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2 Redacted under Section 40 and Section 43 of the FOI Act (2000)

This Call-Off Contract for the G-Cloud 10 Framework Agreement (RM1557.10)

includes:
Part A - Order Form 3
]
] 11
Schedule 2 - Call-Off Contract charges 11
Attachment 1 — Service Definition 13
Attachment 2 -S lier Terms 17
— Su |
bb -
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3 Redacted under Section 40 and Section 43 of the FOI Act (2000)

Digital Marketplace service ID
number: 9158 4213 5120 244
I
Cunistibitthitititittniii itk
Call-Off Contract title: As per front sheet
Call-Off Contract description: PFI Deal Books / Project Bibles in Intelligent
Document Format
[
[

Order.

The Order Form
change the Deliv ed in the Application.

There are terms in the Call-Off Contract
identified in the contract with square brackets.

Aﬂinitext Asia Pacific +61 39079 2594 Unit B, 81 Curtain Road contact@affinitext.com
Europe +44 20 3667 4866 London, UK, EC2A 3AG www.affinitext.com
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North America +1 404 272 6375
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Redacted under Section 40 and Section 43 of the FOI Act (2000)

From: the Buyer

Highways England Company Limited

1 Walnut Tree Close

Guildford, Surrey, GU1 4L.Z

To: the Supplier

Principle contact details

Affinitext (UK) Limited

T: 020 3667 4866

37 St Margaret’s Street

Canterbury -
[

For the Supplier:

Name & title:

Managing Director

Address:

Affinitext (UK) Limited
Unit B

rtain Road
n EC2A 3AG

8

L

Asia Pacific
Europe
North America +1 404 272 6375

- ]
——
| Affinitext

+61 39079 2594
+44 20 3667 4866

Unit B, 81 Curtain Road

London, UK, EC2A 3AG www.affinitext.com
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5 Redacted under Section 40 and Section 43 of the FOI Act (2000)

Call-off contract term

Start date: This Call-Off Contract starts (i
S.

Ending (termination): The notice period needed for Ending the Call-Off
Contract is at least 90 Working Days from the date of
written notice for disputed sums or at least 367 days
from the date of written nolﬂor Ending without
cause.

intanded to exceed 24

Buyer contractual details

This Order is for the G-Cloud Services outlined below. It is acknowledged by the Parties that the
volume of the G- Cloud Services used by the Buyer may vary during this Call-Off Contract.

G-Cloud lot TRisLall-Off Contract is for the provision of Services
u Lot 2 — Cloud software

G-Cloud services requireh

Aﬂinitext Asia Pacific +61 39079 2594 Unit B, 81 Curtain Road contact@affinitext.com
Europe +44 20 3667 4866 London, UK, EC2A 3AG www.affinitext.com
| IN A ! N !

North America +1 404 272 6375
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6 Redacted under Section 40 and Section 43 of the FOI Act (2000)

e PFI Deal Books / Project Bibles in Intelligent
Document Format for the projects listed on the
front page, as per the Service Definition and this
Call-Off Contract.

Additional Services Nil ]
|
Location: The Services will be delivered to authorised users
via an https connection through any commonly used
browser.
Quality Standards: The quality standards requggggfor this Call-Off

Contract are as per the Sew Definition.

‘ Chardes payable by

of the Charges payable by the Buyer to the Supplier
during the Call-Off Contract Term (whichever is the
greater).

Tigmmnnual total liability for all other defaults will not
egd £10,000 or one hundred percent (100%) of
t harges payable by the Buyer to the Supplier

rea Aﬂinitext Asia Pacific +61 39079 2594 Unit B, 81 Curtain Road contact@affinitext.com
Europe +44 20 3667 4866 London, UK, EC2A 3AG www.affinitext.com
mll  VAKIN MENTS IN . North America +1 404 272 6375
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Redacted under Section 40 and Section 43 of the FOI Act (2000)

Insurance:

N
I 1) Of £1,000,000 for each individual

The insurance(s) required will be:

e professional indemnity insurance cover cover
to be held by the Supplier and by any agent,
Subcontractor or consultant involved in the supply
of the G-Cloud Services. This professional
indemnity insurance cov

claim or any higher limit the Buyer requires (and
as required by Law)

e employers' liability insurance with a minimum
limit of £5,000,000 or any higher minimum limit
required by Law. [ |

e tcnt of the libraries

IDF library after conversion and

Buyer’s equipment

The Buyer shall ensure that its users have access to
an https internet connection via any common,
vendor-suppo wser, and that it can upload

| Affinitext

dwnents to pplier via a SFTP portal.
]

Asia Pacific +61 39079 2594 Unit B, 81 Curtain Road contact@affinitext.com

Europe

+44 20 3667 4866 London, UK, EC2A 3AG www.affinitext.com

North America +1 404 272 6375
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Redacted under Section 40 and Section 43 of the FOI Act (2000)

Supplier’s information

Subcontractors / Partners The following is a list of the Supplier's
Subcontractors/Partners:
e Rackspace I
|
o EPAM

Call-off Contract Charges and payment

The Call-Off Contract charges and payment details are below. See gchedule 2 for a full

Who and wherg
to:

Change in Standards and Review Procedure Manager, Area 5 CPT

Address:
Highways England Company Limited

-

Bl Guildford, Surrey, GU1 4LZ
[

Europe +44 20 3667 4866 London, UK, EC2A 3AG www.affinitext.com
North America +1 404 272 6375
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9 Redacted under Section 40 and Section 43 of the FOI Act (2000)

Invoice information required: All invoices must include the project reference, order
date and PO number, if any.

Invoice frequency Invoice will be sent to the Buyer annually for the
Annual Licence Fee or upon other Fees being
agreed. I
- |
Call-Off Contract value: The total value of this Call-Off Contractis £ 19,000

plus any other Fees agreed under this Call-Off
Contract, including the RPI calculation.

Call-Off Contract Charges The breakdown of the Chajgigg is as per Schedule 2.
I

Additional Buyer terms

Personal Data 4

Aﬂinitext Asia Pacific +61 39079 2594 Unit B, 81 Curtain Road contact@affinitext.com
Europe +44 20 3667 4866 London, UK, EC2A 3AG www.affinitext.com
| IN A ! N !

North America +1 404 272 6375
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10 Redacted under Section 40 and Section 43 of the FOI Act (2000)

Formation of Contract

1.1 By signing and returning this Order Form (Part A), the Supplier agrees to enter into a

Call-Off Contract with the Buyer. I

1.2 | He par!les agree !Ha! !Hey Have reag !He srger !orm (Part A) and the Call-Off Contract

terms and by signing below agree to be bound by this Call-Off Contract.

1.3 This Call-Off Contract will be formed when the Buyer acknowledges receipt of the signed
copy of the Order Form from the Supplier.

[
ditiorgmmll the Call-Off Contract and

Signature:

Date:

10

rea Aﬂinitext Asia Pacific +61 39079 2594 Unit B, 81 Curtain Road contact@affinitext.com
Europe +44 20 3667 4866 London, UK, EC2A 3AG www.affinitext.com
| IN A ! N !

North America +1 404 272 6375

10



11 Redacted under Section 40 and Section 43 of the FOI Act (2000)

For each project listed on the front page, the deliverable is the publis

]
libor A < Definition, the Supplier Terms and
this Call-Off Contract.

For each individual Service, the applicable Call-Off Contract Chargygin accordance with the
Supplier’'s Digital Marketplace pricing document) can’t be amendedyg |ng the term of the CaII—

11

Aﬂinitext Asia Pacific +61 39079 2594 Unit B, 81 Curtain Road contact@affinitext.com
Europe +44 20 3667 4866 London, UK, EC2A 3AG www.affinitext.com

North America +1 404 272 6375
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12 Redacted under Section 40 and Section 43 of the FOI Act (2000)

* Note:

() The above Fees exclude VAT, and are subject to clause 4.3 (Inflation) of the
Supplier Terms.

(i) Any additional costs and/or pricing as provided for in clauses 2.2 (Conversion
of any additional Documents into IDF) and 2.4 (Library

I —— £ 10 Per Page.

(i) The Annual Fees are calculated in accordance with the Pricing Document set
out in ‘Attachment 3’

12

Aﬂinitext Asia Pacific +61 39079 2594 Unit B, 81 Curtain Road contact@affinitext.com
Europe +44 20 3667 4866 London, UK, EC2A 3AG www.affinitext.com
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13 Redacted under Section 40 and Section 43 of the FOI Act (2000)

fflmtext

HA

A. INTRODUCTION
1. An overview of the G-Cloud Service

Affinitext’s Intelligent Document Format (IDF)
a) Affinitext’s Intelligent Document (‘IDF’) format is a unique online document format. The
Affinitext solution transforms traditional MS Word / PDF deal books (project bibles) for PFI,
LIFT, HUB, ISO 44001, Highways Standards or other major projects into an intelligent
document format, with:

i 100% pop-up definitions (from wherever in the contract suite they defined terms

stored in a real-time, fully filterable and exportable knowledge database.

g) Users can track their analysis of a contractual issue within a document, across a suite of
documents or across multiple projects. Analysis Tracker allows the capturing of relevant
paragraphs, with the ability to annotate the paragraphs on-the-fly. Analysis Tracks can be
named, saved, shared with other users and exported as PDFs with commentary. If the Track is
turned when viewing a contract, any text of that contract which is part of the Track appears
in highlight, with the ability to add to or edit the Track as desired.

Contact Us
Asia Pacific +61 39079 2594
Europe +44 20 3667 4866

North America +1 404 272 6375

Unit B, 81 Curtain Road
London, UK, EC2A 3AG

contact@affinitext.com
www.affinitext.com
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Redacted under Section 40 and Section 43 of the FOI Act (2000)

h) Instantly identify all contractual obligations and entitlements to easily determine how they
are to be managed. With Task Finder and Task Manager, tasks are instantly created against
the relevant clauses to enable proactive management via “Just-In-Time” reminders from the
relevant clause and tracked in a real-time database. Compliance history is captured at each
clause for audit purposes.

T e
overnments lransparency Agenda, and Identifies areas of redacted text at a mouse-click.

2.

7. Service constraints [

Information assurance — Impact Level (IL) at which the G-Cloud Service is accredited to hold and
process information

Affinitext is ISO 27001, Cyber Essentials and Cyber Essentials Plus aﬁlited, as well as being
accredited by the Ministry of Defence as “OFFICIAL SENSITIVE”.

in an SQL database. The cost of off-boarding

wishes to off-board.
Pricing
The pricing is as per the Pricing Document.

Service management details .

All the Buyer needs do is upload the mct bibles via secure FTP and Affinitext provides the
converted online library in IDF to autied users via an https connection via through any common

browser.
[ ]

Aﬂinitext Asia Pacific +61 39079 2594 Unit B, 81 Curtain Road contact@affinitext.com
Europe +44 20 3667 4866 London, UK, EC2A 3AG www.affinitext.com
| IN A ! N !

North America +1 404 272 6375
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Redacted under Section 40 and Section 43 of the FOI Act (2000)

8. Service Levels

Availability is over 98%, and support is generally available 24/7 via chat, email and phone.

9. Financial recompense model for not meeting service levels

Not applicable

e

Full training, annual refresher and online training and support are included in the price.

11. Ordering and invoicing process

Invoices are raised by Affinitext upon order, and are payable within 14 days.

12. Termination terms

As per the Call-Off Agreement

Affinitext wil
supplier for

rs to move to a different

The

Affinitext commits to returning
configuration etc.) and a list of
of confusion, data that will not be available for later extraction will also be pubhshed

Consumer generated data can be exported as Word, PDF, XML &/or PDF as appropriate.
The price for extracting the data will not excee il

Affinitext will purge and destroy !efined in security accreditation for different ILs) consumer
data from any computers, storag-lces and storage media that are to be retamed by the

Supplier after the end of the sub i
(if requested by {EMsumer)

Aﬂinitext Asia Pacific +61 39079 2594 Unit B, 81 Curtain Road contact@affinitext.com
Europe +44 20 3667 4866 London, UK, EC2A 3AG www.affinitext.com

North America +1 404 272 6375
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16 Redacted under Section 40 and Section 43 of the FOI Act (2000)

D. DEPLOYMENT MODELS:

The service is primarily Public Cloud, although Private Clouds could be arranged if required.
E. SERVICE MODELS:

The service model is Cloud Software.

-

e —

Affinitext monitors server capacity continually, and ensures that adequate capacity is available for

increasing Buyer workload. This is provided at no extra charge to the Buyer.

G. GUARANTEED AND NON-GUARANTEED RESOURCES:

Capacity to meet the Buyer’s needs is guaranteed at no extra charge to the Buyer.

H. PERSISTENCE OF STORAGE

ugh self-assessment,

L. NETWORK:

Affinitext wi
the Services.

M. USE BY OTHER SUPPLIERS:
Not applicable.
N. STANDARD CONFIGURATIONS

Not applicable.
O. SERVICE AND SOFTWARE ROADMAPS

Affinitext 5.3 has just be [ sed-
software roadmaps are regularly com

4
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Redacted under Section 40 and Section 43 of the FOI Act (2000)

[1] Affinitext

Affinitext Online Library licence terms and conditions for the following project(s):

Project Ref. No.

Project Name

AF0128-AUTH2018

M25 DBFO Project

10 August 2018

date

Contact Us
Asia Pacific +61 39079 2594
Europe +44 20 3667 4866

North America +1 404 272 6375

Unit B, 81 Curtain Road
London, UK, EC2A 3AG

contact@affinitext.com
www.affinitext.com
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19 Redacted under Section 40 and Section 43 of the FOI Act (2000)

Licence terms and conditions agreed at London on 10 August 2018 (< jcence’)

Parties Affinitext (UK) Limited, a company incorporated in England under the Companies Acts
(company number 07207185) and having its registered office at 37 St Margaret’s Street,
Canterbury, England, CT1 2TU (‘Affinitext’); and

Hiﬁhwaﬁs Eniland Comiani Limited ]

1 Walnut Tree Close
Guildford, Surrey, GU1 4LZ (‘Licencee’)

Recitals [
A. Affinitext is the owner and provider of the Affinitext Online Library. e

‘Annual

‘Docume
graphs, ¢
plans, for

, supplier lists, price lists, customer lists, market

‘IDF’ means the Affinitext Intelligent
‘Order Date’ means the start date in the Order Form;
‘Project(s)’ means those projects listed on the cover page to this Licence;

‘Term’ means the earlier of the date 2 years after the Order Date, or the date of termination pursuant to
Clause 18 (Ending the Call-Off Contract) of the call- R .

i Aﬂinitext Asia Pacific +61 39079 2594 Unit B, 81 Curtain Road contact@affinitext.com
‘ Europe +44 20 3667 4866 London, UK, EC2A 3AG www.affinitext.com
Bl VAKIN MENTS IN . North America +1 404 272 6375
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20 Redacted under Section 40 and Section 43 of the FOI Act (2000)

2. Affinitext Online Library

Pursuant to clause 3, Affinitext will provide the Licencee with access to the Affinitext Online Library for the
Project(s), as follows:

2.1 Affinitext Online Library access I
Wse Project(s) covered by this Licence.

If the Project has not already been converted for another stakeholder for inclusion in the Affinitext Online
Library, or does not otherwise contain all the documents relevant to the Project, the Licencee may provide
the documents to Affinitext in Word or PDF or other native format for inclusion in the Affinitext Online
Library. These will be incorporated in either their native format or in IDF, as appropriate for the nature of
the document and the stage of the Project. If the documents are to bejllllerted into IDF from PDF, there
will be a one-off charge of 50p / page for that conversion, payable witm4 days of invoice.

Abili glidatad hvper-linked suite of documents (via
upda

Hypg

. Task
of contract rights, obligations al

o Such other functionality as AfflNIieXt may (e arsereto DICTNe
software operating the Affinitext Online Library, from time to time.

2.4 Library Amendments

Initial access to the Affinitext Online Library will be M by Affinitext to the Licencee on a staging
server for a two-week review period. - expiry of that review period, Affinitext will promptly resolve
any issues notified to it by the Licence<jjjjjjjjj will then publish the library to the Licencee on the production

server. -
The Annual Licence FMdeS on

4

Aﬂinitext Asia Pacific +61 39079 2594 Unit B, 81 Curtain Road contact@affinitext.com
Europe +44 20 3667 4866 London, UK, EC2A 3AG www.affinitext.com
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21 Redacted under Section 40 and Section 43 of the FOI Act (2000)

2.5 Support
Affinitext generally provides 24/7 on-line customer support, and provides software updates as and when
released.

2.6 Training

I - 2" ackministiator fraining as. reasonebly
required.

If the Licencee wishes to have on-site training, it is available at the following rates, plus travel expenses:

Training Charge (excl. VAT)
Individual Training Session [
aining D3 essign [ ]

standards|

Licence
Annual L

@) In consideration of the pay
Licencee, for the term of this Licence and Tor the normal business purposes of the Licencee In
connection with the Project(s), a non-exclusive, non-assignable licence to use the following
documents:

0) For Project(s) where the Licencee hMed the documents for upload into the
Affinitext Online Librari| those docu ithin the Affinitext Online Library; and/or

(i) For Projects(s) wheljjjjg Licencee has been authorised by another stakeholder to
access documents gled by that stakeholder for upload into the Affinitext Online

Librﬂse doc

Aﬂinitext Asia Pacific +61 39079 2594 Unit B, 81 Curtain Road contact@affinitext.com
Europe +44 20 3667 4866 London, UK, EC2A 3AG www.affinitext.com
| IN A ! N !

North America +1 404 272 6375
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22 Redacted under Section 40 and Section 43 of the FOI Act (2000)

The Licencee may allow its employees, consultants, lawyers, financial advisers, independent
reviewers and technical advisers engaged in the Project to use the Affinitext Online Library for
these purposes provided that the Licencee ensures that they comply with the terms of this Licence
at all times and the Licencee takes full responsibility and liability for the actions, omissions and
any breaches of such third parties as though they were the actions, omissions and breaches of
the Licencee.

i e ral obligation !o comp|y WI!H |aw, lHe !lcencee

rovides to the Affinitext Online Library and for
ensuring that the use of such material and disclosure to third parties as contemplated by this
Licence as part of the Affinitext Online Library shall not infringe any third parties’ rights or lead to
a breach of any applicable law. The Licencee hereby grants Affinitext a royalty free, perpetual
and irrevocable licence to use the content which the Licencee provides for the purposes
contemplated by this Licence including the licensing and disclosure of such content to third
parties.

The Annu es) of the Order Form.
Time for

The first y
Fees are payable on the anniversary

4.3 Inflation

The Annual Licence Fee, other than for the first year, will be adjusted annually to take account of inflation.
The adjustment will be made by reference to the following formula:

New Annual Licence Fee = (1 + (RPI*O.?S/lOO))WI Licence Fee for the first year of the Term
Where RPI = the percentage inﬁe in the UK Retail Prices Index from the Order Date to the

relevant anniversary of the Order

Aﬂinitext Asia Pacific +61 39079 2594 Unit B, 81 Curtain Road contact@affinitext.com
Europe +44 20 3667 4866 London, UK, EC2A 3AG www.affinitext.com
| IN A ! N !

North America +1 404 272 6375
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4.4

Redacted under Section 40 and Section 43 of the FOI Act (2000)

Subsequent Agreements

Affinitext warrants that if the Licencee gives not less than thirty (30) Working Days' notice prior to the
Expiry Date of the Call-Off Contract, Affinitext will, if required by the Licencee, enter into another
agreement on terms and conditions which are substantially similar to th i in thi

iincludinﬁ a restatement of this Warrantii, with the Annual Licence Fee f

Project Name Annual Fee

M25 DBFO Project £ 9,500

including ini e Licencee shall have no rights
inortot ordance with the terms of this
Licence. ) ) )
have in a

The Licencee shall not, and shall us
engineer or otherwise attempt to cir
controls access to the Affinitext Online Library.

