) that the rights granted to the Customer pursvant to this Contract andfor the
perormance by the Supplier of the provision af the Services andior Ihe possession or use by the Cuslomer of
the Services or Deliverables delivered by the Supplier {as appropriale) infringss or allegedly infringes a third
party's Inlellectual Property Rights {"Claim™} except where the Claim arises from:

19.12.1 designs supplied by the Customer; ar

19.12.2 lhe use of data supplied by the Customer which is not required to be verified by the Supplier under
any provision of this Conlract.

The Customer shall notify the Supplier in writing of the Claim and the Customer shall not make any
admissions which may be prejudicial to the defence or sefflement of the Claim. The Supplier shall at its own
expense conduct all negotiations and any litigatign arising in connection with the Claim provided always that
the Supplier:

19131 shall cansult the Customer on &l subslantive issuwes which arise during the conduct of such
litigration and negotiations:

19.13.2 shall take due and proper account of the interesis of the Customer;

19133 shall conzider and defend the Claim diligently using competen! counsel and in such a way 85 nod L
bring the reputation of the Customer into disrepute; and

19134 shall not seltle or compromise the Claim without Approval (such decision to Apprave or not shall nat
be unreasonably withheld or delayed).

If a Claim is made in connecticn with this Contract or in the reasonable opinion of the Supplier is likely to be
made, the Supplier shall immediately nolify the Customer and, at its own expenze and subject to Approval
{such decision ta Approve or not shall net be unreasonably withheld or delayed), use its best endeavours to:

19141 muoedify the relevant part of lhe Services andfor ihe Detiverables without reducing the functionality or
perdarmance of the same, or substilute alternative Services and/or deliverables of eguivalent
functionality or performance, so a= to avoid the infringement or the alleged infringement, provided
that there iz no additional cost or burden to the Cuslomer; or

19.14.2  pracure 3 licence to use and supply the Services and/or Deliverables, which are the subject of the
alleged infringement, on terms which are acceptable to the Cuslomer; andfaor

19.14.3  in relalion ta the pedormance of the Supplier's responsibilittes and obligations hereender, promptly
re-perform those responsibilities and obiigations

and in the event that the Supplier iz pnable to comply with Clauses 19141 or 189142 wilhin twenty
(20) Warking Days of receipt of Ihe Supptier's notification lhe Custamer may terminate this Conltract
for Malerial Breach and the Supplier shall, upon demand, refund the Cuslomer with afl monies paid
in respect of the Service andfor Deliverable that is subject to the Claim.

The Supplier shall have no righls to use any of the Customer's names, loges or trademarks without prior
Appraval,
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18.18  The Supplier shall, as an enduring abligation throughout the Term and the Call-OF Agreement Period where
any Software is used in the provision of the Services or information uploadedinieacedfexchanged wilh
Authority or Cuslomer systems, use software and the mest up fo date anti-virus definitions available from an
induskry accepted anli-virus software vendor to check for, contain the spread of, and minimise the impact of
Malicious Software (or as otherwise agreed between the Autharity or Customer, and the Supplier}.

18.17  Notwithstanding Clause 1816, if Malicious Software is found, the Supplier shall co-operate with the Customer
to reduce the efect of the Malicious Software and, particularly if Malicious Software causes loss of operational
efficiency or loss or corruption of Customer Data, assist the Customer o mitigate any fosses and to restare
the provizion of the Services to its desired operating efficiency as soon as possible.

18.48 Any cost arising out of the actions of the Customer andfor Supplier taken in compliance with the provisions of
Clause 18.17, shall be borne belween the Customer and the Supplier as follows:

18,181 by the Supplier, where the Malicious Software originates from the Supptier Softwars or the Customer
Data whilst the Customer Data was under the control of the Supplier, unless the Supplier can
demonstrale that such Malicious Software was present and not quaranlined or otherwise identified
by the Customer when provided to the Supplier; and

18.18.2 by the Customer if the Malicious Sofbware originates from the Customer Soltware or the Customer
Dala, whilsl the Customer Data was under the control of the Custamer.

20. SECURITY REQUIREMENTS AND PROTECTION OF DATA,

201 The Supplier shall, within five (5) Working Days of the Commencement Date, develop and thereafter maintain
a Security Management Plan, which shall be submilted to the Customer for Approval. in accardance with this
Clause 20 to apply during the Contract Period.

20,2 The Supplier shalt develop, implement, operate, mainlain and continuously improve and maintain an 1SMS
which will be submitted for Approval by the Customer, tested in accordance with the Methodalogy, periodically
updated and audited in accordance with ISCYIEC 27001,

20.3  Both the |1SMS and lhe Security Management Plan shall, unless atherwise spacifisd by the Customer, aim to
pratect all aspects of the Services and all processes associated wilh the delivery of the Services and shall
comply with the Security Palicy.

204 The Supplier shall comply, and shall procure the compliance of the Sopplier Staff, with the Sacurity Policy and
the Securily Managemenl Flan {if any} and the Supplier shall ensure {and the Cusiomear shall be entitled to
audith Ihat Ihe Security Management Plan produced by lhe Supplier fully complies with the Securily Policy.

20.5  Customer Dala shall be dealt with in the following way:

20.5.1 The Supplier shall not delete or remove any proprigtary notices contained within or relating to the
Customer Data.

2052 The Supplier shall nol stare, copy, disclose, or use \he Customer Data except as necessary for the
performance by the Supplier of ils obligations under this Call-OF Agreement or as otherwise
Approved by the Custamer.

2053 To the extent that the Customer Dala is held and/or processed by the Sopplier, the Supplier shall
supply that Cuslomer Data to the Customer as requested by the Customer and in the format {if any)
specified by the Customer fram time to time in wriling.

20.5.4 Ta the extent thal Cuostomer Data is held andfor processed by the Supplist, the Supplisr shall lake
respansibility for preserving the integrity of the Customer Data and preventing the corruption or
lass of Customer Oata,

20455 The Supplier shall ensure that any system on which the Supplier holds any Customer Data,
including back-up data, 15 & secure system that complies with the securily requirements set out by
Ihe Customer under this Call-Off Agreement.

20.5.6 The Supplier shall ensure that any system on which the Supplier holds any Customer Data which is
protectively marked shall be accredited using such accreditation policy or system as specified by
the Customer (such as the HMG Security Policy framework and Information Assurance Policy,
taking into account guidance issuved by the Cenlre for Protection of National |nfrastructure on Risk
Management and Accreditation of Information Systems, andior relevarnt HMG  Information
Assurance Standard(s), as in force from time to time) and, where the lerm of this Call-Off
Agreement exceeds one year, the Supplier shall review such accreditation status at least once in
each year o assess whether matertal changes have ocourred which could alter the original
accreditation decision in relation to Customer Data. If any such changes have occurred then the
Supplier shall resubmit such system for accreditation.
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21.
21.1

212

213

21.4

215

21.6
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2057 If the Cuslomer Data is corrupted. last or sufficiently degraded as a result of a Supplier's Default so
a5 1o be unusahble, the Custaomer may!

(a) require the Supplier (at the Supplier's expensa) to restore or procure the restoration of the
Customer Data {35 the case may be) to lhe extent and in accordance with the BCDR Plan
and the Supplier shall do so as soon as practicable but in accordance with the time period
notified by the Customer; andfar

(b} itself restaore or procure the restoration of Customer Data, and shall be repaid by the Supplier
any reasonable expenses incurred in doing so 1o the exteni and in accardance wilh the
requirements specified in the BCOR Plan,

20.5.8 If at any time the Supplier suspects or has reasan te believe that the Custormer Data has or may
become corrupled, lost or sufliciently degraded in any way for any reason, then the Suppligr shall
notify he Customer immediately and inform the Cusiomer of the remedial action the Supplier
proposes 1o take,

20549 The Supplier shall, at alt times during and afler the Term and during and after the Call-Off
Agreement Period, indemnify the Customer and keep the Cuslamer fully indemnified against all
Losses incurred by, awarded against or agreed to be paid by the Cuslomer af any time {whether
such Losses arise before or afler the making of a demand pursuant to the indemnity hereundar)
arising from any breach of the Suppliers obligations under this Glause 20.5.2 excepl and to the
extent that such liahildies have resulted directly from the Customer's instructions.

CONFIDENTIALITY

Excepl to the extent set out in this Clause 21 or where disclosure is expressly permitted elsewhers in this
Centract, each Party shall:

2111 treat the olher Party's Confidential Information as confidential and safeguard it accordingly; and

2112 not disclose the other Party's Confidential information to any other person without ihe owner's prior
written consent.

Clause 21.1 shall not apply to the extent that:

2121 musl be disclosed pursuant lo & statutory, legal or parliamentary abligation placed upon the Parby
making the disclosure;

2122 such informaticn was in the possession of the Party making the disclosure without abligation of
confidentiality prior to its disclosure by the informaliaon owner,

21223 such nformation was obtained from a third party withoul obligation of confidentiality. before
receiving it from the disclosing Party;

2124 such information iz or becomes public knowledge {othenwise than by breach of this Clause 21);

21.2.5 such information iz independently developed without zccess to the other Party’s Confidential
Infarmatian:

2128 is uzed for the purpose of abtaining professional advice.

The Supplier may only disclose the Customers Canfideatial Information to the Supplier Stalf who are directiy
involved jn the provision of the Services and who need Io know the information, and shall ensure that such
Supplier Staff are aware of and shall comply with these obligalions as to confidentiality in this Clause 21.

The Supplier shall not, and shall procure that the Supplier StaHf shall not, use any of the Cuslomer's
Canfidential Informalion received olherwise than for the purposes of this Contract.

At the written reguest of the Cuslamer, the Supplier shall procure that those members of Supplier Siaff
identified in & Costomer's written request sign a confidentiality undertaking priar 1o commencing any work in
accordance with this Conlract,

fn the event that any defaull. act or omission of any Supplier Staff causes ar contribules {or could cauvse ar
contribute) to the Supplier breaching its obligations as to confidentiality under or in connection with this
Contract, the Supplier shall iake such action as may be apprapriate in the circumslances, including the use of
disciplinary procedurss in serious cases.  To the fullest extent permitted by il own obligations of
confidentialily 1o any Supplier Staff, the Supplier shalt provide such evidence to the Cuslomer as the
Customer may reasonably require {thaugh nol ¢ as o risk compromising ar prejudicing any disciplinary or
other groceedings) (o demonstrale that the Supplier is taking appropriate steps to comply with this Clause 21,
including copies of any written cammunications to andfor from Supplier S5taff, and any minutez of meetings
and any other records which praovide an audit trail of any discussions or exchanges with Supplier Staff in
connection with obligations as to confidentiality.
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21.7  MNothing in this Clause 21 shall prevent either Party from using any technigues, ideas or Know-How gained
during the pedormance of this Contract in the course of it normal business to the extent that this use does
nat resuf in 8 disclosure of lhe olher Party's Confidential Information of an infringement of IPR.

218 The Supplier shall, at all times during and after the Contract Period, indemnify the Customer and keep the
Customer fully indemnified against all Losses incurred by, awarded against of agreed to be paid by the
Custemer at any fime {whether before aor after the making of a demand pursuanl to the indemnity hereunder)
arising from any breach of the Suppliers obligations under Clauses 21.1 to 21.6 except and o the extend that
such liabilities have resulted directly from the Cuslomer's instruclions.

218  In the event lhat the Supplier fails W comply with Clauses 21.1 to 21.6, the Customer reserves the right to
terminate this Cantract far Material Breach.

22, RECORDS AND AUDIT ACCESS
2211 The Customer shall use reasonable endeavours ko ensure thal the conduct of each audit carried
out pursuant te Schedule 7 (Records and Audit Access) of the framework Agreement does not
urreasonably disrupt the Supplier or delay the provision of the Services save insofar as the

Supplier accepts and acknowledges that control over the conduct of audits carried out by the
Audior(s) is outside of the control of the Customer,

2212 The Parties agree that lhey shall hear their own respecilive cosls and expenses incurred in respect
of compliance wilth their obligations under Schedule 7 (Records and Audit Access) of the framework,
Agreement unless the audit reveals a bMalerial Breach by the Supplier in which case the Supplier
shall reimburse the Customer for the Customer's reasonable costs incurred in relation to the audit,

23. FORCE MAJEURE

2311 Meither Party shall be liable to the olher Party for any delay in pedarming, or failure 1o pedorm, its
ohligations under this Contract {other lhan a payment of maney) to the extent that such delay or
failure is a result of 8 Foree Majeure Event. Nolwithstanding the foregoing, each Farky shall use all
reasonable endeavours to continue to perform ils obligations under this Contract for the duration of
sUch Force Majeure Event. However, if such Force Majeure Event prevents either Parly from
performing its materiat obligations under this Confract for a period in excess of fifteen (15)
consecutive Calendar Days either Party may terminate this Contract with immediate efecl by notice
in writing to lhe other Party.

231.2 Any failure or delay by the Supplier in pedarming its obligations under lhis Contract which results
from any failure or detay by an ageni, Sub-Conlracior or Supplier shall be regarded as due o a
Force Majeure Evanl anly if that agent, Sub-Caontractor or Supplier is itself impeded, as in the case
of an AHected Party, by a Farce Majeure Event from complying with an ebligation to the Supplier.

2313 if edther Farty becomes aware of a4 Force Majeure Event or occurrence which gives riss 1o or is
likely to give rise to any such fsilure or delay on ils part as described mn Clause 23.1.1 il shall
immediately nalify the other by the most expeditious method then available and shall inform the
other of the peripd during which it is estimated that such failure or delay shall continue,

231.4 The Supplier shall not have the right (o any payment from the Costomer under this Cantract where
the Supplier is unable to provide the Services andfor Deliverables because of a Force Majeure
Evenl.

24. DISREUPTION

24.1.1 The Supplier shall immediately inform the Customer of any actual ar potentiat industrial action,
whether such action be by the Supplier Staff or others, which affests or might afect the Supplier's
ability at any time to parform ils obligations under this Cantract,

2412 In the evenl of industrial action by the Supplier Stafi, the Supplier shall seek Approval to its
proposals for lhe continuance of the supply of the Services in accordance with its obligations under
this Contract.

