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7 HEALTHTRUST EUROPE"

Schedule 7A

Order Form for Standard Goods and Services — Direct Award

Call-Off Contract under the HealthTrust Europe LLP Framework Agreement for the Enterprise
Level Information Communication Technology (ICT) Digital Technology Solutions 2023 (ComIT 3
— Complete IT 3) (reference number: 2023/S 000-007857) dated 2 January 2024.

The Authority UK Research and Innovation, Polaris House, North Star Avenue,
Swindon, SN2 1FL
The Supplier Insight Direct (UK) Ltd

The Technology Building, Insight Campus, Terry Street, Sheffield, S92BU

HealthTrust
Europe Contract
Reference

2023/S 000-007857

Insight Reference

17233

Insight Contract
Manager

The Supplier and the Authority hereby agree as follows:

1. The Authority wishes to enter into a Contract in respect of the Services pursuant to the
framework agreement between Health Trust Europe LLP and Supplier dated 2 January 2024
(the “Framework Agreement”).

2. The Contract incorporates, and the Supplier agrees to abide by, the following documents:
(a) The Specification of the Authority’s requirements as appended at Appendix 1 overleaf;
(b) the Contract Price, as appended at Appendix 2 overleaf; and

(c) the Call-Off Terms and Conditions set out at Appendix A to the Framework Agreement
(including the front page and all Schedules thereto) and attached in Appendix 14 of this
Schedule 7A order form for standard services — direct award.

Where the Call-Off Terms and Conditions set out at Error! Reference source not found. of A
ppendix A to the Framework Agreement apply, the Authority acknowledges and agrees to
the HealthTrust Europe Key Provisions, in particular as stated below for the avoidance of
doubt:

(a) The Authority acknowledges and agrees that the Supplier is subject to an activity-based
income (ABl) management charge in relation to any Orders placed by the Authority
under the Framework Agreement.

(b) The Authority and the Supplier agree that (in addition to the Authority’s right to enforce
the Contract) HealthTrust Europe may enforce any term of the Contract as principal in
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respect of ABl and Management Information and as agent on behalf of the Authority in
respect of all other terms.

Annex 1 - Standard Terms
1 Commencement Date and Term
1.1 The Commencement Date of this Contract shall be Thursday 7t" March 2024.

1.2 The contract is to be for an initial term of 3 years from the date of award. The End date of
the Contract shall be Wednesday 10™ March 2027.

2 Data Protection
This Clause 2 only applies if this box is checked []

2.1 The Authority and the Supplier acknowledge and agree that it is their responsibility to carry
out a data protection impact assessment (“DPIA”) in accordance with the Data Protection
Legislation and provided the DPIA confirms that the Supplier’s systems and processes
adequately provide the necessary guarantees to implement appropriate technical and
organisational measures to comply with the Data Protection Legislation, they shall enter into
the relevant data protection agreement.

2.2 The parties further acknowledge and agree that HealthTrust Europe will not be involved in
or be responsible for the conduct of DPIAs and the supply of any data protection agreements
(including a data protection protocol) required for Processing Personal Data under the
Contract. For the avoidance of doubt, HealthTrust Europe accepts no responsibility in
relation to any issues or claims related to the Processing of Personal Data by the Supplier for
the Authority in pursuance of the Contract.

2.3 The Parties warrant that they have read, understood, and agree to the data protection
provisions set out in Schedule 3 (Information and Data Provisions) of the Call Off Terms and
Conditions.

2.4 The parties agree to comply with the Data Protection Protocol set out within Appendix 13.
3 Payment Terms

3.1 The payment profile for this Contract shall be hardware to be paid upfront and software
licences commitment of three years to be paid annually as per the quotes listed in Appendix 1.
All invoices must include a valid purchase order number and the DDaT reference — DDaT24157.
All invoices shall be sent to finance@uksbs.co.uk and DDaTBusinessManagement@ukri.org for
processing.
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4  Termination

4.1 The Authority may terminate this Contract forthwith by notice to the Supplier at any time on
three (3) months’ written notice. Such notice shall not be served within 1 year of the
Commencement Date.

