CareQuality
Commission www.cqc.org.uk

Contract for the provision of the ‘Delivery of Alpha
and Beta Phases for CQC Digital Services

Contract Reference CQC DD 002 (B)

Digita! Outcomes and Specighists 2 Framewnrk Agreement Call-off Contract (1]



Digital Ouichmes and Specialists 2 Framework Agreement Coll-ofT Contract



Tendered via the Digital Outcomes and Specialists 2 Framework

Digital Outcomes and Specialists 2 Framework Agreement
Call-Off Contract

This Call-Off Contract for the Digital Outcomes and Specialists 2 Framework Agreement (RM1043v) includes
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1.__Contract start date, length and methodology
2. Supplier Staff
3.

Swap-out
4. Staff vetling procedures
5. Due diligence
8. Warmanties, representalions and accepiance criteria
7. Business continyi isasler recove
8. men nd VAT

9. Recovery of sums due and right of set-off
10. )

11._Confidentiality

12. Conflict of Interest

13. Intellectual Property Rightls

14. Dala Protection i ure

15. Buyer Data

16 Document and source code management reposilory
17. R and audit access

18. Freedom of Information (FOI) requests
18. Standards and quality

20. Security

21. Incorporation of terms

22. Managing disputes

23. Termination
24. ue of termination

25, s sta

26. Notices

27. n

28. Staff Transfer

29. Help at retendering and handover lo replacement supplier
30_Changes lo Services

31, Contract changes

32_Force Maieure

34_ Liability

35. Waiver and cumulative remedies
36 Fraud

7. P ntion of and ti

38. Leqislative change
Publicity, branding, media and official uiries

40_Non Discrimination
41. Premises

42. Equipment
43._Law and jurisdiction
44. Defined Terms

- i atio

Annex B- Buyer's In ation i Govemance Pol

The Order Form (Part A), the Schedules (Part B} and the Terms and Conditions {Part C} will become the
binding contract after the Further Competition Process has been concluded.
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During the lifetime of the Framework Agreemant, the Cali-Off Contract Order Form template will be regularly
updated to ensure that it continues to meat user nesds.

Digital Outcomes and Specizlists 2 Framework Agreement Call-off Contract 4



Part A - Order Form
Buyar

Supplier

Call-Off Contract/Project Ref.
Call-Off Contract title
Call-Off Contract description

Call-Off Contract period
Start date

End date

{Optional) Maximum Call-Off
Contract Extension Period

Latest Extension Perlod End
Date

Notice period (prior ta the initial

Call-Off Contract period) to
trigger Cail-Off Contract
Extension

Call-Off Contract valye
Charging method

Care Quality Commission (CQC)

PA Consulting Services Lid

cCQcbDonNzB

Delivery of Alpha and Beta Phases for CQC Digital Services

The Buyer requires the provision of Alpha and Beta phases for the
delivery of new Digital Services in-line with Digita! by Default standards.
The Coantract is to focus primarily on the delivery of three main Digital
Services comprising of Project A- Provider Information Returns, Project
B- Share Your Experience, Project C- Intranet. It is estimated the
Contract will fast for 1 year and the Authority reserves the right to extend
for a further year should additional Alpha and Beta Services be required.

25" May 2017
24 May 2018.

In the event the Services are delivered prior to the End Dale the
Authority has the provision to terminate the Agreement.

Furthermore, at the end of each individual Alpha Phase the Buyer will
decide whether the Services relating to each Project {A, B&C) will
proceed o the respective Bata Phase and the Contract or Services
relating to an individual Project may be terminated at this point.
Progression to Beta Phase will also depend on the Alpha successfully
passing GDS Service Assessment

Up to a period of 12 Months.
24t May 2019

30 days

Capped time and materials (CTM)

Prica per slory

Time and materials (T&M)

Fixed price ¥
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Notice period for termination
for convenience

Purchase order No.

Initial SOW package

Other pricing method or & combination of pricing methods
agreed by the parties

15 days

To be provided following Contract signature

The initia) SOW package will detail the provision of the Alpha Phase for
Project A- Provider Information Returns and is to be finalized in
collaboration with the Supplier and appended to the over-arching
Contract. Payment for the individual SOW wilt be rmade on a fixed price
basis against daliverabies and will not exceed the total maximum
Contract- price quoted by the Supplier within their Commercial Proposal.
The Supplier will provide pricing for the individual SOW's upon receipt
and will use the information provided within the Commercial proposal to
provkie the quota at SOW-level.

This Order Form is issued in accordance with the Digital Outcomes and Specialists Framewark Agreement

{RM1043iv}.
Project reference: CQC DD 002 (B)”
Buyer refarence: €Qc DD 002 (B)
Order date: 25" May 2017.
Purchase order: To be provided following Contract signature
From: the Buyer
Care Quality Commission.
3™ Floor,
151 Buckingham Palace Road
London,
SW1W 0AZ
To: the Supplier
PA Consulting Servicas Ltd.
02074489133
Supplier's address:
123 Buckingham Palace Road
London
SW1IW 85R
Company number: 09636405
Together: the “Parties”
Efincipiglconta lislireiationiioiipRIGV SN 0 [SRIvIces
For the Name:
Buyer: Title:
Email;
For the Name.

suppiier Title;
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Ermait:
Phone:

Principte/contact detalls for;the]proyiaionTof.Contractual:Qdaries or,Notices

For the Name:
Buyer: Tille,
Ematl:

For the Name:

supplier Title:
Email:
Phone

CalliOff Gontract:term
Commancemant
date:

End date:
Maximum Extension
Period:

Latest End date of
any Extension
Period:

o

Digital oulcomes and
specialists services
required:

Location:

Staff vetting procedures:
Standards:

Limit on supplier’'s
liability:

Insurance:

Suppliersinformation
Commercially sensitive
information:
Subcontractors /
Partners:

25" May 2017.

24 May 2018

The Agreement can be extended up to a periad of 12 months
The Price for the extension period will be agreed at the point of
the Buyer notifying the Supplier. In the event of an Extension the
Supplier will seek to provide preferential, discounted rates.

24" May 2019.

Buyer,confractualirequirements’

The Buyer raquires the provision of Alpha and Beta phases for the delivery
of new Digital Services In-line with Digital by Default standards Full detail
of the Buyer’s requirements is provided within Schedule 1. The
requirements will be deliverad indine with the Supplier's Response
within Scheduie 2. The detailed break-down of each individual Project
Phase will be included within Schedule 3 and appendad throughout the
life-cycle of the Agreement.

The principal location for delivery is likely to be London within the Buyer's
Head Office: 151 Buckingham Palace Road, London, SW1W 852, hawever
considerations will be made for work to be carried out elsewhere,

The Supplier must meet the Baseline Personnel Security
Standard (BPSS)

The Supplier must adhere to CQC's Information Security and Govemance
Policy within Annex B.

The Supplier must comply with the Liability provisions stipulated within
Clause 34 of the Terms and Conditions

The insurance(s) cover to be held by the Supplier will have minimum limit of
£5,000,000 The Supplier must additicnally comply with the provisions
stipulated within Clause 10 of the Terms and Conditions.

Commercially sensitive information inciudes; proprietary methodologies,
personne! detalls and rates
N/A
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Call-Off Gontract/Chargesland/payment

The method of payment
for the Call-Off Contract
Charges:

Who and where to send
invaoices to:

involce information
roquired:

Invoice frequency:

Call-Off Contract value:

Payment will be made in Milestones based on the successful completion of
Deliverables. The Supplier has provided a total Maximum Fixed Price for the
delivery of the Services. Payment will be made based on the completion of
the specific deliverables contained within each Statement of Work (SOW)
which wilt be drafted by the Buyer in collaboration with the Supplier and
aligned to the Supplier's proposal. The Supplier will provide a price for each
individual SOW based on the Deliverables, the total price for the cumutative
SOW will not exceed the Total maximum price for the Agreement.

Pricing for the extension period will be agreed at the point of the Buyer
notifying the Supplier of its intention to extend. In the event of an Exitension
the Supplier will seek to provide preferential, discounted rates.

Care Quality Commission, T70 Payables F175, Phoenix House, Topcliffe
Lane, Wakefield, WF3 1WE

PO Number, Contract Title and Reference, Invoice Amount, Date.

Invoices will be generated in-line with the individual payment milestones
contained within each SOW and finked to specific Deliverables.

The Conirdct is zero commitment up to @ maximum value of £652,100 (ex
VAT). The Contract may be lower than the total maximum value as it will be
subject to the progression of Phases such as Bela and subject to the quoted
total price from the Supplier for each SOW (based an deliverables).

Call-Off Contract Charges:
The total maximum value: The Contract is zero commitment up {¢ a maximum value of £652,100 (ex

VAT).

Charging Method: Payment will be made via milestones against the successful campletion of
deliverables which will be contained within the individual SOW's, The specific price against deliverables will
be contained within the SOW's.

Price Break-down: The following Tables details the Suppliers Pricing proposal and Price Break-down:

lo1: Total P
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Table 2: Staff-Cost Break-down

Table 3: Equipment

Table 4: High-Level Deliverables provided by the Authority to assist Supplier Pricing (refined
Project-Lavel Deliverables will be contained within each SOW

" Target date- to ba inserted for the relevant Alpha or T
| Beta phase within the respsctive Statemant of Works Description of Detivarable

Digital Outcomes and Specinlists 2 Frumework Agreement Call-off Contract 9



1) Environment set up ks pant of the first sprint of avery
Alpha.
2) We have assumad [ntegration with Oracla CRM within
a single sprint as tima boxad activity.

3) Wa axpect to use Drupal out of the box fealures such
as form bulldar. We will focus on single provider during
Alpha buiid.

4) We hava lima baxed integration with Okta to a single
sprint during Project A.

5) This work Is part of Sprint 4 during Project A Alpha We
hava timaboxad this to a singla sprint with fecus on singla
provider during Alpha,
€) Wa propose 1o usa Drupal Form Bulidar Sarvice but
during aipha we propose to build a single form cnly.

7) Wa will usa out of the box workflow rules within Drupal
and iimit this ona single workfiow during Project A Alpha
8) Wa will lime bound this activity to a sing!s sprint during
Alpha, potentially sprint 4.

) Part of architectural wark stream
10) Part of UX / User Resaarch,

11) This will be priositised as part of Projact C
12) Part of sach Projact Alpha  Our Programme and
Oalivary Manager will hc:l?: support you nasd in this
activity

Alpha Deliverables1) Establish environments and build pipaiine to enable
appropriate developmen, tasting and promeation to production - environment
should be sstablished an a usags basis with an a cloud provider
approved by CQC under an account that can be readity transfered (o COC as
part of an axit transition
2) Establish integration points betwean environments and code and cora internal
Information services integral to the salution (CRM, ESB, Data Warshouse,
provider taxcnomy)

3) Crasis a configurable interface using respansive design lo collect and prasent
information and to rmport information within CQC
4) Provida integration to and managament of an appropriata [DAM solution
{specified by CQC) lo snabls effective user management including password
masel
5) Devalop cora sarvices to collact and compha information drawn from CQC
systems lo presant a3 a report and lo pre-populate forms
&) Develop a configurable forms sarvice lo enable data entry for subkmission to
cac
7) Provide & configurable business rules servica to manage workiflow within the
Information colfaction service based on parametera {eg proviier type o size)
B) Provide a reposiiory and service ta aflow crealion, storaga and bundling of
questions inlo a collection
8) Provide lechnical documantation, cperational documentation and end user
documentation to enabla the extension and running of the servica
10} Provids usar resaarch to understand the fitneas for purpose of tha alpha to
iterata lowards Beta
11) Add other services as defined and proritisa collectively to meet the overall
neads of the intranet MVP and outputs from the three discovery documents
12)Provide documentation and support required to progress theough GDS
approvals from Aipha lo Bata

1) This activily will ba time boxad to one month during
BETA.
2) VAT is part of BETA adlivities.
3) We will focus on this If tima sliows but this going part of
ongoing supporl and post go live activities,
4) Reporting and continuous improvemant will be
addreasad ag parl of operationat readiness work stream.
5) Past of BETA Plan.

