loaned from CCS or the Buyer) in the performance of
- B its obligations under this Call-Off Contract
" 'FolA’ The Freedom of Information Act 2000 and any
subordinate legislation made under the Act
occasionally together with any guidance or codes of
practice issued by the Information Commissioner or
relevant Government department in relation to such

 legislation B
'Framework The Framework Agreement between CCS and the
Agreement’ Supplier for the provision of the Services dated [x]
'Further The Further Competition procedure as described in
Competition' Section 3 - how Services will be bought.
‘Good Industry Standards and procedures conforming to the Law and
Practice’ the application of skill, care and foresight which would

be expected from a person or body who has previously
been engaged in a similar type of undertaking under
similar circumstances. The person or body must
adhere to the technology code of practice
(https://www.gov.uk/service-manual/technology/code-
of-practice.html) and the government service design
manual (https://www.gov.uk/service-manual)

A company plus any subsidiary or holding company.
'Holding company' and 'Subsidiary’ are defined in
section 1159 of the Companies Act 2006

‘Group of Economic | A partnership or consortium not (yet) operating through

'Group’

| Operators’ a separate legal entity.
. 'Holding Company' As described in section 1159 and Schedule 6 of the
Companies Act 2006
‘Information’ As described under section 84 of the Freedom of
. Information Act 2000, as amended from time to time
‘Insolvency Event' may be:

a voluntary arrangement

e a winding-up petition

e the appointment of a receiver or administrator

e an unresolved statutory demand

. a Schedule A1 moratorium

"Intellectual Property | means:

Rights' or 'IPR' a) copyright, rights related to or affording protection
similar to copyright, rights in databases, patents and
rights in inventions, semi-conductor topography rights,

um J service marks, logos, database rights, trade marks,
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‘Key Staff’
'KPI Target'

‘Law’

'Loss'

‘Lot’

'Malicious Software'

'Management
Charge'

WP1167A Digital Outcomes and Specialists (DOS) Framework

Agreement

rights in internet domain names and website addresses
and other rights in trade or business names, design
rights (whether registerable or otherwise), Know-How,
trade secrets and moral rights and other similar rights
or obligations whether registerable or not;

b) applications for registration, and the right to apply for
registration, for any of the rights listed at (a) that are
capable of being registered in any country or
jurisdiction; and

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

Means the Supplier Staff named in the SOW as such
The acceptable performance level for a key

. performance indicator (KPI)

Any applicable Act of Parliament, subordinate
legislation within the meaning of Section 21(1) of the
Interpretation Act 1978, exercise of the royal
prerogative, enforceable community right within the
meaning of Section 2 of the European Communities
Act 1972, judgment of a relevant court of law, or
_directives or requirements of any Regulatory Body
All losses, liabilities, damages, costs, expenses
(including legal fees), disbursements, costs of
investigation, litigation, settlement, judgment, interest
and penalties whether arising in contract, tort
(including negligence), breach of statutory duty,
misrepresentation or otherwise and 'Losses' will be
interpreted accordingly
A subdivision of the Services which are the subject of
this procurement as described in the OJEU Contract
Notice
Any software program or code intended to destroy, or
cause any undesired effects. It could be introduced
wilfully, negligently or without the Supplier having
knowledge of its existence.

of 1.0% of all Charges for the Services invoiced to
Buyers (net of VAT) in each month throughout the

_duration of the Framework Agreement and thereafter,

Attachment 3 - Call-Off Contract Draft v0.1
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'Management
Information’
‘Management
Information (Ml)
Failure’

'Material Breach
(Framework
Agreement)’

'‘Material Breach

(Call-Off Contract)’

'OJEU Contract
Notice'
'Order Form'

'Other Contracting
Bodies'
'Party’

'Personal Data’

i until the expiry or termination of any Call-Off Contract
' The Management Information (MI) specified in section
. 6 of the Framework Agreement
If any of the below instances occur, CCS may treat this
as an 'MI Failure":

