Crawn _
Commercial
Service

AL -OFF AG EEMENT AND
OR ER ORM

DS01-120
PART 1 - ORDER FORM

SECTIO A

This Order Form 15 issued in accordance with the provizions of the framework Agreement Digital Services Ref:
RM1043. The Supplier agrees to supply the Services specifiad below on and subject ta the terms of this Contract and
far the avoidance of doubt this Contract consists of the terms set out in this Grder Fotm, Call-Off Terms, any executer
SOWSs, tagether with the Call-Of Schedules thereto.

DATE 271112014
ORCER NUMBER 10000101070
FROM the “Custamer"

Crown Commergial Service (CGS)

Rosebery Court, 5t Andrews Business Park, Norwich
NRT OHS

Acting as an agent on behalf of the departmantal
cugtomer:

MINISTRY OF JUSTICE (MO.J}
For tha DS01-120 project

To tha "Supplier”
SOPRA GROUP LIMITED
30 OLD BROAD STREET
LOMNMCON
EGZN 1MT

PRINCIPAL CONTACT DETAILS:

For the Name:
Cuat '
vatamer Titlo:
Emall:

Phane Numbar:

For the Name:
Supplier; Title:
Email:

|||||||||||||||||||||

Fhone Numbear:




-3

Cororam

Cammercial

Bervice DSd1-120
FEAMBANORK SCHEDULE 3 - CALL-OFF TERMS Digtal Senvices framewark Agreement — EM1343

SECTION B
1. TERM
1.1 Commencement Date: 2172014

2. CUSTOMER CORE CONTRACTUAL REQUIREMENTS

2.1 Services required For the pravision of Business Analyst, Content Designer,
Cevelopers and Technical Archilects to support the
Criminal Justice System Comman Platform Proegramme
(CJS CPPY under the 301-129 project

2.2 Warranty Feriod 20 Days
2.3 Location/Premises 102 Petty France, London

3. SUPPLIER'S INFORMATION
3.1 Supplier Software and Licences nfa
4.2 Commarcially Sensitive Information n'a

4. CONTRACT CHARGES AND PAYMENT

4.1 The methed of payment for the Contract BACS
Charges (GPC) or BACS

4.2 Invoice details

4.3 Invoice Fregquency

SECTION C
& CUSTOMER OTHER CONTRACTUAL RECUIREMENT S
5.1  Relevant Convictions na
A2 SafWeling Procedures Siaff Vs o b2 revewsd and aoreed ath D Mod
Frojec] Managsar.
5.3 BExd Planning Amangemers wil bz agreed wim e Mol Proect
Manzger.

54 Security Requirements (including details of Sty Standards .
Security Policy and any acditional Customer Mo exped all deveicpers Iz hald 2 mrimum of BPSS
security requirements) Clearance. Al pewelopers working on securty enforcing
colneis wil be axoacted Sa kold current 3C cearance.

Cevelapers wil comphy ba all relevart. SESG guidanca
and GPG's that relale bo developement incicirg i not
LmHes o 2PGET, DiE,

55 Protection of Cuslomer Data As waoled in the genera pravisians.

55  Standards >4gizal oy dig ial se-vice standard.
Chiality Standards
Fetavant Mal'DPS quafty metncs and skencands wil ke
applied. Being avoutiorany ir rasare il & expecied that
the qualty standards wil be agresd with the Soum
Ha Face 2
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5.7 Buslneas Continulty and Disastor Racavory

5.8 Liability

5.8 Insurance

510 Key Sub-Contractors
5.11 Estimate Contract Charges

6. ADDITIONAL AND/OR ALTERNATIVE CLAUSES

Leader during sprint praparation.

Tachnical Standards

Tha GDS Setvice manual hitps./iwww gov Ukigervice-
manual/agile is the bagis for angagement. Specifically
tha sectiona an Agile, Making Sofware ond
Medgirdrsant,

Source code control must be used and must be
accessible by the HMCTS /Mg, The approach to source
code control must be validated by AT(A

Code must be demonstrated to be secura - dasign
praduction level code from day one. Thore will ba an
independant code raview teken at varioua times durlng
the contract to demonstrate the quality and integrity of
the code

MoJ Standards and FPoliciea regarding Opan Sourca,
Development Melhodology and Application Dosign will
be adopted.

Alt code other than security anforging ¢ontrols is subject
to publication under the Open Government Licence.

The Supplier, 8% & minirdum, will maintain weekly off asita
backups of all code.

£1,000,000

Az par Clause 18 of the frumowork Agreement RM1043:
"Wabiity insuranco, i respecl to armounds that the
Supplier would be legally liable to pay as damagas,
Including claimant's cosls and axponses, in rwspect of (i)
pegidantal dooth or budily injury andfor (i) loss of or
damage o propery, with a minimume imit of five million
pounds storting (£5 000,000)"

"Profassionsl ndfomty insuranco with a minimum flimit

of indamnily of one million pounds sterting (L1, 000, 000)
for each individual claim"

Steria Limited

Up to £300,000

All servicas to be paid for on T&M basle and in
accordance with tha ratas card stated in clause 11.6.

&.1 Supplamental requiraments In additlon to the /A

Call-Off Terms

6.2 Amendments tolrefinemantz of the Call-Dff N/A

Torms

7. FORMATION OF CONTRACT

7.1 BY SIGMNING AND RETURNING THIS ORGER FORM THE SUBPLIER AGREES ta enter a Call-Of
Contract under the framaowork Agreament with the Customer to provide the Sarvices.

7.2 The Partiea heraby acknowladge and agrae thot thoy have read tho Order Form and the Call-Off Tarma
and by signing below agrea to be bound by this Contract.

7.3 In accordance with paragraph 5-9 of framework Schodule 4 (Call-Off Procadure), tha Parties heraby
acknowlodge and agree that this Contract ahall be formad when the Cuatomar acknowledges the recwipt
of the signed copy of the Order Farm from the Supplier within two (2) Working Days from receipt (the

REV
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“Call-Off Effective Date").

SIGNED:
For and on behalf of the Supplier:

Name:
Title:

Signature:

Crown Commercial Service for and on behalf of the Customer:
Name;:
Title:

Signature:

REV
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PART 2 - CALL-OFF CONTRACT
VERSION 1.1

DATED: 27/11/2014

CROWN COMMERCIAL SERVICE

acting as an agent for the departmental customer
MINISTRY OF JUSTICE (MOJ)

and

SOPRA GROUP LIMITED
Project reference: DS01-120

CALL-OFF TERMS FOR DIGITAL SERVICES

Call-Off Contract for Digital Services let under Digital Services framework Agreement Ref: RM1043

REV Page 5
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THIS AGREEMENT is made on 27/11/2014 BETWEEN

1. Crown Commercial Service of Rosebery Court, St. Andrews Business Park, Norwich, NR7 OHS acting as an
agent on behalf of Ministry of Justice (MOJ) of 102 Petty France, London, SW1H 9AJ (the “Customer")

NB: in the case of a Central Government Contracting Body, the Call-Off Contract will be entered into by the
Authority acting as an agent on behalf of that Central Government Contracting Body but thereafter the rights
and obligations of the Customer hereunder shall be the responsibility of the Customer

and,

2. SOPRA GROUP LIMITED which is a company registered in England and Wales under company number
1643041 . and whose registered office is 30 Old Broad Street, London, EC2N 1HT (the "Supplier");
together (“the Parties”);

RECITALS

(A) The Authority undertook a procurement as a central purchasing body on behalf of public sector bodies, to
select suppliers, including the Supplier, to provide Digital Services (‘the Services”)

(B) The Supplier is a provider of Digital Services and undertook to provide such Services under the terms set out
in framework agreement number RM1043 (“framework Agreement”).

© The Customer is entitled to enter into this Contract under the framework Agreement and has completed an
Order Form (“Order Form”) served by the Customer on the Supplier

(D) The Customer served an Order Form for Services on the Supplier on 27/11/2014

(E) The Supplier confirmed its agreement to the terms of the Order Form and its acceptance of the Order Form
and the Parties hereby duly execute this Contract.

(F) The Parties wish to establish a flexible Call-Off Contract which reflects the Digital Service Design
methodologies 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 the Customer at short notice without liability
for costs of termination and similarly, the Contract will automatically expire if the Parties do not agree to
execute a further SOW.

(G) The Parties intend that specific instructions and requirements in respect of each Release (or other adhoc
Services under this Contract) shall be issued and shall have contractual effect on the execution of an SOW
and as agreed by the Parties in the SOW and that payment for Services shall only become due as set out in
an executed SOW.

REV Page 8
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NOW IT 2 HEREBY AGREED as follows:

PART A - GENERAL PROVISIONS

1. DEFINITIONS

1.1 The definitions 3e! out within the Glossary shall apply in relation to this Call-Off Contract unless the context
othenwiaa requires,

2 INTERFRETATION
241 The interpretation and construction of this Contract shall be subject to the following provizions;

211 words importing the zingular meaning include where \he context so admits the plural meaning and
vice veres

2.1.2 words importing the masculine inglude the feminine and the neuter;

213 the words "includa”, "includes” and "including” “for axample” and "in particular” and words of gimilar
effect are to ba construed as if they were immediately fallowad by the words "without limitation" and
shall not limit the general effact of the words which pracade tham;

2.1.4 references to any person shall inglude natural persons and partnerships, firms and other
incorporated bodies and all gther lggal persons of whataver kKind and however constituted and their
succaeseors and permitted aasignsg or transfareas.

215 the Schedules form part of this Contract and shall have effoct as f sot out in full in the body of this
Contract.

216 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

21.7 rofarences to any statuta, enactment, order, regulation of other similar instrument shall be
construed as a reference to the statute, enaciment, order, regulation or instrument as amended by
any subsaquent enactmant, modification, order, regulation ot natrurment as subseguently amended
or re-enacted;

218 headings are included in this Caontract for epse of reference only and shall not affect the
interpratation or conatruction of this Contract;

219 references to "Clauses”™ and "Schedulag” are, unless otherwize provided, reférences to tha Clauses
of and Schedules to thig Contract, References to “paragraphs” are, unless otharwize providad,
references to parsgrephs af the schedule in this Contract to which the references asre made.
Referances to "Contract” are, unless otherwise provided, referances to this Contract;

2.1.10 raferances to an FW Clause or paragraph shall mean a reference to the framework Agrasment
¢lause with thet numbar;

211 terms or expressions contained in this Contract which are capitalised but which do not have a
definition in Schedule © Glossary of this Contract or in Schedule 9 of the framework Agreement
shall be interpreted in accordance with the provisians In this Glause 2 (Interpretation) and the
commen interpratation within the ralevamt market sectot/industry where appropriate. Otherwize
they shall be intarprated in agcordance with the dictionary meaning,

2112  if there is any ambiguity or dispute over the meaning of any abligation o be parformed by either
Party under this Contract, it shall be interpreted with reference to and in the context of the Agile
practices sat out in the Digital Manual,

2.1.13  raeferance to a Clause ia a refargnce to the whole of that Clause unless stated otherwise: and

2.1.14  In the event of and only to the extent of any ¢onflict betwaan the Order Form, SOW, the Call-Off
Terms and the provisions of the framewark Agreement, the conflict shall be resclved in accordance
with the following order of precedence:

{a) tha framework Agreament, excapt Fart B of framework Schedule 1 (Digital Services),
{b) SOW;

(] the Crder Form;

(d the Call-Of Tarms (axcluding the SOW),

(&) Part B of framswark Scheduls 1 (Digital Services).

REV
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3. CONTRAGCT PERIOD
31 This Contract shall take effect on the Contract Commencemant Date and shall expire either:

311 an the Completion Date set out in the SOW than axisting (or where there are multiple SCWs baing
exacuted concurrently, shall expire on the latest Completion Cate specified In an SOW which
ocours) unless terminated earlier in accordance with the provisions of this Cantract; ar

32 whare no S50W is antered into by the Parties, one (1) Month 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 Customar that.
411 I raspact of each Release, any Software and other Deliverables that are developed during that

Relagse shall be free of any material defects for a period of ninaty (80) days commencing on the
Ralease Completion Date or such other period from the Release Completion Date as may be
specified by the Customer in the Order Form.

5. PREMISES

5.1 Any Customer's Premizses shall be made available to the Supplier on a nen-exglusive licence basis free of
charge and shall be used by the Supplier solely for the purpose of parforming its obligations under this
Contract. The Supplier shall have the use of such Custorner's Premises as licensee and shall vacate tha
same immediately upon completion, termination, explry or abandonment of this Contrast and in sccordance
with Clause 39.2.3.

2.4 The Parties agree that there i na intentlon on the patt of the Customer to create s tenangy of any nature
whatsoever in favour of the Supplier or the Supplier Staff and that no such tenancy hag or shall coma into
being and, notwithstanding any rights grantad pursuant to this Contract, the Customer retains the right at any
time to use any Customer's Premises in any manner it sees fit,

&, STANDARDS AND QUALITY

&1 The Supplier shall gt all times during the Contract Pericd ensure that the Services are delivarad in accordance
with: the Digital Sarvice Design Manual {and the Supplier shall comply with the processes and proceduras sat
out therain); the Standards, the KPIs, the Methodology. the applicabla SOW:; and all other applicable
provistons of this Contract.

7. SUPPLIER STAFF

7.1 The Suppliar Staff shall at all times during the Contract Period; chey all lawful instructions and reasonable
directions of the Customar, apply all dus skill, care, diligence and shall be appropriately experienced, qualified
and trained to supply the Services in accordance with this Contract; and shall respond to any enquiries from
the Product Ownaer relating to the Sarvices within the timascales agreed by the Parties (where applicable) and
in any event a3 s30an as is reasanably practicable.

7.2 The Supplier acknowledyeas and agrees that the continuity of the Key Pergonnel is paramount to the success
of the Project and shall ensure that Key Personnel are assignad to the Project on a ful-time basis and are not
ramoved from the Services or aasignad to any other Supplier or third party projects during the Gontract Periad
{unless octherwise Approved by the Customer).

7.3 Tha Custoermer may alsa require the Supplier to remove and/or replace any Key Persannel that the Customar
acting reasonably considers in any respect unsetisfactory. The Customer shall not be liable for the cost of
remaving or replacing any Key Personnel,

7.4 The Customer may, by writtan notice to the Supplier, refuse to admit onte, ar withdraw permission to remain
on, the Customer's Premises any member of the Suppliar Staff or any person employed or engaged by any
membar of tha Supplier Staft whom tha Customer believes represents a security risk or does not hava the
required levels of training and expertise or whose admission or continued presence would, in the reasonable
apinion of the Customer, be undesirable,

7.5 Supplier Staff engaged within the boundaries of the Customers Premizses shall comply with such rules,
regulations and requirements as may be in farce from tima to ime for the conduct of personnel when at or
within tha botmdarias of those Customar's Premises.

REV Page 10
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PART B - PERFORMANGCE OF THE SERVICES

8. SERVICE DELIVERY AND GOVERNANGE

8.1 The Supplier shall comply with the Governance requirements as may be sat out by the Customer at Schadiile
6 Governance.

8.2 In addition ta the planning, showease and retrospectiva mootings sot dut in tho Digital Service Design Manual
and in addition to the requirementz s&! out in Schedula & Gavernance, the Supplier shall ansure that al
membeara of the Devalgpment Team or Koy individuals who are fully empowered to act on behalf of the
Developmant Team members who they represent, attend a Daily Stand Up mesting with the Customer
{unleas ctherwlze agreed with the Customer),

8.3 The Supplier shall ensira that it makos available appropriate resources and persons with the neceszary levels
of authority to meet the aims and objectives of any meetinga which the Supplier I reqyuired te attend under
thiz Contract (including any modtings o other Governance requirements agreed by tha Parties and set out in
the SOWY)

9, RELEASES

9.1 In respact of sach Release during the Gontract Period, the Parties shall execute an SOW substantially in tha
form set cut in Schedule 7 - SOW Templata

8.2 Upon the execution by tha Farties of an SOW, the terms and conditions agreed in the SOW shall be
incorporated into this Contract and the rights and obligaticna of tha Partiea in raspect of auch S0OW shall bo
governed by the tarme and conditions of this Cantract.

10. REPORTS

10.1  Tho Supplier shall provide the Customar with a raport of ite parformance for tha applicable Sprint(s) ot each
Retrospactiva during tha Delivery Stage (or 25 may bo otherwise specifiod by the Gustomer in 8 SOW)
including (a5 8 minimum) the fellowing datails:

10.1.4 the Matrice which measura tha Suppliar's productivity in ralatian (o Story Cycle Time and Velocity.
10.1.2  the Matrics which measure the guality of the Software in relation to:

(a) Dofoct Donzity = This maasuras the tatal known Defucts divided by the size of the program at
the end of a Sprint, which ahall ba compared against the Contract Charges paid in respeact of
that Sprint.

{b) Cyclomelric Complexily — This measures the number of linearly indepandent paths through
the source coda, Fawer paths is likely to muean a greater lavel of stability in the program and
results in source code which ia eaaler to underatand, maintain and davelop.

{c) Code Goversge - This measuras tha aextant to which the source code of the program has
been tested and may include function coverage, statement covarage, decision cowvarags,
condition coverage, parameter value coverage, and siata coverage,

18.1.3 and any othar metrics spacified at paragroph 4 of tho S0W.

PART C — CONTRACT CHARGES AND PAYMENT
11, CONTRACT CHARGES

111 The Gontract Charges for the Sarvicas shall be structured using any of tha following pricing mechanisms (as
may be agreed by the Pariles and sat aut In an SOW);

11,14 Cappad Tima and Matarials,

11.1.2  Price par Story;

1113  Tima and Materiaig;

11,14 Flxed Price (10 be used only for Services that are ancillary to software development services).

OF using $uch othér pricing mechenism or combination of pricing mechanism thereof aa may ba agreed by the
Farties.