2413 If the Supplier's propasals referred (o in Clause 24.1.2 are considered insufficienl or unacceptable
by the Custorner acting reasonably then the Customer may terminate this Contract for Material
Breach.
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23, WAIVER

2511 The failure of either Farty 1o insist upon sirict perfarmance of any provision of this Cantract, ar the
failure of either Parly lo exercise, of any delay in exarcising, any right or remedy shall not constitute
a waiver of that right or remedy and shall not cause a diminution of the obligations established by
this Contract.

2512 Mo waiver shall be effective unless it is expressly stated to be & waiver and communicated to the
olher Parly in writing in accordance with Clause 34 {Notices), Such waiver shall anly be operative
with regard to the specilic crcumaslanceas refarred to.

2513 A waiver by either Party of any righl or remedy arising from a breach of Iks Contract shall not
constitute a waiver of any right or remedy arising from any other or subsequent breach of this
Contracl.

26, CUMULATIVE REMEDIES

261 Except as otherwise expressly provided by this Contract, all remedies available to either Party for breach of
this Contracl are cumulative and may be exercised concurrently or separately, and the exercise of any one
remedy shall net be deemed an election of such remedy Lo the exclusion of other remediss,

27. FURTHER ASSURANCES

271 Each Party undertakes at the request of the other, and at the cost of lhe requesting Parly to do all acts and
exgcute all documents which may be necessary to give effect to the meaning of Lhis Conlract.

8. CHANGES TO CONTRACT

281 Mo amendment to the provizions of this Contract, other than a change to the Services in accordance with the
procedure and provisions set out at Clause 29, shall be efective unless made in accordance with the
procedures set out in fhis Clause 28 ("Change Conlrot Procedure”).

282  Subjecl o Clawse 291, eilher Party may request a contract change by completing and sending a draft
Contract Change Note in the form set out at Schedule 1 {"lhe Contract Change Note™) to Lhe other Party giving
sufficient information {0 enable the other Party to assess the extent of the change and any additional cost that
may be incurred. The Party requesting the contract change shall bear the cosls of preparation of the Conlract
Changa Note.

283  The Party receiving the request for a coniract change shall respond to the reguest within five (8) YWarking
Days {or such other period as may be agreed by the Parties} and if applicable, the Parlies shall enter into
discussions o discuss the proposed change and neither Party shall unreasonably withhold or delay consen!
1o the other Pary's proposed changas o {his Contract,

284  Where the Customer has proposed a contract change and the Supplier is unable to provide the change.
tncluding where lhe Parties are unable 1o agree a change to the Contract Charges, the Customer may
terminate this Contract wilh immediate effect.

8.5 Following execution of the final Contracl Change Note, the Supplier shall implement such change and be
bound by the same provisions so far as is applicable, as though such change was stalad in this Contract,

286 A Conlract Change Mote that is =signed by both Parties shall constitute an amendment to this Contract
pursuant to this Clause 28.

29 CHANGES TO SERVICES

201 The Parties acknowledge and agree that there will be changes to the scope of the Jervices during the
Cantract Period.

20,2  The Customer may amend the Stories that are comprised within the Minimum Marketable Features of a
Release al any lime during the Eelease at ne additional charge and without adopting the Change Cantrol
Frocedure set out in Clause 28 above provided that:

29.2.1 the Cuslomer shall not be entitled 1o make any changes to the Stories that form the subject of a
Sprint following the mutual agreement by the Parties of the Sprint Plan for that Sprint;

2922 new Stories andfor changes 1o existing Stories may anly be intraduced iF:
fa) existing Stories with an equivalent number of Story Points are remaoved; or

)] existing Stories are reduced in size by the equivalent number of Story Points, such that the
total number of Story Points for the Release remains constant throughout the Release,

283  The Supplier shat consider any request by the Customer to increase the number of Story Poinds for a
Feleaze, and may, subject to the Change Conlrol Procedure set out at Clause 28, agree 10 such request,
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30. SEVERABILITY

a1 If any provision of this Conlract is held invalid, ilegal o unenforgeable for any reason, such
pravision shall be severed and the remainder of the provisions hersol shall continue in full force and
effect as if this Contract had been executed wilh the invalid, illegal or unenforceable provision
eliminated.

aniz In the event of a holding of invalidily so fundamental as to prevent the accomplishment of the
purpose of this Ceontract. the Customear and the Supplier shall immediately commence good faith
neqotiations to remedy such invahidity,

3. SUPPLIER'S STATUS

311 At all imes during the Contract Peried the Supplier shall be an independent contractor and nothing in this
Contract shall creats a contract of employment, a relationship of agengy or partnership or a joint venture
between the Parlies and, accordingly. neither Party shall be autherised to act in the name of, or on behalf of,
or otherwize hind the other Party save as expressly permitted by the terms of this Condract.

Az ENTIRE AGREEMENT

321 This Contract constitules the entire agreement and understanding between the Parties in respect of the
maiters dealt with in it and supersedes, cancels or nullifies any previous agreement, warranty, slatemant,
representation, understanding, or undertaking [in each tase whether written or oral) between the Farties in
relation to such matters.

214 Each of the Parties acknowlaedges and agrees that in entering into this Contract it does not refy on,
and shall have no remedy in respect of, any agreement, statemenl, representation, warranly,
understanding or undertaking (whether negligenlly or innocently made) other than as expressly set
out in Ihis Coniract,

3212  MNothing in this Clause 32 shall operate to exclude any liability for [or remedy in respect of)
fraudulenl misrepresentation or Fraud.

33. THE CONTRACTS {RIGHTS DF THIRD PARTIES) ACT 1999

331 Subject lo Clause 33.2 & person who is not a Parly 1o this Contracl bas no right under the Contracts (Rights of
Third Parties) Act 1993 lo enforce any of ils provisions which, expressly ar by implication, confer a benefit on
him, without the prior written agreement of the Parties, but this does not affect any right or remedy of any
persan which exists or is available otherwise than pursuant to that Act. This Clause does not affect any right
or remedy of any person which exists or is available othenwise than pursuant to the Contracis (Rights of Third
Parties) Act 1999 and does not apply to the Crown.

332  The Aulhority may enforce any pravision of Lhis Contract which is for the benefit of the Authority as a third
party beneliciary in accordance with the Conlracts (Rights of Third Parties) Act 1939,

F3.3  The Parties agree that the Conlracts (Rights of Third Parlies) Act 1999 {CRITFA) shall apply to Clause 40
(Employment, Tax and Mational Insurance Liabilities) to the exient necessary that any Replacement Supplier
shall have the right to enforce the obligations owad to, and indemnities given to. Ihe Replacement Supplier by
the Supplier under that Clause 40 (Employment, Tax and National Insurance Liabilities) in its own right
pursuant 1o seclion 1§1) of CRITPA.

334 Mo consent of any third party is necessary for any rescission, variation {including any release or compromise
in whote or i part of liabilily) or termination of this Contract or any one or more Clauses or paragraphs of il

34, NOTICES

341 Except as otherwise expressly provided within this Contract, any notices sent under this Contract must be in
writing. Far the purpose of this Clause, an e-mail is accepted as being "in writing”™.

342  The following table sets out the methed by which notices may be served under this Contract and the
respective deemed Uime and proof of service:

Manner of Delivery Ceermned time of delivery Froof of Service
Email 3.00am on the first Waorking Day  Dispatched in an emailed pdf
after sending form to the correct e-mail
address without any error
message

34.21 For the purposes of Clavse 34.2, the address and email address of each Party shall be the address
and email address set out in the Order Form.
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351

36,
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34.2.2 Either Party may change its address lar service by serving a natice in accordance with this Clause
34,

3423 This Clause does not apply 1o the service of any praceedings or other documents in any legal
action ar, where applicable, any arhitration or ather method of dispute resolution,

LEGISLATIVE CHANGE

The Supplier shall neither be relieved of itz obligations under this Contract nor be entitled to an increase in the

Caontract Charges as the result of a General Change in Law or Specific Change in Law where (he affecl of (hat
Specific Change in Law on the Services is known at the Effective Dale.

il

DISPUTE RESQOLUTION

36.1.1 Immediately upon either Party notifying the other of a dispute, ke Parties shall attempt in good faith
to negotiate a settlement to any dispute between hem arsing oul af or in connection with this
Contract and such ef{orts shall involve the escalation of the dispule (o the level of representative of
each Parly specified in Ihe Order Form,

35.1.2 MNothing in this Dispute Resolulion Procedure shall prevent the Farlies from sesking fram any court
of competent jurisdiction an intedm order resiraining Ihe other Party from doing any acl or
compelling the other Party to da any act,

36.1.3 If the dispute cannot be resolved by the Parlies pursuant to Clause 36.1.1 wilhin ten {10} Working
Gay=s of notice of dispute or such other period that the Customer may specify or Approve, Lhe
Parties shall refer it to mediation pursuant 1o the procedure set out in Clause 36.1.8 unlass:

36.1.4  the Customer considers that the dispute is not suilable for resalulion by mediation; or
36.1.5  the Supplier does not agree to mediation.

616 If the dizpute relates to any technical aspect of the delivery of the Digital Services or lhe underlying
technalogy or atherwise is of a financial lechnical nature {as the Parties may agree) and the dispute
has not beean resolved by discussion or mediation, then either Party may request {which ragquast wilt
nat be unreasonably withheld or delayed) by written nolice to the other that the dispute is referred
to experl determination pursuant to the procedure set aut in Clause 36.1.9 and an Expert shall be
appointed by agreement in wriling belween the Parties, bul in lhe event of a failure to agree within
10 Working Days, or if the person appointed is unable or urwilling to act, lhe Expert shall be
appointed on the inslructions of the President of the British Computer Society (or any ather
assaciation that has replaced the Brilish Computer Society).

3617 Without prejudice {0 any ather rights of the Cusfomer under this Contract, the obligations of the
Parlies under this Contract shall nof be suspended, cease or be delayed by the reference of a
dispute submiied to mediation and the Supplier and the Supplier Staff zhall comply fully with the
requirements of this Cantract at all times.

3618 The procedure for mediation is as fallows:

{a} 2 neutral adviser or mediater ("he Mediator®) shall be chosen by agreement between the
Parties ar, if they are unable to agree upon a Mediatar within ten {10 Warking Days after a
request by one Farty 1o the olher or if the Medialor agreed upon is unable or unwilling to acl,
gither Party shall as soon as practicable, and in any event within twelve {12) Warking Days
fram ihe date of the propasal to appaint 2 Mediatar, or within three (3} Warking Days of notice
of the Mediator {o either Parly that that person is unable or unwilling o act, apply to the
medialion provider or to the Centre for Effective Dispute Resalution {"CEDR") to appeint a
Mediator;

(b} the Parties shall within ten [10) Working Days of the appointment of the Mediator meet with
the Medialor in order 1o agree a programme for the exchange of all relevant information and
the struciure to be adopted for negoliations to be held. If considered appropriate, the Parlies
may at any sfage seek assistance from the madiation provider specified in Clause 368.1 8a to
provide guidance on a suitable procedure;

{c) unless olherwise agreed, all negoliations connected with the dispule and any settlement
agreement relating ta it shall be conducted in confidence and without prejudice to the rights of
the Parties in any fulure proceedings;
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fd} if the Parties reach agreement on the resclution of the dispute. the agreement shall be
reduced o writing and shall be binding on the Parties once il is signed by their duly
aulhonised represantatives;,
=] falling agreement, either of the Parties may invile the Mediator to provide a non-binding but

37.

37

37.2

373

{f)

infarmative opinion in writing, Such an opinion shall be provided on a without prejudice basis
and shall not he used in evidence in any praceedings relating to this Contract withoul the priar
written cansent of both Parlies; and

if the Parties fail to reach agreement in the structured negotiations within sixty (80) Waorking
Days of the Mediator being appointed, or such longer period as may be agreed by the Parlies,
then any dispute or diference between therm may be referred (o the courts,

36189  The Expert shall act on the following basis:
{a) hefshe shall act as an Experl and nol as an arbitrator and shall act fairly and tmpartially,
(57} the Expert's determination shall {in the absence of a malenal fatkure o follow the agreed
procedures} be final and binding on the Parties;
fc) the Experl shall decide the procedure to be followed in the determination and shall be
requested to make hisfher determinaticn within 30 Working Days of his appoiniment or as
soon as reasonably practicable thereafter and the Parties shall assist and provide the
documentation that the Expert requires far the purpose of (ke determination;
fd} any amount payable by ong Party o anather as a result of the Expert's determination shall be
due and payable within 20 Working Days of the Expert's determination being notified to the
Parties,
{e) the process shall be conducted in private and shall be confidential; and
(f} the Expert shall determine how and by whom the costs of the determination. including hisfher
fees and expenses, are lo be paid.
: N el : :. S !
LIABILITY
Maither Party exchudes ar timits it liabifity for;
Y death or personal injury; or;
37.1.2 bribery or Fraud by it or its employees; or
37.1.3 breach of any ebligation as to tile implied by section 12 of the Sale of Goods Act 1979 or section 2
of the Supply of Goods and Services Act 1982 ar
3714 any other liabilily to lhe exient it cannot be excluded or imiled by Law.

Subject lo Clause 37.1, the Supplier's total agoregate liability in respect of the indemnities in Clauses 14.3
(VAT), 1912 {IPR Claim}, Ctause F¥W-15 {Conflicts of Intersst and Ethical Walls), Clause FW-42 {Data
Fratection and Disclosure), Clavse 21.8 [Canfidentiality}, Clauss FW-40 (Prevention Bribery and Corrupttan),
Clauze FW-41 (Safeguarding against Fraud) and Clause 40 (Employment, Tax and MNational Insurance
Liabilities) and in each case, whether befare or after the making of a demand pursuant to the indemnities
therein, shall be unlimited.

