Digital Outcomes and Specialists 3 Framework Agreement
Call-Off Contract

This Call-Off Contract for the Digital Outcomes and Speclalists 3 Framework Agreement
(RM1043.5) includes
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Part A - Order Form
Buyer

Supplier
Call-Off Contract Ref.
Call-Off Contract title

Call-Off Contract
description

Call-Off Contract period
Start date
End date

(Optional) Maximum Call-
Off Contract Extenslon
Period

Latest Extension Perlod
End Date

Notice period (prior to the
Initial Call-Off Contract
period) to trigger Call-Off
Contract Extension

Cal|-Off Contract value

Charging method

The Department for Business, Energy and Industrial Strategy of 1
Victoria Street, London, SW1H OET

AdRoc Limited of Tower 42, 25 Old Broad St, London, EC2N 1HN
DDeT18120

Office for Product Safety and Standards Ruby-on-Ralls Technical
Lead

This call-off contract Is for the provision of a technical lead with a
Ruby-on-Rails developer background to lead a team of R-0-R
developers to develop digital services that help The Office for
Product Safaty and Standards support bullding national capacity
for product safety.

Approximately 8 months

9" September 2019

31" March 2020

Not Applicable

Not Applicable

Not Applicable

The total value of this call off contract shall not exceed
£08,250.00 excluding VAT.

Capped time and materials (CTM)

Price per story
Time and materials (T&M)

Fixad price
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Ptinclple contact detalls

For the Name:

Buyer: Title:
Emall:
Phone:
For the Name:
suppller  Titie:
Emall:
Phone:
Data Protection Officers
For the Name:
Buyer: Title:
Email:
Phone:
For the Name:
suppller.  Title:
Emall:
Phone:
Buyer contractual requirements

Digital outcomes
and specialists’
services required:

Warranty period
Location:

Staff vetting
procedures:

Standards:

Limit on supplier's
liabllity:

insurance:

Supplier's Information

Commerclally
sensitive
Information:
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For the provision of a technical lead with a Ruby-on-
Ralls developer background required to lead a team
of R-0-R developers to develop digital services that
help The Office for Producl Safety and Standards
support bullding national capacity for product safety.

90 days from the date of Buyer acceptance of release.

1 Victoria Street
London
SW1H OET

The level of clearance for this requirement ie:
Baseline Personnel Security Standard (BPSS)
clearance required.

As per clause 19
As per clause 34

As per clause 10

Not Applicable
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Additional Buyer terms

Warranties, The Supplier warrants and undertakes to the Buyer that:
representations Not applicable
and acceptance
criteria
Supplemental
requirements In
addition to the
call-off terms
Buyer speclfic Not applicable
amendments
to/refinements of
the Call-Off
Contract terms
Specific terms:
Clause Minimum number of days
held within the Call-Off
Contract
6 Warranties, Remalns Ninety (90) Days from
representations | date of Buyer acceptance of
and acceptance | release
criteria
22 Managing Remains various shown within
Disputes the Call-Off Contract terms
23 Termination | Remains Fifteen (15)
consecutive Working Days
20 Help at Remalns Ten (10) Working
retendering and | days
handover to
replacement
supplier
31 Contract Remalns Five (5) Working
Changes Days
32 Force Remains Fifteen (15)
Majeure consecutive Calendar Days
34 Liabllity Remains various shown within
the Call-Off Contract terms
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Part B - Terms and conditions
1. Call-Off Contract start date, length and methodology

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

1.2 Completion dates for Deliverables wilil be set out in any SOW.

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

° the Call-Off Contract period End Date listed in the Order Form Is reached; or
. the final Dellverable, specified In the final SOW, Is completed.

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

® an Extenslon Perlod was specified In the Order Form; and

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

After 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 Extenslon Period, the term of the Call-Off Contract will end on the

termination date.

1.8 The Supplier will plan on using an agile process, starting with user needs. The
methodology will be outiined In the SOW. Waterfall methodology 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 aglle methods, playing to thelr respective
strengths.