11,2 Ingonalderation of the Supplier's pertormance of I8 obligations under this Contract and in consideration of the
specific services that are set out in an spplicable SOW, the Customer shall pay tha undispuied Gontract
Chargas in accordance with the ralavant 3OW for the Releass and the payment provisions et out at Clause
14 (Fayment and VAT).
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1.3

11.4

1.5

11.6

12,

13
131

14,
141

14.2

14.3

The Customer shall, in addition to the Contract Charges and following delivery by the Supplier of an Invoice,
pay the Supplier a sum equal to the VAT chargeable on the value of the Services supplied in accordance with
this Contract.

If at any time during this Contract Period the Supplier reduces its framework Prices for any Services which are
provided under the framework Agreement (whether or not such Services are offered in a catalogue (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.

The Supplier shall in any event ensure that the Contract Charges are at all times compliant and consistent
with the charging structure set out in framework Schedule 8 (Charging Structure) and do not exceed the
prices set out therein.

Contract Charges:

EURC

12.1.1 Any requirement of Law o account for 1he Services in Euro, (or 1o prepare for such accounting]
instead of andfor in additon "o Slering, shall be implemened by the Sceoier free of change o the
Customer.

12.1.2  The Customer shal provade all ressonable assisfance to fazilitzle comphance with Clause 12 11 by
the Supplier.

EXPENSES

Unless zgreed by the Parfies otwerwise in a SOW, the Supplier shall be ertitled £ be reimbursed by the
Carstormer £n sccordance with the Cuslomers T&S Policy] for reasanakle frawel and subsisience (e.g. hotzl
and foad) expenses "Reimbursable Exzenses™ propedy and necessarily incurred by he Suppiar in the
perfeernanca of the Services.

PAYMENT AND WAT

The Cwstosmar shall zay all Contract Changes that are propery dae and payable 1o the Supplier in cleaed
funds in amears within thity 30 days of receipt of an Invcice (which shall incude VAT at the prevailing rate)
sabmitfed in accordares with the pravisions of this Son'ract.

Titz Supplier shal ansure that each Inwoce (whather submitled electronically or in a paper farm, as the
Custorner may specify) conlains the information specified by thee Customer in the Order Form; contains all
appropriate references; sontaing @ defgiled breakgown of the Sendces provided: provides Full cost
transparency of the make-up of the Contract Charges ircluding delails of divect and indirect costs, cwerheads,
safary costs of Suppter Staff, material costs and other labour cosis to a level of detail agresd in advaice with
the Customer. is supported by any other dosurnentation reasona®’y required by the Curstomer to substantiate
the Imvoice (inciuding VAT breakdewns. timesheets, Accepted Sfores and assccizled Skory Paints, details of
Expenses i) ard all Invoices submitled to the Cuslomer for the Services shall be exclusive of any
Managenent Change.

The Supplier shall fully indemnify the Customer on demand and on a continuing basis against any liabiliby,
incuding without limitation any interest, penaties or oogts, which are suffered or ircurred by or levied,
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demandad or sssessed on the Customer at any ttme (whether bafore or after the making of & demand
pursuant 16 the indemnity hafdunder) in respect of the Supplier's faeilure to account for or to pay any VAT
relating to payments made to the Supplier under this Contract. Any ameunts dua under this Clause 14.3 shali
be paid by the Supplier to the Customer not 838 {han five (5) Working Days before the date upon which ke
tax or other liability is payable by the Customer,

Nala t Biddars: This indemnily shall remain as uncepped.  Tha Suppliar Iz undar a stalufory Obligation o
vccound for VAT for payments madse undar the Contract and in thg ovaent il (ho Custorner incurs fiabifity as a
rasult of tha Supplinrs failurg, 1| should be indemrified lo tho full extent of that liability.

16, RECOVERY OF SUMS DUE

15,1 Wharever undar this Gontract any sum of money is recovareble from or payable by the Supplier, the
Customer may unilaterally deduct that sum from any sum then due, or which at any later time may bacome
due to the Suppliar undar this Contract o under any other Call-Off agreement or other agreement betwesn
the Gupplier and the Gustomar,

122 Any overpayment by either Party, whather of the Contract Charges or of VAT or otharwise, shall be a sum of
money recoverable by the Party who made the ovarpaymaent from the Party in receipt of the ovarpayment.

153  The Suppller shall make any paymants due to the Gustomer without any deduction whethar by way of aat-off,
sourtorclairm, discount, abatement or otherwise unless the Suppller haz a valid court order requiring an
amount equal to such daduction to be paid by the Customer ta the Supplicr,

15.4  All payments due under thia Clause 15 due shall be made within thirty {30) days from the date that the Parties
agrea that the payment is duo (unloss agreed othorwiss) and shall be made in cleared funds, to such bank or
building society account as the recipient Party may from time to time direct.

16. BUSINESS CONTINUITY AND DISASTER RECDVERY
16.1  Atthe Supplier's requast, the Customer ahall provide the Supplier with a ¢opy of its BCOR Plan.

16.2 Tha Supplier devalop a BCOR Plan and shall ensure that it is linked and intograted with the Customer's
BCDR Plan angd the Supplior shall roview and amend its BCDR Plan on a regular baais and as saon as s
reasonably practicable on receipt of an amanded Customer BCDR Plan from the Custormer, and the Supplier
shall ensure that ita Sub-Contraclors BCDR Plans are intograted with the Supplier's BCDR Plan.

16.3  If thera I3 a Disaster, the Parties shall, where applicable, implemant their respactive BCDR Flans and uze all
regsonable endeavours re-establish their cepacity to fully perform thelr obligations under this Gontract. A
Disaster will only relieva a Party of itz obligations to the extent it ¢onstitutes 8 Force Majeure Evant in
accordance with Clause 23 (Force Majeure).

17. ASSISTANCE AT RETENDERING

17.1  The Supplier shall, whera so regquasted by the Customar, at it owh expanse pravide assistance to the
Customar to migrate the provision of tha Services to a Raplacomoent Supplier in order to ensura continuity and
ardarly trangition of the Services, such assistance may include Supplier demonstrations of the existing code
and development documents, software licences used and Cuatomar approval documents and Supplier
aseistance to anawer service and devalopment ralatad clarification questions.

7.2 The Supplier shall ansurd that all toms that are uploaded to the Repository by the Supplier pursuant {o
Clause 18 contain sufficient detail, code annotationa and instructions 3o that a third party developer with
reagonable tachnical abilitiea withit the applicable role would be able to understand how the item was created
and how it warks and fits topether with the other items in the Rapository In a reazonable fimaframo,

7.3 Subject to the DPA, the Supplier shall within ten 10 Working Days of a request by tha Gustamer, providoe to
the Customer, any information which i3 reasgnably required by the Customer in order to facilitate the
praparation of any invitation to tender andfor to facilitate any potential Replacement Contractor undertaking
dua diligence (except whara such information ia deamed to be Commerdially Sensitive Information in which
cage the Suppliar shall provide the information in a redacted form to the extent naceasary to pravant
disclosur of the Gommercially Sensitive Information).

18. DOGUMENT AND SOURCE CODE MANAGEMENT REPOSITORY

18.7  The Supplier shall, at the end of each Sprint (unlasa otharwise agreed with the Custormor) upload to the
Repository the following itams: all develaped live cade for the current software ralease, daily softwara bullds,
test scripts, technical libraries, archive libraries, source code, object code, automated build configurations,
dependencies, anvironments, schama, Sprint and Ralease details, current development orders, change
confral natices, Produc! Backiog/ica box) and amy ather project specific documentation or ltema as may be
reguestad by the Customer.
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PART D — PROTECTION OF INFORMATION

18,
19.1

18.2

19.3

19.4

19.5

19.5

18.7

19.8

19.8

19.10

REV

INTELLECTUAL PROPERTY RIGHTS
Save as expressiy granted elzsewhere under this Contract:

1911 tha Custormor shall not acquire any right, title or interost in or to the Intellectusl Property Rights of

the Supplier or ite licansors, including the Supplier Background IPRs and the Supplier Softwara;
and

181.2  the Supplier ehall not acquire any right, titla ar interast in or o the Intallectual Prapaorty Rights of the
Customer or its licansors, including:

{=} the Customer Background IPRs;
(&) the Project Specific IPRS; and
{c) IPRs in the Customer Data;

Where either Party acquirea, by operation of Law, titla to Intallectual Propeny Rights that iz inconsistont with
the aliotation of title set out in Clause 19.1, it shall assign in writing such Intellectual Property Rights as it has
acodirad 1o the other Party on the raguest of the other Parly (whenever made).

The Supplier shall not, and shall procure that the Supplier Staff shall not, {except when necessary for the
perfarmance of thiz Contract) without Approval (which tha Custermer shall have the sals and absolute right to
grant or deny) use or disclose any of tha Customer Background IPR, Customer Data or the Project Specifie
IPRS ta or for tho bonefit of any third party.

The Supplier shall not embed any Supplier Background IFRs or third party IPR= in any Releeae or Deliverable
that is to bo assignod to the Customer under this Contract without Approval from the Customer. The default
paaition ia that thiz IPR should he azaigned to tha Customer on tarms aquivalent to the Open Governmeant
Licence terms unless otherwise agreed with the Customer.

The Supplier hereby grants, or ehall procure the direct grant, to the Customer {and to any Replacement
Supplier) of a parpsetual, transfarrabls, irrevocable, sub-licensabla, non-axclusive, royalty-fras licence to copy,
magify, disglozse and use the Supplisr Backgraund IPRS for any purpase connected with the roceipt of the
Sarvices that is incidental to tha exercise of the rights grantad to the Customer undar this Contract and to
enakia the Customer

18.56.1 to receive the Services; and

1952 1o make uze of the Services provided by the Replacement Suppliar,

The Custerner heraby grants to the Supplier a non-exclusive, non-assignable, royalty-free licance to use tha
Customer Backgroeund IPRs, the Custamer Data and the Project Specific IPRs during tha Contract Period for
tha sole purpose of enabling the Supplier to parform its obfigations under this Contract and provids the

Sevices, The Gustomer QW&S hio warranty as W the suitability for the Suppliers purpdse of any IPRs licensed
to the Supplier hereunder. Such licenca:

12.6.1 inCluddas the right 1o grant sub-icencas 1o Sub-Contractors angagod in praoviding or delivering any of
the Services (or pan thereof) provided that any such Sub-Cantractor has eplered inte 2
confidentiality undertaking with the Supplier on the same terms a8 set out in Clause ;ﬂﬂi/[
(Cenfidentiality) and that any such Subs-contracts shall be none-transferable and persanal to the
relevant Sub-contractor; and

18.6.2 s granted solely to the extent necessary for tha provision of the Services in accordance with this
Gontract. The Supplier shall not, and shall procura that the Sub-Contractors de not, use the
licensed materials for any other purpose or for the benefit of any person other than the Customaer;

At the end of the Contract Pericd, the Customar grants to the Supplier a licence to use the Project Specific
IPRs (axcluding any Information which is the Customer's Gonfidential Infarmation or which is subject to tho
CPA) on tha tarma sat out in the Open Government Licence.

Subject to Clause 19,9 and Glause 13,10 the Supplier shall ansure that no unlicanssd saftware or opén
source software (other than the Open Source Ordered Scftwara) ia interfaced with ar embeddad within any
Customer Software or Project Specific IPRs.

Prior to uaing any third party [IPRB in connection with tha aupply of the Services, the Supplier ghall submit afl
detatls of such third party IPRs as the Gustomsar may requast to the Gustomer for Approvel ("Request for
Appraval'),

Where the Supplior is granted permission to use the third party IPRs set out in 8 Reguest for Approval, the
Supplier ahall pracure that the owner of such third pary IPRz granta to the Customer a licence ypon tho tarms
infermed to the Custemer in the Request for Approval.

Page 14




m

Grown

Commercinl

Service D501-120
FRAMEWOQRK SCHEDULE 3 - CALL-OFF TERMS Digital Services framework Agreemeant — RM1043

19.11  If thea third party IPR Is made pvailablo on torms cquivalent to the Open Government Licence the Request for
Approval will be agreed and the Supplier will procure licences under these terms, If pot, and the CGustomer
rejecta the Requeat for Approval, then a formal Chango of Contract will be required.

19.12  The Suppligr shall an damand, diring and after the Contract Period, fully indemnify and kaep fully indemnified
end held the Gustomer and the Crown harmiess from and againsi all Losses whish the Custormer or the
Crown may suffer or Incur at any time (whethar bofore or after the making of a demand pursuant to the
indamnity hargundor) as a sesult of any claim {whether actual slleged assertad and/or substantiated and
including third party claima) that the righte granted to the Custermer pursvant to this Contract andfor the
parfarmance by the Supplior of the provision of the Services and/or the possession or use by the Cugtamear of
the Services or Deliverables delivered by the Supplier (as appropriate) infringes ar allegedly infringes a third
party's tnteflectual Proparty Rights {("Claim"} except whare tha Claim arises from:

18141 designs suppliad ty the Customer, or

18122 tha usé OF data supplied by the Customer which is not required to be verifiad by the Suppller under
any provision of this Contract.

Nota fo Bidders: Thig indemnity shall ramain as uncappad bacause the polontiol liabilily snd losses which

coukd be incurrad by the CGustormer us a resull of a breach of 3rd perly IPRs are polentially vast and arg not

quantifiable. In the avant that tha Suppliar Iz unabla to procurt o icence (o uso a 3rd parly's infringed IPRs,

tho Custormg™s ahtire busmosy could be pul el serious risk, in eddition to the possible claims for damages,

This risk is within the full control of the Supplier. This indemnfly shali ramain as ungcapped

19.13 The Customar shall notify the Suppller in writing of the Claity and the Customer shall not make any
Admissions which may ko projudicial to the defence or settiement of the Claim. The Suppliar shall at lta own
expanse conduct sll negotiations and any litigation arlaing In connection with the Clim provided always that
tho Supplior:

19131  shall consuit tho Customer on all substantive issues which arisa during the conduct of such
litigation ana nagotistions;

19.13.2  shall take due and proper aceaunt of the interasts of the Customer:

18.13.3  shall consider and defend the Claim diligently using competent counsel and in such a way aa not to
bring the reputation of the Cuatomer into disrepute; and

19.13.4 shall not aettla or compromize the Claim without Approval (3uch degizion ta Approve or not shall not
be unreasanably withbald or dalayod).

1994 If & Clair is made in connection with this Contract or in the reasonable opinion of tha Supplier |z likely to be
made, the Supplier ahall immediately notify the Customar and, at {3 own expanse and subject to Appraval
(Fuch decizion to Appravd or fot sball not be unreasonably withheld or dalayed), uae ite bast endeavoura o
19141 medify tha relavant part of the Services and/or the Daliverables without reducing the functionallty or
performanca of the same, ar substitute alternative Services and/or dolivorables of equivalent
functionality or perfarmancs, o a% to avoid the infringement or the elleged infringemant, provided
that there is no edditional cost or burden to the Customer, or

19.14.2 procure a licence to use and supply tha Services and/or Dolivorablos, which are the subject of the
allaged infringement, on tarms which are acceptable to the Customer; and/or

19.14.3  in relation to the performance of the Supplier's rasponeibilitiea and cbligationa hereunder, promptly
re-perform thase raspansibilittes and abligations
and In the event thal the Supplier 13 unable to comply with Clauses 19.14.1 or 18.14.2 within twanty
(20) Working Days of receipt of the Supplier's notification the Cuatomer may tarminate this Cantrac
for Material Braach and the Suppiter shall, upan demand, réfund the Customer with all menies paid
in respect of the Sarvice and/or Daliverable that is aubject ta the Claim.

19.15 The Supplier shall have no righte to uae any of the Customers names, logas of ttademarks without prior
Approval,

1916 The Supplier shall, % an énduring obligation throughout the Term and the Call-GOff Agreement Feriod where
any Software is used in the provision of tha Services or Informnation uploadediinterfacad/axchanged with
Authority or Customer aystems, usa soflwara and the most up to date anti-virus definitions svailable from an
industry accepted anti-virus software vendor to check for, contain the apread of, and minimise the impact of
Malicipus Softwarg (or a5 otherwise agreed batween the Authority or Customar, and the Supplier).

19,17  Notwithstanding Clause 19,18, if Malicious Software is found, the Supplier shall co-operate with the Customer
to reduce the effact of the Malicious Software and, particularly if Maligipus Software causes 1035 of operational
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efficiency or loas or corruption of Customer Data, aasist the Custerner to mitigate any losses and o restora
thes provisian of the Services to its desired operating efficiency aa soon aa possibie.

1918 Any <ost arising out of tho actiops of the Gustomer and/ar Supplier taken in compliance with the pravisions of
Clause 19,17, shall be borne betwaen tha Customer and the Supplier as follows:

19.18.1 by the Supplier, whera tha Mallclous Softwane orginatas from the Supplher Software or the Customer
Dala whilst the Customer Data was under the conirol of the Supplier, unleea the Supplier can
domonstrate that such Malicious Software was present and not quarantined or othérwise dentified
by the Customer when providad o the Sugpliar, ang

1918.2 by tha Costomar if tha Malicious Software originates from the Customer Software or the Cuatomer
Data, whilst the Gustomar Data was undar the control of the Custamer,

z0. SECURITY REQUIREMENTS AND PROTECTION OF DATA

20.1  The Supplier shall, within five (5) Working Days of the Commengamont Date, develop and theraafter maintain
a Security Managemeant Plan, which shall be submittod to the Gustomer for Approval, in accordanca with thig
Clause 20 to apply during the Contract Period.

20.2  The Supplier shall develcp, implament, operate, maintain and contihuously imprave and maintain an ISMS5
which will ba submilted far Appraval by the Gustamar, tosted in accordance with the Methodology, pariodically
updated and audited in accordance with ISO/IEC 27001,

20.3  Both tha ISMS and the Security Managemant Pian ahall, unlegs otherwige zpecifiod by the Custorner, aim to
protact all aspects of the Servicez and all procasses associated with the delivery of the Services and shall
comply with the Sacurity Policy.