6. Confidentiality

As per Clause 10 (Confidentiality) of the Call-Off Cont_
7. Termination
7.1 Term

The parties are boundjjjjjiijLicenc

Aﬂinitext Asia Pacific +61 39079 2594 Unit B, 81 Curtain Road contact@affinitext.com
Europe +44 20 3667 4866 London, UK, EC2A 3AG www.affinitext.com
| IN A ! N !

North America +1 404 272 6375
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24 Redacted under Section 40 and Section 43 of the FOI Act (2000)

7.2 Termination for cause

Affinitext shall be entitled to terminate this Licence with immediate effect in the event that:

the Licencee fails to pay any amount due under this Lice
and remains in default not less than 14 dars after being

7.2.2 the Licencee commits a material breach of this Licence and fails to remedy such breach

within 30 days of being notified in writing to do so; or

7.2.3

the Licencee is deemed unable to pay its debts within the meaning of section 123 of the
Insolvency Act 1986.

NU

between 3
party to m

aAlly Mo C J U

ther party, nor authorise either
dll O e Olnel Dd

8.5 Severanc

If any court or competent authority
invalid, illegal or unenforceable, that

to be deleted, and the validity and enforceability of the other provisions of this Licence shall not be affected.

8.6 Waiver

No failure or delay by a party to exercise any right or provided under this Licence or by law shall
constitute a waiver of that or any other right or remedy Il it preclude or restrict the further exercise

of that or any other right or remedy. Nojijle or partial exercise of such right or remedy shall preclude or
restrict the further exercise of that or aier right or remedy.

8
[ ] [ 5 Sz 5 i i
Aﬂlnltext Asia Pacific +61 39079 2594 Unit B, 81 Curtain Road contact@affinitext.com
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25 Redacted under Section 40 and Section 43 of the FOI Act (2000)

l'J Affinitext

The pricing is on an annual fee basis. The applicable fee depends, first, on the capital value of the project (‘Small’,
‘Medium’, ‘Large’ or ‘Extra Large’). Secondly, it depends on the desired option (Options 1, 2, 3 or 4). These are
simply Net Present Value (‘NPV’) options. Option 1 has no NPV component, and hence is the same fee annually.
Each of the other 3 options has a higher Year 1 fee, and a commensurately lower fee for each subsequent year.

» The Annual Fee covers unlimited users and unlimited usage for the Contracting Body and its government
stakeholders, employees, consultants, advisers, etc., as per the Supplier Terms. An unlimited “All Stakeholder”
licence, which includes unlimited users and unlimited usage for unlimited parties is 1.8 times the above fees.

Contact Us
Asia Pacific +61 39079 2594
Europe +44 20 3667 4866

North America +1 404 272 6375

Unit B, 81 Curtain Road
London, UK, EC2A 3AG

contact@affinitext.com
www.affinitext.com
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26 Redacted under Section 40 and Section 43 of the FOI Act (2000)

For the Waste sector, the following discounts apply to the rack-rate pricing.

If a Contracting Body purchases the Affinitext solution across a portfolio of 20 or more waste projects, its

annual licence fee for each project will be discounted to an annual fee of only || EEEEGEGEGEGEGEGEGEGEE
I -

PROJECT SIZE RACK WASTE SECTOR DISCOUNTED PRICING (PER ANNUM)

(Capital Value) G-CLOUD
PRICING

Per Annum

Pricing is fo surcharge applies for 3 years

(i.e. the first

The Annual |

stakeholders, employees, consultants, g
Stakeholder” licence, which includes u
times the above fee.

A 2-limb discount structure from the rack-rate pricing is aval il the Authorities, as follows. The discounts

under each limb are additive.
i Limb 1 is the Portfolio Related Disco-and is available to every Authority. This discount is based on

the Year 1 portfolio contribution (if a-y a Contracting Body, and a Year 2 annual payment by that
Contracting Body of |jjjjilirer pr

| 'ﬁI' Affinitext Asia Pacific  +61 39079 2594 Unit B, 81 Curtain Road  contact@affinitext.com
‘ ‘ Europe +44 20 3667 4866 London, UK, EC2A 3AG www.affinitext.com
el IN MEN | North America +1 404 272 6375
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27 Redacted under Section 40 and Section 43 of the FOI Act (2000)

becomes available. The amount of the discount depends on the number of Authorities signing, as
shown in the table below.

E.g.: If a Contracting Body was to make a Year 1 portfolio contribution of £80,000 by, say, 31 December, and
10 Authorities were to sign by that date, all Authorities would have the advantage of a 20% annual discount,

and the 10 Authorities would have a 30% annual discount. (N.B. The max:mu_

Portfolio Related Discount Authority Group Discount

[ |
No. of Authorities

Limb 1 annual discount Limb 2 annual discount

Contracting Body

Year 1 portfolio (applies for every signing by (applying only to those
contribution Authority) date of Year 1 signing Authorities)
Portfolio

Contribution

TASK EXTRACTION AND POPULATION

, “AS-USED” PRICING MODEL
An alternative pricing model to the unlimitg
pricing model. The per-hour usage fee for
of the month in which the usage occurred.

Extra Large (E500m+)
Large (£200m-£500m)
Medium (£65m-£200m)
Small (up to £65m)

| 'ﬁI' Affinitext Asia Pacific  +61 39079 2594 Unit B, 81 Curtain Road  contact@affinitext.com
‘ ‘ Europe +44 20 3667 4866 London, UK, EC2A 3AG www.affinitext.com
el IN MEN | North America +1 404 272 6375
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28 Redacted under Section 40 and Section 43 of the FOI Act (2000)
Part B - Terms and conditions

1. Call-Off Contract start date and length

1.1 The Supplier must start providing the Services on the date specified in the Order Form.

1.2 This Call-Off Contract will expire on the Expiry Date in the Order Form. It will be for up to 24
months from the Start Date unless Ended earlier under clause 18 or extended by the Buyer
under clause 1.3.

1.3  The Buyer can extend this Call-Off Contract, with written notice to the Supplier, by the
period in the Order Form, as long as this is within the maximum permitted under the
Framework Agreement of 2 periods of up to 12 months each.

1.4  The Parties must comply with the requirements under clauses 21.3 to 1.8 if the Buyer
reserves the right in the Order Form to extend the contract beyond 24 months.

2. Incorporation of terms

2.1 The following Framework Agreement clauses (including clauses and defined terms
referenced by them) as modified under clause 2.2 are incorporated as separate Call-Off
Contract obligations and apply between the Supplier and the Buyer:

e 4.1 (Warranties and representations)
4.2 to 4.7 (Liability)

4.11 10 4.12 (IR35)

5.2 to 5.3 (Force majeure)

5.6 (Continuing rights)

5.7 to 5.9 (Change of control)

5.10 (Fraud)

5.11 (Notice of fraud)

G-Cloud 10 Call-Off Contract — RM1557.10 18-04-2018
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7.1 to 7.2 (Transparency)

8.3 (Order of precedence)

8.4 (Relationship)

8.7 to 8.9 (Entire agreement)

8.10 (Law and jurisdiction)

8.11 to 8.12 (Legislative change)

8.13 to 8.17 (Bribery and corruption)

8.18 to 8.27 (Freedom of Information Act)

8.28 to 8.29 (Promoting tax compliance)

8.30 to 8.31 (Official Secrets Act)

8.32 to 8.35 (Transfer and subcontracting)

8.38 to 8.41 (Complaints handling and resolution)
8.49 to 8.51 (Publicity and branding

8.42 to 8.48 (Conflicts of interest and ethical walls)
8.52 to 8.54 (Equality and diversity)

8.66 to 8.67 (Severability)

8.68 to 8.82 (Managing disputes)

8.83 to 8.91 (Confidentiality)

8.92 to 8.93 (Waiver and cumulative remedies)
paragraphs 1 to 10 of the Framework Agreement glossary and interpretations
any audit provisions from the Framework Agreement set out by the Buyer in the Order
Form

.~ o~~~ o~ o~

2.2  The Framework Agreement provisions in clause 2.1 will be modified as follows:

e areference to the ‘Framework Agreement’ will be a reference to the ‘Call-Off
Contract’

e areference to ‘CCS’ will be a reference to ‘the Buyer’

e areference to the ‘Parties’ and a ‘Party’ will be a reference to the Buyer and Supplier
as Parties under this Call-Off Contract

2.3 The Framework Agreement incorporated clauses will be referred to as ‘incorporated
Framework clause XX’, where ‘XX’ is the Framework Agreement clause number.

2.4  When an Order Form is signed, the terms and conditions agreed in it will be incorporated
into this Call-Off Contract.

3. Supply of services

3.1 The Supplier agrees to supply the G-Cloud Services and any Additional Services under the
terms of the Call-Off Contract and the Supplier’s Application.

3.2  The Supplier undertakes that each G-Cloud Service will meet the Buyer’s acceptance

G-Cloud 10 Call-Off Contract — RM1557.10 18-04-2018
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criteria, as defined in the Order Form.

4. Supplier staff

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

The Supplier Staff must:

® be appropriately experienced, qualified and trained to supply the Services

e apply all due skill, care and diligence in faithfully performing those duties

e obey all lawful instructions and reasonable directions of the Buyer and provide the
Services to the reasonable satisfaction of the Buyer

e respond to any enquiries about the Services as soon as reasonably possible

e complete any necessary Supplier Staff vetting as specified by the Buyer

The Supplier must retain overall control of the Supplier Staff so that they are not considered
to be employees, workers, agents or contractors of the Buyer.

The Supplier may substitute any Supplier Staff as long as they have the equivalent
experience and qualifications to the substituted staff member.

The Buyer may conduct IR35 Assessments using the ESI tool to assess whether the
Supplier’s engagement under the Call-Off Contract is Inside or Outside IR35.

The Buyer may End this Call-Off Contract for Material Breach if the Supplier is delivering the
Services Inside IR35.

The Buyer may need the Supplier to complete an Indicative Test using the ESI tool before
the Start Date or at any time during the provision of Services to provide a preliminary view of
whether the Services are being delivered Inside or Outside IR35. If the Supplier has
completed the Indicative Test, it must download and provide a copy of the PDF with the 14-
digit ESI reference number from the summary outcome screen and promptly provide a copy
to the Buyer.

If the Indicative Test indicates the delivery of the Services could potentially be Inside IR35,
the Supplier must provide the Buyer with all relevant information needed to enable the Buyer
to conduct its own IR35 Assessment.

If it is determined by the Buyer that the Supplier is Outside IR35, the Buyer will provide the
ESI reference number and a copy of the PDF to the Supplier.

5. Due diligence

5.1 Both Parties agree that when entering into a Call-Off Contract they:
e have made their own enquiries and are satisfied by the accuracy of any information
supplied by the other Party
e are confident that they can fulfil their obligations according to the Call-Off Contract
terms
G-Cloud 10 Call-Off Contract — RM1557.10 18-04-2018
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31 Redacted under Section 40 and Section 43 of the FOI Act (2000)

® have raised all due diligence questions before signing the Call-Off Contract
e have entered into the Call-Off Contract relying on its own due diligence

6. Business continuity and disaster recovery

6.1

6.2

6.3

The Supplier will have a clear business continuity and disaster recovery plan in their service
descriptions.

The Supplier’s business continuity and disaster recovery services are part of the Services
and will be performed by the Supplier when required.

If requested by the Buyer prior to entering into this Call-Off Contract, the Supplier must
ensure that its business continuity and disaster recovery plan is consistent with the Buyer’s
own plans.

7. Payment, VAT and Call-Off Contract charges

7.1 The Buyer must pay the Charges following clauses 7.2 to 7.11 for the Supplier’s delivery of
the Services.

7.2  The Buyer will pay the Supplier within the number of days specified in the Order Form on
receipt of a valid invoice.

7.3  The Call-Off Contract Charges include all Charges for payment processing. All invoices
submitted to the Buyer for the Services will be exclusive of any Management Charge.

7.4  |If specified in the Order Form, the Supplier will accept payment for G-Cloud Services by the
Government Procurement Card (GPC). The Supplier will be liable to pay any merchant fee
levied for using the GPC and must not recover this charge from the Buyer.

7.5  The Supplier must ensure that each invoice contains a detailed breakdown of the G-Cloud
Services supplied. The Buyer may request the Supplier provides further documentation to
substantiate the invoice.

7.6 If the Supplier enters into a Subcontract it must ensure that a provision is included in each
Subcontract which specifies that payment must be made to the Subcontractor within 30
days of receipt of a valid invoice.

7.7  All Charges payable by the Buyer to the Supplier will include VAT at the appropriate rate.

7.8  The Supplier must add VAT to the Charges at the appropriate rate with visibility of the
amount as a separate line item.

7.9  The Supplier will indemnify the Buyer on demand against any liability arising from the
Supplier's failure to account for or to pay any VAT on payments made to the Supplier under
this Call-Off Contract. The Supplier must pay all sums to the Buyer at least 5 Working Days

G-Cloud 10 Call-Off Contract - RM1557.10 18-04-2018
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32 Redacted under Section 40 and Section 43 of the FOI Act (2000)
before the date on which the tax or other liability is payable by the Buyer.

The Supplier must not suspend the supply of the G-Cloud Services unless the Supplier is
entitled to End this Call-Off Contract under clause 18.6 for Buyer’s failure to pay undisputed
sums of money. Interest will be payable by the Buyer on the late payment of any undisputed
sums of money properly invoiced under the Late Payment of Commercial Debts (Interest)
Act 1998.

If there’s an invoice dispute, the Buyer must pay the undisputed amount and return the
invoice within 10 Working Days of the invoice date. The Buyer will provide a covering
statement with proposed amendments and the reason for any non-payment. The Supplier
must notify the Buyer within 10 Working Days of receipt of the returned invoice if it accepts
the amendments. If it does then the Supplier must provide a replacement valid invoice with
the response.

Due to the nature of G-Cloud Services it isn’t possible in a static Order Form to exactly
define the consumption of services over the duration of the Call-Off Contract. The Supplier
agrees that the Buyer’s volumes indicated in the Order Form are indicative only.

8. Recovery of sums due and right of set-off

8.1

If a Supplier owes money to the Buyer, the Buyer may deduct that sum from the Call-Off
Contract Charges.

9. Insurance

9.1

9.2

The Supplier will maintain the insurances required by the Buyer including those in this
clause.

The Supplier will ensure that:

e during this Call-Off Contract, Subcontractors hold third--party public and products
liability insurance of the same amounts that the Supplier would be legally liable to pay
as damages, including the claimant's costs and expenses, for accidental death or
bodily injury and loss of or damage to Property, to a minimum of £1,000,000

e the third-party public and products liability insurance contains an ‘indemnity to
principals’ clause for the Buyer’s benefit

e all agents and professional consultants involved in the Services hold professional
indemnity insurance to a minimum indemnity of £1,000,000 for each individual claim
during the Call-Off Contract, and for 6 years after the End or Expiry Date

e all agents and professional consultants involved in the Services hold employers
liability insurance (except where exempt under Law) to a minimum indemnity of
£5,000,000 for each individual claim during the Call-Off Contract, and for 6 years after

G-Cloud 10 Call-Off Contract — RM1557.10 18-04-2018
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33 Redacted under Section 40 and Section 43 of the FOI Act (2000)
the End or Expiry Date

9.3 If requested by the Buyer, the Supplier will obtain additional insurance policies, or extend
existing policies bought under the Framework Agreement.

9.4  If requested by the Buyer, the Supplier will provide the following to show compliance with
this clause:

e a broker's verification of insurance
e receipts for the insurance premium
e evidence of payment of the latest premiums due

9.5 Insurance will not relieve the Supplier of any liabilities under the Framework Agreement or
this Call-Off Contract and the Supplier will:

e take all risk control measures using Good Industry Practice, including the
investigation and reports of claims to insurers

e promptly notify the insurers in writing of any relevant material fact under any
insurances

e hold all insurance policies and require any broker arranging the insurance to hold
any insurance slips and other evidence of insurance

9.6  The Supplier will not do or omit to do anything, which would destroy or impair the legal
validity of the insurance.

9.7  The Supplier will notify CCS and the Buyer as soon as possible if any insurance policies
have been, or are due to be, cancelled, suspended, Ended or not renewed.

9.8  The Supplier will be liable for the payment of any:

e premiums, which it will pay promptly

e excess or deductibles and will not be entitled to recover this from the Buyer
10. Confidentiality

10.1 Subject to clause 24.1 the Supplier must during and after the Term keep the Buyer fully
indemnified against all Losses, damages, costs or expenses and other liabilities (including
legal fees) arising from any breach of the Supplier's obligations under the Data Protection
Legislation or under incorporated Framework Agreement clauses 8.83 to 8.91. The
indemnity doesn’t apply to the extent that the Supplier breach is due to a Buyer’s
instruction.

11. Intellectual Property Rights

G-Cloud 10 Call-Off Contract — RM1557.10 18-04-2018
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34 Redacted under Section 40 and Section 43 of the FOI Act (2000)

Unless otherwise specified in this Call-Off Contract, a Party will not acquire any right, title or
interest in or to the Intellectual Property Rights (IPRs) of the other Party or its licensors.

The Supplier grants the Buyer a non-exclusive, transferable, perpetual, irrevocable, royalty-
free licence to use the Project Specific IPRs and any Background IPRs embedded within the
Project Specific IPRs for the Buyer’s ordinary business activities.

The Supplier must obtain the grant of any third-party IPRs and Background IPRs so the
Buyer can enjoy full use of the Project Specific IPRs, including the Buyer’s right to publish
the IPR as open source.

The Supplier must promptly inform the Buyer if it can’t comply with the clause above and
the Supplier must not use third-party IPRs or Background IPRs in relation to the Project
Specific IPRs if it can’t obtain the grant of a licence acceptable to the Buyer.

The Supplier will, on written demand, fully indemnify the Buyer and the Crown for all Losses
which it may incur at any time from any claim of infringement or alleged infringement of a
third party’s IPRs because of the:

e rights granted to the Buyer under this Call-Off Contract
e Supplier’s performance of the Services
e use by the Buyer of the Services

If an IPR Claim is made, or is likely to be made, the Supplier will immediately notify the
Buyer in writing and must at its own expense after written approval from the Buyer, either:

e modify the relevant part of the Services without reducing its functionality or
performance

e substitute Services of equivalent functionality and performance, to avoid the
infringement or the alleged infringement, as long as there is no additional cost or
burden to the Buyer

e buy a licence to use and supply the Services which are the subject of the alleged
infringement, on terms acceptable to the Buyer

Clause 11.5 will not apply if the IPR Claim is from:

e the use of data supplied by the Buyer which the Supplier isn’t required to verify under
this Call-Off Contract

e other material provided by the Buyer necessary for the Services

If the Supplier does not comply with clauses 11.2 to 11.6, the Buyer may End this Call-Off
Contract for Material Breach. The Supplier will, on demand, refund the Buyer all the money
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35 Redacted under Section 40 and Section 43 of the FOI Act (2000)
paid for the affected Services.

