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Call-Off Terms

G-Clod 7

- Schéduie 2: Call-Off Terms -

Effective Date .

10/06/2016 Order Reference | HCONOD0B8a -~ HSGN Procurement Services

FROM;
éﬁéﬁo‘r‘hgr Health and Social Gare Information Centre (HSCIC) “Gustomar”
GQétomé'fS Address " | 1, Trevelyan Square (Head Office), T Floor, Boar Lane, Leeds, 191 6AE |
invoios Address | "T5 payabios AT25, Phosiix Flouss, Topelie Lame, Tingley, Wakelleld, WFs 1WE

F'ri"ncipal .Coh'taét'

Address: 1, Trevelyan Square (Head Office), 1* Floor, Boar Lans, Leeds, LS1 6AE

TO:

Supplier

ASE Consulting Ltd “Supplier”

'Shppi_igr's Address

| 73a ‘CHfton: Street, Lytham, Lancéshire, FY8 5ER

| Acosunt Manager

.| Address: 73a Glifton Street, Lytham, Lancashire, FY8 ER

T TERM

9 Gommencementt Date

This Gall-Off Agreement comrences on; 10/08/2016

1.2 . Exp&ry Date

This Call-Off Agreement shall éxpire on:

1.2
1.2.2

3112/2017; or

the second (2) anniversary of the Cohmehcement Date; whichever is the eatlier, unless terminated earliar

pursuant to Clause CO-9 of the Gall-Off Agreement.

13 Sewices Requirements

134 This Order is for the G-Cloud Services outlined below. It is-acknowledged by the Partles that the volume of the
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G-Cloud Serv:ces utilised by the Customer. may vary from fime to time during the course of this Call-Off |
Agresment, subject always to the terms of the Call-Off Agreernent,

132 G-Cloud 'Serviées - Lot 4 Specialist G-Cloud Services

The Supplier shall provide specialist procurement. consultancy services to lead the Health and Social Care Network:
Programme's commerolal angd. procurement activity, encompassing both the procurement of new contracts and rela-
tionships, and the adjustments required to incumbent contracts and relationships. The Suppliershall provide speoialist
procurement consultants expeilenced in procuring high value complex IT services.

Tie Suppher will be required to provide a core team of four staff who calfactivély provide the range of competehcles
set out in the table below. .

Leadmg and managing a team of commerciaE and pmcurement spe- A’s least one Individual with at

clallsts to delivar a successfui commerclal and procurement outcome | |east 10 years

in a complex and challenging buslness environment, across multiple,
" cross-dependent complex procurements and incumbent exits.

The executioh of a hroad range of negotiatad, compelitfva,dlaiogue- At least 5 years pet individual
andfor competitive procedure. with nagotiation proaedur’e proguie- :
ments for complex IT seivicés,

The execution of a broad range of different complex pubhc: sector | At least one Indwidual with at

Telco /. Network domain procurements {eagt 5 ypars
Complex Financial modelling, } At least one individual with at
. jedst 5 years

The Suppliet Is required to prowde the fo!lowzng De!iverables -across a numbet of prosurements ‘and fhe exit of the
NSSP incumbent in accordanca with the quality standards (see section a1 beiow) apphaable to each Deliverable.

commerclal and Procurement Managament The ptovlsmn of worl-stream management products including de-
Tivery plans, produst quality and assurance plans, resource plans, progress reports and RAID.

Commercial and Procurement strategy definition: The maintenance and continued refreshrhenit of the comifier-
{ clal and procurement strategles, including market analysis, supply chain definjtion, sourcing strategies, ihcurmbent
management and exil strategles, conltracting approaches, negotiation approashes and svaluation methodologies,
Specification / Requirement Assurance: Assurance of the servlce specifications and requireiments that collective-
Iy descilibe the services that are to be procured.

Procuremerit defiiiition; The provision of the equivalent of a pro}ect brief for a pracurernent, deseribing, for exarn-.

ple: the sourcing vehicle, Frocedure / process {0 be applled, products.to be prociuced resclrce requireients, time-
scales, key risks, assumptions, issues and dependencies.

Procurement documentation: The: production of refevant prosurement documentation {& g PQQ TTNs; contracts,
evaluation methodgloglesimodelling, negotiafion approaches),

Finariclal medelling: The production of financlal models and financlal risk assessmehls.

Commercial and Procurement execution: Thé exacufion of the commatoial and procurement' sctivittes, ensufing
procurement regulations are adhered to and appropriate propesitions are secured This also encompasses the nego-
tigtion and renégotiation of incumbents’ agreements as reéquired. _ -

The specifle Dellverabies to be provided by the. Supplier and the associated quality standards wl!i be defined by the
Customer on an Ihcremental basis aftsr ths Commencement Date and in line with the mafuration of the HSCN Pmn

gramme plans.

The Customer is seeking 4 (four) full time equivalent consultants from the Commencement Date on a resourcs on de-
mand basis whera the number of consultants can be varied (up and down} at the Customet’s sole discretion and at no
less than 10 Working Days’ nofice for a reduction and no less than 20 Warking Days' notice for an‘increase.

Sub‘jec;t to.the ohligations set ouf above regarding the provislon of Deliverables, the Supplier's approach to the provi-
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“sion of the Deliverables is set out in the file below and the Suppirer shall utilise these approaches uniess ofherwise
dlrected byor agreed with the Gustomer,

HSCN Procurement
Senvices ASE Respor

1.3.3 Conttnuzty of the Supplier personnel

The Customer requirés continlilty of the Supplier personnel ant the Supplier accepts {hat the Customer’s perimission
must be aftained before any personnel can be subject to replacoment.

2 PRINGIPAL LOGATIONS

24 Principal locations where the's‘ei'vlcés' aré bem_cj performed

The primary location will be in Leeds, West Yotkshire, at HSCIC Head Offics at 1, Trevelyan Square, Boar Lahe,
Leads, LS1 6AE and on on occassions at HSGIC, 8th Floor BridgewaterPlace, Waler Lahe, Leeds, LS*E"E_ 5BZ.

3. “STANDARDS

2.1 Quality Standards

The Delivérables and their assoclated acceptance criteria will elaborated by the Suppller and will be subject fo
assurance and.approval by the Customer. The Supplier Is requlted e : '

— produce such Deliverables or elements of Dellverables which are allocated to them in accordance with the
agreed accaeptance ofiteria; and '

- manage the production of such Déliverables or elements of Deliverabiles which are allocated to any
Customer staff which are integrated with the Core Supplier Teain.

A range of example Deliverables-and their assomated acceptance cnterta are pravided in the file embedded below
: for ilustrative purposes,-

un

ﬁm
ﬁ

HSCN Example
Product Index,xlsx

3.2 Technical Standards
None.
3.3 Security Standards -

The Supplier shall meet the raquirements of the Haseling Personnsl Security Standard for all staff who ‘wifl haVe
access o candldate sites, Clstomef property andfor Customer-owned dssets, ‘

The Customer shall arrange for any secuiity cleavance for proposed staff whose acpess fo Customer assets
requires an additional level of dlearance to the BPSS basic disclosure, |n the event that clearance is net grantad for
a member of Supplierstaff, the Suppiler shall pravide an alternative,

The Supplier shall be responsible for the costs assoclatad with the securlty vetting of its staff.
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& ONBOARDING

44 On ~boarding

The Customer shall famliiarlse the Supplier staif with the HSCN Procurement Strategy and shatl provide aceess fo
the documentation and Gustormer staff requnred to facilitate the provision of the G:Cloud Services.