204  The Supplier shall comply, and shal! procure the compliance of tha Supplier Staff, with tha Security Palicy and
the Security Managament Plan (f any) and the Supplier 3hall onsure (and tho Customer shall be antitled to
audit) that the Security Management Plan produced by the Supplier fully compliea with the Security Polly,

20.5  Customer Data shall be dealt with in tha following way:

2051 The Supplier shall not delete or remove any proprietary natlces contained within o rolating to tho
Cyatomer Data,

2052  The Supplier shall not stora, copy, disclose, or uso the Customer Data except ag necessary for the
performance by the Supplier of ita obligations under this Call-OHf Agresmant or as otherwise
Approved by tha Cuzlomer,

2053  Tothe extent that the Customer Dala s held and/ar processed by the Supplier, the Supplier shall
supply that Customer Data to the Customer as requasted by the Customer and in the farmnat (if any)
gpecifted by the Customer from time to Hime in writing,

2054  Tothe extent that Customer Data is held and/or pracossad by the Supplier, the Supplier shal! take
rosponsibility for preserving the integrity of the Customer Oata and preventing the corruption ar
loas of Customer Data.

20.55  Tha Supplier shall ensure that any gystem on which the Supplier holds any Customer Data,
including back-up data, i3 a socuro system that complies with the sacurity requirements set oub by
the Cuatomar under this Call-Off Agresmant,

2056  Tha Suppher ahall @ngura that pny aystem on which the Supplier holds any Customer Data which is
protectively marked shall be accredited using such accraditation pollcy or aystem as spacified by
tha Customer (such as the HMG Securlty Policy framewark and Information Assurance Policy,
taking into account guidante issued by the Centre for Protection of National Infrastructure on Risk
Management and Accreditation of Information Systema, andfor relavant HMG Infarmation
Aasurance Standard(s), as in force from time o time) and, where the term of this Call-Off
Agreement excesds one year, the Supplier shall review such accreditation siatug at lepst orco in
each year to assess whether materlal changes have occurred which could alter the original
accreditalion decision in rolation to Gustorer Data.  If any such changes have occurred then the
Supplier shall rasubmit auch aystem for acereditation.

2087 If the Customer Data ia corrupted, last or sufficlently degraded a% o résult of 3 Supplier's Default 50
a3 to bé unisably, the Gustemer may:

{3} roquire the Suppliar (at the Supplier's expense) to rastore of procure the restoration of tha
Customer Data (ee the cage may be) to the extent and in accerdance with the BCOR Plan
andd the Supplior $hall do 50 as soon as practicable but in accordance with the time period
notified by the Customer; and/or

REV Fage 16




&

Crawn

Gommercial
Sarvica DS801-120
FRAMEWORK SCHEDULE 3 - CALL-OFF TERMS Digltal Servicas framework Agreement = RM1043

(b) itsalf restore or procure the reatoration of Customer Data, and shall be rapaid by the Suppliar
any reasonable expenses incurred in doing 8o to the extent and in accordance with 1he
reguirements specified in the BCDR Plan,

2058 If at any time the Supplicr suspects or has reason to believe thet the Custemer Data has or may
become corrupted, loat or sufficlently degraded in any way for any roasan, thon the Supplier shall
notify the Customar immediately and inform tha Customer of the remadial action the Supplior
proposas to take,

2059  The Supplisr shall, at all tmes during and after the Term and during and after the Cal-Off
Agreament Pariod, indamnify the Customer ang keep the Customer fully indemnified against all
Losses incurred by, awarded against or agreed to be paid by tha Customar &t any time (whether
auch Lossas arige before or after the making of a demand pursuant to the indemnity heraunder)
grising from any breach of the Supplier's obligations under this Clause 20.5.9 except and o tha
extent that such labllities have resulted directly from the Customer's instructions.

21, CONFIDENTIALITY

211  Except to tha extant set out in this Clause 21 or whera discloeure i2 exprassly permitted elzewhars in this
Cuontract, sach Party shall.

2111 traat the ather Party's Cenfidantial Information as confidential and safeguard it accardingly, and

21.1.2 hot gliggloss the other Parly's Confidential Information to any other parson without the owner's prior
written conaent.

21.%  Clause 21.1 shall not apply to the extant that;:

21.21 rmust o disclosaed pursuant to & statulary, lagal or parliamentary obligation placed upon the Party
making the diaclosure;

2122  such information was in the possession of the Parly making the disclosure withouwt obligation of
confidentiality pricr to its disclosure by the infarmation owner,

21.2.3  sueh information was abtalned from a third party without obligation of confidentiality, bofore
recaiving it from the disclosing Party;

21.2.4 such information ia or becomes public knowledge (otherwtsa than by braach of this Clause 21);

21.2.5 such information is independently developed without access fo the other Party's Confidential
Information;

21,26 ia used for the purpaze of abtaining professianal advice,

21.3  The Supplier may only disclose the Customer's Confidantial Information to the Supplier Staff who are directly
Involvad In tha provision of the Services and who need to know the infarmation, and shall ensure that such
Supplier Steff are aware of and shall comply with theae obligations aa to confidentlality in this Clauge 21,

214  The Suppller shall not, and shall procire that the Supplier Staff shall not, Uso any of tho Customer's
Confidential Information received otharwisa than for the purposas of this Contract.

21.5 At the wrliten raquest of the Custemer, the Supplier shall procure that those membars of Supplier Siaff
identified in 8 Cuslomer's written requast sign a confidentiality undartaking prior to commencing any worlk in
accordance with this Contract,

218  In the ovont that any default, act or omission of any Supplier 5taff causes or contributes (or could cause or
contribute) to the Supplier braaching its obligations as to confidentiality undar or in connattion with thiz
Contract, the Supplier shall take such action as may be appropriate in the circumstances, including the use of
disciplinary proceduras in serious cases, To the fullest extent permitted by its own obligations of
confidentiality to any Supplier Staff, the Supplier shall provide such evidence to the Customar as the
Custarmnen may redsanably roguirg (thouyh not $o as to risk compromising or prejudicing any disciplinary or
other proceadings) to damonatrate that the Supplier ig taking appropriate steps to comply with this Glause
2124 including copies of any written communications to andfor from Supplier Staff, and any minutes of
meetinga and any othar records which provide an audit trail of any discussions or exchanges with Supplier
Staff in connection with obligations as to confidentiality.

21.7  Mothing in thia Clause 21 shall prevant either Party from using any techniques, ideas or Know=How gainod
during tha parfarmancs of this Gontract in the course of its normal business to the extant that this use doee
nat reault in a disclogure of the other Party's Confidantial Infarmatlan or an infringamant of IPR.

21.8  The Supplier shall, at all times during and aftar the Contrect Paeriod, indemnify the Customer and keep the
Custornar fully indemnified egainst all Loases incurred by, awarded againat or agreed (o he paid by the
Custormer at any time (whether before or after the making of 8 demand pursuant to the indemnity haraunder)
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arising from any breach of the Supplier's obligations under Clauses 21.1 to 21.6 except and to the extent that
such liabilities have resulted directly from the Customer’s instructions.

21.9  In the event that the Supplier fails to comply with Clauses 21.1 to 21.6, the Customer reserves the right to
terminate this Contract for Material Breach.

PART E - CONTROL OF THE CONTRACT
22,  RECORDS AND AUDIT ACCESS

2211 The Customer shall use reasonable endeavours to ensure that the conduct of =ach audit carried
out pursuant to Schedule 7 {Records and Audit Access) of the framework Agreement doss not
unreasonably disrupt the Supplier or dalay the provision of the Services save insofar as the
Supplier accepts and acknowladges that centrol over the conduet of audits carried out by the
Auditor(s) is cutside of tha cantrol of the Customer,

221.2  The Parties agree that they shall bear their own rezpeciive costs and expenses ncurred in respect
of compliance with their obligations under Schedule 7 {Records and Audit Access) of the framework
Agreement unless the audit reveals a Material Breach by the Supplier m which case the Supplier
shall reimburse the Customer for the Custemer's reasonable costs incurred in relation to the audit.

2. FORCE MAJEURE

2311 Neither Party shall ba liable to the other Party for any delay in perfarming, or failure to perform, its
obligations under this Contract {cther than a paymant of maney) ta the extent that such delay or
failure is a rasult of a Force Majeure Event. Notwithstanding the foregoing, each Party shall use all
reagonable endaavours to continua to parform its obiigations under this Contract for the duration of
such Force Majeure Evant. Howevar, if such Force Majeure Event prevents either Party from
performing its material obligations under this Contract for & period in excass of fifteen {15)
conzacutive Calendar Days either Party may terminate this Contract with immediate effect by natice
in writing to the other Party,

23.1.2 Any failure or delay by the Supplier in parforming its obligations under this Contract which results
from any failure or delay by an agent, Sub-Gontractor or Suppliar shall be regarded a5 due o 8
Force Majeure Event only if {hat agant, Sub-Confractor or Supplber is itself impeded, as in the case
of an Affacted Parly, by a Force Majeure Event from camplying with an obligation to the Supplier.

2313 I either Party becomes aware of 2 Force Majeure Event or accurrence which gives rise to or is
Ikely to give rise to any such fallure or defay on its part as described in Clauge 23.1.1 it shall
immediately natify the other by the most expeditious method then available and shall inform the
other of the peried during which it is estimated that such failure or delay shall continue,

231.4  The Supplier shall not have the right to any payment from the Customer under this Gontract where
the Suppliar is wnable to provide the Services andéor Deliverables because of a Force Majeure
Event,

24. DISRUPTION

24114 The Supplier shall immediately inform the Custormer of any actual or potential industrial action,
whether such aclion be by the Supplier Staff or others, which affects or might affect the Suppliers
ghility at any time to pedfarm its obligations under this Contract.

2412  In the event of industrial action by the Supplier Staff, the Supplier shall seek Approval to its
proposals for the continuanca of the supply of the Services in actordance with its obligations under
this Gontract,

24.1.3 If the Suppliers proposalz referred to in Clause 24.1.2 are considered insufficient ar unacteptable
by the Customer acling reasonably then the Custerner may terminate this Contract for Material
Breash.

28, WAIVER

2511 The failure of either Party to insist upon strict paformance of any provisian of this Contract, or the
failure of either Party to exercize, or 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 Gontract.

251.2  No waiver shali be effective urless it is expressly stated to be a waiver and communicated to the
other Party in writing in accordance with Clause 34 {Notices). Such waiver shall anly be operative
with regard to the specific circumstances referred to.
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251.3 A walver by elther Party of any right or remedy arising from & breach of thia Contraet shall not
constitute a waiver of any right or remedy ariging frem any gthar or subsoquant broach of this
Contract.
2B, CUMULATIVE REMEDIES

26.1  Excapt as otherwise axprazsly provided by this Contract, all remedies available to either Party for breach of
this Contract are cumulative and may be exarcised concurrently or aeparately, and the oxercise of any one
remedy shall not be deemed an election of auch remeady to the exclusion of other remedies.

7. FURTHER ASSUIRANCES

271 Each Party undertakes at the request of the other, and at the cost of the requesting Party ta do all acts and
oxacute all documents which may be nacessary to give effact to tha meaaning of this Gantract.

28. GHANGES TO CONTRACY

281 Mo smendment to the provisiong of this Contract, other than a ¢hange to the Services in accordance with the
procadure and provisiona set out &t Glausa 29, shall be offoctive unless made in sccordance with thg
precedures set out in this Clause 28 (*Change Centrol Procedure"),

282  Subjoct to Clausa 29.1, either Party may requaest a contract change by comploting and sending a draft
Contract Change Nate in the form set aut at Schedule 1 ("the Contract Change Nota") to the ather Party giving
sufficiont inforrmation to enabla the other Party to aasaess the extant of the change and any additional cost that
may be incurred. The Party requesting the contract change shall bear the costs of preparation of the Contract
Change MNoka,

28,3  Tha Parly recénving the requast for a contract change shall respond to the request within five (5) Working
Days (or such cther period as may ba agreed by the Fartlles) and If applicaklo, tho Parties shall enter into
plscuasions o discuss tha proposed change and neither Party shall unreasonably withhold or delay congent
ta the other Party's proposed changes to this Contract.

284  Where the Customer has proposed a contract change and the Supplier is unable to provide the change,
including where the Parties are unable to agrao & changeo to the Contract Charges, the Cuatomer may
terminate this Contract with immediate effect.

28.5  Following exocution of the final Contract Change Nota, the Supplier ghall implamant such ¢hange and be
bound by the sama provialons ao far as iz applicable, a5 though such change was stated in this Contract.

288 A Contragt Changa Note that i3 gignod by both Partios shall constitute an smendment to this Contract
pursuant to 1his Clause 28,

8. CHANGES TO SERVICES

2801  The Parties acknowledge and agree that there will be ¢hanges to the scope of the Services during the
Cantract Patiod,

224 Tha Customor may amend the Stories that are comprised within the Minimum Marketable Featires of a
Release at any time during the Raeleaze at no additional charge amd without adopting the Change Contral
Procedure et out in Clause 28 above provided that!

28.2.1 the Customer shall nut be entitind to meke any changes to the Stories that form the subject of a
Sprint following the mutual agreement by the Fartiea of the Sprint Plan for that Sprint;
2922  naw Stories and/or changes 1o exizting Starias may anly boe introduced if:
(a) axisting Stories with an aquivalent number of Story Points are removed; or

(b) axisting Stories are roducod in sizo by the equivalent number of Story Foints, auch that the
total number of Story Points for the Release ramalne constant throughaut the Raleasa.
293  The Supplier shall consider any request by the Customer to incraase tha number of Story Points for a
Releage, and may, subject to the Change Contral Procedure sot out at Clause 28, agrea to such request.
30, SEVERABILITY
011 If any pravision of this Contract is hold invalid, illagal or unanforceable for any reasen, such
provision ehall be aeverad and the ramainder of the provigions hereof shall continue in full force and
effect ag if this Cantragt had beon oxecutod with the invalid, illegal or unenforceable proviaion
eliminatad.
Ja1.2 In the event of a holding of invalidity ao fundamentat as to pravent the accomplishment of the

purpose of thia Contract, tha Customer and the Supplier shall immediately commance good faith
negatiotions to remedy such invalidity.
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3. SUPFLIER'S STATUS

1.1 At all times during the Contract Period the Supplier shall be an indapandent contractor and nothing in this
Contract shall create a contract of emplayment, a relationship of agoncy or partnorship or a joint venture
hetwaen the Partios and, accordingly, noither Party shall be authorised to sct in the name of, or on behalf of,
or otherwise bind the cther FParty save aa expressly permitted by tha terms of this Gontract.

32 ENTIRE AGREEMENT

321 This Contract constitutes the antlre agreement and undorstanding botweon the Partias in respect of the
rmattors dealt with in it and supersedes, cancals or nullifies any previousa agreament, warranty, statement,
representation, undarstanding, or undanaking (in sath case whother written or oral) between the Partles in
relation to such matters.

32.1.1 Ench of the Parties acknowledges and agrees that in antering into this Cantract it does not rely on,
and shall have no remody in respoct of, any agreamaent, statemaent, representation, warranty,
understending or undertaking (whathar nagligantly or innocently made) other than as oxpressly set
out In thiz Contract,

F2.1.2  Nothing in this Clause 32 shall operate to exclude any liability for (or remedy In respact af)
fraudulent misrepresentation or Fraud.

33, THE CONTRAGTS (RIGHTS OF THIRD PARTIES) ACT 1995

331 Subject to Clauge 33.2 & porsen wha is not a Party to this Gontract has no right undar the Contracts (Rights of
Third Parties) Act 1999 to enforce any of ite provisions which, expressly or by Implication, confer a bonefit an
him, withaut the prior written agreemant of the Parties, but this does not affect any right or remedy of any
person which exists or is available otherwise than purauant to that Act. Thia Clause does not affect any right
or ramedy of any person which axists or 13 available otherwiso than pursuant to the Contracts {Rights of Third
Parties) Act 1939 and does not apply to tha Crown.

33.2  The Authority may enforce any provision of thia Contract which s for tha banefit of the Authority as a third
party benaficiary (n accardance with the Contracts {Rights of Third Parties) Act 1998

333 The Partios agree that the Contracts (Rights of Third Parties) Act 1689 (CRITPA) shall apply o Clause 4D
(Employment, Tax and Natlonal Insurance Liabilities) to the axtant nocossary that any Replacemeant Suppliar
shall have the rght to enforce the obligations cwed te, end indamnitiea given to, the Replacemant Suppliar by
the Supplier under that Clause 40 (Employment, Tax and Natlgnal Insurance Liabilities) in its own right
pursuant to section 1(1} of CRITPA,.

334  No consant of any third party is necessary for any reaciesion, variation (including any release or compramise
In whole or in part of lfability} or termination of this Gontract of any one or more Cleuses or paragraphs of it.

M. NOTICES

341  Except as ctherwise expressly provided within this Contract, any notlces sent under this Contract must be in
writing. For the purpose of this Clausa, an e.mail I5 accepted as baing “in writing”.

342 The followlng table selz qul the method by which notices may bo served under this Contract and the
raspective deemed time and proof of sarvice;

Mannar of Dallvary Dggmad timo of dalivery Proof of Service
Emall 5. XEmon e s Wiondng DAy Cispelce inaneraied pdl
afizr s=nding o bo the coiract el
atkdiess witho® aryp =Tor
message

3421 For the purposss of Clause 34,2, the sddress and email addrass of each Party shall ba tha address
and email addrass seat out in tha Ordar Form.

3d.2.2  Eithar Party may change ita address for service by serving a notice in accordance with this Clause
34,

3423  This Clause does not apply to the service of any proceadings or other documents in any logal
action ar, where applicable, any arbitration or other method of dispute resalution.
35, LEGISLATIVE CHANGE
351  The Supplior shall neithor ba relievad of its obligations under thia Contract nor ba entliled to an increasa in the

Contract Chargee aa tha result of a General Changa in Law or Bpedific Change in Law where the effect of that
Specific Change in Law on the Services is known at the Effective Date.