° there are omissions or errors in the
Supplier's submission

. the Supplier uses the wrong template
! the Supplier's report is late

‘ ) the Supplier fails to submit a report
A breach by the Supplier of the following Clauses in  the
Framework Agreement:

e Subcontracting
Non-Discrimination
Conflicts of Interest and Ethical Walls
Warranties and Representations
Provision of Management Information
Management Charge
Prevention of Bribery and Corruption
Safeguarding against Fraud
Data Protection and Disclosure
Intellectual Property Rights and Indemnity
Confidentiality
Official Secrets Act
e Audit
A single serious breach of or persistent failure to
perform as required in the Call-Off Contract
The advertisement for this procurement issued in the
Official Journal of the European Union
An order set out in the Call-Off Contract for Digital
Outcome and Specialist Services placed by a Buyer
with the Supplier
All Contracting Bodies, or Buyers, except CCS

o for the purposes of the Framework Agreement;
CCS or the Supplier
° for the purposes of the Call-Off Contract; the
Supplier or the Buyer,
and 'Parties' will be interpreted accordingly
As described in the Data Protection Act 1998
(http://www.legislation.gov.uk/ukpga/1998/29/contents)

WP1167A Digital Outcomes and Specialists (DOS) Framework
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‘Prohibited Act’ To directly or indirectly offer, promise or give any
person working for or engaged by a buyer or CCS a
financial or other advantage to:

e induce that person to perform improperly a
relevant function or activity
e reward that person for improper performance of
a relevant function or activity
e commit any offence:
o under the Bribery Act 2010
o under legislation creating offences
concerning Fraud
o at common Law concerning Fraud
o committing or attempting or conspiring to
commit Fraud

‘Project-Specific ' e Intellectual Property Rights in items, including

IPRs’ Deliverables, created by the Supplier (or by a

third party on behalf of the Supplier) specifically
for the purposes of this Call-Off Contract and
updates and amendments of these items
including (but not limited to) database schema;
and/or

o Intellectual Property Rights arising as a result of
the performance of the Supplier's obligations
under this Call-Off Contract;

. . | but not including the Supplier Background IPRs

'‘Property’ The property, other than real property and IPR, issued

| or made available to the Supplier by the Buyer in

' connection with a Call-Off Contract B

‘Regulations’ The Public Contracts Regulations 2015 (at
http://www.legislation.gov.uk/uksi/2015/102/contents/m
ade) and the Public Contracts (Scotland) Regulations
2012 (at
hitp://www.legislation.qov.uk/ssi/2012/88/made)

‘Regulatory Bodies' | Government departments and other bodies which,
whether under statute, codes of practice or otherwise,
are entitled to investigate or influence the matters dealt
with in the Framework Agreement or this Call Off
Contract

‘Reporting Date' The seventh day of each month following the month to
which the relevant M| relates. A different date may be

| chosen if agreed between the Parties }
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'Requ;t for
Information'

'Self Audit
Certificate'

'Services'

'Specific Change in
Law'

'Statement of
Requirements'

'Statement of Work'
(SOW)

'‘Subcontractor'

 ‘Supplier’

‘Supplier
Background IPRs’
‘Supplier Software’

'Supplier Staff’

' A request for information or an apparent request under
the Code of Practice on Access to Government
Information, FOIA or the Environmental Information
Regulations

The certificate in the form as set out in Framework
Agreement Schedule 1 - Self Audit Certificate, to be
provided to CCS by the Supplier in accordance with

- Framework Agreement Clause 7.6.

Digital outcomes, digital specialists, user research
studios or user research participants to be provided by
the Supplier under a Call-Off Contract

A change in the Law that relates specifically to the
business of CCS and which would not affect a

' Comparable Supply

A statement issued by CCS or any Buyer detailing its
Services requirements issued in the Call-Off Contract

The document outlining the agreed body of works to be
undertaken as part of the Call-Off Contract between
the Buyer and the Supplier. This may include (but is
not limited to) the Statement of Requirements, the
Deliverable(s), the completion dates, the charging
method. Multiple SOWs can apply to a Call-Off
. Contract -

Each of the Supplier’s Subcontractors or any person
engaged by the Supplier in connection with the
provision of the digital services as may be permitted by
clause 9.18 of the Framework Agreement or this Call-
Off Contract

A Supplier of Digital Outcomes and Specialists
services who can bid for Call-Off Contracts as outlined
in the Contract Notice within the Official Journal of the
European Union (OJEU Notice)

Background IPRs of the Supplier

Software which is proprietary to the Supplier and which
is or will be used by the Supplier for the purposes of
providing the Services

All persons employed by the Supplier including the
Supplier's agents and consultants used in the
performance of its obligations under this Framework
Agreement or any Call-Off Contracts

WP1167A Digital Outcomes and Specialists (DOS) Framework
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. "Working Day' Any day other than a Saturday, Sunday or public
holiday in England and Wales , from 9am to 5pm
unless otherwise agreed with the Buyer and the
Supplier in the Call-Off Contract
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