. CUBTOMER RESPONSIBILITIES

54 Gustomer’s Responsibl]itiesA :

The Customer shall be responsible for providing access fo any necessary areas requured within the locations stated
in paragraph 2.1 of this Gall-Off Agreement. This access may be restricted or segregated as required. In provision of
ihis access the Supplier shall provide all necessary information to enable any secunty of hackground chéecks to
faclitate access and must at alf times comply- with the Gustomer's Security, Health and Safely, IT and
Environmental Polices and itistructions.

5.2  Customet’s equipment

The Gustormer shall provide desk space, laptaps and access to the relevant Customer email and networks,

6. -~ PAYMENT

X Payrﬁeﬁt profile and method of pég}rﬁeﬁt

' — Theraafter payment will be monthly in arrears. i

The Gustomsr wiiE issue apurchase order o the Supplier for the: provssmn of the &-Cloud Services, whlch shalf ba
quoted on all invdices, .

All invoices shall.be submitfed to the invoice address deta_lledln this Schedula 2.

“Travet and subsistenoe will be paid in accordance with the Customer’s poiley. Expenses wili not be charged when
working at the Prinélpal Locations set out at paragraph 2.1 above. Expenses related fo travel and subsiatence shall
only be Incurred when necessary travel, at the Customer's request, is undertaken. Approvals will be sought prior to
Incurring any expenses, VAT will be charded at the prevailing rate on both fees:and ¢éxpensss.

62  Irivoige format

The Supplier shall issue paper Invoices in arrears. The Customer shall pay the Supplier within thirty calendar days | -
| of receipt of a valid invoice, submitted in accordance with this paragraph 6.2, the payiment profile set out in

paragraph 6.1 above and'the. provisions of this Call-Off Agreement. The Supplier shall present all invoices in GBP
Sterling and involcss shall shéw, as a minimum, & full breakdown of charges, expetises and VAT, The exact format
shall be agreed belwasn the Customer and the Supplier following the Commencement Date and before the first
invglce Is subnitted.

6.3 Charge basis ‘ ]

The charges wiif be based on professional days worked (8 or more hours per day} at the agreed day rates which.are
set out In the table below. On any day where less than 8 hours dté worked by a Supplier resource, the charges for
that day shall be prorated hased on an 8 (elght) hour day. '

Day rate exclﬂsitre of VAT)
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Deliverables will be required to satisfy the agreed acceplance oriterla. ‘In any month where, in the Customer's
opinjoh acting reasonably, one ar more of the Daliverable(s) submiited by the Supplier do not'satisfy the associated
acoeptance criteria, the Customer will bo entitled fo withhold from payment 15% of the rasource-related charges for
that month. Any such retentiori shall becoine dus and will be paid by the Authority under the standard terms once
| the relevant Daliverable(s) sallsfy thelr defined acceptance crlterla

i _'DISPUTE RESOLUTION:

74 Level of Representafivé o whom disputes should be escalated tor
Head of Commeraial Dslivery
7.2 Mediation Provider

Gentre for Effective Dispute Resolution -

9. INSURANGE

94 Winimbm Insurance Period
-1 8ix {8) Yaars following {he'explration or eatller terminaﬁoﬁ of this Call-Off Agreement,

9.2  Tocomply with its ohligations under this Cail-Off Agreement and as a minimum, Where regussted
by the Customer in writing the Supplier shall ensure that:

- professional indemnity Insurance is held by the Supplser and by any agent, Sub-Confractor or consuitant
invalved in the supply of the G-Cloud Services and that such professional Indemaity insurance has a
miinimurm it of mdemmfy of one million pounds sterfing (£1,000,000) for each individual claim or such
higher limit as the Customer may reasonably requ;re (and as required by Law)} fram time to fime;

- employers' liabiity insurance with 2 mmimum limit of five milfion pounds sterlmg (£6,000,000} or such
higher riinimum fimit as reqidred by Law from fime to time.

167 TTERMINATION . T T

101 Unidisputeéd Suias Time Pariod

At least rifnety (30) Worklng Days of the date of the written notice specifled in Clause C0-94 of the Cai!-Off'
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Agreement,
110.2 TFermination Without Cause

At least ten (10) Working Days In accordance with Clause €0-9.2 of the Call-Off Agreement. The Custormer shall
have the right to terminate without cause either partially and wholly the provision of the Services. ‘

11. 7 AUDIT ANE! AGCES$

]

Twalve (12) Nionths after the expiry of ihe CaH Off Agreement Penod of followmg termmatlon of thas Call-Off
Agreement. -

.

-'12 A Implementatlon Pian and Miiestones (lncludmg dates for completian)

The Suppller shall raview, maintaEn and keep up-fo-date e procurement elements of the HSCN Programme plan in
accordance with any standards required by the Gus:omer.

12,2 Not applicable

12,3 Se}vice Leveis

.

Not applicable

ln accofdance wltthEause CO-20 nf ihEs Gall-off Agreement, the Customer does not require the Supplier to enter into
a Collaboration Agresment

:fl 4:8UPPLIER TERMS

The Supplier Terms are embecideci helow and aro sub;est ta the treatment set out In sectaon 15 below

fat

H .
gy
s

7881329854646585-
terms-and-condjtior

‘Generai “Any use of the word ‘Agl eement‘ In the Supp]ier Terms shall be construed as meamng 'Caii Off
Agresment' }
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Any use of the word '[P In the Supplier Terms shall be construed as hiearning "IPRY

LK Clatise 1.1 of the Suppller Tarms wil 0t apply.
1.2 Clause 1.2 of the Suppller Terms will not apply.
1.3

Clause 1.3 of the Supplier Terms will not dpply..

Provismn of Services and De! erables T '. '

Clause 2 2 of the Suppiler Terms wull not appiy

52
23 Cléiiise 2.3 of the Supplier Termis will not apply.
2.4 Clause 2.4 of the Supf}ﬁer Terms will not apply. -

“Clauss 4.1 of e Supplier Terms Wil notépp'l'y:

4.3 Gla_tjs'elé.-a‘ of the Supplier Terms will not app'ly‘,

4.4 Clause 4.4 of the Supp!!er Torims. will not apply.

45 Clause 4.5 of ihe Supplxer Terms will not appiy..

486 ' Claﬂse 4.6 of the Supplier Terms will ot apply.

‘Llinitations A

52 Clause 5. 2 of {he Suppl:er Terms wlll not app[y

6.3 Clause 5.3 of the Stpplier Terms will o7 apply.

55 Clause 5.5 of the Supplier Tetms will nob-apply.

56 C!ausa 58 of the Supplier Terms will not apply.

58 . The text of cldusa 5.8 of the Supjiller Terms shall be replaced by "Where the Cftent provides ASE
with information (including assumptions) which is related to either the Client's, of to the NHS' or _
social care business oparations, and that information can anlly reasonably be provided by the Client
due'to its nature (for example, and withoyt limitation: the number of NHS and Soclal Care sites; the
nurber of service users; the anticipaterd volume product mix; the number of llcences held), then
ABSE shall not’ha responslble far any lass, damage, cost or expense arising from, or from any
“defect, mistake or Inacsiiracy iri that infarmation specified or supplied by the- leent and any loss,
damage, cost or expense.arisihg there from shall be for the sole acccunt of the Client.".