12. Protection of information

12.1 The Supplier must:

e comply with the Buyer’s written instructions and this Call-Off Contract when
Processing Buyer Personal Data

e only Process the Buyer Personal Data as necessary for the provision of the G-Cloud
Services or as required by Law or any Regulatory Body

e take reasonable steps to ensure that any Supplier Staff who have access to Buyer
Personal Data act in compliance with Supplier's security processes

12.2 The Supplier must fully assist with any complaint or request for Buyer Personal Data
including by:

e providing the Buyer with full details of the complaint or request

e complying with a data access request within the timescales in the Data Protection
Legislation and following the Buyer’s instructions

e providing the Buyer with any Buyer Personal Data it holds about a Data Subject
(within the timescales required by the Buyer)

e providing the Buyer with any information requested by the Data Subject

12.3 The Supplier must get prior written consent from the Buyer to transfer Buyer Personal Data
to any other person (including any Subcontractors) for the provision of the G-Cloud
Services.

13. Buyer data

The Supplier must not remove any proprietary notices in the Buyer Data.
13.1 The Supplier will not store or use Buyer Data except if necessary to fulfil its obligations.

13.2 If Buyer Data is processed by the Supplier, the Supplier will supply the data to the Buyer as
requested.

13.3 The Supplier must ensure that any Supplier system that holds any Buyer Data is a secure
system that complies with the Supplier’s and Buyer’s security policy and all Buyer
requirements in the Order Form.

13.4 The Supplier will preserve the integrity of Buyer Data processed by the Supplier and prevent
its corruption and loss.

13.5 The Supplier will ensure that any Supplier system which holds any protectively marked
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36 Redacted under Section 40 and Section 43 of the FOI Act (2000)
Buyer Data or other government data will comply with:

e the principles in the Security Policy Framework at
https://www.gov.uk/government/publications/security-policy-framework and the
Government Security Classification policy at
https://www.gov.uk/government/publications/government-security-classifications

e guidance issued by the Centre for Protection of National Infrastructure on Risk
Management at https://www.cpni.gov.uk/content/adopt-risk-management-approach
and Accreditation of Information Systems at https://www.cpni.gov.uk/protection-
sensitive-information-and-assets

e the National Cyber Security Centre’s (NCSC) information risk management guidance,
available at https://www.ncsc.gov.uk/guidance/risk-management-collection

e government best practice in the design and implementation of system components,
including network principles, security design principles for digital services and the
secure email blueprint, available at
https://www.gov.uk/government/publications/technology-code-of-
practice/technology-code-of-practice

e the security requirements of cloud services using the NCSC Cloud Security Principles
and accompanying guidance at https://www.ncsc.gov.uk/guidance/implementing-
cloud-security-principles

13.6 The Buyer will specify any security requirements for this project in the Order Form.

13.7 If the Supplier suspects that the Buyer Data has or may become corrupted, lost, breached
or significantly degraded in any way for any reason, then the Supplier will notify the Buyer
immediately and will (at its own cost if corruption, loss, breach or degradation of the Buyer
Data was caused by the action or omission of the Supplier) comply with any remedial action
reasonably proposed by the Buyer.

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

13.9 The provisions of this clause 13 will apply during the term of this Call-Off Contract and for as
long as the Supplier holds the Buyer’s Data.

14. Standards and quality

14.1 The Supplier will comply with any standards in this Call-Off Contract, the Order Form and
the Framework Agreement.

14.2 The Supplier will deliver the Services in a way that enables the Buyer to comply with its
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37 Redacted under Section 40 and Section 43 of the FOI Act (2000)

obligations under the Technology Code of Practice, which is available at
https://www.gov.uk/government/publications/technology-code-of-practice/technology-
code-of-practice

14.3 If requested by the Buyer, the Supplier must, at its own cost, ensure that the G-Cloud
Services comply with the requirements in the PSN Code of Practice.

14.4 If any PSN Services are Subcontracted by the Supplier, the Supplier must ensure that the
services have the relevant PSN compliance certification.

14.5 The Supplier must immediately disconnect its G-Cloud Services from the PSN if the PSN
Authority considers there is a risk to the PSN’s security and the Supplier agrees that the
Buyer and the PSN Authority will not be liable for any actions, damages, costs, and any
other Supplier liabilities which may arise.

15. Open source

15.1 All software created for the Buyer must be suitable for publication as open source, unless
otherwise agreed by the Buyer.

15.2 If software needs to be converted before publication as open source, the Supplier must also
provide the converted format unless otherwise agreed by the Buyer.

16. Security

16.1 If requested to do so by the Buyer, before entering into this Call-Off Contract the Supplier
will, within 15 Working Days of the date of this Call-Off Contract, develop (and obtain the
Buyer’s written approval of) a Security Management Plan and an Information Security
Management System. After Buyer approval the Security Management Plan and Information
Security Management System will apply during the Term of this Call-Off Contract. Both
plans will comply with the Buyer’s security policy and protect all aspects and processes
associated with the delivery of the Services.

16.2 The Supplier will use software and the most up-to-date antivirus definitions available from
an industry-accepted antivirus software seller to minimise the impact of Malicious Software.

16.3 If Malicious Software causes loss of operational efficiency or loss or corruption of Service
Data, the Supplier will help the Buyer to mitigate any losses and restore the Services to
operating efficiency as soon as possible.

16.4 Responsibility for costs will be at the:

e Supplier’s expense if the Malicious Software originates from the Supplier software or
the Service Data while the Service Data was under the control of the Supplier, unless
the Supplier can demonstrate that it was already present, not quarantined or
identified by the Buyer when provided
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38 Redacted under Section 40 and Section 43 of the FOI Act (2000)

e Buyer’s expense if the Malicious Software originates from the Buyer software or the
Service Data, while the Service Data was under the Buyer’s control

The Supplier will immediately notify CCS of any breach of security of CCS’s Confidential
Information (and the Buyer of any Buyer Confidential Information breach). Where the breach
occurred because of a Supplier Default, the Supplier will recover the CCS and Buyer
Confidential Information however it may be recorded.

Any system development by the Supplier should also comply with the government’s ‘10
Steps to Cyber Security’ guidance, available at https://www.ncsc.gov.uk/guidance/10-
steps-cyber-security

If a Buyer has requested in the Order Form that the Supplier has a Cyber Essentials
certificate, the Supplier must provide the Buyer with a valid Cyber Essentials certificate (or
equivalent) required for the Services before the Start Date.

17. Guarantee

171

If this Call-Off Contract is conditional on receipt of a Guarantee that is acceptable to the
Buyer, the Supplier must give the Buyer on or before the Start Date:

e an executed Guarantee in the form at Schedule 5

e 3 certified copy of the passed resolution or board minutes of the guarantor approving
the execution of the Guarantee

18. Ending the Call-Off Contract

18.1

18.2

18.3

The Buyer can End this Call-Off Contract at any time by giving 30 days’ written notice to the
Supplier, unless a shorter period is specified in the Order Form. The Supplier’s obligation to
provide the Services will end on the date in the notice.

The Parties agree that the:

e Buyer’s right to End the Call-Off Contract under clause 18.1 is reasonable
considering the type of cloud Service being provided

e (Call-Off Contract Charges paid during the notice period is reasonable compensation
and covers all the Supplier’s avoidable costs or Losses

Subject to clause 24 (Liability), if the Buyer Ends this Call-Off Contract under clause 18.1, it
will indemnify the Supplier against any commitments, liabilities or expenditure which result in
any unavoidable Loss by the Supplier, provided that the Supplier takes all reasonable steps
to mitigate the Loss. If the Supplier has insurance, the Supplier will reduce its unavoidable
costs by any insurance sums available. The Supplier will submit a fully itemised and costed
list of the unavoidable Loss with supporting evidence.
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18.4 The Buyer will have the right to End this Call-Off Contract at any time with immediate effect
by written notice to the Supplier if either the Supplier commits:

e a Supplier Default and if the Supplier Default cannot, in the reasonable opinion of the
Buyer, be remedied

e any fraud
18.5 A Party can End this Call-Off Contract at any time with immediate effect by written notice if:

e the other Party commits a Material Breach of any term of this Call-Off Contract (other
than failure to pay any amounts due) and, if that breach is remediable, fails to remedy
it within 15 Working Days of being notified in writing to do so

e an Insolvency Event of the other Party happens

e the other Party ceases or threatens to cease to carry on the whole or any material
part of its business

18.6 If the Buyer fails to pay the Supplier undisputed sums of money when due, the Supplier
must notify the Buyer and allow the Buyer 5 Working Days to pay. If the Buyer doesn’t pay
within 5 Working Days, the Supplier may End this Call-Off Contract by giving the length of
notice in the Order Form.

18.7 A Party who isn’t relying on a Force Majeure event will have the right to End this Call-Off
Contract if clause 23.1 applies.

19. Consequences of suspension, ending and expiry

19.1 If a Buyer has the right to End a Call-Off Contract, it may elect to suspend this Call-Off
Contract or any part of it.

19.2 Even if a notice has been served to End this Call-Off Contract or any part of it, the Supplier
must continue to provide the Ordered G-Cloud Services until the dates set out in the notice.

19.3 The rights and obligations of the Parties will cease on the Expiry Date or End Date
(whichever applies) of this Call-Off Contract, except those continuing provisions described
in clause 19.4.

19.4 Ending or expiry of this Call-Off Contract will not affect:
e any rights, remedies or obligations accrued before its Ending or expiration

e the right of either Party to recover any amount outstanding at the time of Ending or
expiry

e the continuing rights, remedies or obligations of the Buyer or the Supplier under
clauses 7 (Payment, VAT and Call-Off Contract charges); 8 (Recovery of sums due
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40 Redacted under Section 40 and Section 43 of the FOI Act (2000)

and right of set-off); 9 (Insurance); 10 (Confidentiality); 11 (Intellectual property rights);
12 (Protection of information); 13 (Buyer data); 19 (Consequences of suspension,
ending and expiry); 24 (Liability); incorporated Framework Agreement clauses: 4.2 to
4.7 (Liability); 8.42 to 8.48 (Conflicts of interest and ethical walls) and 8.92 to 8.93
(Waiver and cumulative remedies)

e any other provision of the Framework Agreement or this Call-Off Contract which
expressly or by implication is in force even if it Ends or expires
19.5 At the end of the Call-Off Contract Term, the Supplier must promptly:

e return all Buyer Data including all copies of Buyer software, code and any other
software licensed by the Buyer to the Supplier under it

e return any materials created by the Supplier under this Call-Off Contract if the IPRs
are owned by the Buyer

e stop using the Buyer Data and, at the direction of the Buyer, provide the Buyer with a
complete and uncorrupted version in electronic form in the formats and on media
agreed with the Buyer

e destroy all copies of the Buyer Data when they receive the Buyer’s written
instructions to do so or 12 calendar months after the End or Expiry Date, and provide
written confirmation to the Buyer that the data has been securely destroyed, except if
the retention of Buyer Data is required by Law

e work with the Buyer on any ongoing work

e return any sums prepaid for Services which have not been delivered to the Buyer,
within 10 Working Days of the End or Expiry Date

19.6 Each Party will return all of the other Party’s Confidential Information and confirm this has
been done, unless there is a legal requirement to keep it or this Call-Off Contract states
otherwise.

19.7 All licences, leases and authorisations granted by the Buyer to the Supplier will cease at the
end of the Call-Off Contract Term without the need for the Buyer to serve notice except if
this Call-Off Contract states otherwise.

20. Notices

20.1  Any notices sent must be in writing. For the purpose of this clause, an email is accepted as
being 'in writing'.

| Manner of delivery | Deemed time of delivery | Proof of service |
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Email 9am on the first Working Sent by pdf to the correct
Day after sending email address without
getting an error message

This clause does not apply to any legal action or other method of dispute resolution which
should be sent to the addresses in the Order Form (other than a dispute notice under this
Call-Off Contract).

21. Exit plan

21.1

21.2

21.3

21.4

21.5

21.6

The Supplier must provide an exit plan in its Application which ensures continuity of service
and the Supplier will follow it.

When requested, the Supplier will help the Buyer to migrate the Services to a replacement
supplier in line with the exit plan. This will be at the Supplier’s own expense if the Call-Off
Contract Ended before the Expiry Date due to Supplier cause.

If the Buyer has reserved the right in the Order Form to extend the Call-Off Contract Term
beyond 24 months the Supplier must provide the Buyer with an additional exit plan for
approval by the Buyer at least 8 weeks before the 18 month anniversary of the Start Date.

The Supplier must ensure that the additional exit plan clearly sets out the Supplier’s
methodology for achieving an orderly transition of the Services from the Supplier to the
Buyer or its replacement Supplier at the expiry of the proposed extension period or if the
contract Ends during that period.

Before submitting the additional exit plan to the Buyer for approval, the Supplier will work
with the Buyer to ensure that the additional exit plan is aligned with the Buyer’s own exit
plan and strategy.

The Supplier acknowledges that the Buyer’s right to extend the Term beyond 24 months is
subject to the Buyer’s own governance process. Where the Buyer is a central government
department, this includes the need to obtain approval from GDS under the Spend Controls
process. The approval to extend will only be given if the Buyer can clearly demonstrate that
the Supplier’s additional exit plan ensures that:

e the Buyer will be able to transfer the Services to a replacement supplier before the
expiry or Ending of the extension period on terms that are commercially reasonable
and acceptable to the Buyer

e there will be no adverse impact on service continuity

e there is no vendor lock-in to the Supplier’s Service at exit
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e it enables the Buyer to meet its obligations under the Technology Code Of Practice

If approval is obtained by the Buyer to extend the Term, then the Supplier will comply with
its obligations in the additional exit plan.

The additional exit plan must set out full details of timescales, activities and roles and
responsibilities of the Parties for:

e the transfer to the Buyer of any technical information, instructions, manuals and code
reasonably required by the Buyer to enable a smooth migration from the Supplier

e the strategy for exportation and migration of Buyer Data from the Supplier system to
the Buyer or a replacement supplier, including conversion to open standards or other
standards required by the Buyer

e the transfer of Project Specific IPR items and other Buyer customisations,
configurations and databases to the Buyer or a replacement supplier

e the testing and assurance strategy for exported Buyer Data
e if relevant, TUPE-related activity to comply with the TUPE regulations

e any other activities and information which is reasonably required to ensure continuity
of Service during the exit period and an orderly transition

22. Handover to replacement supplier

22.1

22.2

22.3

At least 10 Working Days before the Expiry Date or End Date, the Supplier must provide any:

e data (including Buyer Data), Buyer Personal Data and Buyer Confidential Information
in the Supplier’s possession, power or control

e other information reasonably requested by the Buyer

On reasonable notice at any point during the Term, the Supplier will provide any information
and data about the G-Cloud Services reasonably requested by the Buyer (including
information on volumes, usage, technical aspects, service performance and staffing). This
will help the Buyer understand how the Services have been provided and to run a fair
competition for a new supplier.

This information must be accurate and complete in all material respects and the level of
detail must be sufficient to reasonably enable a third party to prepare an informed offer for
replacement services and not be unfairly disadvantaged compared to the Supplier in the
buying process.

23. Force majeure

23.1

If a Force Majeure event prevents a Party from performing its obligations under this Call-Off
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Contract for more than the number of consecutive days set out in the Order Form, the other
Party may End this Call-Off Contract with immediate effect by written notice.

24. Liability

24.1 Subject to incorporated Framework Agreement clauses 4.2 to 4.7, each Party's Yearly total
liability for defaults under or in connection with this Call-Off Contract (whether expressed as
an indemnity or otherwise) will be set as follows:

e Property: for all defaults resulting in direct loss to the property (including technical
infrastructure, assets, IPR or equipment but excluding any loss or damage to Buyer
Data) of the other Party, will not exceed the amount in the Order Form

e Buyer Data: for all defaults resulting in direct loss, destruction, corruption,
degradation or damage to any Buyer Data caused by the Supplier's default will not
exceed the amount in the Order Form

e Other defaults: for all other defaults, claims, Losses or damages, whether arising from
breach of contract, misrepresentation (whether under common law or statute), tort
(including negligence), breach of statutory duty or otherwise will not exceed the
amount in the Order Form

25. Premises

25.1 If either Party uses the other Party’s premises, that Party is liable for all loss or damage it
causes to the premises. It is responsible for repairing any damage to the premises or any
objects on the premises, other than fair wear and tear.

25.2 The Supplier will use the Buyer’s premises solely for the performance of its obligations
under this Call-Off Contract.

25.3 The Supplier will vacate the Buyer’s premises when the Call-Off Contract Ends or expires.
25.4 This clause does not create a tenancy or exclusive right of occupation.
25.5 While on the Buyer’s premises, the Supplier will:

e comply with any security requirements at the premises and not do anything to
weaken the security of the premises

e comply with Buyer requirements for the conduct of personnel
e comply with any health and safety measures implemented by the Buyer

e immediately notify the Buyer of any incident on the premises that causes any damage
to Property which could cause personal injury
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The Supplier will ensure that its health and safety policy statement (as required by the
Health and Safety at Work etc Act 1974) is made available to the Buyer on request.

26. Equipment

26.1

26.2

26.3

The Supplier is responsible for providing any Equipment which the Supplier requires to
provide the Services.

Any Equipment brought onto the premises will be at the Supplier's own risk and the Buyer
will have no liability for any loss of, or damage to, any Equipment.

When the Call-Off Contract Ends or expires, the Supplier will remove the Equipment and any

other materials leaving the premises in a safe and clean condition.

27. The Contracts (Rights of Third Parties) Act 1999

271

Except as specified in clause 29.8, a person who isn’t Party to this Call-Off Contract has no
right under the Contracts (Rights of Third Parties) Act 1999 to enforce any of its terms. This
does not affect any right or remedy of any person which exists or is available otherwise.

28. Environmental requirements

28.1

28.2

The Buyer will provide a copy of its environmental policy to the Supplier on request, which
the Supplier will comply with.

The Supplier must provide reasonable support to enable Buyers to work in an
environmentally friendly way, for example by helping them recycle or lower their carbon
footprint.

29. The Employment Regulations (TUPE)

29.1

29.2

The Supplier agrees that if the Employment Regulations apply to this Call-Off Contract on
the Start Date then it must comply with its obligations under the Employment Regulations
and (if applicable) New Fair Deal (including entering into an Admission Agreement) and will
indemnify the Buyer or any Former Supplier for any loss arising from any failure to comply.

Twelve months before this Call-Off Contract expires, or after the Buyer has given notice to
End it, and within 28 days of the Buyer’s request, the Supplier will fully and accurately
disclose to the Buyer all staff information including, but not limited to, the total number of
staff assigned for the purposes of TUPE to the Services. For each person identified the
Supplier must provide details of:

e the activities they perform
® age

e start date
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45 Redacted under Section 40 and Section 43 of the FOI Act (2000)
e place of work
e notice period
e redundancy payment entitlement
e salary, benefits and pension entitlements
e employment status
e identity of employer
e working arrangements
e outstanding liabilities
e sickness absence
e copies of all relevant employment contracts and related documents

e all information required under regulation 11 of TUPE or as reasonably requested by
the Buyer

The Supplier warrants the accuracy of the information provided under this TUPE clause and
will notify the Buyer of any changes to the amended information as soon as reasonably
possible. The Supplier will permit the Buyer to use and disclose the information to any
prospective Replacement Supplier.

In the 12 months before the expiry of this Call-Off Contract, the Supplier will not change the
identity and number of staff assigned to the Services (unless reasonably requested by the
Buyer) or their terms and conditions, other than in the ordinary course of business.

The Supplier will co-operate with the re-tendering of this Call-Off Contract by allowing the
Replacement Supplier to communicate with and meet the affected employees or their
representatives.