2, Supplier Staff

2.1  The Supplier Staff will:
® fulfil all reasonable requests of the Buyer;

L apply all due skIll, care and dlligence to the provisions of the Services;
Digital Oulcomes and Spacialsts 3 Framework Agrsement Cail-Of Coniract
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5.1 Both parties acknowiedge that information will be needed to provide the Services
throughout the tarm of the Call-Off Contract and not just during the Further Competition
procass. Both parties agree to share such information freely.

5.2 Further to Clause 5.1, both Parties agree that when entering Into a Call-Off
Contract, they:

5.2.1 have made their own enquiries and are satisfied by the accuracy of any
Information supplled by the other Party

5.2.2 are confident that they can fulfil thelr obligations according to the terms of the
Call-Off Contract

5.2.3 have raised all due dlligence questions before signing the Call-Off Contract
5.2.4 have entered into the Call-Off Contract relying on its own due dlligence

6. Warranties, representations and acceptance criteria

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

6.2 The Suppller 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 to the Buyer that each Deliverable will
meet the Buyer’'s acceptance criteria, as defined in the Call-Off Contract Order Form.

6.4 The Supplier undertakes to maintain any interface and interoperabliity between
third-party software or Services and software or Services developed by the Supplier.

6.5 The Supplier warrants that it has full capacity and authority and all necessary
authorisations, consents, licences and permissions to perform the Call-Off Contract.

7. Business continulty and disaster recovery

7.1  If required by the Buyer, the Supplier will ensure a disaster recovery approach is
captured 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.

6. Payment terme and VAT

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

ent Call-Off Contract
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10.5

10.8

10.7

11I

1141

10.4.1 Insurance will not relleve the Supplier of any liabllities 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 measures 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;
® promptly 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 to which it ls a Party.

10.4.3 The Supplier will not do or omit to do anything, which would entitie any
Insurer {o refuse to pay any claim under any of the Insurances.

Indemnity to principals

10.6.1 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
principale’ clause under which the Buyer will be compensated for both of the
following claims against the Buyer:

@ death or bodily injury; and

e third-party Property damage arising from connection with the Services

and for which the Supplier is legally liable.

Cancelled, suspended, terminated or unrenewed policles

10.6.1 The Supplier will notify CCS and any Buyers as soon as possible If the
Suppller becomes aware that any of the Insurance policles have been, or are due to
be, cancelled, suspended, terminated or not renewed.

Premium, excess and deductible payments

10.7.1 Where any Insurance requires payment of a premium, the Supplier will:
® be liable for the premium; and
e pay such premium 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 entitied to recover any sum pald
for Insurance excess or any deductible from CCS or the Buyer.

Confidentlality
Except where disclosure is clearly permitted by the Call-Off Contract, nelther Party

will disclose the other Party's Confidential Information without the relevant Party's prior
written consent.
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12.1 The Supplier 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 personal
Interests of the Suppller Staff and another Supplier where both are providing the Services
to the Buyer under any Call-Off Contract in accordance with the Framework Agreement.

12.2 Any breach of this Clause will be deemed to be a Material Breach.

12.3 A conflict of interest may arise in situations Including where a member of the
Suppller Staff:

0 is related to someone In another Supplier team who both form part of the
same team performing the Services under the Framework Agreement;

® has a business Interest In another Suppller 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 baeen provided with, or had access to, Information which would give the
Supplier or an affillated company an unfair advantage In a Further Competition
procedure.

12.4 Where the Suppller ldentifles 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 conflicts of interest and how they plan to mitigate the rigk. Detalls of
such mitigation arrangements are to be sent to the Buyer as soon as possible. On
receiving this notification, the Buyer willl, at Its sole discretion, notlfy the Supplier if the
mitigation arrangements are acceptable or whether the risk or conflict remalns a Material
Breach.

13. Intellectual Property Rights

13.1 Unless otherwise spacified in the Call-Off Contract:

@ the Buyer will not have any right to the Intellectual Property Rights (IPRs) of
the Supplier or its licensors, Including the Suppller 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 Dellverable in such a way to
prevent Its publication;

) and fallure 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 lis licensors, including:

o the Buyer Background IPRs:;

o the Project-Specific IPRs;

° IPRs in the Buyer Data.

