





THIS AGREEMENT is dated 29/04/2025

PARTIES

(1)

(2)

BCS Leaming & Development Limited, a company incorporated in England and Wales
(number 1005485) whose registered address is at 3 Newbridge Square, Swindon SN1 1BY
("BCS™);

And

National institute for Health and Care Excellence, a non-departmental public body of the
Department of Health and Social Care, whose registered address is 3RD FLOOR, 3
PICCADILLY PLACE, MANCHESTER, M1 3BN (*Client”)

BACKGROUND

A

1.1

The Client wishes to have access to the based development tool known as
RoleModelplus (as defined below) and to procure certain Consultancy Services (as defined
below) from BCS.

BCS has the necessary rights to use SFIA and SFiAplus for deilvenng Consultancy Services

and to grant the Client access to RoleModelplus.

The parties now wish to enter this Agreement in accordance with the terms set out below.

DEFINITIONS
In this Agreement:

“Agreement”
“Commencement Date”

“Confidential
Information”

“Consultant”
“Consultancy Services”
*Consultancy Services
Fee"

“Contract Period”

“Contract Price”

“Deliverables”
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means this Agreement and any Schedules to it;

“means 01-May-2025,

all information disclosed by or on behalf of a party (in whatever
medium including in written, oral, visual or electronic form and
whether before or afier the date of this Agreement) including
all business, financial, pricing, discounts, commercial,
technical, operational, organisational, legal, management and
marketing information; .

means the person, persons or organisation used by BCS to
supply Consultancy Services as specified in Schedule 1;

the services provided by the Consultant as specified in
Schedute 1;

means the fee payable by the Client for use of the Consultancy
Services,

means the Initial Period or a Renewal Term;
means the Licence Fee and /or the Consultancy Services Fee

during a Contract Period, as described in Clause 4.1;

means any output {including any documents or materials) of
the Consuitancy Services to be provided by BCS to the Client.
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2.2

2.3

3.2

3.3

34

3.5

42

Renewal of Licenced Materials. Prior to expiry of a Contract Period, BCS shall send to the Client
an email confirming pricing of the renewal of the Licenced Materials for a further Contract Peried
based on the number of licences used in the current Contract Period and the Client will submit
a Purchase Order for the amount set out in the email. '

Renewal of Consultancy Services. The Client shall use the number of consultancy days
purchased within the timeframe specified in Schedule 1. Any Consultancy Services not used
during this timeframe shall expire unless BCS grants an extension. The granting of such an
extension is at the discretion of BCS.

GRANT OF SYSTEM ACCESS AND LICENCE(S) AND SUPPORT TO THE PRODUCT

In consideration of the payment of the Licence Fee by the Client, for the duration of this
Agreement, BCS:

314 grants to the Client a non-exclusive licence to access and use the Product through
a remote server via a website solely for internal purposes in accordance with the
terms of the Agreement; and

31.2 shall make available to the Client during Normal Business Hours the Professional
Development Help Desk.

The Professional Development Helpdesk consists of the following services:

3.21 the provision of post-sales information about the Product to the Client, including
configuration and upgrade advice and basic support on the Product's standard
protocols and features;

3.2.2 collecting relevant technical problem identification information, performing base
problem determination and resolution;

3.2.3 diagnosing problems via remote access; and

3.24 the provision of regular problem resolution status reports to the Client.

Any support issue that does not fall within the ambit of clause 3.2 shall be referred to BCS'
software support helpdesk.

BCS does not warrant that the use of the Product will be uninterrupted or eror-free. The Product
may be unavailable from time to time for routine and emergency maintenance, data loading,
line faults, downtime occasioned by third parties, problems with the commercial internet or other
causes beyond the reasonable control of BCS. Scheduled downtime will be notified to the client.
BCS shall provide the Client with one copy of any Documentation in electronic format.

All other conditions, warranties or other terms which might have effect between the parties or
be implied or incorporated into this Agreement or any collateral contract, whether by statute,
common law or otherwise, are hereby excluded, including the implied conditions, warranties or
other terms as to satisfactory quality, fitness for purpose or the use of reasonable skill and care.