Subject to Clauses 37,1, 37.2, 37.4 and 37.6. each Parly's total aggregate liability in respect of all Losses as a
result of a default howsecever arising out of or in connection with this Contract shall be limited to:

37.3.1

732

In relation to Lossas suffered as a result of a default resulting in direct foss or damage o property
{inchuding any technical infrastructure, assets or equipment but excluding any loss or damage to
IPR. Customer Dala or Customer Personatl Data) of the other Party the sum of one million pounds
£1.000,000 in each Contract Year in which the default cocourred ar is accurring unless othenvise
slipulaled by the Custamer in a Furlher Competition Procedure; and

in respect of all other Losses:

[a) in relation to Losses sulfered as a result of a default ocourred o oscurring in the first six

Months, the greater of the sum of five hundred thousand pounds£509.000 or a sum equal to
200% of the Estimated Conlract Charges for lhe first six Months

(b in relation to Losses sufiered as a resull of @ default occurred or occurring during Lhe

remainder of lhe Contract Period, the greater of the sum of five hundred thousand pounds
E£200,000 or an amount equal to 200% of he Contract Charges paid, due or which would
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fiave been payable under this Contract in the six 6 Months immedialely preceding the event
giving rise to the liability; and

() in relation to Losses suffered as a result of a default occurred or occuring after the end of the
Contract Period, the greater af the sum of five hundred theusand peunds £300,000 or an
amount equal ta 200% aof the Contract Charges paid, due or which would have been payable
under this Contract in the six & Months immedialely pricr Lo the end of the Contract Pericd.

Unlezs a diferent aggregate limit or percentage is stipulated by the Customer i a Further
Competition Procedure.
& Farty shall not be responsible for any Loss under this Conlract if and to the extent that it is caused by the
defaull of the ather (Default on the part of the Supplier and Customer Cause on the part of the Cuslomer).
Subject to Clavses 27,1, 37.2 and 37.6 in no event shall either Pariy be liable to the other for any:
3751 loss of profits;
37.52 loss of business;
37.5.3 loss of revenue;
3754 loss of or damage to goodwill;
37h45 loss of savings (whether anticipated or otherwise); and/or
FLE any indirect, special or consequential loss or damage.
The Supplhier shall be liable for ihe following Iypes of Loss which shall be regarded as direct and shall {without

in any way, limiting other categories of Loss which may be recoverable by the Customer) be recoverable by
the Customer:

37.6.1 lhe additional gperational and/or administrative costz and expenses arising from any WMaterial
Breach:

37.6.2 any regulalory losses, fines, expenses or other Losses arising from a breach by the Supplier of any
Law.

Mo enguiry, inspection, approval. sanction, commeni, cansend, or decision at any time made or given by or on
behalf of the Cuslomer to any document or information provided by the Suppler i ils provision of the
Services, and no failure of the Customer to discern any defect in or omission from any such document or
information shall operate to exclude or limit the obligalion of the Supplier 10 carry oul all the obligations of @
professional supplier empleyed in a clientcustomer refationship.

Save as otherwise expressly provided, the obligations af the Customer under this Contract are obligations of
the Customer in its capacity a= a contracting counterparly and nathing in this Coniracl shall operate as an
cbligation upon, or in any other way fetter or conslrain the Customer in any other capacity, nor shall the
exercise by the Customer of its duties and powers in any olher capaciy lead 1o any liability under this
Contract (howsoever arising) on the part of the Customer ta the Supplier,

For the avoidance of doubl any liabilities which are unlimited shall not be taken into account for the purposes
of establishing whether the limit in Clause 37.3.1 has been reached,

Mothing in this Clause 37 shall act to reduce or affect a Party's general duty lo mitigate its loss.

TERMINATION EVENTS

The Cuslomer shall have the right to lerminate this Contract for convenignce and without cause at any Uime by
giving notice to the Supplier as set oot al Clause 38 .2 and the Supplier's obligation o provide the Scrvices
shall end on the date set oul in the Customer's notice.

Notice Pernods

3521 The notice perind (exoressed in Working Days) to be given by the Customer in respect of Clause
381 shall be the number of whole days that is 20% of the total duration of the final SOW to be
executed under this Contract. up to a maximum of 30 Waorking Crays.  Partial days shall be
discounted in the calculation and the duration of the SOW shall be calculated in Working Days. For
aexamplae, if the duration of the SCWY is 10 Working Days: 20% of the SOW is 2 days. The Motice
Pericd = 2 Working Days; or if the duration of the SOW s 62 Woarking Days, 20% of the SOW is
12.4. The Notice Period = 12 Working Days.

The Parlies acknowledge and agree that:
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3831 the Customer's right to terminale for convenience and without cause under Clause 38.1 is
reasonable in view of lhe subject matter of this Contract and the Agile nature of the Services being
provided;

3832  the Conlract Charges paid during the notice period given by lhe Customer in accordance with
Clause 381 are a reasonable form of compensation and are deemed to fully cover any costs or
Losses incurred by the Supplier which may arise either directly or indirecity as a resuft of the
Customer exercising the right ko terminale without cauvse.

The Customer shall have the right to terminale this Contract ab any time with immeadiate effect by wrilten

notice o the other Supplier if;

3841 the Supplier commils a Supplier Default and if the Supplier Default is not, in the opinion of the
Cusiomer, capable of ramedy; or

384.2 the Supplier Default is a Malertal Breach of this Contract.

the Supplier is unable to provide a change proposed by the Customer,;

Either Party may terminate this Contract at any time with immediate effect by writlen nolice (o he ather Party

if:

3863 the other Parly commits a malerial breach of any term of this Contract {other than failure Lo pay any
amounls due under this Conlract) and, if such breach is remediable, fails to remedy that breach
within a period of lillean [15) Warking Days of being notified in writing to de so;

386.2 an Insobvency 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; or

386.3 a Force Majeure Event occurs for a period of more than fifteen {15} consecutive Calendar Days,

Without prejudice to any other right or remedy which a Customer may have under the Call-OF Agreement or

at Law ({inciuding the right te terminate under this Ctause 38) if any Services are nol supplied in accordance

with the Call-Off Agreement, lhen the Customer may {whether or not any part of the Services has already
been delivered) do any of the following at the Customer's option and in its sole disgretion:

38.7.1 at the Supplier's expense, give the Supplier the opportunity o remedy any failure in the supply of
the Services together with any damage resulting from such defect or failure {and where such
defect or failure is capable of remedy} or lo supply replacement Services and carry gut any other
necessary work to ensure that the terms of this Call-Off Agreement are fulfiled, in accordance with
the Customer's instructions;

3872 carry out, at the Supplier's axpense, any work necessary to make the supply of Services comply
with this Call-Of Agreement;

CONSEQUENCES OF EXPIRY OR TERMINATION FOR ANY REASON

Save for those rights and obligations set out Clause 39.2 4, upon the expiry or terminalion of this Contract, the
righs and obligalions of the Partigs in respect of this Conlract {including any executed SOWs) shall
automatically kerminale.

Consequences of expiry o lermination of the Contract for any reason:
38.21 At lhe end of the Contract Period (howsoevar arising), the Supplier shall:

{a} immediately return to the Customer:
fiy all Customer Data including all copies of Customer Sofiware and any other software
licensed by the Customer to the Supplier undar this Contract:
fiih any materials created by the Supplier under this Contract, the IPRs in which are

owned by the Cuslamer;
i} any items that have been on-charged Lo the Cuslomer, such as consumables;

{iv) all Property {including materials, decuments, information and access keys} provided
to the Supplier under Clause FW-10 {Property). Such Properly shall be handed back
io the Customer in good working order {3llowance shall be made for reasonable wear

and teary;
(b} immediately upload any items that are or were due to be uploaded to the Repository but for
the expiry or termination of this Contract (as more paricularly specified in Clause 18},
fc) cease to use lhe Customer Data and, at the direction of the Cuslomer, provide the Cuslomer

and/or the Replacement Supplier with a complete and uncorrupted version of the Cuslomer
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Cata in electronic form in the formats and on media agreed with the Customer andior the
Replacement Supplier;

{d} except where the retention of Customer Data is required by Law, on the earlier of the receipl
of the Customer's written instruclions or twelve {12) Months after the date of expiry or
termination, desfroy all copies of the Customer Data and promptiy provide written
confirmation to the Customer thal the dala has been destroyed,

(2] vacale the Custemer Premizes;

(f} assist and co-pperate with the Customer to ensure an orderly transition of the provision of the
Services 1o the Replacement Supplier and provide such assistance and co-operation as the
Customer may reguire in relation to any work in progress or Stories which remain on the
FProduct Backlag;

(a) return to the Customer any sums prepaid in regpect of Services naot provided by the date of
expiry or termination (howsoever arising), and
{h} promptly provide all information concerning the provision of the Services  which may

reasonably be requested by the Customer for the purposes of adequately understanding the
manner in which the Services have been provided or for the purpose of allowing the
Customer ar the Replacement Supplier t¢ conduct due diligence;

3822 Each Farly will return lo the other Party all Confidentiai Infarmation of the ather Party and will certify
that it does nof retain the ather Party's Confidential Information save to the extent {and for the
limited period) that such information needs to be retained by the Party in question as a requiremeant
under the Law or where this Cantract expressly provides for athenwise.

323 Except where this Contract provides otherwise, all licences, leases and authorisations granted by
the Cuslomer to the Supplier in relation to the Services shall be terminated with effect at the end of
the Contract Period {(howsoever arising) without the need for Ehe Customer to serve Notice.

3924  Save as olherwise expressly provided in this Contract:

=} termination or expiry of (his Contractl shall be wilhoul prejudice o any rights, remedies or
abligalions accrued under this Contract prior to termination or expiration and nathing in this
Contract shall prejudice the right of either Party lo recover any amount oulstanding at the time
of such termination or expiry; and

b} termination of this Contract =hall not affect the continuing rights, remedies or obligations of
the Customer or the Supplier under Clauses 14 (Payment and VAT), 15 (Recovery of Sums
Due), 19 [Intellectoal Property Rights), FW-42 {Data Protection and Disclosure), 21
{Confidentiality), FWW-46 (Official Secrets Acts), Clause FW-44 (Freedom of Information and
Transparency), 37 {Liabifity}, 39 {Consequences of Expiry or Termination), FW-40 {Prevention
of Bribery and Corruption), 22 and framework Agreement Schedule ¥ (Fecords and Audit
Access), FW-41 (Safeguarding against Fraud), 26 (Cumulative Remedies), FW-15 {Conflicts
of Interest and Ethical ¥Walls}, 33 (The Contracts (Rights of Third Farties) Act 1988), 40
{Employment, Tax and Mational Insurance Liabilites) and 41 {Governing Law and
Jurisdiction) and, without limitation to the foregeing, any olher provision of this Contract which
expressly or by implication is o be pedormed or abserved notwithstanding termination or
expiry shall survive the termination ar expiry of this Contract.

EMPLOYMENT, TAX AND NATIONAL INSUBANCE LIABILITIES

The Customer and the Supplier acknowledge and agree that the commencement and subsequent expiry or
termination of this Contract are not events that are intended to give rise to any Relevant Transfers to which
TUPE will apply, either in relalion to any employees of the Customer or Former Supplier transferring to the
employment of the Supplier al commencement; or Supplier Staff transferring from the Supplier to the
Customer or a Replacement Supplier at expiry or terminatian.

The Supplier shall at all imes indemnify the Customer and keep the Customer indemnified in full from and
agatnst all claims, proceedings, actions, damages, costs, expenses, tiabilities and demands whatsoever and
howsoever arising (including either before or after the making of a demand pursuant to the indemnity
hereunder) by reason of any circumstances whereby the Customer is alleged or determined, whether during
the Cantract Period or arising from termination or expiry of this Contract, to have been assumed or imposed
with:

40.2 1 lhe ligbility or responsibility for the Supplier or any of the Supplier Staff as an employer; andfor

4022 any liability or responsibility to HM Revenue or Customs as an employer to the Supplier or the
Supgptier Staff
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40.3  Where the Supplier is liable to be taxed in the UK in respect of consideration received under this Cantract, it
shall at all times comply with olher statule= and regulations relating lo tax in respect of that consideration
msofar as they apply to the Supplier's business structure (including the Income Tax (Earnings and Penaions)
Act 2003 {ITEPA) in respect of income tax where applicable).

404  Where the Supplier is liable to Nationat Insurance Caontributions (NiCs) in respect of consideration received
under this Contract, it shall at all times comply with the Social Security Contributions and Eenefits Act 1992
{SSCBA} and all other statutes and regulations retating to NICs in respect of that consideration,

405  Thea Customer may, at any time dwring the term of this conlract, request the Supplier to provide information
which demensirates how the Supplier complies with Clauses 40.3 and 40.4 above or why those Clauses do
nod apply o it

406 A request under Clause 40,5 above may specify the information which the Supplier must provide and the
period within which that infermation must be provided.

40.7  The Customer may terminale this Contract for Maternial Breach if-
40.7 .1 in the case of a request mentioned in Clause 43.5 ahove-

(a) the Supplier fails to provide information in response (o the reguesl within a reasonable time,
or
[t the Supplier provides infermalion which is inadequale o demaonstrate eithar how the Supplier

complies wilth Clauses 40.3 and 40.4 above or why those Clauses do nol apply to il;
A%.7.2 irn the case of @ request mentioned 1 Clause 40.8 above, the Supplier fails to provide the specified
informatian within the specified period, or
4073 it receives information which demonstrates that, at any time when Clauses 40.3 and 40.4 apply to
the Supplier, the Supplier is nol complying with those Clauseas.
40.8  The Customer may supply any information which it receives under Clause 40.5 1o the Commissioners of Her
Majesty’s Revenue and Customs for the purpose of the collection and management of revenue for which they
are responsible.

