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CALL-OFF AGREEMENT AND
ORDER FORM

DS01-124
PART 1 — ORDER FORM

SECTION A

This Order Form is Issued in accordance with the provisions of the framework Agreement Digital Services Ref:
RM1043, The Supplier agrees to supply the Services specified below on and subject to the terms of this Gontract and
for the avoidance of doubt this Contract consists of the terms set out in this Order Form, Call-Off Tarms, any executed
S0Ws, together with the Call-Off Schedules therato.

DATE 10/04/2015

FROM the “Customer

Crown Commercial Service (CCS)

Rosebery Court, St Andrews Business Park, Norwich
NR7 OHS

Acting as an agent on behalf of lhe departmental
customer;

Home Office
For the DS01-124 project

To the “Supplier”
CAPGEMIN|I UK PLC.
1 FORGE END, WOKING, SURREY, GU21 6DB

PRINCIPAL CONTACT DETAILS:

For the MName:
Customer: Titie:
Email:

Phona Number:

For the Name:
SURPIOR: iiie:
Email:

I

Phone Number:
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FRAMEWORK SCHEDULE 3 - CALL-OFF TERMS Digital Services framework Agreement = RM1043

SECTION B

1. TEEM
1.1 Commencemaent Date: 10/04/2015

2. CUSTOMER CORE CONTRACTUAL REQUIREMENTS

2.1 Services required For the provision of Software Engineering & On-gaing
Support and Agile Delivery Management under the
D501-124 project

80 Days

3. SUPPLIER'S INFORMATION

3.1 Supplier Software and Licancoes Mol applicable we are not bringing in any spacific
software packages or licences

- -

2.2 Warranty Pericd

2.3 Location/Premises

4. CONTRACT CHARGES AND PAYMENT

4.1 The method of paymant for the Contract
Charges (GPC) or BACS

4.2 Invoice details

4.3 Invoice Frequency
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SECTION C
5. CUSTOMER OTHER CONTRACTUAL REQUIREMENTS

51

5.2

53
5.4

5.5

5.6
0.7
5B
5.0

Relavant Convictions

Staff Vetting Procedures

Exit Planning

Security Requirements (including details of
Security Policy and any additional Customer
security requirements)

Protection of Customer Data

Standards

Business Continuity and Disaster Recovery
Liability

Insurance

5.10 Key Sub-Contractors

511

Estimate Contract Charges

6. ADDITIONAL AND/OR ALTERNATIVE CLAUSES
6.1 Supplemental requirements in addition to the

Call-Off Terms

6.2 Amendments to/refinements of the Call-Off

Terms

7. FORMATION OF CONTRACT

7.1 BY SIGNING AND RETURNING THIS ORDER FORM THE SUPPLIER AGREES to enter a Call-Off
Cantract under the framewark Agreement with the Customer to provide the Services,

7.2 The Parties hereby acknowledge and agree thal they have read the Order Form and the Call-Off Terms
and by signing below agree to be bound by this Contract

7.3 In accordance with paragraph S-9 of framework Schedule 4 (Call-Off Procedure), the Partias haraby
acknowledge and agree that this Contract shall be formed when the Customer acknowledges the receipt
of the signed copy of the Order Form from tha Supplier within two (2) Working Days from receipt (the “Call-

REV2

OIff Effective Date").

DS01-124
Digital Services framework Agreement = RM1043

Security Clearance (SC) will be required for anvone
working on site and as a pre-requisite for systems
access

Home Office SC Checks will be required for all
candidates prior to commencement date.

N/A
N/A

There will be securily procedures associated with
handiing documentation / system access. These will be
explained as part of induction

Digital by Default service standard
N/A
£1,000,000

As per Clause 18 of the framework Agreement RM1043;

“liability insurance, In respecl to amounis that the
Suppller would be lagally liable lo pay as damagaes,
including claimant’s costs and expenses, in respect of (1)
accidantal death or bodily injury andior (i) loss of or
damage [o properly, with a minimurn limit of five million
pounds sterling (£5,000,000)"

"Professional indemnity insurance with a minimum llmit
of indemnity of one miffion pounds stering (£71,000,000)
for each Individual elaim”

N/A
Up to £ 643,561.91

Nane

Nana
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SIGNED:

For and on behalf of the Supplier:
Name:
Title:
Signature:

Crown Commercial Service for and on behalf of the Customer:
Name:
Title:
Signature:
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FRAMEWORK SCHEDULE 3 - CALL-OFF TERMS Digital Services framawark Agreement = RM1043
PART 2 - CALL-OFF CONTRACT
VERSION 1.1
DATED: 10/04/2015
CROWN COMMERCIAL SERVICE
acting as an agent for the departmental customer
Home Office
and
CAPGEMINI UK PLC.
Projact reference; DS01-124
CALL-OFF TERMS FOR DIGITAL SERVICES
Call-Off Contract for Digital Services |et under Digital Services framewark Agraemant Ref: RM1043
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THIS AGREEMENT is made on 10/04/2015 BETWEEN

1. Crown Commercial Service of Rosebery Court, St. Andrews Business Park, Norwich, NR7 OHS acting as an
agent on behalf of Home Office of 6 New Square, Bedfont Lakes, Faltham, TW14 8HA. (tha "Customer”)

NB: in the case of a Central Government Contracting Body, the Call-Off Contract will be entered into by the
Authanty acting as an agent on behalf of that Central Government Contracting Bady but thereafter the rights
and obligations of the Custorer hareunder shall be the responsibility of the Customer

and,

2 CAPGEMINI UK PLC. which is a company registered in England and Wales under company number
00843935 and whose registered office is 1 FORGE END, WOKING, SURREY, GU21 6DB (the "Supplier”);

together ("the Parties"),

RECITALS

(A) The Authority undertook a procurement as a central purchasing body on behalf of public sector bodies, ta
selact suppliers, including the Supplier, to provide Digital Services (“the Services”)

(B) The Supplier is a provider of Digital Services and undertook to provide such Services under the terms set out
in framework agreement number RM1043 (“framework Agreemaent”).

(C) The Customer is entitied 1o enter into this Centract under the framework Agreemant and has complated an
Order Form ("Order Form”) served by the Customer on the Supplier

(D} The Customer served an Order Ferm for Services on the Supplier on 10/04/2015

(E) The Supplier confirmed its agreement to the terms of the Order Form and ils acceptance of the Order Foarm
and the Parties hereby duly execute this Contract.

(F) The Parties wish to establish a fiexibie Call-Off Contract which reflects the Digital Service Design
methodologies and close co-operation that will be adopted by the Parties in the delivery of the Services. The
intention of the Parties is that the Contract can be terminated by the Customer at shorl notice without liability
for costs of termination and similarly, the Contract will automatically expire if the Parlies do not agree to
execute a further SOW.

(G) The Parties intend thal specific instructions and requiremants in respect of each Release (or other adhoc
Sarvices under this Contract) shall be issued and shall have contraciual effect on the execution of an SOW
and as agreed by the Parties in the SOW and that payment for Sarvicas shall only bacome due as set out in
an executed SOW,

REV.2 Page 8
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NOW IT IS HEREBY AGREED as follows:

FART A-GENERAL PROVISIONS
1. DEFINITIONS

1.1 The definitions set out at Schedule 8 Glossary shall apply In relatien fo this Call-Off Coniract unless the
context otherwise raquires.