The Supplier will indemnify the Buyer or any Replacement Supplier for all Loss arising from
both:

e ts failure to comply with the provisions of this clause

e any claim by any employee or person claiming to be an employee (or their employee
representative) of the Supplier which arises or is alleged to arise from any act or
omission by the Supplier on or before the date of the Relevant Transfer

The provisions of this clause apply during the Term of this Call-Off Contract and indefinitely
after it Ends or expires.
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29.8 For these TUPE clauses, the relevant third party will be able to enforce its rights under this
clause but their consent will not be required to vary these clauses as the Buyer and Supplier
may agree.

30. Additional G-Cloud services

30.1 The Buyer may require the Supplier to provide Additional Services. The Buyer doesn’t have
to buy any Additional Services from the Supplier and can buy services that are the same as
or similar to the Additional Services from any third party.

30.2 If reasonably requested to do so by the Buyer in the Order Form, the Supplier must provide
and monitor performance of the Additional Services using an Implementation Plan.

31. Collaboration

31.1 If the Buyer has specified in the Order Form that it requires the Supplier to enter into a
Collaboration Agreement, the Supplier must give the Buyer an executed Collaboration
Agreement before the Start Date.

31.2 In addition to any obligations under the Collaboration Agreement, the Supplier must:
e work proactively and in good faith with each of the Buyer’s contractors

e co-operate and share information with the Buyer’s contractors to enable the efficient
operation of the Buyer’s ICT services and G-Cloud Services

32. Variation process

32.1 The Buyer can request in writing a change to this Call-Off Contract if it isn’t a material
change to the Framework Agreement/or this Call-Off Contract. Once implemented, it is
called a Variation.

32.2 The Supplier must notify the Buyer immediately in writing of any proposed changes to their
G-Cloud Services or their delivery by submitting a Variation request. This includes any
changes in the Supplier’s supply chain.

32.3 If Either Party can’t agree to or provide the Variation, the Buyer may agree to continue
performing its obligations under this Call-Off Contract without the Variation, or End this Call-
Off Contract by giving 30 days notice to the Supplier.

33. Data Protection Legislation (GDPR)

33.1 The Parties will comply with the Data Protection Legislation and agree that the Buyer is the
Controller and the Supplier is the Processor. The only Processing the Supplier is authorised
to do is listed at Schedule 7 unless Law requires otherwise (in which case the Supplier will
promptly notify the Buyer of any additional Processing if permitted by Law).
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The Supplier will assist the Buyer with the preparation of any Data Protection Impact
Assessment required by the Data Protection Legislation before commencing any Processing
(including provision of detailed information and assessments in relation to Processing
operations, risks and measures) and must notify the Buyer immediately if it considers that
the Buyer’s instructions infringe the Data Protection Legislation.

The Supplier must have in place Protective Measures, details of which shall be provided to
the Buyer on request, to guard against a Data Loss Event, which take into account the
nature of the data, the harm that might result, the state of technology and the cost of
implementing the measures.

The Supplier will ensure that the Supplier Staff only process Personal Data in accordance
with this Call-Off Contract and take all reasonable steps to ensure the reliability and integrity
of Supplier Personnel with access to Personal Data, including by ensuring they:

i) are aware of and comply with the Supplier’s obligations under this Clause;

i) are subject to appropriate confidentiality undertakings with the Supplier

iii) are informed of the confidential nature of the Personal Data and don’t publish,
disclose or divulge it to any third party unless directed by the Buyer or in accordance
with this Call-Off Contract

iv) are given training in the use, protection and handling of Personal Data.

The Supplier will not transfer Personal Data outside of the European Union unless the prior
written consent of the Buyer has been obtained, which shall be dependent on such a
transfer satisfying relevant Data Protection Legislation requirements.

The Supplier will delete or return Buyer’s Personal Data (including copies) if requested in
writing by the Buyer at the End or Expiry of this Call-Off Contract, unless required to retain
the Personal Data by Law.

The Supplier will notify the Buyer without undue delay if it receives any communication from
a third party relating to the Parties’ obligations under the Data Protection Legislation, or it
becomes aware of a Data Loss Event, and will provide the Buyer with full and ongoing
assistance in relation to each Party’s obligations under the Data Protection Legislation, and
insofar as this is possible, in accordance with any timescales reasonably required by the
Buyer

The Supplier will maintain complete and accurate records and information to demonstrate
its compliance with this clause. This requirement does not apply where the Supplier
employs fewer than 250 staff, unless:

i) the Buyer determines that the Processing is not occasional;

i) the Buyer determines the Processing includes special categories of data as
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referred to in Article 9(1) of the GDPR or Personal Data relating to criminal convictions
and offences referred to in Article 10 of the GDPR; and

iii) the Buyer determines that the Processing is likely to result in a risk to the rights
and freedoms of Data Subjects.

33.9 Before allowing any Sub-processor to Process any Personal Data related to this Call-Off
Contract, the Supplier must:

i. notify the Buyer in writing of the proposed Sub-processor(s) and
obtain its written consent;

il ensure that it has entered into a written agreement with the Sub-
processor(s) which gives effect to obligations set out in this Clause
33 such that they apply to the Sub-processor(s); and

iii. inform the Buyer of any additions to, or replacements of the
notified Sub-processors and the Buyer shall either i) provide its
written consent or ii) object.

33.10 The Buyer may at any time put forward a Variation request to amend this Call-Off Contract
to ensure that it complies with any guidance issued by the Information Commissioner’s
Office.

Schedule 3 - Collaboration agreement

The Collaboration agreement is available at https://www.gov.uk/guidance/g-cloud-templates-and-
legal-documents

Schedule 4 - Alternative clauses

The Alternative clauses are available at https://www.gov.uk/quidance/g-cloud-templates-and-
legal-documents

Schedule 5 - Guarantee

The Guarantee is available at https://www.gov.uk/quidance/g-cloud-templates-and-legal-
documents
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Schedule 6 - Glossary and interpretations

In this Call-Off Contract the following expressions mean:

Additional Services Any services ancillary to the G-Cloud Services that are in the
scope of Framework Agreement Section 2 (Services Offered)
which a Buyer may request.

Admission Agreement The agreement to be entered into to enable the Supplier to
participate in the relevant Civil Service pension scheme(s).

Application The response submitted by the Supplier to the Invitation to
Tender (known as the Invitation to Apply on the Digital
Marketplace).

Audit An audit carried out under the incorporated Framework

Agreement clauses specified by the Buyer in the Order (if any).

Background IPRs For each Party, IPRs:

e owned by that Party before the date of this Call-Off
Contract (as may be enhanced and/or modified but not as
a consequence of the Services) including IPRs contained
in any of the Party's Know-How, documentation and
processes

e created by the Party independently of this Call-Off
Contract, or

For the Buyer, Crown Copyright which isn’t available to the
Supplier otherwise than under this Call-Off Contract, but
excluding IPRs owned by that Party in Buyer software or
Supplier software.

Buyer The contracting authority ordering services as set out in the
Order Form.

Buyer Data All data supplied by the Buyer to the Supplier including Personal
Data and Service Data that is owned and managed by the Buyer.

Buyer Personal Data The personal data supplied by the Buyer to the Supplier for
purposes of, or in connection with, this Call-Off Contract.

Buyer Representative The representative appointed by the Buyer under this Call-Off
Contract.

Buyer Software Software owned by or licensed to the Buyer (other than under

this Agreement), which is or will be used by the Supplier to
provide the Services.

Call-Off Contract This call-off contract entered into following the provisions of the
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Framework Agreement for the provision of Services made
between the Buyer and the Supplier comprising the Order Form,
the Call-Off terms and conditions, the Call-Off schedules and
the Collaboration Agreement.

Charges

The prices (excluding any applicable VAT), payable to the
Supplier by the Buyer under this Call-Off Contract.

Collaboration Agreement

An agreement, substantially in the form set out at Schedule 3,
between the Buyer and any combination of the Supplier and
contractors, to ensure collaborative working in their delivery of
the Buyer’s Services and to ensure that the Buyer receives end-
to-end services across its IT estate.

Commercially Sensitive
Information

Information, which the Buyer has been notified about by the
Supplier in writing before the Start Date with full details of why
the Information is deemed to be commercially sensitive.

Confidential Information

Data, personal data and any information, which may include (but
isn’t limited to) any:

e information about business, affairs, developments, trade
secrets, know-how, personnel, and third parties, including
all Intellectual Property Rights (IPRs), together with all
information derived from any of the above

e other information clearly designated as being confidential
or which ought reasonably be considered to be
confidential (whether or not it is marked 'confidential').

Control ‘Control’ as defined in section 1124 and 450 of the Corporation
Tax Act 2010. 'Controls' and 'Controlled' will be interpreted
accordingly.

Controller Takes the meaning given in the Data Protection Legislation.

Crown The government of the United Kingdom (including the Northern

Ireland Assembly and Executive Committee, the Scottish
Executive and the National Assembly for Wales), including, but
not limited to, government ministers and government
departments and particular bodies, persons, commissions or
agencies carrying out functions on its behalf.

Data Loss Event

Means a breach of security leading to the accidental or

unlawful destruction, loss, alteration, unauthorised disclosure of,
or access to, Personal Data transmitted, stored or otherwise
processed
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Data Protection Impact
Assessment

An assessment by the Controller of the impact of the envisaged
Processing by the Processor under this Call-Off Contract on the
protection of Personal Data.

Data Protection Legislation

Data Protection Legislation means:

i) the GDPR, the LED and any applicable national
implementing Laws as amended from time to time

ii) the DPA 2018 [subject to Royal Assent] to the extent
that it relates to processing of personal data and
privacy;

iii) all applicable Law about the processing of personal
data and privacy, including if applicable legally binding
guidance and codes of practice issued by the
Information Commissioner.

Data Subject

Takes the meaning given in the Data Protection Legislation.

Default

Default is any:
e breach of the obligations of the Supplier (including any
fundamental breach or breach of a fundamental term)
e other default, negligence or negligent statement of the
Supplier, of its Subcontractors or any Supplier Staff
(whether by act or omission), in connection with or in
relation to this Call-Off Contract

Unless otherwise specified in the Framework Agreement the
Supplier is liable to CCS for a Default of the Framework
Agreement and in relation to a Default of the Call-Off Contract,
the Suppilier is liable to the Buyer.

Deliverable

The G-Cloud Services the Buyer contracts the Supplier to
provide under this Call-Off Contract.

Digital Marketplace

The government marketplace where Services are available for
Buyers to buy. (https://www.digitalmarketplace.service.gov.uk/)

DPA 2018

Data Protection Act 2018.

Employment Regulations

The Transfer of Undertakings (Protection of Employment)
Regulations 2006 (S| 2006/246) (‘TUPE’) which implements the
Acquired Rights Directive.

End

Means to terminate; and Ended and Ending are construed
accordingly.

Environmental Information

The Environmental Information Regulations 2004 together with
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Regulations or EIR

any guidance or codes of practice issued by the Information
Commissioner or relevant Government department about the
regulations.

Equipment

The Supplier’s hardware, computer and telecoms devices, plant,
materials and such other items supplied and used by the

Supplier (but not hired, leased or loaned from CCS or the Buyer)
in the performance of its obligations under this Call-Off Contract.

ESI Reference Number

The 14 digit ESI reference number from the summary of
outcome screen of the ESI tool.

Employment Status
Indicator test tool or ESI
tool

The HMRC Employment Status Indicator test tool. The most up-
to-date version must be used. At the time of drafting the tool
may be found here:

http://tools.hmrc.gov.uk/esi

Expiry Date

The expiry date of this Call-Off Contract in the Order Form.

Force Majeure

A Force Majeure event means anything affecting either Party's
performance of their obligations arising from any:
e acts, events or omissions beyond the reasonable control
of the affected Party
® riots, war or armed conflict, acts of terrorism, nuclear,
biological or chemical warfare
e acts of government, local government or Regulatory
Bodies
e fire, flood or disaster and any failure or shortage of power
or fuel
e industrial dispute affecting a third party for which a
substitute third party isn’t reasonably available

The following do not constitute a Force Majeure event:

e any industrial dispute about the Supplier, its staff, or
failure in the Supplier’s (or a Subcontractor's) supply
chain

e any event which is attributable to the wilful act, neglect or
failure to take reasonable precautions by the Party
seeking to rely on Force Majeure

e the event was foreseeable by the Party seeking to rely on
Force Majeure at the time this Call-Off Contract was
entered into

e any event which is attributable to the Party seeking to rely
on Force Majeure and its failure to comply with its own
business continuity and disaster recovery plans

Former Supplier

A supplier supplying services to the Buyer before the Start Date
that are the same as or substantially similar to the Services. This
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also includes any Subcontractor or the Supplier (or any
subcontractor of the Subcontractor).

Framework Agreement The clauses of framework agreement RM1557.10 together with
the Framework Schedules.

Fraud Any offence under Laws creating offences in respect of
fraudulent acts (including the Misrepresentation Act 1967) or at
common law in respect of fraudulent acts in relation to this Call-
Off Contract or defrauding or attempting to defraud or
conspiring to defraud the Crown.

Freedom of Information Act | The Freedom of Information Act 2000 and any subordinate

or FOIA legislation made under the Act together with any guidance or
codes of practice issued by the Information Commissioner or
relevant Government department in relation to the legislation.

G-Cloud Services The cloud services described in Framework Agreement Section
2 (Services Offered) as defined by the Service Definition, the
Supplier Terms and any related Application documentation,
which the Supplier must make available to CCS and Buyers and
those services which are deliverable by the Supplier under the
Collaboration Agreement.

GDPR The General Data Protection Regulation (Regulation (EU)
2016/679).
Good Industry Practice Standards, practices, methods and process conforming to the

Law and the exercise of that degree of skill and care, diligence,
prudence and foresight which would reasonably and ordinarily
be expected from a skilled and experienced person or body
engaged in a similar undertaking in the same or similar
circumstances.

Guarantee The guarantee described in Schedule 5.

Guidance Any current UK Government guidance on the Public Contracts
Regulations 2015. In the event of a conflict between any current
UK Government guidance and the Crown Commercial Service
guidance, current UK Government guidance will take
precedence.

Indicative Test ESI tool completed by contractors on their own behalf at the
request of CCS or the Buyer (as applicable) under clause 4.6.

Information Has the meaning given under section 84 of the Freedom of
Information Act 2000.

Information Security The information security management system and process
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Management System developed by the Supplier in accordance with clause 16.1.

Inside IR35 Contractual engagements which would be determined to be
within the scope of the IR35 Intermediaries legislation if
assessed using the ESI tool.

Insolvency Event Can be:

a voluntary arrangement

a winding-up petition

the appointment of a receiver or administrator
an unresolved statutory demand

a Schedule A1 moratorium.

Intellectual Property Rights | Intellectual Property Rights are:

or IPR e copyright, rights related to or affording protection similar
to copyright, rights in databases, patents and rights in
inventions, semi-conductor topography rights, trade
marks, rights in internet domain names and website
addresses and other rights in trade names, designs,
Know-How, trade secrets and other rights in Confidential
Information

e 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

e all other rights having equivalent or similar effect in any
country or jurisdiction

Intermediary For the purposes of the IR35 rules an intermediary can be:
e the supplier's own limited company

® a service or a personal service company

e a partnership

It does not apply if you work for a client through a Managed
Service Company (MSC) or agency (for example, an employment

agency).
IPR Claim A claim as set out in clause 11.5.
IR35 IR35 is also known as ‘Intermediaries legislation’. It’s a set of

rules that affect tax and National Insurance where a Supplier is
contracted to work for a client through an Intermediary.

IR35 Assessment Assessment of employment status using the ESI tool to
determine if engagement is Inside or Outside IR35.

Know-How All ideas, concepts, schemes, information, knowledge,
techniques, methodology, and anything else in the nature of
know-how relating to the G-Cloud Services but excluding know-
how already in the Supplier’s or CCS’s possession before the
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Start Date.

Law 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.

LED Law Enforcement Directive (EU) 2016/680.

All losses, liabilities, damages, costs, expenses (including legal
Loss 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.

Lot Any of the 3 Lots specified in the ITT and Lots will be construed
accordingly.

Malicious Software Any software program or code intended to destroy, interfere

with, corrupt, or cause undesired effects on program files, data
or other information, executable code or application software
macros, whether or not its operation is immediate or delayed,
and whether the malicious software is introduced wilfully,
negligently or without knowledge of its existence.

Management Charge The sum paid by the Supplier to CCS being an amount of up to
1% but currently set at 0.75% of all Charges for the Services
invoiced to Buyers (net of VAT) in each month throughout the
duration of the Framework Agreement and thereafter, until the
expiry or End of any Call-Off Contract.

Management Information The management information specified in Framework Agreement
section 6 (What you report to CCS).

Material Breach Those breaches which have been expressly set out as a material
breach and any other single serious breach or persistent failure
to perform as required under this Call-Off Contract.

Ministry of Justice Code The Ministry of Justice’s Code of Practice on the Discharge of
the Functions of Public Authorities under Part 1 of the Freedom
of Information Act 2000.

New Fair Deal The revised Fair Deal position in the HM Treasury guidance:
“Fair Deal for staff pensions: staff transfer from central
government” issued in October 2013 as amended.

G-Cloud 10 Call-Off Contract — RM1557.10 18-04-2018
https://www.gov.uk/government/publications/g-cloud-10-framework-agreement

Page 36 of 40

55



56

Redacted under Section 40 and Section 43 of the FOI Act (2000)

Order An order for G-Cloud Services placed by a Contracting Body
with the Supplier in accordance with the Ordering Processes.
Order Form The order form set out in Part A of the Call-Off Contract to be

used by a Buyer to order G-Cloud Services.

Ordered G-Cloud Services

G-Cloud Services which are the subject of an Order by the
Buyer.

Outside IR35 Contractual engagements which would be determined to not be
within the scope of the IR35 intermediaries legislation if
assessed using the ESI tool.

Party The Buyer or the Supplier and ‘Parties’ will be interpreted

accordingly.

Personal Data

Takes the meaning given in the Data Protection Legislation.

Personal Data Breach

Takes the meaning given in the Data Protection Legislation.

Processing Takes the meaning given in the Data Protection Legislation but,
for the purposes of this Call-Off Contract, it will include both
manual and automatic Processing. ‘Process’ and ‘processed’
will be interpreted accordingly.

Processor Takes the meaning given in the Data Protection Legislation.

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:
® 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 IPRs

Any intellectual property rights in items created or arising out of
the performance by the Supplier (or by a third party on behalf of
the Supplier) specifically for the purposes of this Call-Off
Contract including databases, configurations, code, instructions,
technical documentation and schema but not including the
Supplier’s Background IPRs.

G-Cloud 10 Call-Off Contract — RM1557.10
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Property

Assets and property including technical infrastructure, IPRs and
equipment.

Protective Measures

Appropriate technical and organisational measures which may
include: pseudonymising and encrypting Personal Data,
ensuring confidentiality, integrity, availability and resilience of
systems and services, ensuring that availability of and access to
Personal Data can be restored in a timely manner after an
incident, and regularly assessing and evaluating the
effectiveness of such measures adopted by it.

PSN or Public Services
Network

The Public Services Network (PSN) is the Government’s high-
performance network which helps public sector organisations
work together, reduce duplication and share resources.

Regulatory Body or 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 this Call-Off
Contract.

Relevant Person

Any employee, agent, servant, or representative of the Buyer,
any other public body or person employed by or on behalf of the
Buyer, or any other public body.

Relevant Transfer

A transfer of employment to which the Employment Regulations
applies.