Locations

The Services shall be provided, and Goods delivered by the Supplier at the Premises and
Locations listed below:

4.2 UK Research and Innovation (UKRI)
Polaris House
North Star Avenue
Swindon
SN2 1FL

5.2 All hardware to be delivered to:
Kingsley Dunham Centre
Keyworth
Nottingham
United Kingdom
NG12 5GG

5 Use of Subcontractors
This Clause 6 only applies if this box is checked

5.1 The Authority grants permission for the Supplier to Sub-contract any of its specific
obligations under this Framework Agreement. This shall not impose any duty on the
Authority to enquire as to the competency of any authorised Sub-contractor. The Supplier
shall ensure that any authorised Sub-contractor has the appropriate capability and
capacity to perform the relevant obligations and that the obligations carried out by such
Sub-contractor are fully in accordance with the Framework Agreement.

5.2 Where the Supplier sub-contracts the provision of any Goods and/or Services in
pursuance of its contractual obligations under this Contract, the Supplier warrants and
represents to the Authority and to HealthTrust Europe that in addition to all other
requirements related to subcontracting stated within the Framework Agreement, it shall
remain the single point of contact and be responsible to HealthTrust Europe and the
Authority for all acts or omissions of the Sub-contractor or substitute Sub-contractor as
though they were the Supplier’'s own acts or omissions for all elements of any Solution,
including but not limited to Software and Equipment; and it shall ensure and shall procure
that that its Sub-contractor(s) will deliver the Goods and/or Services in accordance with
the terms of the Contract and in so doing, the Supplier shall:

5.2.1  strictly adherence to all KPI's and performance standards of the Contract
and to all elements of the Specification;
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5.2.2 immediately inform HealthTrust Europe and the Authority in the event a Sub-
Contractor fails, or becomes unable to meet any element of the
Specification;

5.2.3 provide a list of all Sub-Contractors appointed at the Commencement Date
as an annex to the Contract in the format set out below at Annex A of
Appendix 11 (Subcontractors);

5.2.4 seek the prior written approval of the Authority by following the Change
Control Process if at any time during the Term the need arises to replace a
Sub-Contractor listed in Annex A of Appendix 11 (Subcontractors), or to
appoint a new Sub-Contractor.

5.3 The Supplier acknowledges and agrees that any proposed amendment to Annex A of
Appendix 11 (Sub-contractors) shall be reserved as a right to the Authority to: (i) consider
any such amendment as a material variation of the Contract; (ii) reject the proposed
change of Sub-Contractor; (iii) not accept Goods and/or Services from the any proposed
new subcontractor; (iv) consider its option to re-tender for its requirements; and (v)
without prejudice to any other rights reserved under the Contract terminate the Contract.
The Authority’s approval shall not be unreasonably withheld or delayed.

5.4 The Supplier undertakes, warrants, and agrees that in order to meet its obligations under
this Framework Agreement, it shall enter into contracts with its Sub-contractors that
mirror the terms and conditions essential to perform the whole or the part(s) of its
obligations which form the basis of the sub-contract. In any event, the Supplier shall
ensure and shall procure that, as a minimum, its Sub-contractor will:

54.1 perform its obligations in accordance with the terms and conditions
identical to those contained in the relevant contract with the Authority;

5.4.2  acquire and maintain the same types and levels of insurance that will cover
the risks required for performing under the relevant Contract;

543 where there will be Processing of Personal Data, the Supplier and the Sub-
contractor will first conduct a data protection impact assessment (DPIA) on
the operations of the Sub-contractor to ensure it has in place the
appropriate security, technical and organisational measures to address the
risks and ensure protection of personal data which demonstrate compliance
with the data protection laws; and

5.4.4 cooperate fully in any audit or investigation undertaken by HealthTrust
Europe or the Authority in accordance with the call-off contract and the
Framework Agreement.

5.5 In addition to all other rights reserved by HealthTrust Europe under the Framework
Agreement, HealthTrust Europe hereby also reserves the right to conduct audits to: (i)
ensure DPIAs are undertaken; (ii) review the due diligence process undertaken by the
Supplier in relation to appointing Sub-contractors; and (iii) all other sub-contracting
processes or changes thereto are compliantly undertaken. In this regard, the Supplier
acknowledges and agrees that to ensure adherence to the terms and conditions of the
Framework Agreement and any call-off contracts, it shall cooperate fully and procure that
its Sub-contractor will cooperate fully in any such audits. Such audits will be conducted
by HealthTrust Europe or its nominated agent(s), as and when deemed necessary, in the
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reasonable opinion of HealthTrust Europe, but in any event no more than once in a twelve
(12) month period.