Batn Delivarables.1) Using the componenls developed wihin the Algha
configura the servica with,a.g. a fuil list of questions to enable & full collection for
Adult Social Care providers, 1o enable deliver of the Share Your Experianca
Sarvice and to daliver the Intranet MVP
2} Provide user testing and Herations as required {o ensure an effectiva and
usable satvice
3) Extend the components devsloped io enable, for axampla, Impraved usar
managemant, dafegated authorisation, improved reparting and improvad
coordination with othar sarvicas inside CQC
4) Provide improved raporting o undaerstand, e g. whara in the process providem
are and enabla Improved customer suppoit and clisnt management
5) Provide documentation and support mquirad to pass final satvice assassment

AddjtionaliBuyerterms

Warranties, representations and acceptance The Supplier warrants and undertakes to the

criteria:

DHyital Ouicomes and Specialists 2 Framework Agreement Call-off Conlract

Buyer that:

- The Supplier understands that at the end of
an Alpha Phase, the Buyer will decide
whether the Services relating to each Project
(A,B&C) will proceed to the Beta Phase and
the Contract/Sarvices ralating to an individual
Project may be tarminated at this point.
Progression to Beta will also depend on the
Alpha successfully passing GDS Service
Assessment.
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Supplemental requirements in addition to tha

call-off terms

Buyer specific amendments to/refinements of
the Call-Off Contract terms:

Specific terms:

Clause Minlmum number of days
held within the Call-Off
Contract

6 Warranties, Remains Ninety (90) Days

representations | from date of Buyer

and acceplance | acceplance of release

criteria

22 Managing Remains various shown

Disputes within the Call-Off Contract
terms

23 Termination | Remains Fifteen (15)
consecutive Calendar Days

29 Help at Remains Ten (10) Working

Digital Outcomes and Specialists 2 Framework Agrecment Call-off Contract

The Supplier is expected to adhere to the
Sacurity Policy of the Buyer and comply with
1S027001:2013. Furthermore, any live data
processing In relation to the Contract must
take place within the UK and any additicnal
proposed work outside of the UK may be
subject to additional Buyer approvals
depending on the nature.

The Supplier will be requirad to comply with
the Exit provisions stipulated in Clause 27 of
the Terms and Conditions. As part of this the
Supplier will be required to transfer control to
CQC during or before an exit of any hosted
sets of environments, this should be
severable from any other environments used
by the supplier and transfer not only of the
working code but of all tests and the
deployment framework. .

The Supplier should adhere to core principles
of continuous integration and automated
testing with promotion of code and content
through envircnments in controlled, versioned
releases.

The Supplier will be expected to collaborate
with the Buyer in the completion of the
Balanced Scorecard contained within
Schedule § and recognizes that there will be
Key Performance Indicators (KPt's) attributed
to the delivery of the Services,
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retendering and | days

handover to

replacement

supplier

31 Contract Remains Five (5) Working

Changes Days

32 Force Remains Fifteen (15)

Majeure consecutive Calendar Days

34 Liabitity Remains various shawn
within the Call-Cff Contract
terms

Eormatlon,of(Contract
1.1 By signing and returning this Order Form (Part A), the Supplier agrees to enter into a Call-Oft

Contract with the Buyer.

1.2 The Parties agree that they have read the Order Form (Part A), the Schedules (Part B} and the
Call-Off Contract terms and conditions (Part C) and by signing below agree to be bound by this
Call-Off Contract.

1.3 In accordance with the Further Competition procedure set eut in Section 3 of the Framework
Agreement, this Call-Off Contract will be formed when the Buyer acknowledges the receipt of
the signed copy of the Order Form from the Supplier (the “call-off effective date”),

1.4 The Call-Off Contract outiines the Deliverables of the agreement. The Order Form oullines any
amendment of the terms and conditions set out in Part C. The terms and conditions of the Cail-
Off Contract Order Form will supersede those of the Call-Off Contract standard terms and
conditions.

2, Background to the agreement
(A) The Supplieris a provider of digital culcomes and speciallsts services and undertook to provide
such Services under the terms set oul in Framework Agreement number RM1043iv (the
*Framework Agreement”).
{8) The Buyer served an Order Form for Services o the Supplier on the Order Dale stated in the
Order Form,
{C) The parties intend that this Call-Off Contract will not itself oblige the Buyer to buy or the Supplier
lo supply the Services. Specific instruclions and requirements will have contractual effect an
the execution of an SOW.

SIGNED:

Name:
Title.

Signature:
Date:

Digital Outcomes and Specialists 2 Framewnrk Agreement Call-olT Contract 12



Part B - The Schedules

Schedule 1 - Requirements

This Schedule contains the Buyer's Requirements as advertised on the Digital Outcomes and Specialists 2
(DQS2) Framework. In the event of, and only lo the extent of, any conflict between the clauses of the
Agreement, any document referred to In those clauses and the Schedules, the conflict shall be resolved in
accordance with the following order of precedence:

a) Over-arching terms and conditions
b) Buyer Requiremenls including Staternent of Works
¢) Supplier's Response

Detivery of Alpha and Beta Phases for CQC Digital Services. Re-advertisement

[Pubtished iMonday 20 March 2017 |
[Deadiine for asking questions IMonday 27 March 2017

[Ciosing date for applications liMonday 3 April 2017
Overview
-~ care Q'i:'alily Commission requires a supplier to deliver Alpha and Betag
Summary of the work Services. The Supplier must have specialist capability and experience in
defivering digital services in line with Digitat by Default Standards. i
l|Latest start date _|wre Bth May 2017 i
Expected contract length 12 n_lunths with an option to extend for a further 12 months should this be
Eguued

Location |London I
Organisation the work is for {{Care Quality Commission (CQC) |
e budget range for one year is from zero commitment {£0) lo £667,58
+VAT. The Contract will be used to deliver specific outcomes and outpiils b
bringing in a Supplier with the expertise 1o deliver the Services. ItIs estimated

the Coniract will last for 1 year with a provisian to exiend for a fusther ye

Budget range should additional Services be required. Fixed price Agreement based on
delivery of cutputs. Payments likely to be in two instalments within both Alpha
and Beta phases of each project. More information on payment structure ¢
be provided following Shortlisting to inform Price Submission.

About the work

Care Quaiity Commission (CQC) completed discoveries in fate 2016 in three|

ifferent areas: Project A-Collecting information from aduit secial car
praviders fo assess, monilor and improve the quality and safety of services.
Project B-Receiving feedback on people’s care. Project C-CQC Intranet
Why the work is being done Therefore, we now require a specialist, agile team to work with us on the
Alpha and Bela phases (o develop new digital services which have been

informed by the Discoveries. In the event any additional Discoveries ar
undertaken the services may be required to fulfil the relevant Alpha and Beta

ses,

Project A- Collecting information from adult social care providers to monito
and improve service quality. The existing system does not meet user need

Problem to be solved
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(duplication of effort, clarity of the process, complexity of information asked)
or integrale with core systems. Project B- Receiving feedback on people's
care. Qur current channels o receive peopla’s experiences of care do no
meet user needs (anonymity, security and confidenbizlity of data) or integrate

ith core systems. Project C-CQC Intranet. CQC is reviewing the cument
service offering with the goal of creating an intranet which is easier to use,
maintain and is accessible by all employees.

he following user stories correspond to current projects: Project A- As an
adult social care provider, | need 1o provide information about the quality of;
my service so that | am compliant with CQC regulations. Project B- As a
Who the users are and what theyjhealth and social care service user, | want to give feedback on my care, so
need o do that § can enable the relevant authority to lzke appropriate action/response.
Project C- As a CQC employee, | need to find up-to-date information and

uidance, so that | can do my job efficiently. The Supplier will need to
consider these user needs at all times.

We have discussed with GDS, OGDs and cther ALBs regarding suoces;f-m:
‘Farly L ECIGE Similar service delivery and Supplier interaction.

Discoveries completed late 2016; outputs will be provided to the successful
supplier. Since the Discoveries, CQC has focussed on getting our technical
infrastruciure ready for specialist teams (o slart developing the new digital
services and conlinuously Inlegrate with existing systems. CQC has

ignificant legacy Drupal assets and are considering either Drupal or Django
Any work that's already been done s potential future technology options. A Technlcal review has been
undertaken and a prospective architectuse designed - this is based around a
number of independently deployable services that expose and consume
RESTful APls to deliver required business outcomes. Several PoCs are
being built to test architecture feasibilig.

Head of Digital Development, three Product Owners, colleagues from Data
Management, and Systems & Applications whenever necessary as part of]

Existing team e enabling project team. There may be instances where the Supplier will
be required to work with other CQC Suppliers, especially those running our]
xisting systems.
Current phase {iAlpha |
Work setup

;‘gﬂ';’s where the work will take“151 Buckingham Palace Road, Londan, SW1W 952

It is expected that the majority of time will need to be spent by the Supplier]
co-ocated at the Authority’'s Head Office (151 Buckingham Palace Road,
Working arrangements London, SW1W 9S2). The Authorily can account for some off-site working to
be agreed. Anticipated standard working hours Monday to Friday.

mMust mest the Baseline Personnel Security Standard (BPSS) and coiJ

Data Sacurity standards which will be appended to the final Contract with the

Security clearance
successful Supplier.

==

Additional information
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Additional terms and conditions

——— = e

At the end of Alpha CQC will decide whether the Services relating to each
{Pro]ect (A, B&C) will proceed to Beta and the Conlract/Services relating to
‘an individual Project may be terminated at this polnt. Progression to Beta will
Ialso depend on the Alpha successfully passing GDS Service Assessment
Each individual Aipha and Bela will be detalled as a Statement-of-Wo
‘appended to the Contract. Payment will be linked to completion of the
!foﬂowhg outputs (split by instalments)-see GDS Service Standards fo
detailed outputs: -Alpha- end-io-end working prototype passing GDS Senvice,
Assessment. -Bata- end-to-end working digital service passing GDS Service
Assessment.

t

Skills and experience

Essential skills and experience

{ GDS Service Standards and have passed GDS Service

» Have experience of &Elivering digital services using Agile
techniques (as defined in the GDS Service Manual) that meet the

Assassments (2%)

« Have experience of rapid development of prototypes from
Discovery findings to meet user needs {1%)

¢ Be highly experienced in designing, building and consuming
application programming interfaces (AP!s) and representational
state transfer (REST) web services {(1.5%)

» Can demonstrate the benefits of using cloud technologies and have
experience in design, planning, security and integration, whilst
remaining cloud provider agnostic (1%)

| = Have experience in delivering services in a continuous integration
environment and using automated testing frameworks (1.5%)

« Have the ability to provide up to three muiti-disciplinary leams as
per GDS Service Manual {o client site for the duration of the project
(1.5%)

e Have demonstrable experience in developing reusable forms
based data cotlection modules incorporating workflaw logic in
Drupal or Django (2%)

« Have demonstrable experience in integrating Drupal or Django with
IDAM/SSO systems such as Okta, ideally exploiting existing
reusable components (2%)

« Have demonstrable experience in integrating Drupal or Django with
Oracle-based CRM systems, ideally exploiting existing reusable
components {1%)

Nice-to-have skills and experience |

How suppliers will be avaluated

Experience of working with a national regulator with a clear
understanding of the implications {0.5%)

Experience of upskilling a traditional public sector environment into
agite ways of working leading to a transformational change in

! working methods (1%)
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5

[How many suppllers to evaluate |
] ' i

1
Ul
H

|
|

Proposal criterla |

Demonstrates Supplier's approach and methadology to delivering a
successful Alpha and Beta for specifically Project A mentioned
above (including technical solution and team structure) addressing
GDS Service Manual- (15%)

Demonstrates architectural biueprint for & service that minimises
bespoke coding and addresses problem with reference to
companent services and APls- (10%)

Demonstrates Supplier's pravious experience and proposed
approach in defivering an Alpha and Beta service that passes GDS
Sarvice Assessment- (5§%)

Demonstrates Supplier's previous experience and proposed
approach in setting up a multi-disciplinary agile team for a
government agency - (5%)

Demonstrates Suppfier's previous experience in and propesed
approach to managing risks and dependencies- (5%)

Proposal Crileria to be assessed via Written Proposal,

I

Demanstrates Supplier's praposition on delivering a successéul
Alpha and Beta for Project B mentioned above addrassing GDS
Service Manual {with focus on technological capability and
approach) - (10%)

Demonstrates how the Supplier will work collaboratively with the -
host organisation and other suppliers lowards successful delivery -

I
!
1
i

[Cultural fit criteria with reference to pravious examples (5%)

| = Demonstrates how the Supplier will upskill and provide knowledge

transfer to CQC - (5%)
. e Cultural Fit Criteria to be assessad via Presentation at CQC Head
i Office. Anticipated dates of presentstion- 20th/21st/24th April 2017
|Payment approach EFix"a'a-%‘ : r ~
» Wiritten proposal
.lAnnssmenl methods e Presentation
S : Technical competence -

55%
! Cultural fit
Evaluation weighting

20%

|Price

|
e 25% - .

Clariflcation Questions asked by Suppliers and the respective Buyer Response

Digital Outcomes and Specinlists 2 Framework Agreement Call-off Contract
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Supplier Question

1. Additional information:

2 Can you confirm if you are afte
a single team for 1 year, running
the work sequentially, or looking fo
3 teams running projects in paralie
for about 34 months? The
suggested budget is unlikely to
cover 3 teams for 12 months.

'Althaugh the full output from the Discoveries will be provided to the)

|

iwithin the subsequent projects. However, we would wish to work with the

Buyer answer

successful Supplier, please click on the following to view a selection of our]
Stories:

working as tion is at projects will be delivered in a staggered
fashion, beginning with Provider information Retums (Project A), with so
overlap to enable development and learning from one project to be used

The

supplier to determine whether work can be brought forward as we progress,
without losing the benefit of learning. This would enable us to deliver benefi
In a sharter timeline. It is important that any partner has the Rexibility to wo
under either scenario.