Replacement Services

Any services which are the same as or substantially similar to
any of the Services and which the Buyer receives in substitution
for any of the Services after the expiry or Ending or partial
Ending of the Call-Off Contract, whether those services are
provided by the Buyer or a third party.

Replacement Supplier

Any third party service provider of Replacement Services
appointed by the Buyer (or where the Buyer is providing
replacement Services for its own account, the Buyer).

Services

The services ordered by the Buyer as set out in the Order Form.

Service Data

Data that is owned or managed by the Buyer and used for the
G-Cloud Services, including backup data.

Service Definition(s)

The definition of the Supplier's G-Cloud Services provided as
part of their Application that includes, but isn’t limited to, those
items listed in Section 2 (Services Offered) of the Framework
Agreement.

Service Description

The description of the Supplier service offering as published on
the Digital Marketplace.

G-Cloud 10 Call-Off Contract — RM1557.10
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Service Personal Data

The Personal Data supplied by a Buyer to the Supplier in the
course of the use of the G-Cloud Services for purposes of or in
connection with this Call-Off Contract.

Spend Controls

The approval process used by a central government Buyer if it
needs to spend money on certain digital or technology services,
see https://www.gov.uk/service-manual/agile-delivery/spend-
controls-check-if-you-need-approval-to-spend-money-on-a-
service

Start Date

The start date of this Call-Off Contract as set out in the Order
Form.

Subcontract

Any contract or agreement or proposed agreement between the
Supplier and a Subcontractor in which the Subcontractor agrees
to provide to the Supplier the G-Cloud Services or any part
thereof or facilities or goods and services necessary for the
provision of the G-Cloud Services or any part thereof.

Subcontractor

Any third party engaged by the Supplier under a Subcontract
(permitted under the Framework Agreement and the Call-Off
Contract) and its servants or agents in connection with the
provision of G-Cloud Services.

Subprocessor

Any third party appointed to process Personal Data on behalf of
the Supplier under this Call-Off Contract.

Supplier Representative

The representative appointed by the Supplier from time to time
in relation to the Call-Off Contract.

Supplier Staff

All persons employed by the Supplier together with the
Supplier’s servants, agents, suppliers and Subcontractors used
in the performance of its obligations under this Call-Off Contract.

Supplier Terms

The relevant G-Cloud Service terms and conditions as set out in
the Terms and Conditions document supplied as part of the
Supplier’s Application.

Term

The term of this Call-Off Contract as set out in the Order Form.

Variation

This has the meaning given to it in clause 32 (Variation process).

Working Days

Any day other than a Saturday, Sunday or public holiday in
England and Wales.

Year

A contract year.

G-Cloud 10 Call-Off Contract — RM1557.10

18-04-2018

https://www.gov.uk/government/publications/g-cloud-10-framework-agreement

Page 39 of 40

58




Description

Subject matter of the processing

ez

Redacted under Section 40 and Section 43 of the FOI Act (2000)

Details

The Supplier converts MS Word and PDF documents into an
Intelligent Document Format ('IDF') in a secure Affinitext
Online Library which authorised users can access

Duration of the processing

Type of Personal

For the period from the estakyjjgigment of the Affinitext
Online Library until terminatimf the licence

etails and library usage

resses, telephone nos,

Categories of Data Subject

Plan for return and destruction of the
data once the processing is complete
UNLESS requirement under union or
member state law to preserve that type

of data
[

| Affinitext

Asia Pacific

Europe
North America +1 404 272 6375

Destroyed 3 yeﬂr termination of the licence unless
rw‘ed to do so earlier by the Buyer

+61 39079 2594
+44 20 3667 4866

Unit B, 81 Curtain Road
London, UK, EC2A 3AG

contact@affinitext.com
www.affinitext.com
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Crown Commercial Service

and

Affinitext (UK) Limited
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G-Cloud 10 Framework Agreement

This Framework Agreement governs the relationship between the Crown Commercial Service (CCS),
and the Supplier. It covers the provision of G-Cloud 10 services by the Supplier to CCS and to
Buyers.

CCS andthe Supplier are known together as the ‘Parties’.

Contents:
1. Section 1- The appointment 3
2. Section 2 - Services offered 4
3. Section 3 - How services will be bought 7
4. Section 4 - How services will be delivered 9
5. Section 5 - What happens if the supplier fails to meet the terms of this framework agreement
11
6. Section 6 - What you report to CCS 13
7. Section 7 - Transparency and access to records 16
8. Section 8 - General governance 18
Schedule 1 - Ml reporting template 29
Schedule 2 - Self audit certificate 29

Schedule 3 - Glossary and interpretations 30
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Si§Rature page for G-Cloud 10 Framework Agreement, Redacted under Section 40 and Section 43 of the FOI Act (2000)
version: RM1557.10-18-06-2018

Section 1 - The appointment
This section includes terms about the Supplier appointment.
Appointment

1.1 Under the terms of this Framework Agreement (RM1557.10) and the Supplier's Application, the Minister for the Cabinet Office,
represented by the Crown Commercial Service (CCS), 9th Floor, The Capital, Old Hall Street, Liverpool, L3 9PP, appoints:

company: Affinitext (UK) Limited
registered address: 37 St Margarets Street, Canterbury, CT1 2TU
company number: 07207185

(the ‘Supplier’), as a Framework Agreement Supplier of G-Cloud 10 services who can be considered for Call-Off Contracts as
outlined in the Contract Notice in the Official Journal of the European Union reference 2018/S 074-164715 (OJEU Contract
Notice).

1.2 Appointment is to: Lot 2: Cloud software

1.3 Appointment starts at: 2 July 2018

1.4 Appointment ends at: 23:59 on 1 July 2019 (unless this Framework Agreement is extended by CCS or ends early).
1.5 Framework extension: Up to 12 months, by CCS giving written notice to Suppliers.

1.6 Framework term: From and including the date at 1.3 above (Appointment starts at) to and including the date at 1.4 above
(Appointment ends at).

1.7 Call-Off Contract length: Up to 24 months plus 2 optional extension periods of up to 12 months each.
1.8 The Parties agree that they have read this Framework Agreement and by signing below agree to be bound by its terms.

1.9 All Sections, including the Invitation To Tender (known as the Invitation to Apply on the Digital Marketplace) and Schedules to this
Framework Agreement are expressly part of this Framework Agreement.

1.10 CCS will pay £1 to the Supplier to perform its obligations under this Framework Agreement, receipt of which is acknowledged by
the Supplier signing this Framework Agreement.
1.11 The finalised Framework Agreement will include:
« a signature page, signed by the supplier
« a signature page, signed by the Crown Commercial Service
« the rest of the Framework Agreement document

1.12 The signature pages and the rest of the Framework Agreement document are counterparts before signing and duplicate originals
after signing. The duplicate originals together make one Framework Agreement signed by all the necessary parties.

Signed by or on behalf of Affinitext (UK) Limited, Countersigned by or on behalf of CCS,
signature:
Name:
Role:
pate:
G-Cloud 10 Framework Agreement - version RM1557.10-18-06-2018 Page 3 of 44

https://www.gov.uk/government/publications/g-cloud-10-framework-agreement
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2. Section 2 - Services offered
2.1  The Supplier must provide G-Cloud Services for the Lot that they’ve been appointed to. The G-Cloud
10 frameworkis splitinto 3 Lots:
e Lot 1: Cloud hosting
e Lot 2: Cloud software

e Lot 3: Cloud support

For all Lots, the Supplier must help buyers comply with the Technology Code of Practice.

Lot 1 - Cloud hosting

2.2 Cloud hosting services sold through G-Cloud are cloud platform or infrastructure services that
can help buyers do at least one of:

e deploy, manage and run software
e provision and use processing, storage or networking resources
Buyers only need to pay for what they use.

The G-Cloud cloud hosting lot is equivalent to the National Institute of Standards and Technology
(NIST) definitions of ‘Platform as a Service’ and ‘Infrastructure as a Service’:
http://nvipubs.nist.gov/nistpubs/Legacy/SP/nistspecialpublication800-145.pdf

Cloud hosting Suppliers will provide services in at least one of these categories:
e archiving, backup and disaster recovery
e compute and application hosting
e container service
e content delivery network
e database
e data warehousing
e NoOSQL database
e relational database
e load balancing
e logging and analysis
e message queuing and processing
e networking (including Network as a Service)
e Platform as a Service (PaaS)

e infrastructure and platform security
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e distributed denial of service attack (DDOS) protection
o firewall

e intrusion detection

e protective monitoring

e search

e storage

e block storage

e oObject storage

Lot 2 - Cloud software

2.3 Cloud software services sold through G-Cloud are applications that are accessed over the
internet and hosted in the cloud. Buyers only need to pay for what they use.

The G-Cloud cloud software lot is equivalent to the National Institute of Standards and
Technology definition of ‘Software as a Service’:
http://nvipubs.nist.gov/nistpubs/Legacy/SP/nistspecialpublication800-145.pdf

G-Cloud cloud software Suppliers will provide cloud software services in at least one of these
categories:

e accounting and finance

e analytics and business intelligence

e application security

e collaborative working

e creative, design and publishing

e customer relationship management (CRM)

e electronic document and records management (EDRM)
e healthcare

e human resources and employee management

e information and communication technology (ICT)
¢ legal and enforcement

e marketing

e oOperations management

e project management and planning

e sales
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e schools, education and libraries
e software development tools

e transport and logistics

Lot 3 - Cloud support

2.4 Cloud supportservices sold through G-Cloud can help buyers set up and maintain their cloud
software or hosting.

G-Cloud cloud support Suppliers will provide services in at least one of these categories:
e planning
e setup and migration
e training
e security services
e uality assurance and performance testing

e ongoing support

Additional services

2.5 Additional Services, through Lot 3 - Cloud support only, must support buyers in their transition to
Cloud services.

2.6 A description for Additional Services must be included by the Supplier and it must be G-Cloud
Service-related. Additional Services must help the Supplier with its main G-Cloud Services
offering. Non-G-Cloud Services will be removed from the Digital Marketplace.

2.7  Additional Services must not include:
e Services that aren’t cloud-related
e recruitment or contractor (contingent labour) Services or Services that are Inside IR35
e ‘colocation’ Services, for example equipment the buyer rents from a Supplier's datacentre
e hardware
e bespoke design or development

The Buyer doesn’t have to buy any Additional Services from the Supplier and can buy Services
that are the same as or similar to the Additional Services from any third party.

Service application

2.8 The Supplier’s Service Application mustinclude as a minimum an overview of the G-Cloud Service
and information about:

e the scope of the G-Cloud Service, for example any constraints Buyers should know about
like maintenance windows
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e whether the Supplier is a reseller or not

e any support the Supplier provides

e how users work with the G-Cloud Service

¢ the G-Cloud Service onboarding and offboarding process

e an overview of pricing, including unit prices, volume discounts and data extraction costs
e the Supplier’s security certifications and standards

e the Supplier’s approach to personnel security

3. Section 3 - How services will be bought

Digital Marketplace

3.1 The Supplier will describe its Services on the Digital Marketplace. It will keep this information
updated for the Term of this Framework Agreement.

3.2 The Supplier agrees that the prices and other terms quoted in its Digital Marketplace Application
will not be increased during the Term of this Framework Agreement, but Suppliers may reduce
any of their G-Cloud prices at any time.

3.3 The pricing of Call-Off Contracts must be based on the most up-to-date prices on the Supplier’s
Digital Marketplace Service page.

3.4 Discounted pricing periods may be considered on an individual basis, and subject to CCS approval,
will be availableto all Buyers.

3.5 The Supplier will tell any relevant Buyer about their Digital Marketplace offering on the G-Cloud
Framework Agreement at the earliest opportunity.

3.6 The Supplier agrees that its G-Cloud Services, pricing, and terms and conditions will be on the
Digital Marketplace and will be used as part of the evaluation criteria.

3.7 Subject to CCS’s approval, the Supplier may update, but not materially change, its Digital
Marketplace entry or Service Definitions and CCS may ask the Supplier to provide evidence to
show that any updates it makes are non-material. These variations must be within scope of the
Framework Agreement and Lot it's in. The Supplier can remove any Digital Marketplace entries if
it tells CCS in writing.

3.8 Ifthe Supplierfailsto provide acceptable evidence for any updates to their service offering, CCS will
remove the service from the Digital Marketplace and may suspend the Supplier from the Framework
Agreement.

3.9 The Supplier's Terms and Conditions, submitted as part of its Application, can’t be amended
during the Term of this Framework Agreement.

3.10 Subject to clause 3.2, once the G-Cloud Services have been ordered by a Buyer, the Supplier
must maintain the Supplier Terms, including the pricing in the Supplier's Digital Marketplace entry
at the time of the Order, for the length of any Call-Off Contract.

66



67 Redacted under Section 40 and Section 43 of the FOI Act (2000)

Background

3.11

3.12

3.13

All Buyers listed under the OJEU Contract Notice can award a Call-Off Contract under this
Framework Agreement.

The Buyer can appoint an agent to act on their behalf.

CCSis notresponsible for the actions of any Buyer.

Process

3.14

3.15

3.16

3.17

3.18

3.19

3.20

3.21

If a Buyer decides to source G-Cloud Services and any Additional Services through this
Framework Agreement it must search on the Digital Marketplace for a capable Supplier and then
award its Call-Off Contract using this process and following the Regulations and Guidance.

The initial search will return a long list and the Buyer will use additional keywords to refine the
search of Suppliers whose service offerings are capable of meeting the Buyer’s requirement.

The additional search will return a short list and the Buyer will review supplier documents (to
include Supplier Terms and pricing) on the Digital Marketplace to assess suitability against their
requirement. All shortlisted offerings must be evaluated against the same evaluation model.

The Buyer will apply some or all of the evaluation criteria in 3.20 (or use their own weightings)
against the Supplier documents (including Supplier Terms and pricing) on the Digital Marketplace,
to evaluate the Services offered following the shortlist and determine the Service that best meets
their requirements.

The Buyer may choose to use a credit reference agency (CRA) to carry out due diligence before
any appointment to assess the Supplier's economic and financial standing. The CRA report will
be used to determine the level of financial risk that appointing the Supplier would represent. If the
Buyer determines that the Supplier’s credit risk is poorer than average the Buyer reserves the
right not to award a Call-Off Contract to the Supplier.

The Buyer will appoint a Supplier based on Most Economically Advantageous Tender (MEAT).

Buyers will apply their own weighting to each of the direct award criteria to award the Call-Off
Contract to the Supplier:

Criterianumber | Direct award criteria

1 Whole-life cost: cost effectiveness; price and running costs

Technical merit and functional fit: coverage, network capacity and
2 performance as specified in relevant service levels

After-sales service management: help desk, account management
3 function and assurance of supply of a range of services

4 Non-functional characteristics

Buyers may notify all unsuccessful shortlisted suppliers so they can review and improve their Service
Descriptions.
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4. Section 4 - How services will be delivered

Warranties and representations

4.1  The Supplier warrants, represents and undertakes to CCS and each Buyer that:

e it has full capacity, authority and all necessary authorisations, consents, licences and
permissions, to enter into and perform its obligations under the Framework Agreement
and each Call-Off Contract, including if a Supplier's processes need the consent of its
Parent Company

e the Supplier or an authorised representative will sign the Framework Agreement and the
Call-Off Contract

e it has used and must continue to use all reasonable endeavours to prevent viruses and
malware accessing systems owned by, under the control of, or used by CCS or any
Buyer via its own access to these systems

e in entering into this Framework Agreement and any Call-Off Contract, it has not
committed, will not commit or agree to commit a Prohibited Act

e it will continue to pay all taxes due to HMRC and will not indulge in ‘disguised
employment’ practices when delivering services under this Framework Agreement

e atthe Start Date, it has notified CCS in writing of any Tax Non-Compliance or any Tax Non-
Compliance litigation it is involved in

e it will perform all obligations under this Framework Agreement and any Call-Off Contract
complying with all Laws

e it will perform its obligations with all reasonable care, skill and diligence, according to
Good Industry Practice

e o0n a Call-Off Start Date, all information, statements and representations in the
Application are accurate and not misleading except if the Buyer has been notified in
writing before signing the Call-Off Contract

The fact that any provision within this Framework Agreement is expressed as a warranty does not
preclude any right of Ending CCS may have if the Supplier breaches that provision.

Liability

4.2  Neither Party excludes or limits its liability for:
e death or personal injury caused by its negligence, or that of its Staff
e bribery, Fraud or fraudulent misrepresentation by it or its employees

e Dbreach of any obligations implied by section 12 of the Sale of Goods Act 1979 or sections
2 or 11B of the Supply of Goods and Services Act 1982

e any liability that cannot be excluded or limited by Law

4.3  Nothing in this Framework Agreement affects a Party’s duty to mitigate their loss.
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4.7

4.8

4.9
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Except for liabilities which can’t be limited by Law, neither Party will be liable to the other for any:
e |oss of profits
e |oss of business
e loss of revenue
¢ |oss of or damage to goodwill
e |oss of savings (whether anticipated or otherwise)
e indirect, special or consequential loss or damage

The Supplier will be liable for the following types of loss which will be regarded as direct and will
be recoverable by CCS for any:

e regulatory losses or fines arising directly from the Supplier’s breach of any Laws
e additional operational or administrative costs and expenses from any Material Breach
e wasted expenditure or unnecessary charges CCS pays because of the Supplier's Default

e other liabilities suffered by CCS in connection with the loss of, corruption or damage to, or
failure to deliver CCS Data by the Supplier

The Supplier will not be responsible for any injury, loss, damage, cost or expense that is directly
caused by the negligence or wilful misconduct of CCS or breach by CCS of its obligations under
the Framework Agreement.

CCS’s obligations under this Framework Agreement are only in its capacity as a contracting party
and won’t constrain CCS in any other capacity or lead to any liability to the Supplier under this
Framework Agreement where CCS exercises its public duties and powers.

The Supplier's liability to pay any Management Charges due to CCS will be unlimited.

Subject to any liabilities which can’t be limited by Law under clause 4.2, each Party's total
aggregate liability under this Framework Agreement in each 12-month period during the Term
(whether in contract, tort (including negligence), breach of statutory duty or otherwise) will be
limited to 125% of the Management Charge paid or payable in the Year the default happened; or
£100,000, whichever is greater. The Parties agree that these clauses 4.2 to 4.8 (inclusive) will not
limit the Supplier’'s and Buyers’ liability under any Call-Off Contract.

Guarantee

4.10

IR35

4.11

If requested by a Buyer, the Supplier must provide a completed Guarantee before the Call-Off
Start Date in the form set out in Call-Off Schedule 5.

The Parties do not intend the Framework Agreement to be used for provision of Services or off-
payroll worker recruitment that is Inside IR35.

4.12 CCS may End this Framework Agreement under clause 5.1 for Material Breach if the Supplier is

found to be delivering Services to a Buyer Inside IR35.
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Section 5 - What happens if the supplier fails to meet the terms of this framework agreement

Ending and suspension of a supplier’s appointment

With cause by CCS

5.1

CCS can suspend or End this Framework Agreement by notice with immediate effect if:
e there’s a Supplier Insolvency Event
e the Supplier has breached clauses 2.5 to 2.8
e there are at least 3 Ml Failures within a 6-month rolling period

e the Supplier has tried to renegotiate any terms of a Call-Off Contract or potential Call-Off
Contract

e the Supplier commits a Material Breach of this Framework Agreement

e CCS reasonably considers that the Services supplied by the Supplier to a Buyer is
Inside IR35

Force majeure

5.2

5.3

5.4

Neither Party will be liable to the other Party for any delay in performing, or failure to perform, its
obligations under this Framework Agreement (other than a payment of money) to the extent that
such delay or failure is a result of a Force Majeure event.