13.2 Where elther Party acquires, by operation 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
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13.11 Where the Supplier is granted permission to use third-party IPRs in a request for
approval, the Suppller 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 If the third-party IPR Is made available on terms equivalent to the Open
Govemment 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 time 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 provislon of the Services or the possession or use by the Buyer of the Services or
Dellverables delivered by the Suppller, Including the publication of any Dellverable that is
software as open source, infringes or allegedly infringes a third party’s Intellectual Property
Rights (an ‘'IPR Claim').

13.14 Clause 13.13 will not apply Iif the IPR Claim arises from:
® designs supplled 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.

13.15 The indemnity given in Clause 13.13 will be uncapped.

13.16 The Buyer will notify the Supplier in writing of the IPR Claim made against the
Buyer and the Buyer will not make any admissions which may be prejudiclal to the defence
or settlement of the IPR Claim. The Suppller will at its own expensa conduct all
negotlations and any litigation arising in connection with the IPR Claim provided always
that the Supplier:

@ consuits 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;

® considers and defends the IPR Clalm diligently using competent counsel and

in such a way as not to bring the reputation of the Buyer Into disrepute; and

° doses not settle or compromise the IPR Claim without the prior approval of the

Buyer (such decision not to be unreasonably withheld or delayed).

13.17 If an IPR Clalm Is made (or in the reasonable opinion of the Supplier is likely to be
made) in connection with the Call-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 Dellverables of equivalent
functionallty or performancs, to avoid the infringement or the alleged infringement,
provided that there Is no additional cost or burden to the Buyer;
Digital Outcomes end Speaciailsts 3 Framework Agreement Cafl-Off Canbract
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13.25 Where Deliverables that are software are written in a format 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 Protection and Disclosure

14.1 The Parties will comply with the Data Protection Legislation and agree that the Buyer
Is the Controller and the Suppller is the Processor. The only processing the Supplier is
authorised to do is listed at Schedule 8 unless Law requires otherwise (in which case the
Supplier will promptly notify the Buyer of any additional processing Iif permitted by Law).

14.2 The Supplier will provide all reasonable assistance to the Buyer to prepare any Deta
Protection Impact Assessment before commencing any processing (inciuding provision of
detalled information and assessments in relation to processing operations, risks and
measures) and must notify the Buyer inmediately if it considers that the Buyer's instructions
Infringe the Data Protection Legislation.

14.3 The Supplier must have In place Protective Measures, which have been reviewed
and approved by the Buyer as appropriate, to guard against a Data Loss Event, which take
Into account the nature of the data, the harm that might result, the state of technology and
the cost of Implementing the measures.

14.4 The Supplier will ensure that the Suppller Personnel only process Personal Data In
accordance with this Call-Off Contract and take all reasonable steps to ensure the rellability
and Integrity of Supplier Personnel with access to Personal Data, including by ensuring they:

)] are aware of and comply with the Supplier's obligations under this Clause;

ii) are subject to appropriate confidenfiallty underiakings with the Suppller or
relevant Subprocessor

) areinformed of the confidential nature of the Personal Data and don't publish,
disclose or divulge It to any third party unless directed by the Buyer or in
accordance with this Call-Off Contract

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

14.5 The Suppller will not transfer Personal Data outside of the European Economic
Area unless the prior written consent of the Buyer has been obtained and the following
conditions are met:
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15. Buyer Data
15.1 The Supplier will not remove any proprietary notices relating to the Buyer Data.

15.2 The Suppller will not etore or use Buyer Data except where necessary to fulfil 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.

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

16.5 The Supplier will ensure thal any system which holds any Buyer Data complies with
the security requirements prescribed by the Buyer.

15.6 The Supplier will ensure that any system on which the Supplier holds any
protectively marked Buyer Data will be accredited as specific to the Buyer and will comply
with:
e the government security policy framework and information aessurance policy;
® guidance issued by the Centre for Protection of National Infrastructure on
Risk Management and Accreditation of Information Systems; and
8 the relevant govemment 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 suspacts that the Buyer Data that the Supplier has held,
ueed, or accessed hae or may become corrupted, lost, breached or significantly degraded
in any way for any reason, then the Supplier will notify the Buyer immediately and will at its
own cost comply with any remedial action proposed by the Buyer.