3. Is the particular reason to why
this opportunity has been re-
advertised?

4. We note that this is a Re-
advertisement from a previous
'opportunity in February 2017. Can
you confirm why the previous
advertiserient did not successfully
lead to a selection?

More is now known around CQC's potential technology landscape which has|
anabled clearer technical critesia to be defined. These criteria will help u
ensure we reach a better outcome from the procurement. The decision wa
made to re-advertise on this basis.

More is now known around CQC's potential technology landscape which h
enabled clearer technical criteria to be defined. These criteria will help u
ensure we reach a better outcome from the procurement. The decision wa
made to re-adveriise on this basis.

IS. Can you say why you are re-

advertising this work?

More is now known around CQC's potential technology landscape which ha
enabled clearer technical criteria to be defined. These criteria will help usi
ensure we reach a better oulcome fram the procurement. The decision was
made to re-advertise on this basis,

e e ——— -t
6. CQC stales that “curren
channels ... do not meet user

needs {(anonymity, security and

framework, tp evaluate CQC's
proposed architecture agains
required elements of the solution
eg anonymily, masking, data
governance?
7. Does CQC inlend to tak

responsibility for the maintenance
of data quality and integrity given

update and write-back to CQC core
systems (administered by third
parties) arising from the new
inputs?

the need for data governance, Yes

The proposed architecture doesn't specify any particular level of anonymity,
security and data govemance, though CQC would need the delivered
solution to maet the required levels which will be defined in conjunction with
our information security team and GDS security guidelines. We would
anticipate that a chosen supplier would work to help dafine solutions given
need.

B Projects are often held up
between Alpha and Beta phase by’
the need to get further funding
approval. Can you confirm that the,
funding of up to £667.580 +VAT|
has been approved and is now

committed to this work should the;

We have approval for the entire funding envelope and budget allocated.
However, we will still be subject to GDS approvals for the move from Alpha
o Beta,
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Supplier Question Buyer answer ]

Alphas prove the nsed for Beta
davelopment?

gta:::i]? :yggf:m'z:";::: More is now known around CQC's potential technology landscape which has
light ;m why this was re- anabled clearer technical criteria to be defined. These criteria will help us
advertised? Are the questions tha ensure we reach a better oulcome from the procurement. The decis[or] was
\where answered on the original made to re-advertise on this basis. Only response submissions for this re.
submission stll valid? advertisement will be evaluated and considered.

10. Is direct interrogation of QOracle
databases now out of scope? If so,
how is it intended {0 provide
Information for the review process?((We envisage that Integration with our Oracle-based CRM will be through
If in scope, have the licensing{/APls, but we will take on board advice from suppliers based on their

CQC? (The supplier cannot as we
have not been tald precisely what
systems we should integrate with.)

11. May suppliers reference
indirect web service integration

cradentials between Drupal and
it We envisage that Integration with our Oracle-based CRM will be through
Oracie? Our experience indicatas Pls, but we will take on board advice from suppliers based on their

;hcal:ie vg';leect WL"JEMQ?etLOJ;m i%ral;?e experience. CQC will manage any licence costs or imptications.

participation in the coding; and will
have licensing implications

12. The configuration of your
existing team makes us believe
at you intend to control the
orkflow. |s that right, please?
Since you are asking the potential

We want the supplier to have experience of upskiling a traditional publici
ﬁ:zdreggdgelkn'édi?awmt::: ;o sactor environment into agile ways of working leading to a transformational
dition ap|° h ny?an - ernens; change in working methods. Your response should demonstrate how you will
RO side glease? work collaboratively with CQC towards successful delivery. Working with our,

app y B Product Managers the Supplier will manage the workflow. CQC will work with

How will the responsibility be A e
distributed? For example, your the supplier to manage scope and time within budget.

Product Owners not receiving in
reak-time the information needed to
progress with development. Are
you able to give to the potential
contractor full authority over
delivery matters, please?

CQC considers this request for Alpha and Beta Services to be out of scope
13. Does CQC conaidsr this work of IR35. Payment will be based on deliverables and outputs which will be

o be in or outgifpe of IR357 communicated following the short-listingstage. |
14, Although CQC describes its/jWWe have a series of Drupal 7 assets (public website, provider portal). We are
Drupal assets as 'legacy’, should/llooking at how best to develop CQC's assets and retain an open mind as to
suppliers understand that CQC|jwhether Drupal 8 or Django form the best solution for future core services
now considers Drupal (Django orjBoth present significant benefits and the combination of service provider,
equivalent) as slrategic to thejicapability and their proposed architectural plans for use of either Drupal or
collection and review of these new;j{Django will inform CQCs choice of Supplier.
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Buyer answer

[ Supplier Question

I
inputs to its vaiuable data an
intelligence assels?

‘ lin addition to the response provided CQC would like to make clear Mﬁ

fofowing practices for Digital projects will be in place. « The terms
' engagement are centred around specific deliverables and outcomes through)
i15. Does CQC consider this worki|a specific project. » The skilis being sought are not currently available in CQC]
to be in or out of scope of IR357 || Suppliers can substitute resources should they need « CQC requires only}
the need for a team to be collocated. For the majority of the time the most|
efficient cost effective way for that to occur is on premises, however,
L _ considerations will be made for work to be carried out elsewhere

Digitad Cutcomes and Specialists 2 Framewark Agreement Call-off Contruct 19



Schedule 2 - Supplier's Responsa

Schedule 2 contains the Suppller's response {o the Buyer's advertisement published on the Digital Qutcormnes
Speclalists 2 Framework. This Schedule details how the Supplier will deliver the Services and address the
requirements contained within Schedule 1 of this Agreement.

The Supplier's response comprises of:
1. Shortlist Response- addressing Essential and Nice-to-Have Criteria

2. Final Written Response- addressing Proposal Criteria
3. Supplier Preseniation- addressing Cultural Fit Criteria

1. Shortlist Response

Digital Ouicomes and Specialists 2 Framework Agreement Call-off Controct 20
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Schedule 3 - Statemant of Work (SOW), including pricing arrangements and Key Staff

This Contract will contain multiple SOW's. Each SOW will detail a specific Project Phase for example:
‘Project A- Alpha Phase' and contain the specific deliverables attributable lo that Project (high-level
Deliverablas were provided by the Buyer detalled within Table 4 of the Order Form).

The Buyer will complete each Statement of Works (SOW) in collaboration with the Supplier ensuring the
contents are aligned o the Supplier's Service Proposal. The Buyer wili own responsibility for the drafting the
final version of the SOW and finalization of the exact SOW deliverables. The Buyer will circulate the final
SOW o the Supplier and the Supplier will provide a fixed- price (ex VAT) against each specified Payment
Milestone and will use the Pricing Break-down contained within the Order Form to inform SOW price. The
cumulative totsl cost of SOW's will not exceed the total maximum cost quoted in the Supplier's Pricing
Proposal: £652,100 {ex VAT). The Supplier will return the SOW and following Agreement to the Price by the
Buyer bath Parties will sign and each fully executed SOW will be appended to the Contract.

Sch 31 SOW Detalls

Date of SOW: Please entar the first date (on site)
SOW Reference: DOS-xxx.
Buyer: . Buyer Fuil Name
Supplier: Supplier Full Name
Release Type{s): Please anter here
Phase(s) of Development: Choose an itam
Release Completion Date: Please entar tha Release Complslion Date
Duration of SOW Please enter the number of days here
Charging Method(s) for this Choose an flem
Ralease:
3.1.1 The Parties will execute a SOW for each release. Nate that any ad-hoc Service

requirements are to be treated as individual Releases in thelr own right (in addition to the releases at
the delivery stage); and the Parties should execute a separate SOW in respect of each.

312 The rights, obligations and details agreed by the Parties and set out in this SOW apply
only in relation to the Services that are to be delivered under this SOW and will not apply to any other
SOW's executed or to be executed under this Call-Off Contract unless otherwise agreed by the

Parties.

Sch 3.2 Key Staft
321 The Parties agree that the Key Staff in respect of this Project are detailed in the table below.

322 Table of Key Staff:

Name Role Datails
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Sch 3.3 Deliverables
331 To be added in agreement belween the Buyer and Supplier

Sch 3.4 Call-Off Contract Charges

3.4.1. For each individual Statement of Wark (SOW), the applicable Call-Off Contract Charges (in
accordance with the charging method in the Order Form) will be calculated using all of the following:

e the agreed relevant rales for Supplier staff or facilities, which are inclusive of any applicable
expenses and exclusive of VAT and which were submitted to the Buyer during the Further
Competition that resulted in the award of this Call-Off Contract

e the number of days, or pro rata for every part of a day, that Supplier staff or facilities will be actively
providing the Services during the term of the SOW,

e a contingency margin of up to 20% applied to the sum calculated on the basis of the above two
points, to accommodate any changes to the SOW Dellverables during the term of the SOW (not
applicable to Lot 3). The Supplier must obtain prior writien approval from the Buyer before applying
any contingency margin,

3.4.2 The Supplier will provide a detailed breakdown of rates based on time and malerials Charges,
inclusive of expenses and exclusive of VAT, with sufficient detall to enable the Buyer to verify the
accuracy of the time and material Call-Off Contract Charges incurred.

The detailed breakdown for the provision of Services during the term of the SOW will include {but
wiil not be limited to):

e arole description per Supplier Staff;

a facllities descriplion;

the agreed relevant rate per day,

any expenses charged per day, which are In line with the Buyer's expenses policy (if applicable);
the number of days, or pro rata for every part day, they will be actively providing the Services
during the term of the SOW, and

the totat cost par role / facility

The Supplier will also pravide a summary which is to include;

e Total value of this SOW

¢ Ovenrall Call-Off Contract value

¢ Remainder of value under overall Call-Off Contract Charge

Where:

Remainder of value under averall Call-Off Contract Charge = overall Cali-Off Contract value -
sum of tatal value of all SOWs inveiced
o Whether there is any risk of exceeding Overall Call-Off Contract value {and thereby requiring a
Contract Change Note {CCN) to continue delivery of Services)

3.4.3 If a capped or fixed price has been agreed for a SOW:

= The Supplier will continue at its own cost and expense lo provide the Services even where the
agreed price has been exceeded, and

e The Buyer will have no obligation or liability to pay for the cost of any Services delivered relating
to this order after the agreed price has been exceeded.

3.4.4 Risks or contingencies will be included in the Charges. The Parties agree that the following
assumptions, representations, risks and conltingencies will apply in relation to the Charges:
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3.4.5 Any changes to the Supplier Staff (not applicable to Lot 3 Services) should be agreed with the
Buyer and covered by a separate SOW where it cannot be accommodated within an existing SOW.

3.4.6 Mulliple SOWSs can operale concurrently.

3.4.7 The Supplier will keep accurate records of the time spent by the Supplier staff in providing the
services and will provide records to the Buyer for inspection on request (not applicable to Lot 3

Services)

Sch 3.5. Call-Off Contract Extension Period
Where the Buyer has specified an Extension Period in the Order Form, the Parties agree that
an Extension Period can be added to the lerm of the Call-Off Contract, to accommodate any changes
to the Deliverables, or delay in meeting the Buyer’s requirements. The Buyer must give the Supplier
the minimum notice specified in the Order Form that an Extenslon Period is required, set out how long
the Extension Pariod is to be, and obtain prior written approval from the Supplier before applying any
Extension Period fo the Call-Off Contract period.

Sch 3.6. Agrasment of statement of works

BY SIGNING this SOW, the parties agree to be bound by the terms and conditions set out
herein:

For and on behalf of the Suppliar:
Nameandtile e
Signature and dale e aat e s

For and on behalf of the departmental Buyer:
Name'end title” . 0 & TSRS I e et Rl e SEMESl |
Signature and date e

Please note that this is the first SOW. If the value of the first SOW is lower than the averall Call-Off
Contract value, and subsequent SOW(s) are required to ensure the Services are delivered, they
must be raised and signed by the Buyer and the Supplier, with a copy sent to CCS for its records.

If you exceed the overall Call-Off Cantract value and Supplier Staff are still required to deliver the
services, then a contract change nate (CCN) must be raised, explaining the reason(s) for the

extension,
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Schedule 4 - Contract Change Notice (CCN)

This Contract Change Nolice Template is o be completed In the event of a Contract Variation including the
enforcement of the Extension Provision.