41, GOVERNING LAW AMD JURISDICTION

41.1 This Contract shall be governad by and interpreted in accaordance with the Laws of England and Wales and
the Parties agree to submit to Ihe exclusive jurisdiclion of the English courls any dispute that arises in
connection with this Contracl including, wilhout limitation, any dispute relating to any contraclual or non-
contractual obligation and the existence, validity or termination of this Contracl.
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Assumptions

In drawing up lhese requirements a number of assumptions have bean made, in particular about the timescalas within
which services will be required and available, These include that:

a. Lpon award, the successful bidder will be able to provide some initial resource wilh immediate effecl, ar within
ng more than a fartnight, as we need to meaet a number of early deadlines.

b. Current assumptions abaut the starting requirements are:
17 Developers (13 of which should be Senios) *
3 Product Managers {Senior)

2 Business Analysts {Senior)

4 Designers {Senior)

C. The successful bidder will be able to pravide further similarly experienced resource over the coming months.
Current plang indicate that the team will need to increase {o a potential 50 by May 2015, (34 Developers, 4
Business Analysts, § FProdugt Managers and 7 Designers) rizing to a potenttal 58 later in the year (40
Cevelopers, 5 Business Analysts & Product Managers and ¥ Designers) . It is conceivable lhat our
requirement might grow beyand that stated in this document. Prospective suppliers should enly respond if thay
are content that they could satisfy such demand if it transpired.

d. All resource will neat ta be security cleared fo BP S5 level, az a minimum. Some roles may require clearance to
SC level but these will he advised an an individual basis and notice will be provided, this will primarily be in tha
area of developmend of securily enforcing controls and for praduclion of data services with classificalions higher
than Official.

£, Teams will comprise members from different suppliers and Praduct Managers! Scrum Masters will not
necessary be engaged from the same suppliers as developers. To support these 'miked teams' and (o
encourage team working, the Programme has produced Callaboration/Behaviowrs and Slandards documents,
to which all team members will be expected to adhere, Copies of these docements are atlached,

* The Programme will be locking to increase the ratio of junior developers to senior developers as the
developmenl progrescses bul accepts that it may need to engage a higher percentage of experienced
Developers during ihis early stage of Proegramme expansion. Senior Developers will be expected perform a
lechnical lzad role wilhin their development leam.

f. Suppliers must be able \o demonstrate and provide examples of evidence of successful engagement on large
Frogrammes, with particular emphasis on scaling up quickly.

g.  Business Analysts must have recend experience of working within Criminal Justice

h.  Knowledge of debivering Gevernment systems in a secure environment is desirable

Suppliers should state whether they are able 10 provide accommadation for development teams. This is nat an
essential requirement.
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REQUIREMENTS:
LOCATION:
Southern House, Wellesley Road, Croydon, Surrey

CURRENT SITUATION! BACKGROUNL:
Introduction and Context

Her Majesty's Courts & Tribunals Service (HMCTS) and the Crown Froseculion Service {CPS) have established the
Crimimal Justice System Commean Plattorm Programme {CJS CPFY as a joint inttrative to define and implement IT-
enabled ranslarmational business change within the CJdS spanning lhe CPS, Magistrates' and Crown Courls. The
CJS CPF will play & key role in delivering IT-enabled business change that, in combination with othear delivery
programmes, will reform he G35, 1Hwill also build & capability within Lhe business for IT-enabled change so that the
business can be more responsive and agie in the future.

The programme will run throughout the next 3 years.

CJS Common Platform Vision and Objectives

The €JS Commaon Platform Programme will build on the work of the CJS Efficiency Programme te continue lo move
the justice system from a predominantly paper-based ong to & largely digital one. The imporance of this change
cannot be understated. Pushing past this lipping paoint has the potential {o transform criminal justice from a
fragmented, paper-based systermn to one that is digital by default — providing a genuine example of achigving more with
lEss,

The ohjective of the CJ5 Caommeon Platform Programme is to provide Lhe foundation for radical business change for
CPS, HMCTS and ultmately for all participants in the CJS, The outcomes of this will be a mare efficient and effective
CJS delivering improved juslice al betler value for money Lo the taxpayer. Whilst the immediale and direct
beneficiaries will be CPS and HMCTS, there is the potential for all CJS participants 1o benefit fraom improvements in
the gualily and lNow of information,

The Frogramme will deliver a new business process and supporting IT for CPS and HMCTS to enable criminal cases
to be managed and progressed maore efficiently and effectively.

The system and process change will be implemented ingrementally, and during Ihis change, legacy systems in both
HMCETS and CPS will need to be maintained to ensurg

. continued operation of Ihe husiness,

. thal legal requirements o maintain a court record are met;

. thal managemenl informalion statistics are complete.

The vision for the criminal justice system after the succassful implementation of the CJSCP is that:

. Cases go ahead on the day they are planned.

. Guilty pleas are identified early, 50 they are dealt with al the first hearing:

. Limited resources are focused on the right cases - dealing mare propartionately with simple f summary
LAGEE

. Trials are shorter and effectively managed wilh all garties o the process clear on what is expected of
them:

. There is a ‘'no-adjournment’ culture, with police, proseculion and defence invariably prepared and ready to
proceed.

Transforming the system for users

The CJSCP Programme aims to fransform the experience and perception of the end-lg-end criminai process for a
range of ugers including the Police, the CPS, HMCTS, the Judiciary, the Probalion Service, Defence Advocales,
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victims and witnesses, defendants and the public. Some examples of the benefits for different users of the couris are
described below, and a supporting diagram illustrates the vision for the future operating processes.

For the Palice, the CJSCF will provide a seamless interface between their caze management systems and the CPS
decision-making process and, (or cases that the police will prosecute directly, lhe court. This will alow caze
information and evidence to be uploaded andfor accessed in a timely manner by those who need {0 see them. There
will also be a facility for decisions/directions from the CPS and court {0 be fed back to local caze management
systems to enable prampt action to be taken. Changes to police systems are outside the scope of CISCP. This
functionality will alzo be made available Lo other prosecutors.

For the Crown Prosecutian Service, prosecutors will be able 1o access all the case information and evidence that
they require to make decisions. Manual handling wilf be minimised and the information will be presented in a format
tailored to the needs of the prosecutor at each stage of the process. A workflow system will ensure that cases can be
maraged in a timely mannear that is not geographically constrained. enabiing most effective deployment of rescurces.
The functionality will support the end-to-end CPS3 business process from pre-charge advice, through charge, case
building and prograssion inta the courtroom. The system will also support effective presentation of cases in court, with
funclionalily for handling and marking up large case files, where appropriate. The system will also ensure that CPS
always has access to the latest directions and results, reducing duplication and delays in communicating outcomes.

HMCTS will benefit fram access to case information that they require to list, progress and result cazes. Manual
handling will be minimised and the informalicn will be presented in a foermat tailored to the needs of court stalf at each
stage of the process The process will enable a seamless flow of cases from the magistrates’ court to the Crown
Court, removing the current re-keying and administrative processing. A workflow system will ensure that cases can be
managed in a timely manner that is not gecgraphically constrained, enabling most effective deployment of resources.
The functianality will support the end-to-end HMCTS business process fram listing, through caze progression into the
courlrgamn. The system will support management of the court's business each day, by bringing on cases that are
ready and ¢hecking-in participants to minimize delays and waiting times for victims, witnesses, defendants and
professional users. L will also suppod effective management of cases in the courtreom, with funclionality o provide
information to the judiciary. The systern will also ensure that cases can be rasulted and validaled in real-timea in the
courlroom. enabling latest directions and results (o be instantly communicated o all parties, improving transparency
and effectiveness of the juslice process,

Lay Magistrates will benefit frorn more flexible and interactive scheduling of thair sittings. and the digital presentalion
of infarmaltion in the courtroom tailored to their specific needs.

The judiciary, in both the magistrates’ and Crown Court will benefit from earlier access to case infarmation pre-court,
to enable them to prepare and mark-up cases, including access from their own devices, if required. In the courtroom,
information will he presented in a format that enables them to manage the case more effectively, including recording
and communicating directions, keeping their own notes and accessing mark-ups and links to previous judgments,
sentencing guidelines atc.

Jurors will be able to see 8 more effective presentation of information in the courtroom, as parties will be better
prepared, with all the required information avaiable.

The CJSCP will pravide a portal for the defence community to access digital case information and evidence
published by the prozecution as soon as it is available, and to publish their pwn defence caze for viewing by athers.

A= the National Prohation Service invests in digital capahility, their court-based staff will benefit fram early aceess to
case information whers their inputl is likely (o be required, the ability to preparg and publish reports and access case
progression and outcome infarmation.
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The follawnng diagram shows how the delivery streams align with gverall Pragramme structure, This regquirement is to
provide resource {or roles across lhe Business Service Designars map across to UX and Product Managers map

acrass o Delivery Managers in the diagram.
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Listing and Scheduling - The current Crown Court Scheduling project will enable listing officers to have one
Lol to view and list cases, This will enable the Crown Courts for England and Wales to adopt more consistent
practice in terms of scheduling hearings and frials and allow betier utilisation of resources (people and
buildings ) while also impraving the efficiency and effectiveness of the Criminal Justice System. Once
complele, the {ool will be extended to allow improved scheduling across the magistrates’ courts. The team has
developed a clear sed of tusiness requirements (articulated as User Stories) and has developed a lightweight
demansiralor to validate key business concepts and rules. In parallel, the team is alse currently pitoling a
syslem that will create and maintain rotas far magistrates wath a single, flexeble, national syslem. This will be
rolled aut nationally during 2015, in paraltel with devaloping scheduling for associates and CPS proseculars.

Case Progression — Work in this area will deliver a process inowhich all the necessary preparatory aclions
will have been completed to enable an effeclive trial to take place on the appointed date, starting with making
appeals on line, a dashbeard showing parties” compliance with court directions and managing pre-charge and
charge activities. The team has captured a ctear set of business requirements (articulated as Usar Staries)
and has alzo developed a solulion architecture which is services based to ensure alignment wilh the wider
CJS Common Platform targe! architecture.

Resulting - The resulting swim lane covers both magistrates’ court and Crown Court resulting. The Digital
Mark-up (magistrates' court) project will deliver an end-to-end digital process 1o record, transmit and publish
decisions of judicial decision makers - working in or out of court - to the permanent record, other agencies and
individuals involved in the Criminal Justice System and the wider public. & limiled alpha has been developed
for summary traffic cases and will be tested in & live anviranment in 2015, wilh additional funclionalily a legacy
interface and national rolout 1o take placed inlate 2015, The functionality will then be extended to the Crown
Caurt in 2016
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Portals — Portals provide the way into the system for non-HMCTS and CPS users. The current defence porlal
project will provide an interface for lawyers and defendants to interact with the prosecution and the court 1o
reduce the number of hearings held in & courtroom. [L forms the first portals project, but this stream will also
include a victims' and wiinesses’ portal; a non-police investigators' portal and a non-CPS prosacutors’ porial.
The defence porlal work has completed its Discovery phase, with a high-level solution architeclure, user
stontes and indicative new process all developed, & small number of UX wireframes have also been
developed, to demanstrate how an garly Exemplar might look and feel. The intention is to maove into Alpha
immediately, and for functionality 1o be tested live (or a small range of functionality in a geographically limited
area, and then for functicnality to be extended and rolled out natienally thronghout 2015 and early 2016,

Currenl Technologies and Languages

Within project delivery, open source technolegies and products are preferred. The broad set of technolagies likely to
be used are:

Essential;

Agile tevelopment methadology: SCRUM

Build lools; Maven and Gradle

Javascript development: jquery, node js, javascript, angular js

Mobile 1* principles o screen size: twitter bootstrap.css

RESTHI web services

Testing tools: Headless selenium, TDD, BDD

Code review tocls: Gerril

DB enviranment ; postgreSal

Strong coding, fava (using Spring, Hibernate), Bash {including Web applications on JZEE)
Gloud design: VM templates. nelworks, gateways, firewalls, site-to-site YPNs
Load test tools: Apache Jmeter

Autormation: Salt, Ansible and Rundeck

MoSQL: .9, MongoDB

Continugus integration tools: Jenkins, SonarQuba, OWASP, Artifackory

SCM tools: Gil, Gitweb

Lags and reporling: Kibana and logstash

ESB Messaging services; Mule ESB

Alfrescao

Desirable:

REY

Applications servers: ¥Wildfly

Linux {CentS, Redhal) and containers

Cioud hosting: Vmware Velowd director

Maonitoring: Zabbix

Security: reverse proxies, secwrily palicies, encryplion and hardening
Collaboration tocls: JIRA, Confluence

VALUE DRIVERS:
CURRENT ROLES AND RESPONSIBILITIES

The CJI5 CPF has a wide range of roles and governance arrangements already in place. The raquirement is for
developers, busingss analysts, designers and product managers to deliver specific outcames for the Programme.
ther requirements are being mel through inlernal resources or via separate Digital Services procurements,

The custemer for this reguirement is the CJSCP Programme, which will pravide:
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. Cverall Programme direction and managemenl;

v Qverall architeciural direction, via the Programme’s lechnical architects;

- Central FMO services, providing project management standards, support and assurance:

r Programme supparting funclions {or Finance, Stakeholder managemeants, HR, etc.

r Digital delivery teams, consisting of a mixture of permanent stafl and development resources brought in via

other procurements.

Tihe successful bidder will need to provide the various new roles sel oul in this specification, which may include
replacement of some of the existing services currently in place as thase pracurereents come to an end. |
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ROLE SOUGHT UNDER THIS RFP

Capability: Sofiware Enginearing and Ongging Suppornt

MINISTRY OF JUSTICE'S REQUIRED OUTCOMES FOR THIS CAPABILITY ARE STATED BELOW

Developer

v Build software with a relentless fncus an how it will be used.

* Continually imprave the service by idenlifying new tools and lechnigues and removing technical bottlenecks.
. Good digital services will require code to be wrilten, lested, adapted, maintained and supparted. A team of

shilled developers will be able t¢ make sure that happens in an efficient and transparent way. and to help continually
improve the service by identifying new togls and techniques and removing technical bottlenecks.

Capability: Agile Delivery Management
MINISTRY OF JUSTICE'S REQUIRED QUTCOMES FOR THIS CAPABILITY ARE STATED BEL.OWY

Product Manager

. Responsible for the initial delivery, on-gmng success and continuous impravement of one or more digital
products andfor platforms.

. The voice of the end user within the development tean ensuring a continuing focus on delivering high guality
solutions thal meet identified user needs.

. Understanding user research, behavigural analysis, and analytics data will ensure that decisions are made
with sound evidence and communicated to all stakehalders, project sponsars and end users in a timely manner.