REV Fage 20




&

Crown

Commercial
Service DS01-120
FRAMEWORK SCHEDULE 3 - CALL-OFF TERMS _Digital Services framework Agreement — RM1043

PART F — DISPUTES AND LAW
36, DISFUTE RESOILUTION

38.1.1

36.1.2

36.1.2

38.1.4
36.1.5
36.1.6

3617

3618

39
REV

Immediately upon either Party notifying the other of a dispute, the Parties shall attempt in good falth
to negotiate a seitlemant to any dispute between them arising out of r in connection with this
Contract and such efforts shall involve the escalation of the dispute to the level of reprasentative of
each Party specified in the Qrder Form.

Nothing in this Dispute Reselution Procedura shall prevent the Parties from seeking from any cour
of competant jurisdiction an interim erder restraining the athar Pary from doing any act or
compelling the othar Party to do any act.

If the dispute cannot be resolved by the Partias pursuant to Clause 38.1.1 within ten {10) Working

Days of nolice of dispute or such other period that the Customer may specify or Approve, the
Parties shall refar it to madlation pursvant to the procedure set ut in Clause 36.1.8 unless:

the Customer considars that the dispute is rot suitable for reselution by mediation; or
the Supplier does not agroe to madiation.

If the dispute relates 1o any technical aspect of the delivery of the Digitat Services or tha underlying
technology or otherwise is of a financial technical nature (as the Parties may agree) and the dispute
has not been resolvad by discussion or mediation, then either Party may request (which request will
not be unreasonably withheld or delayad) by writtan notice to tha other that the dispute is referred
to expert determination pursuant to the procedura set out In Clause 36.1.9 and an Expert shall be
appointed by agreement in writing between the Parties, but in the event of a failure to agree within
10 Working Days, or f the person appeinted iz unable or unwilling to act, the Expert shall be
appointed on the instructions of the President of the British Computer Society (or any other
association that has replaced the British Computar Saciaty).

Without prejudice to any other rights of the Customer under this Contract, the obligations of tha
Parties under this Caontract shall not be suspended, cesse or be delayed by the reference of a
digpute submittad to mediation and the Suppliar and the Supplisr Staff shall comply fully with the
requirements of this Contract at all imes.

The procedure for mediation is as follows:

(a) a neutral adviser or mediator ("the Mediator”) shall be chosen by agreemant betwean the
Paries or, if they are unable to agree upon a Mediator within ten (10} Warking Days after a
ratjuast by ona Party to the other or if the Mediator agreed upon is unable ar unwilling to act,
aither Party shall as scon as practlcable, and in any event within twelve (12} Working Days
from the date of the proposal to appoint a Mediator, or within three {3) Working Days of notica
of tha Madigter to aither Parly that that persen is unable or unwilling to act, apply to the
radiation provider or to the Centre for Effective Dispute Resolution (*CEDR™ to appaint a
Madiator,

(b) the Parties shall within ten (10) Working Drays of the appaintmant of the Madiator mest with
the Mediator in order to agree a programme for the exchange of all relevant information and
the structure to be adapted for negotiations to be held, If considered appropriate, the Parties
may at any stage soak assistance from tha madiation provider spacified in Clause 36,183 to
pravide guidance on a suitable procedure;

(o) uniess otherwise agreed, all negotiations connacted with the dispute and any settlemant
agreement raleting ta it shall be conducted in confidenca and without prejudics to tha rights of
the Parties in any future proceadings,

(d) if the Parties reach agraemeant on the resolution of the dispute, the agreement shall be
reduced to writing and shall be binding on the Paries once it is signed by their duly
authorised representatives,

(&) failing egreement, either of the Parties may invite the Mediator to provide a non-binding but
infarmativa opinion in writing. Sugh an gpinion shall be provided on a without prejudice basis
and shall not be used in evidence tn any proceadings relating to this Contract without the prior
written consent of both Parties, and

) if the Parties fail to reach sgreement in the structured negotiations within sixty {80} Working
Days of the Medialer being appointed, or such longer period as may be agread by the Partias,
then any dispute or differance betwesn them may be referred to the courls,

The Expart shall act on the follawing basis:
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(a) hedshe 2hall 3t o3 an Expert and not as an arbitrator snd shall act fairly and iImpartially;

() ther Expert's determination shall (in the absence of a matarial failure to follow the agroed
procaduras) be final and binding on the Faries;

(c) tha Expert shall decide the procedure to be followed in the detormination and shali be
ragjested (o maka bishor dotermination within 30 Working Daye of his appointment or as
500n as reasonably practicable thereaftar and the Parles shall assist ond provide the
documentstion that the Expen raguiras for the plrpost of the determination;

(d) any amount payabla by one Party ta another as a result of the Expert's detarmination shall he
dut and payablo within 20 Working Days of the Expert's datarmination baing notified to the
Parties;

(a) the process ahall be gondugted in private and shall be confidential; and

h the Expert shall determine how and by whom the costs of the detarmination, including hla/her
foas and oxpenses, are to be paid.

PART G — LIABILITY AND INSURANCE

a7,
371

372

7.3

REV

LIABILITY

Neither Party axcludes or limitg it liability for;

3711 dealh or parsanal injury. or;

3712 bribery &r Fraud by it or its employees; or

IF13 kroagch of any obligation as to title implied by section 12 of the Sale of Goods Act 1979 ar section 2
of the Supply of Goods and Sarvices Act 1882, or

37.1.4  any other liability to the extent It cannot be excludod o limited by Law.

Subject to Clause 37.1, the Supplier's total aggregato liability in respoct of tha indemnities in Clauses 14.3
(VAT), 1912 (IPR Ciaim), Clause FW-15 (Conflicts of Interest and Ethical Walls), Clause FW-42 {Data
Protaction and Diaclosure), Clauge 21,8 (Confidentialily), Clause FW-40 (Prevention Bribary and Corruption),
Clause FW«a1 (Safequarding against Fraud) and Glause 40 (Employmant, Tax and National Ingurance
Lisbilities) end in each case, whather before or after the making of & damand pursuant to the indemnities
tharain, shall be gnlimited,

Noto to Biddors: The indamnities providod by the Supplier in these Cluuses shall remain as unlimited bacausa
thoy arv ratlors over which the Supphier has full control and the potantial Iogsos which could bo incurred by
the Customar for Suppliar hrapch of thoso Clausos is unguantifiable and could cause serious raputational
damagia to the Gustornor

Sulject to Clauses 37.1, 37.2, 37.4 and 37.8, aach Party's total aggregate lability in respect of ol Losses as a
rasult of a default howsoever arlalng out af or in connaction with this Gontract shall be limitad to:

37.3.1 In ralation to Lozses suffered as a result of a default resulting in dicect loss or damage to property
{including any technical infrastructure, asaets or equipment byt excluding any loss or damage to
IPR, Customar Data or Customer Personal Data) of the other Party the sum of one million pounds
£1,000,000 in wach Contract Year in which tha default occurred ar is oceurring unless otherwise
stipulatad by the Cuatomer In a Further Compatitiaon Pracedurs; and

37.3.2  inrespect of all other Losses:

(=) In relatigh to Losses suffured as a result of a3 default ocourred or oceurring In the firat aix
Months, the greatar of the aum of fiva hundred thousand pounds£500,000 or @ sum equal to
200% of the Eatimated Contract Gharges for the first six Months

(b) in relation to Losaes auffered o5 o rosult of a default occurred or occurring during the
remainder of the Gontract Period, the greater of the sum of flva hundred thousand pounds
£500,000 or an amount equal to 200% of the Contract Charges paid, due or which would
have beéen payable under this Contract in the six & Months immediately preceding the event
giving rise to the liability, and

(c) in ralation to Losaes suffered as a result of a default occurred or occurring after the end of tha
Contract Poriod, the greatar of the sum of five hundred thousand pounds £500.000 or an
amount equal to 200% of the Contract Charges paid, due or which would have been payable
undar this Contract in the six 8 Months immadiately prior to the end of the Contract Poriad,
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Unless a different aggregate limit or percentage is stipulated by the Cuslomer in & Further
Competifion Procedure.
374 A Pary shall not be responsible for any Loss under this Contract if and to the extent that it is caused by the
default of the other {Default on the part of the Supplier and Customer Cause on the part of the Customer).

375 Subjectto Clauses 37.1, 37.2 and 37 6 in no event shall either Party be liable to the other for any:
37.5.1 loss af profits;
P52 lossof business,
ars3 Ioss of revenye,
3754  inss of or damage fo goodwill;
3755 loss of savings {whether anticipated or atherwise): andfor
756 any indirecl, special or consequential loss or damage.

378  The Supplier shall be liable far the following types of Loss which shall be regarded as direct and shall fwithout
in any way, limiting other categories of Loss which may be recaverable by the Customer) be recoverable by
the Customer:

3761 the additional operational andfor administrative costs and expenses ansing from any Matesial
Breach;

762 any regulatory losses, fines, expenses or other Losses arising from a breach by the Supplier of any
Law,

7.7 Noenquiry, inspection, approval, sanction, comment, consent, or decision at any time made or given by ar on
behalf of the Customer o any document or inforrmation provided by the Supplier in i3 provision of the
Senvices, and no failure of the Customer to discem any defect in or omission fram any such document ar
informaticn shall operate to exclude or limit the cbligation of the Supplier to camy out all the obligations of a
professional supplier employed in a elientcustomaer relationship.

37.8  Have as ctherwise expressly provided, the cbligations of the Customer under this Conlract are obligations of
the Customer in its capacity as a contracting counterparty and nothing in this Confract shall operate as an
obligation upon, or in any other way fetter or consirain the Custormer in any ofher capacity, nor shal the
exercise by the Customer of its dulies and powers in any other capacity lead to any lability under this
Cantract {howsoever arising) on the part of the Customer 1o the Supplier,

37.8  For the avoidance of doubl any liabilities which are unlimited shali not be taken into account for the purposas
of establishing whether the limit in Clause 37.3.1 has been reached.

37.10 Mothing inthis Clause 37 shall act to reduce or affect a Paty’s general duty to mitigate is loss.

PART H - TERMINATION
4H. TERMMATION EVEMTS
37 e Coslomer shal neve the ~ght by 1zx—~inshe 1=2s Coctrect for scomenence and withoid s2usa 2 ane bme by
gherg rolce la the Sppeer 25 sal o 2l Ceaase 332 and the: Scpoler's abigahen o provide iz Servces
sl gt en e dele set o T the Cusloer's noboe
W:E MotiosPorods
3|z~ e nohce perod lespressac 't \Woreing Dhagsl b b2 gver by Lhe Sossomer noresoent of Cacsa
381 572 2= ibe roriber oF whole days Pt 5 0% of Lhe lxce] cumation of the fra. 500 [ b2
execred under ths Concacl wp o 3 madmor ¥ 3 Woking Jeys. Pakisl deys shal be
droouTed  the Cacoaien ard te duratior of e 508 sha’ be mmicuaties inWiccing Jays For
exarpe, T durabon of the 300 s 10 Warking Daps: 20% of e S0 5 2 days. The Motice
Peod = 2 Working Cews o 1 the du=ton of e SOW s B2 Wicrdns s, 2 of the S0 B
22 Trha Molcz Petiod = 12 Workirg Jeas
A8 e Perbes acxrowtaoge Snd aciee Thel
385 ke Cosiamers rgtt bt lemTas o oomvenence g wioobd Suse ucer Clase 361 s
resesorase novew of e subest maser of s Cordrad] ard tha AgTe naue o° m= Senices baing
LAy et
3852 W2 Cordrset Cramges p@id dutirg the nobios nerfod civen b the Costomer im0 accomiance wih
Clase 387 a2 5 easorabk “orm ol commensation 2nd are deemed 0 fuly cover a7y poss or
Losses imoursz by lhe Suppfer which rm=y ase e er Crecliy or wdectly a5 3 sesut of tha
Cushomer exnscsTg —¢ notl o lemras wihe t tsuse.
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384  Tha Customer shall have the right to terminate this Contract at any tima with immediate effect by writtan
notice to the other Supplier if:

38.4.1  the Suppliar commits a Supplier Default and If the Supplier Default is not, in the cpinion of the
Customer, capable of romady, or

3842  the Supplior Doefault iz a Material Breach of this Contract.
385  the Supplier is unable to provide a change proposed by tha Customar,
386  Either Party may torminate this Gontract at any time with immediate affect by written notice to the other Party
if:
38.6.1  the gther Panry commits & matorial breach of any term of this Cantract (ather than failure to pay any
amounts due under this Contract) and, if such breach ts remediable, fails to remedy that breach
within a perind of fiftean (15) Warking Days of baing notified in writing to do ao;

3862  an Insolvency Evant of the other Party occurs, or the other Party caases or threatens to cease to
carry on the who'e or any material part of ita businesa; or

386.2  aForce Majeure Event occurs for a perlod of mere than fifteon (15) ¢onsecutive Calendar Days.

38.7  Without prejudice to any othar right or ramedy which a Gustomer may have under the Call-Off Agreement or
at Law (insluding the right to terminate under this Clausa 38) if any Sarvices ara not supplied in decordance
with tha Call-Off Agreement, then tha Customer may (whether or not any part of the Services has already
baan dellvargd) do any of the following at the Custormer's option and in ita sole discretion:

371 at the Supplicr's expense, give the Supplier the opportunity to remady any failure in the supply of
the Services together with any damage resulting from such dofoct or failure (and where such
defect or failure is capable of romedy) or to supply replacement Services and carry out any othor
nocossary work to ensure that tha terme of this Call-Off Agreement ara fulfilled, in accordance with
the Customes's instruchons;

38.7.2 carry Qut, at the Supplior's oxponse, any work necessary to make the supply of Services comply
with this Call-Off Agresment;
38 CONSEQUENCES OF EXPIRY OR TERMINATION FOR ANY REASON
38,1 Sava for those righta and obligationa set out Clause 39,2 .4, upon the expiry or termination of this Contract, the
righits and obligations of the Pardies in respect of this Contract {including any executed SOWSs) shall
automatically terminata.
39.2  Conaequences of expiry or termination of the Contract for any reason;
39.21  Atthe end of the Contract Poriod (howsoover arising), the Supplier shall:
{m) imrnsddiately return to the Gustomer:

{n all Customer Data including all copies of Customer Softwara and any other software
licensed by the Customaer to the Supplier under this Contract;

{ih any malerials created by the Supplier under this Gontract, the IPRg in which are
owned by the Customer;

i} any itemms that have been on-charged to tha Gustomer, such a5 consumables;

{iv) all Fropenty (Including materials, documents, infarmation and access keys) provided
to the Supplier under Clause FW-10 (Property). Such Praperly shall be handod back
to the Customer in good working ordar {(allwance shell be made for resscnable wear
and tear);

{k) immadiately upload any items that are or were due to be uploadad 1o the Repasitory bot for
the expiry or termination of thiz Contract (as mote particularly specified in Glause 18);

() ceasa to use the Customer Dala and, at the direction of the Customer, provida the Customer
and/or the Replacoment Supplier with 8 complete and uncorruptad versian of thé Customer
Data in elactronic form in the fermata and on media agroed with the Customer and/or the
Replacement Supplior,

{d) oxcopt where the retention of Customer Data ia required by Law, on the earlier of the receipt
of the Customar's written instructions ar twelve {12) Months after the date of axpiry or
terrninalion, destray all copios of the Customer Data and promplly provide written
confirmation to the Customar that the data has been destroyed,

{:)] vacate the Customer Premizas;

REV Fage 24




&

Crown

Commarginl

Servitt D501-120
FRAMEWOQRK SCHEDULE 3 - CALL-OFF TERMS Diglial Services framewark Agraarmont — RM1043

)] agaist and co-oporate with the Gustomer to ensura an erderly transition of the provision of the
Saervices to the Replacement Supplier and provide such assistance and co-operation as the
Customer may raguire in relation to any work in progress or Stories which remain on the
Praduct Backleg;

(g return to the Customer any sums prepaid in raspect of Services not providod by the data of
expiry or tarmination (howsoever arising); and

(h} promptly provide all infarmation concerning the provision of the Saervices which may
roasonably be requested by the Customar for the purposes of adequately understanding the
manner in which the Services have been provided or for the purpose of allowing the
Custarmer or the Replacemeant Supplier to conduct due dillgence;

39.2.2  Each Party will return to the other Party all Confidential information of the othar Party and will certify
that it doea not retaln the other Party's Confidential Information save to the extent {(and far the
limited periad) thatl suth mformation needs to be retained by the Party In queation as a requirerment
undar the Law or where this Contract expressly provides for otherwise,

39.2.3  Except wherae thia Contract provides otherwize, all licences, leasos and authorisations granted by
the Customer to the Supplier in relation to the Services shall ba terminatad with affact at the end of
the Contract Pericd (howsoevar arleing) without the need for the Gustomer to serve MNaotice.