15.9 The Supplier will provide, at the request of CCS or the Buyer, any information
relating to the Supplier's compliance with [ts obligations under the Data Protection
Legislation. The Supplier will also ensure that it does not knowingly or negligently fail to do
something that places CCS or any Buyer In breach of its obligations of the Data Protection
Leglslation. This is an absolute obligation and is not qualified by any other provision of the
Call-Off Contract.

Digltal Outcomes and Epedalizts 3 Framework Agreament Cal-Off Contract
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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 the security policy of the Buyer
and protect all aspects of the Services, and all processes assoclated with the dellvery of
the Services.

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

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

20.4 The Suppller will iImmediately nolify CCS of any breach of security in relation to
CCS's Confidential Information (and the Buyer in relation to any breach regarding Buyer
Confidentlal Information). The Supplier will recover such CCS and Buyer Confldentlal
Information however it may be recorded.

20.5 Any system development by the Supplier must also comply with the govemment’s
10 Steps to Cyber Security’ guidance, as amended from time to time and currently
avallable at: https://www.ncsc.gov.uk/guldance/10-steps-cyber-security

20.86 The Buyer will specify any security requirements for this project In the Order Form.

21. Incorporation of terms

21.1 Upon the executlon of a Statement of Work (SOW), the terms and conditions agreed
in the SOW will be incorporated into the Call-Off Contract that the terms of the SOW are

agreed under.

22. Managing disputes

22.1 When elther Party notifies the other of a dispute, both Parties will attempt In good
faith to negotiate a settiement as soon as possible.

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

22.3 If the dispute cannot be resolved, either Party will be entitled to refer it to mediation
in accordance with the procedures below, unless:
@ the Buyer consliders that the dispute is not suitable for resolution by
mediation;
® the Supplier does not agree to mediation.
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appointment or as soon as reasonably practicable and the Parties will help and
provide the documentation that the expert needs for the determination;

8 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 privale and will be confidential;

® the expert will determine how and by whom the costs of the determination,
Including thelr fees and expenses, are to be paid.

22.8 Wlithout prejudice to any other rights of the Buyer under the Call-Off Contract, the
obligations of the Parties under the Call-Off Contract will not be suspended, ceased or
delayed by the reference of a dispute submitted to mediation or expert determination and
the Supplier and the Suppller Staff will comply fully with the Requirements of the Call-Off
Contract at all times.

23. Termination

23.1 The Buyer will have the right to terminate the Call-Off Contract at any time by glving
the natice to the Supplier specified In the Order Form. The Supplier's obligation to provide
the Services will end on the date set out in the Buyer's notice.

23.2 The minimum notice period (expressed in Working Days) to be glven by the Buyer
to 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.

23.3 Partial days will be discounted In the calculation and the duration of the SOW will be
calculated 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 Call-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 avoldable costs or losses Incurred by the Supplier
which may arise elther directly or Indirectly as a resuit of the Buyer exercising the
right to terminate under this Clause without cause.
® Subject to clause 34 (Liability), if the Buyer terminates the Call-Off Contract
without cause, they will indemnify the Supplier agalnst any commitments, liabilities
or expenditure which result in any unavoidable Loss by the Supplier, provided that
the Suppller takes all reasonable steps to mitigate such Loss. If the Supplier holds
insurance, the Supplier will reducs Its unavoidable costs by any Insurance sums
available. The Supplier will submit a fully ltemised and costed list of such Loss, with
supporting evidence of unavoldable Losses incurred by the Supplier as a resuilt of
termination.
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e destroy all copiee 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 earller), and provide written confirnation to the Buyer that the data
has been destroyed, except where the retention of Buyer Data Is required by Law;
° vacate the Buyer premises;
e work with the Buyer on any work In progress and ensure an orderly fransition
of the Services to the replacement supplier;
® retum 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
) the Buyer and the replacement supplier can conduct due dlligence.

24.4 Each Party will retum all of the other Party’s Confidential Information. Each Party
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 All licences, leases and authorisations granted by the Buyer to the Supplier in
relation to the Services will be terminated at the end of the Call-Off Contract period
(howsoaver arising) without the need for the Buyer to serve notice except where the Call-
Off Contract states otherwise.