2. INTERPRETATION
| The Interpretation and construction of this Contract shall be subject to the following provisions:

211

2.1.2
213

214

215

219

21.10

211

2112

2113
2.1.14

REV.2

words importing the singular meaning include where the context so admits the plural meaning and
vice versa;

words imparting the masculine include the feminine and the neuter;

the words "include”, "includes” and "including” “for example” and “in particular” and words of similar
affect are to be construed as If they were immediately followed by the words "without limitation” and
shall not limit the genaral effect of the words which precede them,

references to any person shall include nalural persons and partnerships, firms and other
incarporated bodies and all other lagal parsons of whatever kind and however canstituted and thair
successors and permitted assigns or ransferaes;

the Schedules form part of this Contract and shall have effect as if set out in full in the bady of this
Contract.

executed SOWs and all other documents produced and agreed by the Parties under this Contract
zhall have effect as if set out in full in the bady of this Contract;

refarancas to any stalute, enactment, order, regulation or other similar instrument shall be
construed as a reference to the statute, enactment, order, regulation or instrument as amended by
any subsequent enactment, modification, order, regulation or instrument as subsequently amended
or re-anacted;

headings are included in this Contract for sase of reference only and shall not affect the
intarpratation or construction of this Contract;

references to "Clauses” and "Schedules” are, uniess otherwise provided, references to the Clauses
of and Schedules to this Contract. References to "paragraphs” are, unless otherwise provided,
refarences to paragraphs of the schedule in this Contract to which the refarences are mada.
References to "Contract” are, unless otherwise provided, references fo this Cantract;

references to an FW Clause or paragraph shall mean a reference to the framework Agresment
clause with that number,

terms or expressions contained in this Contract which are capitalised but which do not have a
definition In Schedule 8 Glossary of this Contract or In Schedule 9 of the frameawork Agreement
shall be interpretad in accordance with the provisions in this Clause 2 (Interpretation) and the
common interpretation within the relevant markel sector/industry where appropriate.  Otherwise
they shall be interpreted in accordance with the dictionary meaning,

if there is any ambiguity or dispute over the meaning of any obligation to be parformed by either
Party under this Cantract, it shall be interpreted with referance to and in the context of the Agile
practices set out in the Digital Manual.

reference to a Clause is a reference to the whole of that Clause unless staled otherwise; and

In the event of and only to the extent of any confiict between the Order Farm, SOW, the Call-Off
Terms and the provisions of the framework Agreement, the conflict shall be resalved in accordance
with the following order of precedence:

(a) the framework Agreemeant, except Part B of framework Schadule 1 (Digital Services);
(b} SOW,

{c) the Order Form;

{d) the Call-Off Terms (excluding the SOW),

(e) Part B of framework Schedule 1 (Digital Services),
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3.
31

4.
4.1

5.
51

52

7.2

7.3

74

7.8

REV.2

CONTRACT PERIOD

This Contract shall take effect an the Contract Commencement Date and shall expire either.

311 on the Completion Dale set out in the SOW then existing (or where there are multiple SOWs being
exacuted concurrently, shall expire on the latast Completion Date specified in an SOW which
occurs) unless terminated earlier in accordance with the provisions of this Contract; or

312 ghum ne SOW is entered into by the Parties, one (1) Month after the Contract Commencement

ate;
and such date shall be the "Contract Expiry Date”.
WARRANTIES AND REPRESENTATIONS
The Supplier warrants, represents and undertakes (o the Customer that.

411 in respecl of each Release, any Software and other Deliverables that are developed during that
Release shall be free of any material defecis for a pericd of ninaty (80) days commeanging an the
Release Completion Date or such other period from the Release Completion Date as may be
specified by the Customer in tha Order Form.

PREMISES

Any Customer's Premises shall be made available to the Supplier on a non-exclusive licence basis free of
charge and shall be used by the Supplier solely for the purpose of performing its obligations under this
Contract. The Supplier shall have the use of such Cuslomer's Premises as licensee and shall vacate the
same Immediately upon completion, termination, expiry or abandonment of this Contract and in accordance
with Clause 38.2.3.

The Parties agree that there is no intention on the pan of the Customer {o create a tenancy of any nature
whatsoaver [n favour of the Supplier or the Supplier Staff and that no such tenancy has or shall come into
being and, notwithstanding any rights granted pursuant ta this Contract, the Customer retains the right at any
time to use any Customer's Premises in any mannar it sees fit,

STANDARDS AND QUALITY

The Supplier shall at all times during the Contract Period ansura that the Services are daliverad in accordance
with: the Digital Service Design Manual (and the Supplier shall comply with the processes and procedures set
oul therein), the Standards; the KPls; the Methadology; the applicable SOW,; and all other applicable
provisions of this Contract.

SUPPLIER STAFF

The Supplier Staff shall at all fimes during the Contract Period; obey all lawful instructions and reasonable
directions of the Custormner; apply all due skill, care, diligence and shall be appropriately expenenced, qualified
and trained to supply the Services in accordance with this Contract, and shall respond to any enquiries from
the Product Owner relating to the Services within the timescales agreed by the Parties (where applicable) and
in any event as soon as is reasonably practicable.

The Supplier acknowledges and agrees that the continuity of the Key Personnel is paramount to the success
of the Project and shall ensure that Key Personnel are assigned to the Project on a full-time basis and are not
removed from the Servicas or assigned to any other Supplier or third party projects during the Contract Period
(unlass otherwise Approved by the Customer).

The Customer may also require the Supplier to remove and/or replace any Key Personnel that the Customer
acling reasanably considers in any respact unsatisfactory. The Customer shall not ba liable for tha cost of
removing or raplacing any Key Personnel

The Customer may, by written nctice to the Supplier, refuse lo admit onto, or withdraw permission lo remain
on, the Customer's Premises any member of the Supplier Staff or any person employed or engaged by any
membar of the Supplier Staff whom the Custemer believes reprasents a security risk or does not have the
required levels of training and expertise or whose admission ar continued presence would, in the reasonable
oplnion of the Customer, be undesirable.

Supplier Staff engaged within the boundaries of the Customer's Premises shall comply with such rules,

regulations and requirements as may be in force from time o time for the conduct of parsonnel when at or
within the boundaries of those Customer's Premises.
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11.3  The Customer shall, In addition to the Contract Charges and following delivery by the Supplier of an Invoice,
pay the Supplier a sum agual to the VAT chargeable on the value of the Sarvices supplied in accordance with
this Contract.

11.4  If at any time during this Contract Period the Supplier reduces |s framework Prices for any Services which are
provided under the framework Agreement (whether or not such Services are offered In a catalogue (if any)
which is provided under the framework Agreement) in accordance with the terms of the framework

Agreement, the Supplier shall immediately reduce the Conlract Charges for such Services under this Contract
by the same amount,

11.6 The Supplier shall in any avent ensure that the Contract Charges are at all times compliant and consistent

with the charging structure set out in framework Schedule 8 (Charging Structure) and do not exceed the
prices set out therain.
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PART B - PERFORMANCE OF THE SERVICES
8. SERVICE DELIVERY AND GOVERNANCE

8.1 The Supplier shall comply with the Governance requirements as may be set out by the Customer at Schedule
6 Governance.

82 In addition to the planning, showcase and retrespective meeatings set out in the Digital Service Dasign Manual
and In addition to the requirements set oul in Schedule 6 Governance, the Supplier shall ensure that all
members of the Devalopment Team or key individuals who are fully empowered to act on behalf of the
Development Team members who they represent, attend a Daily Stand Up meeting with the Custorner
{unless otherwise agreed with the Customer),

8.3 The Supplier shall ensure that it makes available appropriate resources and persons with the necessary levels
of authority to meet the aims and objectives of any mesatings which the Supplier is required to attend under
this Contract (including any meetings or other Governance requirements agreed by the Parties and sel out in

the SOW)
9. RELEASES
8.1 In respect of each Release during the Contract Period, the Parties shall execute an SOW substantially in the

form set out in Schadule 7 - SOW Template

82  Upon the execution by the Parlies of an SOW, the terms and conditions agreed in the SOW shall be
incorporated into this Contract and the rights and obligations of the Parties in respect of such SOW shall be
gaverned by the terms and conditions of this Cenlract.