A Party will promptly (on becoming aware of the same) notify the other Party of a Force Majeure
event or potential Force Majeure event which could affect its ability to perform its obligations
under this Framework Agreement.

Each Party will use all reasonable endeavours to continue to perform its obligations under the
Framework Agreementand to mitigate the effects of Force Majeure. If aForce Majeure event prevents
aPartyfrom performingits obligations underthe Framework Agreementfor more than 60 consecutive
Working Days, the other Party can End the Framework Agreementwithimmediate effectby noticein
writing.

Without cause by CCS

5.5

5.6

CCS will have the right, without cause and without liability, to suspend or End this Framework
Agreement, or any provisions of any part of this Framework Agreement, by giving at least one
month’s written notice to the Supplier.

Ending, suspension or expiry of this Framework Agreement will not affect any accrued rights,
remedies or obligations of either Party.

Ending on change of control

5.7

5.8

The Supplier must tell CCS immediately if the Supplier has a change of Control and, provided this
does not contravene any Law, will notify CCS immediately in writing of any circumstances suggesting
that a change of Control could happen.

CCS may End this Framework Agreement by giving notice in writing to the Supplier within 6
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months of CCS either:
e being notified in writing by the Supplier that a change of Control could happen

e ifithasn’t notified CCS, the date that CCS becomes aware that a change of Control could
happen

5.9 CCS can End this Framework Agreement by giving notice in writing to the Supplier with immediate
effect if either:

e CCS determines at its discretion that the change of Control is prohibited under the
Regulations

e CCS’s written approval has not been granted before the change of Control and CCS
reasonably believes that the change is likely to have an adverse effect on the provision of
the Services

Fraud

5.10 If the Supplier commits any Prohibited Act, it will be a Material Breach and:
e CCS may End this Framework Agreement
e Buyers may End their Call-Off Contracts

e CCS and any Buyer may fully recover any resulting Losses from the Supplier

Notice of fraud

5.11 The Supplier must tell CCS immediately and in writing if it suspects that any Prohibited Act has
happened, is happening or is likely to happen, except if complying with this provision would mean
committing an offence under the Proceeds of Crime Act 2002 or the Terrorism Act 2000.

Consequences of suspension, ending and expiry

5.12 Suspension, Ending or expiry of this Framework Agreement will not affect existing Call-Off
Contracts. Call-Off Contracts will remain in force unless they End, are suspended or expire
under the terms of the Call-Off Contract.

5.13 Even if a notice is served to End this Framework Agreement, the Supplier will continue to fulfil its
obligations, including those obligations expressed to be for the Buyer’s benefit until the End date
or date of expiry of any Call-Off Contract.

5.14 The Supplier must continue to provide Management Information and pay the Management
Charges due to CCS even if this Framework Agreement Ends, is suspended or expires.

5.15 Ending, suspension or expiry of this Framework Agreement will not affect any prior rights,
remedies or obligations of either CCS or the Supplier accrued under this Framework Agreement.

5.16 All licences, leases and authorisations granted by CCS to the Supplier under this Framework
Agreement will cease when it Ends or expires without the need for CCS to serve notice except if
the Framework Agreement states otherwise.

Assurance verification
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5.17 The Supplier accepts that an Assurance verification process is an important part of the operation

of the Framework Agreement. CCS or its agents may check any claims made by the Supplier in
their Response and in their Service Definitions. CCS will continue to verify that:

e anyinformation submittedis still an accurate reflection of the actual characteristics of the
Supplierand its G-Cloud Service offerings

e the Supplier's Services remain within scope of the Framework Agreement

e the Supplier continues to meet the essential qualification criteria established when the
Framework Agreement was awarded

5.18 Failure of the Assurance verification process by the Supplier will mean that the service will be

6.

removed from the Digital Marketplace and the Supplier may be suspended from the Framework
Agreement.

Section 6 - What you report to CCS

Management information

6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

6.9

The Supplier will provide complete and accurate Management Information (Ml) to CCS using Ml
Reports. Suppliers will provide these reports for free and using the template provided by CCS.

CCS must provide the Supplier with the latest Ml reporting template. See Framework Schedule 1
for the link to an example Ml reporting template.

The Supplier must not use templates from previous months.

The Supplier will not make any amends to the format of the Ml reporting template provided by
CCs.

CCS has the right at any time and on reasonable notice, to amend the format of the reporting
template and its reporting method.

Using the MI report to upload monthly returns to the CCS Management Information System Online
(MISO), the Supplier must:

e report on each order agreed
e report on each invoice raised or submitted in each month
e use the template and complete all appropriate data fields provided to submit the report

e send the report by the 7th day of the following month, or the nearest Working Day before
the 7th day if it's a weekend or public holiday

If there has been no activity for a particular month, the Supplier must submit a ‘nil return’ for that
month.

The Supplier must alsoinform CCS of any corrections to previous Ml Reports.
CCS may consider that an Ml Failure has happened if an Ml Report:
e contains any material errors or omissions
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e is submitted using an incorrect Ml reporting template
e isn’t submitted by the Reporting Date (including if a nil return should have been filed)
e isn’t submitted for the relevant period

6.10 After an MI Failure CCS may issue reminders to the Supplier or require the Supplier to fix
mistakes in the Ml Report. The Supplier must do this as soon as possible and not more than 5
Working Days after receiving the reminder.

Use of management information

6.11 The Supplier grants CCS a non-exclusive, transferable, perpetual, irrevocable, royalty-free licence
to use and to share with any Buyers and Relevant Person any Management Information supplied
to CCS for CCS’s normal operational activities as a central purchasing body for government.

6.12 If CCS shares the Management Information, any Buyer receiving the information will be informed
of its sensitive nature and requested not to disclose it to any person who is not a Crown body or
Buyer.

Admin fees

6.13 If there are 2 or more MI Failures in any 3-month rolling period, CCS will charge the Supplier for
the costs (an Admin Fee) of chasing the Supplier to provide the information.

6.14 The Admin Fee is the amount payable by the Supplierto CCSif:
e CCSincurs costs because of incorrect Ml
e the MI Reportis not returned within the agreed timescales

6.15 Details of the Admin Fees are available at
https://www.gov.uk/government/uploads/system/uploads/attachment data/file/382985/M|1 admin f
ees.xlsx

6.16 By signing this Framework Agreement, the Supplier agrees that the Admin Fees are a fair
reflection of the additional costs incurred by CCS due to the Supplier failing to supply the Ml as
required.

6.17 CCS will tell the Supplier about any Admin Fees and will be entitled to invoice the Supplier admin
fees, which will be payable as a supplement to the Management Charge.

6.18 Payment of the Admin Fee will not affect any of CCS’s other rights under this Framework
Agreement.

6.19 If three (3) MI Failures occur in a six (6) Month rolling period then an "MI Default" shall be
deemed to have occurred and CCS shall be entitled to:

e charge and the Supplier shall pay an additional default management charge ("Default
Management Charge") in respect of the Months in which the MI failure occurred and

subsequent Months in which they continue, calculated in accordance with Paragraph 6.20;
and/or

¢ End this Framework Agreement.

73


https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/382985/MI_admin_fees.xlsx
https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/382985/MI_admin_fees.xlsx

74 Redacted under Section 40 and Section 43 of the FOI Act (2000)

6.20 The Default Management Charge shall be the higher of

¢ the average Management Charge paid or payable by the Supplier in the previous six (6)
Month period or, if the MI Default occurred within less than six (6) Months from the
commencement date of the first Call-Off Contract, in the whole period preceding the date
on which the MI Default occurred; or

e the sum of five hundred pounds (£500).

6.21 If the Supplier provides sufficient Management Information to rectify any Ml Failures to the
satisfaction of CCS and the Management Information demonstrates that:

e the Supplier has overpaid the Management Charges as a result of the application of the
Default Management Charge then the Supplier shall be entitled to a refund of the
overpayment, net of any Admin Fees where applicable; or

e the Supplier has underpaid the Management Charges during the period when a Default
Management Charge was applied, then CCS shall be entitled to immediate payment of the
balance as a debt together with interest.

Management charge

6.22 The Supplier must pay CCS the Management Charge for setting up and running this Framework
Agreement.

6.23 The Management Charge excludes VAT and will be a figure of up to 1% of all Charges for the
Services invoiced to Buyers. Itis currently set at 0.75% of all Charges invoiced to Buyers but may
be increased at CCS’sdiscretion.

6.24 CCS will submit invoices to the Supplier for the Management Charge due each month based on
the MI provided by the Supplier, which must be paid by the Supplier within 30 days of the date of
the invoice.

6.25 The Management Charge applies to the full Charges specified in each order and will not be varied
because of any service credits or other deductions.

6.26 The Supplier must pay the VAT on the Management Charge.

6.27 Interest will be payable on any late payments of the Management Charge under this Framework
Agreement as set out in the Late Payment of Commercial Debts (Interest) Act 1998.

Buyer satisfaction monitoring
6.28 CCSoraCCS agent may carry out a Buyer satisfaction survey at any time to:

e assess Buyer satisfaction with the provision, performance and delivery of G-Cloud
Services by the Supplier and with the quality, efficiency and effectiveness of the supply

e monitor how the Supplier is complying with the terms of its Digital Marketplace
Application

e carry out any other assessment it considers appropriate

6.29 CCS can include the results of Buyer satisfaction surveys on the Digital Marketplace and any
Buyer can use those results to make decisions about any contract between the Buyer and the
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Key performance indicators

6.30 Key Performance Indicator Targets that CCS may use to measure the performance of the

Supplier on this

Framework Agreement are:

KPI number | Performance criteria Target | Measured by

Contract management

1 Respond to CCS about any 295% The Supplierresponding to
Framework management correspondence (emailorphone)
matters. from CCS within 2 Working Days.

Resolving issuesraised within 5
Working Days.

Management information

2 Complete and accurate Ml 100% Complete and accurate MI template
reports to be returned to CCS submitted by the Supplier to CCS by
by 7th day of the following 7th day of the following month.
month.

3 Management Charges to be 100% Confirmation of payment received
paid within 30 days from date by CCS within 30 calendar days.
of invoice issue.

7. Section 7 - Transparency and access to records
Transparency

7.1 Under the government's transparency policy, CCS can make all or part of the Information
(including the Framework Agreement and Call-Off Contract) publicly available subject to any
redactions made at the discretion of CCS by considering and applying relevant exemptions under
the Freedom of Information Act (FolA).

7.2 The terms of this Framework Agreement and any Call-Off Contract mean:

e CCS can publish the full text of the Framework Agreement concluded with the Supplier

e the Buyer can publish the signed Call-Off Contract after considering (at CCS’s or the

Buyer's discretion) any representations made by the Supplier about the application of any

relevant FolA or EIR exemptions

e CCS or the Buyer can publish any information provided by the Supplier as part of early

market

engagement

The Supplier agrees that information in its Application may be incorporated by CCS into any
Call-Off Contract awarded to, or any Framework Agreement concluded with, the Supplier and

may be publish

ed.

What will happen during the Framework Agreement’s term

7.3 The Supplier will maintain full and accurate records and accounts, using Good Industry Practice

75




76 Redacted under Section 40 and Section 43 of the FOI Act (2000)

and generally accepted accounting principles, of the:

e operation of the Framework Agreement and the Call-Off Contracts entered into with
Buyers

e Services provided under any Call-Off Contracts (including any Subcontracts)

e amounts paid by each Buyer under the Call-Off Contracts

What will happen when the Framework Agreement ends

7.4

7.5

7.6

The Supplier will provide a completed self audit certificate (Schedule 2) to CCS within 3 months of
the expiry or Ending of this Framework Agreement.

The Supplier's records and accounts will be kept until the latest of the following dates:
e 7 years after the date of Ending or expiry of this Framework Agreement
e 7 years after the date of Ending or expiry of the last Call-Off Contract to expire or End
e another date agreed between the Parties

During the timeframes highlighted in clause 7.5, the Supplier will maintain:

e commercial records of the Charges and costs (including Subcontractors’ costs) and any
variations to them,including proposedvariations

e books of accounts for this Framework and all Call-Off Contracts
e Milreports
e access to its published accounts and trading entity information

e proof of its compliance with its obligations under the Data Protection Legislation and the
Transparency provisions under this Framework Agreement

e records of its delivery performance under each Call-Off Contract, including that of its
Subcontractors

What will happen during an audit or inspection

7.7

7.8

7.9

CCS will use reasonable endeavours to ensure that the Audit does not unreasonably disrupt the
Supplier, but the Supplier accepts that control over the conduct of Audits carried out by the
auditors is outside of CCS’s control.

Subject to any Confidentiality obligations, the Supplier will use reasonable endeavours to:
e provide audit information without delay
e provide all audit information within scope and give auditors access to Supplier Staff

The Supplier will allow the representatives of CCS, Buyers receiving Services, the Comptroller
and Auditor General and their staff, any appointed representatives of the National Audit Office,
HM Treasury, the Cabinet Office and any successors or assigns of any of the above, access to
the records, documents, and account information referred to in clause 7.6 (including at the
Supplier’s premises) as may be required by them and subject to reasonable and appropriate
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confidentiality undertakings, to verify and review:

e the accuracy of Charges (and proposed or actual variations to them under this
Framework Agreement)

e any books of accounts kept by the Supplier in connection with the provision of the G-
Cloud Services for the purposes of auditing the Charges and Management Charges
under the Framework Agreement and Call-Off Contract only

e the integrity, Confidentiality and security of the CCS Personal Data and the Buyer Data
held or used by the Supplier

e any other aspect of the delivery of the Services including to review compliance with any
legislation

e the accuracy and completeness of any Ml delivered or required by the Framework
Agreement

e any MI Reports or other records about the Supplier's performance of the Services and to
verify that these reflect the Supplier’s own internal reports and records

¢ the Buyer’s assets, including the Intellectual Property Rights, Equipment, facilities and
maintenance, to ensure that the Buyer’s assets are secure and that any asset register is
up to date

Costs of conducting audits or inspections

7.10 The Supplier will reimburse CCS its reasonable Audit costs if it reveals:

e an underpayment by the Supplier to CCS in excess of 5% of the total Management
Charge due in any monthly reporting and accounting period

e aMaterial Breach

7.11 CCS can End this Framework Agreement under Section 5 (Ending and suspension of a
supplier's appointment) for Material Breach if either event in clause 7.10 applies.

7.12 Each Party is responsible for covering all their own other costs incurred from their compliance with
these audit obligations.

8. Section 8 - General governance

Definitions and interpretation

8.1  This Framework Agreement will be interpreted using the definitions and provisions in the Glossary
and interpretations section.

8.2 All 3 schedules are incorporated into this Framework Agreement:
e Schedule 1: Ml reporting template
e Schedule 2: Self audit certificate

e Schedule 3: Glossary and interpretations
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Order of precedence

8.3 If there’s any conflict or ambiguity between the clauses of this agreement, to the extent necessary,
the order of precedence for resolving the conflict is:

e the completed Order Form

e the Framework Agreement

e the clauses of a Call-Off Contract (excluding Supplier Terms)

e the Supplier's Terms

e any other document referred to in the Call-Off Contract clauses

Alternative Clauses specified in a Buyer's Order Form will take precedence over their
corresponding clauses in the Call-Off Contract.

If the Application contains provisions which are more favourable to CCS or the Buyer compared
to the rest of the Framework Agreement or Call-Off Contract, the Application provisions will

apply. CCS and the Buyer will at their discretion determine whether any provision is more
favourable.

Relationship

8.4  Nothing in this Framework Agreement is intended to:

e create a partnership, or legal relationship of any kind that would impose liability on one
Party for the act or failure to act of the other Party

e authorise either Party to act as agent for the other Party

Who can buy using this Framework Agreement

8.5 CCS and Buyers can order G-Cloud Services from the Supplier using the Buying Process and the
provisions of the Call-Off Contract.

No guarantee of work

8.6  No exclusivity or guarantee of volume or quantity of work has been offered by CCS to Suppliers
under this Framework Agreement and the Supplier confirms that it accepts this. Neither CCS or
any other Buyer has to offer the Supplier a Call-Off Contract.

Entire agreement
8.7  This Framework Agreement is the entire agreement and understanding between the Parties.

8.8  Each of the Parties agrees that in entering into this Framework Agreement it does not rely on, and
will have no remedy in respect of, any statement, representation, warranty or undertaking (whether
negligently or innocently made) other than as expressly set out in this Framework Agreement.

8.9 Nothing in these Entire agreement clauses 8.7 to 8.9 (inclusive) will exclude liability or remedy for
Fraud or fraudulent misrepresentation.

Law and jurisdiction
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8.10 Any disputes or matters (including non-contractual) under this Framework Agreement will be

governed by and construed under the Laws of England and Wales and without prejudice to the
dispute resolution process. Each Party agrees to submit to the exclusive jurisdiction of the courts
of England and Wales and for all disputes to be conducted within England and Wales.

Legislative change

8.11

8.12

The Supplier won'’t be relieved of its obligations under this Framework Agreement, or be entitled to
increase the Framework Agreement prices as the result of a general change in Law or a Specific
Change in Law, without prior written approval from CCS.

If a Specific Change in Law is made which has a material impact on the delivery of the Services or
the Framework Agreement price range, the Supplier will notify CCS of the likely effects of that
change. This will include whether any change is required to the Services, the Framework
Agreement price range or this Framework Agreement.

Bribery and corruption

8.13

8.14

8.15

8.16

8.17

The Supplier must ensure that neither it, nor any person acting on its behalf, will commit any
Prohibited Act in connection with this Framework Agreement.

If the Supplier breaches the Bribery Act 2010, CCS can End this Framework Agreement.

If the Supplier breaches these Bribery and corruption clauses 8.13 to 8.17 (inclusive), CCS can
End this Framework Agreement.

CCSwill be entitled to recover in full from the Supplier and the Supplier will on demand compensate
CCSiin fullfor:

e the amount of value of any such gift, consideration or commission

e any other Loss sustained by CCS because of any breach of these Bribery and
corruption clauses 8.13 to 817 (inclusive)

The Parties agree that the Management Charge isn’t an offence as described in section 1 of the
Bribery Act 2010.

Freedom of Information Act (FolA)

8.18

8.19

8.20

8.21

8.22

8.23

The Supplier acknowledges that CCS is subject to the Freedom of Information Act (FolA) and the
Environmental Information Regulations (EIR).

The Supplier will co-operate with CCS and Buyers to enable them to comply with their Information
disclosure obligations under this Framework Agreement and any Call-Off Contracts.

The Supplier must not respond directly to a Request for Information under the FolA or EIR.

The Supplier will note that the Information disclosed in response to a FolA or EIR request may
include its Response. This may include attachments, embedded documents, any score or details
of its evaluation.

CCSisresponsible for deciding whether the Commercially Sensitive Information or any other
Informationis exemptfrom disclosure under the provisions of the FolA or the EIR.

CCS may be required to disclose Information under the FolA, EIR and the Ministry of Justice
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Code even where Information is identified as confidential or commercially sensitive. This may
include disclosure of the information without consulting the Supplier or after having taken the
Supplier’s views into account.