. Providing leadership to the agile delivery leam and keeping abreast of changes to user habits, preferences

and behaviours across various digitat platforms and their implications for successful delivery of Government digital
SErvices.

Business Analysts

- Must have recent experience of warking within Criminal Justice Business

. Understand and evaluate the key drivers behind a proposed praject and identify how well it meets the stated
or imphed bser negds and the Governmenlt's strategic goals.

. Help to facilitate cross-functional workshops and make and present recommendations for action to a range of
possible audiences,

. Assess the financial viability of a propased project - based on both resource requirements during delivery and
ongoing running costs - and hefp to identify risks and design solutions to mitigate lhem.

. Help predict the benefits for a project, from a user, financial and channe! shift perspective, and defing how
benefit realisation can be measurad,

- In terms of project delivery, business analysts define, inform and support the delivery approach required for

the project o meet the user needs by working closely with the nominated product manager and the wider delivery
team. They help to identify the skills required {or successful project delivery and map them to internal, departmental
and exlernal {partner/specialis{ conlractors) sources.

Capability: Front-end Design and Interaction Design
MINISTRY OF JUSTICE'S REQUIRED QUTCOMES FOR TH{S CAPABILITY ARE STATED BELOW

Designer

« Designers focus on design disciplings, interaction and graphics, working as part of a muti-disciplinary team
including other designers, developers. content designers and product managers to deliver highly user focused
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and successiul services.

»  From producing desion concepts, through to working closely with front end developers delivering finished
designs that meset webh standards, ensuring that key elements for Government such as accessibility are built
into designs from the outsat.

»  Whenever possible, visual and interactive elements of a digital service should be reusable to drive up a
cansistent user experiance,

Designers should also contributs to the direction of the design team and the wider discussion about design.
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- OHice space and desks appropriate to the workpackage

- Metwaork connectivity

- Any specific equipment required for lhe workpackage

- Access lo Ministry of Justice sites

- Hessonable access to the Ministry of Justice Product Managers, Ministry of Justice Managemenl and the
other technology partners

REW Page 40



TR

ECrown
i Carmmercial
! Service

FRAMEWORK SCHEDQULE 3 - CALL-OFF TERMS

REY

DS501-151
Digital Services framework Agreement — RM1043

Page 41

A



&

Cronm
Caornmerngsl
Service 0501-151
FRAMEWORK SCHEDULE 3 - CALL-OFF TERMS Digital Services framework Agreement — RM1043
1. S0OW DETAILS
Date of SOW: 16032015
SOW/Release Reference: DS01-151.1 Crown Court Scheduling
Departmental customer: Minisiry of Justice
Supplier: Sopra Steria Limited
Release Type: Delivery
Phase of Development: Alpha
Release Completion Date: 12/06/2015
Duration of 30W 3 montha
Charging Mechanism(s) far this Release: Capped Time and Materials

1.1 The Parties shall execute an SOW for each Release. MNote that Inceplion Stage. Calibration Stage and any
ad-hoc Service requirements are 1o be treated as individua! Releases in their own right {in addition to the
Releases at the Delivery Slage); and the Parties should execule a separate 5OV in respect of gach,

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 10 be delivered under this SOW and shall not apply 10 any other SOWs execoted or to be
executed under Lhis Conlract unless otherwise agreed by the Panlies,

1.3 The following documents shall be inserted a= Annexes to this Schedule as soon as they have been devaloped
and agreed by the Parties:

1.3 Annex 1: the initial Release Plan developed for this Release;
132 Annex 2: the Stories which are to form the subject of this Release;
1.33 Arnex 3 the current Product Backlog; and

1.34 Annex 4 High Level Objectives far Ihe Release
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KEY PERSONNEL

The Parlies agres that the Key Personnel in respect of this Project are detaited in the table al paragraph 2.2
below.

Table of Key Fersonnel:

DELIVERABLES
The Alpha Slage for the project will be broken into 3 constituent parts 1o facilitate izam-on-boarding; Alpha
slage delivery: and successful transition into the next stage (Beta),
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KPS {NOT APPLICABLE WHERE 50W IS EXECUTED FOR INCEPTION STAGE, CALIBRATICN STAGE.

In addition to the Supplier's perormance management obligations set out in the framework Agreement, lhe

0S01-151
Digital Services framework Agreemend — RM1043

. Measured by

95%

Ta be reviewed within Supplier
Relationship Management
Meeting.

95%

If Supplier is nol able to complete
work on a stated day they agree
to provide a selution on another
day without additional
recompensea fram the customer,

5%

Failure 1o do 50 may result in
suspension of the candidate
andfor replacement candidates.

Reapeated ocourrences may result
in lermination of contract.

95%

All invoices without a valid
purchass ardar number will be put
into query and therefore payment
detayed or potentially not made
on lime,

100% Failure to submit will fall in
line with FA KPP

4.
CPTICNAL WHERE ADHOC SERVICES ARE REQUIRED)
41
Parlies have agreed the following KPIs for this Releasa:
KFi
no Target Measurement
Communication: " The Supplier is to answer calls and :
Tao provide a full service during the agreed * Queries within a timely manner. To
i project. This includes agreed working ©ensure quines are auclioned or a
hours and amy Cul of hours agreed in o resoltion provided within an hour
: advance ' of the initial EE”.
Axailability and Defivery. Available samp working days
P2 Supplier iz to cnsurg availability of all staff  agreed or nexd working day or any
listed within this agreement agreed amendments to the tcam
Quality:
All elements of the project are fit for Review of feedback Lo be provided
3 purpose and relavant o each phase of from the deparimental customer,
the project. Meetings are conducted in 2 intermat stakeholders and the
professional manner and withhald the Customer
standard of the Cuslormers expectation
Invoice Accuracy:
The Eupplierlwill ensure fhat NO invaic_e Ensure a vatid purchase order
i5 supplied without the correct information number is quoted on every invoice
4 as outlined with the Order Farm of this and ihat approval is sought from
Call-Off agreement; gliminating any the deparimental customer
invoice queries far the departmental
. Cuslomer.
Managament Information:
’ . Tobe Supplied te CCS no later than the .
5 H . ' i COS Rovipw
. ;7" of cach month without fail, Report are
: ta be submitted via MISO
Sprint Velocity
5 Theldelivery vajlocity is to be measured Weekly retrospoctives to roview
against the sprint plan to ensure strong progress
progress is achieved against the propect
backley.
Stage Gate Reviews
' The supplier's resources will assist wilh
the wiork necessary 1o achieve clean Outeut § scorecard fram Gat
v passage through mtemal CJSCP Gales Flcv?:w e fram =ate
. Procoss
as well as any gxternal Gales required —
&.0. those prescribed by the GDS Service
Manual
REV

tetrics are ta be measured on
Jira with an agreed weekly
autpul report £ burn-dowin chart.,
The aim is to demonstrale
increased velocity and caontrolied
delveny Lo plan.

Target iz 190% through staged
Gakes.
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3 CONTRACT CHARGES

a1 CAPPED TIME AND MATERIAL CHARGES

511 Where Services for this Release are being delivered on a Capped Time and Materials Basis, the
provisions of this paragraph 5.1 and the Time and Malerial Rales set oul at paragraph 5.3.5 shall
apply.

51.2 The maximum price the Supplier is enlitted to charge the departmental custorner for Services

mped Time and Material Charges hasis (excluding VAT and Expenszes) shall be
to the end of Alpha Siage,

513 Capped Time and Matenals Contract Charges shall be calculated an a daily basis at the respective

time and material rates for each Supplier Stafl for every day, or pro rala lor every part of 2 day, that
the Supplier Staff are actively performing the Services and in accordance with the relevant rates for
such Supplier Staff as required to perform such Services.

514 The Supplier acknowledges and agrees that it shall provide the Services in relation to this Relgase
within the Maximum Price set out at paragraph 5.1.2 ahove and it ghall continue at jts own cost and
expense to provide the Services even where the price of Services delivered to the deparimental
customer on @ Capped Time and Malerials basis has exceeded the Maximum Frice.

515 The departmenlal cuslomer shall have no abligation or liabiity to pay far the cost of any Services
delivered in respect of (his SOW afler the Maximum Price has been exceeded,

5.2 PRICE PER STORY POINT CHARGES

Unused
8.3 TIME AND MATERIALS CHARGES
5.3.1 The Time and Materials pricing structure shalt apply:
{a) for Services delivered during the Inception and Calibration Stage(s) (or as agread sthenvise
by the Partias); and
[b) for other aspects of the Services as may agreed by the Parties.
3.2 Time and Materials Contract Charges shall be calculated on a daily basis at the respective time and

material rates for each Supplier Stafl for every day, or pro rata for every part of a day. that the
Supplier Stafl are actively pererming the Services and in accordance with the relevant rates for
such Supplier Staff as required lo perform =such Services as set out at paragraph 5.3.5.

53.3 The Supplier shall provide a detailed breakdown af any time and materials Contract Charges with
sufficiend detail (g enable the deparimental customer to verify the accuracy of the time and material
Cantract Charges incurred.

534 For the avgidance of doubt, no risks or contingencies shall be included in the Contract Charges in
relation to the pravision of Services for which lime and materials Contract Charge= apply. The
Supplier shall maintain full and accurate records of the time spent by the Supplier Staff in providing
lhe Services and shall produce such records to the departmental customer for inspection at all
reasonable limes on request.

Time and Material Rates {excluding VAT (Esttmated cost for a SOW from Supplier proposal)
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5.4 FIXED FRICE
Unused

8. SERVICE CREDITS APPLICABLE OMLY IN RELATION TQ PRICE PER STORY POINT CONTRACT
CHARGES

Unused
7. ADDITIONAL REQUIREMENTS
Unused
B. AGREEMENT OF 50OW
8.1 BY SIGHING Ihis SOW, the Parlies agree to be bound by the Terms and Conditions set out herain:

For and on behalf of the Supplier:
Hame and Title

Signature and Date

For and on behalf of the departmental customer:
Mame and Tille

Signalure and Date

Please note thal the first SOV is sioned by CCS. Any subsequenl SOW(s) would require lhe departmental customer's
signature. With a copy sent to CCS for its records.

REV Page 47

ey



el

o rcn
Cornrmercial
Service DS01-151
FRAMEWORK SCHEDULE 3 - CALL-OFF TERMS Digital Services framework Agreement — RM1043
1. SOW DETAILS
Date of SOW: 16/0372015
SOW/Reiease Reference: 0501-151.2 Online Case Pragression
Deparimental customer: Ministry of Justice
Supnplier: Sopra Steria Limited
Release Type: Celivery
Fhase of Development: Alpha
Release Completion Date: 12/06{20145
Duration of SOV 3 manths
Charging Mechanismi(s] for this Release: Capped Time and Malerials
1.1 The Partiez shall execute an S0W for each FHelease. Mote that Inception Stage, Talibration Stage and any

ad-hoc Service requirements are Lo be treated as individual Releases in their own right {in addition to the
Releases at the Delivery Stage); and the Parties shouid execute a separate SOW in respect of each.

1.2 The rights, abligations and details agreed by the Parties and set out in this SOW apply only in relation to the
Services Ihat are to be delivered under this SOW and shall not apply to any other 50Ws executed or to be
executed under this Contract unless otherwise agreed by the Parties.

1.3 The following documents shall be inserted as Annexes lo this Schedula as soon as they have been developed
and agreed by the Parties:

1.3.1 Annex 1: the inilial Release Plan developed far this Release;
1.3.2 Annex 2; the Stories which are to form the subject of this Release;
133 Annex 3 the current Fraduct Backloo;, and

13.4 Annex 4: High Level Objectives for the Release
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KEY FERSONNEL

The Parties agree that the Key Parsonnel in respect of this Project are detailed in the table at paragraph 2.2
below.

Table of Key Persannel:

DELIVERABLES

The Alpha Stage for the project will be broken Iﬂll'J mn.'stituent part= lo facilitate team-on-boarding; Alpha
stage delivery. and succaessful transition jnta the e : }
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4. KFIS (NOT APPLICABLE WHERE S0W |15 EXECUTED FOR INCEPTION STAGE, CALIBRATION STAGE.
OFTIONAL WHERE ADHOC SERVICES ARE REQUIRED)
4.1 In addilion te the Supplier's pedormance management obligations set cut in the framework Agreement, the

Parties have agreed the following KPIs for this Release:

KFI

Target Meaasurement

Communicathon:

To provide a [ull sarvice during the agreed

praject. This includes agraed waorking
haurs and any Oul of hours ageeed in
advance

Availability and Dalivery:

Supplieris te ensure availability of all staff
listed within this agreement

Quality:

All elements of the praject are it for
purpose and relevant to each phase of
the project. Mectings are conducted ina
professional manner and withhald the
standard of the Customers expectation

Invoice Accuracy:

The Supplier wilt ensure that NO invoice
iz supplied withowl the correct infarmalion
as outlined with the Order Form of this
Call-Off agreemeant; eliminading any
invoice queries for the deparimental
cuskomer,

Management Information:

To be Supplied to CCS no |ater than the
7" of each manth vithowt fail. Report are
to be subrmitted via MISO

The Supglier is to answer calls and

yueries within a imely manner. To
ensure quarigs are aucticned or a
resolution provided within an hour
of Ihe initiat call,

Available same working days
aqgreed or next working day or any
agresd amendments to the team

Review of feedback o be provided
from the depantmental customer,
internal stakeholdars and the
Custormner

Enswre a valid purchase erder
number is quated an every invoice
and that approval is soughl from
the departimenlal costomer

CCS Review

' Measured by

85%
Ta be reviewed within Suppligr

Refationship Management
Meeling.

OERL

If Supplier is not able to complete
work on a stated day they agree
ta provide a salution on anolher
day without additionai
recompens: from the customer,

g5%

Failure to do 0 may resull in
suspension of the candidate
andiar replacement candidales.
Repeated occurrences may result
in kerrmanation of contract.