Order Form reference for the Call-Off Cantract being varied: CQC DD 002 (B)

BETWEEN:
Care Quality Commission (CQC} ('the Buyer")

and
PA Consulting Services ("the Supplier*)

1. The Cali-Off Contract is varied as follows and shall take effect on the date signed by both Parties:
Guidance Note: Insert full details of the change inciuding:
Reason for the change;
Fuil Datalls of the proposed change;
Likely impact, If any, of the change on other aspects of the Call-Off Contract;

2. Words and expressions in this Contract Change Notice shall have the meanings given to them in the
Call-Off Contract.

3. The Call-Off Contract, including any previous changes shall remain effective and unaitered except as
amended by this change

Signed by an authorlsed signatory for and on behaif of the Buyer

Signature:
Date
Name:
Address:

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

Signature:
Date.
Name:
Address:
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Schedule 5 - Balanced Scorecard

In addition to the Supplier's performance management obligations set out in the Framework Agreement, the
Parties will agree to the implement a Balanced Scorecard & associated KPis for this Call-Off Contract:

£P|. Parinering Behaviours and Added Value
<Pl Ovearview- The Supplier promotes positive collaborative warking
wlationships within 2nd acroas team by acting in a transparent manner
jupplier shows commitmen! lo Buyer goals of bacoming an Agie
Jmganisation through adding valus over and above the provision of
sompensated skited personnelfaciities and ensuras that the Added Value
siements propased within the “Value for Money' Sect'on of the Suppliar's
esponse are provided including'
+ Pravisian of ona Panatration test frea of charge at the end of the
Projecl A Bata Phase
- Provision of ong joint Agile training course across the threa
Inilial Projects for Buyer Core Business Teams.

IAG Measurament
|| Meeting

Cngoing

Sourca Project Managers and Wider Bulyer tsom's verificalion
Jeview Date’ Manthly between Buyer and Supplisr

KPf- Successful Complation of kay Dellverables
KR Overview- The Suppiier successiully delivers the key outputs for both
Alpha and Bata Phasas respectively (subjact to the commencement ol sach
Phasa), the key outputs are as follows
- Alpha High-Leval Oulput: Working Prototype which passas
Alpha GDS Asseasment
Bela High-Level Quiput: Working version of the Service able to
handie real transactions and work at scale which passes Beta
CDS Service Assessment.

Supplisr also completes all deliverablas stipulaled within the individual
Statemant of Works {SOW). Payment is to be made on the complation of
the de'iverables at SOW level

" Delivery of worng
 Prototype which.

sl

s | the Buyer,
Source: Project Managers and Wider Buyer team’s verification and GDS.

<PI- Dailvery and Transition

{Pl- Overview- All Supplier Team Members warking fo deliver the Contract
Sarvices are pedorming 1o the expscled standard and in-line with the
Suppliers Proposal. The Supp'ler ensures that the Buyer is in a position lo
un the Sarvices following compilstion of the Contract including the provision
of any requirad Exit or Trans!tion Plan.

AAG Measurament

Alpha or
Beta

s-ourca-.ijeﬁ Managers and Wider uyer team's ve
levisw Dala- Monihly between Buyer and Supplier

Review Dats: Monthly between Buyer and Supplier

KPi- Knowledge Transfer {KT} and Upskilling
KPI Overview- The Supplier actively encourages and upskills the Autharity
ragarding Agie praclices and ways of working. The Supplier delivers the
KT and upskifing acliviies contained within the Suppliers Proposal
including but not kmited to.

- Co-location

- Daveloping of Capacity/ Capability Development Plan

- Contribution from Project Owners to Plan

- Establishment of ‘Agite-knowledgseable’ Buyer Staft
- Use of collaboraticn tools

Compiet
on Date

Ongoing

| Jer . 5 ..'_ .m.: T —
Source! Project Managers and Wider Buyer team’s verification
Review Oaie: Monthly belween Buyer and Supplier




Balance Scorecard Process:
The Balanced Scarecard is to be utilized as a means of monitoring Supplier performance and delivery of the
Contract Services.
The process for using the Balanced Scorecard is as follows:
1. The Buyer and Supplier agree on the above Balanced Scorecard.
2, On a monthly basis, both the Buyer and the Supplier provide a rating on the Supplier's parformance
against the Key Performance Indicators {KPI's) within the Balanced Scorecard example as foliows:

Partnenng Compietion of

PR Deliverablas

© | ®
Delivery and KT and
Transiticn Upshilling

@)

3. Following the initial raling, both Parties will meet to review the scores and agree an overall final

score for each KPI.
4. For any KPI's which are rated 'Falling’ or 'Parlly meeling' the Supplier in conjunction with the Buyer
will propase a Performance Management Pian, which clearly outlines the responsibilities and actions

that will be taken lo ensure the performance levels are achieved.
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Part C - Terms and conditions
1. Call-Off Contract start date, length and methodology

11 The Supplier will start providing the Services in accordance with the dates specified in any Statement
of Work (SOW).

12 Completion dates for Deliverables will be set out in any SOW.

1.3 Unless the Call-Off Contract period has been increased in accordance with Clause 1.4 or decreased
in accordance with Clause 1.5, the term of the Call-Off Contract will end when the first of these occurs:

® the Call-Off Conlract period End Date listed in the Order Form is reached
® the final Deliverable, specified in the final SOW, Is completed

14 The Buyer can extend the term of the Call-Off Contract by amending the Call-Off Contract End Date
where:

e an Extension Period was specified in the Qrder Form

. written notice was given to the Supplier before the expiry of the notice period set out in the
Order Form. The natice must state that the Call-Off Contract term will be extended, and must
specify the number of whole days of the extension

Aftar this, the term of the Call-Off Contract will end on the last day of the Extension Period listed in the notice
(the “Extension Period End Date").

1.5 If the Call-Off Contract is terminated early, either during the initial Call-Off Contract period, or during
any Extension Periad, the term of the Call-Off Contract wili end on the termination date.

1.6 The Supplier will plan on using an agile process, starting with user needs. The methodology will be
outlined in the SOW. Waterfall mathodology will only be used in exceptional circumstances, and where it can
be shown to best meet user needs. Projects may need a combination of both waterfall and agile methods,

playing to their respective strengths.
2. Supplier Staff

2.1 The Supplier Staff will:

° fulfil all reasonable requeasts of the Buyer
apply all due skifl, care and diligence to the provisions of the Services
be appropriately experienced, qualified and trained to supply the Services
respond to any enquiries about the Services as soon as reasonably possible
complete any necessary vetting procedures specified by the Buyer

22 The Supplier will ensure that Key Staff are assigned to provide the Services for their Working Days
(agreed between Supplier and Buyer) and are not removed from the Services during the dates specified in

the relevant SOW.

2.3 The Supplier will promptly replace any Key Staff that the Buyer considers unsatisfactory at no extra
charge. The Supplier will promptly replace anyone who resigns with someone who is acceplable to the
Buyer. If the Supplier cannot provide an acceptable replacement, the Buyer may terminate the Call-Off
Contract subject to clause 23.
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2.4 Supplier Staff will comply with Buyer requirements for the conduct of staff when on Buyer's premises,
25 The Supplier will comply with the Buyer’s stalf vetting procedures for all or part of the Supplier Staff.

26 The Supplier will, on request, provide a copy of the contract of employment or engagement (between
the Supplier and the Supplier Staff) for every member of Supplier Staff made available to the Buyer.

3 Swap-out

31 Supplier Staff providing the Services may only be swapped out with the prior approval of the Buyer .

4, Staff velting procedures

41 All Supplier Staff will need to be cleared to the level determined by the Buyer prior to the
commencement of work.

42 The Buyer may stipulate differing clearance levels for different roles during the Call-Off Contract
period

43 The Supplier will ensure that it complies with any additional staff vetting procedures requested by the
Buyer. ' '

5. Due diligence

51 Both parties acknowledge that information will be needed to provide the Services throughout the
term of the Call-Off Contract and not just during the Further Competition process. Both parlies agree to share
such informalion freely.

52 Further to Clause 5.1, both Parlies agree that when entesing into a Call-Off Contract, they:

5.2 1 have made their own enquiries and are satisfied by the accuracy of any information supplied by
the other Party

5.2.2 are confident that they can ulfil their obligations according to the terms of the Call-Off Contract
5.2.3 have raised all due diligence questions before signing the Cail-Off Contract

5.2.4 have entered into the Call-Off Contract relying on its own due diligence

6. Warranties, representations and acceptance criteria

6.1 The Supplier will use the best applicable and available techniques and standards and will perform
the Call-Off Contract with all reasonable care, skill and diligence, and according to Geod Industry Practice.

6.2 The Supplier warrants that all Supplier Staff assigned to the performance of the Services have the
necessary qualifications, skills and experience for the proper performance of the Services.

6.3 The Supplier represents and undertakes lo the Buyer that each Deliverable will meet the Buyer's
acceptance criteria, as defined in the Call-Off Comract Order Form.

64 The Supplier undertakes to maintain any interface and interoperability between third-party software
or Services and software or Services developed by the Supplier.
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6.5 The Supplier warrants that it has full capacity and authority and all necessary authorisations,
consents, licences and permissions to perform the Cali-Off Contract.

7. Business continulty and disaster recovary

71 If required by the Buyer, the Supplier will ensure a disaster recovery approach Is caplured in a clear
disaster recovery plan. All Supplier Staff must also adhere to the Buyer's business continuity and disaster
recovery procedure as required in the delivery of the Services for this project.

8. Payment terms and VAT

8.1 The Buyer will pay the Supplier within 30 days of receipt of a valid invoice submitied in accordance
with the Call-Off Contract.

8.2 The Supplier wik ensure that each invoice contains the information specified by the Buyer in the
Order Form.

8.3 The Call-Off Contract Charges are deemed to include all Charges for payment processing. All
Invoices submitted to the Buyer for the Services shall be exclusive of any Management Charge

8.4 All payments under the Call-Off Contract are inclusive of VAT
9. Recovery of sums due and right of set-off

9.1 If a Supplier owes money to the Buyer or any Crown body, the Buyer may deduct that sum from the
total due to the Supplier.

10. Insurance

The Supplier will maintain the insurances required by the Buyer including thosa set out in this Clause.

10.1  Subcontractors

10.1.1 The Supplier will ensure that, during the Call-Off Contract, Subcontractors hold third-party
public and products liability insurance of tha same amousts that the Supplier would be legally liable
to pay as damages, including claimant's costs and expenses, for accidental death or bodily injury
and loss of ar damage to Property, to a minimum of £5,000,000.

10.2  Agents and professional consultants

10.2.1 The Supplier will also ensure that all agents and professional consultants involved in the
supply of Services hold professional indemnity insurance to a minimum indemnity of £1,000,000 for
each individual claim during the Call-Off Contract, and for & years after the termination or expiry dale
to the Call-Off Contract to which the insurance relates

10.3 Additional or extended insurance

10.3.1 §f requested by the Buyer, the Supplier will obtain additional insurance policies, or extend
existing insurance policies procured under the Framework Agreement.

10.3.2 The Supplier will pravide CCS and the Buyer, the following evidence that they have
complied with Clause 10.3.1 above:

) a broker's verification of insurance; or

® receipts in respect of the insurance pramium; or

® other satisfactory evidenca of paymant of the latest premiums due.
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10.5

1086

10.7

11.

111

Supplier liabilities

10.4.1 Insurance will not relieve the Supplier of any liabilities under the Framework Agreement or the
Call-Off Contract.

10.4.2 Without limiting the other provisions of the Call-Off Contract, the Supplier will.
° take all risk control measuras relating to the Services as it would be reasonable to
expect of a contractor acting in accordance with Good Industry Practice, including the

investigation and reports of claims to insurers,

° promplly notify the insurers In writing of any relevant material fact under any
insurances of which the Supplier is, or becomes, aware, and

» hold all insurance policies and require any broker arranging the insurance to hold
any insurance slips and other evidence of placing cover representing any of the insurance (o
which it is a Party.

10.4.3 The Supplier will not do or omit to do anything, which would entitle any insurer to refuse to
pay any claim under any of the insurances.

Indemnily to princlpals

10.5.1 Where specifically outlined in the Call-Off Contract, the Supplier will ensure that the third-
party public and products liability policy will contain an ‘indemnity to principals’ clause under which
the Buyer will be compensated for both of the following claims against the Buyer.
e death or bodily injury, and
° third-party Property damage arising from connection with the Services and for which

the Supplier is legally liable.
Cancelled, suspended, terminated or unrenewed policies

10 6.1 The Supptlier will notify CCS and any Buyers as soon as possible if the Supplier becomes
aware that any of the insurance policies have been, or are due to be, cancelled, suspended,
terminated or not renewed.

Premium, excess and deductible paymentls

10 7.1 Where any insurance requires payment of a premium, the Supplier will:
° be liable for the premium; and
° pay such pramium promptly.

10.7.2 Where any insurance is subject to an excess or deductible below the Supplier will be liable for
it. The Supplier will not be entitled ta recover any sum paid for insurance excess or any deductible
from CCS or the Buyer.

Confidentlality

Except where disclosure is clearly permitted by the Call-Off Contract, neither Party will disclose the

other Party's Confidential information without the relevant Party’s prior written consent.

112

Disclosure of Confidential Information is permitted whera information:

° must be disclosed to comply with legal obligations placed on the Party making the disclosure
° belongs to the Party making the disclosure (who is not under any obligation of confidentiality)
before ils disclosure by the information owner

° was obtained from a third party who is not under any obligation of confidentiality, before
receiving it from the disclosing Party

° Is, or becomes, public knowledge, other than by breach of this Clause or the Call-Off

Contract
° is independently developed without access to the other Party's Confidential Information
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L is disclosed to obtain confidentiai legal professional advice.