10. REPORTS

10.1  The Supplier shall provide the Gustomer with a report of its performance for the applicable Sprint(s) at each
Retrospective during the Delivery Staga (or as may be otherwise specified by tha Customer In a SOW)
including (as a minimum) the following details:

10.1.1 the Metrics which measure the Supplier's productivity In relation to Story Cyele Time and Valacity.
10.1.2  the Metrics which measure the quality of the Softwara in relation to:

(a) Defact Dansily - This measures the total known Defects divided by the size of the program at
the end of a Sprint, which shall be compared against the Contract Charges paid in respact of
that Sprint.

(b) Cyclometric Complexily — This measuras the number of linearly independent paths through
the source code. Fewer paths is likely to mean a greater level of stability in the program and
results in source code which is easler to understand, maintain and devalop.

{c) Code Coverage - This measures the extent to which the source code of the program has
been tested and may include function coverage, statement coverage, decision coverage,
condition coverage, parameter value coverage, and state caverage.

10.1.32  and any other metrics specified at paragraph 4 of the SOW.

PART C - CONTRACT CHARGES AND PAYMENT
1. CONTRACT CHARGES

11.1  The Contract Charges for the Services shall be structured using any of the following pricing mechanisms (as
may be agreed by the Parties and set out in an SOW),

11.1.1 Capped Time and Materials;

11.1.2  Price per Story;

11.1.3  Time and Materials,

1114  Fixed Price (1o be used only for Services that are ancillary to software development services);

or using such other pricing mechanism or combination of pricing mechanism thereof as may be agreed by the
Parties.

11.2  Inconsideration of the Supplier's performance of its obligations under this Contract and in consideration of the
specific services that are sef out in an applicable SOW, the Customer shall pay the undisputed Contract
Charges in accordance with the relevant SOW for the Release and the payment provisions set out at Clause
14 (Payment and VAT)

REV.2 Page 11
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11.7 Euro

11.7.1  Any requirement of Law to account for the Services in Eurg, (or 1o prepare for such accounting)
instead of and/or in addition to Sterling, shall be implemented by the Supplier free of charge to the
Customer,

11.7.2  The Customer shall pravide all reasonable assistance to facilitate compliance with Clause 12.1.1 by
the Supplier,

12. EXPENSES

121 Unless agreed by the Paries otherwise in a SOW, the Supplier shall be entitled to be reimbursed by the
Customer (in accordance with the Custemer's T&S Policy) for reasonable travel and subsistence (e.g. hotel
and food) expenses ("Reimbursable Expensas”) properly and necessarly incurred by the Supplier in the
performance of the Services.

13. PAYMENT AND VAT

13.1  The Customer shall pay all Contract Charges that are properly due and payable to the Supplier in cleared
funds in arrears within thirty 30 days of receipt of an Invaoice (which shall include VAT at the pravailing rate)
submitted in accordance with the provisions of this Contract.

13.2  The Supplier shall ensure that each Invoice (whether submitted electronically or In a paper form, as the
Customer may specify) containa the information specified by the Customer in the Order Form; contains all
appropriate references, contains a detalled breakdown of the Services provided, provides full cost
transparency of the make-up of the Contract Charges including details of direct and Indirect costs, overheads,
salary costs of Supplier Staff, material costs and other labour costs to a level of delail agreéd in advance with
the Customer; is supported by any other documentation reasonably required by the Customer (o substantiale
the Invoice (including VAT breakdowns, timesheets, Accepted Stories and associated Story Points, details of
Expenses etc.) and all Invoices submitted to the Customer for the Services shall be exclusive of any
Management Charge.

13.3  The Supplier shall fully indemnify the Customer on demand and on a continuing basis against any liability,
including without limitation any interest, penallies or costs, which are suffered or incurred by or levied,
demanded or assessad on the Customer at any time (whether before or after the making of & demand
pursuant to the indemnity heraunder) in respect of the Supplier's failure to account for or ic pay any VAT
relating to payments made fo the Supplier under this Contract. Any amounts due under this Clause 14.3 shall
be paid by the Supplier to the Custormer not less than five (5) Working Days before the date upon which the
tax or other liability is payable by the Customer.

14. RECOVERY OF SUMS DUE

14.1  Wherever under this Contract any sum of money i3 recoverable from or payable by the Supplier, the
Customer may unilaterally deduct that sum from any sum then due, or which at any later time may become
due to the Supplier under this Contract or under any other Call-Off agreement or other agreement batwaen
the Supplier and tha Customear.

142  Any overpayment by either Party, whather of the Contract Charges or of VAT ar otherwise, shall be a sum of
money recoverable by the Party who made (he overpayment from the Parly in receipt of the overpayment.

14.3  The Supplier shall make any payments due to the Customer without any deduction whether by way of set-off,
counterclaim, discount, abatement or otharwise unless the Supplier has a valid court order requiring an
amount equal to such deduction 1o be paid by the Custorner to the Supplier.

144  All payments due under this Clause 15 due shall be made within thirty (30) days from the date that the Parties
agree that the payment is due (unless agreed otherwise) and shall be made in cleared funds, to such bank or
bullding society account as the recipient Parly may from time to time direct,

15. BUSINESS CONTINUITY AND DISASTER RECOVERY

151  Atthe Supplier's request, the Customer shall provide the Supplier with a copy of its BCDR Plan,

162  The Supplier develop 8 BCDR Plan and shall ensure that it is linked and integrated with the Cuslomer's
BCOR Plan and the Supplier shall review and amend its BCDR Plan on & regular basis and as socn as is
reasonably practicable on receipt of an amended Customar BCDR Plan from the Customer; and the Supplier
shall ensure that its Sub-Contractor's BCDR Plans are intagrated with the Supplier's BCDR Plan.

153  If there is a Disaster, the Parties shall, where applicable, implement their respective BCDR Plans and use all
reasonable endeavours re-establish thair capacity to fully performn their obligations under this Contract, A
Disaster will only relieve a Party of its obligations fo the axtent it consfitutes a Forca Majeura Event in
accordance with Clause 23 (Force Majeure),
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16. ASSISTANCE AT RETENDERING

161  The Supplier shall, where so requested by the Customer, al iis own expense provide assistance to the
Customer to migrata the provision of the Services to a Replacement Supplier in order to ensure continuity and
orderly transition of the Sarvices, such assistance may include Supplier demonstrations of the existing code
and development documents, software llcences used and Custormer approval documents and Supplier
@ssistance to answer service and devalopment related clarification questions.

16.2  The Supplier shall ensure that all tems that ara uploaded to the Repository by the Supplier pursuant to
Clause 18 contain sufficient detail, code annotations and instructions so that a third parly developer with
reasonable technical abilities within the applicable rele would be able to understand how the item was created
and how it works and fits togethar with the other itams in the Repository in a reasonable timeframe.

18.3  Subjact to the DPA, the Supplier shall within ten 10 Working Days of a request by the Customer, provide to
the Customer, any information which Is reasonably reguired by the Customer in order to facilitate the
preparation of any Invitation to tender and/or to facilitate any potential Replacement Confractor undertaking
due diligence (except whare such information is deemed to be Commercially Sensitive Information in which
case the Supplier shall provide the infarmation In a redacted form to the extent necessary to prevent
disclosure of the Commercially Sensitive Information).