59 Clausa 5.9 of the Syppliar Terms will not apply. ' .

510

Clause 5.10.0f the Supplier Terms will not apply,

Intellectiial Broperty #nd Rights of Uss: -
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X

'é.j' ] 'Clause 6-1 of the Suppl!erT rms Wi h apply:

B4 The text of ciaus:a 6.4 of the Suppiier Terms-shall be rep{aced by "Sub;ect to payment by the Gllent
of the fess due In full and cleared fuhds, ASE shall assign to the Client [P, other than Backgreund
IP, created or developed by ASE exaiusIVely in the course of performarlc:a of the Services (“Fore-
ground Py :

8.b Clause 6.5 of the Siipplier Terms wil not apply..
Clause 8.7 of the Supplier Terms will not apply.

Foregaslsand Resommende

STThId Party Servh

74

' G!éhsé 7.’1"0f tHe Suppiler Tﬁfm

not appiy.
174 Clause 7.4 of the Supplier Terms-will not apply.
7.5 Clausa 7.5 of the Supplier Terms will not apply. -

DT i S e

Clause 8.10f the Suppiier Terms will no -app[y

8.2 (?Lau,se 8,2 of the Suppiie[ Terms wil 'not a‘pply, .
‘8.3l Clause 8.3 of 'the-Su'ppIiér Tetms v\;iil fist apbly.
84 Clause 8.4 of the Supplier Terms will not apply.
85 - 7 -

Clause 8.5 of the Supplier Terms will not apply..

Clause 10 of the Supplier Terms will not apply.

T Clause 11 of thé Suppller Terms Wil ot apply.

Clayse 12.2 of the Supplier Terins will not apply.

Clause 15 of the Supplier Terms will notapply.

Clause 17 cf.ih'é Subpﬁer Terms will not apply.
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BY SIGNING AND RETURNING THIS ORDER FORM THE SUPPLIER AGREES fo enter a legally binding
contract with the Custorher fo ptovide the G-Cloud Services. The Parlies hereby acknowledge atid agres that
they have read the Call-Off Terms and the Order Form and by sigriing below agree to be bound by the ternis of
this Call-Off Agresment. ' ' '

For aind on behalf of the Suppliet:

Name and Tifle

Position Director
Signature
Date . 08/07/18

'For and on behalf of the Customer:

Position Director of Finarica and Corpotate Services (HSCIG)

‘Signature

Date
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G-CLOUD SERVICES CALL-OFF TERMS

I

Health ‘and Social Cafe Inforriation Centre (HSGIC) 1, Trevelyan Syuare (Head Office), 1% Floor, Boar Lane
Leads, LS1 BAE

~and - )

ASE Consulting Limltad, 73a Clifton Street, Lytham, Lancashire, FY8 5ER
relatlng to

‘the provision of G-Cioud Setrvices.

CALL-OFF AGREEMENT TERMS AND GONDITIONS

THIS CONTRACT fs matle on the 10th day of June 2016
 BETWEEN

(1)' Heslth and Soglal Care lnformaﬂon Centre (HSCIC) of 1, Trevelyan Syuare (Head Office), 1st Floot, Boar
Lang; Leeds Lsd BAE {tha "Customer”); and .

’ '('2) ASE Consulting Limlted, a company registered in the United Kingdoth under company number 04246530
and whase registered offlce Is-at 78A Clifton Street, Lytham, Lancashire, FY8 5ER (the "Suppliet”).

IT IS AGREED AS FOLLOWS:
CO—'I OVERRIDING PROVIS]ONS

CO-1.1  The Supplier agrees to supply the G-Cloud Services and any G-Cloud Additional Serwces in
accordance with the Call-OFf Terms, Ificluding Supplier's Ters as identified in Frantework
Schedule 1 {G-Cloud Services) and Incarporated Into this Call-Off Agreement.

CO-1.2 Inthe svent of and only fo the extent of any conflict or ambiguity between the Clauses of this
Call-Off Agreement, the provisions of the Schedules, any document referred fo in the Clauses.
of this Call-Off Agreement (including Supplier's Terms) and the Framework Agreement, the -

* gonflict shall be rescived in accordance with the following order of precedence:

C0-1.2.1 the FrémeWork Agréem_ent (excluding .Fram‘ewokk Schedule 2);
CO-12.2 the Clauses of this Call-Off Agreeinerit (equuding Supplier Terms);
CO-1.2.3 the completed Order Foim; |

C0-1.2,4 the Coiféboration Agreemerit (Framewark Schedule 7);

C0-1.2.5 the Supplier's Terms as set out In the Framework Schedule 1 {G-Cloud Sarvtcos)
and _

C0-1.2.6 any other document referred to in the Clauses of this Call-Off Agreement.

CcO-1.3 The Supplier acknowledges and accepts that the order of prevailing provisions in this Call-Off
Agreament s as sel out in Glatuse CO-1.2 above.
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CO-2 PREVENTION OF BRIBERY AND CORRUPTION

- C0O-3

C(}—E 1

C0-2.2

If the Supplier breaches ' ‘
CO-2.11 Clauses FW-22.1 or FW-22.2 of the Framework Agreement: or,
CO-2.1.2  the Bribery Act 2010 in rélation to the Frar.nemrk Agreemer_at '
cO-213 the Custorﬁer may terminate this Ca!i~0ff Agreement.

The Parties agree that the Management Charge payabie in accordance with Glause FW«Q does
not constitute an offence under section 1 of the Bribery Act 2010,

PROTECTION OF INFORMATION

C0O-3.1

CO-3.2

C0-3.3

The provisions of this Glause CO-3, shall apply during the Call-Off Agreement Period and for
such time as the Supplier holds the Gustomer Pérsonal Data.

The Supplaer shall and shall procure that Supplier's Staff comply with any notification
reguitements under the DPA and both Parties undertake to duly observe all their obligations
tinder the DPA which arlse in connection with the Cali-Off. Agreement.

To the extént that the Supplier is Processing the Order Persona! Data the Suppliershall;

€0-3.31 ensure that it has In place appropriate technical and orgarilsational fredsures to

. ensurfe the security of the Order Fersonal Data (and to guard agalnst unauthorised

ot unlawful Progessing of the Order Personal Data and agalngt acdidental loss or
destruction of, or damage to, the Grder Personal Data and

C0-3.3.2 provide the Customer with such. mformataon as the Customer may reasonably

request to salisly ilself that the Supplier is complying with Its. obiigations under the

DPA; .
/

. CO-38.3 promptly notify the Customer of any breach of the security measures to be put In

p!ace pursuant to thls Clausg; and

C0O-334 ensure that it does not knowmg[y or negligenly do or omit ta do anythlng whlch

CO-3.4

places the Gustomer in bresich of its obligations undef the DPA
To the-extent that the Supplier Processds Service Parsonal Data the Supplier shall:

C0O-34.1 Process Service Personal Data only i i1 accordance with wiitten Instructions from the
~ Custorner as set out in this Call-Of Agfeement

60«3.4.2 Process the Service Personal Dzta oniy to the extent, and in such manner, as-is
- necassaty for the provision of the G»Cloud Services or as is required by Law or any
Regulatory Body; -

CO-34.3 implement appropriate technical ang ofganisational measurés to protéct Servies
Personal Data against unauthorised or unfawful Processing and against accidental
loss, destiuction, damage, alteration or disclosire. These meastres shall be |

- approptiate to the harnt which might result from any unauthofised of unlawiul
Processing, accidental loss, desfruction or damage to Service Personal Data and
having regard lo the nature of the Setvice Personial Data which is to be protected;

CO-344 take reasanable steps to ensufe the re!iabl]iiy of any Supplier Staff who have accéss
to Service Personal Data; .
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CO:3.4.5

CO-346.