Ja.24  Save as ctherwise expressly provided in this Gontragt,

(a) termination or expiry of this Contract shall ba without prejudice to any rights, remedles or
ohligations acerued under this Contract prior to termination or expiration and nothing in this
Contract shall prejudica the right of either Party to recover any amount cutstanding at the time
of such tarmination or expiry; and

(b) termination of this Cantract shall not affect the continuing rights, remedies or obllgations of
the Gustomer or the Supplier under Clauses 14 (Payment and VAT), 15 (Rocovery of Sums
Due), 18 (Intellectual Proporty Rights), FW-42 (Data Protection and Disclosure), 21
{Confidentiality), FW-46 (Official Secrets Acts), Clause FW-44 (Freedom of Information and
Transparancy}, 37 (Liability}, 39 (Consequantos of Expiry or Termination), FW-40 (Prevantion
of Bribery arnd Corruption}, 22 and framework Agreement Schedule 7 (Records and Audit
Access), FW-41 (Safaguarding againat Fraud), 26 (Gumulative Remedics), FW-15 (Conflicts
of Intereat and Elhical Walls), 33 (The Contracts (Rights of Third Parties) Act 1889), 40
(Employment, Tax and National Insurance Liabllities) and 41 (Governing Law and
Jurigdiction) and, withaut limitation ta the forégoing, any other provision of this Contract which
éxpressly ar by implication is to be performed or observad notwithatanding termination o
expiry shall survive the tarmination or expiry of this Gontract,

40. EMPLOYMENT, TAX AND NATIONAL INSURANCE LIABILITIES

401  The Customer and the Supplier acknowledga angd agred that the commencement and subsequent axpiry or
termination of this Contract are not events thet are intanded to give rige to any Relevard Transfors to which
TUPE will apply, aither in relation to any amployees of the Customor or Former Suppliar transferring to the
employinant of the Supplier at commencement; or Supplier Staff tranaferring from the Supplier to the
Customer or 8 Replacemant Supplier at expiry or lermination,

40.2  The Supplier ghall at all times indemnify the Custormear and kesp the Customer indemnified in full from and
againat all claims, praceadings, actions, damagos, costs, expanses, liabilitias and demands whatzoever and
howsoever arising (including either bafore or after the making ot a damand pursuant to the indemnity
heraunder) by reason of any circumstancos whoereby the Gustornar is allegad or datermined, whether during
tho Contract Pariod or arising from termination or expiry of thia Contract, to have been assumead or imposed
with;

40.21  tha liablity or responsibility for the Supplior or any of the Suppliar Etaff as an employer, and/or
40.2.2  any lablity ¢r responsibility to HM Revenue or Customa aa an employer to the Suppler or the
Supplier Staff
40.3  Where the Supplier is liable to be taxad in the UK in raapect of considoration rocoived under this Contract, it
shall at ali timea comply with othér statutes and regulations relating to tax in respact of that consideratian

insofar as they apply to the Supplier's business structure (ingluding the Incoma Tax (Earnings and Penaions)
Act 2003 (ITEFA) in respect of Income tax whara applicabls),

40.4  Where the Suppller iz liabla to National Insursnce Contributions {NICs) in respact of considaration raceivad
under this Contract, it shall at all times comply with the Soclal Security Contributions and Bapefits Act 1692
(S5CBA) and all othar atatutes and regulations relating to NICs in respect of that considaration.
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40.5  The Customer may, al any lime during the term of this contract, request the Supplier to provide information
which demonstrates how the Supplier complies with Clauses 433 and 404 above ar why these Clawses do
notapply to .

406 A request under Clause 40.5 above may specify the information which the Supplier must provide and the
pesed within which that informaton must be provided.

407  The Customer may terminate Shis Coniract for Ma‘eral Brasch if-

40.F.1 in the czse of 2 reques] mentionsd in Clause 40.5 akbove-
i the Supplier fails 1o provide informalion ‘m respease fo the equest wihine a reasonzble Bme,
or
=H the Supplier provides information which is inadeguate to demenstrate either how the Supplier
complies with Clzuses 40.3 and 40.4 above or why those Clauses do not apply o it;
4072 n the case of a request mentioned i Clawse 40.6 above, the Supplier fals to provide the speciied
niermalion weihin the specified pericd, ar
40.7.3 1 recefves information which demonstrates that, at any time when Clauses 40.5 and 40.4 apply to
the Suppier, the Supplier is nol complying with those Clauses.

408  The Customer may supphy any information which it receives under Clapse 40.5 to the Ceenrnissicners of Her
Mzjesty's Revenue and Custons for the pumpese of the callection and management of revenue for which they
arg eesponsitle.

4+, GOVERMING LAW AND JURISDICTION

M1 Ths Contract shall be govemed by and interpreted m accordance with the Laws of England and Wales and
the Parfies agree to submit ‘o the exclusive jursdiction of the English courts any dispute that arises in
connection with this Coriract including, without limitation. any dispute relating fo any contractual or non-
contracival obfigation and the existence, valid #y or temninabtan of this Contract.
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SCHEDULE 1 - PROJECT OUTLINE CASE
OUTLINE:

This requirement is for a range of roles on the CJS Common Platform Programme (CJS CPP).

Work is already underway on a range of digital projects; most are currently in Discovery phase but a few of the early
delivery projects are in Alpha and Beta phases. This requirement is for Developers, Technical Architects,
Business Analysts and Content Designers to work on the Magistrates’ Court Store project, which is in Beta
phase but will move to Live in December 2014.

Magistrates’ Court Store

A new case management data store for HMCTS will allow automated receipt of case paperwork from CPS, access
for third party users (such as Probation and Defence), a suite of digital forms and robust data housekeeping and
archiving.

The Store is required initially by the business to provide a store for digital case file information, to replace the
HMCTS shared drives, which were not designed to manage digital case paperwork, and so do not have the capability
to allow HMCTS to move away from a paper-based file. The new store will provide sufficient security, housekeeping,
audit and archiving functionality to remove the need to produce a paper casefile, initially in the Magistrates’ courts, but
additionally in the Crown Court. This functionality can be reused and expanded by the CJS CPP.

Technology Solulicn

Alfresen Enferprise Ediion has been sslecled by the CJIS CPP Archiecture feam. Alres:se is a document
management system that can work with addilional componenls to prowvide case management capabilities. Alfresco
Warkdesk has besn chosen o provide the case management functionality for Stare and s used Tor the main user
interfaca.

The syslem will be hosted on GClowd {GSIPSM) and will alow access via an fdentity and Access Management
salution for both iremal si2ff and extenal users [(Magestratas and Delence]. Initkally, the Stare will only b2 auailablz 1o
HMCTS internal users.

The Sore will kave inlerfaces fo CMS o recerve case docurmentation autormatically and LIBRA ie allew hyserinking
fraom each case to the related docamentalion Beld in the Store.

The Storg willinitrally be relled out to HMCTS users on the DOM1 nebwork from December 2044 to June 2015, Tatal
nurmber of HMCTS users will be approx 3550

Later, once a suitable Fdentity and Access Management (IDAM) salution has been develiped across the Programme
and integrated with HMCTS Store. access will be granted to other GS1 users {CPS, MOMS, and Judiciary) and nan-
GS1 users (Magistrates, Defence, CRC).

HMCTS Store has been deweloped using the AHresce Documert Management application suite and the Afresco Waork
Cesk plugin s used for dhe maim user inferface. HMCTS Store has system interfaces with botiy the Magistrales LIBRA
Casze Managemeni Systemn and the Crown Prosecution Senvice CMS Case Managament System,

Start ad end dates or this requiremnent are shown in the tablke Below and detals of the wark 1o be camied ot will
defined a5 Staterments of Wark. Weinfend to commence as scon as possikke with a small tzam prowiding uagent
deliverables alihough we may ramp up the team.

The Magistrales’ Court Store project is currently in Beta phase, whilst the Crown Court Slone project is in Discowveny.
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Key delivery dates
PROJECT PHASES START DATE COMPLETION DATE

Discovery
Alpha Magistrates’ Store Completed
Beta Magistrates’ Store
Live Magistrates’ Store
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SCHEDULE 2 - HIGH LEVEL RELEASE PLAN

N/A — may be developed at a later date.
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SCHEDULE 3 - REQUIREMENTS AND VALUE DRIVERS
REQUIREMENTS:
LOCATION:

Currently based in Central London but locations may also be in Outer London, in the future.

PROJECT LENGTH:

The project will run from November 2014 to June 2015

VALUE DRIVERS:

CURRENT ROLES AND RESPONSIBILITIES OF THE CUSTOMER

Tre LIS EScierces Frogemma ~a5 a w'ia renge o o'es 2 gowermero: arange~wenis deacy nplace. The
‘aruremarl 5 for b ress gnalysts. cor e desicnes, Dewveiopers and Tech-ical Acthieds b celver speciic
ouicemes for e Progra~res. Jirer reqanemnerts a2 being met Irougn itiema rescuTes o via separensty wis

Zaoil= Senvees ander ECked crocaeme s

e mshrerior T eguiterem i the CIS Eficerces Prograrme. adich w”™ prowice:

F F F R B

Crearai Procrames dineciior arc me-agemert

Crea 2l gne S gal ciecion, wE T Programe s lechrica ah2eds

Cerrzl PR services, orovici~g pediac] Tenagare-t shaweands, sunped 8¢ assursass

P ooramme s pooitirg Yecfors o Finence, Stakeho dor mraregemens. FR, 2

Cic Gzl celmery 22ar-s. corsslig o 2 modute of pamar ot 2efl ad cevelopent sl mes brouc= i via

“he sucoess™ d tioderwl need 10 powide T vanons rew modes set o 2 i s soecheatior . which maw Feade
repacemer] oF soma of e s services cuTenEy T piace &5 those pros, remer s come B 2n e

REQUIRED OUTCOMES

Assumptions

In drawing up these requirements a number of assumptions have been made, in particular about the timescales within
which services will be required and available. These include that:

a. Upon award, the successful bidder will be able to provide some initial resource with immediate effect, or within
no more than a fortnight, as we need to meet a number of early deadlines. Current assumptions about the
starting requirements are:

1. x1 Business Analyst - with experience of working on Criminal Justice projects.

2.  x1 Content Designer

3. x4 Developers — with a track record of successful delivery , developing Alfrescro product

4. x2 Technical Architects — with a track record of successful delivery of solutions based on the Alfresco
product

b. The successful bidder will be able to provide further similarly experienced resource over time, if the Magistrates’
Store team needs to expand. The wider range of capabilities is described in the next section of this RFP. It is
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conceivable that our requirement might grow beyond that stated in this document. Prospective suppliers should
only respond if they are content that they could satisfy such demand if it transpired.

c. The provider will be able to replace certain roles currently being undertaken by our existing team, as current
contracts come to an end.

ROLES SOUGHT DER THIS RFP

Capability Role Role Description

. Content | Content Working with people across government to make government services and
Design and Designer | information simpler, clearer and faster for citizens and businesses.

Development
Content designers who understand the web, technology and people.

Key characteristics:

All about the user - rule one is: “always start with user needs”. Creating Digital
ServicesDigital Services that people prefer to use over paper counterparts, and

i language is also fundamental. Representing users with the written word, being
userfocussed and knowing how Ko write with a user, not a customer organisation
in mind first and foremaost.

Able b

= lake complex language and processes and make them simple ke understand
= wark with people who don't understand good web usability

= be able to explain your decistonsfedits cleary

« working together with the whole team, that means working with developers,
designers, creatives, policy people, legal people, senior management - anyone
needed to, ko produce excellent onlineg services

RESCOURCE SPECIFICATION ~ COMPETENCES/SKILLS REQUIRED

Flexible — able to work on a number of different aspects, on a number of projects;
this coukd include any of the following for example:

| Meeds analysis
Working on needs analysis - taking existing content, identifying content gaps and
owverlaps efc. Running workshops wilth customner stakeholders and project

colleagues to Mentify and agree content o be rationalised and archived, and
mapping content to different lomals and audiences.
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Tronsltlon
Cislling tontent frorm an existing wobsites or other aourens oo pew digilel

GQuallty

Speclallet akills requirad

Loading and leam wirking

marvice that 13 being dovelopad:

tdavaliping sl mandgs relutionships with project stakahalgnora
devalop transition plons and attand planning meeslings with contucts
activoly davnlop and Apply sobtent and format strotegies

by un advocate for tha dapartmont to train And davalop colleagues

scoping, cammiRaianing. writhyy, sditing and publishing digital cantnnt Across
all zhannala (web, moblly, social medla)

making sure cugtomer |ournays Ara the Buut thay con be

managing rélationships with subject matter oxports to make Aure eontant is
accurate

accountabla for dallvering content susets that are accurals, timaly, high-guality
(based on Inelght and outputs of usaer tasting, ralovant to audisnce, soeily
understood, 5LO optimiaed) and ta tha dapardment's styls

ACCOUNLARID for shdwing the best format for displaying information 1o the Lde
- whara o format doesn't axist - suggast idoas or idantily tha gap

making aura appropriaty palicy and legal checking within othar parts of tho
flatamer organisation huppens, contant is published guickly And afficiantly

monltoring the portormanca of contant and 1oole und work with the Product
Manager and A multl-diaciplingry project tesm to understond usar bohaviours
and fusdbnack

idantitying waya ta improvn the content und to iteratively imprava the produet

ot soao working In an agilo anviranmeant with 1apidly changing deodiines,
warklaades and gools

axtonsiva axperianca of writing for tha wak, with proven ability of craoting
contant that 1A Accasaibe s vsable

wxcuptional skills in convincing propie that usar nGacds and o usable upproach
ta the only way ta prasant informallan

piGvan dxparlancs in using motrics and usar taadback o dallnedwling content

provon neporlenco af working within & wab application devalopment
anvirpnmanil, proficiant in writing,, picluro sourcing ond aditing

oxperience in chooring the boat format 1Gr displeyving information to the user
AEDLANTANGH |1 Working with content publishing aystoms

Etullding on the inter-depandanzink And ralationehips bebwoen projoct dalivery
tonma to croatn A COMMAN Puipass

Clurifying and communicoting prajoct abjactivea, bringing u brouder
perspactive to tho projoct that || can fesuy on diffurent delivary approaches

Co-nrdingting snd monitaring projact portormanen, utiaing (eam dlvarsiy to
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maanise affectiveness

Anahesiag evidence and fhinking stratecicalt
a  |dentfyng hidden or emerg'ng issues and proposing dectsive strateric aclion
= Probing evidence to identify straleg: fremds and links

= Analysing evidence frem diverse sources lo generate robust so’utions and
meke timely decisions

Fecusing on customers ard stakeholders

= Investing bme to urgersland customer and stekehoider expectaliors and
priorities, developing services to mest those needs, including when they
change

+ Anticipating ard maraging problems, bringing issues and conict into the opan
and taking pre-ermphive aclicn

+ |derifying and introducing improved senaces 1o deliver customer and
slakehalder requirerments

Management

Agile Delivery|

Businass

Aralyst

Familiar with a range of digital / web services and solutions, ideally where
open sourse and cloud technofopies have applied agike development
methodologies. Exgellent communicaior and able to rationalise complesx
information to make it understandable for others towork with.

The ability 1o work independently, proactively amd with versatilty in
respording to changing circemstances is essential. Eye for detail excellent
cemmunation skills and be able o inlemogate reported information and
challerge sources where moonsistencies are faurd.

Key characteristics:
# Support the customer by analysing propositions and assessing the ollowing

o Work closely with the nominaled product manager ta define a preduct
aporoach to meet the specified user reed.

+ Define skill requiremernts ard map internal, customer and extermal
[partnersspecialist contractors) resource.

+ Work with the cuslomer project team to ensure they have the budget to cover
the proposed approach and resource requirements during delivery and
aralyse what prowision they have for cngoing running costs?

+ Analyse and map the risks of lhis product appreach and propese mitigation
solutions

& Define how the predicted user and Ffinancial benefit can be realised, and how
channel shift will be measurex.

+ Make a recommendation for acticn against the analysis dene.

RESOURCE SPECIFICATION - COMPETENCES/SKILLS REQUIRED
SETTING DIRECTION
Seeing the Big Picture

e Be alert to emerging issues and trends which might impact or benefit project
team’s work

REV
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Changing and Improving

e Find ways to improve systems and structures to deliver with more
streamlined resources

e Be willing to meet the challenges of difficult or complex changes,
encouraging and supporting others to do the same

e Prepare for and respond appropriately to the range of possible effects that
change may have on own role/team

DELIVERING RESULTS

Achieving Commercial Quicomes

Ezsential:

#+ Gathar and uge evidence to as5ess the costs, benefits and risks of a wida
range of delivery opticns when making commercial decisicna

# |dentify and understand relevant legal and commercial terms, concepts,
policles and processes {inciuding project appravals and assurance
procedures) ta deliver agreed outcomes

+ Wark with commercial expens in engaging effectively and intelligent!y with
delivery partners in order o define and/ar improve service dalivary

Relivering Valys for Mongy

& Cultivate and encourage an awareness of cost, using clear simple
examples of benefita and how to measure oulcomes

& Follow appropriata financial precedures to monitor progress to ensure
dellverables are achlavad

= Work confidently with perfformence management and financial data ta
prepare forecasts and manage and monitor budget agalnst agread
delivary plans

# Recommend actions to achieve value for money and efficiency

ENGAGING PEOPLE
Collaborating and Padnering

Suilding Capabilit for All

Develop an understanding of customer’s business strategy and how this
contributes to customer priorities

Seek to understand how the services, activities and strategies in the area
work together to create value for the customer/end user

Establish relationships with a range of stakeholders to support delivery of
business outcomes

Readily share resources to auppor higher pricrity project team wark,
showlng pragmatism and support for the shared goals of the organisation

Encourage collaborative team working within projact team

Identify and address team or individual capability requiremants and geps to
delivar current and future project delivery

Caontinually seek and act on feedback to evaluate and improve thair praject
tmam's performancea
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Boftware
Engineerlng and
Ongolng
Support

Specialist skills and requirements
e Experienced in analysing digital / web services in a fast paced environment

e A strong understanding of Agile and Waterfall Project Management delivery
methodologies

e Experienced in business change, rationalisation and transformation.
e Experience of open source and cloud technologies and their sourcing.

Davaloper
- onsite

Familiar with a range of digital / web services and solutions, ideally whorg
open source and cloud tachnologies have applied agile davolopmant
methodologles. Excellant communicator and ba able to rationalise complex
Infarmation to make it undaerstandable for others to work with.

Tha ability to work independently, proactively and with versatility in responding
to changing circumstances is essential. Eye for detall, axcellant
communicatian skills and able to interrogate reported information and
challonge sources where inconsistencias are found.

Key charactarlatics:

* Support customers by analysing propoesitlons and assessing the
tollowing

s Woark closely with the nominated produst manager to define & product
approach to meet the specified usar need.

& Deafine skill requirements and map intarnal, departmental and axternal
(parirers/specialist contractors) resource.

»  Work with the customer 1o ensura they have the budget to cover tha
proposed approach and rasourcs raquirernants during delivary and
analysa what provision they have for ongoing running costs?

s Analysa and map the risks of this product approach and proposa
mitigation solutions

»  Dafine how the predicted user and financial beneflt can be realised, and
how channel shift will be measurad.

s Make a recormmendation for action against the analysis done.

