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Part A - Order Form

Gali-0FF Contract refarsnce’

Gali~OFf Contract title:

Gali-0F7 Gontract description:

and built ssest mansgement
reporting, managing and
fabric and M&E data

Start dats:

Feniry date:

26.08. 2020

Cal1-0Ff Gontract value:

£250, 000

Charging method:

BACS or Direct Debit

Purchase order rumber:

This Order Form is issued under the §-Cloud §

} Framework Agreement (RMIGETix).

Buvers can use this order Torm to specify their G-Cloud service requirements when placing an Ordar.

The Order Form cannot be used to alter existing terms or add any

Deliverables offerad by the Suppiier and defined in the Application

There are terms in the Cali-0Ff Contract that may be defined in the Urder

the contract with square brackets

extra terms that materia

iy change the

Form These are identified in

From: the Buver

The Secretary of State of Justice, For the benefit of Her Majesty’
Tribunals Services (HECTS)
1032 Petty France
Westmingter
London
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To: the Supplier Aoo
Mautitus House, Radbure Court
Horth Shields
REZ9 BAR

% e s S it oo
LORDaNY RumDet

ruent UK Lid “Suppl ier”

Tyne & Wasar

B2

-1 (7504386

Together: the ‘Parties’

Principle contact details

For the Buver:

For the Supplier:

Call~0OFff Contract term

Start date:

This Call-0ff Contract Starts on 18 06 20128 The contract is valid for 24
months from 19. 06, 2018 unless terminated ear!ier pursuant to Clause 00-8 of
the Call-0ff Agreement.

Ending (termination):

The notice pariod nesded Tor Ending the Cali-0ff Contract is at isast 90
Working Days from the date of writhen notice for disputed sums or at lesst 20
davs from the date of written notice for Ending without csuse

Extension peried:

Thig Call-OFf Contract can be extendsd by the Buver Tor 2 period{(s) of 17
months eazch, by giving the Supnlisr | months written notice before its
expiry.
Extensions which extend the Term hevond 24 months are only permitted iT the
Supplier compiies with the additional exit pian reauirements at clausss 2
to 218
The extension period after 24 months should not exceed the maximum permitied
under the Framework Agreement which is 2 seriods of up to 12 months each
Under the Spend Controls process, prior approval wmust be obtained from the
Government Digital Serviece ({@DS) if the:

& Buyer is a central goverrment depsriment

@ contract Term is intended to excesd 24 months

3
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4 by the Partissz that

- Contract

Thie Cali-0TT Lontract is for the provision of Services under:

Gl

G~Llaud services
remsired:

The Services to be provided by the Suppiier under ths above Lot are listed in
4 oubi

Framework Section 2 a ined balow:

Hosting, and back up of data for 1,421, 587w within the HMCYS property
pertfolio. Robust data coliection aﬁé management platform, with standardised
document report and spreadshest reporting Tunctionality

Glause included whereby HMCTS can review and amend the totsi m2 o be
managed in Kyvkioud within 2 months of contract signaturs. Please see
Appendix 1 of the accompanving Kvkioud 2018 Henewa! Document Tor details of
amended rates and savings.

80 hours of implementation

4 x 2 hours of online training for up to 10 people
2 days of face to face advanced product training

8 hours a month of survey management

Additional services:

n/a

Location:

Data is hosted in 2 separate iocations within the UK

Guslity standards:

The qual ity standards required for this Call-0ff Contract are for the
supplier to hold 180 9001 {Accruent UK Ltd is certified to this standard).

Technical standards:

The technica!l standards required for this Call-0ff Contract are for the
supplier to hold IS0 27007 stendards for informetion security (Accruent UK
Ltd is certified fo this standard).

Servioe leve! asgreement:

The service level and availability oriteria reauired for this Cali-0Off

Gontract are 9% 98% avaiiability

Onboarding:

g has already been Sﬁﬁﬂ'ét%@ @ith HMCTS tenant and 300 sites
mpE ementad, The current cali-off agreement allows HMCTS, 8 hours of
ing training, 2 davs of Tace to face training and 80 hours of additions!

;m@fameﬁtati@ﬁ to utilise at anv time during the contract period

%

Gffboarding:

The offboarding plan for this Call-0ff Contract: All dats can be exported
into excel files Tor migration into a third party software

Gollsboration agresment:

3

Limit on Parties’
fiability:

The annua! total liability of either Party for ail sults will not

sxceed 862, 500

b Property def

The annual total lisbility for Buver Dats defaulfs will nof exceed 862 OO or
125% of the Charges payablie by the Buver to the Supplier during the Cal|-0Ff

G-Cloud @ Calii

O Congract -

5-08-2017




Contract Term (whichever is the grester).
The annual total tiabil
of £87 500 or 125% of the Charges pavabie by th

the Catl-0ff Contract Term (whichsver iz the greater).

o

ity for all other defauits wiil not excesed the greater
3 &

inzurance:

Force majsure:

A Par yHmayW?ndvthss Call-Off Contract if the Other Party is affected by &
Force Majeure Event that lasts for more than 120 consecutive days.

responsibilities:

Audit:
Twetve (12 Months afiter the expiry of the Call-0ff Agresment Period or
fallowing termination of this GCall-Off Agreement.

Buyer’ s These will inetude:

t. Nomination of a Buyer user working group representative and 2 named
project lsad

2. Granting of access o the ralevant sites where reguirsd

3. Provision of 2 meeting and
agreed training.

training rooms at Buver sites when reguired Tor

Buver’ = souipment:

The Buver will provide the approprizte hardwars and any asscciated software
to operate Kvkloud at their own cost:

iPads/
Kykloud

tastop / desktop with Windows and internet Explorer 10 preferved for

Suppiier’

& information

Subcontractors or
pariners:

Mo subcontractors will be used te deliver thase servic

Gatl~0ff Contract charges and pavmant

The Cali-Off Contract charges

breskdown.

and payment detaiis are in the tabie below. 3se Schedule 2 for a full

Pavment method:

Charges shail be payable by the Buyer {including any spplicable discount but
sxcluding VAT, against the payment profile and method of payment set out
below) .

Payment to be made by BAGS or Direct Debit pavment

Payment prefile as set out in Appendix C.

Eavment profile

Charges shal!l be payable by the Buyer {(including anv appilicable discount but
sxcluding VAT, against the pavment profile and method of payment set out
helow; .

Payment to be mads by BACS or Dirsct Debit pavment

G-Cloud & Call-Off Contract -

R8T 08-08-2017

i




invoice detazils:

Who and whers o send
invoices ol

Invoics information The Supplier zhall issus invoicss Monthily in arrears.  The Buyer
required - for example shall pay the Susnlie ju ) calendar days of raceipt of a valid
purchass order, projsct invoice, submit ; pavment orofile
reference’ set out in ~(ff Agreement
Invoice freqguency! Morthly in arres

Cal1-0f7 Contract walue: | The fotel value of

Cal 1-0FF Contract Lore Services
charges
The charge for the Core Services shall not exceed § 178, 580 (based on the ¥2
as of the Commencement Datel. Sse Schedule 2 to this Order form and the
nubiished Service Documentation for detaiis

Ad Hoc Servioces

Whare the parties agree to the performance of additional Services under this
Gatl-off Jontract, the rates for such services shall not exceed the published
Charges as per Service ID B0B312096321586. See Schedule 2 to this Order Form
and the published Service Documentation Tor details

Genoral

The Charge for any additionsi Services (Core or Ad Hoo) may not sxcesd
§ 71,440, 00 or otherwise cause the Contract Yalue to be excesdad

G-Cloud 8 Call-Off ©

RM15571x 08-08-2017
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Additionzl buver terms

BParformance of the
sgrvice and

Soecitic lmplemeniation

may be reguired to snzble the affsctive uss

e 3
of the software by the Buver and may inciuds:

requirements in addition
to the Call-OFff terms:

daliverables: i Training
2. Softwars set up and contiguration
3 Setup of surveys and inspestions
4 importing
5. Greation of survey and inspection tempistss and reports
5. Oreation of r@gs{ib
7. rd party system intsgralion where required (not included in the Tees
sat out
8 Analvtics associated with undsriving dats and reports
In line with clause 2 7.1 where the below services are required an
implementation plan will be prepared and agresd with the Buyer and charged
Vine with appendix A
Guarantee: n/a
Warranties, n/a
representations:
Supplemental n/a

Alternative clauses: n/s
Buyer specific n/a
amendments

to/refinements of the
Cal {-0Ff Contract terms:

Public Services Network [ n/s
{PSN) -

1. Formation of contract

i1 By signing and returning this Order Form (Part A). the Suppller zgrees to enter into a Dail-0ff

Gontract with the Buver.