24,6 Temmination or expiry of the Call-Off Contract will not affect:
® any rights, remedles or obligations accrued under the Call-Off Contract prior
to termination or expiration;
) 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 Supplier
under clauses:
o 8 - Payment Terms and VAT
9 - Recovery of Sums Due and Right of Set-Off
11 - Confidentiality
12 - Conflict of Interest
13 - Intellectual Property Rights
24 - Consequences of Termination
28 - Staff Transfer
34 - Llabllity
35 - Walver and cumulative remedies
any other provislon of the Framework Agreement or the Call-Off Contract
Whlch expressly or by impllcation is to be performed or observed notwithstanding
termination or expiry will survive the termination or expiry of the Call-Off Contract.
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29.1 When requested, the Supplier will (at its own expense where the Call-Off Contract
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
continulty of the Services. Such help may Include Suppller demonstrations of the existing
code and development documents, sofiware licences used and Buyer approvel
documents. The Supplier will also answer Service and development-related clarification
questions.

20.2 Within 10 Working Daye of a request by the Buyer, the Supplier will provide any
information needed by the Buyer to prepare for any procurement exercise or to facilltate
any potentlal replacement Supplier undertaking due diligence. The exception to this Is
where such Information is deemed to be Commaercially Sensitive Information, in which
case the Supplier will provide the information In a redacted form.

30. Changes to services

30.1 It is 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 detalled
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 agrae these changes.

30.2 Any changes to the high-lavel 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.

31. Contract changes

31.1 All changes to 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 C - 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
Nolice. Nelther Party will unreasonably withhold or delay consent to the other Party’s
proposed changes to the Call-Off Contract.

31.3 Due to the agile-based delivery methodology recommended by the Framework
Agresment, it may not be possible to exactly define the consumption of Servicee over the
duration of the Call-Off Contracl In a static Order Form. The Supplier should state the
inltial value of all Services that are likely to be consumed under the Call-Off Contract.
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200% of the estimated Call-Off Contract Chargee for the first 8 months of the Call-
Off Contract.

34.4 Subject to clause 34.1, in no event will either Party be liable to the other for any:
L) loss of profits;

® loss of business;

o loss of revenue;

° loss of or damage to goodwilll;

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

34.5 The Supplier will be liable 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 losses arising from a breach
by the Suppller of any Law.

34.6 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 fallure of the Buyer to discern any
defect In, or omission from, any such document or Information will exclude or limit the
obligation of the Supplier to carry out all the obligations of a professional Supplier
employed In a cllent and Buyer relationship.

34.7 Unless otherwise expressly provided, the obligations of the Buyer under the Call-Off
Contract are obligations of the Buyer In Its capacity as a Contracting counterparty and
nathing 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 llabliity under the Call-Off Contract on the part of the Buyer
to the Supplier.

34.8 Any liabllities which are unlimited will not be taken Into account for the purposes of
establishing whether any limits relating to direct lose or damage to physical Property within
this Clause have been reached.

35. Walver and cumulative remedies

35.1 The rights and remedies provided by this agreement may be waived only in writing
by the Buyer or the Suppller representatives In a way that expressly states that a waiver Is
intended, and such waiver will only be operative regarding the speclfic circumstances
referred to.

35.2 Unless a right or remedy of the Buyer is expressed to be exclusive, the exercise of
it by the Buyer is without prejudice to the Buyer's other rights and remedies. Any failure to
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40.1 The Supplier will notify CCS and relevant Buyers immediately of any legal
proceedings issued againsi it by any Supplier Staff on the grounds of discrimination.

41. Premises

41.1 Where either Party uses the other Party's premises, such Party is liable for all Loss
or damagae it causes to the premises. Such Party Is responsible for repalring 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 {ermination or expiry of the Call-
Off Contract.

41.4 This Clause does not create any tenancy or exclusive right of occupation.

41.5 While on the Buyer's premises, the Supplier will:
. ensure the security of the premises;
° comply with Buyer requirements for the conduct of personnel;
° comply with any health and safety measures implemented by the Buyer;
. comply with any Instructions from the Buyer on any necessary associated
safety measures; and
® notify the Buyer Immediately in the event of any Incident occurring on the
premises where that Incldent causes any personal injury or damage to Property
which could glve rise to personal Injury.