11.3  The Buyer may disclose the Supplier's Confidential Information:
) to any central government body on the basis that the information may only be further
disclosed lo central government bodies,
) {o the UK Parilament, Scoltish Pariiament or Welsh or Northern Ireland Assemblies,
including their commiltees;
] if the Buyer (acting reasonably) deems disclosure necessary or appropriate while carrying
out its public functions;
) on a confidential basis to exercise its rights or comply with its obligations under the Call-Off
Contract; or
e to a proposed transferee, assignee or novatee of, or successor in fitle to, the Buyer.

11.4  References to disclosure on a confidential basis will mean disciosure subject to a confidentiality
agreement or arrangement containing the same terms as those placed on the Buyer under this Clause.

11.5  The Supplier may only disclose the Buyer's Confidential Information to Supplier Staff who are
directly involved in the provision of the Services and who need to know the Information to provide the
Services. The Supplier will ensure that its Supplier Staff will comply with these obligations.

11.6  Either Party may use techniques, ideas or knowledge gained during the Call-Off Contract unless the
use of these things results in them disclosing the other Party's Confidential Information where such
disclosure is not permitted by the Framework Agreement, or is an infringement of Inteflectual Property
Rights. : .

11.7  Information about orders placed by a Buyer (including pricing information and the terms of any Call-
Off Contract) may be published by CCS and may be shared with other Buyers. Where Confidential
Information is shared with other Buyers, CCS wilt notify the recipient of the information that its contents are
confidential.

12 Conflict of Interast

121  The Suppiier will take all appropriate steps to ensure that Supplier Staff are not in a position where
there is or may be an actual conflict between the financial or persanal interests of the Supplier Staff and
another Supplier where both are providing the Services to the Buyer under any Call-Off Contract in
accordance with the Framawork Agreement.

12.2  Any breach of this Clause will be deemed to be a Material Breach.
12.3 A confiict of interest may arise in situations including where a member of the Supplier Staff:

e is related to someone in another Supplier team wha both form part of the same team
performing the Services under the Framework Agreement,

o has a business interest in another Supplier who is part of the same team performing the
Services under the Framework Agreement,

. is providing, or has provided, Services to the Buyer for the discovery phase; or

° has been provided with, or had access to, information which would give the Supplier or an
affiliated company an unfair advantage in a Further Competition procedure.

124  Where the Supplier identifies a risk of a conflict or potential conflict, they will (before starting work
under the Call-Off Contract, unless otherwise agreed with the Buyer ) inform the Buyer of such conflicis of
interest and how they plan to mitigate the risk. Detalls of such mitigation arrangements are o be sent to the
Buyer as soon as possible. On receiving this notification, the Buyer will, at its sole discretion, notify the
Supplier if the mitigation arrangements are acceptable or whether the risk or conflict remains a Material

8reach
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13. Intellectual Property Rights

131 Unless otherwise specified in the Call-Off Contract:
° the Buyer wilt not have any right to the Intellectual Property Rights (IPRs) of the Supplier or
its licensors, including the Suppfier Background IPRs and any IPRs in the Supplier Software,
. the Crown may publish any Deliverable that is software as open source.
. the Supplier will not, without prior written approval from the Buyer, include any Supplier
Background IPR or third party IPR in any Deliverable in such a way to prevent its publication,
o and failure to seek prior approval gives the Buyer right and freedom to use all
Deliverables.
® the Supplier will not have any right to the Intellectual Property Rights of the Buyer or its
licensors, including:
o the Buyer Background IPRs;
o the Project-Specific IPRs;
o IPRs in the Buyer Data.

132  Where either Party acquires, by aperation of Law, right to IPRs that is inconsistent with the allocation
of rights set out above, it will assign in writing such IPRs as it has acquired to (he other Party on the request
of the other Party {(whenever the request is made).

133  Except where necessary for the performance of the Call-Off Contract (and only where the Buyer has
given its prior approval), the Supplier will not use or disclose any of the Buyer Background IPRs, Buyer Data
or the Project-Specific IPRs to or for the benefit of any third party.

134  The Supplier will not include any Supplier Background IPRs or third-party IPRs in any reiease or
Deliverable that is to be assigned lo the Buyer under the Call-Off Contract, without approval from the Buyer

135  The Supplier will grant the Buyer (and any replacement Supplier) a perpetual, transferable, sub-
licensable, non-exclusive, royalty-free licence to copy, modify, disclose and use the Supplier Background
IPRs for any purpose connecled with the receipt of the Services that Is additional to the rights granted to the
Buyer under the Call-Off Contract and to enable the Buyer:

® {o receive the Services;
° to make use of the Services provided by the replacement Supplier, and
. {o use any Deliverables.

136  The Buyer grants the Supplier a non-exclusive, non-assignable, royalty-free licence to use the Buyer
Background IPRs, the Buyer Data and the Project-Specific IPRs during the term of the Call-Off Contract for
the sole purpose of enabling the Suppller to provide the Services.

137  The Buyer gives no warranty as to the suitability of any IPRs licensed {o the Supplier hereunder. Any

such licence:
. may include the right to grant sub-licences to Subcontractors engaged in providing any of the
Services (or part thersof) provided that any such Subcontractor has entered into a confidentiality
undertaking with the Supplier on the same terms as in clause 11 (Confidentiality) and that any such
subcontracts will be non-transferable and personal to the relevant Subcontractor; and
. is granted solely io the extent necessary for the provision of the Services in accordance with
the Call-Off Contract. The Supplier will ensure that the Subconlractors do not use the licensed

materials for any other purpose.

13.8 At the end of the term of the Call-Gff Contract, the Buyer grants to the Supplier a licence to use the
Project-Specific IPRs {excluding any information which is the Buyer's Confidential information or which is
subject {o the Data Protaction Act {DPA)) on the terms of the Open Govemmant Licence v3.0.

13.9  Subject to the above Clause, the Supplier will ensure that no unlicensed software or open source

software (other than the open source software specified by the Buyer) is interfaced with or embedded within
any Buyer Softiware or Deliverable.
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13.10 Before using any third-party IPRs related to the supply of the Services, the Supplier will submft to the
Buyes for approval, all details of any third-parly IPRs the Buyer requests.

13.11 Where the Supplier is granted permission to use third-party IPRs in a request for approval, the
Supplier will ensure that the owner of such third-party IPRs grants to the Buyer a licence on the terms
informed to the Buyer in the request for approval.

13.12 )f the third-party IPR is made available on terms equivalent to the Open Government Licence v3.0,

the request for approval will be agreed and the Supplier will buy licences under these terms. If not, and the

Buyer rejects the Request for Approval, then the Call-Off Contract will need to be varied in accordance with
Clause 30 ‘Changes to Services'.

13.13 The Supplier will, on written demand, fully indemnify the Buyer and the Crown for all losses which it
may incur at any lime as a result of any claim (whether actual alleged asserted and/or substantiated and
including third party claims) that the rights granted to the Buyer in accordance with the Call-Off Contract or
the performance by the Supplier of the provision of the Services or the possession or use by the Buyer of the
Services or Defiverables dellvered by the Supplier, including the publication of any Deliverable that is
softwara as open source, infringes or allegedly infringes a third party's Intelleclual Property Rights (an ‘IPR
Claim’).

13.14 Clause 13 13 will not apply if the IPR Claim arises from:
® designs supplied by the Buyer,
- the use of data supplied by the Buyer which Is not required to be verified by the Supplier
under any provision of the Call-Off Contract; or
° other material provided by the Buyer necessary for the provision of the Services,

13.45 The indemnity given in Clause 13.13 will be uncapped.

13.16 The Buyer wil notify the Supplier in writing of the IPR Claim made against the Buyer and the Buyer
will not make any admissions which may be prejudicial to the defence or settlement of the IPR Claim. The
Supplier will at its own expense conduct all negotiations and any litigation arising in connection with the IPR
Claim provided always that the Supplier;

® consults the Buyer on all substantive issues which arise during the conduct of such litigation
and negotiations;

® takes due and proper account of the interests of the Buyer,

'y considers and defends the IPR Claim diligently using competent counsel and in such a way
as not to bring the reputation of the Buyer into disrepute; and

o does nat settle or compromise the IPR Claim without the prior approval of the Buyer (such

decision not to be unreasonably withheld or delayed).

13.17 i an IPR Claim is made {or in the reasonable opinion of the Supplier is likely to be made} in
connection with the Calt-OFf Contract, the Supplier will, at the Supplier's own expense and subject to the
prompt approval of the Buyer, use its best endeavours to:
. modify the relevant part of the Services or Deliverables without reducing their functionality or
performance, or substitute Services or Deliverables of equivalent functionality or performance, to
avold the infringement or the alleged infringement, provided that there is no additional cost or burden

{o the Buyer,
» buy a licence to use and supply the Services or Deliverables, which are the subject of the

alleged infringement, on terms which are acceptable to the Buyer, and
® promptly perform any responsibilities and obligations to do with the Call-Off Contract.

13.18 Ifan IPR Claim is made {or in the reasonable opinion of the Supplier is likely to be made) against the
Supplier, the Supplier will immediately notify the Buyer in writing.

13.19 |f the Supplier does not comply with provisions of this Clause within 20 Warking Days of receipt of
notification by the Supplier from the Buyer under clause 13.16 or receipt of the notification by the Buyer from
the Supplier under clause 13.18 (as appropriate), the Buyer may terminate the Call-Off Contract for Material
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Breach and the Supplier will, on demand, refund the Buyer with all monies paid for the Service or Deliverable
that is subject o the IPR Claim

13.20 The Supplier will have no rights to use any of the Buyer's names, logos or trademarks without the
Buyer's prior written approval.

13.21 The Supplier will, as an enduring obligation throughout the term of the Call-Off Contract where any
software is used in the provision of the Services or information uploaded, interfaced or exchanged with the
CCS or Buyer systemns, use software and the most up-to-date antivirus definiticns from an industry-aceepted
antivirus software vendor. It will use the saftware to check for, contain the spread of, and minimise the impact
of Malicious Software (or as otherwise agreed between CCS or the Buyer, and the Supplier).

13.22 If Malicious Software is found, the Suppller will co-operate with the Buyer to reduce the effect of the
Malicious Software. If Malicious Software causes loss of operational efficiency or loss or corruption of Buyer
Data, the Supplier will use all reasonable endeavours ta help the Buyer lo mitigate any losses and restore
the provision of the Services to the desired operating efficiency as soon as possible.

13.23 Any costs arising from the actions of the Buyer or Supplier taken in compliance with the provisions of
the above clause, and clause 20.3, will be dealt with by the Buyer and the Suppiier as follows:
. by the Supplier, where the Malicious Software originates from the Supplier Software or the
Buyer Data while the Buyer Data was under the control of the Supplier, unless the Supplier can
demonstrate that such Malicious Software was present and not quarantined or otherwise identified by
the Buyer when provided to the Supplier.
® by the Buyer if the Malicious Software originates from the Buyer Soﬂware or the Buyer Data,
while the Buyer Data was under the control of the Buyer,

13.24 All Deliverables that are sofiware shall be created in a formal, or able to be converted into a format,
which is suilable for publication by the Buyer as open source software, unless otherwise agreed by the
Buyer.

13.25 Where Deliverables that are software are written in a fermat that requires conversion before
publication as open source software, the Supplier shall also provide the converted format to the Authority
unless the Authority agrees in advance in writing that the converted format is not required.

14. Data Protaction and Disclosure

14.1  The Supplier shall comply with any nalification requirements under the DPA and both Parties will duly
cbserve ali their obligations under the DPA which arise in connection with the Framework Agreement or under
the Call-Off Contract

142  Where the Supplier is processing Buyer Data or Other Contracting Bodies' Personal Data, the Supplier
shall ensure that it has in place appropriate technical and organisational measures to ensure the security of
the Authority and Cther Contracting Bodies' Personal Data {and to guard against unauthorised or unlawful
processing or accidental loss, destruction of or damage to the Buyer Data and the Other Conltracting Bodies'
Personal Data.

143  The Supplier shall provide the Buyer and/or Other Contracting Body with such information as the Buyer
and/or Other Contracling Body may reasonably request lo satisfy itself that the Supplier is complying with its
obligations under the DPA including;
¢ o promptly notify the Buyer and/or Other Contracting Body of any breach of the security measures
to be put in place pursuant to this Clause; and
e to ensure that it does not knowingly or negligently do or omit to do anything which places the
Buyer and/or Other Contracting Body in breach of its obligations under the DPA and
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s not to cause or permit to be procassed, stored, accessed or otherwise transfarred outside the
European Economic Area any Buyer Data or Other Contracting Body Personal Data supplied to
it by the Buyer or Other Cantracting Body without approval

15. Buyer Data

15.1  The Supplier will not remove any proprietary notices relating to the Buyer Data.
15.2  The Supplier will not store or use Buyer Data except where necessary to fulfill its obligations.