CO-3.4.7

C0:3.4.8

ensure that all Supplier Staff required to access Service Personal Data are informed
of the confidential nature of the Service Perssnal Data and comply with the
obligations set out In this Clause;

ensufe that none of the Supplier Staff publish, disclose or divulge Customer's
Personal Dala to any third party unless necessary for the provision of the &-Cloud
Services under the Call-Off Agraement-and/or directed in writing 6 do s¢ by the
Customer; : -

notify the Customer within five (5] Warking Days if It recelves:

CO-3.4.7.1 afequest from.a Data Subjett to have access to Service Perécnal Data
relating to that person; or -

C0-3.4.7.2 a complaint or request relating to the Gustomer's obligations under the
Data Protection Legislation; -

provide the Custemer with full cooperation and assistancd in relation Yo any
complaint or request made relating to Service Personal Data, including by:

C0-3.4.8.1 providing the Customer with. full detalls of the complaint or request;

CO-3.48.2 complying with & data access requast within the refevant fifnescales set
out in the Data Protection Legisiatmn and in accordance with the
GCustomer's instructions;

C0-34.8.3 providing the Customer with any Service Personal Data it holds in

relation to g Dala Sub}ect (w[thin the tlmesca[es requirgd by the
Customer); and

G0-3.4.8.4 providing the Customer with any information requested by the Data
Subject. ' '

CO-35 The Supplier shalk

CO-3.5.1

C0-3.52

permlt the Custorier or the Customer's. Represeniafive (subject to the reéasonable
and appropriate confidentiality Undertakings), to inspect and audit the’ Supplier's data
Processing activities (and/or those of its'agents, subsidiaries and Sub-Catitractors)
of provide to the Custamer an indepgndent third party ingpection and audifcartificate
in liey of the same (unless otherwise agreed hetween the Parties, the option of
providing a certificate in liet shall not be avallable -at IL3 and above) and shall
comply with ali reasonable requests or directions hy the. Customer to enable the
Customet to verlfy andfor procure that the Suppller is in full compliance with fs -

-obi%gations under this Cali-Off Agresrnent; andfor

subject fo Clause CO-36 agres to an appolntment of an independent auditor
selected by tho Supplier to undertake the activitles in Clause CO-8.6.1 provided
such selection is acceptable to the Customer or Gustomer Representative (subject.
to such indépendent auditor complying with the reasonable and appropnate

. confidentiality undertakings).

C0o-36 The Suppliet Shall

CO-3.6.1

obtaln prior wrz'tten consent from the Customer In order to trénsfer Customer
Personal Data to any other person {including for the avoidance of doubt any Sub-
Goptractors) for the provision of the. G«CIoud Selvices;

1
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CO'B.?

CO-3.8

CO-3.8.2 not cause or permit to be Processed, stored, accessed or otherwise transferred
oiitside the EEA any Gustomer Personal Data supplied to It by the Customér without
the prior written consent of the Customer. Wﬁeie the Customer consents to such
Pracessing, storing, accessing or transfor outside the European Economic Area the
Supplier shail:

CO-3.6.3 comply with the obhgations of a Data Controiter under the Elghth Data
- Protection Principle set otit in Schedule 1 of the Data Protectioh Act 1998
by providing an adequate lovel of protection to any Personal Data that ls
8¢ processed, stored, accessed or transfetrad;

C0O-3.6.4- comply with any reasonable Instrucizons nofified to it by the Customer
' and either:

CO-3.6.5 Incorporate standard andfor model clauses (which are apprdvad by-the
European Commisslon as offering adequate safeguards urider the Data
Protection Legislatlon) or wairant that that the obligations set aut in the
Supplier Terrs provide Adeguale prolectfon for Personal Data.

The Supp!'ter shall hot parform its obligations under this Gall-Off Agreement in such a way as to

_ tause the Custorner to bredch any of its applicable obiigaﬂons under the Data Protection
- Legislation.

The Supplier acknowledges that, in the event that it breaches {or attempts or threatens to
breach) its obligations refating to Customer Personal Data that the Customer may he irreparably
harmed (Including harm to its, reputation). In such circumstances, the Customer may proceed
directly to court and seel injunctive or other squitable refief to remedy or prevent any further
breach {or attampted or threatehed breach)

GO0-4 GONF IDENTIALIT‘(

CO-4.1

C0-4.2

Co-4.3

CO-4.4

Except to the extent set out in this C!auae or where disclosure Is expressly permjtted elsewhere
in this Gan Off Agreement, sach Party shall;

CO 4.1.1 treat the other Partys Conf;dent:al informahon as conﬂdenﬂa( and safeguard it
accordlng yiand -

CG-4.4.2 not disclose -any Confidential Information belonging to the other Party t6 any other
person Without {16 prior wiittén consetit 6f the other Party, éxcept o such persons
and fo such extent as may be necessary for the performance of this Call-Off
Agresment, ‘ :

The Supplior may only disclese the Gustomei's Confidential Information to the Supplier Staff
who are directly Involved in the provislon of the G-Gloud Services .and who need to know the
Information, .and shall ensure that such Supplier Staff are aware of and shall comply with these
obligations as to confidenhahty :

The Supplier shall not ahd ghall pfc:cure that the Supplier Staff do not, use any of the
Customet's Gonfldential informatton Teceivad otherwase than for the purposes of this Call-Off
Agresment,

The provisions of Clauses CO-4.1 shall not apply to the extent that:

CO-4.4.1 such disclosire Is & réquirement of Law placed upon the Party making the
disclosure, - including any requirements for disclosure under Clause GCO-7
(Transparency) and the FOIA, the Ministry of Justice Code or the Environmental
Information Regulatiohs pursuant to Ctause CO-6 (Freedom of Information);
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CO-4.4.2 such information Was in the possession -of the Parly making the disclosure without
: obligalion of confldentiality prior to its disclosuie by the informdtion owner:

CO-4.4.3 ' such information was obtalned from a'th[rd party without obligation of conﬁdantia‘!ity;

CO-4.4.4 such Information was already in the publrc domain at the tune of disclosure
otherwiss than by a breach of this Call-Off Agresmeit; or

" CD-4.45 it s indépendently developed without access o the other Pétly"s Confidential

Information.

Nothing In this Call-Off Agreement shall prevent the Gustemer from disclosing the Suppller's
Confidential Information (incliding the Management Information obtalnéd undér Clause FW-8
{Pravision of Manhagement !nformatron) of the Framewark Agreement):

CO-451 for the puipose of the examination and certification of the Customier's acoounts;

CO-45.2 for any exafination purstant to Sectioh 6(1) of the Naflonal Audit Ac:i 1983 of the
econoimy, efficiency and effectiveness with which the Customer has used Its
rasotrees; '

CG-4.5.3 to afiy Crown. body or any Other Contracting Body All Crown bodies or Gontracting
Bodies receiving such Supphers Confidential Information shall be entitied to fuither
disclose the Supplier's Confidential Information fo other Crown bodies or Other
Contractihg Bodigs on the basis that the inforimatiot s confidential and is not to be
disctoseci to a third party whlch Is- not part of any Grown bedy or any Gontracting
Body; ot

CO-454 1o any cgnsultant contractor or other person engaged by the Customer {on the basis
' that the Inforraation shall be held by such consultant, contractor or other parsoh in,
* confidence and Is not to be disclosed to any third party) or any person conducting a
Gabinet Office or ERG Gataway review or any additional assurance programme.

In the event that the Supplier fails fo comh[y with Glauses CO-4.1 to Glause CO-4.4, the
Custemer reserves the right to terminate thls Cali-Off Agreement with immediate eﬁect by
notice in writing,

in order to ensure that no unauthotised person gains acoess to any Canfidential (nformation or
any data obtained in performance of this Call:Off Agréement, the Slipplier undertakes fo
maiitain adequate securlly arrangements that meet the requlrements of Good Industry
Practice. .