12 The Parties agres that they have read the Urder Form (Part &) and the Gali-0ff Contract ferms and
by signing below agres to be bound by this (atl-0ff Jontract

i.3 This Celi-07F Contract wiil be formed when the Buver scknowledges receipt of the signed copy of the
Order Form from the Supplier

i.4 in cases of any ambiguity or contlict the terms and conditions of the {all-0Ff Contract and Order
Form will supersede those of the Supplier Terms and Conditions.

Z. Background to the agresment

(&) The Supplier is a provider of 6-Cloud Services and agreed to provide the Services under the terms
of Framework Agresment number RMIBGTix

& The Buver provided an Order Form for Services to the Supplier.

Contract - BM1557ix 58-05-2017
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Signed:

Name:

Titie:

Signatursg!

Bate:

G-Cloud 8 Call-Off Condract - RM1887ix 08-05-2017
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Commencement B



















GeCloud 8 Call-OFf Contract - RM1557ix 08-08-2017
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Schedule 2 ~ Gall-0ff Contract charges

fore Service Charges - (vervieyw

Py
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1) Software User Training fes

~ & x Mhws of online training sessions at £200 per 2 hour session

-~ 2 davs of face-to-face ‘super-ussr’ training st 2500 per dav (dates TBAS

-~ Agditional training ordered and chargsed as reguired al 200 par 2 hour session
or &300 per dav.

(2} Software lmplementation and szetup Tes

—~ 80 hours {10 days) Implementation aliowsnce. For usze gt any time during the
sontract period

- Additional days charged st a rate of £100 ser hour.

{3) Survey Management Service

- Generation of survevs, issue of surveys, export and import of Client data and
any additional consultancy services required not soversd under item (1) or (2.
~ Gharged at £100 per hour.

{4) Base Software Hosting Fees — Personalised web portail, software hosting, data
- storage and premium phone and email support.

~ Uniimited users of web and mobile app (survevor licences).

~ Unlimited report generations - £275 per month billed monthly in advance.

{6) Volume Linked Service Fes

-~ Per m2 Plan: Surveving, Reporting, Ltf30¥?§§ F# and Asset Management of
1,421,597 m2 2t 4005 per m2. Flosse see Appendix 5 Tor @2 breakdown.

-~ 1,421, 59Tm2 x &0.06 = £71, 080,

~ Additional m2 charged ss reguirsd st £0. 95 psr w2

Initial Setup costs (1)+(2) - INVOIGED ON ORDER PLACEMENT
Ongoing Setup casts (3) - INVOICED ON ORDER PLACEMENT

Pase Software costs (4)+(5) - INVOICED MONTHLY IN ADVANCE

Total Fee ' ‘

G-Cloud § Call-O

Page 18 of 27







Proiect Rols fevel 1 ilave! 2 Levei 3 Levei £ Lave!l § Lave!l 6 Level 7 Averags Kate
Developar 300 200 200 800 200 1000 1200 285
Tester ‘ 900 300 60 300 900 400 300 360
Project Benager 800 a0n 900 900 800 500 500 905
- Business Analvst 06 900 900 900 00 00 906 SO0
Technical Architects ‘ 200 500 500 400 500 900 900 900
T¥HS/BIS Consuitant ga0 500 200 550 950 900 900 900
 Engagewent/Ralationship Director 500 B0C 700 860 900 1006 1200 814
Guality Assurance ‘ 00 800 500 900 500 900 900 900

Project Administrator . 150 200 ’ 250

Expenses are not chargeable without the Buver’ s approval,

G-Cloud & Call-Off Contract - RM1587ix 08-05-2017

300 350 a0 450

such approval to be obtained in advance.



Part B - Terms and conditions

i, Gall-0Ff Contract start dats and lengih

1.1 The Supplier must start providing the Services on the date specifisd in the Order Form
1.2 This Call~-0Ff Contract will sxpire on the Bupiry Date in the Order Form It wili be for up %o 74
morvths Trom the Start Date uniess Ended eariier under clauss 18 or sxtended by the Buyer under
¢ 1.3
1.3 Buver can sxtend this fall-0fF Contract, with written notice to the Suppiier, by the periad in
%ﬁe Order Form os iong as this is within the paximum permitted under the Framswork Agreement of 2

periods of up to 12 months each

1.4 The Parties must comply with the requirements under clauses 21.3 1o 21.8 if the Buyer reserves the
pight in the Order Form to extend the contract beyond 24 gonths.

2. Incorporation of terms

o
it

The following Framework Agreement clauses {including clauses and definsd terms referenced by them)
as modified under clause 2.2 are incorporated as separate Csli-OFf Contract obligations and apply
hetween the Supnlier and the Buyer:

4 1 (Marranties and representations)

4.2 to 4.7 (Lighility

411 to 4.12 (IR35

54 to 5 5 (Foree majsure)

58 (Gontinuing rights)

5.9 to 5 11 (Change of control)

5.12 (Fraud)

5.13 (Notice of fraud:

1.1 to 7.2 {Transparency)

8.3 (Order sf racedence)

8 4 (Relationshin)

8.7 to 8.¢ (Entire agreement)

810 {Law and jurisdiction)

811 to B.12 {Legisiative change)

.13 1o 7 (Bribery and corruption

.18 to 7 {Freedom of Information Act)

comade

ok

o0 o o oo o
oy

8.28 to 8.28 (Promoting tax compliance)

830 to 8 31 (Official Seorsts Ach)

8.32 to 8.35 (Transfer and subsontracting

8.38 to 8.41 (Complaints handling and resclution)

8,49 to 8,51 {(Publicity anﬁ branding)

8.42 to 8 48 (Conflicte of interest and ethical walls)
g 52 to 8 54 {(Fquality and diversity)

4
62 {Data protection and disciosure}

{Severability)

82 {Managing disputes)

g1 {Gonfidentiality)

(Waiver and cumulative remedies)

te 10 of the Framework Agreement giossary and interpretations
(8-08-2017
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st by the Buver in the Ordsr Form

& any audit provisions

2.2 The Framework Agreement orovisions in olauy

@ 2z refersnce to the ‘Framework Mg

& 5 referepncs to CUE wliif be
@ : to the Parties’ and a  "Party’ will be 2 reference to the Buver and

s Parties under this fali-0ff Contract

4.3 The Framework Agreemsnt incorporated clausss will be referred to az  incorporated Framework clause
X4, where XX is the Framework Agresment clause number.
2.4 When an Order Form s signed, the terms and conditions agraed in 1T wil! be incorporatsd inte this

Cali-0ff Contract,
Supply of services

o

—

The Supplier agrees to supply the G-Cioud Services and any Additional Services under the terms of
the Cali-0fF Contract and the Supplier’ s Application

Lo

3.2 The Supplisr undertakes that each G-Cloud Service will mest the Buver’ s acoeptance criferia, zs
defined in the Order Form

Supplier staff

Lam,

4.1 The Supplier Staff must:
@ be appropriately experienced, qualified and trained to suppily the Services
® apply all due skill, care and diligence in faithfully performing those duties
8 obey ail lawful instructions and reasonable direstions of the Buyer and provide the
Services to the reasonable satisfaction of the Buyer
& respond to any enguiriss sbout the Services as soon as reasonably possibie
# complete any necessary Supplier Staff vetting as specified by the Buyer

4.2 The Supplisr must retain overali control of the Supplier Staff so that they are not considered o
be emplovees, workers, agents or contractors of the Buver.

