Payment profile:

The payment profile for this Call-Off Contract is monthly in arrears.

There is no guarantee to the Supplier of volume and volumes may flex up or down to
complete the requirements.

Invoice details:

The Supplier will issue electronic invoices monthly in arrears. The Buyer will pay the
Supplier within thirty (30) days of receipt of a valid invoice.

Who and where to send
invoices to:

Invoices should be sent by email to both

Invoice information
required — for example
purchase order, project
reference:

€ accompanied by a breakdown of the deliverables and services,
quantity thereof, applicable unit charges and total charge for the invoice period, in
sufficient detail to enable the Customer to validate the invoice.
All Invoices must include the WP number and Purchase Order Number.

Invoice frequency:

Invoices will be sent to the Buyer monthly in arrears.

Call-Off Contract value:

The estimated total initial value of this Call-Off Contract is £19,575 excluding VAT

Call-Off Contract
charges:

The breakdown of the Charges is shown at Schedule 2.

Additional buyer terms

Performance of the

service and deliverables:

This Call-Off Contract will include the following implementation plan, exit and
offboarding plans and milestones:
¢ The completion of technical security testing by a CREST certified
engineer,
e Provision of interim report and summary document(s);
e Provision of a final full formal report and summary document(s)

]

Guarantee:

Not applicable

Warranties,
representations:

Not applicable

Supplemental
requirements in addition
to the Call-Off terms:

Not applicable

Alternative clauses:

Not applicable

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

Within the scope of the Call-Off Contract, the Supplier will if applicable and
pre-agreed with Cabinet Office comply with the Cabinet Office Travel &
Subsistence Policy at Schedule 7.

Public Services Network
(PSN):

The Public Services Network (PSN) is the Government's secure network.

If the G-Cloud Services are to be delivered over PSN this should be detailed here: Not
applicable
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1. Formation of contract

1.1 By signing and returning this Order Form (Part A), the Supplier agrees to enter into a Call-Off Contract with the
Buyer.

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

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

14 In cases of any ambiguity or conflict the terms and conditions of the Call-Off Contract and Order Form will
Supersede those of the Supplier Terms and Conditions.

2. Background to the agreement

(A) The Supplier is a provider of G-Cloud Services and agreed to provide the Services under the terms of
Framework Agreement number RM1 557ix.

(B) The Buyer provided an Order Form for Services to the Supplier.

Signed:

Name:

Title:

Signature:

Date:



Schedule 1 - Services
MDSec Consulting Limited, The Supplier will provide IT Health Check (ITHC) Services for Gov.UK Pay.

Please see Supplier G-Cloud service description:
httos://www.diqitalmarketolace.service.qov.uk/q—cloud/services/ 119197869303893

Please see Supplier Service Definition:

httos://assets.diqitalmarketolace.service.qov.uk/q—cloud—9/documents/7001 63/119197869303893-service-definition-d
ocument-2017-04-06-1324.pdf

Supplier Proposal filename: ‘Proposal Gov.UK Pay ITHC’

Schedule 2 - Call-Off Contract charges

For each individual Service, the applicable Call-Off Contract Charges (in accordance with the Supplier’s Digital
Marketplace pricing document) can’t be amended during the term of the Call-Off Contract. The detailed Charges
breakdown for the provision of Services during the Term will include:

e Link to Pricing document:
hjps://assets.diqitalmarketolace.service.qov.uk/q-cloud—g/documents/7001 63/119197869303893-pricing-doc
ument-2017-04-06-1033.pdf

e Link to SFIA document:

https://assets.diqitaImarketplace.service.qov.uk/q—cloud—9/documents/7001 63/119197869303893-sfia-rate-car
d-2017-04-06-1033.pdf

e Supplier Proposal filename is ‘Proposal Gov.UK ITHC' and Summary of detailed Pricing is below: which is
subject to the Cabinet Office Travel and Subsistence Policy attached at Schedule 7.

e There is no guarantee to the Supplier of volume and volumes may flex up or down to complete the
requirements.
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Part B - Terms and conditions

1. Call-Off Contract start date and length

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

1.2 This Call-Off Contract will expire on the Expiry Date in the Order Form. It will be for up to 24 months from the

Start Date unless Ended earlier under clause 18 or extended by the Buyer under clause 1.3.