RESQURCE SPECIFICATION - COMPETENCES/SKILLS REQUIRED
SETTING DIRECTION

Seeing the Blg Plcture

s Alert to emerging issues and trends which might impact or benefit the
project defivery

& understand project area's stratagy and hew this contributes to customer
arganisational priorities

& Saek to undarstand how the services, aclivities and stralegies in the
araa work togather to create value for the custamerfend user

Changing and Improving

» Find ways to improve systems and structures to deliver with mora
streamlined resources

¢ Meet the challenges of difficult or complex changes, encouraging and
supparting others to do the same

#  Prapars for and respond appropriately to the range of pesaible effects that
chenge may have

REV
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DELIVERING RESULTS
Aghigying Commarcial Qulcomes

Dalivering Yalue for Monoy

ENGAGING PEOPLE
Collakerating and Parinoring

Building Capability

Recifllzt skils and atiribytes

Exxantial:

DS01-12Q
Wigital Services framawork Agreameant = RM1043

Cather and use avidence to nssess tha costs, banefits and riska of a widn
rangn of delivery options when making sommercigl docisions

ldentify and undersland ralavant legel and commaercial Larms, cangopts,
policies and processsa {Including project approvals and s3asurance
proceduras) to delivar agrend cutcomaesg

Work with commerciat experta in anguging offoctivaly and intelligantly with
defivery partners in order to dofing and/or iImprove service delivary

Cost awaraness, uslng clear simple examples of banefits and how to
measure putcomaeas

Follow appropriate tinancial pracedurns to nnsure delivarablea are
neHimvod

Waork confidantly with porformance management and finansial datu to
propare forecasts and manage and moniter budgot against agresd plana

Regommend uctions to achiove value for monay and efficiarcy

Establish relationahipa with a range of stskeholdars to support dellvery of
busingss pulcoman

Readily ahara reaources Lo suppart highor prigrity work, showing
pragrmatism and suppert for the sharad goals of the project & organisation

Encourage collaborative team working

Identify and address team of individual capubility raquiremants and gaps to
detivar current and fulure work

Continually saek and act on faedback to nvaluate and Improve project
dolivary peformance

Experianced in unalysing digital / wab services In a fasl paced anvironment

A atrong understanding of Agile and Waeterfall Project Managemént dalivery
mothodoloples

Exparignead in businesa change, ratiohalisation and transformation
Experiencs of open source and cloud technologies und thelr sourcing

Software
Engingaring and
Ongolng Support

Technical
Architact

Strong track record of huliding and running high volume, refiable and flexibla
Services that are ralentiessly uaer-focused and continually improved through
itarative davalgpment,

Equal balance of technical experise, gained through current, hangs-on
invalvement In developing real-world aystems, ang excellent interpersonal
gkilla allied with the ability 1o guickly davelop strong working ralatianships in

high

prassure environments.  |deally  experioncod in development of |
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transformational Digital ServicesDigital Services on “brownfield estates” and/or
rapid development and scaling of very high-volume “greenfield” services.

I &tlinigdl Afchitacts carry out a wido ranga of activitias, from actively writing
Code A% u wenior member of thn davalgpment team and breaking down
complax problems and identifying steps towards solutions, through to cosching
Individuals und engaging with non-technical prapla Bt all levals of senivrity.

Key characteristics:

= Provide handg-on lechnicul lsadarahip, in tha davalopmant, nparation
And angaing Improvemeant of cumplasx, transformational Diglal
Sorvicasnigital Services sarving millions of users

«  Work with proguct managera to underastand user needs for now nnd
mxinting rorvions

# Act as tha tnehnigal authority In progpactive, infasmation guthering and
scono agtling mootings, evaluate tachnlcal proposals, and moko
implomaontation recommandations to aenior project stukekoldarns
Work with delivory toams and partnars to braak technical regquirements
down into appropriata plagns, and to dantily key AF| requirements far
integrotion with internnl and oxlarnal gystems

= Lend the rapid devalopmont of uanr-drivan prototypes 1o Identify
technicul optlons and inform architentural approaches, working with
project tsam mambars to writn teats, codo and documantation for new
anid wxisting syatemys

= Etiatra {hat new ond updatad platforms, products and transactions ans
thoroughly tesied for parformanco, ara nble to hendio specitied load,
and can ba maintuined dvar the long-tarm

= Ensura {hat aystam architecluras sra robust, scalobla, opnn and secure,
with appropriate overall ayatem design und integration pointerdPs, to
dalivar 8 high qualtily uséer axpuriance

= Advige on, menage and implarmant agilo dolivery projocts, providing
guidanca in agle tachnical delivery und evolutionary software
arghitacture

# Support the buyliding of & culture of continuous delivery and
improvamant, @nsuring that Key ayslema ara regularly anafysed,
maintaineg and improved

RESOQURCE SPECIFICATION COMPETENCES/SKILLS REQUIRED

SETTING RIRECTIC

Shanaing and lndroving

® Underatand and identily the role of tachnology in public sarvice dellvery
and policy implermentation

¢ Lffactivoly capture, utllise and share customar inaighl and views from a
diverss rangn of staknohaldors to ansura batter policy and delivary

® Spot warning algne of thing& going wrong and provido a doclslve
raaponaa o elgnificant projecl delivery challanges

Making Effactive Daciglons

& [ugh declsion makin to the ri bt leval within - r@'oct toams not allow
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unnecessary buranucracy nnd structurn tn sUppraas INnovation and
dalivary

% |dentify the maln issuos in complox probirma, clarfy undarstanding or
alakaholder axpectations, to sask besl option

& Maku dilficult project decisions by progmatically woighing thn
complaxties [nvolvad agoainat the naeaed to act

DELIVERING RESULTS

Dollvoring Yalug for Money

& Bulare policy uspirution ond detivery, outling risk and hanafits of
differant optione (o acheve value for money enauring all aubmisslons
contain appropriate financial infarmalion

» Wnlgh up prigrity and benafite of dilferant aclione und activities 1o
cansidar how o achinvn coat ofoctive utcomes

Manacing 8 Qualitv Service

2 Mnka cloar, pragmatic and managaablo plane for gorvics duliwry
using programma and projmct managrment dinciplings

@ Estoblish how tho bURINDRA ArA compares 1o customer sarvice

: axpaclotions und industry best proctice and idontity napesaary

| Impravameanta in plane

# [Ensure the service offer thoroughly considars customers’ nagga and
a kroad range of available methods o meat thie, including now
technology whorn relnvant

DRelivering at Pace

2 cﬂ":"ﬂ Efﬂthl.lﬂiﬂﬁ“ﬂ and ancouraging miedsaaes absul priorities,
objoctives and axpactatlona to got the heat out of people

& Act As A ol modal In supporting and energieing teams lo build
confidonca in their abliity to dolivar outcoman

¢ Maintain atfactivo paformancn in dificult and challenging
circumstances, encouraging athars to do the sAMA

ENGAGING PEQPLE

Lollaborating and Pardnering

& Activaly build and maintain a nelwork of contacts to ochiovo progross
on ahjoactivir And gharad Interasts

& Activaly invalve othars Lo delivar a buginees outcomes through
collabaration that aghiovins bottor rosults for citlzens

# Lonk aonatructive outcames In discussiona, challenge ussumptions
but remain willing to compromian whon it is Bonoficial (o progress

S0oclaliet skilie and attributes

a CDmPrﬂhﬂnﬂNﬂ and recnnt nxpananga dagigning and Implemanting
complax software syatams, |.a. is gn active software daveloper surrantly
angugad in archilecting und bullding high volump Digltal SarvicosOigital
sarvieas
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@ Proven capebility in managing technology implemantation projects and
in presenting to f warking with stakehokders at every level of seniority
# Damonstrable track record of successfully taking an evolutionary
architecture approach to software architecture
& Focused on strategic alignment of technical design and architecture to
meet businass growth and direction
=  Knowiedge of Agile product mapagarment, in particular detarmination of
visian, obectives, goals and success criteria
& Experence of developing preduct reagdmaps, backlogs and measurable
success criteria, and of writing user stones, 1.8, can establish a path to
delivery for breaking down stories
& Experience organising and performing prototyping and proof of concepts
# Experience with Agile methodalogies (TDD, SCRUM, Kanbarn, ate.}
& Building and scaling high-traffic weabsites andfor high volume transaction
processing ond analysis platforms
& Experience designing and implemanting scalakie and robust
approaches to caching, security and databases (including relational, e.g.
MySQL, Postgre30QL, and *“NaSQL" ey Cassandra, MongoOB)
& Experience with automated configuration management, deployment and
festing sclutions
#  Use and implementation of madern front 2nd web programming
technigues, such as HTMLS, G553, AJAX, REST, J50N
&  Ezxperience with a web programming framework such as Djangs, Ruby
on Rails, Scala f Play etc.
* Experence developing and using web-based APls {especially REST-
based APIs)
&  Experience with opan sourge solulions and community
# Experience using and deploying on Cloud based platforms
Experience sharing Knowledge and working in a multi-disciplinary team
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SCHEDULE 4 - THE METHODOLOGY

The work will be delivered using an agile methodology.

Requirements for Reports, Security Management Planning, Management Information and Communications
will be agreed with the MoJ Project Manager.
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SCHEDULE 5 - CUSTOMER RESPONSIBILITIES
The MoJ will provide the following facilities:
Office space and desks appropriate to the workpackage
Network connectivity
Any specific equipment required

Access to MoJ sites
Reasonable access to the MoJ Product Owner, MoJ Management and the technology partners.
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SCHEDULE 6 - GOVERNANCE

The Store Project sits within the overall governance of the Criminal Justice Efficiencies Programme and a MoJ Project
Manager will be assigned to manage the day to day activities of the project including the Agile development.

Work will be signed off by agreement with the MoJ Project Manager.
Any issues and reporting will be managed through the MoJ Project Manager.

REV Page 42




&

Crown

Commercial

Service

FRAMEWORK SCHEDULE 3 - CALL-OFF TERMS

DS01-120
Digital Services framework Agreement — RM1043

1.1

1.2

1.3

REV

SCHEDULE 7 - SOW
SIOVlV DETAILS
g:;; :: m | 28/11/14
SOW)/Release Reference: DS01-120.1

feg DSXX-X0 W = DSEH 001 1)

Departmental customer:

: MINISTRY OF JUSTICE (MOJ)

Supplier: SOPRA GROUP LIMITED

Release Type: Delive

{Aahoc Inceptions Catibralion/ Detivery] v
i |

Phase of Development: Beta i

{Discoveny Alnha/ Betal Live) !
. Release Completion Date: End of Janua

{the “Competion Date® DDA ¥ T ry

Duration of SOW

(Dafs of SCW fo Complefion Date — expressed as Up to 40

Witang Dlays)

Charging Mechanism(s) for this Release:

{Capped Tire and Materials/ Price per Story/ Time | Time and Materials

argf Weleralz! Fixed Frice) i

The Parties shall execute an SOW for each Release. Note that Inception Stage, Calibration Stage and any
ad-hoc Service requirements are to be treated as individual Releases in their own right (in addition to the
Releases at the Delivery Stage); and the Parties should execute a separate SOW in respect of each.

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

The following documents shall be inserted as Annexes to this Schedule as soon as they have been developed

and agreed by the Parties:

1.3.1 Annex 1: the initial Release Plan developed for this Release;
1.3.2 Annex 2: the Stories which are to form the subject of this Release;
1.3.3 Annex 3: the current Product Backlog; and

1.34 Annex 4: High Level Objectives for the Release
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2 KEY PERSONNEL

21 The Parties agree that the Key Personnel in respect of this Project are detailed in the table al paragraph
[ 22232 below,

2.2 Table of Key Perscnnel;

3. DELIVERABLES
Project Deliverables andfor Desired Outcomes

» Provide a repaository far digital case file information replacing the need fo use the cument DOM 1 S dfive
« Automated link from CPS Case Management Systern [(SMS) into the Stare

Systern Interface from Libra { Magistrates™ Court Case Management Systemn) and hyperlink to case
daocuments

Third party access far Magistrates™ for case malenial and sentencing guidelines / bench back app

Third party access for Probation inlo the store

Digital front sheet for recording of cour results by the Legal Adviser

Introduction of a web based Magiskates and Crown Case Managerment Fonm that can be accessed by third
parties including the Defence.

Access to the store for the Crown Sourt to case build

Access to case material by the Court of Appeal

Implementation of @ Magistrates Bench interface.
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4, KPIS
41 In addition to the Supplier's performance management obligations set out in the framework Agreement, the
Parties have agreed the following KPIs for this Release:
s |
o Target Measuremant Measured by
Comm unication: Tha Supsolier is 1o answer calls and 95%
To prowide a fus servce during the agreed guerks within & timely manaer. Ta To be revfawed wnthin Supypfar
H preject This nodudes agread working Ensure quenss ae awtiored or a Relatanshie Management
hours and arw Oul of hours agresd in resalition provicked within an bear Mesting.
advence of the inmigl call.
95%
Availability and Defnery: Available same warking days I Supplier is nat alke ko complete
2 Susplier s Io ensure availabity of all staf | 2areed ar nest werking tay o any e B
i ith bhis & amendmeants to e keam Frov -
listed with 11 bhis agreamert 28| day withoa additional
recoer censE from the cus;emer.
QJuality: g5
All elzmenis of the praject are i1 far Feview of 'eedback o be provided | Failume 1o do 52 may resul i,
a3 pulpcse and relevan' to ezt phase of fFom the departmental customer. suspersian of 1ha candidate
the prosect Mestings are conducted in 2 internal stakehoders and the ardior replacemen! carmfdates.
professioral manrer and withhakd the Custemer Bepeated ozcumences rmay nasult
slendand efthe Customers expedation in kermiratan of conbract,
Imnpice Accuracy; a5,
The SL!:HJ'EF wl ensume that MO invoice Ersure a valid perchase oider . - . .
i supplied wilhout the comest nfermalion e umgd PR All '““"’5“.‘“““'“ g "'a"d.
" . : numrLer s q ©0 every InYoke purchase arsar number will be put
4 as outiined with the Order Fomn of this ared that aeproval is sougit from ; s Prerat
Call-0F agreemer; eliminating any Fe decarmental cLsimer Icrlm query snd tie | B payment
invoice quearies far tize deparmeral j uﬁl?:: or posenbially not made
custorrear, )
Management Inforrmation;
5 Tﬂ bBe Suppdied 1o C.CS e Ial:er tran the CCS Raview 1IJD’.~?':._FaiIure o subemcs will Fall in
77 of gach marth withot f@il. Report are ine with FA KPI
"0 b submithed wia MISO
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5. CONTRACT CHARGES
51 CAPPED TIME AND MATERIAL CHARGES

Unused
0.2 PRICE PER STDRY PCINT CHARGES
Unused
5.3 TIME AND MATERIALS CHARGES
531 Tha Time and Materials pricing structure shall apply.

{=} for Services delivered during tha Inception 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,

532 Time and Materials Contract Charges shall be calculated on a daily basis at the respective time and
material ratas for each Supplier Staff for every day, or pro rata for every pant of a day, that the
Supplier Staff are actively perdforming the Services and in accordance with the relevant rates for
such Supplier Staff as required to perform such Services as set out at paragraph 5.3.5.

533 The 3upplier shall provide a detailed breakdown of any time and materials Contract Charges with
sufficient detail to enable the departmental customer to verify the aceuracy of the time and material
Centract Charges incurred.

534 Far the avaidance of doubt, no risks or contingencies shall ba included in the Contract Charges in
relaticn to the provision of Services for which time and materials Contract Charges apply, The
Supplier shall maintain full and accurate records of the time spant by the Supplier Staff in providing
the Services and shall produce such records to the departrmental custorner for inspection at all
reasonable times on request.