5.6 The bidding model that includes members of the supply chain, the percentage of work
being delivered by each Sub-contractor and the key contract deliverables for which each
Sub-contractor will be responsible are also detailed in Appendix 11 (Subcontractors).

6 Contract Management
The Contract Managers at the commencement of this Contract are:
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Notices
Notices served under this Contract are to be delivered to:
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7.2 For the Supplier:

In this Contract, unless the context otherwise requires, all capitalised words and expressions
shall have the meanings ascribed to them by the Framework Agreement and/or Call-Off
Terms and Conditions.

The following Annexes are incorporated within this Contract:

Annex 1 Standard Terms
Annex 2 Additional Key Provisions to Appendices 3 to 13 — Optional
Annex 3 Terms for Software and related Services — Optional

10 The following Appendices are incorporated within this Contract:

Appendix 1 Authority Specification

Appendix 2 Contract Price

Appendix 3 Change Control Process

Appendix 4 Implementation Plan

Appendix 5 Locations subject to lease and/or licence
Appendix 6 Step In Rights

Appendix 7 Termination

Appendix 8 TUPE Transfer

Appendix 9 Software and End User License Agreement (EULA)
Appendix 10 Key Performance Indicators

Appendix 11 Subcontractors

Appendix 12 Social Value

Appendix 13 Data Protection Protocol Form

Appendix 14 Call-Off Terms and Conditions set out at Appendix

A to the Framework Agreement

UK OFFICIA




UK OFFICIA

Signed by the authorised representative of THE AUTHORITY

Name:

Position:

AND

Signature:

Date:

Signed by the authorised representative of THE SUPPLIER

Name:

Position:

’
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Appendix 1
Authority Specification

Contract Duration

The contract will begin on Wednesday 7" March 2024 and will expire on 10% March 2027.
Delivery Address

UK Research and Innovation (UKRI)
Polaris House

North Star Avenue

Swindon

SN2 1FL

All hardware to be delivered to:

UK Research and Innovation (UKRI) — Keyworth site
Kingsley Dunham Centre

Keyworth

Nottingham

United Kingdom

NG12 5GG

Requirement

The Supplier shall provide UKRI with the requirements, as referenced in the below quotes:
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Appendix 2
Contract Price (Excluding VAT)
Commercials:

Payment Milestones — The payment profile for this Contract shall be hardware to be paid
upfront and software licences commitment of three years to be paid annually as pe the quotes
listed in Appendix 1.

The total contract value will not exceed £687,448.16 excluding VAT, as per the below
breakdown:
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Appendix 3

Change Control Process — standard framework terms
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Appendix 4

Implementation Plan
Not applicable.
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Appendix 5

Lease and/or Licence to access Premises and Locations - standard framework terms
Not applicable.
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Appendix 6

Step In Rights — standard framework terms
Not applicable
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Appendix 7

Termination Sum— standard framework terms
Not applicable.
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Appendix 8

Staff Transfer
Not applicable
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Appendix 9
Software and End-User Licence Agreement (EULA)

The licencing documentation will be sent directly to the end user by Koris365 South Limited.
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Appendix 10

Key Performance Indicators (KPls)

As set out within the service level agreement which will be supplied directly to the end user
by Koris365 South Limited.
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Annex A
List of Sub-Contractors
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Appendix 11
Subcontractors

In exercise of its right under Clause 28.1 of Schedule 2 (General Terms and Conditions of these
Call-off Contract), the Authority hereby authorises the appointment by the Supplier of the
following Sub-Contractors for the purpose of this Contract:

Sub-contractor Name

The percentage (%) of work being
delivered by the Sub-contractor

Key contract deliverables

Koris365 South Limited

No 8 Grovelands Boundary Way,
Hemel Hempstead Industrial
Estate, Hemel Hempstead,
England, HP2 7TE

100% of project solution

100% of project solution
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Appendix 12

Social Value
(Available on request)

Not applicable
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Appendix 13
DATA PROTECTION PROTOCOL

Data Protection Protocol applicable when Clause 2 is checked.

Not applicable
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Appendix 14

APPENDIX A CALL OFF TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS AND THE
PROVISION OF SERVICES. Due to the size this is provided as a separate document.
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Appendix 15

Product payment Agreement
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