appendix for  appendix for appendix for  appendix for Please see appendix

milestones milestones found milestones milestones found for milestones found
found within within supplier found within within supplier within supplier
supplier proposal. supplier proposal. proposal.

proposal. proposal.

12.2.1 If so required by the Customer, the Supplier shall produce within one (1) Month of the
Commencement Date a further version of the Implementation Plan (based on the above plan) in
such further detail as the Customer may reasonably require. The Supplier shall ensure that each
version of the Implementation Plan is subject to Customer's written approval. The Supplier shall
ensure that the Implementation Plan is maintained and updated on a regular basis as may be
necessary to reflect the then current state of the implementation transition and/or transformation of
the G-Cloud Services.

12.2.2 The Customer shall have the right to require the Supplier to include any reasonable changes
or provisions in each version of the Implementation Plan.

12.2.3 The Supplier shall perform its obligations so as to achieve each milestone by the milestone
date.

12.2.4 Changes to the milestones shall only be made in accordance with the Variation procedure
as set out in Clause CO-21 and provided that the Supplier shall not attempt to postpone any of the
milestones using the Variation procedure or otherwise (except in the event of a Customer default
which affects the Supplier's ability to achieve a milestone by the relevant milestone date).

12.3 Service Levels

To provide the Digital, Data and Technology Professions Team in GDS, with the development of a
Common Taxonomy and Career Framework for use across Government by the agreed date of
17/06/2017.

To respond to the customer within agreed timeframes to reasonable requests for meetings,
updates or information on the work, throughout the period of the contract.

13. COLLABORATION AGREEMENT

In accordance with Clause CO-20 of this Call-off Agreement, the Customer does not require the
Supplier to enter into a Collaboration Agreement.
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BY SIGNING AND RETURNING THIS ORDER FORM THE SUPPLIER AGREES to enter a legally
binding contract with the Customer to provide the G-Cloud Services. The Parties hereby acknowledge
and agree that they have read the Call-Off Terms and the Order Form and by signing below agree to
be bound by the terms of this Call-Off Agreement.

For and on behalf of the Supplier:

Name and Title
Position
Signature

Date

For and on behalf of the Customer:

Name and Title
Position
Signature

Date
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G-CLOUD SERVICES CALL-OFF TERMS

Cabinet Office
-and -

Ernst & Young LLP
relating to

the provision of G-Cloud Services.
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CALL-OFF AGREEMENT TERMS AND CONDITIONS

THIS CONTRACT is made on the 19 day of 09 2016

BETWEEN

(the “Customer”); and

‘Supplier’).
IT IS AGREED AS FOLLOWS:

CO-1 OVERRIDING PROVISIONS

CO-1.1 The Supplier agrees to supply the G-Cloud Services and any G-Cloud Additional
Services in accordance with the Call-Off Terms, including Supplier's Terms as
identified in Framework Schedule 1 (G-Cloud Services) and incorporated into this
Call-Off Agreement.

CO-1.2 In the event of and only to the extent of any conflict or ambiguity between the
Clauses of this Call-Off Agreement, the provisions of the Schedules, any document
referred to in the Clauses of this Call-Off Agreement (including Supplier's Terms)
and the Framework Agreement, the conflict shall be resolved in accordance with the
following order of precedence:

CO-1.2.1 the Framework Agreement (excluding Framework Schedule 2),
CO-1.2.2 the Clauses of this Call-Off Agreement (excluding Supplier Terms);
CO-1.2.3 the completed Order Form;

CO-1.2.4 the Collaboration Agreement (Framework Schedule 7);

CO-1.2.5 the Supplier's Terms as set out in the Framework Schedule 1 (G-Cloud
Services); and

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

C0O-1.3 The Supplier acknowledges and accepts that the order of prevailing provisions in
this Call-Off Agreement is as set out in Clause CO-1.2 above.

CO-2 PREVENTION OF BRIBERY AND CORRUPTION
CO-2.1 Ifthe Supplier breaches

CO-2.1.1 Clauses FW-22.1 or FW-22.2 of the Framework Agreement; or,
CO-2.1.2 the Bribery Act 2010 in relation to the Framework Agreement

CO-2.1.3 the Customer may terminate this Call-Off Agreement.
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CO-2.2 The Parties agree that the Management Charge payable in accordance with Clause
FW-9 does not constitute an offence under section 1 of the Bribery Act 2010.

CO-3 PROTECTION OF INFORMATION
CO-3.1 The provisions of this Clause CO-3, shall apply during the Call-Off Agreement
Period and for such time as the Supplier holds the Customer Personal Data.