538 Tirne and Material Rates (excluding VAT) (Estimated cost for a SOW from Supplier proposal}

5.4 FIXED PRICE
Unused

B. SERVICE CREDITS APPLICABLE ONLY IN RELATION TQ PRICE PER STORY FOINT CONTRACT
CHARGES

Linused
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7. ADDITIONAL REQUIREMENTS
Reguirements for on site working will be agresd with the MaJ Project Manager,

't is acknowledged that the Supplier Team profile, in agreement with the Customer, may need to change to
accommodate the evolving Agile Project requirements. To inject operational flexibility, pravided that the
overall price does not change (which would necessitate a formal Change Reguest), the Supplier agrees
that;
a) any changes to named ¢andidates whera the rcle is the same and where they are still required,
will be of the same calibre and price |

b) any new candidates will be named on the form below,
e} any candidates beaing removed (and not replaced) will be named on the farm below;

d} any changes to the Key Personnel will be within an agreed timescale between the Supplier and
the Project Manager

Eriginalf New Capability | Role Start Date | Finish Date | Replacement Customer's
Candidate Name Candidate Authorisation
Name {if any) {Name and
Date)
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8. AGREEMENT OF SOW

8.1 BY SIGNING this SOW, the Parties agree to be bound by the Terms and Conditions set out herein:

For and on behalf of the Sup|
Name and Title

Signature and Date

For and on behalf of the departmental customer:
Name and Title

Signature and Date

Please 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.
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ANNEXS

Annex 1 (Release Plan)
When the document has been agreed, Parties to insert initial Release Plan in respect of this Release here

Annex 2 (Stories for Release)

When the document has been agreed, Parties to insert full detail of Stories which are to form the subject of the
Release here

Annex 3 (Product Backlog)
When the document has been 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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SCHEDULE 8 -CO TRACTCH . GE 'OTE
Zrder Form referance Tor tha Coalract being vaned:

EBETWEEN
Crawm Commercial Sesvices the CushomerT]
Acting as &r aganl o behaif of SUSTOMER_FLULL_MASWE

ard

SOPRA GROUP LIMITED {"ihe Supplier™)

1. The Covradis vaiad as folows and shal ke eflect or the date sigred ay belh Paties:
GCridarnce Moder nsert fuf! details of Hre ciange mneluwding:
Reason o thhe charge;
Fut Details of He proposed change;
Likedy impact, if aay, of Hre change on other 2sgects of Hre Comiract,

1. Wiords amd expressicns in this change Canfras Hote shal Fave T2 meanings given ta term inshe Coslract

3. The Contract incudng ery pravicus cnanges shal rerain effectve and unsflersd excepr 25 amerded by this

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

Date

Name (in Capitals)

Address

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

Date

Name (in Capitals)

Address
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SC EDULE 9 - GLOSSARY

In this Contract the tellowing werds shall have the following meanings:

AcceptediAccepiance
Accaptance Critarla

Acceptad Story
Activitias
Acquirad Rights Directive

Affacted Party

Affillates

Agile

Alpha Phase
Approval

Auditor
Autharity

Authorlty's T&S Policy

Bata Phaza

Buginesa Continuity and
Dizsaster Recovery Plan

Calendar Day
Calibration Deliverable
Callbration Stage
Call-Off Tarma

Calibration Complation

Date

Capped Tima and Materlals

REV

means the European Council Directive 77/187/EEC on the approgimation of
laws of Eurcpean member states refating to tha safeguerding of employees'
rnghts in the evant of transfers of undertakings, businesses or pars of
undertakings or businesses, as amended of re-enacted from tima to time,

means a softwara development methed which is based on iterative and
incremental development where reguirements and solutions evolve through
collaboration between the Parties through tha astablishment of cross-functional
teams; and which pramates adaptive planning, evolutionary

develcpment and delivery, a time-boxed iterative approach and encourages
rapid and flexible response to change,
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_ ¢hungn Cﬂntrul Pruca&ura

| Change In Law

Cummancamant Cate

Cammarc ially Sanaltiva
Infermation

Comparable Bupply

Cumplatlan Date

l‘.:nntract

Cnntract Ynar

Mty bes aread by the Parties and set outin the SOW,

has thn mraning aat out at Gteilaa gg jEH.1,

maane any Chango in Law which impacta an tha aupply of thn Serlces L;md
pordormance of the Cal-Of Tomae which comns inte fores  afler the
Commaonenmant Date;

meaans {he dato of :urnmnn:nmnnt of this Contract AA ant ot I IIm ﬂuim Furm

maans the Confidential information listad In the Order Farm {It any) campriging
of o commerciolly sonsitive infarmation ralating to the Suppliar, ita IPR o s
businoas or which the Supplior haa indicabad to the Cialamaer (hat, |1 disclosad
by the Customear, walild canaa tha Suppllor glgnificant commercial disadvaniogo
of aldrial fnangial oy,

maans tho aupply of Enrvlmn m nnnthnr thuumrnm of this Suppllar that are thu
aARmIe ar Aimilar i tha Snnvicos;

HILEGTRET dulm uf wmplutlun af an SDW i1 uut nut at purugrnph 1 at u .:L'IW

mnana Thlﬂ f‘ﬂll QIf ggraamant botwann fhe Cuulc.'tmur wndd Suppller (snterad
indey piraliant 5 thi provislone of the frumework Agreemaent) consisting of tho
Drdur Farm, u'DW(u) und the Call-Of Tema;

maane A COnaacUtivie pariod of 12 Monthe commencing on the Lummuncumunt
ute:

Coniract Chargéag

| meang the prices (exclusive of any applicable VAT) payable to the Supplier by

tha Customer under this Contract, as set out in each Z0W, tor the full and
| propat performance by the Euppllar of its obligations under this Contract and
under aach SOW,;

Contract Expiry Di_lta

Contract Pariod
Contracting Eﬂdylaﬂﬂlﬂﬁ 3
Chuﬁnn nf. C_l:.ln-frucl:

|
| Conv-lctlun

Customer

Custamat Background IPRs

Tax Acl 2090

anall maean oll Intallsctunl Propoy nghta vantad it o llcenead 1o the Customear

hee tha muunlnn uul uut at Clauae J.1.23. 1..l nf thlu Cantract.

mnang (tha p&t‘l{uj c:::mmanc.luu un tha Cnntrnct Cummunmmunt Late and
wndlnu un the Contract Cxapiry Dute;

maana the Custermer, the Agthorily ll'l:\ﬂ ary other budluu isted in parogroph
VI3 of the UJEU Nuﬂw

MDANA A f‘hﬂﬁﬂﬂ ﬂf mnlml within tha mauaning r.:f Suulun 450 of lhu Corporation

moana othar than far minge road traffic Offendes, any pravious or pending
proancutiond, conviglione, sauliond and binding over ordere (insiuding any spont
surnvictiong ue contumplated by saclion 1{1) of the Hehabllitation of OMandars
Act 19/4 by virtua of the exemptions specitiod In Part || of Schadule 1 of the
Hehabllitation of Offondora Act 1874 (Exemptlons) Order 1978 (81 19751Q23)
or any replacamant or amoandmant to that Cvdar, or Baing placed on o et kapt
purauant to aontion 1 of the Frotaction of Children Acl 1999 or baing pluced on
A lint Hﬁrlt purm-arrl 1r thimy q-ufﬂumlrdlrm Vulnerable Grnupu Act .E\‘JL'J!‘J h

moana Grnwn Commarclal Barviees acling ad a0 Agent on bebolf of the
dapartinntal cistomar CLSTOMER I'ULL _NAMLC

prior 1o of Indapandamitly of the porlemansa by the Supplier of its obligotions
uritlat by Contract and InGluding, for the avoidance of doubt, Including, tor tho
avaidance of doubt, gukdunce, specificotions, inatructions, toalkits, plons, datm,
drawings, datnbosos, potents, potterna, softwaro, modals and dosigna, tachnical
spacifications, usor maonuals, oparating MANUAIR, procasd  definklione  and
procedurns and othor documantation and any modiflcations. armendments,
updatos and now mteRRna of I;l'm uww'

Customar Gausa maoans any brooch by the Duntamnr nl' ith abllgationg Lu‘ldm tlliu Cantract
ingluding Echndule & (Custamar Reapanalbilities) (unlusa coussd or contributed
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to by the Supplior or na the result of any act or omission by the Cuslomer to
Wh|‘-"h fhﬂ Suppliar has gliven lta l}l'iﬂl' Gansant);

Customar Data

Gustn-mar-‘.s Cnnﬂd"a_nt.l_al
Information

- Customear Reprasantativa
Customar Ffaa_ﬁﬁnalbllltiéﬁ

Customar Software

on bahaif of tha CuRtomnor,

n‘mnnn

a. the dato, toxt, drawings, diagrama, images of aeurids (fogether
with any detolses made up of uny of these) which are embodind
in any aslectronic, magnetic, optical or tangible modia, in¢luding

any Cuatomer's Gonfidontial Information, und which:
ara supplled to tha Suppliar by or on bahalt of tho Customer oF

they Suppliar 1R rauired (G Ganerale, process, store or transmit
purauant to this Controct; or

any Marsonal Dntu tnr whlnh the Gunmm@r ia the Caty Cr.:mtrullm

maana Al F'nrannnl Dﬂl‘ﬂ and any infermation, huwuvur it s nnnvuyu:l thnt
ralates to the business, affoles, duvulnpmuntu trodo socrots, kKnow-how,
parsonnal, ond suppliora af tha Customar, ingluding all IPRe fincluding all
Guatomer Background |PRa wnd Prolect Specific I1PRs), togethar with all
information derived from any of the obove, and any athar infarmation clearly
daslgnatnd aa bning confldantial (whatber o not i s marked "confldential™) or
which cught redeonably b conaidered to ba confidential;

means a reprossntative of the Customor who 18 authoriaod o make dacigions

memna tha raapanalbilition of the Cuslomer sel out In the Crder Form and any
tiher rayponeibilities of the Customer ogread In writing batwosn tha Parting from
lime ta tima;

means softwore which Is ownod by ar licanaad to the Gustomer which lu or will
e usad by the Supplior for the purposes of providing tha Sarvices;

| Daily Stand Up

Data Controllar

means o duily meeting betwosn the Customer and the Supplior which takoa
placo on oach Warking Day during tha exacution of an SOW,

shall havey tho AAMA mnnning AR ARt nnt in the Nala Prutut.tiun Act 199[1 LT’
amandad fream tieme Lo time:

Data I;rucassur

Data Protection Lﬂgmlation or
DPA

 Data Subject

| Dafault

Dafect

| Dellverabla

ondfor SChWW,

shall have the surme meaning oe set out in the Dota Protection Act 1998, Ra
omended from time to tima;

moans the Data Protaction Act 1993 ang F.Ul am}llwhlu lawe and rogulotiona
ralating tu provessing of pereonul dota vnd privacy, Including where appiicabln
tho guidance and codes of proctlcs Isaued by tho Information Cammissloner o

_ rnlnunnt Gnvarnmanl Clapartivant in ralatian 10 such Iumulutran

Hl'IFlll have ll'lﬂ BAMA MBANINg e uut out in the Dota F'rntui:.tlun Act 1884, os
ormondad frum tima to tima;

meEans any bru:u:h of the obligationa of 1hn Euppllnr (Inc:luding it nut ||milud I¥
Matarial Braach) or any other defaclt, act, omission, nogligenca or negligant
statemant of tho Supplier or tha Supplier Stafl in connactian with oF in ralation (o
thin gubjact-mattar of thia Cantragt and in reapust of which the Supplier iz (loble
i the Custarmur,

hag the rmeaning os specifiad In tho tost criterin aot aut In tha Mathadplogy

manng & tnngiole Work proouct, HutGor e L'll ruluted roaterlul or item thaot iu ta bu
schisved or delivered 10 the Customer by the Zupplier as part of thn Rarvicas;

Dalivery Stage

Davelopmant Taam

HY ‘lhu phosa in which the Solution 1s to bo dnll\mrmd AR Aot out |1y the Dlgilal
Mnnual,

maAang tha E-um::llut 4 E-h-.ifl’ respansible for the duvalupment nli'llthul::nﬂwnru
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Equipmant

End Usor

Expart

Digital Manual

Dlsutor

Diacovery Fhasa

_ Effectlve Data .

menne tha Government Sorvice Doalgn Monunl (AR mdy ba uprioted und
nmmnded from tme to time) which 18 avolloble at ptpe: /A, gy, ukismryige-

Py el : T

the occurrence of ono or more avonts which, aithar arpiralaly or cumulatlyaly,
mean thut the Services, or a materiol part of it will be unevilebie Tor poriod of
Whirma 3 hery or which (8 reneonably anticlpatad will maan that the Sarvieos or o
Al trial pard Will bu urmvullublu fur that periad;

means tho EIIHGDVHFV phnﬂ.n Df thﬂ Frojont  durling whl;,h the Suppller may bu

ruqulrﬂd lo pn:wl-:lu ad-hoc aﬂNlEﬁﬂ an ant nut In an BOW,

maans tho date Ef fartathn uf "1“‘:! Cuulmhl in ncocordanco with tha Order Fnrm
und framewaork Echudula 4 (!."nll Off Praceacra),

mans thie H“Pfl“ﬂl n hardwors, computer and tuluuumn dﬂvlcm oqulpricsnt,
plant, motarlala And wieh o ke ﬂmrm supplied und uead by tho Supplier (but nol
hired, lansad or laanad fram the Cuntomer) in the performaonce of its obligationa
undear tha Controct;

Employmant Liabilitias

El‘Wil’ﬂﬂmﬁﬂtﬂi iﬂfﬂl‘l‘i‘l-ﬂtlbt‘l
Regulatlona

Flrlt Rﬂlﬁalﬂ Dﬂllvombluu

FOIA

Flxad _F-'Ea

meana an indlividual whe Lias Tha 5

| 28.1636.1.6;

taank Al clking, wclions, procesdings, orders, demands, complalnts,
tvoatigaticons (wave for any claiemy for personol injury which ora covarnd by
Inaurancay and any award, companeation, durmages, tribunol awaords, Hine, loas,
order, panalty, diaburaomant, paymant medn by way of setlioment ond costs,
sxpanges and Iogal coata roasonably Incuped in connection with o claim or
Inveatigotion including In ralation to the fallowing:

0. redundancy paymonts Including eontemelual o anbenced redundoncy
come, terminotion costs ond natico payinanta,

b. unfalr, wrongful or constructiva diamissal companastion;

. gompensation for discrimination on grounds of anw, raca, dbabilily,
ugm. raligion or boliof, gender reassignmant, mardagn o clull
pus brershog, pregnoncy ond maternity or saxuol orientotion or claima for
wrjuRl fray;

cennpranpalion o less fuvourebla treatment of part-tima workers or flxod
tarm oimployes,

outatanding debty and unlewful deductlon of woges, Including any
PAYE ond Mational nalcsnes Conteibsatione:

. claima whothor in tord, caniiach ar atulule or otherwlee:

ony Invostigntion by tho Equalily wng Humsn Righte Commission ar

other anforcamaent, ragulalary of asupervliaory bBody and of mplementing
any roquiraments which may arlao [rom sich nvealigation):

vl

inftwre undfor Dellvorobles, and who may
be on Intornal uaar of thee Cuatamdr o w member of u third porty to which the
Luutnmer makas tho Enﬂwum anglior Dnliw:mt_:luu J.wuilublu

maing 1he anlrnnrnﬂmul Infarmutlon Hunulutll:inu 2004 tnnuthﬂr with any
gutdanin whddor eoilen of practlce jesuesd by the Informatian Cammianionar ar

rnlﬂwmt govariirnen! doprarimant invalatlon tu u.ugh mgulutlnnu

mauns the parson appointod by tha F'urtlau In  RecORdLhce w.th E‘l;_quw

means thoso Loliveroblas which ara ngmnﬂ by (Im Pnrnnu ut tha Caolibration

Staga ma Aat out al paregraph Error] Referonce source not found,3.3 of
the SOW,

manne the fixed prlcas for anclllary Services o mny Ba ngrﬂﬁcj ny rhn I'*m[im

| wnel ant ol in the SOW:

meane the Froodom of Infnrmntlnn Aot 2000 And nrly H\lh{:lﬂ”nﬂtﬂ lmgislation
mude undar that Act trom time to timo togother with any guidancs nmdlor codes
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of praclce weued by the Information Gommisslonar ar ralevant govarament
drprRrtmant In ralation to auch lagialatian;

Force Majaure Event

Fnrm&r Suppllar

fmadns wny wvanl, ccourrance or causs nttocting tho pafomanca by alther tha
Custamar or tha Supplier of ite obligations arlsing from.

{u} acts, nvanth, omEalona, Rappadings of run-heppenings bayond thn
reasonable control of tho Afincted Party:

i riots, wor or ormod conflict, acta of tarrorism, nuctoar, biological o
chamical warfar;

(m) nctes of govarnmnnt, Iocal govarnment o Regulataory Bodiay,

(=} fire, flond, nny disaster and any fallure or shortage of powar ar fusl;

{c) an industriol disputa affacting a third pady tar which a aubstitute third

party 1s nod regaonably uvailable;
provide slways that:

- any induatrial dispute raleling to the Supplier, tho Stoff or ony
ather fallura in the Supplinr or the Sub-Conbraclor's supply
chaln! ard

- any avant o uooeurrance which is ottributable to tho wiiful act,
arginet or tallure (o tAke reascnable précautivns against the
svant or occurrance by the Porty concornnd;

shall m‘.ﬂ. mnatitulu u Force Mujuuru

means o pory Prﬂ\r‘idinﬂ ﬂ-ﬂr\flﬂﬂ'ﬂ o thg leﬂtﬂmﬁr almllar o the BEI"I“IE G thu
Sarvices and which ls buing replaced by the Supplier;

frama_w;rk Fricas

Fraud

means tha pr\nu(s) applicAbln to tha provislon of thrznnmalwicaa uulmuul in
lrarmewark Sbhudulu 8 (Charging Etrunturu)

maans Any oltance undor Aany | awa craating offences in reapuct nf fruudulunt
acls (including the Misrepresantation Act 1967} or at common IAw In reapact of

Gnn—d-ﬁuntry Etandﬁi'd_

fraudulent acts including acts of forgery;

means stondards, procticas, mathods And procaduras 2onforming to the Law
and lhw wvxuicise of the degree of skil ond care, diligonen, prudenca and
farasight which would rapgonably and ordinarlly be expacted from a skilled and
axpariencad parson or body ongaged within the ralovant indusiry or bualnass
RaCior,

Seneral Ghaﬁga In Lﬂwr

means o Chango in Law whers the changn 1s of A ganeral iagielative nalure
{inGluding taxallan or dutiak of any =art affecting the Suppliar) or which atocts or
rnlntnﬂ to a CompRrakila Supply,

Glossary

means lhEl' ﬂ'GSSBW Gf ﬂﬂﬂnﬂd tarme aet oul al O (Gll:‘luuurv)

Incaption Dellvarablas

Incoption Stage

T Dulwambluu agresd by tho Porties ot tho Inzoption staga;

manns thn lnlllnl pham af the Contract aa det out in lhe Diyitul Manual,

Incaptlon Btage Completion Date

TN ihu dote ast out in the SOW os such;

Inselvancy Event

maans, In rapnot aof tha Suppller or rramawnrk Guarantor or CallOf
Guarantor (os npplicable):

n. @ proposal is mado for a voluntary arrAngrmont within Part | of
the Inadlvensy Acl 18868 or of uny other composition schama ar
arrangemeant with, ar Aarignmant for the baneflll of, ity craditors;
or

b. 8 sharsholders’ nesting s convenod for the purposn of

consldnring A rasoletion that |t be wound Up or o resolution for its
windingup |s possod {other thon as part of, ang exclusively for

the purpose of, & bona fids reconstrustion or omaolgamaotlon); ar
¢ 8 patition je presented for its winding up (which is not dismissed
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Intalla{:tu;l F_rnpurty F.ught;s-urm
"IPRs"

within fourteen (14) Working Days of i{g service) of an application
i made far the appointment of a provisional liquidator or a
creditors' mesting I8 convenad pursuant to section 88 of the
Insolvancy Act 1986; or

d. 2 receiver, adminigtrative receiver or sirmilar officer is appointad
ovar the whole or any part of ite business or assets: or

e. an application order i& made aither for the appointment of an
administrator or for an adminiatration order, an administrator is
appainted, &r notice of intention to appeint an administrator is
given; ar

f. it is or bacomas insolvent within tha meaning of section 123 of
the Insolvancy Act 1986, or

g. being a "small company" within the meaning of section 182(3) of
the Companios Act 2008, a moratorium comes into force
pursuant to Schedyle A1 of tha Insolvency Act 1986, or

h,  where the Supplier or framework Guarantor or Call-Off Guaranior
Iz an individual or partnatship, any ovent analogous to those
listed in limbs (&) to (g) {inclusiva) occurs im relation te that
Individual or partnership; or

any evant analogous to thoae listed in limba (a) to (h) {inclusive) occurs under
the law of any other jurisdiction.