8.24 If the Supplier considers any part of its Response or any other Supplier information to be
confidential or commercially sensitive, the Supplier will promptly and in writing:

e identify this Information to CCS

e explain the potential implications of its disclosure, specifically addressing the public
interest test as in the FolA

e estimate how long it believes such Information will remain confidential or commercially
sensitive

8.25 CCSwill consider this when making a decision under the FolA or EIR.
8.26 The Supplier must:

e transfer to CCS all Requests for Information that it receives within 2 Working Days of
receiving it

e provide all necessary help reasonably requested by CCS to enable CCS to respond to
the Request for Information within the timescales set out in section 10 of the FolA or
regulation 5 of the EIR

e provide CCS with a copy of all Infformation about a Request for Information, in its
possession or control, in the form that CCS requires within 5 Working Days of CCS’s
request

8.27 CCS will make reasonable efforts to notify the Supplier when it receives a relevant FolA or EIR
request so that the Supplier may make appropriate representations.

Promoting tax compliance
8.28 Iftaxnon-compliance happensduring the Framework Agreement, the Supplier will:
e tell CCS in writing within 5 Working Days
e promptly provide CCS with details of the steps it has taken to address the non-compliance
e provide any otherinformation as CCSreasonably needs
8.29 CCS can End this Framework Agreement for Material Breach if the Supplier doesn’t:
e comply with clause 8.28

e provide details of any mitigating factors and its plans to prevent recurrence, which are
acceptable to CCS

Official Secrets Act

8.30 The Supplier will comply with, and ensure that the Supplier Staff comply with, the provisions of the
Official Secrets Act 1911 to 1989 and Section 182 of the Finance Act 1989.

8.31 If the Supplier or the Supplier Staff fail to comply with the above Official Secrets Act clause 8.30,
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CCS reserves the right to End this Framework Agreement with immediate effect by giving notice in
writing to the Supplier.

Transfer and subcontracting

8.32 The Suppliermustnot assign, novate, subcontract orin any other way dispose of this Framework
Agreement or any partof it without CCS’s prior written approval. Subcontracting any part of this
Framework Agreement willnotrelieve the Supplier ofits duties under this Framework Agreement.

8.33 The Supplierwill only subcontract with the prior written approval of the Buyer. If the Supplier chooses
touse Subcontractors, thiswillbe outlined in any order along with the percentage of delivery allocated
toeach Subcontractor.

8.34 The Supplier is responsible for the acts and omissions of its Subcontractors and Supplier Staff as
though they are its own.

8.35 Provided that it does not increase the burden on the Supplier under the Framework Agreement,
CCS may assign, novate or otherwise dispose of its rights and obligations under the Framework
Agreement or any part of it to any:

e other body established by the Crown or under statute to substantially perform any of the
functions previously performed by CCS

e private sector body which substantially performs the functions of CCS

Contracts (Rights of Third Parties) Act 1999

8.36 With the exception of Buyers who can enforce provisions intended for their benefit with CCS’s
approval, a person who is not Party to this Framework Agreement has no right to enforce any of
its terms.

8.37 CCS may act as agent and trustee for each Buyer. CCS can enforce any clause or recover any Loss
for a Buyer for abreach of any clause.

Complaints handling and resolution

8.38 Either Party will notify the other Party of any complaints made by the Buyer’s end users, which are
not resolved within 5 Working Days.

8.39 If the Supplier is the Party providing the notice, the notice will contain full details of the Supplier's
plans to resolve the complaint.

8.40 The Supplier will work to resolve the complaint within 10 Working Days.

8.41 The Supplier will provide full details of a complaint, including details of steps taken to resolve it,
within 5 Working Days of a request by CCS or the Buyer.

Conflicts of interest and ethical walls

8.42 The Supplier must not be in a position if there is a conflict, and will use reasonable endeavours to
avoid being in a position if there is potential conflict between its financial, personal, and other
interests (or those of the Supplier Staff or any affiliated company) and the duties owed to CCS
and the Buyer under this Framework Agreement or any Call-Off Contract.

8.43 Any breach of these Conflict of interest and ethical walls clauses 8.42 to 8.48 (inclusive) will be
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deemed to be a Material Breach.

8.44 A conflict of interest can happen if the Supplier, an affiliated company or a member of the Supplier
Staff:

e s being considered for the opportunity to deliver Services and any of them has had
involvement in the same or other related projects that may give them an advantage

e isrelated to someone in another supplier team or has a business interest in another
supplier and both are part of the same team performing the Services

¢ has been provided with, or had access to, information which would give an unfair
advantage in the buying process

8.45 The Supplier will fully compensate and keep CCS and all Buyers safe from Losses which the Buyer or
the government may suffer as aresult of a breach ofthese Conflict of interest and ethical walls
clauses 8.42 to 8.47 (inclusive).

8.46 If the Supplier identifies a risk of a conflict or potential conflict, it will (before starting work under a
Call-Off Contract) :

e inform the Buyer of the conflict of interest and how it plans to mitigate the risk
e if agreed by the Buyer, promptly establish the necessary ethical wall arrangements
8.47 Details of the mitigation arrangements must be sent to the Buyer as soon as possible.

8.48 The Buyer will, at its discretion, notify the Supplier if the arrangements are acceptable or whether
the risk or conflict is a Material Breach.

Publicity and branding

8.49 The Supplier will not do or fail to do anything which may damage the public reputation of CCS
under this Framework Agreement or otherwise. CCS may End the Framework Agreement for
Material Breach if the Supplier causes material adverse publicity relating to or affecting CCS or
the Framework Agreement.

8.50 The Supplier willindemnify CCS against all Losses resulting from the Supplier’s use of CCS’s logo.

8.51 The Supplier will not make any press announcements about the Framework Agreement or any
Call-Off Contracts without CCS’s written approval.
Equality and diversity

8.52 The Supplier will comply with any discrimination Laws and other requirements and instructions
which CCS and the Buyer reasonably require.

8.53 The Supplier will make sure that all Supplier Staff engaged in the performance of this Framework
Agreement and any Call-Off Contract observe these Equality and diversity clauses 8.52 to 8.54
(inclusive).

8.54 The Supplier will notify CCS immediately of any legal proceedings issued against it by any
Supplier Staff on the grounds of discrimination.

Intellectual property rights
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Other than as set out in any Call-Off Contract, neither CCS, the Buyer nor the Supplier will acquire
any right, title or interest in the other's Intellectual Property Rights (IPRs).

The Supplier must own or have a valid licence for any IPRs used to perform its obligations under
this Framework Agreement and any Call-Off Contract. These must be maintained for the Term of
the Framework Agreement and any relevant Call-Off Contracts.

Data protection and disclosure

8.57

8.58

a) The Parties will comply with the Data Protection Legislation and the provisions of these
Data protection and disclosure clauses 8.57 to 8.62 (inclusive) will apply during the Term and for
as long as the Supplier holds CCS Personal Data. The Parties acknowledge that for the purposes
of the Data Protection Legislation, CCS is the Controller and the Supplier is the Processor. The
only Processing that the Supplier is authorised to do in relation to this Framework Agreement is:

e restricted to operations that are strictly necessary for the management/administration of
this Framework Agreement; and

e limited to Personal Data relating to CCS and Buyer personnel, such as contact details,
strictly required for the fulfilment of the Supplier’s obligation under this Framework
Agreement

b)  The Supplier shall assist CCS in the preparation of any Data Protection Impact
Assessment required by the Data Protection Legislation prior to commencing any Processing.

C) The Supplier shall notify CCS immediately if it considers that any of CCS's instructions
infringe the Data Protection Legislation. Otherwise the Supplier shall only Process Personal Data
only in accordance with paragraph a) above unless the Supplier is required to do otherwise by
Law. If itis so required the Supplier shall promptly notify CCS before Processing the Personal
Data unless prohibited by Law.

a) The Supplier shall, in relation to any Personal Data processed in connection with its obligations
under this Framework Agreement:

i. ensure that it has in place Protective Measures, details of which shall be provided to CCS
on request, which are appropriate to protect against a Data Loss Event;

ii. take all reasonable steps to ensure the reliability and integrity of any Supplier Staff who
have access to the Personal Data, ensuring they are aware of and comply with the
Supplier’s obligations under Clauses 8.57 to 8.62 and are subject to appropriate
confidentiality undertakings

b) Before allowing any Sub-processor to Process any Personal Data related to this
Framework Agreement, the Supplier must:

i. notify CCS in writing of the proposed Sub-processor(s) and obtain its written consent;

il ensure that it has entered into a written agreement with the Sub-processor(s) which gives
effect to obligations set out in Clauses 8.57 to 8.62 such that they apply to the Sub-
processor(s); and

iii. inform CCS of any additions to, or replacements of the notified Sub-processors and CCS
shall either i) provide its written consent or ii) object

C) The Supplier shall not transfer Personal Data outside of the European Union unless CCS’s
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prior written agreement has been obtained, which shall be dependent on such a transfer
satisfying relevant Data Protection Legislation requirements.

8.59 Taking account of the nature of the Processing the Supplier shall implement appropriate technical
and organisational measures, insofar as this is possible to;

i. without undue delay notify CCS of any third party communication relating to the Parties’
obligations under the Data Protection Legislation;

ii. assist CCS in meeting any Data Protection Legislation obligations arising from such a
communication within the timescales mandated by the legislation;

iii. without undue delay notify CCS of any Data Loss Event and provide such assistance as
reasonably required by the CCS in respect of such Data Loss Event.

8.60 The Supplier shall maintain complete and accurate records to demonstrate its compliance with
Clauses 8.57 to 8.62. This obligation does not apply where the Supplier employs fewer than 250
staff unless CCS decides that the Data Protection Legislation so requires. Whatever, the Supplier
shall allow for audits of its Data Processing activity by CCS or CCS’s designated auditor and shall
designate a data protection officer if required by the Data Protection Legislation.

8.61 The CCS may at any time propose an agreement variation to revise this clause by replacing it
with any applicable controller to processor standard clauses or similar terms forming part of an
applicable certification scheme.

8.62 The parties agree to take account of any non-mandatory guidance issued by the Information
Commissioner’s Office. CCS may at any time propose an agreement variation to amend this
agreement to ensure that it complies with any guidance issued by the Information Commissioner’s
Officer.

Notices

8.63 Any notices sent must be in writing. An email is accepted as being 'in writing'. CCS’s emaill
address is: info@crowncommercial.gov.uk

Manner of delivery Deemed time of delivery Proof of service
Email 9am on the first Working Day Sent in an emailed PDF to the
after sending correct email address without
any error message

8.64 Other than a dispute notice under this Framework Agreement, this clause does not apply to any
legal action or other method of dispute resolution which will be served at the following addresses:

For CCS: For the Supplier:
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Crown Commercial Affinitext (UK) Limited
Service 9thFloor Unit B

The' 81 Curtain Road
Capital London

Old Hall EC2A 3AG

Street

Liverpool

L3 9PP

For the attention of: G-Cloud Team

Email: info@crowncommercialservice.gov.uk _

Insurance

8.65

The Supplier must have employer’s liability insurance of at least £5,000,000 before the framework
is awarded unless the Supplier is exempt under law. Suppliers will need to maintain further
insurances to the indemnity levels and as set out in each Call-Off Contract.

Severability

8.66

8.67

If any part of the Framework Agreement becomes invalid, illegal or unenforceable, it will be
removed from the Framework Agreement and the remaining parts of the Framework Agreement
or any Call-Off Contract will be unaffected.

If any fundamental part of this Framework Agreement becomes invalid, CCS and the Supplier may
agree to remedy the invalidity. If the Parties can’t do this within 20 Working Days of becoming
aware of the invalidity, the Framework Agreement will be automatically Ended and each Party will
be responsible for their own costs.

Managing disputes

8.68

8.69

8.70

8.71

When either Party notifies the other of a dispute, both Parties will attempt in good faith to
negotiate a settlement within 20 Working Days. This will include escalation of the dispute to the
CCS Representative and the Supplier Representative.

The obligations of the Parties under this Framework Agreement will not be suspended, ceased or
delayed by the reference of a dispute to mediation or arbitration and the Supplier and Supplier’s
Staff will continue to comply with the requirements of this Framework Agreement.

Nothing in this process prevents a Party from seeking any interim order restraining the other Party
from, or compelling the other Party to do, any act.

If the dispute can’t be resolved, either Party will be entitled to refer it to mediation unless:
i. CCS considers that the dispute is not suitable for resolution by mediation

il. the Supplier does not agree to mediation
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Mediation process

8.72

8.73

8.74

8.75

8.76

8.77

8.78

8.79

8.80

8.81

A neutral adviser or mediator will be agreed by both Parties. If the Parties cannot agree on a
mediator within 10 Working Days after a request by one Party to the other, either Party will as
soon as possible, apply to the mediation provider or to the Centre for Effective Dispute Resolution
(CEDR) to appoint a mediator. This application to CEDR must take place within 12 Working Days
from the date of the proposal to appoint a mediator, or within 3 Working Days of notice from the
mediator to either Party that they can’t or won’t act.

The Parties will meet the mediator within 10 Working Days of the mediator’s appointment to agree
a structure for the negotiations. The Parties can at any stage ask the mediation provider for
advice about the process.

Unless otherwise agreed, all negotiations and settlement agreements connected with the dispute
will be conducted in confidence and without prejudice to the rights of the Parties in any future
proceedings.

If the Parties reach agreement, it will be put in writing and will be binding once it’'s signed by the
Parties’ authorised representatives.

Failing agreement, either Party can invite the mediator to provide a non-binding opinion in writing.
This opinion will be provided and will not be used in evidence in any proceedings about this
Framework Agreement without the prior written consent of both Parties.

If the dispute can’t be resolved by mediation, the Parties can refer it to arbitration.

If the Parties fail to reach agreement within 60 Working Days of the mediator being appointed, or
other period as agreed by the Parties, it can be referred to the courts.

Either Party can request by written notice that the dispute is referred to expert determination if the
dispute relatesto:

e any technical aspect of the delivery of the Services
e the underlying technology
e financialissues

An expert will be appointed by written agreement between the Parties, but if they fail to agree on
an expert within 10 Working Days of the first proposal by a Party, or if the person appointed is
unable or unwilling to act, the expert will be appointed on the instructions of the relevant
professional body.

The expert will:
e act fairly and impartially and not as an arbitrator

e provide a determination that will be final and binding on the Parties, unless there’s a
material failure to follow the agreed process

e decide the process to be followed and will be requested to make their determination within
30 Working Days of their appointment or as soon as possible and the Parties will provide
the documentation that the expert needs

e decide how and by whom the costs of the determination, including their fees and
expenses, are to be paid. Any amount payable by one Party to another will be due within
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20 Working Days of the Parties being notified of the determination

8.82 The expert determination process will be conducted in private and will be confidential.

Confidentiality

8.83 Unless disclosure is expressly permitted elsewhere in this Framework Agreement, each Party will:

e treat the other Party’s Confidential Information as confidential and safeguard it
accordingly

e not disclose it without the relevant Party’s written consent

8.84 The Supplier must take all necessary precautions to ensure that any CCS Confidential
Information is only disclosed to Supplier Staff to the extent that it is strictly necessary for this
Framework Agreement and must ensure that they comply with the obligations under this clause.

8.85 The Confidentiality clauses will not apply to any Confidential Information received by one Party
from the other which:

e s or becomes public knowledge (unless by breach of this Framework Agreement)

e was already in the possession of the receiving Party without restriction as to its
disclosure

e isreceived from a third party who lawfully acquired it and who is under no obligation
restricting its disclosure

e is information independently developed without access to the other Party’s Confidential
Information

e must be disclosed under a statutory or legal obligation
e isdisclosed on a Confidential Basis to a professional adviser

8.86 Nothing in this Framework Agreement will prevent CCS from disclosing the Supplier's
Confidential Information (including ManagementInformation):

e for the examination and certification of CCS’s accounts
e for any examination under Section 6(1) of the National Audit Act 1983

e tothe UK Parliament, Scottish Parliament or Welsh or Northern Ireland Assemblies,
including their committees

e to any government department or any Buyer on the basis that the information can only be
further disclosed to central government bodies and Buyers

e if CCS (acting reasonably) deems disclosure is appropriate for the performance of public
functions

e for sharing knowledge of the G-Cloud Services and their performance to Buyers

e o0n a Confidential Basis to exercise its rights or comply with its obligations under any
Call-Off Contract

87



8.87

8.88

8.89

8.90

8.91

88 Redacted under Section 40 and Section 43 of the FOI Act (2000)

e on a Confidential Basis to a proposed transferee, assignee or novatee of, or successor
in title to CCS

The Supplier will maintain physical and IT security that follows Good Industry Practice to ensure
there is no unauthorised access to any CCS or Buyer Confidential Information and data.

Information about orders placed by a Buyer (including pricing information and the terms of any
Call-Off Contract) can be published by CCS and shared with other Buyers. If Confidential
Information is shared with other Buyers, CCS will notify the recipient that its contents are
confidential.

If the Supplier fails to comply with these confidentiality clauses, CCS reserves the right to End this
Framework Agreement with immediate effect by notice in writing.

The Supplier will immediately tell CCS about any security breach of CCS’s Confidential
Information and will keep a record of those breaches. The Supplier will take all necessary steps
to recover this information. The Supplier will co-operate with CCS in any investigation into the
breach that CCS considers necessary.

Either Party can use techniques, ideas or knowledge gained during this Framework Agreement
unless using them results in unauthorised disclosure of the other Party’s Confidential Information
or infringes Intellectual Property Rights under this Framework Agreement.

Waiver and cumulative remedies

8.92

8.93

Therights and remedies provided by this Framework Agreement can only be waived inwriting by a
Party if intentis clear and will only apply in the specific circumstances outlined here. Unless aright or
remedy of CCS is expressed to be an exclusive right or remedy, the exercise of it by CCS doesn’t
affect CCS's other rights andremedies. Any failure or delay by a Party to exercise aright or remedy
will not constitute a waiver.

The rights and remedies provided by this Framework Agreement are cumulative and, unless
otherwise provided in this Framework Agreement, are not exclusive of any right or remedies
provided at Law.

Schedule 1 - Ml reporting template

The Ml reporting template is available at

https://www.digitalmarketplace.service.gov.uk/suppliers/frameworks/g-cloud-10

You need to be logged in to the Digital Marketplace to see it.

Schedule 2 - Self audit certificate

[The Supplier must provide CCS with Self audit certificates within 3 months of this Framework
Agreement expiring or Ending. It must be signed by the Head of Internal Audit, a Finance Director
or the company’s external auditor.]

Dear Sir or Madam,

Under the Framework Agreement entered intoon [ ] 20[ ] between [insert Supplier name] and the

88


https://www.digitalmarketplace.service.gov.uk/suppliers/frameworks/g-cloud-10

89 Redacted under Section 40 and Section 43 of the FOI Act (2000)

Crown Commercial Service, we confirm the following:

In our opinion [Supplier name] has in place suitable systems for identifying and recording the
transactions taking place under the provisions of the above Framework Agreement.

We have tested the systems for identifying and reporting on framework activity and found them to
be operating satisfactorily.

We have tested a sample of [_] [Insert number of sample transactions tested] orders and invoices
during our audit for the financial year ended [insert financial year] and confirm that they are
correct and under the terms and conditions of the above Framework Agreement.

Signature:
Name:
Role:

Date:

Schedule 3 - Glossary and interpretations

1.  If the context allows, any words in the singular also include the plural meaning and the other
way round.

2. The words ‘include’, ‘includes’ ‘including’ and ‘for example’ and words of similar effect will
not limit the general effect of the words which precede them.

3. References to any person will include natural persons and partnerships, firms and other
incorporated bodies and all other legal persons of whatever kind and however constituted
and their successors and permitted assigns or transferees.

4, References to any statute, enactment, order, regulation or other similar instrument will be
construed as a reference to the statute, enactment, order, regulation or instrument as
amended by any subsequent enactment, modification, order, regulation or instrument as
subsequently amended or re-enacted.