CONTRACT PRICE AND PAYMENT
The Contract Price shali be;

411 in respect of the first Contract Period the price set out in Schedule 2 which shall
include: a) a system access cost; b) a per user licence cost; and c) the cost of any
Consultancy Services; and

41.2 in respect of any subsequent Contract Period the latest published price for the
Product (system access and user licence costs} plus the costs of any Consultancy
Services shall apply.

All prices quoted by BCS are exclusive of VAT. Where applicable, VAT at the appropriate rate
shall be paid by the Client at the same time as the Contract Price.
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43  BCS shall issue its invoice to the Client in respect of the Contract Price within 14 days of
execution of the Purchase Order.

4.4 The Contract Price is payable by the Client within 30 days of the date of BCS’ invoice.
45 If the Client fails to pay the Corttract Price In full by the due date BCS may:

45.1 charge interest on the outstanding amount at per annum above the Bank of
England’s base rate from time to time from the due payment date until the date of
actual payment (whether before or after payment); and/or

452 suspend the performance of its obligations under this Agreement or access to the
Product until payment has been received in full; and/or

453 terminate this Agreement in accordance with clause 11.1.
5 CONSULTANCY SERVICES

5.1 In consideration of the Consultancy Services Fee, BCS shall provide the Consultancy Services
as listed in Schedule 1. -

5.2 BCS shall provide the Consultancy Services with due skif! and care.

53 If any changes to the Consultancy Services are requested by the Client, the Client will complete
a change request form and submiit it to BCS for approval prior to the change being agreed.
Substantial changes to the Consultancy Services may result in changes to the Consultancy
Services Fee and therefore the Contract Price,

54 BCS will use reasonable endeavours to ensure that there is consistency in Consultant
availability but reserves the right to substitute another Consuitant.

55 Timescales for delivery of the Consultancy Services will be agreed with the Client during
meetings. BCS shall use reasonable endeavours to meet such timescales but any such dates
shall be estimates only and dependent on consultant avaitabifity and time for performance by
BCS shall not be of the essence of this Agreement, .

58 . If any additional Consultancy Services are required, a variation to Schedule 1 may be made
with the agreement in writing of both parties. Any such additional Consultancy Services will, if
not used up, expire on the last day of the then current Contract Period.

5.7 Should the Client wish to cancel or reschedule any consultancy day, the below charges will
apply in relation to the Consultancy Services Fee (in addition to any expenses incurred which
will be recharged):- )

10-6 working days 5-0 working days
before before
commencement commencement

]Cancellation feo | ‘ | ‘ I
IRe-scheduling fes [ C [ ‘ I

{“ percentage expressad in relation to the Consultancy Services Fee)

Confirmed day 20-11 working days before
with agreed dates (commencement

6 CLIENT'S OBLIGATIONS TO BCS

6.1 The Client shall appoint a person as its representative to oversee its use of the Product in
compliance with the Agreement and to liaise with BCS in all matters related to the Agreement.

6.2 The Client shal! inform BCS of any proposed increase in the number of licensed users for the
Product. Such amendments to the licences shall be confirned by BCS via email and the Licence
Fee shall be prorated accordingly, and which shall be invoiced by BCS in accordance with the
terms of this Agreement.
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CLIENT'S NAME IN ITS MARKETING MATERIALS AND/OR A GENERAL DESCRIPTION
OF THE SERVICES IT HAS PROVIDED UNDER THIS AGREEMENT AS AN INDICATION OF
ITS EXPERIENCE.

FORCE MAJEURE

Neither party will be liable for any delay in performing or failure te perform any of its obligations
under this Agreement caused by a Force Majeure Event.

The party claiming the Force Majeure Event will promptly notify the other in writing of the reasons
for the delay or stoppage {and the likely duration) and will take all reasonable steps to overcome
the delay or stoppage.

If the period of delay or non-performance continues for four weeks, the party not affected may
terminate this Agreement by giving 30 days' written notice to the affected party.

NOTICES

Notices authorised or required under this Agreement shall be deemed sufficient if in writing and
delivered by registered mail or electronically by email address to the other party or at that party’s
last known address. Any such notice sent by post shall be deemed to have been served three
days after the time of pasting and any such notice sent by email shall be deamed te have been
served on the business day following the day on which it is sent. Any ¢hange of address shall
be communicated in writing within 30 days.