41.6 The Supplier will ensure that its health and safety policy statement (as required by
the Health and Sefety at Work etc Act 1874) is made available to the Buyer on request.

41.7 Al Equipment brought onto the Buyer’s premises will be at the Supplier's risk. Upon
termination or explry of the Call-Off Contract, the Supplier will remove such Equipment.

42. Equipment

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

42.2 Upon termination or expiry of the Call-Off Contract, the Suppller will remove the
Equipment, end any other materials, leaving the premises In a safe and clean condition.

43. Law and jurisdiction
43.1 The Call-Off Contract will be govemned by the Laws of England and Walee. Each Party

agrees to submit o the exclusive jurisdiction of the courts of England and Wales and for all
disputes to be conducted within England and Wales.

44. Defined Terms
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terms and conditions as set out In the Call-Off Contract
- Order Form
‘Charges’ The prices (excluding any applicable 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
' Supplier’s obligations under the Call-Off Contract and
' the specific oblizations in the &f:plicable SOW

‘Commerclally Informatlon, which CCS has been notifled aboult,
Sensitive (before the start date of the Framework Agreement) or
information’ the Buyer (before the Call-Off Contract start date) with

full detalls of why the Information is deemed to be

. commercially sensitive
‘Comparable Supply’ The supply of services to another customer of the
| Supplier that are the same or similar to any of the

—ee——________ Services
‘Confidential CCS's Confidential Information or the Suppliers
information’ Confidentlal Information, which may Include (but Is not
limited to):

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

« any other information clearly designated as
being confidentlal or which ought reasonably be
considered to be confidential (whether or not it is

, marked 'confidential’)
‘Contracting Bodles' | The Buyer and any other person ae listed In the OJEU
' Contract Notice or Regulation 2 of the Public Contracts
Regulations 2015, as amended from time to time,
_Including CCS
‘Control’ Control as defined in section 1124 and 450 of the
Corporation Tax Act 2010. 'Controls’ and 'Controlled’
will be interpreted accordingly

‘Controller’ Takes the meaning given in the Data Protection
Legislation.
‘Crown’ The govemment of the United Kingdom (Including the

Northem Ireland Assembly and Executive Committee,
the Scottish Executive and the National Assembly for
Wales), including government ministers and
govemment departments and particular bodles,
persons, commissions or agencles from time to time
carrying out functione on its behalf

‘Data Lose Event’ Any event that results, or may result, In unauthorised
access to Personal Data held by the Supplier under
this Call-Off Contract, and/or actual or potential loss

end Specialista 3 Framework Agreamaent Call-Off
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‘Extension Period’

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
glven by the Buyer to the Supplier In accordance with
Clause 1.4, such period not to exceed the number of

. whole days that represent 25% of the Initial Call-Off

FolA’

Contract period.

| The Freadom of Information Act 2000 and any

subordinate legisiation 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

| leglslation

"Force Majeure’

‘Framework
Agreement’'

Force Majeure means anything affecting either Perty's
performance of thelr obligations arising from any of the.
following:

o acts, events, omisslons, happenings or non-
happenings beyond the reasonable control of the
affected Party

# riots, war or armed conflict, acts of terrorism,
nuclear, biologlcal or chemical warfare

® acts of government, local government or
Regulatory Bodies

@ fire, flood, any disaster and any failure or
shortage of power or fuel

@ an Industrial dispute affecting a third party for
which a substitute third party is not reasonably
available

The following do not constitute a Force Majeure event:
& any Industrial dispute relating to the Suppller, its
staff, or any other failure in the Suppller's (or a
Subcontractor's) supply chain

® any event or occurrence which is attributable to
the wilful act, neglect or failure 1o take reasonable
precautions against the event or occurrence by the
Party concemed _

The Framework Agreement between CCS and the

| Supplier for the provision of the Services dated

| 27/09/2018

"Further
Competition’

'‘GDPR’