43 The Supplier may substitute anv Supplier Staff as long as they have the esquivalent experisnce and
auaiifications to the substituted staff membsr

4 4 The Buyer may conduct [R35 Assesswents using ihe ESE tool to assess whether the Supplisr’ s
engagement under the Cal[-0Fff Contract is Inside or Gutside IR3S.

£ 5 The Buver may End this Cali~-0FF Contract for Material Breach If the Suppiier is delivering the
Services [nzide IR3E,

4 8 The Buyer may nesed 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 2 preliminary view of whether the
Services are being deliverad Inside or Jutside IR35. IT the Supplier has completed the Indicative
Test, it must download and provide a copy of the POF with the T4-digit ESI reference number from
the summary outcome screen and promptly provide a copy to the Buver.

4.1 EF the Indicative Test indicates the delivery of the Services could potentialty be Inside IR3B, the

Supplier must provide the Buyer with ali relevant information nesded to enable the Buver to conduct
its own IR35 Assessment.

is Gutside IR35 the Buver will provide the ES]




of any inTormation suppiied

[

& are confident that thev can Tulfil their obligations sccording to the Lali-0ff Contract

@ have raised all due diiigence guestions before signing the Gall-Off fontract

I

& have entered into the Cali-Off lontract relving on its own dus diligencs

6. Business continuily and dissster recovery

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

8 2 The Supplier’ s business continuity and disaster recovery services are part of the Services and
it be performed by the Supplier when required.

s
w

If requested by the Buver oricr o entering into this Osti-0ff Contract, the Supplier must ensure
that its business continuity and disaster recovery plan is consistent with the Buver’ s own plans.

7. Payment, VAT and Cali-0ff Gontract charges

o
i

—

The Buyer must pay the Charges Tollowing clauses 7.2 to 7.11 for the Supplier’ s dalivery of the
Sarvices.

;.2 The Buver will pay the Supplier within the number of days specified in the Order Form on receint of
a valid invoice.

7.3 The 0ali-0Ff Contract Charges inciude all Charges for payment processing. All inveices submitied fo
the Buver for the Services will be sxclusive of any Management Charge.

7.4 if specified in the Order Form the Supplier will accept payment for G-Cloud Services by the
Govermment Procurement Card (GPC). The Supplier will be liable to pay any smerchant fee lavied for
using the GFC and must not recover this charge from the Buyer,

7.5 The Supplier must ensurs thal each invoics containg a detalled breakdown of the G-Cioud Services
suppiied. The Buver may requast the Supplisr provides further documentstion to substantiate the
invoice

1.6 It the Supplier enters into & Subcontract it must ensure that a provision is included in sach
Subcontract which specifies that pavment must be made to the Subcontractor within 30 davs of
receipt of a valid invoice

i3 Ali Charges payable by the Buyer to the Supplier will include VAT at the appropriate rats

7.8 The Supplier must add VAT to the Charges at the sppropriate rate with visibility of the amount as &
separate lins item

he Supplier will indemnify the Buver on demand against any lisbility arising from the Supplier's
failure to sceount for or To aay any YAT on payments made to the Supplier under this Oafl-0ff
-0OfF (‘f‘fmréci RM1557ix Q€~C=5a..
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the Buyer st least 5 Working Davs befors the date on
sabie by the Buver,

The Supoiier must not suspend the supply of
End this

Interest will be pavable bv tne Buyver on the late payment
£3

£

&% 3
Gall-0Off Qﬁﬂﬁrﬁat under clause 18 8 fsf %aje;* 3 %aééa%e o pay undisputed sums of money.
.gk

e | oad P -
invoiced under the Late Payment of Commercial

If there’ s an invoice dispute, the Buysr must nay the undisputsd gmount and return the invoics
within 10 Working davs of the invoice date. The Buver will provide 3 covering statement with
proposed amendments and the reason Tor any none-pavment. The Supplier must notify the Buyer within
1G Working days of receipt of the returned invoice i It accents the amendments. If it does then
the Supplier must provide z replacement valid inwoice with the response.

L‘Q‘

Form to exactly define

Due *o the nature of G-Cloud Services it tsn’ t possible in a static Order
t. The Supplier agress that

the consumption of services over the duration of the Cali-0ff Contrac
the Buyer’ s volumes indicated in the Order Form are indicative only.

Recovery of sums due and right of set-off

8.1 It a Supplier owes money to the Buyer, the Buver way deduct that sum from the Call-0ff Contract
Charges.

9. Insurance

8.1 The Supplier will maintain the insurances reauired by the Buver including those in this clause

g2 The Supplier will ensure that:

@ during this Call-0ff Oontract, Subcontractors held third--party public and oproducts
fiabitity insurance of the same amounts that the Supplier would be legaliv liable to pay as
damages, including the sclaiment s costs and expenses, Tor accidental death or bodily injury
and loss of or damage to Property, to g2 minimum of £1, 000, 000

& the third-party public and products tiability insurance containg an  ‘indemnity to
principals’  clause for the Buyer' s benefit

@ a2}l agents and professional consultants invelved in the Services hoid professionsi
indemnity insurance to a wminimum indemnity of £1, 000 000 for each individusl ciaim during
the Call-0ff Contract, and for 6 vears after the End or Expiry Uate

@ 21! agents and professional consultants involved in the Services hold empiovers fiahility
insurance {except where exempt under Law) fo 2 minimum indemnity of £5 000 000 for sach
individual oiaim during the Call-0ff Contract, and for B vears after the End or Expiry Date

§.3 If requested by the Buyer, the Supplier will obtain additional insurance policlies, or extend
gxisting policies bought under the Framework Agreement.

G 4 it requested by the Buver, the Supplier will provide the following to show complianss with this
¢lause:

& a2 broker s verification of insurance

& receipts for the insurance oremium

G-

joud & C&‘s!s«(}f‘f Caontract - RM1BET I 08-06-2017
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& ovidence of pavment

and reports of

@ romptiy notify

® na%i all insurance polici

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

The Supplisr wili notify OC8 and the Buyer as soon as possible if any insurance policies have been,
or are due to be, cancelled, suspended, Ended or not re

~ -

The Supplier will be liable for the payment of any:

& premiums, which it will pay promptly

@ oxcess or deductibles and will not be entitled to recover this from the Buver

10. Confidentiality

Subiect to clause 24.1 the Supplier must during and after the Term keep the Buver fully indemnified
against all Losses, damages, costs or expenses and other liabitities {including legal fees) arising
from any breach of the Supplier’ s obligations under the Data Protsction Act (OPA) or under
incorporated Framework Agreement clauses 8 83 to 8. .91, The indemnity doesn’ t apply to the extent
that the Suppiier breach is due to a Buyer’ s instruction

i1, Intellectual Property Rights

11

J—y
j—y
AN

G-Cloud

Unless otherwise specified in this CGali-0ff Contract, 2 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 Buver a non—exclusive, transferabie. perpetual, irrevocable, rovalty-free
ticence to use the Project Specific IPRs and any Background IPRs embedded within the Project
Specitic 1PRs for the Buver’ s ordinary business activities.

The Suppiier wmust obtain the grant of any third-party [PRs and Background IPRs so the B
enjoy full use of the Prolect Specific IPHs, incit dlﬁe the Buver’ s right to publish the IPR as
open Source.