5%

All invaices withou! a valid
purchass order number will be put
into query and therefore paymeant
delayed or potenlially not made
an lime. ;

100% Failure 1o submit will fall in
line with FA KPI

Sprint Velocity

The defivery velocity is \o be measured
againsl ihe sprnt plan to ensure strong
progress is achieved againsl the project
hacklog,

Stage Gate Reviews

The supplier's resourcas will assist with
the work necessary lo achieve clean
passage through intcmal CUSCP Gates
as well as any exlernal Gates required —
e.g. those preseribed by the GDS Service

HANEN]

Weokly retrospactives (o review
progress

Cutpen f scorecard from Gate
Reyigw process

S,
Metrics are 10 be measured on i

Jira with an agreed weekly
autput repord § born-down chiar,
The airn is o demonsirale
increased velocity and controlled

delivery to plan.

Target is 100% through staged !
Gales, i
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5. CONTRALT CHARGES

5.1 CAFPED TIME AND MATERIAL CHARGES

511 Where Services for this Release are being delivered on a Capped Time and Malsrials Basis, he
provisions of this paragraph 3.1 and the Time and Malerial Rates set oul al paragraph 5.3.5 shall
apply.

512 The maximum price the Supplier is entitled o charge the departmental customer for Services
delivered gn a Capped Time and Maternal Charges basiz {excluding YAT and Expenseas) shall be

IR - - <rc of Aloha Stage.

513 Capped Time and Materials Contract Charges shall be calculated on a daily basis at the respective
time and material rates for each Supplier Staff for every day, or pro rata for every parl of a day, thal
the Supplier 5taff are actively perdorming the Services and in accordance with the relevant rates for
such Supplier Staff as required to perform such Services,

514 The Supplier acknowledges and agrees that it shall provide lhe Services in relatian o this Releases
within the Maximum Price sel gut at paragraph 5.1.2 above and it shall continue at its own cost and
expense lo provide the Services even where the price of Services delivered to the deparimenlal
customer on 3 Capped Time and Malerials basis has exceeded the Maxkimum Price,

5145 The departmental custemer shall have no obligation or liability to pay for the cost of any Services
delivered in respect of this SOW after the Maximum Frice has been exceeded.

2.2 PRICE PER STORY POINT CHARGES

Unused

53 TIME AMD MATERIALS CHARGES

REY

531 The Time and Materials pricing structure shall apphy:
{a} for Services delivered during lhe Inception and Calibration Stage(s) {or as agreed otharwise
by the Parlies); and
{b) for ather aspects of the Services as may agreed by the Parlies.
53.2 Tirne and Malerials Contract Charges shall be calculated on a daily basis at the respeclive time and

malerial rates for each Supplier Stafl for every day, or pro rata far every part of a day, that the
Supplier S1aff are actively perdorming the Services and in accordance with the relevant rates for
such Supplier Stafl as required to perform such Services as set out at paragraph 5.3.5.

533 The Supplier shall pravide a detailed breakdown of any time and materials Contract Charges with
sufficient detail to enable the departmeantal customer to verify the accuracy of the time and malerial
Conlract Charges inclrred.

5.3.4 For the avoidance of doubt, no risks or contingencies shall be included in the Contract Charges in
relation fo the provision of Services for which time and materials Confract Charges apply. The
Supplier shall maintain fuli and accurate records of the time spent by Ihe Supplier 5taff in providing
the Services and shall produce such records ta the departmental cusiomer for inspection at all
reasonable times on request.
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54 FIXED PRICE

Inysed
6. SERYICE CREDITS APPLICABLE ONLY IN RELATION TO PRICE PER STORY POINT CONTRACT
CHARGES

Unused
7. ADDITIONAL REQUIREMENTS
Unused
8. AGREEMENT OF SOW
81 BY SIGNING this SOW, the Parties agree to be bound by the Terms and Conditions sel out hersin:

For and on behalf of the Suppiier:
Mame and Tille

Signalure and Date

For and on behalf of the departmental customar:

Mame and Title

Signature and Date

Flease note that the first SOW is signed by CCS. Any subsequent SOW(s) would require the departmental customer's
signature. With a copy sent to CCS for its records,

REY FPage 53
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1. S50W DETAILS

Date of SOW: 18/02/2015

S50W/Release Reference: D501-151.3 Defence Portal

Departmantal customer: Ministry of Justice

Suppller: Sopra Steria Limited

Reloase Type: Delivery

Phase of Development: Alpha

Releaze Completion Date: 28/05/2015

Duration of SOW 70 days

Charging Mechanism(s) for this Release: Capped Time and Materials
1.1 The Parties shall execute an SOV for each Release. Mate that Inception Siage, Calibration Stage and any

ad-hoc Service requirements are o be freated as individual Releases in their own right {in addition to the
Releases at the Delivery Stage), and the Parties should execute a separate S0W in respect of each.

1.2 The rights, obligations and details agreed by the Parties and set oul in this SOW apply anly in relation o the
Services that are to be delivered under this SOW and shall net apply te any other S0Ws executed or to be
executed under this Contract unless atherwise agreed by the Parties.

1.3 The following documents shall be inserted as Annexes to this Schedule as soan as they have heen developed
and agreed by the Parties:

1.3.1 Annex 1: lhe initial Release Plan developed for this Release,
1.3.2 Annex 2: lhe Stories which are to form the scbject of this Release,
t.33 Annex 3 the current Producl Backlog; and

134 Annex 4: High Level Objectives for the Releassa
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KEY PERSONNEL
The Parties agree that the Key Personnel in respect of this Project are detailed in the table at paragraph 2.2

below.
Table of Key Persennel:

DELIVERABLES
The Afpha Stage for the project will be broken into 3 constiluent parts to facilitate team-on-boarding: Alpha
stage delivery; and successiul fransition into the next stage (Beta).
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4,

4.1

. KPR
na

KPIS {NOT APPLICABLE WHERE S0W {5 EXECUTED FOR INCEPTION STAGE, CALIBRATION STAGE.

OPTICNAL WHERE ADHOC SERVICES ARE REQUIRED)

In addifion to the Supplier's pedormance management obligations set out in the framewark Agreement, the

Fartigs have agreed the following KPIs for this Release:

Target

Communication:

To provide a full service during the agreed
project, This includes agreed working
hours and any Out of hours agreed in
advance

Availability and Delivery:

Supplier is 1o ensure availability of all staff |
lisled within this agreement

Quality:

i All glements af the project are fit for

purposn and relevant to each phase of

| the project. Meetings are conducted in a

professional manner and withhold Lhe
standard of fhe Customers expectalion

Invgice Accuracy.

The Supplier will ensure that NG inveice
i5 supphed without ihe correct information
as outlined with the Order Form of thiz
Call-Off agreement; eliminating any
imenice gueries for the departmental
CUslarmer.

Management information:

Teo be Supplied W0 CCS5 no later than the
7'" of each month wilhaut fail. Ropor ane
1o he submitted via MIS0

Sprint Velocity

The delvery velocity is to be measured
against the sprinl plan 1o ensure strong
progress is achieved against the projoot
backlog,

Measurement

The Supptier is to answer calls and

queries within a timely manner. To
ensure queries are auctioned or a
resofubion provided within an houor
of the initial call.

Available same working days
agreed or next working day or any
agreed amendments to the tzam

Feview of feadback to be provided
from the departmental customer,
internal stakeholders and the
Customer

Ensure a valid purchase order
number is quoted on every invaice
and that approval is sought from
the departmental customer

CCS Revipw

Weekly retrospectives 0 review
Progress

DS3H-131

Digital Services framework Agreement — RM1043

: Measured by

255

To be reviewed within Supplier
Relalionship Management
Meeting.

95%

If Supplier is not able to complete
work on a staled day they agrec
to provide a solution an anather
day without additional
recompense from the customer,

B5%

Failure to do so may result in
suspension of the candidate
andior replacement candidates.
Repeated ocoumences may result
in terminaticn of contract.

05%

All invoices without a valid
purshase order number wilt be puel
into guery and therefore payment
delayed or potontially not made
an time,

100% Faiure to submit will fall in
line wilth FA KPR

Metrcs are lo be measured on
Jira with an agreed weekiy
autput repart / burn-down chan,
The am is to demonstrate
increased velocity and controllcd
delivery k plan.

Stage Gate Reviews

The supplier's resources will assist with
the work necessary to achieve clean
passage through intemal CJSCF Gates
as well as any external Gates required -
e.g. those prescAbed by the GOS Service

REV

hanual

Chitput f scorecard from Gate
Rewiew process

Target is 100% through staged
Gates.
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5. CONTRACT CHARGES

5.1 CAFFED TIME AND MATERIAL CHARGES

51.1 Where Services for this Release are being delivered an a Capped Time and Materials Basis, the
provisions of 1his paragraph 5.1 and the Time and Material Rates set out at paragraph 5.3.5 shall
apply.

51.2 The maximum price the Supplier is entilled o charge the departmenta! customer for Services

delivered on a Capped Time and Material Charges basis {excluding VAT and Expenses) shallbe £
B 5-vice Period 70 Waorking Days . (*Maximum Price”)

513 Capped Time and Materials Contract Charges shall be calculated on a daily basis at the respective
time and material rates for each Supplier Staff for every day, or pro rata for every parl of 2 day, that
the Supplier Staff are actively performing the Services and in accardance with the relevant rates for
such Supplier Stalf as required to perform such Services,

5.1.4 The Supplier acknowledges and agress that it shall provide the Services in relation lo this Release
within the Maximum Price set out at paragraph 5.1.2 above and it shall continue at its own cast and
expense o provide the Services even where {he price of Services delivered to the departmental
customer on a Capped Time and Malenals basis has exceedead the Maximum Frice.

515 The departmental customer shafl bave no obligation or liability to pay lor the cost of any Services
delivered in respest of this SOV after the Maximur Price has been exceaded.

5.2 PRICE PER STORY POINT CHARGES
Linused

5.3 TIME AND MATERIALS CHARGES

531 The Time and Materials pricing structure shall apply:
ia) for Services delivered during the Inceplion and Calibration Stage(s) {or as agreed otherwise
by the Parties); and
(b} for other aspects of the Services as may agreed by the Parties.
232 Time and Materials Contract Charges shall be calculated on a daily basis al the respective time and

material rates for each Supplier Staffl for every day, or pro rata for every part of a day, that the
Supplier Stafl are actively pedorming the Services and in accordance wilh the relevant rates for
such Supplier Staff as required to perform such Services as set out at paragraph 5.3.5.

533 The Supplier shalt provide a delailed breakdown of any time and materiats Contract Charges with
sufficient detail to enable the departmental customer to verify the accuracy of the time and material
Contract Charges incurred.

5.34 For the avaidance of daubl, no risks or confingencies shall be included in the Contract Charges in
relafion to the provision of Services for which time and materials Contract Charges apply. The
Supplier ghall maintain full and accurate records of the time spent by the Suppher 5taff in providing
the Services and shall preduce such records to the departmental custemer for inspection al all
reasonable times on request.

535 Time and Material Rales {excluding WAT) (Estimated cost for a SCW from Supplier proposal)
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54 FIXED PRICE
Unused
5. SERVICE CREDITS APPLICABLE DNLY IN RELATION TO PRICE PER STORY POINT CONTRACT
CHARGES
Unused
T. ADDITIONAL REQUIREMENTS
Urusad

8 AGREEMENT OF S50W
B BY SIGNING this SOW, the Parties agree to be bound by the Terms and Conditions set out hergin:

For and an behalf of the Suppliar:
Mame and Tille
Signature and Daile

For and on behalf of the departmental customer;
Mama and Tillg
oighnature and Date

Flease note that the first S0W is signed by CC5. Any subsequent SOWI(s) would require the departmental customer's
signature, With a capy sant to CCS for its records.
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Annex 1 {Release Plan}
Whan the document has becn agreed, Parties te insert inilial Release Plan in respact of this Releases here

Annex 2 {Stories for Release)

Wher he document has been agreed. Parlies to insert full delail of Stories which are to form the subject of the
Relzass hare

Annex 3 (Product Backlog)
When the documen has heen agreed, Parties to insert initial Product Backlog here

Annex 4 [High level Objectives)
When the document has been agreed, Parties to insert the high level objectives for the Release here
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Crder Ferm reference for the Contract being wvaried:

BETWEEN:

Crawn Commercial Services ("the Customer™)
Acting as an agent on behalf of Ministry of Justice

and

S50PRA STERIA LIMITED {“the Supglier”}

1. The Contract is varied as follows and shall take eMect on the date signed by both Parties:
Guidance Nole: [nsert full details of the change including:
Reason for the change;
Full Defails of the proposed change;
Likely impact, if any, of the change on ofher aspects of the Contract;

2.  Words and expressians in Lhis change Contract Note shall have the meanings given to lhem in the Contracl,

3. The Contracl, including any previous changes shall remain effective and unallered except as amended by this
change.

Signed by an authorised signatory for and on behalf of the Customer
Signature

Date

Mame [in Capitals}

Address

Signed by an authorised signatory to sign for and on behalf of the Supplier
Signature

Date

Marme {in Capitals)

Address

REV Page 61
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In this Conlract the following words shall have the following meanings:

AcceptedfAcceptance

Acceptance Criteria

Accepted Story
Aciivities
Acquired Rights Directive

Affected Party

Affiliates

Agile

Alpha Phase
Approval

Auditor
Authority

Authority’s T&S Palicy

Beta Phase

Buziness Continuity and
Disaster Recoveary Plan

Calendar Day
Calikration Deliverable
Calibration Stage
Call-Off Terms

Galibration Stage Completion
Date

Capped Time and Materials
REV

has the meaning set out in Lhe test criteria within the MethodologySOWY,

in respect of each Story, means the criteria, as validated and approved by the
Customer and agreed with the Supplier, to  determine whether the Solulion
delivered by the Supplier has met the requirernents of that Story;

has the meaning sel cul in the test criteria within the Methodologyw/SOW,
means coding activities undertaken during a Sprint;

means the European Council Direclive ?7/187EEC on the approximation of
laws of European member states relating to the safeguarding of employeas’
rghts in the evenl of lransfers of undertakings, businesses or parls of

undertakings or businesses, as amended or re-anacted from time to time;

means the Farly whose obligations under the Contract are affected by the Force
Majeure Event

means in relation o a body corporate, any other entity which directly ar
indirectly Controts, is Controlied by, or is under direct or indirest common
Contral of that body corporate from time {o time;

means a software development method which is based on ierative and
incremental development where requirements and solutions evglve through
collaboration between the Parties through the establishment of crogs-functional
teams,; and which promates adaptive planning, evelutionary

development and delivery, a time-boxed ileralive approach and encourages
rapid and flexible response to change;

means the alpha phasze of lhis Contract as set out in the Digital Manual,

means the prior written consent of the Customer and “Approve™ and "Approved”
shall be construed accordingly;

any auditor appointed by the Audit Commission;

means THE MINISTER FOR THE CABINET OFFICE as represented by Crown
Commercial Service, a trading fund of the Cabinet Office, whose offices are
located at 9 Floar, The Capilal, Old Hall Strect, Liverpoal, L3 9PP;

rneans the rales and policies for travel and subsistence expenses as set by the
Autharity and as may be amended from Ume o time;

rrreans the beta phase of this Contract as set out at Digital Manuoal

means plans which sels out the processes and arrangemenls to ensure
continuity and restoration of the Services in the event of a Disaster as further set
aul at Clause 16;

means any day of the year;
the Deliverableds) to be agreed by the Parties during the Calibration Stage,
has the meaning set out in the Digital Manual;

means thesa terms and conditions entered inte by the Parties {excluding the
Oreler Form) in respect of the provision of the Digital Services logether with the
Schedules and SOWs herelp,

means the dafe set qut in ihe SOW as such;

means the capped time and malerials pricing mechanism for the Services as
Page 62
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may be agreed by the Parties and set out in the SOW;

Change Control Procedure

has the meaning set out at Clause 28.1;

Change in Law

means any Change in Law which impacts on the supply of the Services and
performance of the Call-Off Terms which comes into force after the
Commencement Date;

Commencement Date

means the date of commencement of this Contract as set out in the Order Form;

Commercially Sensitive
Information

means the Confidential information listed in the Order Form (if any) comprising
of a commercially sensitive information relating to the Supplier, its IPR or its
business or which the Supplier has indicated to the Customer that, if disclosed
by the Customer, would cause the Supplier significant commercial disadvantage
or material financial loss;

Comparable Supply

means the supply of Services to another customer of the Supplier that are the
same or similar to the Services;

Completion Date

means the date of completion of an SOW as set out in Schedule 7 SOW;

Contract

means this Call-Off agreement between the Customer and Supplier (entered
into pursuant to the provisions of the framework Agreement) consisting of the
Order Form, SOW(s) and the Call-Off Terms;

Contract Year

means a consecutive period of 12 Months commencing on the Commencement
date;

Contract Charges

means the prices (exclusive of any applicable VAT) payable to the Supplier by
the Customer under this Contract, as set out in each SOW, for the full and
proper performance by the Supplier of its obligations under this Contract and
under each SOW;

Contract Expiry Date

has the meaning set out at Clause 3.1.2 of this Contract.

Contract Period

means the period commencing on the Contract Commencement Date and
ending on the Contract Expiry Date;

Contracting Body/Bodies

means the Customer, the Authority and any other bodies listed in paragraph
V1.3 of the OJEU Notice;

Change of Contract

means a change of control within the meaning of Section 450 of the Corporation
Tax Act 2010;

Conviction

means other than for minor road traffic offences, any previous or pending
prosecutions, convictions, cautions and binding over orders (including any spent
convictions as contemplated by section 1(1) of the Rehabilitation of Offenders
Act 1974 by virtue of the exemptions specified in Part Il of Schedule 1 of the
Rehabilitation of Offenders Act 1974 (Exemptions) Order 1975 (Sl 1975/1023)
or any replacement or amendment to that Order, or being placed on a list kept
pursuant to section 1 of the Protection of Children Act 1999 or being placed on
a list kept pursuant to the Safeguarding Vulnerable Groups Act 2006.);

Customer

means Crown Commercial Services acting as an agent on behalf of the
departmental customer Ministry of Justice

Customer Background IPRs

shall mean all Intellectual Property Rights vested in or licensed to the Customer
prior to or independently of the performance by the Supplier of its obligations
under this Contract and including, for the avoidance of doubt, including, for the
avoidance of doubt, guidance, specifications, instructions, toolkits, plans, data,
drawings, databases, patents, patterns, software, models and designs, technical
specifications, user manuals, operating manuals, process definitions and
procedures and other documentation and any modifications, amendments,
updates and new releases of the same;

Customer Cause

means any breach by the Customer of its obligations under this Contract
including Schedule 5 (Customer Responsibilities) (unless caused or contributed

REV
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Customer Data

Customer's Gonfldential
Infarmation

Customer Representative

Gustomer Responsibilities

Gustomer Software

Daily Stand Up

Data Controller

Data Processor

Data Protection Lagislation or
DFPA

Data Subject

Default

Defect

Deliverabla

Delivery Stage

Development Team

REY
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ta by the Supplier or as the result of any act or omission by the Customer to
which the Supplier has given its prior consent);

means:

a. ihe data, text, drawings, diagrams, images or sounds (together
with any databhase made up of any of these) which are emboedied
in any electronic, magnetic, optical or tangible media, including
any Customer's Confidenlial Information, and which:

are supplied to the Supplier by or on behalf of the Customer; or

¢. the Supplier is required to generate, process, store or transmit
pursiant to this Contract; or

any Pearsonal Data for which the Customer is the Data Controller,

means all Personal Data and any information, however it is conveyed, that
relates to {he business, affairs, developments, trade secrets, know-how,
persannel, and suppliers of the Customer, including all IPRs (including all
Customer Background IPRs and Project Specific IPRs), together with all
information derived from any of the above, and any other informatien clearly
designated as being confidential (whether or not it is marked "confidential”] or
which aught reasonably be conzidered lo be confidential;

means a representative of the Customer who is authorized to make decisions
on hehalf of the Customer;

means the respansibilities of the Customer set out in the Order Form and any
pther rezponsibilities of the Customer agreed in writing belween the Parties from
time to time;

means software which i= owned by or licensed lo the Customer which is or will
be used by the Supplier for the purposes of providing the Services,

means a daily meeting hetween the Customer and the Supplier which takes
place an each Waorking Oay during the execution of an SOW,

zhall have the same meaning as sel out tn the Data Protection Act 1988, as
amended from time to time;

shall have ihe same meaning as set out in the Data Protection Act 14988, as
amended from time o time:

means the Data Prolection Act 1998 and all applicable iaws and regulations
relating to procesging of personal data and privacy, including where applicable
the guidance and codes of practice issued by the Information Commissioner or
relevant Government department in relation to such fegislation;

shall have the zame meaning as set out in the Data Protection Act 19898, as
amended from time to lime;

means any breach of the abligalions of the Supplier {including but noet limited to
Material Breach) or any other default, act. omission, negligence or negligent
stalement of the Supplier or the Supplier 5taff in conneclion with or in relation to
the subject-malter of this Contract and in respect of which the Supplier is liable
ta the Customer;

has the meaning as specified in the test criteria sot out in the Methodology
andlor SOV

means a tangible work product, outcome or related material or item that is to be
achievad or delivered lo the Customer by the Supplier as part of the Services;

means the phase in which the Solution is to be delivered as set out in the Digital
Manual;

means the Supplier's Staf responsible for the development of the Softwars,
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Digital Manual means the Government Service Design Manual (as may be updated and
amended from time to time) which is available at https://www.gov.uk/service-
manual/aqile ;

Disaster the occurrence of one or more events which, either separately or cumulatively,

mean that the Services, or a material part of it will be unavailable for period of
three 3 hours or which is reasonably anticipated will mean that the Services or a
material part will be unavailable for that period;

Discovery Phase

means the discovery phase of the Project during which the Supplier may be
required to provide ad-hoc Services as set out in an SOW,;

Effective Date

means the date of formation of this Contract in accordance with the Order Form
and framework Schedule 4 (Call-Off Procedure);

Equipment

means the Supplier's hardware, computer and telecoms devices, equipment,
plant, materials and such other items supplied and used by the Supplier (but not
hired, leased or loaned from the Customer) in the performance of its obligations
under the Contract;

Employment Liabilities

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

a. redundancy payments including contractual or enhanced redundancy
costs, termination costs and notice payments;

b. unfair, wrongful or constructive dismissal compensation;

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

d. compensation for less favourable treatment of part-time workers or fixed
term employees;

e. outstanding debts and unlawful deduction of wages, including any
PAYE and National Insurance Contributions;

claims whether in tort, contract or statute or otherwise;

g. any investigation by the Equality and Human Rights Commission or
other enforcement, regulatory or supervisory body and of implementing
any requirements which may arise from such investigation);

End User

means an individual who uses the Software and/or Deliverables, and who may
be an internal user of the Customer or a member of a third party to which the
Customer makes the Software and/or Deliverables available;

Environmental Information
Regulations

means the Environmental Information Regulations 2004 together with any
guidance and/or codes of practice issued by the Information Commissioner or
relevant government department in relation to such regulations;

Expert

means the person appointed by the Parties in accordance with Clause 36.1.6;

First Release Deliverables

means those Deliverables which are agreed by the Parties at the Calibration
Stage as set out in Schedule 7 SOW;

Fixed Price means the fixed prices for ancillary Services as may be agreed by the Parties
and set out in the SOW;

FOIA means the Freedom of Information Act 2000 and any subordinate legislation
made under that Act from time to time together with any guidance and/or codes
of practice issued by the Information Commissioner or relevant government
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department in relation to such legislation;

Force Majeure Event

means any event, occurrence or cause affecting the performance by either the
Customer or the Supplier of its obligations arising from:

€)) acts, events, omissions, happenings or non-happenings beyond the
reasonable control of the Affected Party;

(b) riots, war or armed conflict, acts of terrorism, nuclear, biological or
chemical warfare;

(a) acts of government, local government or Regulatory Bodies;

(b) fire, flood, any disaster and any failure or shortage of power or fuel;

(c) an industrial dispute affecting a third party for which a substitute third
party is not reasonably available;

provide always that:

- any industrial dispute relating to the Supplier, the Staff or any
other failure in the Supplier or the Sub-Contractor's supply
chain; and

- any event or occurrence which is attributable to the wilful act,
neglect or failure to take reasonable precautions against the
event or occurrence by the Party concerned;

shall not constitute a Force Majeure;

Former Supplier

means a party providing services to the Customer similar or the same as the
Services and which is being replaced by the Supplier;

framework Prices

means the price(s) applicable to the provision of the Services set out in
framework Schedule 9 (Charging Structure);

Fraud

means any offence under any Laws creating offences in respect of fraudulent
acts (including the Misrepresentation Act 1967) or at common law in respect of
fraudulent acts including acts of forgery;

Good Industry Standard

means standards, practices, methods and procedures conforming to the Law
and the exercise of the degree of skill and care, diligence, prudence and
foresight which would reasonably and ordinarily be expected from a skilled and
experienced person or body engaged within the relevant industry or business
sector;

General Change in Law

means a Change in Law where the change is of a general legislative nature
(including taxation or duties of any sort affecting the Supplier) or which affects or
relates to a Comparable Supply;

Glossary

means the glossary of defined terms set out in Schedule 9 (Glossary)

Inception Deliverables

means the Deliverables agreed by the Parties at the Inception Stage;

Inception Stage

means the initial phase of the Contract as set out in the Digital Manual;

Inception Stage Completion Date

means the date set out in the SOW as such;

Insolvency Event

means, in respect of the Supplier or framework Guarantor or Call-Off
Guarantor (as applicable):

a. a proposal is made for a voluntary arrangement within Part | of
the Insolvency Act 1986 or of any other composition scheme or
arrangement with, or assignment for the benefit of, its creditors;
or

b. a shareholders' meeting is convened for the purpose of
considering a resolution that it be wound up or a resolution for its
winding-up is passed (other than as part of, and exclusively for
the purpose of, a bona fide reconstruction or amalgamation); or

c. a petition is presented for its winding up (which is not dismissed
within fourteen (14) Working Days of its service) or an application
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is made for the appointment of a provisional liquidalor or a
creditors' meeting is convensd pursuant to section 98 of the
Insolvancy Act 1988; or

d. a receiver, administrative receiver or similar officer is appointed
aver Ine whaole or any parl of its business or assets; or

& an application order 15 made either for the appointment of an
administrator or for an administration order, an administrator is
appomted, or notice of intention to appoint an administrator is
given; ar

f. il is or becomes insolvent within the meaning of zeclion 123 of
the Insotvency Acl 1986; or

g. being a "small company” within the meaning of section 382{3) of
the Companies Act 2006, @ moratorium comes into force
pursuant to Schedule A1 of the Insolvency Act 1985; ar

h.  where Ihe Supplier or framewark, Guarantor or Call-Off Guarantor
is an individual or partnership, any event analogous to those
listed in limbs (a} to (g) {inclusive) ocours in relation Lo thal
individual or parinership; or

any evenl analogous to lhose listed in limbs (&) ta (h) {inclusive) occurs under
the law of any other jurisdiction.