17. DOCUMENT AND SOURCE CODE MANAGEMENT REPOSITORY

17.1  The Supplier shall, at the end of each Sprint (unless otherwise agreed with tha Customer) upload to the
Repositary the following items: all developed live code for the current software release, daily software builds,
tast scripts, technical libraries, archive libraries, source code, object code, automated build configurations,
dependencies, environments, schema, Sprint and Release details, current development orders, change
control notices, Product Backlog/ice box) and any other project specific documentation ar items as may be
requested by the Customer,

PART D-PROTECTION OF INFORMATION
18. INTELLECTUAL PROPERTY RIGHTS
18,1  Save as expressly granted elsewhere under this Contract:

18.1.1  the Customer shall not acquire any right, title or interest in or to the Intellectual Property Rights of
the Supplier or its licensors, including the Supplier Background IPRs and the Supplier Software;
and

18.1.2  the Supplier shall not acquire any right, title or interest in or to the Intellactual Property Rights of the
Custormner or its licenseors, including:

(a) the Customer Background IPRs;
(b} the Project Specific IPRs; and
() IPRs in the Customer Data;
182  Where either Party acquires, by operation of Law, fitle to Intellectual Property Righis that ig inconsistent with

the allocation of title set out in Clause 19.1, it shall assign in writing such Intellactual Property Rights as It has
acquired to the other Party on the raquest of the other Party (whenever made).

18,3  The Supplier shall not, and shall procure thal the Supplier Staff shall nat, (excepl when necessary for the
performance of this Contract) without Approval (which the Customer shall have the sole and absolute right to
grant or deny) use or disclose any of the Customer Background IPR, Customer Data or the Project Specific
IPRs fo ar for the benefit of any third party.

18.4  The Supplier shall not embed any Supplier Background IPRs or third parly IPRs In any Release or Dealiverable
that is to be assigned to the Customer under this Contract without Approval from the Customer. The default
pasition is that this IPR should be assigned to the Customer an terms equivalent to the Open Government
Licence terms unless otherwise agread with the Customer.

18.5 The Supplier hereby grants, or shall procure the direct grant, to the Customer (and to any Replacement
Supplier) of a perpetusl, transferrable, irrevocable, sub-licensable, non-exclusive, royalty-free licence to copy,
modify, disclose and use the Supplier Background IPRs for any purpose connected with the raceipt of the
Services thatl is incidental to the exercise of tha rights granted to the Customer undar this Contract and to
enable the Customer,

1851  toreceive the Services; and
1852 1o make use of the Sarvices provided by the Replacement Supplier,
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186 The Customer hereby grants to the Supplier a non-exclusive, non-assignable, royalty-free licence to use the
Customer Background IPRs, the Customer Data and the Project Specific IPRs during the Contract Period for
the sole purpose of enabling the Supplier to perform its cbligations under this Contract and provide the
Services. The Customer glves no warranty s to the suitability for the Supplier's purpose of any IPRs licensed
{o the Supplier hereundear, Such licence

18,61  includes the right to grant sub-licences to Sub-Contractors engaged in providing or delivering any of
the Services (or part thereof) provided that any such Sub-Caontracter has entered into a
confidentiality undertaking with the Supplier on the same lerms as set out in Clause 20
(Confidentiality) and that any such Sub-contracts shall be non-transferable and personal to the
relevant Sub-contractor; and

18.6.2 is granted solely to the extent necessary for the provision of the Services in accordance with this
Contract. The Supplier shall not, and shall procura that the Sub-Contractars do not, use the
licensed materials for any other purpose or for the benefit of any person other than the Customer;

18.7 At the end of the Contract Pericd, the Customer grants to the Supplier a licence to use the Project Specific
IPRs (excluding any Information which is tha Customer's Canfidential information or which is subject to the
DPA) on the terms set out in the Open Government Licence,

18.8  Subject to Clause 19.9 and Clause 19,10 the Supplier shall ensure that no unlicensed software or open
source software (other than the Open Source Ordered Software) is interfaced with or embedded within any
Customer Software ar Project Specific IPRs.

18.9  Prior to using any third party IPRs in connection with the supply of the Services, the Supplier shall submit all
details of such third party IPRs as the Customer may request to the Customer for Approval ("Request for
Approval’),

18.10 Where the Supplier is granted permission to use the third party IPRs set out in a Request for Approval, the
Supplier shall pracure that tha owner of such third party IPRS grants to the Customer a licence upon the terms
informed to the Customer in the Request for Approval.

18.11 If the third parly IPR is made available on terms eguivalent to the Open Government Licence the Request for
Approval will be agreed and the Supplier will procure licences under these terms. If not, and the Customer
rejects the Request for Approval, then a formal Change of Contract will be required.

18.12 The Supplier shall on demand, during and after the Caontract Period, fully indemnify and keep fully indemnified
and hold the Customer and the Crown harmless fram and against all Losses which the Customer or the
Crown may suffer or incur at any time (whether before or after the making of a demand pursuant to the
indemnity hereundar) as a result of any claim (whether actual alleged asseried and/or substantiated and
including third party claims) that the rights granted to the Customer pursuant to this Contract and/er the
performance by the Supplier of the provision of the Services and/ar tha possession or use by the Customer of
the Services or Deliverables delivered by the Supplier (as appropriate) infringes or allegedly infringes a third
party's Intellectual Praperty Rights ("Claim") except where the Claim arises from:

18.12.1 designs supplied by the Customer; or

18.12.2 the use of data supplied by the Customer which 1s not required to be verified by the Supplier under
any provision of this Contract,

18.13 The Customer shall natify the Supplier in writing of the Claim and the Customer shall not make any
admissions which may be prejudicial to the defence or settlement of the Claim, Tha Supplier shall at its own
expensa conduct all negotiations and any litigation arising in connection with the Claim provided always that
tha Supplier:

18.13.1 shall consult the Customer on all substantive issues which arise during the conduct of such
litigation and negotiations;

18.13.2 shall take due and proper account of tha intarests of the Customer;

18.13.3 shall consider and defend the Claim diligently using competent counsel and in such a way as not to
bring the reputation of the Customer Into disrepute; and

18.12.4 shall not settle or compromisa tha Claim without Approval (such decision to Approve ar not shall not
be unreasonably withheld or delayed).

18.14 |f a Claim Is made in connection with this Contract or in the reasonable opinion of the Supplier is likaly to be
made, the Supplier shall immediately notify the Customer and, at its own expense and subject to Approval
(such decision lo Approve or not shall not ba unreasonably withheld or delayed), use its bast endeavours {o!

18.14.1  modify the relevant part of the Services and/er the Deliverables without reducing the functionality or
performance of the same, or substiiute alternative Services andlor deliverables of equivalent
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functionality or parformance, so as (o avold the infringement or the alleged infringament, provided
that there Is no additional cost or burden to the Customer; or

18.14.2 procure a licence to use and supply the Services and/or Daliverables, which are the subject of the
alleged infringement, on terms which are acceptable to the Customer; and/or

18.14.3  In relation lo the performance of the Supplier's respansibilities and obligations heraunder, promptly
re-perform those responsibilities and abligations

and in the event thal the Supplier is unable to comply with Clauses 19,14.1 or 19.14.2 within twenty
(20) Waorking Days of receipt of the Supplier's notification the Customer may terminate this Confract
for Material Breach and the Supplier shall, upon demand, refund the Customer with all monies paid
in respect of the Service and/or Deliverable that is subject to the Claim.

18,16 The Supplier shall have no rights to use any of the Customer's names, logos or trademarks without prior
Approval,

19.16 The Supplier shall, as an enduring obligalion throughout tha Term and the Call-Off Agreement Period whara
any Software is used in the provision of the Services or information uploaded/interfaced/exchanged with
Authority or Customer systems, use software and the most up to date anti-virus definitions available from an
industry accepled anti-virus software vendor to check for, contain the spread of, and minimise the impact of
Malicious Software (or as otherwise agreed between the Autharity or Customer, and the Supplier).