2

The SUpplie‘r WIII_ immediately notlfy the Customer ‘of any breach of security in relation to
Customer Confidential Informatiori obtained in the performance of this Call-Off Agreeinent and
will keep-a'record of such breaches. The Supplier will use its best endeavours to recover such
Cusiomer Corifldential Information however It may he recorded. This ohligatiot is in addition to
the Supplier's obligations under Clauses C0-4.1 to Claugse €0-4.4. The Supplier will co-operate
with the Customer in any Ihvestigation that the Customer considets necessary to undertake as
3 result of any breach of seourlty in refation o Gustomer Contidential Information,

Subject always fo Clause GO-11.4 the Supplier shall, at all fines during and after the Call-Off
Agreement Perlod, Indemnify the Customer and keep the Customer fully Indemnifisd against ali
losses, damages, costs or expenses and othér llabllities (ricluding lagal fees) Incurred by, .
awarded against the Gustomer arising from any breach of the Supplier's abligations under the
DPA of this Clause CO-4 (Confidentiatity) except: and fo the extent that such lfabilities have -

" restilted dirsctly from the Customer s Ingtructions.
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CO-5 GUSTOMERDATA

CO-5:1

' C0-5.2

_co-s.a

The Supplier shaﬂ not delete or rernove any proprietary notices contalned withln or- re[atlng fo
the Customer Data, . :

The Supplisr shall Viot store, copy, disclose, or use the Customer Data except as necessary fof
the performance by the Supplier of its obligations under this Call-Off Agreement or as otharwise

: expressly approved by the Customer

The -Supplier shall enstire that any system oiy which the Suppller iolds any Customer Data, -
including back-up data, Is & secure system that comphes with the Suppller security policy.

STATUTORY GBLIGATIONS AND REGULATIONS

00-6~ EREEDOM OF INFGRMATIGN ‘

CO-6.1

CO-6.2

CO-6.3

CO-6.4

COB.5

The Su‘ppﬁér acknowledges that the Customer is subject to the requiremants of the FOIA and
the Environmental Information Regulations and shali assist and co-operate with the Customer
to enable tie Customer to comply with lts Information disclosure obligations.

The Supplier shall:

GO-6.2.1 fransfer to the Customer -all Requests for Informafion that it receives as soon as
practicable and in any event within two (2) Working Days of recelvmg a Request for
Information;

CO-6.2.2 -provide the Customer with a copy of ali Information, -refating to a Reguest for
Information, in its possession or gontrol, i the form that the Customer requlres
within five (5) Working Days (or such other period as the Customer may specify) of.
the Gustomers request; and

CO-6.23 provide all necessary assistance as reasonably requested by the Customer lo
-enable the Customer fo tespond to the Request for Information within the time for
-compliance set out in section 10. of the FOIA or regu!at:on 5 of the Environmental
Ihformation Regulations. '

“The Customer shall be 'responsikiie for  determinifig in its absolute discrétion and

notwithstanding any other provision in this Call-Gff Agreement or any ofher agreement whather
the Commerciafly Sensitive Informalion andfor any ‘other Information (moluding Supplier's
Gonfidential Information) {s exempt from disclosure in accordance with the provisions of the .
FOIAor the Environmental Information Regulations. .

Innd event shall the Supplier respond ciirectly fea Request for Information unless authorised in
writing to do so by the Gustomer,

Theé Supplier ackhowledges that the Gustomer may, acting ln accordance with the Minjstry of
Justice' Code, be obliged under the FOIA, or the-Environmental Inforination Regulations to
disclose Information concerning the Supplier or the G=Cloud Services:

CO-6.5.1 In certain circumstances without consulting the Supptier; or

. GO-8.5.2 following cohsu_ltaﬁén_ with the Supplier and haying taken its views into accounf;

piovided always that where Clause CO-8.5.1 applies the Customer shall, i

accordance Wwith any redommendations of the Ministy of Justice Code, lake

reasonable steps, where approptiate, to give the Supplier advanced notice, or falling

that; to draw the disclostire to the Suppller's attention after any such disclosure.
[ : ‘
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CO-7

. CG-8

C0-9

C0-8.6.3 The, Supplier acknowledges that the descripion of information as Commercially -

Sensitive Informaticn in Framework Schedule & (Interpretations and Definitions} Is of

- an indicative. nature only and that the Customer may be obliged to discloge it in
accordance with this Clause CO-6,

TRANSPARENCY

: CO-7.1

CO-7.2

C0-7.3

CO-7.4

The Parties-acknowledge that, except for any information which is exempt from disclosure in
accordance with the provisions of the FOIA, the content of this Gall-Off Agreement is not
Gonfidential Information, The Customer shall be responsible for deterimining in its absolute
discretion whether any of the content of this. Call-Off Agraement is exempt frem disclostire in
accordance with the provisions of the FOIA,

Noiwithstanding any other terin of this Call-Off Agreement, the Supplier hereby gives its
consent for the Customer ta publish this Call-Off Agreement in its entirety (but with any
information which is exempt from disclosure in accordance with the provisions of the FOIA
tedacted), mchding from fime fo time agreed changes to this Call-Off Agreement, to the general
public.

The Customer may cohsult with the Supplier to inform its decision regarding any redactlons but
the Customer shall have the fihal decision In Its absolute discretion.

The Supplier shall asslst and coopetate with the Customer fo enabie the Gustomer to publish
this Call-Off Agreement,

OFFICIAL SECRETS ACTS

CQ-8.1 The Supplier shall comply with and shall ensure. that the Suppher Staff comply with, -the

cO-8.2

prows;ons of:

CO-8, ‘t 1 the Official Secrets Act 1911 to 1989; and

£0-8.12 Section 182 of the Finance Act 1989,

In the event that the Supplier, or the Supplier Staff falis to comply with this Clause, the Custorner
reserves the right to terminate this Gall-Off Agreement with immediale effect by giving notice Ih

- wwriting to the Supplier.

CO-8.1

CO-02

CO-0.3

TERM AND TERMINATION

This Call-Off Agreement shall take effect on the Effective Date and shall eXplre om.

£0-9.1.1 -the date specified in paragraph 1.2 &f the Ordet Form; or

CO-8,1.2 twenty four (24) Months after the Effective Dale, whichever Is the sarlier, unless
tefm!nated earlier pursuant to this Clause CO-9.

Ter'mination'withqut-GaUSe

CO-8.2.1 ‘.The Customer shall havs the right lo termin_'c'lté this. CaiFOff Agresmant at any fime
by giving the length of written nofice to the Supplier as set out in paragraph 10.2 of
the Order Form,,

Termination on €hange of Control

£0.9.3.1 The Supplier shall . notify the Customer mmediately if the Supplier undergoes a

charige of control withln the neaning of Sectioh 450 of the Corporation Tax Act 2010
(‘Change of Control").and plovlded this does not contravene any Law shail notify
the Customer immediately in wriling of any circurnstances suggesting that a Charge
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CO-9.3.2

of Cantrol Is planned or in contemplation. The Customer may terminate the Call-Off
Agreement by notice in wiiting with immediate offect within six (6) Months of:

C0-9.3.1.1 being nolified In writing that a Change of Control has ocourred or fs
planned or in contemplation; or .