SUyer cai

The Supplier must promptiy inform the Buver if it can’ T comply with the clause above and the
Supplier must not use third-party 1PRs or Background IPRs in relation to the Project Specific IPRs
if it can’ t obtain the grant of s license acceptable o the Buver

The Supplier will, on written demand, fullv indemnify the Buyer and the Crown for all Losses whic
it may incur at any time from any claim of infringement or alleged infringement of a third Qarty' 8
IPHs because of the:

@ rights granted to the Buver under this Cali-0ff Contract

@& Supplier’ s performance of the Services




iaim is made, or is likely tn be made, the Supplier will immedisteiy notify the Buver in
o
.

ity own expense after writhten soproval from the Buver, either:
& modify the relsvant part of the Services without reducing its functionality or performance
2

ormance, to svoid the infringement

o
ggad infringement, as iong gs there is no additional cost or burden to the Buver

& bhuy 2 licence to use and supply the Services which ars the subject of the alisged
infringement, on terms scceptable to the Buver

11,7 Clause 11,5 will not apply if the IPR Cialm is from
& the use of data supplied by the Buver which the Supplier isn’ 1t required to verify under
this Gal 1=0ff Contract
& other materisl provided by the Buver necessary Tor the Services
11.8  If the Supplier does not comply with clauses 11,2 to 116, the Duver may End this ali~0ff Contract

for Materiai Breach. The Supplisr will, on demand, refund the Buyer all the money paid for the
affected Services.

12. Protection of information
2.1 The Supplier must:

@& complv with the Buyer’ ¢ written instructions and this Cali-0Fff Contrast when Procsssing
Buyer Parsonal Dats

& only Process the Buyer Personal Data as necessary for the provision of the 6-0loud Servicas
or as required by Law or any Regulatory Body

@ toke reasonzble steps %o ensure that any Supplisr Staff who have access to Buver Personal
Data act in compliance with Supplier s securily processes

12.2  The Supplier must fully assist with any complaint or request Tor Buver Personai Data inciuding by:
& providing the Buver with full details of the complaint or request

@ complving with a deta access reguest within the timescales in the Data Protestion
tegislation and following the Buyer' s instructions

& providing the Buyer with any Buver Persons!l Deta it holds sbout 2 Data Subject {within the
timescales required by the Buyer)

& providing the Buyer with any information reguested by the Date Subject

12,3 The Supplier must get prior written consent from the Buver to transfer Buyer Personal Data to any
pther person {inciuding sny Subcontractors) Tor the provision of the G-Cloud Services.

13. Buyer dats

The Supplier must not remove any proprietary noticss in the Buver Data

14 ]
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axcept i necessary to fulfil its oblizetions

{32 the Supplisr will supply the data to the Buyer as
13,3 vetem that hoids any Buver Dats is 2 sscurs svsiem that
urity poticy and atl Buysr reguivements in fne Urder
13. 4 The Suppiier will preserve the intsgrity of Buver [ata processed by the Supplier and prevent ifs
carruption and loss
13.5  The Supplier will ensure that any Supplier svetem which holds any protectively marked Buver Dats or
other govermment data will compiy with:
& the principles in the Security Policy Framework at
; . and the Government
@ ouidance issued b y the Centre for Prg?eCI'Gn of National Infrastructure on Risk Management
. and Accreditation of
@ the National Cyber Sebur ity Cenrre s {NCSE)Y information risk management guidance.
gvailable at &
& covernment best practice in the design and implementation of system components, including
network principles, sscurity design principles Tor digital services and the securs email
biuepr nt available at |
@& the security reauirements of cloud services using the NCSC {loud Security Principles and
accompanying guidance at ©
13,6 Yhe Buver will specify any security requirsments for this prolest in the Order Form

13.7 1T the Supplisr suspects that the Buyer Dats has or may become corrupted, lost, breached or

igniti iv degraded in any way Tor any reason, then the Supplisr will notify the Buver
v oand will {at its own cost if corruption, loss, breach or degradation of the Buver Data
was caussd by the action or omission of the Supplier) comply with any remedis! action raasonably
proposed by the Buver.

o
bt
pus ]
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13.8  The Supplier agrees to use the appropriate organisational, @gerati@nai and technoiozical nrocesses
to ksep the Buvser Datsz safe from unauthorised use or zcce foss, destruction, theft or
disclosure.

13,8 The provisions of this clause 13 will apply during the term of this Cali-0Ff Contract and for as
tong as the Supplier hoids the Buyer’ s Data

14 Stendards and quality
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t4 1 Ths Suppi wiil comply with any stendards in this Ca

Framesork Agreement.

4.7 The Supplier will deliver the Services in a way that snables the Buver o comply with its
getions under the Technology Code of Practice which ig aveilable at
4.3 by the Buyer, the Suopl ansurs that the 5-Cloud Servicss
he reguirements in the ?S% gode of ?*5\
14 4 et are Suboontracted by the Bupplier, the Suppiier must ensure that the services
have the relevent PSN complisnce certification
4.5 The Supplier must immediately discomnect its 6-Cloud Services from the PSN i the PSN Authority

considers there is & risk to the FSN' s security and the Supplier agrees that the Buyer and the PSK
Author ity will not be iiable for any sctions, damages, costs, and any other Supplier fiabilities
which may arise.

15. Open source

Py
&
one

A1l software created for the Buver must bz suitable for publication as onen source, unless
otherwise agreed by The Buyer.

152 if software needs to be converted before nublication as open source, the Supelier must also provide
the converted format unless otherwise agreed by the Buyer

18 Security

Py
L]
it

If requested to do so by the Buyer, hefore entering inte this Csli-0ff Contract the Supplisr will,
within 15 Working Days of the date of this Gall-Off lontract, develop (and obtain the Buyer’ s
wiitten approval of) a Security Management Plan and an informetion Security Management System
After Buyer anproval the Security Management Plan and Information Security Management System will
apply during the Term of this Call-0fF Contract. Both plans will comply with the Buver’ s securitfy
poelicy and protect all aspects and procssses associsted with the delivery of the Services.

6.2  The Supplier will use software and the most up-to-date antivirus definitions availabie from an
industry-accepted antivirus software seller to minimise the impsct of Malicious Software

6.3 If Malicious Softwars csuses loss of operations!l afficiency or loss or corruption of Service Dats,
the Supplier will help the Buver to mitigate any iosses and restore the Services to operating
efficiency as soon as possible.

16.4 Responsibility for costs will be at the:

& Supplier’ s expense T the Malicious Software originates Trom the Supplier software or the
Service Data while the Service Data was under the control of the Supplier, unisss the
Supplier can demonstrate thal it was already present, not quarantined or identifisd by the
Buver when provided

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

G-Cloud 9 Call-OF Contract - RIM1EE7
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8.5 The Suppiler witl immediately notify GOS8 of any bresch « y s Lonfid
informetion {and the Buver of any Buver Donfidential Information breach). Where the b
bacause of a Supnlier Default, the Supplier will recover the $085 and Buyer Confiden
nowever 1t may be recovded.

16 & i

Ay svstewm development by the Supp!ier
Sscur ity guidance, availabie at ©

sovested in the Order Form that the Supplier has a (Gyber Essentials certi
the Supplier must provide the Buyer with g valid (

renuired Tor the Services before the Start Date

W

51
vher Eszentialzs certificate

17, Guaranise

e

. IF this Cgl1-0ff Gontract is conditional on recelpt of 4 Guarantes that is accepiable to the Buver,
the Supplier must give the Buysr on or before the Start Date

& oan executed Guarantee in the form at Scheduie 5

® s certified copy of the passed resclution or board minutes of the guaranisr approving the
execution of the Guarantee

18, Ending the Gali-0ff Contract

18.1  The Buyer can End this Call-0ff Contract at any time by giving the notice to the Bupplier specified
in the frder Form The Supplier’ s obligation to provide the Services will end on the date in the
notice.

e
oo
Pod

The Parties agree that the:

& DBuver’ s right to End the CGali-0ff Contract under clause 18,1 is reasonsbie considering the
type of cloud Service being provided

@& Cali-0ff Contract Charges naid during the notice period is reasonshle compensation and
covers all the Supplier’ s avoidabie costs or Lossss

18.3 Subject to clause 24 {Ligbilitvy, if the Buver Ends this Call-0Fff Contract under clause 18,1, it
wiil indemnify the Suppiier against anvy commitments, liabilities or expenditure which rasult in any
unavoidabie loss by the Supplier, provided that the Supplier takes all reassonshie steps to mitigats
the Loss I the Supoiier has insurance, the Suppiisr will reduce its unavoidable costs hy any
insurance sums avaliable. The Suppiier will submit 2 fully itemised and costed iist of the
unavoideble Loss with supporting evidence.

