=~ HEALTHTRUST EUROPE"

Schedule 7B

Order Form for Competed Goods and Services- Mini Competition

Call-Off Contract under the HealthTrust Europe LLP Framework Agreement for the Enterprise
Level Information Communication Technolggw (ICT) Digital Technology Solutions 2023 (ComIT 3 -
Complete IT 3) (reference number: 2023 07857) dated 2" January 2024.

The Authority

HealthTrust
Europe Contract
Reference

The Supplier and the Authority

1. The Authority wishes to enter intd (NG ces pursuant to the
framework agreement between Heal¥ pplier dated 2™ January 2024
(the “Framework Agreement”).

2. The Contract incorporates, and the Supplier ag 4
(a) The Specification of the Authority’s requiremé®s 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).

3. Where the Call-Off Terms and Conditions set out at Error! Reference source not found. of
Appendix 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 (ABI) 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 respect of
ABI 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 25/7/2024.
1.2 The Term of this Contract shall be 1 yeard

accordance with Clause 15.2 of Sched
the duration of this Contract shall k

gm the Commencement Date and may be extended in
hese Call-off Terms and Conditions provided that
an 2 years in total.

2 Data Protection

a data protection protocol)
avoidance of doubt, HealthTru$
claims related to the Processing o
of the Contract.

2.3 The Parties warrant that they have read, unde d agree to the data protection provisions
set out in Schedule 3 (Information and Data Provis®ns) 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 annual payment upfront.

4 Termination



4.1 The Participating Authority may terminate this Contract forthwith by notice to the Supplier at

5

6

any time on three (3) months’ written notice. Such notice shall not be served within one (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:

5.1 Competition and Markets Authority

The Cabot
Cabot Square
London

E14 4QZ

Use of Subcontractors

Participating Authority : W s Other requirements
related to subcontracting SWlt4 - all remain the single
point of contact and be respo o Ml Participating Authority for
all acts or omissions of the Sub-
the Supplier’s own acts or omission
to Software and Equipment; and it shal
will deliver the Goods and/or Services in @
doing, the Supplier shall:

Pcure that that its Sub-contractor(s)
the terms of the Contract and in so

6.2.1  strictly adherence to all KPI’s and performance standards of the Contract and to
all elements of the Specification;

6.2.2 immediately inform HealthTrust Europe and the Participating Authority in the
event a Sub-Contractor fails, or becomes unable to meet any element of the
Specification;

6.2.3  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);

6.2.4  seek the prior written approval of the Participating 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.

6.3 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 Participating 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
Participating Authority’s approval shall not be unreasonably withheld or delayed.

6.4 The Supplier undertakes, warrants, ang
Framework Agreement, it shall entg
terms and conditions essential to4

grees that in order to meet its obligations under this
gntracts with its Sub-contractors that mirror the
bole or the part(s) of its obligations which form
plier shall ensure and shall procure that, as

2 terms and conditions identical to
Participating Authority;

6.5In addition to all other rig Y ¥ under the Framework
Agreement, HealthTrust Europe conduct audits to: (i) ensure
DPIAs are undertaken; (ii) review 2 undertaken by the Supplier in

relation to appointing Sub-contractors; B-contracting processes or changes
thereto are compliantly undertaken. Inth pplier acknowledges and agrees that
to ensure adherence to the terms and cond e Framework Agreement and any call-
off contracts, it shall cooperate fully and procur®@hat 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 reasonable opinion of HealthTrust Europe,
but in any event no more than once in a twelve (12) month period.

6.6 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).

7 Contract Management



The Contract Managers at the commencement of this Contract are:

7.1 For the Participating Authority

8 Notices
Notices served under this Contract are to be delivered to:

(a) Forthe Participating Authority:

(b) For the Supplier:

apitalised words and expressions shall
eement and/or Call-Off Terms and

9

10 The following

11 The followin®

Appendix 1
Appendix 2
Appendix 13

Signed by the authorised represen

Name:

Position: 25/7/2024

AND

Signed by the authorised representative of THE SUPPLIER

Name: - Signature: _
osition: _ ate:
rost e 123/07/2024




Appendix 1
Authority Specification

Provision of SharePoint Migration Tool Licences

Requirements

1. Software Requirements

1.1. The CMA will only accept the beloy

Extension

Item description
Metalogix Migration Suite For Cog
Maintenance Renewal Pack -

1 Year Optional
Extension

3. Contract P8

3.1. The core length O
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Appendix 13

DATA PROTECTION PROTOCOL

11 Processing, Personal Data and Data Subjects

Processing Personal Data

Definitions

1. In this Schedule, the following words shall have the following meanings and they shall

supplement Joint Schedule 1 (Definitior:
“Processor all directors, officerg® oyees, agents, consultants and suppliers of the

Personnel” Processgr and/®r of any Subprocessor engaged in the performance of its
< |ider a Contract:

Status of the Controller

2. The Parties ag ' ection Legislation, the nature of

(@) “Controller” in respect of th
(b) “Process’ in respect of th
(c) “Joint Controller” with the o

(d) “Independent Controller” of] \ Bller”,

(Processing Perso
Where one Party is ControlleNg .r:’

3. Where a Party is a Processo : ised to do is listed in Annex
4. The Processor shall notify the Contro g onsiders that any of the Controller’s

5. The Processor shall provide all reasonable a%g8tance to the Controller in the preparation of
any Data Protection Impact Assessment prior to commencing any Processing. Such assistance
may, at the discretion of the Controller, include:

(a) a systematic description of the envisaged Processing and the purpose of the Processing;

(b) an assessment of the necessity and proportionality of the Processing in relation to the
Deliverables;

(c) an assessment of the risks to the rights and freedoms of Data Subjects; and

(d) the measures envisaged to address the risks, including safeguards, security measures and

mechanisms to ensure the protection of Personal Data.

6. The Processor shall, in relation to any Personal Data Processed in connection with its
obligations under the Contract:



(a) Process that Personal Data only in accordance with Annex 1 (Processing Personal Data),
unless the Processor is required to do otherwise by Law. If it is so required the Processor shall
notify the Controller before Processing the Personal Data unless prohibited by Law;

(b) ensure that it has in place Protective Measures, including in the case of the Supplier the
measures set out in Clause 14.3 of the Core Terms, which the Controller may reasonably
reject (but failure to reject shall not amount to approval by the Controller of the adequacy of
the Protective Measures) having taken account of the:

(i) nature of the data to be protected;
(i) harm that might result from a Personal Data Breach;
(iii) state of technological development; and
(iv) cost of implementing any measures;
(c) ensure that :

(i) the Processor Persor:rk ot Process Personal Data except in accordance
with the Coptract Gan in particular Annex 1 (Processing Personal Data));

(ii)

reasonable steps to ensure the reliability and integrity of any
ersonnel who have access to the Personal Data and ensure that

ggrvzocessor's duties under this Joint
n), 15 (What you must keep
@ information) of the Core

B. dertakings with the
C. ta and do not
D.

(d) not transfer Pers®

the Processor comp gations under the Data Protection
Legislation by providing evel of protection to any Personal Data

the Controller in meeting its ol @ations); and

(iv) the Processor complies with any reasonable instructions notified to it in
advance by the Controller with respect to the Processing of the Personal Data;
and

(e) at the written direction of the Controller, delete or return Personal Data (and any copies of it)
to the Controller on termination of the Contract unless the Processor is required by Law to
retain the Personal Data.

7. Subject to paragraph 8 of this Joint Schedule 11, the Processor shall notify the Controller
immediately if in relation to it Processing Personal Data under or in connection with the Contract
it:

(@) receives a Data Subject Access Request (or purported Data Subject Access Request);



(b)
(c)

(d)

(e)

()

(@)
(b)

(c)
(d)
(e)

10.

(@)
(b)

(c)

11.

12.

13.

(@)
(b)
(c)

(d)

receives a request to rectify, block or erase any Personal Data;

receives any other request, complaint or communication relating to either Party's obligations
under the Data Protection Legislation;

receives any communication from the Information Commissioner or any other regulatory
authority in connection with Personal Data Processed under the Contract;

receives a request from any third Party for disclosure of Personal Data where compliance with
such request is required or purported to be required by Law; or

becomes aware of a Personal Data Breach.

The Processor’s obligation to notify under paragraph 7 of this Joint Schedule 11 shall include
the provision of further information to the Controller, as details become available.

Taking into account the nature of the cessing, the Processor shall provide the Controller
with assistance in relation to either P bligations under Data Protection Legislation and
any complaint, communicatjon or #eqlieSt made under paragraph 7 of this Joint Schedule 11
(and insofar as possible in thedtimescales reasonably required by the Controller) including
by immediately providi

the Controller wit Is and copies of the complaint, communication or request;

such assistang Mer to enable it to comply with a
Data Subje et out in the Data Protection
Legislatig

the Controller, at its reques to a Data Subject;

assistance as requested b each; and/or

assistan’as requested b the Information
Commissioner's Office, d

Commissioner's Office.

The Processor shall maintai

its compliance with this Jdg i 3

Processor employs fewer th 3 “
s

the Controller def®

the Controller determ Y data as referred to in
Article 9(1) of the UK G¥ . onvictions and offences
referred to in Article 10 of

the Controller determines tha ult in a risk to the rights and
freedoms of Data Subjects.

The Processor shall allow for audits o : essing activity by the Controller or the
Controller's designated auditor.

The Parties shall designate a Data Protection Officer if required by the Data Protection
Legislation.