CO-3.2 The Supplier shall and shall procure that Supplier's Staff comply with any
notification requirements under the DPA and both Parties undertake to duly observe
all their obligations under the DPA which arise in connection with the Call-Off
Agreement.

CO-3.3 To the extent that the Supplier is Processing the Order Personal Data the Supplier
shall:

CO-3.3.1 ensure that it has in place appropriate technical and organisational
measures to ensure the security of the Order Personal Data (and to
guard against unauthorised or unlawful Processing of the Order Personal
Data and against accidental loss or destruction of, or damage to, the
Order Personal Data; and

C0-3.3.2 provide the Customer with such information as the Customer may
reasonably request to satisfy itself that the Supplier is complying with its
obligations under the DPA;

C0-3.3.3 promptly notify the Customer of any breach of the security measures to
be put in place pursuant to this Clause; and

CO-3.3.4 ensure that it does not knowingly or negligently do or omit to do anything
which places the Customer in breach of its obligations under the DPA.

CO-3.4 To the extent that the Supplier Processes Service Personal Data the Supplier shall:

CO-3.4.1 Process Service Personal Data only in accordance with written
instructions from the Customer as set out in this Call-Off Agreement,

CO-3.4.2 Process the Service Personal Data only to the extent, and in such
manner, as is necessary for the provision of the G-Cloud Services or as
is required by Law or any Regulatory Body;

C0-3.4.3 implement appropriate technical and organisational measures to protect
Service Personal Data against unauthorised or unlawful Processing and
against accidental loss, destruction, damage, alteration or disclosure.
These measures shall be appropriate to the harm which might result
from any unauthorised or unlawful Processing, accidental loss,
destruction or damage to Service Personal Data and having regard to
the nature of the Service Personal Data which is to be protected;

CO-3.4.4 take reasonable steps to ensure the reliability of any Supplier Staff who
have access to Service Personal Data;

CO-3.4.5 ensure that all Supplier Staff required to access Service Personal Data
are informed of the confidential nature of the Service Personal Data and
comply with the obligations set out in this Clause;
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C0-34.6 ensure that none of the Supplier Staff publish, disclose or divulge
Customer’s Personal Data to any third party unless necessary for the
provision of the G-Cloud Services under the Call-Off Agreement and/or
directed in writing to do so by the Customer;

C0-3.4.7 notify the Customer within five (5) Working Days if it receives:

C0-3.4.7.1 a request from a Data Subject to have access to Service
Personal Data relating to that person; or

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

C0O-3.4.8 provide the Customer with full cooperation and assistance in relation to
any complaint or request made relating to Service Personal Data,
including by:

CO-3.4.8.1 providing the Customer with full details of the complaint or
request;

C0-3.4.8.2 complying with a data access request within the relevant
timescales set out in the Data Protection Legislation and in
accordance with the Customer’s instructions;

C0-3.4.8.3 providing the Customer with any Service Personal Data it
holds in relation to a Data Subject (within the timescales
required by the Customer); and

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

CO-3.5 The Supplier shall:

CO-3.5.1 permit the Customer or the Customer's Representative (subject to the
reasonable and appropriate confidentiality undertakings), to inspect and
audit the Supplier's data Processing activities (and/or those of its agents,
subsidiaries and Sub-Contractors) or provide to the Customer an
independent third party inspection and audit certificate in lieu of the same
(unless otherwise agreed between the Parties, the option of providing a
certificate in lieu shall not be available at IL3 and above) and shall
comply with all reasonable requests or directions by the Customer to
enable the Customer to verify and/or procure that the Supplier is in full
compliance with its obligations under this Call-Off Agreement; and/or

C0-3.5.2 subject to Clause CO-3.6 agree to an appointment of an independent
auditor selected by the Supplier to undertake the activities in Clause CO-
3.5.1 provided such selection is acceptable to the Customer or Customer
Representative (subject to such independent auditor complying with the
reasonable and appropriate confidentiality undertakings).