WAIVERS AND REMEDIES

Except as otherwise stated in the Agreement, the rights and remedies of each party under the
Agreement are in addition to and not exclusive of any cther rights or remedies under the
Agreement or the law and may be waived only in writing.

The failure by either party to exercise or enforce any rights or remedies under this Agreement
shall not be deemed to be a waiver of any such rights or remedies, nor shall any single or partial
exercise of any right, power or privilege, or further exercise thereof, operate so as to bar the
exercise or enforcement thereof at any later time,

Waiver of a breach of any term of the Agreement shall not operate as a waiver of breach of any
other term or any subsequent breach of that term. :

SEVERABILITY

If any of the provisions of this Agreement become invalid or unenforceable for any reason by virtue
of applicable law the remaining provisions shall continue in full force and effect and the parties shall -
use all reasonable endeavours to replace any legally invalid or unenforceable provision with a
provision which will promise to the parties (as far as practicable) the same commercial results as
were intended by the original provision.

ASSIGNMENT

The Agreement is personal to the Client and the Client may not assign, sub-contract or
otherwise dispose of all or part of its rights or obligations under the Agreement whether in whole
or in part without the prior written consent of BCS. '

THIRD PARTY RIGHTS

A person who is not a party to the Agreement has no rights under the Contracts (Rights of Third
Parties) Act 1999 (the "Act’) to enforce any term of the Agreement but this does not affect any
right or remedy of a third party which exists or is available apart from that Act.
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ENTIRE AGREEMENT

The Agreement constitutes the entire agreement between the parties with respect to the subject
matter of the Agreement and supersedes and invalidates all prior oral or written
communications, understandings, representations or warranties relating to such subject matter
unless made fraudulently.

In the event of any conflict between this Agreement and any Purchase Order or invoices, the
Agreement shall prevail.

NON-SOLICITATION

NEITHER PARTY SHALL, DURING A CONTRACT PERIOD AND FOR A PERIOD OF 12
MONTHS FOLLOWING THE DATE OF TERMINATION OF THIS AGREEMENT
HOWSOEVER ARISING, EMPLOY OR SOLICIT FOR EMPLOYMENT OR HIRE ANY
PERSON EMPLOYED BY THE OTHER PARTY IN RESPECT OF THIS AGREEMENT, THIS
CLAUSE SHALL NOT LIMIT THE ABILITY OF EITHER PARTY TO EMPLOY OR HIRE ANY
PERSON WHO RESPCONDS TO A GENERALLY ADVERTISED OR POSTED JOB OR WHO
BECOMES EMPLOYED OR HIRED BY A CONTRACTOR OF THE OTHER PARTY
THROUGH NO SOLICITATION OR INTERFERENCE BY THAT PARTY. If a party is in breach
of this clause 21 then it will pay to the other party liquidated damages in the sum of the amount
equal to 100% of the gross annual salary of the employee in question. The parties agree that
any such liquidated damages have been caiculated as, and are, a genuine pre-estimate of the
loss likely to be suffered by the innocent party.

BRIBERY PREVENTION
Each parly shall:

comply with applicable laws, regulations, codes and sanctions relating to anti-bribery and anti-
corruption including but not limited to the Bribery Act 2010; and shall

procure that any person who performs or has performed services for or on its behalf in
connection with this Agreement complies with this clause 22.

AMENDMENTS

No amendment to the Agreement whether oral or written shall be binding on either party unless
in writing and signed on behalf of the parties.

MODERN SLAVERY

Each party shall comply with all applicable anti-slavery and human frafficking laws, statutes,
regulations and codes from time to time in force including but not limited to the Modern Slavery
Act 2015. '

ANNOUNCEMENTS

The Client grants BCS permission to advertise, publicly announce or use the Client's name and
branding in any format, for any promotion, publicity, marketing and advertising purposes,
subject to the correct application of the Client’s brand guidelines.