Before allowing any Subprocessor to Process any Personal Data related to the Contract, the
Processor must:

notify the Controller in writing of the intended Subprocessor and Processing;
obtain the written consent of the Controller;

enter into a written agreement with the Subprocessor which give effect to the terms set out in
this Joint Schedule 11 such that they apply to the Subprocessor; and

provide the Controller with such information regarding the Subprocessor as the Controller may
reasonably require.



14.

15.

16.

The Processor shall remain fully liable for all acts or omissions of any of its Subprocessors.

The Relevant Authority may, at any time on not less than thirty (30) Working Days' notice, revise
this Joint Schedule 11 by replacing it with any applicable controller to processor standard
clauses or similar terms forming part of an applicable certification scheme (which shall apply
when incorporated by attachment to the Contract).

The Parties agree to take account of any guidance issued by the Information Commissioner’s
Office. The Relevant Authority may on not less than thirty (30) Working Days’ notice to the
Supplier amend the Contract to ensure that it complies with any guidance issued by the
Information Commissioner’s Office.




1.2 Annex 1 - Processing Personal Data

This Annex shall be completed by the Controller, who may take account of the view of the
Processors, however the final decision as to the content of this Annex shall be with the Relevant
Authority at its absolute discretion.

1. The contact details of the Relevant Authority’s Data Protection Officer are: ||| NG

2. The contact

details of the Suppliers Data Protection Officer are:

3. The Processor shall comply with any further written instructions with respect to Processing by

the Controller.

4. Any such further instructions shall be incorporated into this Annex.

Description

Details

Identity of Controller
for each Category of
Personal Data

The Relevant AuthgritWis Controller and the Supplier is Processor

The Partjes acknowleédge that in accordance with paragraph 3 to paragraph 16

and fogflle parfloses of the Data Protection Legislation, the Relevant Authority is

the oller and the Supplier is the Processor of the following Personal Data:
MA staff's Personal Data (which may include sensitive data for certain

. O

A

Bgreed services), Personal In ation of visitors,

Business contact details of alWirectors, officers. employees. agents.

onsultants _and _contractors VORMNevant _Authority _engaged _in_the
. Deoloi ot BNa/ MM Juties under the Contract) for

’uf"\:” Y
Z

b 2\

“Vaialdas “Wa ho
M

Duration of the
Processing

The Fra PR act B PORCNination of the
last Call-( " Nuist w_ O g TEI
transactid _,,_.:‘g= he e N A

Q) A0 )

Nature and purposes
of the Processing

a -

Tha/NPq DR A as collection, recording,
orgaresd L LW ation, retrieval, consultation
use, dis8 L ¥ MolW otherwise making available
alignment 8 RN Jeostruction of data (whether or
not by autom Q'

The purpose miX ol 3 & property management, agency &
lease manageme Wallk stra) advice._project management._valuation
business rating serviSgs i

S} N & strateqgic workplace management.
To facilitate the procureSi4¥oods and Services from the Framework

ontract by public sector O iIsations and enable S to provide ongoing

upport an int of tion for CMA in the day to day management of their
individual Call-Off Contracts.
Day to day management and performance of obligations under the Framework
Contract, including exit management and other associated activities.

Type of Personal Data

Cateqories of Personal data required for the performance of the potentiall
ntracted activiti ified under ‘nature and purpo of processing’:
e Personal Information including but not limited to: Name, Work Email. Job
title, Work Phone number, Work address. Image, Sensitive data such as
accident and injury or health related data

e Protected information as defined in Equality Act




Categories of Data
Subject

Staff (including volunteers. agents. and temporary workers). customers/ clients.
suppliers, patients, students / pupils, members of the public, users of a particular
website etc

Personnel data of the Parties involved in the performance of obligations and da
to day management of the Contract.

Plan for return and
destruction of the data
once the Processing is
complete

UNLESS requirement
under Union or
Member State law to
preserve that type of
data

Data will be retained for seven (7) vears after the duration of the processin
outlined above and in accordance with the CCS Privacy Notice.

In accordance with the Core Terms, all CCS data and any copies held by the
Supplier must be securely erased once the Processing is complete, unless the
Supplier is required by law to retain it.

In accordance with the Core Terms_ all Storage Media that has held CCS data
must be securely destroyed at the end of |ife of the media, All destruction of

media must be in Iin: with good industry practice.

L}
- d




Annex 3 - Optional Terms for Software and Services

1. Pricing for Services — Total Cost X
1.1 The total Price for the Services shall be the amount set out in the Call off Contract.

2 New Releases of Software X

2.1 During the term of this Contract, the Supplier agrees it shall provide the Participating
Authority with all new releases of software which are modifications to the Vendor Software,
fixes, updates, revisions, improvements, enhancements, and other changes
(“lmprovements”) to such Vendor Software that are generally offered to the Supplier’s
customers.

2.2 The Participating Authority may, at its s®g discretion, approve or reject any Improvement.
Any Improvement approved by the Pa}'&&cing Authority shall be deemed to be Vendor
Software and subject to the rmaajnd conditions of the EULA Contract.