18.17 Notwithstanding Clause 19,16, if Malicious Software Is found, the Supplier shall co-oparate with the Customer
to reduce the effect of the Malicious Softwara and, particularly if Malicious Software causes loss of operational
efficiency or loss or corruption of Customer Data, assist the Customer to mitigate any losses and to restore
the provision of the Services to its desired operating efficiency as soon as possible.

19.18 Any cost arising out of the actions of the Custorner and/or Supplier taken in compliance with the provisions of
Clause 19.17, shall be borne between the Customer and the Supplier as follows:

19.18.1 by the Supplier, where the Malicious Software originates from lhe Supplier Software or the Customer
Data whilst the Customer Data was under the control of the Supplier, unless the Supplier can
demonstrate that such Malicious Software was present and not quarantined or otherwise identified
by the Customer when provided to the Supplier; and

19.18.2 by the Customer if the Malicious Software originates from the Customer Software or the Customer
Data, whilst the Customer Data was under the control of the Customer.

19, SECURITY REQUIREMENTS AND PROTECTION OF DATA

19.1  The Supplier shall, within five (5) Waorking Days of the Commencement Date, develop and thereafter maintain
a Security Management Pian, which shall be submitted to the Customer far Approval, in accordance with this
Clause 20 to apply during the Contract Pariod.

19.2  The Supplier shall develop, implement, operate, maintain and continuously Improve and maintain an ISMS
which will be submitted for Approval by the Customer, tested in accordance with the Methodology, periodically
updated and audited in accordance with ISO/IEC 27001,

19.3  Both the ISMS and the Security Management Plan shall, unless otherwise specified by the Customer, aim to
protect all aspects of the Services and all processes associated with the delivery of the Sarvices and shall
comply with the Security Policy.

19.4  The Supplier shall comply, and shall procure the compliance of the Suppller Staff, with the Security Policy and
the Security Management Plan (if any) and the Supplier shall ensure (and the Customer shall be entitied to
audit) that the Security Managemant Plan preduced by the Supplier fully complies with the Security Policy.

18.5  Customer Data shall be dealt with in the following way:
19.51  The Supplier shall not delete or remove any proprietary notices contained within or relating to the
Customer Data

18.5.2  The Supplier shall nat store, copy, disclose, or use the Customer Data except as necessary for the
performance by the Supplier of its obligations under this Call-Off Agreement or as otherwise
Approved by the Customer.

18.53  To the extent that the Customer Data is held and/or processed by the Supplier, the Suppller shall
supply that Customer Data to the Customer as requested by the Customer and in the format (if any)
specified by the Customer from time to tima in writing.

19.5.4  To the extent that Customer Data is hald and/or processed by the Supplier, the Supplier shall take
responsibility for preserving the integrity of the Customer Data and preventing the corruption or
loss of Customer Data,

REV 2 Page 17

— S —



8

Crown

Commercial

Sarvice DS01-124
FRAMEWORK SCHEDULE 3 - CALL-OFF TERMS Digital Services framewark Agreement — RM1043

19.55  The Supplier shall ensure that any system on which the Supplier holds any Customer Data,
including back-up data, is a secure system that complies with the security requirements set out by
the Customer under this Call-Off Agreement.

18,56  The Supplier shall ensure that any system on which the Supplier holds any Customer Data which is
protectively marked shall be accredited using such accreditation policy or system as specified by
the Customer (such as the HMG Security Policy framework and Information Assurance Policy,
taking into account guidance issued by the Centre for Protection of National Infrastructure on Risk
Marmagemeant and Accraditation of Information Systems, and/or relevant HMG Information
Assurance Standard(s), as in force from time to time) and, where the term of this Call-Off
Agreement exceeds one year, the Supplier shall review such accreditation status at least once in
each year lo assess whether material changes have occurred which could alter the original
accreditation decision in relation to Customer Data, |f any such changes have occurred then the
Supplier shall resubmit such system for accreditation.

18.5.7 |l the Customer Dala is corrupted, lost or sufficiently degraded as a result of a Supplier's Default so
as to be unusable, tha Customer may:

(a) require the Supplier (at the Supplier's expense) to restore or procure the restoration of the
Custorner Data (as the case may be) to the extent and in accordance with the BCDR Plan
and the Supplier shall do so as soon as practicable but in accordance with the time pariod
notified by the Cuslomer; and/ar

(b) itsalf restora or procure the restoration of Customer Data, and shall be repaid by the Supplier
any reasonable expenses incurred in daing so to the extent and in accordance with the
requirements specified in the BCDR Plan.

1858  |f at any time the Supplier suspects or has reason 1o balieve that the Customer Data has or may
become corrupted, lost or sufficiently degraded in any way for any reasan, than the Supplier shall
notify the Customer immediately and inform the Custamer of the remedial action the Supplier
proposeas fo take.

19.58 The Supplier shall, at all times during and after tha Term and during and aftar the Call-Off
Agreement Period, indemnify the Customer and keep the Customer fully indemnified against all
Losses incurred by, awarded against or agreed to be pald by the Customer at any time (whelher
such Losses anse befare or after the making of a demand pursuant to tha indemnity hareunder)
arising from any breach of the Supplier's obligations under this Clause 20,5.8 excapt and to the
extent that such liabilities have resulted directly from the Customer's Instructions,

20. CONFIDENTIALITY

201  Except to the extent set out in this Clause 21 or where disclasure is expressly permitted elsewhere in this
Cantract, each Party shall:

20.1.1  treat the other Party's Confidential Information as confidential and safeguard it accordingly; and

20.1.2  not disclose the other Parly's Confidantial Information to any other person without the owner's prior
written consent.

20.2 Clause 21.1 shall pot apply to the extent that:

2021  must be disclosed pursuant to a statutory, legal or parliamentary obligation placed upon tha Party
making the disclosure;

2022  such infarmation was in the possession of the Parly making the disclosure without obligation of
confidentiality prior 1o its disclosure by the information ownar,

20.2.3  such information was obfained from a third party without obligation of confidentiality, before
receiving it from the disclosing Party;

20.24  suchinformation is or becomes public knowledge (otherwise than by breach of this Clause 21),

20.2.5 such information is independently developed without access to the other Party's Confidential
Information;

20.2.6 iz usad for the purpose of obtaining profassional advice,

20.3  The Supplier may only disclose the Customer's Confidential Information to the Supplier Staff who are directly
involvad In the provision of the Services and who nead to know the Information, and shall ensure that such
Supplier Staff are aware of and shall comply with these obligations as o confidentiality in this Clause 21,

204 The Supplier shall not, and shall procure that the Supplier Staff shall nol, use any of the Customer's
Confidential Infermation received otherwize than for the purposes of this Contract.
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20.5 At the written request of the Customer, the Supplier shall procure that those members of Supplier Staff

206

207

208

209

identified in a Customer's written request sign a confidentiality undertaking prior to cornmencing any work in
accordance with this Contract.

In the event that any default, act or omission of any Supplier Staff causes or contributes (or could cause or
contribute) to the Supplier breaching its obligations as to confidentiality under or in connection with this
Contract, the Supplier shall take such action as may be appropriate in the circumstances, including the use of
disciplinary procedures in serious cases, To the fullest extent permitted by its own obligations of
confidentiality to any Supplier Staff, the Supplier shall provide such evidence to the Customer as the
Customer may reasonably require {though not so as to risk compromising or prejudicing any disciplinary or
other proceadings) to demonstrate that the Supplier is taking appropriate steps to comply with this Clause 20,
including copies of any written communications to and/or from Supplier Staff, and any minutes of meetings
and any other records which provide an audit trail of any discussions or exchanges with Supplier Staff in
connection with obligations as to confidentiality.