15.3  If Buyer Data is processed by the Supplier, the Supplier will supply the data to the Buyer as
requested and in the format specified by the Buyer.

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

155  The Supplier will ensura that any system which holds any Buyer Data complies with the security
requirements prescribed by the Buyer.

156 The Supplier will ensure that any system on which the Supplier holds any protectively marked Buyes
Data will be accredited as specific to the Buyer and will comply with:
° the govemment security policy framework and information assurance policy; :
. guidance issued by the Centre for Protection of National Infrastructure on Risk Management
and Accreditation of Information Systems; and
) the relevant government information assurance standard(s).

15.7 Where the duration of the Call-Off Contract exceeds one year, the Supplier will review the
accreditation status at least once a year to assess whether material changes have occurred which could alter
the original accreditation decision in relation to Buyer Data. If any changes have occurred, the Supplier will
re-submit such system for accreditation.

15.8  If at any time 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 wil at Its own cost comply with any remedial action proposed by the Buyer.

159 The Supplier will provide, at the request of CCS or the Buyer, any information relating to the
Supplier's compliance with its obiigations under the Data Protection Act. The Supplier will also ensure that it
does not knowingly or negligently fail to do something that piaces CCS or any Buyer in breach of ils
obligations of the Data Protection Act. This is an absolute obligation and Is not qualified by any other
provision of the Call-Off Contract.

15.10 The Supplier agrees o use the appropriate organisational, operational and technalogical processes
and procedures o keep the Buyer Data safe from unauthorised use or access, loss, destruction, theft or

disclosure.

18. Document and source code management repository

16.1  The Supplier will comply with any reasanable instructions given by the Buyer as to where it will store
documents and source cade, both finished and in progress, during the term of the Call-Off Contract.

16.2  The Supplier will ensure that all items that are uploaded o any repository contain sufficient detail,
code annotations and instructions so that a third-party developer with the relevant technical abilities within
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the applicable role would be abie to understand how the item was created and how it works together with the
other items in the repository within a reasonable timeframe.

17. Records and audit access

17.1  The Supplier will allow CCS {and CCS's external auditor} to accass its information and conduct
audits of the Services provided under the Call-Off Contract and the provision of Management Information
(subject to reasonable and appropriate confidentiality undertakings).

18. Freedom of Information {(FOI) requests
18.1  The Supplier will transfer any Request for Information to the Buyer within 2 Working Days of receipt.

182  The Supplier will provide ail necessary help reasonably requested by the Buyer tc enable the Buyer
to respond to the Request for Information within the time for compliance set out in section 10 of the Freedom
of Information Act or Regulation $ of the Environmental Information Regulations.

18.3 Tothe extent it is permissible and reasonably practical for it to do so, CCS will make reasonable
efforts to notify the Supplier when it receives a relevant FOIA or EIR request so that the Supplier may make
appropriate representations.

19, Standards and quality

19.1  The Supplier wii comply with any standards in the Call-Off Contract and Section 4 (How Services
will be delivered) of the Framework Agreement, and with Good industry Praclice.

20. Securlty

20.1  Ifrequested to do so by the Buyer, the Supplier will, within 5 Working Days of the date of the Caill-Off
Contract, develop, obtain Buyer's approval of, maintain and observe a Security Management Plan and an
information Security Management System (ISMS) which, after Buyer approval, will apply during the term of
the Call-Off Contract Both the ISMS and the Security Management Plan will comply with 1S027001:2013
and protect all aspecis of the Services, and all processes associated with the delivery of the Services.

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

20.3  If Malicious Software causes loss of operaticnal efficiency or loss or corruption of Buyer Data, the
Supplier will help the Buyer to mitigate any losses and will restore the Services o their desired operaling
efficiency as soon as possible.

204 The Supplier wili immediately notify CCS of any breach of security in relation to CCS's Confidential
Information (and the Buyer in relation to any breach regarding Buyer Confidential Information). The Supplier
will recover such CCS and Buyer Confidential Information however it may be recorded

20.5 Any system development by the Supplier must also comply with the government’s '10 Steps to
Cyber Security’ guidance, as amended from time to time and currently available at
hitps:/iwww.ncsc.gov.uk/guidance/10-steps-cyber-security

206 The Buyer will specify any security requirements for this project in the Qrder Form.
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21. Incorporation of terms

21.1  Upon the execution of a Statement of Work (SOW), the terms and conditions agreed in the SOW wili
be incorporated Into the Call-Off Contract that the terms of the SOW are agreed under.

22. Managing disputes

221  When either Party notifies the other of a dispute, both Parties will attempt in good faith to negotiate a
seltlement as soon as possible,

22.2  Nothing in this pravents a Party from seeking any interim order restraining the other Party from doing
any act or compelling the other Party to do any act

22.3 Ifthe dispute cannot be resolved, either Party will be entitled to refer it to mediation in accordance
with the procedures below, unless:

. the Buyer considers that the dispute is not suitable for resolution by mediation;

[ the Supplier does not agree to mediation.

224 Thae procedure for mediation Is as folfows:
® A neutral adviser or mediator will be chosen by agreement between the Parties. If the Parties
cannot agree on a mediator within 10 Working Days aRer a request by one Party to the cther, either
Party will as soon as possible, apply to the mediation provider or to the Centrs 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 lo appolnt a mediator, or within 3 Working Days of notice
from the mediator to either Party that they are unable or unwilling to act.
e The Parties will meet with the mediator within 10 Working Days of the medialor's
appointment to agree a programme for the exchange of all relevant information and the structure for
negotiations to be held. The Parties may at any stage seek help from the mediation provider
specified In this clause to provide guidance on a suitable procedure.
° Unless otherwise agraed, all negotiations connected with the dispute and any settlement
agreement relating to it will be conducted in confidence and without prejudica lo the rights of the
Partias in any future proceedings.
. If the Parties reach agreement on the resolution of the dispute, the agreement will be
recorded in writing and wilt be binding on the Parties once it is signed by their duly authorised
representatives.
* Failing agreement, either Party may Invite the mediator to provide a non-binding but
informative opinion In writing. Such an opinion will be provided without prejudice and will not be used
in evidence in any proceedings relating to the Call-Off Contract without the prior written consent of
both Parties,
° If the Parties falt to reach agreemant in the structured negotiations within 80 Working Days of
the mediator being appointed, or such longer period as may be agreed by the Parties, then any
dispute or difference between them may be referred to the courts.

22,5 Either Party may request by written notice that the dispute is referred to expert determination if the
dispute relates to:

. any technical aspect of the delivery of the digital services,

L the underlying technology; or

. is otherwise of a financial or technical nalure.

22.6 An expert will be appointed by written agreement between the Parties, but if there’s a failure to agree
within 10 Working Days, or if the person appointed is unable or unwilling to act, the expert will be appointed
on the instructions of the President of the British Computer Soclety (or any other association that has
replaced the British Computer Society).
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22,7  The expert will act on the following basis:

] they will act as an expert and not as an arbitrator and will act faldy and impartially,

) the expert's determination will {in the absence of a material failure io follow the agreed
procedures) be final and binding on the Parties;

] the expert will decide the procedure ta be followed in the determination and will be requested

to make their determination within 30 Working Days of their appointment or as soon as reasonably
practicable and the Parties will help and provide the documentation that the expert needs for the
determination,

s any amount payable by one Party to another as a result of the expert's determination will be
due and payable within 20 Working Days of the expert's determination being notified to the Parties
® the process will be conducted in private and will be confidential;

d the expert will determine haw and by whom the costs of the determination, including their
fees and expenses, are to be paid.

22.8  Without prejudice to any other rights of the Buyer under the Call-Off Conlract, the obligations of the
Parties under the Call-Off Contract will nol be suspended, ceased or delayed by the reference of a dispute
submitted to mediation or expert determination and the Supplier and the Supplier Staff will comply fuily with
the Requirements of the Call-Off Contract at all times,

23. Termination

23.1  The Buyer wiil have the right to terminate the Call-Off Contract at any time by giving the nolice to the
Suppller specified in the Order Form. The Supplier's obligatlon te provide the Services will end on the date
set out in the Buyer's natice,

232  The minimum notice period (expressed in Working Days) to be given by the Buyer lo terminate
under this Clause will be the number of whole days that represent 20% of the total duration of the current
SOW to be performed under the Call-Off Contract, up to a maximum of 30 Working Days.

233 Partial days will be discounted in the calculation and the duration of the SOW will be caiculated in full
Working Days.

23,4  The Parties acknowledge and agree that:
® the Buyer's right to terminate under this Clause is reasonable in view of the subject matter of
the Call-Off Contract and the nature of the Service being provided.
* the Cail-Off Contract Charges paid during the notice period given by the Buyer in accordance
with this Clause are a reasonable form of compensation and are deemed to fully cover any avoidable
costs or fosses incurred by the Supplier which may arise either directly or Indirectly as a result of the
Buyer exercising the right to terminale under this Clause without cause.
° Subject to ciause 34 (Liability), if the Buyer terminates the Call-Off Contract without
cause, they will indemnify the Supplier against any commitments, liabifities or expenditure which
result in any unavoldable Loss by the Supplier, provided that the Supplier takes all reasonable steps
to mitigale such Loss. If the Supplier halds insurance, the Supplier will reduce its unavoidable cosls
by any insurance sums avallable. The Supplier will submit a fully itemised and costed fist of such
Loss, with supporting evidence of unavoldable Losses incurred by the Supplier as a result of
termination,

235 The Buyer will have the right 1o terminate the Call-Off Contract at any time with immediate effect by
written notice to the Supplier if:
. the Supplier cormmits a Supplier Default and if the Supplier Default cannot, in the opinion of
the Buyer, be remedied; or
» the Supplier commits any fraud.
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236 Either Party may terminate the Call-Off Contract at any time with immediate effect by written notice
to the other if:
. the other Party commits a Material Breach of any term of the Call-Off Conlract {other than
failure io pay any amounts due under the Call-Off Contract) and, if such breach is remediable, falls to
remedy that breach within a period of 15 Working Days of being notified in writing to do so;

. an Insolvency Event of the other Party occurs, or the other Party ceases or threatens to
cease {o carry on the whole or any matenal part of its business
. a Force Majeura Event occurs for a period of more than 15 consecutive calendar days.

237  If a Supplier Insolvency Event occurs, the Buyer is entitled to terminate the Call-Off Contract.
24, Consequances of termination
24.1  If the Buyer contracts with ancther Supplier, the Supplier will comply with Clause 29.

242 Therights and obligations of the Parties in respect of the Call-Off Contract (including any executed
SOWs) wili autornatically terminate upon the expiry or termination of the relevant Call-Off Contract, except
those rights and obligalions set out in clause 24 &.

24.3  Atthe end of the Call-Off Contract period (howsoever arising), the Supplier must:
° immediately return to the Buyer:
o all Buyer Data including all copies of Buyer Software and any other software
licensed by the Buyer o the Supplier under the Call-Off Conltract;
o any materials created by the Supplier under the Call-Off Contract where the IPRs
are owned by the Buyer;
o any items that have been on-charged to the Buyer, such as consumables; and
o alt equipment provided o the Supplier. This equipment must be handed back to the
Buyer in good working order (allowance will be made for reasonable wear and tear).
immediately upload any items that are or were due to be uploaded to the repository when the
CaII-Oﬁ Coniract was terminated (as specified in Clause 27);
® cease to use the Buyer Data and, at the direction of the Buyer, provide the Buyer and the
replacement Supplier with a complete and uncorrupted version of the Buyer Data in electronic form in
the formats and on media agreed with the Buyer and the replacement Supplier;
® desiroy all coples of the Buyer Data when they receive the Buyer's written
instructions to do so or 12 months after the date of expiry or termination {whichever is the earlier),
and provide written confirmation to the Buyer that the data has been destroyed, except where the
retention of Buyer Data is required by Law:

® vacate the Buyer premises;

® work with the Buyer on any work in progress and ensure an orderly transition of the Services
to the replacement supplier;

® return any sums prepaid for Services which have not been delivered to the Buyer by the date

of expiry or termination;

® provide all information requested by the Buyer on the provision of the Services so that
o the Buyer is able to understand how the Services have been provided; and
o the Buyer and the replacement supplier can conduct due diligence.

24.4  Each Party will retum all of the other Party's Confidential information. Each Parly will confirm that it
does not retain the other Party's Confidential Information except where the information must be retained by
the Party as a legal requirement or where the Call-Off Contract states otherwise.

24.5 Al licences, leases and authorisations granted by the Buyer {o the Supplier in relation to the
Services will be terminated at the end of the Call-Off Contract period (howsoever arising) without the need
for the Buyer to serve notice except where the Call-Off Contract states otherwise,
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246 Temination or expiry of the Call-Off Contract will not affect.