C0-9.2.1,2 where no notification has heen made the date that the Customer
becomes aware of the Ghange of Control;

but shall ot be permitted to terminate where a wrltten approval was granted prior to
the Change of Coritrol,

For the purpo’se_s of Clause 00-9.3.11,_ any transfer of shares or of any Interest in
shares by lts affiliate company where such transfer forms part of a bona fide
reorgariisation or restructuring shalf be disregarded.

CO-9.4 Termination by Supplier

Co-8. 4 1 If the Customer fails to pay the Supplier undisputed sums of money when due, the

- Supplier shall nofify the Gustomer In writing of such fallure to pay and.aliow the

Customer five (5) calendar-days to setile undisputed Invoice, If the Customer fails to

pay such undisputed sums withli allotted additional 5 valandar days, the Supplier

may terminate this Call-Off Agreement subject to giving the fength of nofice as
specified in paragraph 10,1 of the Order Form. ‘

C0O-0.5 Termination on lnsol\fency

CO-9.5.1 The Customer may terminate this Call-Off Agreement with Immediate effect by
‘notice In wilting where the Suppher

C0-9.56.1,1 being an individual, of where the Supplier Is a firm, any pariner or
pariners in that firm who together ate able lo exercise direct or indirect .
control, as defihed by Sedtion 416 of the Income and Corporation
Taxes AGHQSS and :

£0-05.12 shall st any time become baniqupt of shall have a recezving order of

administration order made agalnst him ar-shall make any composition
of arrangement with of for the benefit of his creditors, or shall make any
conveyance of assignment for the benefit of his creditors, or shall
purport so to do, or appears unable.to pay or to have no reasonable
prospect of being able fo pay a debt within the meaning of Sectfon 268
of the Insolvency Act 1886, or any similar event oceurs under the law of
any other jurlsdiction; or

C0-9.6.1.3 a creditor or encumbranger aftaches or takes possession of, of a
dEstress, execution, sequesiration or ather such process is levied or
enforced on or sued against; the. whole or any part of the Supplier's
assots  and such altachment or process is not discharged within
fourteen (14) calendar days; or

004514 he dies or is adjudged incapable of managing his affairs within the
- meaning of Part Vi of the Mental Health Act 1983; or

$0-2,6.1.5 the Suppller sUspends or ceases, or threatens to suspend or tease, to
~ carry on all or a substantial part of his bus:nass
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CO-9.6.2 belng a company, passes a resolution, or the Court makes an order that the Supplier

or its Parent Company be wound up otherwise than for the purpose of a hona fide
reconstruction or amalgamation, or a recelver, manager ot administrator on behalf of
a craditor is appointed In respect of the business or any part thereof of the Supplier
or lts Parent Company (or an appligation fof the appointment of an administrafor Is

made or nofice to appolnt an administrator is given in relation fo the Supplier or its
Parent Company); of circumstances arise which ‘entifie the Court or a.creditor fo
appoint & recaiver, raanager or administrator or which entitle the Coutt othetwise
than for the purpose of a bona fide reconsiruction or amalgamation to make a

‘winding-up order, or'the Supplier or ifs Patent Company is unable to pay its debts

within the meaning of Section 123 of the Insolvenoy Act 1986 (except where the
claim Is made under Section 123(1){a) and s for an amount of less than ten

N thousand pounds (£10,060)) or any slmliar avent ecours uinder the Iaw of any other

jurisdiction.

CO-9.6 Termination.on Material Breach

CO-8.6.1

The Customer may terminate this Gall-Off Agreement with immediate effect by
giving written nofice to the Supplier if the Supplier commits a Materlal Breach of any
ob]igaﬂon under this Call-Off Agreement and If;

‘CO 9.6.1.1 the Supplier has ot remedled the Material Breach within thirty (30}

Working Days (or-such other Ionger periad as may be.specified by the
Customer) of wrilten riofice 1o the Supplier specifying the Material
Breach and requiring its remeciy; or

00-9.6.1.2  the Material Breach is not, in the opinion -of the Customar capable of
remedy

CO-9.7 Termination for repeated Defauit

C-9.8

CO-9.9

C0-9.71

C0-9.7.2

If-there-are two or more Defaults (of a similar nature) that will be desmed a breach
for Material Breach. Where the Gustomer considrs that the Supplier has committed
a repeated Default In relation to this Call-Off Agreement or any part thereof
(including any part of the G-Cloud Setvices) and believes that the Default is
remedlabie, ther the Gustomer shall be entifled to serve a notice on the Supplier:

CO-9.7.11 _spactfymg_that itls a.formal warning notice;
C0-8.7.1.2 givihg teasonable detalls of the breach; and

C0-0.7.1.3 stating that stich breach is abreach which, If it recurs or continues, may
resuit in a termination of this Call-Off Agreement or that part of the G-
" Cloyd Services affected by such breach,

If, thirty (30) Working Days after service of a formal warning not!ce a8 described In
Clause CO-9.7, the Supplier has falled to demgnsiiate to the sallsfaction of the
Customer that the breach specified: has not continued or recurred and that the
Supplier has put In placo mgasures to ensure that such bréach does not fecur, then
the -Customer may deem such failure to be a Materlal Breach not capable of remsdy
for the purposes of Clause CO-8.6.1.2.

Thé termination (howsoever arlsing) at exp]ry of this Call-Off Agréement puisuahi to this Clause

9 shall be without prejudice to any. rights of elther the Custorer or the Suppher that-shall have

accrued before the date of such termmat:on or explry.

Save as aforesaid, the Supplier shail notbe entitled to any payment from the Gustomer after the
termination (howsoever arising) or expiry of this Call-Off Agresment, ' ‘
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€0-10 CONSEQUENCES OF SUSPENSION, TERMINATION AND EXPIRY

CO-10.1 Whete a Customer has tha right to terminate a Call-Off Agreement, it may elect to suspend thzs
Call-Off Agreemeni and iis performance.

C0-10.2 Notwithstanding the service of a-notice to terminate this Call-Off Agraement or any part thereof, .
the Supplier shall contiriue t¢ provide the Ordered G-Gloud Services unfil the date of expiry or
termination {(howsoever arising)- of this Call-Off Agreement (or any part thereof) or such other
date as required under this Clause CO-10. '

CO-10.3 Within ten (10} Working Days of the earlier of thé date of expi:ry or {ermination (howsoever
arising) of this Cal!—Off Agreement the Suppller shall return {or make available) to the
Gustamer :

CO—_‘EG.S.'] any data (including (if any) Customer Data), Customer Personal Data and Customer
Confidential Information in the Supplier's possession, power or control, sither in its.
then current format or in a format nominated by the Gustomer (in which event the -
Customer will relmbursé the Supplier's pre-agreed and reasonable data conversion
expenses), together with all training manuals, access keys and other related
documentation, &dnd any other Information and all coples thereof owned by the
Customer, save that [t may keep ong copy of any such data or [formation for a
period of up fo twelve (12) Months to comply with its obligations under the
Framework Schiedule FW-5, or such period as Is nedessary for such comp!:ance
(aﬁer which time the data must be deleted); and

GO-10:3:2 any sums prepaid in respect of Ordsred G-Cloud Services not provided by the date
of expiry or termination (howsoever arising) of this Call-Off Agr'eement :

CC-10.4 The Cusltomer aid the Supplier shall compEy with the exit and service transfer arrangements as
per the Suppliet's terms and coriditiors ;denhﬁed in Frarmework Scheduie 1 {G-Clouid Sefvices).