Nothing in this Clause 21 shall prevent either Party from using any techniques, ideas or Know-How gained
during the performance of this Contract In the course of its normal business to the axtent that this use does
not rasult in a disclosure of the other Party's Confidential Information or an infringement of IPR.

The Supplier shall, at all imes during and after the Contract Period, indemnify the Customer and keep the
Customer fully indemnified agains! all Losses incurred by, awarded against or agread to be paid by the
Customer at any time (whathar before or aftar the making of a demand pursuant to the indemnity hereunder)
arising from any breach of the Supplier's obligations under Clauses 21.1 to 21.6 axcept and to the extent that
such liabilities have resulted directly from the Customer's instructions.

In the event that the Supplier fails to comply with Clauses 21.1 to 21,6, the Customer reserves the right to
terminate this Contract for Material Breach.

PART E - CONTROL OF THE CONTRACT

21.

22

RECORDS AND AUDIT ACCESS

2111 The Customer shall use reasonable endeavours to ensure that the conduct of each audit carried
out pursuant to Schedule 7 (Records and Audit Access) of the framework Agreement does not
unreasonably disrupt the Supplier or delay the provision of the Services save Insofar as the
Supplier accepts and acknowledges that control over the conduct of audits carried out by the
Auditor(s) is outside of the control of the Customaer.

21.1.2  The Parties agree that thay shall bear their own respective costs and expenses incurred in respect
of compliance with their obligations under Schedule 7 (Records and Audit Access) of the framework
Agreement unless the audit reveals a Matarial Breach by the Supplier in which case the Supplier
shall reimburse the Customer for the Customer's reasonable cosls incurred in relation {o the audit.

FORCE MAJEURE

2211 Neither Party shall be liable to the other Party for any delay in parforming, or failure to perform, its
obligations under this Contract (other than a payment of money) to the extent that such delay or
failure Is a result of a Force Majeure Event. Notwithstanding the faregeing, each Party shall use all
reasonable endeavours to continue to perform its obligations under this Contract for the duration of
such Force Majeure Event. However, if such Force Majeure Event prevents either Party from
performing its material obligations under this Contract for a period in excess of fiftean (15)
congecutive Calendar Days either Party rmay terminate this Contract with immediate effact by notice
in writing to the other Party.

2212  Any failure or delay by the Supplier in performing its obligations under this Contract which results
from any fallure or delay by an agant, Sub-Contractor or Supplier shall be regarded as due to a
Force Majeure Event only if that agent, Sub-Contractor or Supplier is itself impeded, as in the case
of an Affected Party, by a Force Majeure Event from complying with an obligation to the Suppliar.

22.1.3  If either Party becomes aware of a Force Majeure Event or occurrence which gives rise Lo or is
likely ta give rise to any such failure or delay on its part as described in Clause 23.1.1 it shall
immediately notify the other by the most expeditious method then avallable and shall inform the
other of the period during which It is estimated that such failure or delay shall continue.

2214  The Supplier shall not have the right to any payment from the Customer under this Contract where
the Supplier is unable to provide the Services and/or Deliverables because of a Force Majeure
Evant.
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23. DISRUPTION

2311  The Supplier shall immediately Inform the Customer of any actual or potential industrial action,
whether such action be by the Supplier Staff or others, which affects or might affect the Supplier's
abllity at any time to perform ita obligations under this Contract.

2312 In the event of industrial action by the Supplier Staff, the Supplier shall seek Approval to its
proposals for the continuance of the supply of the Services In accordance with its obligations under
this Contract,

2313  If the Supplier's proposals referred to In Clause 24.1.2 are considered insufficient or unacceptable
by the Customer acling reasonably then the Customer may terminate this Contract for Material
Breach,

24, WAIVER

2411 Tha failure of either Party to insist upon strict parformance of any provision of this Contract, or the
failure of either Party to exercise, or any delay in exercising, any right or remedy shall not constitute
a waiver of that right or remedy and shall not cause a diminution of the obligations established by
this Contract.

2412 No walver shall be effective unless it is expressly stated to be a walver and communicated to the
other Party in writing in accordance with Clause 34 (Notices), Such waiver shall only be operative
with regard to the spacific cireumstances referred (o,

24.1.3 A walver by either Party of any right or remedy arising from a breach of this Contract shall not
constitute a waiver of any right or remedy arising fram sny other or subsequent breach of this
Contract,

25. CUMULATIVE REMEDIES
2561 Except as otherwise expressly provided by this Contract, all remedies available to either Parly for breach of

this Contract are cumulalive and may be exercised concurrently or separately, and the exercise of any ane
remady shall not be deemed an election of such remedy to the exclusion of other remedies,

26. FURTHER ASSURANCES

26.1  Each Party undertakes at the request of the other, and at the cosi of the requesting Party to do all acts and
execute all documents which may be nacessary lo give effect fo the meaning of this Contract.

27. CHANGES TO CONTRACT
271 No amendment to the provisions of this Contraci, other than a change to the Services in accordance with the

proecadure and provisions set out at Clause 29, shall be effective unless made in accordance with the
procedures sef out in this Clause 28 ("Change Contrel Procedure’),

272 Subject to Clause 29.1, either Party may request a contract change by completing and sending a draft
Contract Change Mote In the form set out at Schedule 1 (“the Contract Change Note") to the pther Party giving
sufficient information to enable the other Party to assess the extent of the change and any additional cost that
may be incurred. The Party requesting the contract change shall bear the costs of preparation of the Contract
Change Note,

27.3  The Party receiving the request for a cantract change shall respond to tha request within five (5) Warking
Days (or such other period as may be agreed by the Parties) and if applicable, the Parties shall enter into
discussions to discuss the propesed change and neither Party shall unreasonably withhald or delay consent
to the other Party's proposed changes te this Contract

27.4  Where the Customer has proposed a contract change and the Supplier s unable to provide the change,
including where the Parties are unable to agree a change {o the Contract Charges, the Customer may
terminate this Contract with immediate effect.

27.6 Following execution of the final Contract Change Note, the Supplier shall implement such change and be
bound by the same provisions so far as |s applicable, as though such change was stated in this Contract,

276 A Contract Change Note that |s signed by both Parties shall constitute an amendment to this Contract
pursuant to this Clause 28.

28. CHANGES TO SERVICES

28.1 The Parties acknowledge and agree that there will be changes to the scope of the Services during the
Contract Period.

282  The Customer may amend the Stories that are comprised within the Minimum Marketable Features of a
Release at any time during the Release at no additional charge and without adopting the Change Control
Pracedure set out In Clause 28 above provided that:
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283

30.
30.1

3.
31.1

32.
321

322

32.3

324

33.
331

33.2

2B2.1  the Customer shall not be entitled to make any changes to the Stories that form the subject of a
Sprint following the mutual agreement by the Parties of the Sprint Plan for that Sprint,

28.2.2  naw Stories and/or changes to existing Stories may only be introduced If;
(a) axisting Storles with an equivalent number of Story Points are removed; or
(b) existing Stories are reduced in size by the equivalent number of Story Paoints, such that tha
total numbar of Story Points for the Release remains constant throughout the Release.