1.3 The Buyer can extend this Call-Off Contract, with written notice to the Supplier, by the period in the Order
Form, as long as this is within the maximum permitted under the Framework A

12 months each.

14 The Parties must comply with the requirements under clauses 21.3 to 21.8 if the B

Order Form to extend the contract beyond 24 months.

2. Incorporation of terms

2.1 The following Framework Agreement clauses (including clauses and defined terms referenced by them)
modified under clause 2.2 are incorporated as separate Call-Off Contract obli

Supplier and the Buyer:

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

4.11 t0 4.12 (IR35)

5.4 to 5.5 (Force majeure)

5.8 (Continuing rights)

5.9 to 5.11 (Change of control)

5.12 (Fraud)

5.13 (Notice of fraud)

7.1 to 7.2 (Transparency)

8.3 (Order of precedence)

8.4 (Relationship)

8.7 to 8.9 (Entire agreement)

8.10 (Law and jurisdiction)

8.11 to 8.12 (Legislative change)

8.13 to 8.17 (Bribery and corruption)

8.18 to 8.27 (Freedom of Information Act)

8.28 to 8.29 (Promoting tax compliance)

8.30 to 8.31 (Official Secrets Act)

8.32 to 8.35 (Transfer and subcontracting)

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

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

8.57 to 8.62 (Data protection and disclosure)

8.66 to 8.67 (Severability)

8.68 to 8.82 (Managing disputes)

8.83 to 8.91 (Confidentiality)

8.92 to 8.93 (Waiver and cumulative remedies)
paragraphs 1 to 10 of the Framework Agreement glossary and interpretations
any audit provisions from the Framework Agreement set out by the Buyer in the Order Form
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2.2 The Framework Agreement provisions in clause 2.1 will be modified as follows:
e areference to the ‘Framework Agreement’ will be a reference to the ‘Call-Off Contract’

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

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

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

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

3. Supply of services

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

3.2 The Supplier undertakes that each G-Cloud Service will meet the Buyer’s acceptance criteria, as defined in the
Order Form.

4. Supplier staff

41 The Supplier Staff must;
e be appropriately experienced, qualified and trained to supply the Services
e apply all due skill, care and diligence in faithfully performing those duties
e obey all lawful instructions and reasonable directions of the Buyer and provide the Services to the
reasonable satisfaction of the Buyer
e respond to any enquiries about the Services as soon as reasonably possible
e complete any necessary Supplier Staff vetting as specified by the Buyer
4.2 The Supplier must retain overall control of the Supplier Staff so that they are not considered to be employees
workers, agents or contractors of the Buyer.
4.3 The Supplier may substitute any Supplier Staff as long as they have the equivalent experience and
qualifications to the substituted staff member.
4.4 The Buyer may conduct IR35 Assessments using the ESI tool to assess whether the Supplier’s engagement
under the Call-Off Contract is Inside or Outside IR35.

H

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

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

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

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

5. Due diligence

5.1 Both Parties agree that when entering into a Call-Off Contract they:
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e have made their own enquiries and are satisfied by the accuracy of any information supplied by the
other Party
are confident that they can fulfil their obligations according to the Call-Off Contract terms

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

6. Business continuity and disaster recovery

6.1

6.2

6.3

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

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

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

7. Payment, VAT and Call-Off Contract charges

7.1

7.2

7.3

7.4

7.5

7.6

7.7

7.8

7.9

7.10

7.11

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

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

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

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

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

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

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

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

The Supplier will indemnify the Buyer on demand against any liability arising from the Supplier's failure to
account for or to pay any VAT on payments made to the Supplier under this Call-Off Contract. The Supplier

must pay all sums to the Buyer at least 5 Working Days before the date on which the tax or other liability is
payable by the Buyer.

The Supplier must not suspend the supply of the G-Cloud Services unless the Supplier is entitled to End this
Call-Off Contract under clause 18.6 for Buyer’s failure to pay undisputed sums of money. Interest will be

payable by the Buyer on the late payment of any undisputed sums of money properly invoiced under the Late
Payment of Commercial Debts (Interest) Act 1998.

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