CO-10,6 Subject to Clause CO-11 {Liability), where the Customer terminates this Call-Off Agreement
under-Clause C0-9.2 (Terminatlon without Gause), the Customer shall Indemnify the Suppiiar
agamst any rfeasonable and proven commitments, liabliities or expenditure which wotlld
otherwise represent an unavoidable loss by the Supplier by reason of the termination of this
Caill-Off Agresment, provided that the Supplier takes all reasonable steps to mitigate such loss.
Whete the Supplier holds insurance, the Suppiler shall redude. [ts unavoldable costs by any
Insurarice stms avallable. “The Supplier shall submit a fully itemised and costed list of such
loss, with supporling evidencs, of losses reasonably and actually incurred by the Suppller as-a
result of terraination under Clause C0-9,2 (Termination without Cause).

CO-11 LIABILITY _
.CO-11.1 Nothing i this Clause G0O-11 shall affacta Party's gensral duty to mitigate ifs foss.

GO-11.2 Nothing in this Call-Off Agreement shall be constiued to limit or exclude elther Parly's llability
- for, ' " ' ’

CO-11.2.1 death or personal injury caused by lts negligence or that of its staff;
CC-11.2.2 brtbery, Fraud orfraudulent misrepresentation by itor that of its staff:

CO-14. 23 any breach of any ab!rgatlons lmpﬂed by :Section 2 of the Supply of Goods and
Services Act 1982; or . .

CO-11.2.4.any other matter which, hy' Law, may not be excluded or fimitad.
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©£0-11.3 Nothing in this Gall-Off -Agreement shall impose any llability on the Customer in respect of any
liability ircurred by the Supplier to any other person, but this shali hot be taken to exclude or
limit any liability of the Customer to the Suppller that may arise by virlue of either a breach of
the Call-Off Agreement or by negligence on the part of the Customer, or the Customer's
emptoyees. servants or agents.

"CO-11:4 Subect always to Clause CO-11.2, the aggregate flability. of either Farty under or in conhigction
with each Year of this Call-Off Agreement (whether expressed as an Indemnity o otherwise):

CO-11.4,1 for alt defaulis Ttesulting in direct loss fo the property (including technlcal,
Infrastructure, assets, IPR or equipment but exsluding any loss or daimage to the
Customer Perscnhal Data or Custoimer Data ) of the other Party, shall be subject to
the financial limits set out in paragraph 8.1 of the Order Form;

CO-11.4:2 and in respect of alf other defauits, claims, losses or damages, whether arising from
hreach of contract, misrepresentation (whether tortuous or statutory), tori (including
negligencs), breach of statutory duty or otherwise shall not exceed a sum equivalent -
1o the financial imit set out in paragraph 8.3 of the Order Form -

CO-11.5 Subject always to Clause CO-+11.4 the Gustorner shall have the right fo recover as a direct loss:

CO-11.5.1 any additional operational and/or administrative expenses arlsing from the Suppi:er 5
Defaulf;

C0O-11.5.2 any wasted expend]ture ar charges rendered unnecessary andfor incurred by the
Custoror arlsing froin the Supplier's Default; and

CO-11:5.3 any losses, costfs, damages, expenises ol other liabilities sqffefed or Incurred hy the '
Customer which-arlse ouf of or In connection with the loss of, corruption or damage
to or failurg to deliver Gustomer Data by the Supplier, '

C0-11.6 The Supplier'shall fot be resbon‘sib[e for any injury, loss, damage, cost or expense if afid 16 the
extent that it 1 caused by the negligence or wilful-misconduct of the Customer or by breach by -
the Customer of its obligations under the Gall-Off Agreement,

CO-11.7 Subject to Clauses CO-11.2 and Clause:GO-11.5, in ho event shall efther Party be liable to the
ottier for any:

C0O-11.7.1 ibss of plofits;

60-11.7.2 Joss of business;

GO-11.7.3 loss of revénue;

CO-11.7.4 loss of or damage to goodwi[l A
CO=11.7.5 loss of savings (whether anficipated or otherwise); and/or
CO-11.7.8 any indirect, special or consequentlal loss or damage.

CO-11.8 The annual aggregate liabllity for,ail defaults resulting in direct loss, destruction, corruption,
degradation or damage ta the Custorner Dald or the Customer Persunal Data or any copy of
such Customer Data, vaused by the Supplier's defauft under or in connection with this Gall-Off
Agreement shall be subject to the financlal limiits set out in paragraph 8.2 of the Order Form.
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CO-12 INSURANCE

CO-12.1 The Supplier shall effect and maintaln with a reputable insurance company a policy or policies

of insurance providing an adequate level of cover in fespect of all risks which may be incuired
by the Supplier, atising. aut of the Supplier's performance of its obllgations under this Call-Off
Agreement, including death or personal Injury, loss of or damage to property or any other loss
(including the insurance. policies speclfied in the ralevant paragraph of the Ordar Form). Such
policies shall include caver in respect of any financial loss arising from any advice given or

-omitted fo be given by the Suppller. Such insurance shall be malntained for the Cafl-Off

Agreement Perlod and for the minimum Insurance period as sat out in paragraph 9 of the Order
Farm.

C0O-12.2 The provuslons of any insurance or the -amount of cover shall not refieve the Suppher of any .

liabllties under this Call-Off Agresment,

Co13 PAYM ENT, VAT AND CALL-GFF AGREEMENT CHARGES |

CO-13.1

In censideration of the Supplier's performaric;e‘ of its obligations under this CaH-Off Agtaemant, '
the Customer shall pay.the Gharges in accordance with the Clause G0O-13.2 to CO-13.8,

CGO-13.2 'The Customer shall pay all sums properly due and payable to the Supplier in cleared funds

wlthm the iima panod specified in paragraph 6 of the Order Fortin..

CO-13.3 The Supplier shail ensure that each mvcnce contains all appropr[ate references and a detalled

breaiddgwn of the G~Cloud Seivices suppliedd and that it is supported by any other -
documentatmn reasonably required by the Customer to substantiate the iwolce.

C0=13.4 Where the. Supp!ier enters into a Sub-Gontract it shall ensure that a provision is Included in
‘ - such Sub-Contract which requires payment o be made of all stims dué by the SuppEler to tha

CO-’IS ]

Sub-Contragtor within a -specified period not exceeding thirty (30} calendar days from the’
fecelpt of a validly 1ssi.ied invoice, in accordance with the lefms of the Sul-Confract,

The Supplier shall add VAT to the Charges' at the prevaliing rate as apphcab!e

CO~138 The Supplier shalt fully indemiiify the Gustomer oh demand and. keep the Customer fully

indemnified on a confinuing basis against any Hability, including without iimitation against any
interest, penalties or costs, which are suffered or inetrred by or levied, demanded or assessed

~ on the Gustorer af any time in respeot of the Supplier's failure to-account for o to pay any VAT

CO-13.7

CO-13.8

relating to paymients made to the Suppller under this Call-Off Agreement. Any amounts due
under this Clause CO-13.6 shall be paid by the Supplier o the Customer not.less than five (5)
Working Days before the date upon which the tax or ottier liabmty is payable by ihe Gustomer.