The Supplier shall consider any request by the Customer 1o Increase the number of Story Peints for a
Releass, and may, subjecl to tha Change Control Procedure set out at Clause 28, agree to such request

SEVERABILITY

28.1.1 If any provision of this Contract is held invalid, illegal or unenforceable for any reason, such
provision shall be sevéred and the remainder of the provisions hereof shall conlinue in full farce and
effect as if this Contract had been executed with the invalid, illegal or unenforceable provision
eliminated,

28.1.2  In the event of a holding of Invalldity 2o fundamental as to prevent the accomplishment of the
purpose of this Contract, the Customer and the Suppliar shall immeadiately commeance good faith
negafiations to remady such invalidity,

SUPPLIER'S STATUS

At all times during the Contract Pariod the Supplier shall be an independent contractor and nothing in this
Contract shall create a contract of employment, a relationship of agency or parinership or a joint venture
between the Parties and, accordingly, neither Party shall be authorised to act in the name of, ar on behalf of,
or otherwise hind tha othar Party save as exprassly permitted by the terms of this Conltract

ENTIRE AGREEMENT

This Confract constitutes the entire agreement and undersianding between the Parties in respect of the
matters dealt with in it and supersedes, cancels or nullifies any previous agreement, warranty, stalement,
representation, understanding, or underaking (in each case whether written or aral) between the Parties in
relatian fo such matters.

31.1.1  Each of the Parties acknowledges and agrees that in entering Into this Contract it does not rely on,
and shall have no remedy in respect of any agreament, statement, representation, warranty,
understanding or undertaking (whether nagligantly or innocently mada) other than as expressly set
out in this Contract,

31.1.2  Nothing in this Clause 32 shall operate to exclude any liability for (or remedy in respect of)
fraudulent misrepresentation or Fraud.

THE CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1989

Subject to Clause 33.2 a person who Is nol a Party 1o this Contract has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce any of its provisions which, expressly or by implication, confer a banefit on
him, without the prior written agreement of the Parties, but this does not affect any right or remedy of any
person which exists or is available otherwise than pursuant to that Act. This Clause does nol affect any right
or remedy of any person which exists or is available otherwise than pursuant to the Contracts (Rights of Third
Parties) Act 1999 and does not apply to the Crown.

The Authority may enforce any provigion of this Contract which is for the banefit of the Authority as a third
party beneficiary in accordance with the Contracts (Rights of Third Parties) Act 1898.

The Parlies agree that the Contracts (Rights of Third Parties) Acl 1999 (CRITPA) shall apply to Clause 40
(Employmant, Tax and National Insurance Liabilities) to the extent necessary that any Replacement Supplier
shall have the right to enforce the obligations owed to, and indemnities given to, the Replacement Supplier by
the Supplier under that Clause 40 (Employment, Tax and National Insurance Liabilities) in its own right
pursuant to saction 1(1) of CRITPA.

No consent of any third parly s necessary for any rescission, variation (including any release or compromise
in whale or in part of liability) or termination of this Contract or any ane or mare Clauses or paragraphs of It.

NOTICES

Except as otherwise expressly provided within this Contract, any notices sent under this Contract must be in
writing. For the purpose of this Clausa, an a-mail is accepted as baing “in writing".

The following table sets out the method by which notices may be served under this Coniract and the
respective deaemed time and proof of service:
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| Manner of Delivary | Deamed time of dal_lvury ‘ Proof of Service
Email 9.00am an the first Working Day | Dispatched in an emailed pdf
after sending | farm te the correct e-mail
address without any error
| massage

35.2.1 “Fm the purposes GfI(-.‘-Iﬂl.ls.& 342 the addrm and email ad&mss of each Party snhalll be the address
and email address set out in the Order Form.

3322  Either Parly may change its address for service by serving a notice in accordance with this Clause
34.

33.23 This Clause does not apply to the service of any proceedings or other documents [n any legal
action or, whera applicable, any arbitration or other methad of dispute resolution,
34, LEGISLATIVE CHANGE

34 1 The Supplier shall neither be relleved of it obligations under this Contract nor be entitled to an increase in the
Contract Charges as the result of a General Change in Law or Specific Change in Law where the effect of that
Specific Change in Law on the Services |s known at the Effective Date.

PART F - DISPUTES AND LAW
35.  DISPUTE RESOLUTION

3511 Immediately upon either Party notifying the other of a dispute, the Parties shall attempt in good Faith
10 negotiate a settlement lo any dispute between them arising out of or in connection with this
Contract and such efforts shall invalve the escalation of the dispute to the level of reprasentative of
each Party specified in the Order Form,

3512  HNothing in this Dispute Resolution Procedure shall prevent the Parties from seeking from any court
of compatent jurisdiction an interim order restraining the other Parly from dolng any act or
compelling the other Party to do any ac,

3513  If the dispute cannot be resolved by the Parties pursuant to Clause 36.1,1 within ten (10) Working
Days of notice of dispute or such other period that the Customer may specify or Approve, the
Parties shall refer it to mediation pursuant to the procedure set out in Clause 36.1.8 unlass:

3514  the Customer considers that the dispute is not suitable for resolution by mediation; or
35156  ihe Supplier does not agree {o mediation.

3516  Ifthe dispute relates to any technical aspect of the delivery of the Digital Services or tha underlying
technalogy or atherwise is of a financial technical nature (as the Parties may agree) and the disputa
has not been resclved by discussion or mediation, then aither Party may request (which request will
not be unreasonably withheld or delayed) by written notice to the other that the dispute is referred
o expert determination pursuant to the procedure set out in Clause 386.1.2 and an Expert shall be
appointed by agraement in writing between the Parties, but in the event of a failure to agree within
10 Waorking Days, or if the person appointed is unable or unwilling to act, the Expert shall be
appointed on the instructions of the President of the British Computer Sociely (or any other
association that has replaced the British Computer Soclety).

351.7  Without prejudice fo any other rights of the Customer under this Contract, the cbligations of the
Parties under this Coniract shall not be suspended, cease or be delayed by the reference of a
disputa submitted to mediation and the Supplier and the Supplier Staff shall comply fully with the
requiremants of this Contract at all times.

3518  The procedure for mediation is as follows:

(a) a neutral advisar or mediator ("the Madiator") shall be chosen by agreement batween tha
Parties or, if they ara unable to agree upon a Mediator within ten (10) Working Days after a
request by one Parly io the other or if the Mediator agread upon is unable ar unwilling to act,
either Party shall as soon as practicable, and in any event within twalve (12) Working Days
from the date of the praposal to appaint a Mediator, or within three (3) Working Days of notice
of the Mediator to either Party that that person is unable or unwilling to act, apply to the
mediation provider or to the Centre for Effective Dispute Resolution ("CEDR") o appeint a
Madiator,
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(B) the Parties shall within tan (10) Working Days of the appointment of the Mediator meet with
the Mediator in order to agree a programme for the exchange of all relevanl information and
the structure to be adopled for negotiations to be held. If considerad appropriate, the Parties
may at any stage seek assislance from the medialion provider spacified in Clause 36 1.8a to
pravide guidance on a suitable procedure;

(c) unless ctherwise agreed, all negotiations connected with the dispute and any settlement
agreement relating to it shall be conducted in confidence and without prejudice o the rights of
the Parties in any future proceadings;

(d) if the Parties reach agreement on the resolution of the dispute, the agreemant shall be
reduced fo writing and shall be binding on the Parties once it & signed by their duly
authorised reprasentatives;

(e) failing agreement, either of the Parties may invite the Mediator to provide a non-binding but
informative opinion in writing. Such an opinion shall be provided on a without prejudice basis
and shall not be used in evidanca in any proceedings relating to this Contract without the prior
written consant of both Parties; and

(n if the Parties fail to reach agreement in the structured negotiations within sixty (60) Working
Days of the Mediator balng appeinted, or such longer pariod as may be agread by the Parties,
then any dispute or difference between them may be referred to the courts.