18.4  The Buver will have th
o the

right to End this Cali-0ff Contract 2t any time with immediate effsct by
ritten notice t i

Supplier if either the Supolier commits:

@ 2 Supplier Default and if the Supplier Defsult cannot, in the reasonable opinion of the
Buver, be remsdied

& anvy fraud
18.58 A Party can End this Call-0Ff Contract at any time with immediate sffect by written notice if:

@& the other Party commits & ¥aterial Breach of any term of this Cali-0ff Contract (other than

[%]

P
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comnh,

oo

19.

s3]

ol

Emila &m o -
TALIE O Ter

failure to pay any amounts dus) ang, iT that

H . i PR A " MIE S
ing Davs of being notified

fe or any ma

If the Buver fails 1o pay the Supplier undisputed sums
in b YWorking

the Buver and aliow the Buver 5 Working Davs 1o pay.
3] t the Order Form

[

Days, the Supplier mav End this Call-0ff fontract

A Party whe isn’ t relving on a Force Majeure event will have the right to End this Cali-0ff
- )

Consequences of suspension, ending and supiry

it a Buyver has the right to End 2 Cali-0ff Contract, it may elect to suspend this Call-0ff Contract
or any part of it

Even if 2 notice has been served to End this Call-0ff Contract or any part of it, the Supplier wust
continue to provide the Ordered G-Cloud Services untii the dates set out in the notice.

The rights and obligations of the Parties will cease on the Expiry Date or End Date {whichever
applies) of this Call-0ff Contract, except those continuing provisions described in clause 19 4.

Ending or expiry of this Cali-0ff Contract will not affect:
@ oanv rights, remedies or obligations accrued before its Ending or exgiration
@ the right of either Party to recover any amount cutstanding at the time of Ending or expiry

@ the continuing rights, remedies or obligations of the Buver or the Supplier under clauses
(Pavment, VAT and Caii-Off Contract charges): 8 (Recovery of sums due and right of set-
offy: & (Insurance): 10 (Gonfidentiality): 11 (Intelisctual property rights); 12
Protection of information): 13 (Buyer data) 19 (Consequences of suspension, ending and
aexpiry): 24 {(Liahility), incorporated Framework Agreement clauses: 4.2 to 4.7 (Lisbitity):
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 Agresment or this Cali-0ff Contract which expressly
or by implication is in force sven if it Ends or expires
At the end of the Cali-Off Contract Term. the Supplier must promptiy:

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

@ return any materiais created by the Supplisr under this Call-0ff Contract if the IPRs are
owned by the Buver

@ stop using the Buver Data and, at the direction of the Buver, provide the Buver with 2
complete and uncorrupted version in electronic form in the formats and on media agreed with
the Buyer




e v ol D ol Bl D e LB e [
& destrov all copies of the B s writien %ﬁgﬁfJGti“NS to

do s or 12 calendar months wide written confirmation
to the Buyer that the data ! the retention @f Biuyar
Data is re@arfﬁé by Law

work with the Buver on any

return any sums prepaid for Services which have rered to the Buyer, within 10

Horking Days of the tnd or |

)
Lo

Each Party will return all of the other Party’ s Jonfidentisl Information and confirm this has besn
done, unlass there is a2 lezal rscuirement o keep (t or this Gali-0ff Contract states otherwiss

jer will cease at the end

19.7 Al licences, leases angd authorisations granted by the Buver to the Suppl
Term without the need for the Buyer to zerve notice except if this Oail~

S &
of the Gall-0¥FT Contract
OFf Contract states

20 Hotices

20,1 Any notéces sent must be in writing. For the purpose of this ciause, an email is accepted as being
Tin writing .
Manner of delivery Deemed time of delivery Praof of service
Emaii am on the first Working Day Sent by pdf to the correct
after sending email address without getting
BIPOP Message

20,2  This olause does not apply to any legal action or other method of dispule resolution which should
be sent to the sses in the Urder Form {other than a dispute notice under this Gall-0ff
Contract).

uy)
T
20,
%
[5)
L]
o

21, Exit plan

201 The Suppiier must
the Supnlier

rovide an exit plan in its Application which ensures continuity of service and

21,2 ¥When requested, the Supplier will help the Buver to migrate the Services fo g replscement supsiisr
in tine with the oxif plan. This will be at the Supplier’ = own expense if the Call-0ff Contract
Ended before the Exniry Date due to Supplier cause.

ali-0ff Contract Term bevond
plan f
te

21.3 I the Buver has reszerved the right in the Urder Form to sxten G
24 months the Suppliier must provide the Buvsr with an aéé ional exit
Buver at ieast B weeks hefore the 18 month anniversary of the Start Da

for epproval by the

21.4  The Suppilier must snsure that the additional exit plan clearly sets out the Suppiier’ s methodology
for achieving an orderly transition of the Services from the Supplier to the Buver or ifs
replacement Supplier at the expiry of the proposed sxtension period or i the contract Ends during
that period.

71,5 Befors submitting the additional exit plan to the Buver for approval, the Suppiier will work with
the Buyver to ensure that the sdditional exit plan is aligned with the Buver’ s own exit plan and

strategy.

Cai-OF Contract - REA1E57ix f”f&-t}avi’ﬁf 7
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218 The Supplisr acknowisdges that the Buver’ s right to sxtsnd the Term bevond 24 months is sublect to
the Buyer’ s own governance orocess. Fhere the Buver i g central government depariment, this
includes the need to obtaln aporoval from GDS under the Spend Gontrols prog to
extend will only be given T the Buver can clearly demonstrate that th bexit

pian snsures that!

@ the Buver will be shie fo tranafer the Sarvices to s replacement supplier hefore the axpiry

iod on terms that ars commercialiy reasonsble and accaptabie

@ there will be no adverss impact on service conbimsity
@ thers iz no vendor lock-in to the Supplier’ s Service at exit

@& |t enabliss the Buyer to meet its obligations under the Technology Gode OF Practics

P

21.7  If approval is obtained by the Buyer to extend the Term, then the Supplisr will comply with its
obiigations in the additional exit plan

218 The add;tgﬁﬁaé gxit plan must set out full details of timessales, activities and roles and
responsibilities of the Parties for:

® the transfer to the Buver of any technical information., instructions, manuals and code

B

reasonably required by the Buver {o enable a smooth migration from the Supplier

@& the strategy for exportation and migration of Buyer Data from the Supolier system to the
gy P g ¥ . y
Buyer or a replacement supplier, including conversion to open standards or other standards
requiraed by the Buyer

@ the transfer of Project Specific IFR items and other Buver customisations, configurations
and detabases to the Buyer or a replacement supplier

the testing and assurance strategy for exported Buyer Data

if refevant, TUPE~related activity Lo comply with the TUPE regulations

el
e i3

ny other activities and informetion whish iz reasonably recuired fo ensure o ity o
Service during the exit pariod and an orderly transition

22. Handover to replacement supplier

221 At least 10 Working Days before the Expirv Date or End Date, the Supplier must provide any!

o

@ data (including Buver Data), Buver Personai Data and Buver Confidentisl Information in the
Suppiier’ s possession, powsr or control

@ other information reasonsbiy requested by the Buyer

22.2  UOn reasonable notice at any point during the Term, the Supplier will provide any information and
data about the G~Cloud Services reasonably reguested by the Buver (including information on
volumes, usage, technical aspects, service performance aend staffing). This will heip the Buver
understand how the Services have heen provided and to run 2 fair competition for a new supplier.