5. Headings are included in this Framework Agreement for ease of reference only and will not
affect the interpretation or construction of this Framework Agreement.

6. References in this Framework Agreement to any clause or Framework Schedule without
further designation will be construed as a reference to the clause or sub-clause or Schedule
to this Framework Agreement so numbered.

7. References in this Framework Agreement to any paragraph or sub-paragraph without
further designation will be construed as a reference to the paragraph or sub-paragraph of
the relevant Framework Schedule to this Framework Agreement so numbered.

8. Reference to a clause is a reference to the whole of that clause unless stated otherwise.

9. Approvals or agreements to be given by a Party should not be unreasonably withheld or
delayed.

10. Reference to a month means a calendar month.
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Any services ancillary to the G-Cloud Services that are in the scope of

Additional Services Section 2 (Services Offered) which a Buyer may request.

Admin Fees The fees payable by the Supplier under clauses 6.13 to 6.18.

. The alternative clauses which the Buyer can incorporate as set out in Call-Off
Alternative Clauses

Schedule 4.
Applicant Has the meaning given in paragraph 1.2 of the Invitation to Tender.
Application The response submitted by the Supplier to the Invitation to Tender.
Assurance The assurance verification process performed by CCS under clauses
5.17 and 5.18.
Audit An audit carried out under this Framework Agreement in accordance

with clauses 7.3 to 7.12

Buyer A UK public sector body, or contracting authority, as described in the
OJEU Contract Notice or Regulation 2 of the Public Contracts
Regulations 2015, that can execute a Call-Off Contract under this
Framework Agreement; or the contracting authority ordering services as
identified in the Order Form (as the context provides).

Buyer Data All data supplied by the Buyer to the Supplier including Personal Data
and Service Data that is owned and managed by the Buyer.

Buyer Satisfaction Survey | A survey carried out under clauses 6.28 to 6.29 (Buyer Satisfaction
Monitoring).

Buyer Software Software owned by or licensed to the Buyer (other than under or for this
Framework Agreement), which is or will be used by the Supplier for the
purposes of providing the Services.

Buying Process The ordering and award process specified in Section 3 (How services
will be bought).

Call-Off Buying Process | The process for placing orders given in Section 3 (How services will be
bought).
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Call-Off Contract

The legally binding agreement (entered into following the provisions of this
Framework Agreement) for the provision of Services made between a Buyer
and the Supplier including the completed Order Form.

Call-Off Term

The period of the Call-Off Contract as specified in the Order Form.

CCS Data

All data supplied by the Buyer to the Supplier including Personal Data
that is owned and managed by CCS.

CCS Representative

The CCS representative for this Framework Agreement.

Charges

The prices (excluding any applicable VAT) payable to the Supplier by the
Buyer under the Call-Off Contract.

Collaboration Agreement

An agreement between the Buyer and any combination of the Supplier
and contractors, to ensure collaborative working in their delivery of the
Buyer’'s Services and to ensure that the Buyer receives end-to-end IT

Commercially
Sensitive
Information

Information, which CCS has been notified about by the Supplier in writing
(before the Start Date of the Framework Agreement) or the Buyer (before the
Call-Off Contract Start Date) with full details of why the Information is
considered commercially sensitive.

Comparable Supply

The supply of services to another customer of the Supplier that are the
same or similar to any of the Services.

Confidential Basis

Any disclosure by the recipient to a third party is subject to a
confidentiality agreement or arrangement containing the same terms as
those placed on the recipient under the confidentiality clauses.

Confidential Information

Data, personal data and any information, which may include (but is not limited
to) any:

¢ information that relates to the business, affairs, developments, trade
secrets, know-how, personnel, and third parties, including all
Intellectual Property Rights (IPRs), together with all information
derived from any of the above

¢ other information clearly designated as being confidential or which
should reasonably be considered to be confidential (whether or not
it is marked ‘confidential’).
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Control ‘Control’ as defined in section 1124 and 450 of the Corporation Tax Act
2010. 'Controls' and 'Controlled’ will be interpreted accordingly.

Controller Takes the meaning given in the Data Protection Legislation

Crown The government of the United Kingdom (including the Northern Ireland

Assembly and Executive Committee, the Scottish Executive and the
National Assembly for Wales), including, but not limited to, government
ministers and government departments and particular bodies, persons,
commissions or agencies carrying out functions on its behalf.

Data Loss Event

Means a breach of security leading to the accidental or
unlawful destruction, loss, alteration, unauthorised disclosure of, or
access to, Personal Data transmitted, stored or otherwise processed.

Data Protection Impact
Assessment

An assessment by the Controller of the impact of the envisaged
Processing by the Processor under this Framework Agreement on the
protection of Personal Data.

Data Protection
Legislation

(i) The GDPR, the LED and any applicable national implementing Laws as

amended from time to time (ii) the DPA 2018 [subject to Royal Assent] to the

extent that it relates to Processing of personal data and privacy; (iii) all

applicable Law about the Processing of personal data and privacy, including

if applicable legally binding guidance and codes of practice issued by the
Information Commissioner.

Data Subject

Takes the meaning given in the Data Protection Legislation
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Default

This means any:

¢ breach of the obligations of the Supplier (including any
fundamental breach or breach of a fundamental term)

e other default, negligence or negligent statement of the Supplier, of
its Subcontractors or any Supplier Staff (whether by act or
omission), in connection with or in relation to this Framework
Agreement

Unless otherwise specified in this Framework Agreement the Supplier is liable
to CCS for a Default of the Framework Agreement and in relation to a Default
of the Call-Off Contract, the Supplier is liable to the Buyer.

Digital Marketplace

The government marketplace where Services are available for
purchase https://www.digitalmarketplace.service.gov.uk/

Direct Award Criteria

The award criteriato be applied for the award of Call-Off Contracts for G-
Cloud Services setoutin Section 3 (How services willbe bought).

DOTAS

The Disclosure of Tax Avoidance Schemes rules which require a promoter
of tax schemes to tell HM Revenue & Customs of any specified notifiable
arrangements or proposals and to provide information on them within set
time limits as contained in Part 7 of the Finance Act 2004 and in secondary
legislation made that Act as extended to National Insurance Contributions
by the National Insurance Contributions Regulations 2012 made under
section 132A Social Security Administration Act 1992.

DPA 2018

Data Protection Act 2018

End

Means to terminate; and Ended and Ending will be construed accordingly.
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Environmental
Information
Regulations or EIR

The Environmental Information Regulations 2004 together with any
guidance or codes of practice issued by the Information Commissioner or
relevant Government department about these regulations.

Employment Status
Indicator test tool or
ESI tool

The HMRC Employment Status Indicator test tool. The most up-to-date
version must be used. At the time of drafting, the tool may be found here:
http:/ftools.hmrc.gov.uk/esi
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Force Majeure

A Force Majeure event means anything affecting either Party's
performance of their obligations arising from any:

acts, events or omissions beyond the reasonable control of the
affected Party

riots, war or armed conflict, acts of terrorism, nuclear, biological
or chemical warfare

acts of government, local government or Regulatory Bodies

fire, flood or disaster and any failure or shortage of power or fuel
industrial dispute affecting a third party for which a substitute third
party is not reasonably available

The following do not constitute a Force Majeure event:

any industrial dispute about the Supplier, its staff, or failure in

the Supplier’'s (or a Subcontractor's) supply chain

any event which is attributable to the wilful act, neglect or failure to
take reasonable precautions by the Party seeking to rely on Force
Majeure

the event was foreseeable by the Party seeking to rely on Force
Majeure at the time this Framework Agreement was entered into
any event which is attributable to the Party seeking to rely on
Force Majeure and its failure to comply with its own business
continuity and disaster recovery plans

Framework Agreement

The clauses of this Framework Agreement, the Invitation to Tender together
with the Framework Schedules.

Framework Suppliers

The Suppliers (including the Supplier) who have been awarded a G-
Cloud 10 Framework Agreement.
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Fraud Any offence under Laws creating offences in respect of fraudulent acts
(including the Misrepresentation Act 1967) or at common law in respect of
fraudulent acts in relation to this Framework Agreement or defrauding or
attempting to defraud or conspiring to defraud the Crown.

Freedom Of The Freedom of Information Act 2000 and any subordinate legislation made
Information Act or under the Act together with any guidance or codes of practice issued by
FolA the Information Commissioner or relevant Government department in

relation to the legislation.

G-Cloud Services The cloud services described in Section 2 (Services Offered) as defined by
the Service Definition, the Supplier Terms and any related Application
documentation, which the Supplier must make available to CCS and
Buyers and those services which are deliverable by the Supplier under the
Collaboration Agreement.

GDPR The General Data Protection Regulation (Regulation (EU) 2016/679)

General Anti-Abuse Rule | The legislation in Part 5 of the Finance Act 2013 and any future legislation
introduced to counteract tax advantages arising from abusive
arrangements to avoid national insurance contributions.

Good Industry Practice Standards, practices, methods and process conforming to the Law and the
exercise of that degree of skill and care, diligence, prudence and foresight
which would reasonably and ordinarily be expected from a skilled and
experienced person or body engaged in a similar undertaking under the
same or similar circumstances.

Group of Economic A partnership or consortium not (yet) operating through a separate legal entity.
Operators

Guarantee The guarantee in Call-Off Schedule 5 (Guarantee).

Guidance Any current UK Government guidance on the Public Contracts Regulations

2015. In the event of a conflict between any current UK Government
guidance and the Crown Commercial Service Guidance, current UK
Government guidance will take precedence.
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Halifax Abuse Principle

The principle explained in the CJEU Case C-255/02 Halifax and others.

Implementation Plan

The plan set out in the Order Form.

Information This has the meaning given under section 84 of the Freedom of
Information Act 2000.

IR35 IR35 is also known as ‘intermediaries legislation’. It's a set of rules that affect
tax and National Insurance if a Supplier is contracted to work for a client
through an intermediary.

Inside IR35 Employment engagements that would be within the scope of the

IR35 Intermediaries legislation if assessed by the ESI tool.

Insolvency Event

Can be:
e avoluntary arrangement
e awinding-up petition
e the appointment of a receiver or administrator
e an unresolved statutory demand
e aSchedule A1 moratorium

Intellectual Property
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, trade marks, rights in internet domain names and
website addresses and other rights in trade names, designs, Know-
How, trade secrets and other rights in Confidential Information

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

¢) all other rights having equivalent or similar effect in any country
or jurisdiction

Intermediary

For the purposes of the IR35 rules, an intermediary can be:
e the supplier's own limited company
e aservice or a personal service company
e a partnership

It does not apply if you work for a client through a Managed Service
Company (MSC) or agency (for example an employment agency).

Invitation to Tender

The Invitation to Tender for this Framework Agreement
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Key Performance
Indicators

The performance indicators in clause 6.30.

Know-How

All ideas, concepts, schemes, information, knowledge, techniques,
methodology, and anything else in the nature of know-how relating to the G-
Cloud Services but excluding know-how already in the Supplier's or CCS's
possession before the Start Date.

Law

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.

LED

Law Enforcement Directive (Directive (EU) 2016/680)

Loss

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.

Lot

Any of the 3 lots specified in the Invitation to Tender and ‘Lots’ will be
construed accordingly.

Management Charge

The sum paid by the Supplier to CCS being an amount of up to 1% but
currently set at 0.75% of all Charges for the Services invoiced to Buyers
(net of VAT) in each month throughout the duration of the Framework
Agreement and thereafter, until the expiry or End of any Call-Off Contract.

Management
Information or Ml

The management information specified in Section 6 (What you report to CCS).
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Material Breach

A breach by the Supplier of the following clauses in this Framework
Agreement:
e IR35
Transfer and subcontracting
Equality and diversity
Conflicts of interest and ethical walls
Warranties and representations
Management information
Management charge
Publicity and branding
Bribery and corruption
Fraud and notice of fraud
Data protection and disclosure
Intellectual Property Rights
Confidentiality
any single serious breach or persistent failure to perform as
required by this Framework Agreement or under a Call-Off Contract

MI Failure

A failure by the Supplier to provide as set out in clause 6.9.

Ministry of Justice Code

The Ministry of Justice's Code of Practice on the Discharge of the Functions
of Public Authorities under Part 1 of the Freedom of Information Act 2000.

Ml report The management information report provided by the Supplier under Section 6
(What you report to CCS).

OJEU Notice The contract notice in the Official Journal of the European Union, seeking
expressions of interest from potential providers of G-Cloud Services.

Order An order for G-Cloud Services placed by a Buyer with the Supplier in
accordance with the Buying Process.

Order Form The order form in the Call-Of Contract to be used by a Buyer to order G-

Cloud Services.
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Parent Company

Any company which is the ultimate Holding Company of the Supplier.

Party

Party for the purposes of the:

e Framework Agreement, CCS or the Supplier
e Call-Off Contract, the Supplier or the Buyer and 'Parties' will be
interpreted accordingly

Personal Data

Takes the meaning given in the Data Protection Legislation

Processing

Takes the meaning given in the Data Protection Legislation

Processor

Takes the meaning given in the Data Protection Legislation

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:

¢ 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:
under the Bribery Act 2010
under legislation creating offences concerning Fraud
at common Law concerning Fraud
committing or attempting or conspiring to commit Fraud

O O O O

Protective Measures

Appropriate technical and organisational measures which may include:
pseudonymising and encrypting Personal Data, ensuring confidentiality,
integrity, availability and resilience of systems and services, ensuring that
availability of and access to Personal Data can be restored in a timely
manner after an incident, and regularly assessing and evaluating the
effectiveness of the such measures adopted by it.
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Regulations

The Public Contracts Regulations 2015 (at
http://www.legislation.gov.uk/uksi/2015/102/contents/made) and the Public
Contracts (Scotland) Regulations 2015 (at
http://www.legislation.gov.uk/ssi/2015/446/contents/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 this Framework Agreement.

Relevant Person

Any employee, agent, servant, or representative of CCS, any other public
body or person employed by or on behalf of CCS, or any other public body.

Reporting Date

The seventh day of each month following the month to which the relevant Ml
relates. A different date can be chosen if agreed between the Parties.

Request(s) for Information

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

Response

The response submitted by the Supplier to the Invitation to Tender.

Self Audit Certificate

The certificate in the form in Schedule 2 (Self Audit Certificate), to be
provided to CCS by the Supplier.

Services

Means G-Cloud Services and any/or Additional Services.

Service Definition(s)

The definition of the Supplier's G-Cloud Services provided as part of
their Application that includes, but is not limited to, those items listed in
Section 2 (Services Offered) of this Framework Agreement.

Service Description

The description of the Supplier service offering as published on the
Digital Marketplace.

Service Personal Data

The Personal Data supplied by a Buyer to the Supplier in the course of the
use of the G-Cloud Services for purposes of, or in connection with, this
Framework Agreement or a Call-Off Contract.
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Specific Change in Law

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

Standstill Period

Has the meaning given in paragraph 11.4 of the Invitation to Tender.

Start Date

For the Framework Agreement, the start date is as outlined in ‘Section 1 -
The appointment’. For the Call-Off Contract, start date is as described in
the Order Form.

Subcontract

Any contract or agreement or proposed agreement between the Supplier
and a Subcontractor in which the Subcontractor agrees to provide to the
Supplier the G-Cloud Services or any part thereof or facilities or goods
and services necessary for the provision of the G-Cloud Services or any
part thereof.

Subcontractor

Any third party engaged by the Supplier under a Subcontract (permitted
under the Framework Agreement and the Call-Off Contract) and its
servants or agents in connection with the provision of G-Cloud Services.

Subprocessor

Any third party appointed to process Personal Data on behalf of the
Supplier under this Framework Agreement.

Supplier Declaration

The document containing the selection and award questions for
the procurement.

Supplier Representative

The representative appointed by the Supplier in relation to this
Framework Agreement.

Supplier Staff

All persons employed by the Supplier together with the Supplier’'s servants,
agents, suppliers and Subcontractors used in the performance of its
obligations under this Framework Agreement or any Call-Off Contracts.

Supplier Terms

The Supplier’s terms and conditions for G-Cloud Services and as set
out in Section 2 (Services offered) and in the form supplied as part of the
Supplier’s Application.
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Tax Non-Compliance

(a) Any tax return the Supplier submitted to HMRC, or the relevant tax

authority if the Supplier is established on or after 1 October
2012, is found to be incorrect as a result of:

()  HMRC or the relevant tax authority successfully challenging
the Supplier under the General Anti-Abuse Rule or the
Halifax Abuse Principle or under any tax rules or legislation
that have an equivalent effect

(i)  the failure of an avoidance scheme used by the Supplier
which should be notified to HMRC or the relevant tax
authority under the DOTAS or any equivalent regime

(b) the Supplier's tax affairs give rise on or after 1 April 2013 to a
criminal conviction in any country for tax related offences whichis
not spent at the Effective Date or to a penalty for civil fraud or
evasion

Term

The term of this Framework Agreement as specified in Section 1
(The appointment).

Working Days

Any day other than a Saturday, Sunday or public holiday in England and
Wales.

Year

Acontractyear.
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SidR4ture page for G-Cloud 10 Framework Agreement, Redacted under Section 40 and Section 43 of the FOI Act (2000)
version: RM1557.10-18-06-2018

Section 1 - The appointment
This section includes terms about the Supplier appointment.
Appointment

1.1 Under the terms of this Framework Agreement (RM1557.10) and the Supplier's Application, the Minister for the Cabinet Office,
represented by the Crown Commercial Service (CCS), 9th Floor, The Capital, Old Hall Street, Liverpool, L3 9PP, appoints:

company: Affinitext (UK) Limited
registered address: 37 St Margarets Street, Canterbury, CT1 2TU
company number: 07207185

(the ‘Supplier’), as a Framework Agreement Supplier of G-Cloud 10 services who can be considered for Call-Off Contracts as
outlined in the Contract Notice in the Official Journal of the European Union reference 2018/S 074-164715 (OJEU Contract
Notice).

1.2 Appointment is to: Lot 2: Cloud software

1.3 Appointment starts at: 2 July 2018

1.4 Appointment ends at: 23:59 on 1 July 2019 (unless this Framework Agreement is extended by CCS or ends early).
1.5 Framework extension: Up to 12 months, by CCS giving written notice to Suppliers.

1.6 Framework term: From and including the date at 1.3 above (Appointment starts at) to and including the date at 1.4 above
(Appointment ends at).

1.7 Call-Off Contract length: Up to 24 months plus 2 optional extension periods of up to 12 months each.
1.8 The Parties agree that they have read this Framework Agreement and by signing below agree to be bound by its terms.

1.9 All Sections, including the Invitation To Tender (known as the Invitation to Apply on the Digital Marketplace) and Schedules to this
Framework Agreement are expressly part of this Framework Agreement.

1.10 CCS will pay £1 to the Supplier to perform its obligations under this Framework Agreement, receipt of which is acknowledged by
the Supplier signing this Framework Agreement.
1.11 The finalised Framework Agreement will include:
« a signature page, signed by the supplier
« a signature page, signed by the Crown Commercial Service
« the rest of the Framework Agreement document

1.12 The signature pages and the rest of the Framework Agreement document are counterparts before signing and duplicate originals
after signing. The duplicate originals together make one Framework Agreement signed by all the necessary parties.

Signed by or on behalf of Affinitext (UK) Limited Countersigned by or on behalf of CCS,

Signature:
Name:

G-Cloud 10 Framework Agreement - version RM1557.10-18-06-2018 Page 3 of 44
https://www.gov.uk/government/publications/g-cloud-10-framework-agreement
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