CO-3.6 The Supplier Shall:

C0-3.6.1 obtain prior written consent from the Customer in order to transfer
Customer Personal Data to any other person (including for the avoidance
of doubt any Sub-Contractors) for the provision of the G-Cloud Services;
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C0-3.6.2 not cause or permit to be Processed, stored, accessed or otherwise
transferred outside the EEA any Customer Personal Data supplied to it
by the Customer without the prior written consent of the Customer.
Where the Customer consents to such Processing, storing, accessing or
transfer outside the European Economic Area the Supplier shall:

CO0-3.6.3 comply with the obligations of a Data Controller under the
Eighth Data Protection Principle set out in Schedule 1 of the
Data Protection Act 1998 by providing an adequate level of
protection to any Personal Data that is so processed, stored,
accessed or transferred;

C0-3.6.4 comply with any reasonable instructions notified to it by the
Customer and either:

CO0-3.6.5 incorporate standard and/or model clauses (which are
approved by the European Commission as offering adequate
safeguards under the Data Protection Legislation) or warrant
that that the obligations set out in the Supplier Terms provide
Adequate protection for Personal Data.

C0-3.7 The Supplier shall not perform its obligations under this Call-Off Agreement in such
a way as to cause the Customer to breach any of its applicable obligations under
the Data Protection Legislation.

CO-3.8 The Supplier acknowledges that, in the event that it breaches (or attempts or
threatens to breach) its obligations relating to Customer Personal Data that the
Customer may be irreparably harmed (including harm to its reputation). In such
circumstances, the Customer may proceed directly to court and seek injunctive or
other equitable relief to remedy or prevent any further breach (or attempted or
threatened breach).

CO-4 CONFIDENTIALITY
CO-4.1 Except to the extent set out in this Clause or where disclosure is expressly permitted
elsewhere in this Call-Off Agreement, each Party shall:

CO-4.1.1 treat the other Party’'s Confidential Information as confidential and
safeguard it accordingly; and

CO-4.1.2 not disclose any Confidential Information belonging to the other Party to
any other person without the prior written consent of the other Party,
except to such persons and to such extent as may be necessary for the
performance of this Call-Off Agreement.

CO-4.2 The Supplier may only disclose the Customer's Confidential Information to the
Supplier Staff who are directly involved in the provision of the G-Cloud 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 confidentiality.

CO-4.3 The Supplier shall not, and shall procure that the Supplier Staff do not, use any of
the Customer's Confidential Information received otherwise than for the purposes of
this Call-Off Agreement.

CO-4.4 The provisions of Clauses CO-4.1 shall not apply to the extent that:
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C0-4.4.1 such disclosure is a requirement of Law placed upon the Party making
the disclosure, including any requirements for disclosure under Clause
CO-7 (Transparency) and the FOIA, the Ministry of Justice Code or the
Environmental Information Regulations pursuant to Clause CO-6
(Freedom of Information);

C0-4.4.2 such information was in the possession of the Party making the
disclosure without obligation of confidentiality prior to its disclosure by
the information owner;

C0-4.4.3 such information was obtained from a third party without obligation of
confidentiality;

C0-4.4.4 such information was already in the public domain at the time of
disclosure otherwise than by a breach of this Call-Off Agreement; or

C0-44.5 it is independently developed without access to the other Party's
Confidential Information.

CO-4.5 Nothing in this Call-Off Agreement shall prevent the Customer from disclosing the
Supplier's Confidential Information (including the Management Information obtained
under Clause FW-8 (Provision of Management Information) of the Framework
Agreement):

C0-4.5.1 for the purpose of the examination and certification of the Customer's
accounts;

CO0-4.5.2 for any examination pursuant to Section 6(1) of the National Audit Act
1983 of the economy, efficiency and effectiveness with which the
Customer has used its resources;

CO0-4.5.3 to any Crown body or any Other Contracting Body. All Crown bodies or
Contracting Bodies receiving such Supplier's Confidential Information
shall be entitled to further disclose the Supplier's Confidential Information
to other Crown bodies or Other Contracting Bodies on the basis that the
information is confidential and is not to be disclosed to a third party which
is not part of any Crown body or any Contracting Body; or

C0-4.5.4 to any consultant, contractor or other person engaged by the Customer
(on the basis that the information shall be held by such consultant,
contractor or other person in confidence and is not to be disclosed to any
third party) or any person conducting a Cabinet Office or ERG Gateway
review or any additional assurance programme.

CO-4.6 In the event that the Supplier fails to comply with Clauses CO-4.1 to Clause CO-4.4,
the Customer reserves the right to terminate this Call-Off Agreement with immediate
effect by notice in writing.

CO-4.7 In order to ensure that no unauthorised person gains access to any Confidential
Information or any data obtained in performance of this Call-Off Agreement, the
Supplier undertakes to maintain adequate security arrangements that meet the
requirements of Good Industry Practice.

C0-4.8 The Supplier will immediately notify the Customer of any breach of security in
relation to Customer Confidential Information obtained in the performance of this
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