22.3  This information must be accurate snd complete in ail material respects and the level of detsil

must be sufficient to reasonably enable a third party o prepare an informed offer for replacement

5-05-2017
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¥ a Force $aioure svent prevents g Party from performing (ts obligations under this Cali-0f7

Contract for mors

than the mumber of consesutive days set out in the Order Form the other Perty may End this Gall-

b

UFf Contract with 1mmediate effect by written notice

Lishitity

Subisct Yo incorporatsd Framework Agreement clausss 4.2 to 4.7, each Party' s Yearly total liabiiity
for defaults under or in comnsction with this Cali-0ff Contract (whether sxpressed as an indsmnity
or otherwiss) witl be get as foilows:

& Property. for all defaults resulting in direct ioss to the property {(including technical
infrastructure, assets, PR or equipment hut excluding any loss or damage to Buver Data) of
the other Party, will not exceed the amcunt in the Order Form

@ ODuyer Data: for ali defaults resulting in direct loss, destruction, corruption, degradation
or damage to any Buyer Uata caussd by the Supplier s default will not exceed the amount in
the Order Form

@ Other defaults: for ail other defaults, claims, lLosses or damages, whether arising from
braach 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

Premises

IT either Party usss the other Party’ s premises, that Party is lisble for all loss or damage it
causes tp the premises. It is responsible for repairing any damage to the premises or any obiects
on the premises, other than fair wear and tear

The Supplier will use the Buyer’ s premises soleiy for the performance of 1ts obligetions undar
this Gali-0ff Gontract

The Bupplier will vacate the Buver’ s premises when the Call-Off Contract Ends or expires
This clause does not oreate a tensnoy or exclusive right of ocoupation
Whils on the Buver’' = premisss, the Suppiier will:

& comply with any secur ity recuirements at the premises and not do anvihing to wesken the
security of the premises
somply with Buyer rsouirements for the conduct of personnel

x

comply with any health and safety measures implemented by the Buver

o

@ immedistely notify the Buy

er of any incident on the premises that causes any demagze to
Property which could cause personal injury

it ensure that its health and safety policy etatement {(as resuirsd by the Health and
R1557ix 08-05-2017
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available to the Buver on raquest.

28, Eauipment

Tk
5:3'}
s

o

The Suppliisr s vesponsibls Tor providing any Eouimp st provide the

Servicas,

26,7  Any Equipment brought onto the premises wil! be at the Supplier s own risk and the Buver wiil have
no Hiability for any foss of, or damage to, any Foulpment

26,3 When the Call-0Ff Contract Ends or expires, the Supplisr will remove the Equipment and any other
materials leaving the premises in a safe and cles 10

27 The Contracts (Rights of Third Parties) Act 1990

271 Except as specitied in clause 29.8, a person who isn’ t Party to this Cali-0Ff Lontract has no
right under the Contracts {(Rights @f Third Parties) Act 1999 fo enforce anv of its terms. Thig doss
not affect any right or remedy of any person which exists or (s available otherwise.

28. Environmenial requirements

281 The Buyver will provide a copy of its snvironmental policy to the Supplier on reguest, which the
Supplier wiil comply with

28.2  The Suppiier must provide reasonable support to enable Buvers to work in an environmentall
friendly way, for example by helping them recycle or lower their carbon footprint.

25, The Emplovment Regulstions (TUPE)

29,1 The Supplier agrees thet if the Emplovment Regulations apply s Gall-0ff Contract on the Start
Date then 1t must comply with its obligations under the Emplovment ?@gu ations and (T applicable
New Fair Deal (including entering into an Admission Agreement) and wiil indemnifyv the Buysr or any
Former Suppiier Tor any loss arising Trom any failure o compiy.

28

ol

Twelve months before this Cali-0Ff Contract expires, or after the Buver has given notics fo End i,
and within 28 davs of the Buyer® s reguest. the Supplier will fu %i; and accurately disclose to the
Buyer al! staff information including. but not ifimited to. the total number of staff assigned for

the purpeses of TUPE te the Services. For sach person identified S upplier must provide details

of:

the activities they perform
age

start date

notice period
redundancy pavment entitisment
salary, benefits and pension entitliements

&
&
L
@ piace of work
&
®
&
&

emp loyment status
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tdent ity of emplover

working arrangements

outstanding liablities

soptes of all relevant smployment contracts and reiated documents

oy

® & @ @« @& @
o
o
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e
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o
i
29
s
B4
@2
o
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e

all information requirved under reguigtion 11 of TUPE or as reasonably rsguested by the
Buysy

293 The Supplier warrants the accuracy of the information provided under this TUPE clause and will
notify the Buver of anv changes to the amended information as soon as reasonably poscibie The
Supplier will permit the Buver to use and disclose the information to any prospestive Renlacement

Supplisr

28. 4  In the 12 months before the expiry of this Call-0Fff Contract., the Supplier will not change ths

identity and number of staff assigned to the Services (unisss reasonably reguested bv the Buyer) or

their terms and conditions, other than in the ordinary course of business

2.5  The Supplier will co-operste with the re-tendering of this Call-Off Contract by allowing the
Replacement Suppiier to commuinicate with and mest the affected emplovees or their representativ

2.6  The Suppiier will indemnify the Buver or anv Replscement Supplier for all Loss arising from both:
@ 1is failure to comply with the provisions of this clsuse
& anv claim by any emplovee or person claiming to be an emploves {or their smploves

representative) of the Supplier which arises or is alleged to arise from any act or

o

omission by the Supplier on or before the d of the Relevant Transfer

S

28.7  The provisions of this clause appiy during the Term of this Gal-0Ff Contract and indefinitely
after it Ends or sxpires

29. 8  For these TUPE clauses. ths relevant third party will be able to enforce its rights under this
clause but their consent wili not be required to vary these clisuses as the Buver and Supplier may
agres

30, Additional 8-Cloud services

301 The Buver may recuirs the Supplier to provide Additional Services The Buyer doesn’ t have to buy
any Additional Servicas from the Supplier and can buy services that are the same as or similar %o
the Additional Services from any third party.

30,2 If ressonably requested to do so by the Buyer in the Order Form the Supplier must provide and
monifor performance of the Additional Services using an lmplementation Flan

31, Colisboration

KA If the Buyer has specified in the Order Form that it requires the Supplisr to enter into a

Gollaboration Agreement, the Supplisr must give the Buver an executed Colisboration Agresment
1 8 Call-GF Contract - RM15871
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in the form set out in 3¢t

Ead
et
fae)
o
-3

of the Buver’ s contractors
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al (~0ff Contract (¥ it isn” t 2 material change

Cad
>

(]

hange to this

4 & ¢ i
to the Framework Agresment/or this Call-0ff Contract. Once implemented, it is calied a Variation

32.7  The Supplisr must notify the Buyer immedigtely in writing of anv propesed changss to their G-Cioud
Services or their delivery by submitting a Variation request. This includes any changes in the
Supplier’ s supply chain.

Ld
o
(9%

{f Either Party can’ t agree to or provide the Variation, the Buver mav agree to continue
performing its obligations under this Cali-0ff Contract without the Variztion, or End this Cali-0ff
Gontract by giving 30 days notice to the Supplier

Schedule 3 - Collaboration agreement

The Collsboration agreement is available at

Schedule 4 - Alternative clauses

The Alternative clauses are avaiisble at |

Schedule 5 — Guarantee

The Guarantee is available at

Schedule

in this Call-0ff Contract the following expressions mean:

- Glossary and interpretations

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

Admission Agreement The agreement to be entered into to enable the Supplier to

Contract - RM15
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Appiisation The response
iknown a8 the ;ﬁ;aa@? on o §§Qg~ ot ??m Gigital ﬁaffﬁtﬁuﬁﬂé(

incorpoyated Fr
in the Order

Audit &n audit oarried oul
clauses specitied by

Background 1PRs For sach Party, iPRs:

& owned by that Party before the date of this Call-0ff ﬁantraﬁt
{az may be snhanced and/or modified but not as 8 conseguence
of the Services) inciuding IPRs contained in any of the
Party' s Know-How, documentation and processes

@ created by the Party independentily of this Cali-0ff lontract,

or
oF

For the Buver, Crown Copyright which isn’ t available to the Supplier
ptherwise than under this Call-0ff fontract, but axc%ud ¢ 1PRs owned
by that Party in Buver software or Supplier software

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

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

Buyer Personal Data The personal data supplied by the Buver to the Supplier for purposes
of or in connection with, this Cali-0Ff Contract

Buyer Representative The representative appointed by the Buyer under thig Gali{-0ff
Gontract.
Buyer SolTtware Software owned by or |icensed to the Buver {(other than under this

¥
Agreement), which is or will be used by the Supplisr o provide the
Services.