The Further Competition procedure as described in

- Section 3 (how Services will be bought) of the

- Framework Agreement.
' The General Data Protection Regulation (Regulation
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legislation within the meaning of Section 21(1) of the
Interpretation Act 1978, exerclise of the royal
prerogative, enforceable community right within the
meaning of Section 2 of the European Communitles
Act 1972, judgment of a relevant court of law, or
. dlrectives or requirements of any Regulatory Body
‘LED' Law Enforcement Direction ( Directive (EU) 2016/660).
‘Loss’ All losses, liabilities, damages, costs, expenses
(including legal fees), disbursements, costs of
investigation, litigation, settlement, jJudgment, interest
and penalties whether arising in contract, tort
(Including negligence), breach of statutory duty,
misrepresentation or otherwise and ‘Losses’ will be
interpreted accordingly.
A subdivision of the Services which are the subject of
‘Lot’ this procurement as deecribed In the OJEU Contract
Notice
‘Maliclous Software' = Any software program or code Intended to destroy, or
cause any undaesired effects. It could be introduced
wilfully, negligently or without the Supplier having

knowledge of Its existence.
'Management The sum paid by the Supplier to CCS being an amount
Charge’ of 1.0% of all Charges for the Services involced to

Buyers (net of VAT) In each month throughout the
duration of the Framework Agreement and thereafter,
until the explry or termination of any Call-Off Contract

‘Management The Management Information (Ml) specified in section
Infformation® __ 6 of the Framework Agreement

‘Management If any of the below instances occur, CCS may treat this
Information (M) | as an ‘Ml Fallure".

Suppliers submission
, e the Supplier uses the wrong template

L the Supplier's report is late

& the Supplier falls to submit a report
‘Material Breach' A breach by the Supplier of the following Clauses in the
(Framework Framawork Agreement:
Agreement) '« Subcontracting
Non-Discrimination
Conflicts of Interest and Ethical Walle
Warmanties and Representations
Provision of Management Information
Management Charge
Prevention of Bribery and Corruption
Safeguarding agalnst Fraud
Data Protection and Disclosure
« |ntellectual Property Rights and Indemnity
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"Property’

‘Protactive
Measures’

'Regulatory Bodles'

‘Reporting Date'

‘Request for
information’

'Self Audit
Cortificate’

'Services'

__"Specific Change In

: updates and amendments of these items
Including (but not limited to) database schema;
and/or

s |ntellectual 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 avallable to the Supplier by the Buyer in

_connection with a Call-Off Contract

Appropriate technical and organisational measures
which may Include: pseudonymising and encrypting
Personal Data, ensuring confidentiality, integrity,
avallability and reslllence of systems and services,
ensuring that avallabllity of and access to Personal
Data can be restored in a timely manner after an
incident, and regularly assessing and evaluating the
effectiveness of such measures adopted by it.
The Publlc Contracts Regul:lﬂokr;s 2015 (at
gislati D1

ce

;g_g_)‘and the Public Contracts (Scotland) Regulations

2012 (at
http:/Mww.legislation.gov.uk/ssi/2012/88/made), as
amended from time to time

Government departments and other bodles which,
whether under statute, codes of practice or otherwisse,
are entitled 1o investigate or influence the matters dealt
with in the Framework Agreement or the Call-Off

~ Contract
The Deliverable for a particular Statement of Work. Its
delivery by the Supplier and its acceptance by the
Buyer completes the Statement of Work.
The seventh day of each month following the month to
which the relevant Ml relates. A different date may be
chosen If agreed between the Partles
A request for Information or an apparent request under
the Code of Practice on Access to Govemment
Information, FolA or the Environmental Information
Regulations

» The certlficate In the form as set out In Framework

| Agreement Schedule 1 - Self Audit Certificate, to be
| provided to CCS by the Supplier in accordance with
Framework Agreement Clause 7.6.
Digital outcomes, digital spaclallsts user research
studios or user research participants to be provided by
the Suppller under a Call-Off Contract
A change Iin the Law that relates specifically to the
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Part C - The Schedules