 Key Personnal

Know How

mazansg

a. copwight, rights related to or affording protection similar te
copyright, rights in databases, patents and rights in inventions,
sermi-conductor  topography  rights,  service marks,  lagos,
database rights, trada marks, rights in internat domamn names
and websitea addresses and other rights in trede or businass
names, design rights (whether registerable or otherwise), Know-
How, trade secrets and moral rights and other similar rights or
obligations whether registerable or not;

k. applications for registration, and the right to apply for registration,
for any of the rights listad at (@) that are capsble of being
registarad in any country or jurisdiction; and

all other rights whathar registarable ar not having equivalent or similar effect in
any ¢ountry or jurisdiction {including but not limited to the United Kingdam) and

the right to sua for passing off.

means an invoice issued by the Supplier to the Customar thal somplies with

Clausa 1344,

meang an information security management system as defined byl ISCHIEC
27001. The scope of the I13MS will be as agreed by the parties and will directly
reflect the scope of the Services;

means the Supplier Staff narmed in the S0OW as such;

means all ideas, concepts, schemes, information, knowledge, technigues,
methadology, and anything else in the nature of know-how raelating to the
Services but excluding know-how already in tha Supplier's or the Customer's
possession before the Commencement Date;

AR

Law(s)

means those metrice andfor key performance indicators gs identified in the
framawork Agreamant, Methodology and SOW (3= applicable) which are 1o
have contractual effact during the execution of an SOV,

means any act of parliament, subordinate legislation within the meaning of
Section 21(1) of the Interpretation Act 1978, bye-law, énforceable right within
the meaning of Section 2 of the European Communitias Act 1972, ragulation,
order, regulatory policy. mandatory guidance or sode of practice, judgment of a
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Laan

.LI\_ra ﬁhaaa i

Losses

Manngamant Charge

Managament Infnrmntlnn or “A"

Matarial Braach

b

Maximum Prico

| Madlatnr
Mﬂthndnlnqy

M&thodalogy Gumunco Ncrtna

i Matrl;.:n

Milestona

Milostong Achievernant
Cartiflcata

Milestona Date

hus (he rnuunlnn given to it ul C‘.Inuuu 35,1,836.1.8;

predfor applicobla SOW:

i:-ut In thea SOW:

retovant courl of law, or directives or requiromanis with which tha Suppliar iy
ound (o comply;

a malhodology which ie bused on thu principlos of ullmlnntlng Waaln, nmrhllryinu
erning, deciding us late o poasible, dolivoring AR At An possible,

| ampowaring tho taam, Improving thi Ayatam. foapen: und t::ruu‘llnn knnwludqu

rgang the live phuuu of this Contract doacribad In the nlgltal Meanynl!

raming wil lowwes, linbilities, domopes, costs, oxpanans (Inoluding vyl fmu}
disbursemants, coats of invostgrtion, lillgatinn, asdtlament, judgment, interest
and penalties whathar ariging in contract, (o (including nuulluunnu), braach of
statutory duty, misrapraaantallon or otherwise ond “Loss” shaoll ba Interproterd

nroqrdlnﬂly

maana thiv Aum pnynhln Ly thia Suﬂullur to thu Authnrﬂy In accardance with

| Clauan FW-27 (Mana{ament Charge) of the fromawaork Agroomant;

moana the managarasn nformalion epacifled 10 fromawork Sohodulo FW-26
(Frc}vlaiun uf Managamant Infnrmntlun)

MNARA’

4. abreoch by tha Supplicr rafarred to by thia definition n any of the
following Clouses: Clouss 4 ond FW-21  (Warradisn  wnd

Ropreaontationa), FW-15 (Ganflicty of Inlerest snd Ethlonl Waolls),

Clouse 2424 (Disruption), Clauan 7 (Rupplier B, Cluuse 1918 |
S|

(IFR). FW-12 (Data Prolection und Disclosure), Clouse 21
{Confidentiality), FTW-25 {(Publlcity, Branding Meodia and Offleial
Enguirles), FW-46 {Officinl Secrets Acta), FW-AD (Provantion of
Bribery and Corruption), FW-45 (Safnguarding againsl Fraud)
and FW-15 (Conflicts of Intaraat and Ethicel Walls) ond Clousa
0,740 7 (Emplaymant, Tax and Nationu! Insurance Llabilitias).
any broach of this Contract which 13 zot out In thia Contract Aa
baing o matarinl branch:

any Braach of this Conlrest which is sel out s o matenol breaach
uf this Contract in the frumewark Agrooment;

d. ony matarlol breach of this Contract undar tha L aw, andfar
o broach which pravents tha Customar rmm dml;_,hmglnu u utulutnry duty

has the mewning given to & at paragroph Em_ﬂgf_g_wm_nﬂ
[ound.5.1.2 of the SOW,

=3

MEHH 'lhl:r duur..riﬂhun of thu munner in whlch tha Sarvicas arn to ba providod
hy the Euppllnr LR nut m D Mathodulogy:

masona tho mathadolagy guiﬂnnm Ngled Available from the E‘-uvurnmunl Uigital
F:nruimn

mnnnﬂ Thﬂ matrica m hﬁ e {0 mmauuu the KFle during the axecution of on
GOW. tha typs snd Basis of /messure baing as apocified In tho Mathodology

an avant or teek uUwecribed sgreed by the Forttas which the Supplior niuat ba
cormplets by the rolovuant Miluulunu Data;

hnn tha maeaning givan In 0 Mathadalngy and/or tha S0OW {;;:uru uppli;:-i:l_slu); -

{he dale wul ngainat relevont Mlluutnnuu oa may agroad by tha Partian and wal

Mlnlmij_rn_ﬁ‘larkatahla Faaturas

mwany the minimum sst of must have storler, na dnlnrmlnﬁrl by the Cuulomer,
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(MMF)

Open Government Licence

Clraer

Ordar Furm

Party, Partles
Personal Data
Phase

Planning

Premlsesa

Frice par Story
 Produet Racklog
i i’r_dducl-(-}wﬁar- T

Project
| Projact Spaclfic IPRs

—pmpm—ty

Dpan Bnurca Drderad Euﬂwara

tha nppﬂ:nbln Hnlnnnn

| Prry mcmnﬂ thry f‘uammnr and the Supplhsr and "F'urhuu shall mean both;

in respact of which tha Cuatomar s proparad 1o doploy the Solution o the Cnd
Unara at the end of 4 Rélsass, and which the Supplier muat doliver as part of

mnana A ¢alandar manlh

M&Ene BNy Open BOUMCO mﬂwnrn nrdumd by thn t.uatqm@r

maoang the liconce grantad by the Gaovernment for the uss and resuso nf pul:lllc'

suctor information on set out at hilp//www nationarchlvas gay yk/dosogpern.
Govarpent-licendcs’ and ns may be omendad from time o timao;

maans tha ordor for tha provision of tha Digital Servicas placed by the Cuslumar
with the Supplier in uccordonce with tho fraomawork Agracmont and undar the
lnrmn of this ﬂnntraq‘t

memnu the ferm on whh:h an Ordar s plncnd for thm provision of thn nlgital
Servicns placod by tho Cuatomar with (he Supplier in accordance with tho
rumework Agreement and under the tarms of this € nntn:u"t,

uhall huvu thu same muuning os aet gut In the Dntn Frotaction Am 1088

moang aach ﬂf than Aaparate phese of the Frojwct lifocycle, bulng thu Alphu
Phuse, Detn Phese und Live Phose (ond whaora tha Suppllar provides ad-hoe
E-ENMEB ingludas tha DIBEE‘-VBI’V Mhauw):

' e the maaning sot out 0 the Ligital Mnnunl

moang {he location whare tha E-arwcem are tu bu prinulpully pnrfurmud an not
out in the Ordor Form;

maana the prlce par story r.'uru:mq rachunism far thu Survii:ﬂu 1] mny I:m ngrand
by the Partlos r.|n|:1 sat out In tha bUW

maang a Hiat of tl‘ﬂ.‘nﬂﬁ Sieriuy that df.‘r nnt furr‘rl purt of thu Gurrunt Sprint F'lr.ln nt
that timo and which arn to torm tha aubjort of & future Sprint, either in the
Gurl‘ﬂrﬂ Reledie il that time or o subaequant Raloann;

ITIHHHH tha prinzipg! fﬂFFElﬂﬂﬂtFIﬂVﬂ of tho Fl'lﬂ Uﬂﬁfﬂ

T'I'IHEHB {he duwlunrnunt of tha Sofiwura in un:nrdnnnn with thin Conirnct;

monna:

0. IPHs In or arising out af the provision of (he Services under Lhis
Contract and all updotas und omondments to tho sama creatod

ar Arislng during the Contract Pericd, and/m

any mnterinls, data and athnr works of any Kind whaleosver
Greated or compiled in the courso of tha performancn of this
Contract In which IPRa may aubaisl, and/or

tho IFRS in any modifications, updates and davelopments 1o the
Customer Dackground IPHs; nndfor

ary Parsgsal Date provided or ovailablo to the Supplior for tho
purposas of thin Cantragt andfor

ony source coda, nhjnct codn, dotabaao righta, data, texl, drawings, diagrams,
Images o sounds (tofether with uny database modo up of nny of thosn) which
ara ombadiad 0 apy alectronic, magnetic, oplical or tanglble or other madlo,
and which are supplied to the Supplior by or on behall of the Gustomer; of 1he
Supplier is raquired to facaive, cammission, genarots, duvolop, process, Ators
or transmit pursuant to this Cantragt (axcapt fof IFRe in modlficatiens, updates
ang developments to the Suppliar Bockground IPRE ond axcluding any Suppllar
BRckground |F'H \'."' EUDD”ET Softwara);

My the proparty, other than real prup.il:.lrty and IF'I-E lnnunn or macde avallable

c.

4.
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Ralmbursabla Exponsas

Roelaasa

Completlon Bata
Raéliiga Plan

Relevant Convictlon

Ralavant Tranafer

Raplacoment Sarvices

Replacemant Supplier

Repository

Rotrogpactive
Sacurlty Managemant Plan

Sacurity Policy maans the Customar's security palicy and procedires in foree fram time to tima,
including the Cabinet Office Security Policy framework (avallable fram the
Cebinet Office Security Policy Divislon) and any specific security requiramants
set ouf by the Customar in this Contract;

Services

Schedulas
Showcana
Softwara

Solution

50w

S50Ws
Sprint

&Sprint Plan
Sprint Timebox
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Specific Chango in Law

moans a Ghange in Law that relates spacifically to the business of tha Customer
and which would not affect a8 Comparable Supply

Staff Vetting Frocedures

Stage
Standards

: | muunu Hui.h dintrate slugs of o Phane:

Story

Story Cycle Time

Story Points

_ dnnr'rmed in that Story,

maoans Any Cuatamars precadursh and dupmimental palicies for the vetting of
Supplier Stuff ua sel out by thee Customar in tha Order Ferm or glRnwhore 16 Lhis
L.nnlrnrt}

mBang.

u. any stendords publishnd hy BEI Britiah Standards, the Natloral
Stundards Body of the Unlted Kingdom, tho International Organiaation

tor Standardisation or othar repulaple or squivalent bodiee (and their
suctessor bodies) that o skilled and oxparioncod oporatar In tha gams

typa of induatry of business esctor 9% the Supplier would reasonobly
und ordinorily ba expectad to comply with;

k. wny stunderds detoiled in the specificotion in framewark Schadula 1
{Mgital Sarvicag) of frameawork Schedule G (Standards ond Security);

c.  any stendards antpilnd By tha Guatpmar i thia Contrast & s agreasd
butwaan iba Porties from time 1o timae;

any raldvant Covernment codes of practice und guldance applicable from tima
to tima.

Maae 4 duuu‘ir}liﬁn of the Custumers ruqmrur;'lmu_ for an nmpm:t ol thn
Solutlon, which mny, tar axamplo, tako the form of feature(e) of the Softwars,

anucuﬁad Dtﬂivumblu(u) or the provision of cortnin .':.mr\.rlcnn

means tha Motrie which moagurasa the tima takan ft'ﬂm ""IH date wn Whiuh a
Stmy ia uuulud tu tha dutu on which that Story is Acceptad;

monns i rﬂlﬂ"\fﬂ gizn Allncatnd to p Story, Daing a8 Aumbear Wl‘llhl“l {hw F‘ur‘lluu
ghall derive using o prioritimation system o= ogread batwann tho Partiae dyring
the Incaptinn Staga, and whigh provides a mwewsurs of the lavel of risk,
complexity ond offort involved in the dolivary by tha Supplior of thy Solullon a8

Story Pﬂll‘lt Sl‘ml‘t‘mll

Story Value

| Sub-Contract

‘Euhncnntr;;t“‘umr

directicn or sonlrol of the provision of the Services or any part tharoof,;

meuns tho number of Stary F'ulnt'a tn bn daliverad by tho Stpplinr fqr f Ralagaea
(rr aal ol in the SOW for thut Relesse) minus the number of Story Foints
Acceptod by tha Holonnn i'_.urnplutlnn Datn far that Hnlgaag

maana A rlative aiza allocaled 1o 4 Story, which s an ubutruct number arrvad

ot using m prioritisntion systom As agreed Datwaen the Parlies durlng the
Incaplion Slage, und which provides o moeosure of the lovel of vRlia thal tha
Guatomar will dariva from tha dalivary by the Supplier of the Solution os

] dascribod in that Story;

mnranga any gontract or Agreasmant m'l;;mpﬂuud r..unimci or uqr'uumunt”i:uhﬂuun
ther Supplier and ony third party wharoby that third party agrasa to provide Lo tha
Suppliar tha Services or any part thereol or fuslitivs, services necessary for tho

provision of tho Sorvicen or any part thoroof or nacaasary for the meanapemant,

meons ony third party angngad by tha Suppliar from tima to time under o Sub-
Contracl parmilted pursusnt to the framework Agreement and thin Contract or
ita sorvantr or aganis and any third pany wilth whaorn that third party snters into a

Suh-Cﬂntruul or its sorvants or ogents;

Suppllnr

I'I'IHHFIH anra L-‘:rqup I,.“‘hﬂnﬂ

Supplier Backgmund IPR

Bh&l[ r‘nuun ull Irltullur..tuul Proparty Righ‘tu vastad irE liconand o tho Supplior
prigr ta antaring Into the Gall-CiHr,

For tha nvoidonca of doubt Includas but e net limited to, guldance,
spasifications, instructions, toolkits, plana, daotn, drawings, dateharas, patents,
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patterns, software, models and designs, technical specifications, user manuals,
operating manuals, process definitions and  procedures and  other
docurnentation and any modifications, amendments, updates and new releases
of the same

__S_upﬁliar.ﬁuﬂ;ﬁ-re

means software which is proprietary to the Supplier or its Affiliates which is used
or suppiied 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-Caontractor together with the Sub-Contractor's
servants, consultants, agents, suppliers and Sub-Contractors) used in the
parfarmance of its obligations under this Contract,

Tima and Materials

means the pricing mechanism for the Services as may be agreed by the Parties
and set out at paragraph O in the SOW,

TUPE the Transfer of Undertakings {Protection of Employment} Regulations 2008 {SI
2006/246) as amended or replaced o any other regulations or UK legisiation
implementing the Acquired Rights Direclive;

VYelocity means the Malric which measures the total number of Stery Points for Stonies
that have been accepted in @ Sprint, indicating the rate of progress towards
Acceptance of all Stories from the Product Backlog:

Working Days means any gay cther than a Salurday or Sunday or public haliday in England
and Wales.

FURTHER DEFINITIONS:
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SCHEDULE 10 - ADDITIONAL TERMS
RELEWVANT COMYICTHONS

0
(T3]

This Cause shall apply ¢ the Coslomrer has so specified in the Orcier Fonr .

12 The Suppler shall ersure that no perscn who frecioses the” he bas a Redevant Coasicton, of wha is fourd 1o
have any Relevan Corviclions [shether as a resutt of a police check or through e Crervinal Records Bureau
arocedures o° ctherwise]. is emotoved o engaged in a1y pat of the provdision of the Sewvioes  withowt
Aparowal.

'3 For each member of Supslier Staff who, n prosading the Senvices, has, wi Fave or is Tkely to have access 1o
chikren. wwinerabe persons ce ciher members of the sublic i2 whom the Custorer cwes a spedial duty of
care. the Supnlier shall jard shall procire that the relevand Sub-Contracios skalll:

1.3.1 camy out a check with 1he reconds hed by the Deparirrerd for Education [DE);
132 condust tharsugh questicning regandirg any Relevanl Comvictions: and

133 ersure @ palice check is corrplefad and such other checks as may oe carmied out tirzugh the
Criminal Recores Bureau,

and the Supplier shall not fand stall ensy-e that any Sub-Contractor shal’ net} engage of cortinue b employ
in 1z pronizicn of the Services any person with bas @ Reevant Coavictan or an iraparopniats necod.

2 ADDITHOMAL STAFFING SECLRITY

21 This Clause 0 shel apoly ¥ the Cesiomer has so stiputsted in the Order Famr.

2z “he Suppler shall comply with the Staff Vetting Procedures in respect of all o part of the Supplier Staf? [as
specifed by the Customes] ander sny other relevant mstucton, guidance o precedure issued by the
Customer that will be used {0 spacify the kewel of staffng security recuired and te wst the Supplier Siaff for part
o the Supaplier Staff).

23 Tre Suppler corfems that & the Commencerrend Cate, 1he Supplier Slaff were vetled and recruted on a
basis tha! is equivalent to and no less siricd than the Staff VWetting Procedures and'ar any olbar relevant
nstbusion, guidanze or procedure as speciied by the Customer.
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