Gali-0FF Contract This call-off contract entered into foliowing the provisions of the
Framework Agreement for the provision of Services made between the
Buyer and the Supplier comprising the Order Form, the Lali-0Ff terms
and conditions, the Gali-0Fff schedulss and the Collsboration

Agreement.

Charges The prices lexciuding any spplicable VAT, pavable to the Suppiisr by
the Buyer under this Call-07F Contract.

Gollaboration Agreemsnt An agreement between the Buver and any combination of the Supplier
and contractors, to ensure collaborative working in their delivery of
the Buver’ s Services and to ensure that the Buyer receives and-to-
and services across its IT estate

Commercially Sensitive Infarmation, which the Buyer has bsen notifisd about by the Suppli

Information inwriting before the Start Date with full details of why the
information is deemed to be commercially sensitive

Confidential Informstion Data, persona!l date and any information, which may include (but

isn” T timited to) any:
@ informetion sbout business, affairs, developments, trade

o)

G-Cloud 9 Cal W (8-05-2017
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know-how, personng i, and thire

secrats,

intelisctual P zégéiy ights %PRW,, tozet

information derived from any of the aﬁgve
& other information clearily desi g?a?ﬁﬁ

which ought reasonsbly be considersd to

{whether or not it is marked confident!

Control ‘Controi” as defined @*e Corporation Tay
Act 2010, " Controils roreted
sccorgingly.

Grown The goverrment of the United Kingdom (including the Northern Irsiand

Azsembly and Executive Committse, the Scottish Dxscutive and the
Hational Assembly for Wales), inciuding, bul not limited to,
government ministers and government depariments and particular
hodies, parsons, commissions or agencies carrying out functions ob

its behalf.

Bats Protection Legisiation or
biPA

The Data Protection Act 1898, the EU Data Protection lirsctive
85/46/EC, the Regulation of Investigatory Powers Act 2000, the
Telecommunications (Lawful Business Practice} (Interception of
Communications) Regulations 2000 (51 2000/2689), the Electronic
Communications Data Protection Birective 2002/58/EC, the Privacy and
Electronic Communications (EC Dirsctive) Regulations 2003 and al
applicable laws and regulations relating to processing of personsi
data and privacy, including If spplicable legaliy binding suidance
and codes of practice issued by the Information Commissioner.

bata Subject

Will have the same meaning as set out in the Data Protection Act
1988,

Befault

Default is apy:
& breach of the obiigations of the Supplier {including any
fundamental breach or breach of 2 fundamental term)
@ other default, negligence or negligent statement of the
Suppiier, of its Subcontractors or any Supplier Staff whether
by act or omission, in connection with or in relation to this
Call-0ff Contract

Un%ess otherwise specified in the Framework Agreement the Suppiier is
bie to OGS for a Default of the Framework Agreement and in

ation to g Default of the Call-0Ff Contract. the Supplier

le to the Buver

iab
el

’%ab

The G-Lloud Servi
under this Gall

ces the Buver contracts the Suppl
-0Ff Contract

fer to provide
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or Buvers to

buy

Emplovment Regulations

The Transfer of Undertakings (Protection of Emplovment) Regulations
2006 (8] 2008/248) ( TUPE™ ) which implements the Acouired Rights
Directive.

End

Means to terminate! and Ended and Ending are construed accordingly
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Frvironmenta! Informalion
Repulistions or EIR

ha Envivonmental Informal
guidance or codes

of - s Gosmizsionss
or ralevant Government depariment aés it t%a £

%gﬁ§d¢§8ﬁ5

Fouvioment

8 %’?§$%?§, samputer and telacoms devices, @iant

her items snﬁaiied and used by the Supplier (but
not hired, Eeaseé or loaned f?a@st% v the Buver) in the performance
of its obligations under this fall @ff Contract.

ESI Referance Humber

d ESI reference mumber from the summary of cutocome soreen
of the E&§ {

Employment Status Indicatsr test
tool or ESI tool

The HMRGC Emplovment Status Indisator test fool The most up-to-date
version must be yssd. At thg time of drafting the tos! may be found
here:

Expiry Date

The expiry dats of this Csil-0Fff Sontract in the Order Form

Force Majeurs

A Force Majsure event means anything affecting either Party s
performance of their obligations arising from any:
& acts, events or omissions beyond the reasongble control of the
affected Party
@ riots, war or srmed conflict, acts of terrorism nuciear,
biological or chemical warfare
® acts of government, local govermment or Regulatory Bodies
@ {irs, flood or disaster and any failure or shortage of power
or fuel
& industrial dispute affecting a third party for which a
substitute third party isn 1 reasonsbly avaiisble

The following do not constitute a Force Majeure event:

@ any industrial dispute sbout the Supplier, iIs staff, or
failure in the Supplier’ s {or a Subcontractor’s! supply chain

@ anv event which is atiributable to the wilful act, neglect or
failure to take reasonable precautions by the Party seeking to
rely on Force Majeure

@ the event was Toressesble by the Party seeking to rely on
Force Majeure at the Time this Sali-0ff Contract was entered
into

& zny event whi } is sttributable to the Party seeking to rely
on Force Majsure and iis failure to comply with its own
hugsiness oo rt ity and dissster recovery plans

Former Supplier

A supplier supplving services fo the Buver befors the Start Date that
are the same as or substantially similar to the Services. This aizo

cludes anv Subcontractor or the Supplier {or any subcontractor of
the Subcontractor).

Framework Agresment

The clauses of framework agresment RMIBA7ix 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 faw in

respect of fraudulent acts in relation to this Cali-DFff Contract or
defrauding or attempting to defraud or conspiving to defraud the

3-Cloud 8 Call-Off Contract - RMYB57ix 08-05-2017
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Freodom of Information Act or
Fall

i
wd by
f

desar ment in ral;

G-Cloud Services

The cioud services deseribed in Framework Agreemant Section 2
{Services (ffered; as defined by the Service Definition, the Supplier
Terms and any related Applicalion documentation, which

must meke available 1o C0S and Buvers and those service
deiiverable by the Supplier under the Colisboration Agr

Good Industry Practice

Standards, practices, methods and process conforming to the Law and
the exsrcise of that degree of skill and care, diligence, prudence
and foresisght which would reasonably and ordinariiy be expected from
g skitled and experienced persan or body engaged in a similar
undertaking in the same or similar circumstances

Guarantses

The guarantee described in Schedule &

Guidance

Any current UK Government Guidance on the Public Contracis
Regulations 2015, In the event of 2 conflict between any current UK
Government Guidance and the Crown Commercial Service Guidance,
currant UK Government Guidance will take precedence.

Indicative Test

ESI tool completed by contractors on their own behalf at the request
of C0S or the Buver (as applicable) under clause 4 6.