. any rights, remedies or obligations acerued under the Call-Off Contract prior to termination or
expiration;
. l the right of either Party to recover any amount outstanding at the time of such termination or
expiry,
® the continuing rights, remedies or obligations of the Buyer or the Supptlier under clauses:

° B - Payment Tesms and VAT

° 9 - Recovery of Sums Due and Right of Set-Off

o 11 - Confidentiality

o 12 - Conflict of interest

o 13 - Intellectual Property Rights

o 24 - Consequences of Termination

o 28 - Staff Transfer

o 34 - Liability

o 35 - Walver and cumulative remedies

. any other provision of the Framework Agreement or the Call-Off Contract which expressly or
by implication is to be performed or observed notwithstanding termination or expiry will survive the
termination or expiry cof the Call-Off Contract.

25. Supplier's status

251 The Supplier is an independent Contractor and no contract of employment or partnership Is created
between the Supplier and the Buyer. Neither Party is authorised to act in the name of, or on behalf of, the
other Party.

26. Notices

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

26.2 The following table sets out the method by which notices may be served under the Call-Off Contract
and the respective deemed time and proof of Service:

"[Delivery type, | \Deemed defivery time)| Proof of Service. ' 54|
Email gam on the first Working Day Dispatched in a pdf form 1o the correct email
- | aftersending | \address without any eqor message

26.3 The address and email address of each Party will be the address and email address in the Order
Form.

27. Exit plan

27.1  The Buyer and the Supplier will agree an exit plan during the Call-Off Contract period to enable the
Supplier Deliverables to be transferred to the Buyer ensuring that the Buyer has all the code and
documentation required to support and continuously develop the Service with Buyer resource or any third
party as the Buyer requires. The Supplier will update this plan whenever there are material changes to the
Services. A Statement of Work may be agreed between the Buyer and the Supplier to specifically cover the
exit plan.
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28. Staff Transfer

281 The Patties agree that nothing in the Call-Off Contract or the provision of the Services is expected
to give rise to a transfer of employment to which the Employment Regulations apply.

28.2 The Supplier will fully indemnify the Buyer against ali Supplier Staff Liabilities which arise as a
result of any claims brought against the Buyer due to any act or omission of the Supplier or any Supplier
Staff.

283 The indemnity given in Clause 28.2 will be uncapped.

29. Help at retendering and handover to replacement supplier

29.1  When requested, the Supplier wilt (at its own expense where the Call-Off Coniracl has been
terminated before end of term due to Supplier cause) help the Buyer to migrate the Services to a
replacement Supplier in line with the exit plan (Clause 27) to ensure continuity of the Services. Such help
may include Supplier demonstrations of the existing code and development documents, sofiware licences
used and Buyer approval documents. The Supplier will also answer Service and development-related
clarification questions.

29.2  Within 10 Working Days of a request by the Buyer, the Supplier will provide any information needed
by the Buyer to prepare for any procurement exercise or to facilitate any potential replacement Supplier
undertaking due diligence. The exception to this is where such information is deemed to be Commercially
Sensitive Information, in which case the Supplier will provide the information in a redacted form,

30. Changes to services

30.1  Itls likely that there will be changes to the scope of the Services during the Call-Off Contract period
Agile projects have a scope that will change over time. The detailed scope (eg as defined in user stories) can
evolve and change during the Call-Off Contract Period. These changes do not require formal contract
changes but do require the Buyer and Supplier to agree these changes.

30.2 Any changes to the high-level scope of the Services must be agreed between the Buyer and
Supplier. The Supplier will consider any request by the Buyer to change the scope of the Services, and may
agree to such request.

. Contract changes

31.1 Al changes !o the Call-Off Contract which cannot be accommodated informally as described in
Clause 30 will require a Contract Change Note.

31.2  Either Party may request a contract change by completing and sending a draft Contract Change
Note in the form in Schedule 4 of Part B - The Schedules (‘the Contract Change Notice') to the other Party
giving sufficient information to enable the other Party to assess the extent of the change and any additional
cost that may be incurred, The Party requesting the contract change will bear the costs of preparation of the
Contract Change Notice. Neither Party will unreasonably withhold or defay consent to the other Party's
proposed changes to the Call-Off Contract.

313  Due to the agile-based delivery methodology recommended by the Framewark Agreement, it may
not be possible to exactly define the consumption of Services over the duration of the Call-Off Contractin a
static Order Form. The Supplier should state the initial value of al Services that are likely to be consumed
under the Call-Off Contracl.
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32, Force Majeurs

321  Neither Party will be liable to the olher Party for any deiay in performing, or failure to perform, its
obligations under the Cal-Off Conltract (other than a payment of money) to the extent that such delay or
failure is a result of a Force Majeure event, Each Party will use all reasonable endeavours to continue to
perferm its obligations under the Call-Off Contract for the length of a Force Majeure event. If a Force Majeure
event prevents a Party from performing its obligations under the Call-Off Contract for more than 15
consecutive calendar days, the other Party may terminate the Call-Off Contract with immediate effect by
notice in writing.

a3. Entire agreemant

331 The Call-OF Contract constitutes the entire agreement between the Parties relating to the maiters
dealt within it, It supersedes any previous agreement between the Parties relating to such matters.

332 Each of the Parties agrees that in entering into the Call-Off Contract it does not rely on, and will have
no remedy refating to, any agreement, statement, representation, warranty, understanding or undertaking
(whether negligently or innocently made) other than as describad in the Call-Off Contract.

333  Nothing in this Clause or Clause 34 will exclude any liability for (or remedy relating to) fraudutent
misrapresentation or fraud.

34, Liability
34.1 Neither Party excludes or limits its liabiiity for:
° death or personal injury,
] bribery or fraud by 1t or its employees,
° breach of any obligation as o title Implied by section 12 of the Sale of Goods Act 1979 or
section 2 of the Supply of Goods and Services Act 1982, or
) any liability to the extent it cannot be excluded or limited by Law.

342 In respect of the indemnities in Clause 13 (Inteltectual Property Rights) and Clause 28 (Staff
Transfer) the Supplier's total fiability will be untimited. Buyers are not limited in the number of times they can
call on this indemnity.

343 Subject to the above, each Panty's total aggregate liability relating to all Losses due to a Refault in
connection with this agreeament;
® resulting in direct loss or damage to physical Property (including any technical infrastructure,
assets or Equipment) of the other Party, will be limited to the sum of £1,000,000 in each Call-Off
Contract year in which the Default occurs, unless otherwise stipulated by the Buyer in a Further
Competition procedure
. subject to the first bullet point in this Clause 34.3 which occur in the first 8 months, will be
limited to the greater of the sum of £500,000 or a sum equal to 200% of the estimated Call-Off
Contract Charges for the first six months
. subject to the first bullet point in this Clause 34.3 which occur during the remainder of the
Call-Off Cantract period, will be limited to the greater of the sum of £500,000 or an amount equat to
200% of the Call-OF Conltract Charges paid, due or which would have been payable under the Call-
Off Contract in the 6 months immediately preceding the event giving risa to the liability
° subject to the first bullet point in this Clause 34.3 which occur after the end of the Call-Off
Contract period, will be limited to the greater of the sum of £500,000 or an amount equal to 200% of
the Call-Off Contract Charges paid, due or which would have been payable under the Cali-Off
Contract in the 6 months immediately before the end of the Cali-Off Contract period.

344  Subject to clause 34.1, in no event will either Party be liable to the other for any.
. loss of profils;
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loss of business,

loss of revenue;

loss of or damage to goodwill;

loss of savings (whether anticipated or otherwise), or
any indirect, special or consequential foss or damage.

LI L AL RT )

34,5 The Supplier will be fiable for the following types of loss which will be regarded as direct and will be

recoverable by the Buyer:
® the additional operational or administrative costs and expenses arising from any Material

Breach; and/or
® any regulatory losses, fines, expenses or other [osses arising from a breach by the Supplier

of any Law,

346 No enquiry, inspection, approval, sanction, comment, consent, or decision at any time made or given
by, or on behalf of, the Buyer to any document or information provided by the Supplier in its provision of the
Services, and no failure of the Buyer to discern any defect in, or omission from, any such document or
information will exclude or limit the obligation of the Supptier to carry out all the obligations of a professional
Supplier employed in a client and Buyer relationship.

34.7 Unless otherwise expressly provided, the obligations of the Buyer under the Cali-Off Contract are
obligations of the Buyer In its capacity as a Contracting counterparty and nothing in the Call-Off Contract will
be an obligation on, or in any other way constrain the Buyer in any other capacity, nor will the exercise by the
Buyer of its duties and powers in any other capacity lead to any liability under the Call-Off Contract on the .
part of the Buyer to the Supplier.

34.8  Any liabilities which are unlimited will nat be taken into account for the purposes of establishing
whether any limits relating to direct loss or damage to physical Property within this Clause have been
reached.

3s. Waiver and cumulative remadies

351 The rights and remedies provided by this agreement may be waived only in writing by the Buyer or
the Supplier representatives in a way that expressly states that a waiver is intended, and such waiver will
only be operative regarding the specific circumstances referred to

352 Unless a right or remedy of the Buyer is expressed to be exclusive, the exercise of it by the Buyer is
withaut prejudice to the Buyer's other rights and remedies. Any failure to exercise, or any delay in exercising,
a right or remedy by either Party will not constitute a waiver of that right or remedy, or of any other rights or

remedies.
36. Fraud

36.1 The Supplier will notify the Buyer if it suspects that any fraud has occurred, or is likely to occur. The
exception to this is if while complying with this, it would cause the Supplier or its employees to commit an
offence.

362  [f the Supplier commils any fraud relating to a Framework Agreement, the Call-Off Contract or any

other Contract with the govemment:
. the Buyer may terminate the Call-Off Contract
° CCS may terminate the Framewaork Agreement
° CCS and/or the Buyer may recover in full from the Supplier whether under Clause 38.3

below or by any other remedy avallabla in law.

Digital Outcomes and Specialists 2 Framewurk Agreement Call-of Cantract 68



36.3  The Supplier will, on demand, compensate CCS and/or the Buyer, in full, for any loss sustained by
CCS and/or the Buyer at any time (whether such loss is incurred before or after the making of a demand
following the indemnity hereunder) in consequence of any breach of this Clause.

37. Prevention of bribery and corruption
37.1 The Supplier will not commit any Prohibited Act.

37.2 Tha Buyer and CCS will be entitled to recover in full from the Supplier and the Supplier will, on demand,
compensale CCS and/or the Buyer in full from and against

. the amount of value of any such gifl, consideration or commission; and
° any other |oss sustained by CCS and/ar the Buyer in consequence of any breach of this
Ciause

38. Legisliative change

38.1  The Supplier will neither be relieved of its obligations under the Call-Off Contract nor be entitied to
increase the Call-Off Contract prices as the result of a general change in Law or a Specific Change in Law
without pricr written approval from the Buyer.

39, Publicity, branding, media and official enquiries

39.1  The Supplier will take all reasonable steps to not do anything which may damage the public
reputation of the Buyer. The Buyer may terminate the Call-Off Contract for Material Breach where the
Supplier, by any act or omission, causes material adverse publicity refating to or affecting the Buyer or the

Call-Off Contract. This is true whether or not the act or omission in question was done in connection with the
performance by the Supplier of its obligations hereunder.

40. Non Discrimination

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

41, Premises

411  Where either Party uses the other Party's premises, such Party is fiable for all Loss or damage it
causes to the premises. Such Party is responsible for repairing any damage to the premises or any objects
on the premises, other than fair wear and tear.

41.2  The Supplier will use the Buyer's premises solely for the Call-Off Contract.

41.3  The Supplier will vacate the Buyer's premises upon termination or expiry of the Call-Off Contract.

414 This Clause does not create a tenancy or exclusive right of occupation.

41,5  While on the Buyer's premises, the Supplier will:

] ensure the security of the premises;

e comply with Buyer requirements for the conduct of personnel,

] comply with any health and safety measures implemented by the Buyer;

o comply with any instructions from the Buyer on any necessary associaled safely measures ;
and

° notify the Buyer immediately in the event of any incident occurring on the premises whera
that incident causes any personal injury or damage to Property which could give rise lo personal
injury.
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41.6 The Supplier will ensure that its health and safety policy statement (as required by the Health and
Safety at Work elc Act 1974) is made available to the Buyer on request

41.7 All Equipment brought onto the Buyer's premises will be at the Supplier's risk. Upon termination or
expiry of the Call-Off Contract, the Supplier will ramove such Equipment

42, Equipment

421  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.

422  Upon termination or expiry of the Call-Off Contract, the Supplier will remove the Equipment, and any
other malerials, leaving the premises in a safe and clean condition.

43. Law and jurisdiction

431 The Call-Off Conlract will be govemed by the Laws of England and Wales. 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.