GOVERNING LAW AND JURISDICTION

This Agreement will be governed by and interpreted in accordance with the laws of England
and Wales and each party shall submit to the exclusive jurisdiction of the courts of England and
Wales.
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Phase Deliverables/Dependencies Days and Total

- Rates
Each workshop will last up to. hours per role, with

workshops per day completed, for the h not

currently covered by the work BCS has Been carrying out

with FEDIP.

Workshops for the ”will tast up to @ per
role, with @@vorkshop$ per day completed.

Updated ? will be shared after the workshop,
for final feedback to be provided by the
to the BCS Consultant. ™ .

ansultant will adjust sing the
feedback provided by the
nalisation
Confirmation will be required from th’
P. prior to the being published
in RoleModelplus and aliocated to ready for@i)
@ training.

x role profiles will be finalised per day.

Full training provided to chosen

creation on how to (M in RoleModelplus using:

training
[
. (Y
|
: | W
L
Up toffparticipants per session and will last up toff})
hours. -
Project Project management methodology to ensure that your

management & | investment in this project delivers to specification.

implementation " @
support Provide an overview ofthe— er
. ay

Expenses Expenses will be recharged at cost and in line with

allowance NICE's travel policy. No expenses shall be incurred -
without the prior written approval of the Client (such
consent not to be unreasonably delayed or withheld). - £.

Venue provision is not included.

Total contract
value

£39,054

All consuitancy days outlined are maximum values, if the days are not utilised, the Client will not be
charged for them.

*Subject to Clause 6.2, the Client may request purchase additional user licences via email making
reference to this Agreement. BCS shall invoice the Client on the terms of this Agreement and such
licence will be valid for the remainder of the Contract Period and the Licence Fee prorated
accordingly. Any additional user licences purchased in this way will be governed in full by this
Agreement. For any additional consultancy days, BCS will issue a variation agreement for signature to
accompany the additional purchase order from the Client,
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RoleModelplus and Consultancy v3

Schedule 2
Contract Price

The Contract Price for the Initial Period shall be:

item Budget Payment profile
System costs (build) Payment i
Licence costs (12 months) Payment in
BCS Consultancy costs Payment in
FEDIP Consultancy costs Payment i
Expenses allowance Payment in
Total contract value

All prices are in GBP and exclude VAT

Expenses will be recharged at cost and in line with NICE's travel pclicy. No expenses shall be
incurred without the prior written approval of the Client (such consent not to be unreasonably delayed
or withheld). Venue provision is not included.

All consultancy days outlined are maximumn values, if the days are not utilised, the Client will not be
charged for them.

Subject to Clause 4.1.2, the Contract Price for each Renewal Period shall be calculated in
accordance with Clause 2.2 and Clause 2.3 {as applicable).

Invoicing and payment method

System costs and licence fees shall be payable at the start of the contract. Consultancy services shali
be invoiced monthly in arrears outlining time and materials spent.

Invoices must clearly quote the purchase order number (to be issued after this agreement).
Payment terms are 30 days from receipt of a valid, undisputed invoice. Payments shall be made via
BACS.

Single invoice PDFs can be emailed to=

All invoices must include:

* An invoice number

« A purchase order number

»  The invoice address listed below.

s A claim for Value Added Tax (VAT) (if applicable) at the prevailing rate as
applicable, the invoice must give the requisite details of the taxahle supply.

Invoices sent to NICE shall be accurate and correct in all respects. NICE reserves
the right to return incorrect or inaccurate invoices to the supplier for rectification and
reissuance.

The Client’s invoice address is:
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a} Corporate components: unique components of a role for
the Client which could contain identifiable information as to
the identity of the Client;

b} Organisation framework: behaviours, technology and other
frameworks which could contain identifiable information as
to the identity of the Client; and

¢) Development plan detail which may include items which
could identity the Client.

Shared Data: means the Shared Corporate Data and the Shared Personal Data.

Shared Personal Data: the personal data to be shared befween the parties under
paragraph 2.1 of this Schedule. The Shared Personal Data must
not be irrelevant or excessive with regards to the Agreed Purpose
and shall be confined to the following categories of information
relevant to the following categories of data subject:

a)

b)
<)
d)

2. SHARED DATA
21 This schedule sets out the framework for the sharing of data between the parties as Controllers.
3. EFFECT OF NON-COMPLIANCE WITH DATA PROTECTION LEGISLATION

31 Each party shall comply with all the obligations imposed on a controller under the Data
Protection Legislation. '

3.2 Any material breach of the Data Protection Legislation by one party shall, if not remedied within
30 days of written notice from the other party, give grounds to the other party to terminate the
Agreement with immediate effect.