The Supplier shall not suspend the supply of the G-Cloud Services unless the Suppller is
entitled to terminate this Gali-Off Agreement under Clause C0-9.4 for Customer’s failure to pay
undisputed siims of money. Interast shail be payable by the Customer on the late payment of
any undisputed -sums of money. pmperly Invoiced in accordance with the Late Payment of
Commerclal Debts (Interest) Act 1998 (as amended from fime to ttme)

In the event of a disputed involce, the Customer shall make payment in Jespect of any

uhdispufed amount in accordance, with the provisions of Clduse GO-13 of this Call-Of
Agreement and return the invoice to the Supplier within ten (10) Working Days of receipt with a
coveling statemeni pfoposing amendments to-the invoice andfor the reason for any non-

" payment The Supplsei shall respond withih ten (10} Working Days of recelpt of the returned

Involee stating whether or not the Supplier accepts the Gustomer's proposed amendments, 1fit

does then the Supplier shall supply with the resjonse a replacemerit valld involce.
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¢0-13.9 The Suppliet sha!l atcept the Govemment Precurement Card as a means of payment, for the O~
Cloud Services where such card Is agreed with the Customer to be a sultable means of
payment. The Supplier shall ‘be solely llable to pay any merchant fee levled for using the
Goverpment Pracurement Card and shal[ not he entitled to recover ‘this charge from the
Customer : .

CO-14 GUARANTEE

CO-14.1 Where the Custorner has spec:lfied in the Order Form that this Cali Off Agraement shall be
candltlonal upon receipt of a Guarantee from the guarantor, the Supplier shall delivet to the
Customer an executed Guarantes from the guarantor, on or prior to the Commencement Date;
and deliver to the Customer a cerflfled gopy of the passed resolution andfor board miinutes of
the guarantor approving the execution of the Guarantee: ' :

C0-15 FORCE MAJEURE

- C0-15.1 Meither Party shall be liable ta the ottier Party for atly deiay in performing, or failure to perform
its abligations {inder this Call-Off Agreement fo the extent that such delay or failure is a result of
Forée Majeure :

CO15, 2 Notwﬁhstanding Clause- 0045 1, each Parly shall use all Teasohable endeavours to continue to
perform Its obligations ynder the Call-Off Agreeinent for the duration of such Force Majeure,
However, if such Forceé Majeure preverits &ither Party from performing its material obligations
under this Call-Off Agreament for a perlad in extess of one hundred and twenty (120} calendar
days, either Party may terminate’ this Call-Off Agreement with immediate. effect by notice in -

 wiiting to the other Parly.

CO-18 TRANSFERAND SUB-CONTRAGTING

CO-16.1 Thi Supplier shall not assign, novate, sub-contract or in any other way dispase of this Call-Off
Agreemerit of any part of it without thé Custormer's prior wiitten apprdval which shall not be -
unreascnably withheld or delayed. Sub-Conlracting any part of this Call-Qff Agresment shall not
refleve the Supplier of any obligation or duty atirbutable to the Supplier under this Call-Off
Agreement.: ' '

CO-16.2 The Supplier shail be' responszble for the acts and orn[ssmns of its Sub- Contractors as though
they are Its own, :

CO-18:3 The Customer may assign, hovate or otherwiss dlspase of its rlghts and obligations under the
Gal-Off Agreement or any part thereof to:

CO-16.8.1 any othef bady established by the Grown or linder statute In order substantially to
perform any of the functions that had prewously heen parformed by the Customer. or

C0O-16,3.2 any private sector-body which sui:_gstan_teaiiy performs the functions of the Gustomer

prowdéd that any such assignment, novation or othar disposal shall not inérea‘se the burden of
the Suppiller's obhgations under the Gall-Off Agreemant, '

CO-17 THE CONTRACTS (RIGHTS OF THIRD PARTIES) AGT'ISBQ

CO-17.1 A person who Es not party to this Gall-Off Agreament has no fight under the Contracts (Rights of
Third Paities) Act 1999 to eriforce any tetr of this Call-Off Agresment but this dces not affect
any right of remedy of any person which exists or Is available otherwlse than pursuant to that
Act. ‘
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CO-18 LAW & JURISDICTION -

CO-18:4 This Call-Off Agreement andfar any non-contractual obfigations or matters arising ouf of or in
connection with if, shall be governed by and construed in accordance with the Laws of England
and Walss and wiihout prejudice to the dispute rasolution procadures set out in Clause FW-14
or CO-22 (Dispute Resolution) each Parly agrees to submit to the exclusive jurisdistion of the
courts of Engdland and Wales and for alf disputes to be gonducted within England and Wales,

CO-19 ADDITIONAL G-CLOUB SERVICES

CO-19.1 The Custormer mdy require the -Supplier to proyide. the Additional G-Cloud Services. The
‘ Supplier acknowledges that the Customer is not obliged to take any Additional G-Cloud
Services from the Supplier and that there Is nothing preventing the Customer from receiving
services that are the same as or similar to the Additional G-Cloud Services from any third party.

CO-19.2 The Supplier shall provide Additional G-Cloud Services Hi accordance with any relevart
Implementation Plan(s) and the Supplier.shall moniter the performance of such Additional G-
Cloud Services against the Implementation Planl(s}.. g’ o

€0-20 COLLABORATION AGREEMENT

C0-20.1 Where the Custarner has specified in paragraph 13 of the Order Form that the Customer
requires the Supplier to enter into a Coliaboration Agresment,

C0<20.2 In addition ta its obligatioris under aity Collaboration Agreefvent, the Supplier shali;

C0O-20.2.1 work pro-actively with each of the Customer's contractors in a spltit of trust and
mutual confidence; : .

C0-202.2 in addition to its obligations under the Collaboration Agreement the S‘upplier shall
-cooperals with the Cuistomar’s contractors of other sarvices. to enable the efficient
operation of the 1CT setvices; and

C0-20:2.3 assist in shailng information with the Customer's contractors for the purposes, of
facliitating adequate provision of the G-Cloud Services andlor Additional G-Claud
Services. - ‘

CO-21 VARIATION PROGEDURE

C0-21.1 The Customer may request I writing a‘Variaﬁ(}n to this Call-Off Agreement provided that such
varlation doés not amount to a materlal change of-the: Framework Agreement andfor this Call-
Off Agreement and s Within the meaning of the Regulations and the Law. Suth a shange orice

impleriented {s heralhalter called a "Variation",

G0-21.2 The Supplier shall notify the Custormer Immediately In wiltihg of any changes proposed or in -
contemplation In relation to G-Gloud Sérvices or thelr delivery by submitting Varlation request.
For the ayoldance of doubt such charges would include any changes within the Suppliers
" supply chali. o ' :

CQO-21.3 Ih the event that:

Cf(ay Cither Party is uhable to agree (_greeﬁi'em shall hot be unréasonably withheld or
delayed) to or provide the Variation; .

 {b}  the Gustomer may:

(1) agree to continue to perform its obligations ufider this Call-Off Agreement without the
Varlation; or ' . ‘

(i} terminate this Call-Off Agreement by giving thirty (30) written_days' notice to the
Supplier. ' .
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C0-22 DISPUTE RESOLUTION

C0-22.1 The Custoriier and the Supplier shall attempt in good falth to negotlate a seltlement of any
dispute between them arising out of or in connection with this Call-Off Agreement within twenty
(20) Working Days-of efther Party notlfying the other of the dispute and such efforts shall invojve
the escalation of the dispyte to the Customer Representative and the Supplier Representative.

CQ-22.2 If the dispuge catinot be resolved by the.Parties pursuant fo this Clausa, the Partles shall refer it
to medation unless the Customer considers that the dispute is not suitable for resolutlon by
med;atzon

CO-22.3 Ifthe dispute cannof be resolvad by mediation the Parties may refer it to arbltraﬂon

C0-22.4 The obligations of the Parlies under this Call-Off Agreement shall not be suspended, vease or
be delayed by the reference of a dispuite 'to mediation or arbitration ptirsuant to this Clause and
the Suppiler and Supplier's Staff shall continue to comply {ully with the requ;rements of this Gatl-
Off Agreement at all times:
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