Schedule 1 - Requirements

Organisation the

Office for Product Safety and Standards (OPSS) — part of BEIS

work Is for
What the | We require a Technical lead with a Ruby-on-Ralls/developer
specialist will | background to provide technical leadership to a RoR developer team
work on In developing services to help ue build national capacity for product
safety.
. Product safety database (including planned work on
consumers and businesses)
. Submit Cosmetic Notification Portal
Further information on services will be provided to short-listed
suppliers.
We need help completing outstanding work and developing new
features and functionality as part of ongoing service development and
iteration.
Our tech stack includes: Rails 5.2 running on Ruby 2.4.3;GOV.UK
Paa$S and Notify;GOV.UK Registers (country Information);,Companies
House API for business details; Yam;Sidekiq;ClamAV;Postgres
9.5;Elasticsearch 6 (on AWS)
Early market
engagement /A |
Who the | You will work as part of the OPSS digital team. The team is a mix of
speciallst will | OPSS permanent staff and contractors currently consisting of:
work with
Head of Digital
UX Deslign lead
Product Managers
Delivery Manager
User Researchers
Content Designers
[ Buslness Analyst
Developers
QA Tester
Wae are also supplemented by 3™ party supplier delivery partners who
_provide specific services on our behalf.
Address where | The primary site will be 1 Victorla Street, London SW1H OEH.
the work will take | However, OPSS have other sites Including Birmingham and
place Teddington and the team may be required to work thera on occasion

to engage with OPSS colleagues and stakeholders.
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Schedule 2 = Supplier's response
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Sch 3.3 Deliverables

Sch 3.4 Call-Off Contract Charges

3.4.1. For each individual Statement of Work (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:

Digital Outoomea and Specialiata 3 Framework Agreement Call-Off Contract
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3.4.4 Risks or contingencles wiil be Included in the Charges. The Partles agree that
the following assumptions, representations, risks and contingencies will apply in
relation to the Charges.

3.4.5 Any changes to the Supplier Staff (not applicable to Lot 3 Services) shouid be
agreed with the Buyer and covered by a separate SOW where it cannot be
accommodated within an existing SOW.

3.4.6 Multiple SOWs can operate concurrently.

3.4.7 The Supplier will keep accurate records of the ime spant by the Suppller staff
in providing the services and will provide records to the Buyer for Inspection on
request (nol applicable to Lot 3 Services)

Sch 3.5. Call-Off Contract Extension Period
Where the Buyer has specifled an Extension Period in the Order Form, the Parties
agree that an Extension Period of up to 25% of the initial Call-Off Contract Period
can be added to the term 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 Extension
Period is required, set out how long the Extension Period is to be, and obtain prior
written approval from the Suppller before applying any Extension Perlod to the Call-
Off Cantract period.

Sch 3.6. Agreement of statement of works

BY SIGNING this SOW, the partles agree o be bound by the tenms and
conditlons set out herein:

Piease note that this is the first SOW. If the value of the hrst SOV Is lower than
the overall Call-Off Contract value, and subsequent SOW(s) are required to
ensure the Services are dellvered, they must be raised and signed by the Buyer

and the Supplier, with @ copy sent to CCS for Its records.
Digflal Oulcomes and Specialists 3 Funuwwk Aummonl Call-Off Contracl
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Schedule 4 - Contract Change Notice (CCN)
Order Form reference for the Call-Off Contract being varied:

BETWEEN:
Buyer Full Name ("the Buyer”)

and
Supplier Full Name ("the Supplier™)

1. The Call-Off Contract is varied as follows and shall take effect on the date signed by
both Parties:
Guidance Note: insert full detalls of the change including:
Reason for the change;
Full Detalis 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
unaltered except as amended by this change.

Signed by an authorised signatory for and on behalf of the Buyer
Signature:

bt
Date: " Click here to enter a date.
Name: Click here to enter text.
Address: Click here to enter text.

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

>
Date: __Click here to enter a date.
Name: Cllck here to enter text. .
Address: " "Click here to enter text.
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4. Following agreement of final scores, the process is repeated as per the agreed
schedule

CCS encourages Buyers to share final scores with CCS, so that performance of the
Framework Agraement can be monrtorad This may be done by emalling scores to:
loud d 2] .uk
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Schedule 7 - How Services are bought (Further Competition process)

Services are bought under this Call-Off Contract using the Further Competition process set
out in Section 3 of the Framework Agreement (How Services will be bought).

Digital Outcomes and Spadgll
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Schedule 9 - Processing, Personal Data and Data Subjects
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