4, PARTICULAR OBLIGATIONS RELATING TO DATA SHARING
41 Each party shalk;

(@8 ensure that it has legitimate grounds under the Data Protection Legislation for the
processing of Shared Personal Data;

(b) ensure that it provides clear and sufficient information to the data subjects, in
accordance with the Data Protection Legislation, of the purposes for which it will
process their personal data, the legal basis for such purposes and such other
information as is required by Article 13 of the UK GDPR. This includes giving notice
that, on the termination of the Agreement, personal data relating to them may be
retained by or, as the case may be, transferred to one or more of the Permitted
Recipients, their successors and assignees; '

{c) ensurethatithas all necessary consents in place to enable lawful transfer of the Shared
Personal Data to the Permitted Recipients for the Agreed Purposes;

(d) ensure that Shared Data is accurate and that it has relevant processes to update such
Shared Datag;
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(e)

U]

(@

(h)

®

0

®

process the Shared Personal Data only for the Agreed Purposes or by BCS to
anonymise the Shared Data with a view to use it for the Additional Purposes;

not disclose or allow access to the Shared Data to anyone other than the Permitted
Recipients;

ensure that all Permitted Recipients are subject to written contractual obligations
concerning the Shared Data (including obligations of confidentiality} which are no less
onerous than those imposed by the Agreement;

ensure that it has in place appropriate technical and organisational measures to (i)
protect against unauthorised or unlawful processing of Shared Personal Data and
against accidental loss or destnyction of, or damage to the Shared Personal Data; and
(i) ensure a level of security appropriate to the harm that might result from such
unauthorised or unlawful processing or accidental loss, destruction or damage and the
nature of the Shared Personal Data to be protected;

comply with its obligation to report a Personal Data Breach to the Commissioner and
{where applicable} data subject: and shali each inform the other party of any Personal
Data Breach, irrespective of whether there is a requirement to notify the Commissioner
or data subject(s);

ensure that it does not retain or pracess the Shared Personat Data for longer than is
necessary to carry out the Agreed Purposes; save where it is required fo retain such
data in accordance with any statutory retention period;

not transfer any personal data received from the other party outside the United Kingdom
without obtaining the other party's prior written consent.

5. MUTUAL ASS!STANCE

5.1 Each party shall assist the other in complying with all applicable requirements of the Data
Protection Legislation. In particutar, each party shall;

(2

()
(©

(@)

(e)

(M
(@
(h)

)
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consult with the other party about any notices given to data subjects in relation to the
Shared Personal Data;

promptly inform the other party about the receipt of any data subject access request;

provide thie other party with reasonable assistance in complying with any data subject
access request; :

not disclose or retease any Shared Personal Data in responée to a data subject access
request without first consulting the other party wherever possible; -

assist the other party, at the cost of the other party, in responding to any request from
a data subject and in ensuring compliance with its obligations under the Data Protection
Legislation with respect to security, breach notifications, impact assessments ‘and
consultations with supervisory authorities or regulators;

netify the other party without undue delay on beceming aware of any breach of the Data
Protection Legislation;

at the written direction of the Data Discloser, delete or return Shared Personal Data and
copies thereof to the Data Discloser on termination of this Agreement unless required
by law to store the personal data;

use compatible technology for the processing of Shared Personal Data to ensure that
there is no lack of accuracy resulting from Share Personal Data transfers;

provide reasonable assistance as is necessary to each other to facilitate the handling
of any Personal Data Breach in an expeditious and compliant manner;
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@ maintain complete and accurate records and information to demonstrate its compliance
with this paragraph §; and

(k) provide the other party with contact detaiis of at least one employee as point of contact
' and responsible manager for all issues arising out of the Data Protection Legislation.

6. ADDITIONAL PURPOSES

6.1 The Client agrees that BCS is authorised to anonymise the Shared Data and to use i, in such
anonymised form, for the Additional Purposes.
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