MEans

a. copyright, rights related to or afording profection similar o
copyrighl, rights in databases, patenls and rights in invendions,
semi-conductor topography  rights,  service marks,  logos,
database rights, lrade marks, rights in internel domain names
and websile addresses and pther rights in trade or business
names, design rights (whether registerable or otherwise), Know-
How, trade secrets and moral righls and other similar rights or
obligations whether registerable or not;

b. applications for registration, and the right lo apgly far registration,
for any of the rights listed al (a} that are capable of heing
registered in any country or jurisdiction; and

all other rights whether reqgisterable or not having equivalent or similar effect in
any country or jurisdiction {including but not limited to the United Kingdom) and
the right to sue for passing off.

means an invoice issued by lhe Supplier to the Customer that complies with
Clauvse 13;

means an information security management system as defined by ISOREC
27001, The scope of the ISMS will be as agreed by the parties and will direclly
reflect the scope of the Services;

means the Supplier Stalf named in the SOW as such;

means all ideas, concepts, schemaeas, information, hnowledge, lechnigues,
methodology, and anylhing elze in the nature of know-how relating to the
Services but excluding know-how already in the Supplier's or the Customer's
possession before the Commencement Date;

means those metrics andior key pedormance indicators as identified in Lhe
framework Agreement, Methodotagy and SOW (as applicable} which are o
have contractual effect during the execution of an SOW;

means any act of parliament, subordinate legisfalion within the meaning of
Section 21(1) of the Interpretation Act 1978, bye-aw, enforceable right within
the meaning of Section 2 of the Eurppean Communities Act 1972, regulation,
order. regulatory palicy, mandatory guidance or code of praclice, judgment of a
relevant court of law, or directives or requiremants with which the Supplier is
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bound to comply;

Lean a methodology which is based on the principles of eliminating waste, amplifying
learning, deciding as late as possible, delivering as fast as possible,
empowering the team, improving the system, respect and creating knowledge;

Live Phase means the live phase of this Contract described in the Digital Manual;

Losses means all losses, liabilities, damages, costs, expenses (including legal fees),

disbursements, costs of investigation, litigation, settlement, judgment, interest
and penalties whether arising in contract, tort (including negligence), breach of
statutory duty, misrepresentation or otherwise and “Loss” shall be interpreted
accordingly;

Management Charge

means the sum payable by the Supplier to the Authority in accordance with
Clause FW-27 (Management Charge) of the framework Agreement;

Management Information or “MI”

means the management information specified in framework Schedule FW-26
(Provision of Management Information)

Material Breach

means:

a. a breach by the Supplier referred to by this definition in any of the
following Clauses: Clause 4 and FW-21 (Warranties and
Representations), FW-15 (Conflicts of Interest and Ethical Walls),
Clause 24 (Disruption), Clause 7 (Supplier Staff), Clause 19
(IPR), FW-42 (Data Protection and Disclosure), Clause 21
(Confidentiality), FW-25 (Publicity, Branding Media and Official
Enquiries), FW-46 (Official Secrets Acts), FW-40 (Prevention of
Bribery and Corruption), FW-45 (Safeguarding against Fraud)
and FW-15 (Conflicts of Interest and Ethical Walls) and Clause
40.7 (Employment, Tax and National Insurance Liabilities).

b. any breach of this Contract which is set out in this Contract as
being a material breach;

c. any breach of this Contract which is set out as a material breach
of this Contract in the framework Agreement;

d. any material breach of this Contract under the Law; and/or
a breach which prevents the Customer from discharging a statutory duty.

Maximum Price

has the meaning given to it at paragraph 5.1.2 of the SOW;

Mediator

has the meaning given to it at Clause 36.1.8;

Methodology

means the description of the manner in which the Services are to be
provided by the Supplier as set out in Schedule 4 Methodology;

Methodology Guidance Notes

means the methodology guidance notes available from the Government Digital
Services;

Metrics means the metrics to be used to measure the KPIs during the execution of an
SOW, the type and basis of measure being as specified in the Methodology
and/or applicable SOW;

Milestone an event or task described agreed by the Parties which the Supplier must be

complete by the relevant Milestone Date;

Milestone Achievement
Certificate

has the meaning given in Schedule 4 Methodology and/or the SOW (where
applicable);

Milestone Date

the date set against relevant Milestones as may agreed by the Parties and set
out in the SOW;

Minimum Marketable Features
(MMF)

means the minimum set of must have Stories, as determined by the Customer,
in respect of which the Customer is prepared to deploy the Solution to the End
Users at the end of a Release, and which the Supplier must deliver as part of
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the applicable Release;
means a calendar month;
means any open source software ordered by the Customer,

means the licence granted by the Government for the use and re-use of public
sector iformation as set out at hip:fwww nationarchives.gov.ukddaciopsn-
governmenl-licencel and a= may be amended from time o time;

means the order for the provision of the Digital Services placed by the Customer
with the Supplier in accordance with the framework Agreement and under the
terms of this Contract;

means the form on which an Order is placed for the provision of the Digital
Services placed by the Customer with the Supplier in accordance with the
framework Agreement and under the terms of this Contract,

Party means the Cuslomer and the Supplier; and "Parties” shall mean both:
shall have the same meaning as sei out in the Data Proteclion Act 1998;

means sach of the separate phase of the Projecl lifecycle, being the Alpha
Phase, Bela Phase and Live Fhase (and where the Supplier provides ad-hoc
Services, includes the Discovery Phase);

has the meaning set aut in the Digital Manuoal;

means the localion where the Services are to be principally perlormed as zet
aul in the Order Form;

means the price per stary pricing mechanism for the Services ag may be agreed
by the Parlies and set out in the SOVY;

means a list of those Slories thal do not form part of the current Sprint Plan at
lhal time and which are to form the subject of & fulure Sprint, either in the
current Release at that time or 8 subsequent Release,

means the principal representative of the End Users;
means the development of the Software in accordance with this Contract;

mMeans,

a. IPRs in or arising out of the provision of the Services under this
Cantract and all updates and amendments to the same created
or arising during the Conlract Period; andfor

b. any materials, data and olher works of any kind whatsoever
created or compiled in the course of lhe performance of this
Contract in which iPRs may subsist; andior

c. the IPRs in any maodifications, updales and developments to the
Customer Background IPRs; andlor

d. any Personal Data provided or available to the Supplier for the
purposes of this Condract; andfor

any souwrce code, object code, database rights, data, text, drawings, diagrams,
images or sownds {logether with any database made up of any of these) which
are embodied in any electronic, magnetic, oplical or tangible or other media,
and wihich are supplied to the Supplier by or an behalf of the Customer; or the
Supplier is required (o receive, commission, generate, develop, process, store
or transmit pursuant Lo this Contract (except for IFRs in modifications, updales
and developments to the Supplier Background IFRS and excluding any Supplier
Background IPR or Supplier Soflware];

means the property, ather than real property and IPR, issued or made available
to the Supplier by the Cuslamer in connection with this Contract;
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Reimbursable Expenses

has the meaning set out at Clause 13;

Release

means a series of Sprints for the delivery of the Solution resulting in the
Acceptance of the Stories by the Release Completion Date;

Release Completion Date

means the date as set out in the SOW for completion of the Release;

Release Plan

means the plan for the Release as agreed by the Parties;

Relevant Conviction

means a Conviction that is relevant to the nature of the Services to be provided
or as specified by the Customer in the Order Form or elsewhere in the Contract;

Relevant Transfer

means a transfer of employment to which TUPE applies;

Replacement Services

means any services which are substantially similar to any of the Services and
which the Customer receives following the expiry or termination of this Contract,
whether those Services are provided by the Customer internally and/or by any
third party;

Replacement Supplier

means any third party provider of Replacement Services appointed by the
Customer from time to time or where the Customer is providing Replacement
Services for its own account, shall also include the Customer;

Repository

means a secure online document and source code management repository and
archive provided and maintained by the Government Digital Service (or such
other Crown Body as may be notified to the Supplier by the Customery);

Retrospective

has the meaning set out in the Digital Manual;

Security Management Plan

the Supplier’'s security plan prepared pursuant to Clause 20;

Security Policy

means the Customer's security policy and procedures in force from time to time,
including the Cabinet Office Security Policy framework (available from the
Cabinet Office Security Policy Division) and any specific security requirements
set out by the Customer in this Contract;

Services the services provided by the Supplier under this Contract as set out in
Schedule 3 Requirements and Value drivers and set out in the SOW(s);

Schedules means the schedules to this Contract;

Showcase has the meaning set out in the Digital Manual;

Software the computer programs to be developed by the Supplier in the course of the
performance of the Services;

Solution means the MMF or a subset thereof, and in respect of any Sprint means the
solution to be delivered by the Supplier to meet the Acceptance Criteria for the
Stories that form the subject of that Sprint; and the output of the Solution may
take the form of the delivery of Software and/or Deliverables and/or the
provision of Services;

SOW means a statement of work as executed by the Parties, in respect of a Release;
and where multiple SOWs have been entered into by the Parties in respect of
multiple Releases, then reference to SOW shall be a reference to the SOW
which is applicable to the relevant Release;

SOWs means all the SOW executed under this Contract;

Sprint means the performance by each of the Parties of Planning, Activities, Showcase
and Retrospective to enable the Supplier to deliver the Solution in order to
Complete the specified Stories by the end of the Sprint Timebox;

Sprint Plan means the plan that relates to a Sprint as agreed by the Parties;

Sprint Timebox means a fixed period of time for the completion of a Sprint, the duration of which
shall be as set out in the Calibration Deliverable;
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means a Change in Law Lhat relates specifically to the business of the Customer
and which would nol affect a Comparable Supply

means any Customer's procedures and departmental policies for the vetling of
Supplier Staff as set out by the Customer in the Grdar Form or elsewhere in this
Contract;

means each discrete stage of a2 Phase;

means:

a. any standards published by BS| British Standards, the National
Standards Body of the Unilad Kingdom, the Inlemational Organisation
for Standardisation or ather reputable or equivatent bodies (and their
successor hadies) that a skilled and experenced operatar in the same
type of industry or business secior as the Supplier would reasonably
and ordinarily be expected o comply with;

b, any standards detailed in the specificalion in framework Schedule 1
{Digilal Services) or framework Schedule 6 (Standards and Security);

c. any standards detailed by the Customer in this Contract or as agreed
between the Parties from time to time;

any relevant Government codes of practice and guidance applicable fram time
o time.

means a description of the Customer's requirements for an aspecl of the
Solution, which may, for example, take the farm of feature(s) of the Software,
specified Deliverable(s) or the provision of cerlain Services,

means the Metric which measures the time {aken from the dale on which a
Story is created to the date on which that Story is Accepted:

means a relative size allocated to a Story, being a number which the Parties
shall derive using a pricritisation system as agreed bebween the Parties during
the Inception Stage, and which provides a measure of the levet of risk,
complexity and effert involved in the delivery by the Supplier of the Solution as
described in that Story;

means the number of Story Points to be delivered by the Supplier for & Release
{as set oul in the SCW for that Release] minus the number of Story Peoinls
Accepled by the Release Complelion Dale for that Release;

means a relative size allocated to a Story, which is an abstract number arrived
at using a prioritisation systern as agreed between the Parlies during the
Inception Stage, and which provides a measure of the level of value that the
Customer will derive from lhe delivery by the Supplier of fhe Solution as
described in that Story,

means any contract or agreement or propased contract or agreement between
the Supplier and any third party whereby thal third party agrees 1o provide (o the
Supplier the Services or any part Iherecf or facililies, services necessary for the
provision of the Services or any part thereof ar necessary for ihe management,
direction or control of the provision of the Services ar any part thereaf;

means any third party engaged by the Supplier from time to time under a2 Sub-
Contract permitted pursuant to the framewark Agreement and this Contract. or
its servants or agenis and any third party with whom that third party eniers into a
Sub-Centract or its servants ar agents;

means Sopra Steria Limited

shall mean all Intellectual Property Rights vested in or licensad to the Supplier
pricr to entering into the Call-Oi.

For the avoidance of doubt includes bul is not limitsd o, guidance,
specifications, instructions, toolkits, plans, dala, drawings, databases, patents,
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patterns, software, models and designs, technical specifications, user manuals,
operating manuals, process definitions and procedures and other
documentation and any modifications, amendments, updates and new releases
of the same

Supplier Software

means software which is proprietary to the Supplier or its Affiliates which is used
or supplied by the Supplier in the provision of the Services;

Supplier Staff

means all persons employed or engaged by the Supplier together with the
Supplier's servants, agents, suppliers, consultants and Sub-Contractors (and all
persons employed by any Sub-Contractor together with the Sub-Contractor’s
servants, consultants, agents, suppliers and Sub-Contractors) used in the
performance of its obligations under this Contract;

Time and Materials

means the pricing mechanism for the Services as may be agreed by the
Parties and set out in Schedule 7 SOW;

TUPE the Transfer of Undertakings (Protection of Employment) Regulations 2006 (Sl
2006/246) as amended or replaced or any other regulations or UK legislation
implementing the Acquired Rights Directive;

Velocity means the Metric which measures the total number of Story Points for Stories

that have been accepted in a Sprint, indicating the rate of progress towards
Acceptance of all Stories from the Product Backlog;

Working Days

means any day other than a Saturday or Sunday or public holiday in England
and Wales.

FURTHER DEFINITIONS:
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SCHEDULE 10 - ADDITIONAL TERMS

1. RELEVANT CONVICTIONS

1.1 This Clause shall apply if the Customer has so specified in the Order Form.

1.2 The Supplier shall ensure that no person who discloses that he has a Relevant Conviction, or who is found to
have any Relevant Convictions (whether as a result of a police check or through the Criminal Records Bureau
procedures or otherwise), is employed or engaged in any part of the provision of the Services without
Approval.

1.3 For each member of Supplier Staff who, in providing the Services, has, will have or is likely to have access to
children, vulnerable persons or other members of the public to whom the Customer owes a special duty of
care, the Supplier shall (and shall procure that the relevant Sub-Contractor shall):

1.3.1 carry out a check with the records held by the Department for Education (DfE);
1.3.2 conduct thorough questioning regarding any Relevant Convictions; and

1.3.3 ensure a police check is completed and such other checks as may be carried out through the
Criminal Records Bureau,

and the Supplier shall not (and shall ensure that any Sub-Contractor shall not) engage or continue to employ
in the provision of the Services any person who has a Relevant Conviction or an inappropriate record.

2, ADDITIONAL STAFFING SECURITY
2.1 This Clause shall apply if the Customer has so stipulated in the Order Form.

2.2 The Supplier shall comply with the Staff Vetting Procedures in respect of all or part of the Supplier Staff (as
specified by the Customer) and/or any other relevant instruction, guidance or procedure issued by the
Customer that will be used to specify the level of staffing security required and to vet the Supplier Staff (or part
of the Supplier Staff).

2.3 The Supplier confirms that, at the Commencement Date, the Supplier Staff were vetted and recruited on a
basis that is equivalent to and no less strict than the Staff Vetting Procedures and/or any other relevant
instruction, guidance or procedure as specified by the Customer.
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