Information

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

Information Security Management
System

The information sacurity management system and process developed by
the Supplier in zccordance with clause 16 1

Inside IR35

Contractual engagements which would be determined to be within ths
scope of the IR3S Intermediaries legisiation if assessed ysing the
EST ool

Insolvency Event

Can
g voiuntary arrangement

a winding-up petition

the appointment of a receiver or administrator
an unrascived statutory demand

a Schedule A1 moratorium

oaoomg

intelleostua! Property Rights or
PR

Intellectual Property Rights are:

@ copyright, rights related o or affording protection simiiar
to copyright, righte in databases, natents and rights in
inventions, semi-conductor topograpny 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

& applications for registration, and the right to apply for
registration, for any of the rights listed at (8) that are
capable of heing registerad in any country or jurisdiction

& all other rights having squivalent or similar effect in any

G-Cloud 9 Cali-Off Contract - RM1557ix 08-05-2017
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an intermadiasry can be’
ted a@mﬁau;
S8rvice company

Intermediary For the purposss of the R3S ¢
& the supplier s own fimi
& 3 sarvice or 2 personal
, enershi

t”" Sf.'
{D
w

t does not apply 1T vou work for a olient ihr@ug% a ﬁa&%g%é Service
& T A

Company MSC) or zgency (for sxampie, 2n emp
PR Cleim As set out in clause 11,5
IR35 IR35 is also known as int geazarzes fegisiation’ . It' & 2 set of

rules that affect tax and & ional Insurance where a Supplier is
contracted to work for s c¢lient through asn Intermediary.

IR3b Asssssment Assessment of emplovment status uysing the ESI tool to determing if
gngagement is Inside or Qutside IR35.

Know-How Al ideas, concepts, schemes, information, knowledge, technigues,
methodology, and anvthing else in the nature of know-how relating to
the G-Gloud Services but axcluding know-now already in the

Supplier” s or GO0Y s possession hefors the Start Date.

Law Any spplicable Act of Parliament, subordinate legisiation within the
meaning of Section 21(1) of the Intervretation Act 1878 exercise of
the roval prerogative, enforceable community right within the meaning
of Section 2 of the Eurcpesn Communities Act 1972, judgment of a
relevant court of law, or directives or requirements of any
Regulatory Body.

All ltosses, liabilities, domages, ocosts, sxpenses (including legal
ioss faes}, dishursements, costs of !ﬁV@Stlg tion, litigation, settlement,
judgment, interest and penalties whether arising in contract, ?srt
{including negligence), breach of statutory duty, misrepresentatbi

or otherwise and "lLosses’ will bs interpreted asccordingly

Lot Any of the 3 Lots specified in the 177 and lots will he construsd
accordingty
Balicious Software Any software program or code intended to destrov. interfere with,

corrupt, or cause undesirad effects on program Tiles, data or other
information, executable code or applisation software macros, whether
or not its opsration is immediate or delaved, and whether the
malicious software is introduced wilfully, negligently or without
knowledge of its existence

Management Charge The sum paid by the Supplier to 0CS being an amount of up to 1% but

surrently set at G.75% of all Charges for the Services invaiced fo

Huvers (net of VATY in each month throughout the duration of the

Framework Agrezement and thereafter. until the expiry or End of any
H-0FF Contract

Banagement Information The management

information specified in Framework Agreement section €
(What vou report to

6GS) .

¥aterial Breach Those breaches which have been expressly set cut as a material bresch

G-Cloud & CalbOf Contract - @%!%15““’“-“
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P T, R D liipn be mer Eeorn
ious breach or persistent failurs o perform

and any other single se
3 Lati-0OFf Contract.

3
i
as required under 1:%';%-’~

Binistry of Justice Qode

£ i e = H £ el
of Practice on the Discharge of the

vnder Fart 1 of the Freedom of

&0
3

Hew Fair D

The revised Faiv Deal position in the HY Treasury guidance Fair
Beal for staff pensions! staff transfer from senirsl government

%

issued in Ootober 2013 as amended

Grdar

A order for G-0loud Services placed by 8 Gontracting Bodyv with the
Supplier in a cusdan ce with the Ordering Processas

Urder Form

The order form set out in Part A of the Call-0ff Contrast to be used
by @ Buyer to order G-Cloud Services.

Ordered G-Cloud Services

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

Gutside IR3E

Contractual engagements which would be determined To not be within
the scope of the IR3D intermediaries legisiation i assessed using
the ESI tool.

Party

The Buyer or the Suppiier and ‘Parties” will bs interpreted
accordingly

Personal Data

AS described in the Dats Protection Act 1998

L <43

Processing

This has the meaning given to it under the Data Protection Act 1998

ag amended but, for the purposes of this Call-0ff Dontract, it will

include both manual and automatic processing.  "Process’  and
‘orocessed’  will be interpreted accordingly

Prohibited Act

To directiy or indirectly offer, promise or give any person working
for or engaged by a Buver or C0S a financial or other advantase
ol
$ induce that person to perform improperly s relevant function
or activity
@& vreward that person for improper performance of a relevant
function or activity
@& commit any offence:
£ under the Bribery Act 2010
b under legisiation creating offences congerning Fraud
{3 at common Law concerning Fraud
O committing or attempting or conspiring to commit Fraud

Project Specific [PHs

Any intellectual property rights in items created or arising out of
the performance by the Supplier {or by a third narty on hehalf of the
Suppiier) specifically for the purpcses of this Cali-0ff Contract
including databases, configurations, code. instructions, technical
documentation and schema but not including the Supplier’ s Background
IPRs.

Property

Assets and property including technical infrastructure, IPRs and
s i pment.

8 Call-OH Contract - RM1857ix 08-05-20
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The Public Services %g*m,«l he Govermment ’
parformence network wh sector organisstions work
together, reducs éﬁﬁii@étkﬁw ang share resources

Regulatory Body or Bodies

?wisg are ¢
it with in

ve of the Buver, any
@eha f of the Buver, or

servant, orf reprasen
cthar @uhi i &Gé or person emploved by o
any other nublic body.

""K ;“D‘

Ralevant Transfer

A transfer of employment to which the Bmplovment Regulations applies.

Replacoment Services

Any services which are the same as or substantially similar to any of
the Services and which the Buyer receives in substitution Tor any of
the Services after the expiry or Ending or partisl Ending of the
Cali~0ff Contract, whether those services are provided by the Buver
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 Buver).

Bervices

The services ordered by the Buver as set out in the Order Form

Service Dsta

Data that is owned or managed by the Buver and used for the G-Cloud
Services, inciuding backup data

Service Definition{s}

The definition of the Supplier’ s G-Cloud Services provided as pert

their Application that includes, but isn” t limited to, those
items listed in Section 7 (Services Offered) of the Framework
Agreament.

Service Description

The description of the Supplier service offsring as published on the
Digital Marketpisce.

Service Persons! Dala

The Parsonal Data supplied by 3 Buver to the Suppi
of the use of the &-CGloud Services for purposes of
with this Call-0ff Contract.

ter in the course
or in connection

Spend Gontrols

The approval process used by & central government Buyer if it nesds
to spend monsy on ceriain digital or ec%n@zag; services, see

tart Date

The start date of this Gall-OFf Contract as seb out in the Urder
Form.

Subcontract

Any contract or agreement or propossed agreement hetwesn the Supplier
and a Subcontractor in which the Subcontractor agress to provide to
the Supplier the 6-Cloud Services or any part thereof or Facilities
or goods and services necessary Tor the provision of the G-Cioud
Services or any part thereof

Subcontractor

Arwv third party engapged by the Supplier under a Subcontract
{permitted under the Framework Agresment and the Call-0ff Contract)

O Contract -

G-Cloud 9 Call
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Supplier Represeniative The representative appointed by the Suppiisr from time to time in
relgtion to the Call-0Ff Contract

Suppiier Statf A1l persons emploved by the Supplier together with the Suppiier’ g
serveants, agenis, suppliers and Sub»entra=t&rs used in ihe
parformance of i1s obligations under this Call-O7f fontract.

Supplier Terms The relevant -Gloud Service terms and ocond ‘*%ﬁﬁs as set oul in the
Terms snd Conditions document supslied as part of the Supplier’ s
Application

Term The term of this Call-0Fff Contract ag get out in the Ordar Form

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

Working Days Any day other than a Saturday, Sundsy or public holiday in England

and Wales,

Year A contract vear
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