44, Defined Terms

" ‘Assurance’ | The verification process underiaken by CCS as described in
| section 5 ofthe Framework Agreement S |
‘Background IPRs’ For each Party:

« IPRs owned by that Party before the date of the Call-Off
Contract, including IPRs contained in any of the Party's
know-how, documentation, processes and procedures;

e |IPRs created by the Party independently of the Call-Off
Contract; andfor

s For the Buyer, Crown Copyright which is not available to

. the Supplier otherwise than under the Call-Off Contract,

| but excluding IPRs owned by that Party subsisting in Buyer

B SR |_Software or Supplier Sofiware —_—

‘Buyer’ A UK public sector body, or Contracting Body, as described inthe |

| OJEU Contract Notice, that can execute a compelition and a Call-

.| OffContract within the Framework Agreement

‘Buy"er Background | Background IPRs of the Buyer

iPRs

‘Buyer's Confidential | All Buyer Data and any information that relates to the business,

Information’ | affairs, developments, frade secrats, know-how, personnel, and

Suppliers of the Buyer, including all Intellactual Property Rights

(IPRs), together with all information derived from any of the above

_— —

Any other information clearly designated as being confidential or
which ought reasonably be considered to be confidential (whether
s e AR Gl or not it is marked 'confidential’) _ i

‘Buysr Dala’ Data that is owned or managed by the Buyer, including Personal
Data gathered for user research, eg recordings of user research
| : | sessions and liss of user research participants

‘Buyer Software’ Software owned by or licensed to the Buyer (other than under or
pursuant to this Call Off Contract), which is or will be used by the
| | Supplier for the purposes of providing the Services

'Call-Off Contract’ The legally binding agreement (entered into following the
provisions of the Framework Agreement) for the provision of
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[ “Charges’

" ‘Commerciaily Sensitive
Information’

| “Comparable Supply’
" “Confidential
Information’

| “information, which CCS has been notified about, (before the start

| The supply of services ta another customer of the Supplier that

Services made between a Buyer and the Supplier

This may include the key information summary, Order Form,
requirements, Supplier's response, Stalement of Work {SOW),
Coniract Change Notice (CNN) and terms and conditions as set
out in the Call-Off Contract Order Form

The prices {excluding any appltcable VAT) payable to the |
Supplier by the Buyer under the Call-Off Contract, as set out in
the applicable SOW(s), in consideration of the full and proper
performance by the Supplier of the Suppler’s cbligations under
the Call-Off Contract and the specific abfigations in the applicable
sSowW

date of the Framework Agreement) or the Buyer {before the Cali-
Off Contract start date) with full details of why the Information is
deemed to be commercially sensitive

are the same or similar to any of the Services

| cCS's Confidential Information or the Supplier's Confidential

inforrnation, which may include (but is nol limited to):

e any information that relates ta the business, affairs,
developmenis, trade secrels, know-how, personnel, and
third parties, including ali Intellectual Property Rights
(IPRs}, logether with all information derived from any of
the above '

e any other information clearly designated as being
confidential or which ought reasenably be considered to
be confidential (whether or not it is marked ‘confidential

‘Contracting Bodies'

‘Contral®

" “Default’

| The Buyer and any other person as listed in the OJEU Contract

Notice or Regulation 2 of the Public Contracts Regulations 2015,
‘as amended from time to ime, including CCS

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

The government of the United Kingdom (including the Northem
Ireland Assembly and Executive Commitiee, the Scollish
Executive and the National Assembly for Wales}, including
government ministers and government departments and particutar
bodies, persons, commissions or agencies from time to time
carrying out functions on its behalf
® any breach of the obiigations of the Supplier (including
any fundamental breach or breach of a fundamental lerm)
e any other default, act, omission, negligence or negligent
statement of the Supplier, of its Subcontractors or any
Supplier Staff in connection with or in relation to the
Framework Agreement or this Call-Off Contract
Unless otherwise specified in this Call-Off Contract 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

“Deliverable”

A tangible work product, professional service, outcome or related
material orilem that is to be achieved or delivered to the Buyer by
the Supplier as part of the Services as defined in the Order Form
and all subsequent Statement of Work

" ‘Digital Marketplace’

‘Employment

The Transfer of Undertakings {Protection of Employment)

The govemmment marketplace where Services will be bought
https./ igi . GOV,

Regulations 2006 (S1 2006/246) as amended or replaced or any

| __Regulations’
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"Equipment’

‘Extension Period’

‘FolA'

*Further Compestition’

‘Framework Agreement’.

1" other Regulations implementing the European Councll Directive

| The Supplier's hardware, computer and telecoms devices, plant,

| The Freedom of Information Act 2000 and any subordinate

77/187/EEC on the approximation of laws of European member
states relating to the safeguarding of employees’ rights in the
event of transfers of undertakings, businesses or parts of
undertakings or businesses, as amended or re-enacted from time
o lime

—— o

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 the Call-Off Contract ___
The period {expressed in Working Days) that the initial Call-Off
Contract term is extended by following notice given by the Buyer
to the Supplier in accordance with Clause 1.4.

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

|

.| such legislation

The Framework Agreement between CCS and the » Suppléer for the |
provision of the Services dated [x] |
The Further Ce Compehbon prucedure as described in Section 3 i
(how Services will be bought) of the Framework Agreement. |

‘Group’

'Group of Economlc
_ggpmm'
‘Holding company'

" 'information’

" “Insolvency Event’

“intsllectual Property
Rights® or'IPR’

“Good Industry Practice’

_| the Companies Act 2006
A partnership or consortium not {yet) operating through a separate |
| legal entity.

Standards and procedures conforming to the Law and the [
application of skill, care and foresight which would be expected |
from a person or body who has previously been engaged in a i
similar type of undertaking under simifar circumstances. The

person or body must adhere to the lechnnlngy code of prachce

and the govamment sewice dwgn mnual
A cumpany plus any subsidiary or holding company. =
'Halding company'’ and 'Subsidiary’ are defined in section 1159 of

As described in section 1159 and Schedule 6 of the Compames
Act 20086

As described under section 84 of the Freedom of Information
Act 2000, as amended from time to time

| a) copyright, rights related to or affording protection similar to

may be: |
a voluntary arrangement

a winding-up petition

the appointment of a receiver or administrator
an unresolved statutory demand

a Schedule A1 moratorium

means.

copyright, rights in databases, patents and rights in inventions,
semi-conducior lopography rights, service marks, logos, database
rights, trade marks, rights in intemet domain names and website
addresses and other rights in trade or buginess names, design
rights {whether registerable or ctherwise), Know-How, trade
secrets and moral rights and other similar rights or obligations
whether registerable or not;

b} applications for registration, and the right to apply for

registration, for any of the rights lisled at (a) that are capable of |

o o
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being registered in any country or jurisdiction; and

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

Koy Staff

Means the Supplier Staff named in the SOW as such

"KP) Target'

The acceptable performance level for a key performance indicator
{KP))

‘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 Eurapean Communities Act
1972, judgment of a relevant court of law, or directives or
reguirements of any Regulatory Body

‘Loas’

All losses, liabilities, damages, cosls, expenses (including legal
fees), dishursements, costs of invastigation, litigation, setiement,
judgment, interest and penalties whether arising in contract, tort
{including negligence}, breach of statutary duty, misrepresentation
or otherwise and 'Lesses’ will be interpreted accordingly

‘Lot’

A subdivision of the Services which are the subject of this

/| procurement as described in the QJEU Contract Notice

‘Maliclous Software’

Any software program or code intended to destroy, or cause any
undesired effacts. It could be introduced wilfully, negligently or

without the Supplier having knowledge of its existence.

‘Manggement Charge’

The sum paid by the Supplier to CCS being an amount of 1.0% of
all Charges for the Services invoiced to Buyers (net of VAT) in
each month throughout the duration of the Framework Agreement
and thereafter, until the expiry or termination of any Call-Off
Contract

'Management
Information’

The Management Information (M) specified in section & of the
Framework Agreement

‘Management
Information (M) Fallure’

If any of the below instances occur, CCS may treat this as an ‘Ml
Fatlure":
- there are omissions or errors in the Supplier's
submission
. the Supplier uses the wrong template
» the Supplier's report is late
® the Supplier fails to submil a report

‘Material Breach’
{Framework Agraement)

A breach by the Supplier of the following Clauses in the
Framewaork Agreement.

e Subcontracting
Non-Discrimination
Conflicts of Interest and Ethical Walls
Warranlies and Representations
Provision of Management Information
Management Charge
Prevention of Bribery and Corruption
Safeguarding against Fraud
Data Protection and Disclosure
intellectual Property Rights and Indemnity
Confidentiality
Official Secrets Act -
e Audit

‘Matorial Breach’ {Call-

A single serious breach of or persistent failure to perform as

Off Contract) required in the Call-Off Contract

'OJEU Contract Notice' The advertisement for this procurement issued in the Official
Journal of the European Union

'‘Order Form' An order in the form set out in Part A of the Call-Off Contract for
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"Other Contracting
| Bodies’
lpa“y'

‘Parsonal Data’

[ Prohibited Act’

' *Project-Specific IPRs’

-

-
*

Digital Outcome and Specialist Services placed by a Buyer with
the Suppiier

| Al Contracting Bodies, or Buyers, except CCS

“for the purposes of the Framework Agreement; CCS or
the Supplier

) for the purposes of the Call-Off Contract; the Supplier or
the Buyer,

‘and 'Parties’ will be interpreted accordingly

1 As desc.ribed in the Data Protacbon Act 1993

1 To dlreclly or indlrectly offer, promlse or gwe any person working

for or engaged by a buyer or CCS a financial or other advantage
to
s induce that person to perform impraperly a relevant
function or activity
o 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 concesming
Fraud
o at common Law concerning Fraud
o committing or attempting or conspiring to commit
Fraud e el S =
Intellectual Praperty Rights in items, including
Deliverables, crealed by the Supplier {or by a third party
an behalf of the Supplier) specifically for the purposes of
the Call-Off Contract and updates and amendments of
these items including (but not limited to) database
schema, and/or
Intellectual Property Rights arising as a result of the
performance of the Supplier’s obligations under the Call-
Off Contract
but not including the Supplier Background IPRs
The property, other than real property and IPR, issued or made
available to the Supplier by the Buyer in connection with a Call-Off

the Public Contracts (Scotiand) Regulations 2012 (at
. B8/madae), as amended

Govemment depart}nents and other bodies which, whether under
statute, codes of practice or otherwise, are entitled to Investigate
or influence the matters dealt with in the Framework Agreement or

| The seventh day of each month following the manth to which the

relevant Ml relates. A different date may be chosen if agreed

A request for Information or an apparent request under the Code |

of Practice on Access to Government Information, FOIA or the

= |
|

|
|

'_P—ri'ﬁi"it'y'm Foapl & e =
SR o i Contract
'Rnguhtlm The Public Contracts Regulahons 2015 (at
[0/ A WAY. KR TR W)
L e B | o fime fo bme
‘Regulatory Bodias'
i _the Cal-Off Contract
'Reporting Dats’
e ey o s | between the Parties
‘Request for information® |
e e e N i | Englrpnmental Information Regu'ations
‘Self Audit Certificate’
E v

Digitat outcomes, digital speclgjlsts user research studios or user_ |

Digital Outcomes end Speialists 2 Fmmework Agreement Call-ofT Contract

74




research participants to be provided by the Supplier under a Call-
Off Contract

‘Specific Change in Law" | A change in the Law that relates spacifically to the business of
| CCS and which would not affect a Comparable Supply

'Statement of
Rsguirements’

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

" *Statement of Work'
(SOW)

‘Subcontractor’

The document oullining the agreed bady of works {o be
undertaken as part of the Cali-Off Cantract between the Buyer and
the Supplier. This may include (but is not limited to) the Staterment
of Requirements, the Deliverable(s), the completion dates, the
charging method. Multiple SOWSs can apply to one Call-Off
Contract .. ° . ... i ... ; Bas e =
Each of the Supplier’s Subcontraclors or any person engaged by
the Supplier in conneclion with the provision of the digital services
as may be permitted by Clause 918 of the Framework Agreement
or the Call-Off Contract

“*Supplier’

The Suppilier of Digital Outcomes and Specialists services who
successfully bid for Cali-Off Contracls as outiined in the Contract
Notice within the Official Journal of the European Union (OJEU
Nolice). The identifying details of the Supplier to be bound by the
terms of the Call-Off Contract are set out in the Order Form.

" "Supplier Background
IPRs’

‘Background IPRs of the Supplier

" ‘Supplier Software’

| ‘Supplier Staff

Supplier Staff Liabilities |

Software which is praprietary to the Supplier and which is or will

| be used by the Supplier for the purposes of providing the Services
All persons employed by the Supplier including the Supplier's
agents and consullants used in the performance of its obligations
under the Framework Agreement or the Call-Oif Contract

Any claims, aclions, proceedings, orders, demands, complaints,
Losses and any awards or compensation reasonably incurred in
connection with any ciaim or invesligation related to employment

| Working Day'

Any day olher than a Saturday, Sunday or public holiday in
England and Wales, from Sam to 5pm unless ctherwise agreed

| with the Buyer and the Supgplier in the Call-Off Contract
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Annex A- Supplier's Presentation addressing Cultural Fit Criteria as referenced in Schedule 2 Part 3
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Annex B- Buyer’s Information Security and Governance Policy