35.1.8  The Expert shall act on the following basis:
(a) he/she shall act as an Expert and not as an arbitrator and shall act fairly and impartially,
(b) the Expert's determination shall (in the absence of a material failure to follow the agreed
praceduras) be final and binding on the Parties;

() the Expert shall decide the procedure to be followed in the determination and shall be
requasted to make his/her determination within 30 Working Days of his appointment or as
soon as reasonably practicable thereafter and the Parlies shall assist and provide the
docurmnentation that the Experi requires for the purpose of the determination;

(d) any amount payable by one Parly to another as a result of the Expert's determination shall be
dua and payable within 20 Working Daye of the Expart's determination being notified to the
Parties;

(&) the process shall be conducted In privale and shall be confidential; and

(n the Expert shall determine how and by whom the costs of the determination, including his/her
fees and expenses, are to be paid.

FART G- LIABILITY AND INSURANCE
36. LIABILITY
38,1  Meaither Party excludes or limits it ability for:

36.1.1  death or personal injury; or,

36.1.2  bribery or Fraud by il or itz employees, or

36.1.3  breach of any obligation as 1o title implied by section 12 of tha Sale of Goods Act 1878 or section 2
of the Supply of Goods and Services Act 1982; or
3614  any other liability to the extent it cannot be excluded or limited by Law.

368.2 Subject to Clause 37.1, the Supplier's tolal aggregate liabllity In respect of the Indemnities In Clauses 14.3
(VAT), 19.12 (IPR Claim), Clause FW-15 (Conflicts of Interest and Ethical Walls), Clause FW-42 (Data
Protection and Disclosure), Clause 21.8 (Confidentiality), Ciause FW-40 (Prevention Bribery and Corruption),
Clause FW-41 (Safaguarding against Fraud) and Clause 40 (Employmenl, Tax and Natienal Insurance
Liabilities) and in each case, whether before or after the making of a demand pursuant to the indemnities
therein, shall be unlimited.

38.3 Subjectto Clauses 37.1, 37.2, 37.4 and 37.6, each Party's 1otal aggregate liability in respect of all Losses as a
rasult of a default howsoever arising out of or in connection with this Contract shall be limited to:

36.3.1 In relation to Losses suffered as a result of a default resulting in direct loss or damage to property
{including any tachnical infrastructure, assels or equipment but excluding any loss or damage to
IPR, Customer Data or Customer Personal Data) of the other Party the sum of one million pounds
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£1,000,000 in each Contract Year In which the default eccurrad or Is accurring unless otherwise
stipulated by the Customer in a Further Competition Procedure; and

36.3.2  inrespect of all other Losses:

(a1) Ir ralation to Losses suffered as a result of a default occurred or oceurring in the first six
Months, the greater of the sum of five hundred thousand pounds£500.000 or a sum equal to
200% of the Estimated Contract Charges for the first six Months

(b) In relation to Losses suffered as a result of a default occurred or occurring during the
remainder of the Contract Period, the greater of the sum of five hundred thousand pounds
£500,000 or an amount equal to 200% of the Contract Charges paid, due or which would
have been payable under this Contract in the six 6 Months Immeadiately precading the event
giving rise to the liability, and

(c) In relation to Losses suffered as a result of a default occurred ar aceurring after the end of the
Contract Period, the greater of the sum of five hundred thousand pounds £500,000 or an
amaunt equal to 200% of the Contract Charges paid, dua or which would have been payable
under this Contract in the six 6 Months immediately prior to the end of the Contract Period,

Unless a different aggregate limit or percentage is stipulated by the Customer in a Further
Competition Procedure.

36.4 A Party shall not be respansible for any Loss under this Contract if and to the extent that it is caused by the
defaull of the other (Default on the part of the Supplier and Customer Cause on the part of the Customer)

365 Subject to Clausas 37.1, 37.2 and 37.6 in no event shall either Party be liabla to the other for any:
3B.51  loss of profits;
36.5.2 loss of business;
3853 loss of revenue;
3854  loss of or damage to goodwill;
36,55  loss of savings (whether anticipated or otherwise), and/or
36.5.6  any indirect, special or consequential loss or damage.

386 The Supplier shall be liable for tha following types of Loss which shall be regarded as diract and shall (without
in any way, limiting other categories of Loss which may be recoverable by the Customer) be recoverable by

the Customer:

36.6.1 the additional operational and/or administrative costs and expenses arising from any Matarial
Breach,

3662  any regulatory losses, fines, expenses or other Losses arising from a breach by the Supplier of any
Law,

38,7  Noenquiry, inspection, approval, sanction, comment, consant, or decision al any time made or given by or on
behalf of the Custorner to any document or information provided by the Supplier in its provision of the
Servicas, and no failure of the Customer 1o discern any defact in or omission from any such document or
infarmation shall operate to exclude or limit the obligation of the Supplier to carry out all the abligations of a
professional supplier employed In a client/customer relationship.

36.8 Save as otherwise expressly provided, the obligations of the Customer under this Contract are obligalions of
the Customer in its capacity as a contraciing counterparty and nothing in this Contract shall operale as an
obligation upon, or In any other way felter or constrain the Customer in any olher capacity, nor shall the
exorcisa by the Customer of its duties and powers in any other capacity lead to any liability under this
Contract (howsaoever arising) on the part of the Customer to the Supplier,

36,9  For the avoidance of doubt any liabllities which are unlimited shall nat be taken into account for the purposes
of establishing whether the limit in Clause 37.3.1 has been reached.

36,10 Mothing in this Clause 37 shall act to reduce or affect a Party's general duty to mitigate its loss.

PART H=TERMINATION
37. TERMINATION EVENTS
37.1  The Customer shall have the right to terminate this Contract for convenience and without cause at any time by

giving notice to the Supplier as set out at Clause 382 and the Supplier's obligation to provide the Servicas
shall end on the date set out in the Customer's notice.

7.2 Notice Perinds
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37.2.1 The notice period (expressed in Waorking Days) to ba given by the Custamer in respect of Clause
38.1 shall be tha number of whole days that is 20% of the total duration of the final SOW to be
executed under this Contract, up to a maximum of 30 Working Days. Partial days shall be
discounted in the calculation and the duration of the SOW shall be calculated in Warking Days. For
example, if the duration of the SOW is 10 Working Days: 20% of the SOW ig 2 days. The Notice
Pariod = 2 Working Days; or if the duration of the SOW iz 62 Warking Days, 20% of the SOW Is
12.4. The Notice Period = 12 Working Days.

37.3  The Parties acknowledge and agree that:

37.3.1 the Customer's right to terminate for convenience and without cause under Clause 38.1 is
reasonable in view of the subject matter of this Contract and the Agile nature of the Services being
provided,

3732  the Contract Charges paid during the notice period given by the Customer in accordance with
Clause 38,1 are a reasonable form of compensation and are deemed to fully cover any costs or
Losses incurred by the Supplier which may arise either directly or indirectly as a result of the
Customer exercising the right to terminate without cause.

374  The Custorner shall have the right to terminate this Contract at any time with immediate effect by written
notice to the other Supplier if:

3741  the Supplier commits a Supplier Default and if the Supplier Daefault is not, in the opinion of the
Customer, capable of remedy; or

37.4.2  the Supplier Default is a Material Breach of this Contract.
37.6  the Supplier is unable to provide a change proposed by the Customer;

376 Fithar Party may terminate this Contract at any time with immediate effect by written notice to the other Party
f:

a7.6.1 the other Party commils & material breach of any term of this Contract (other than failure to pay any
amounts due under this Contract) and, if such breach Is remediable, fails to remedy that breach
within a period of fiftaen (15) Working Days of being notified in writing to do so;

376.2  an Insolvency Event of the other Parly accurs, or the other Parly caases or threatens 1o cease to
carry on the whole or any material part of its business; or

3763  a Forca Majeura Event ocours for a period of more than fifteen (15) consecutive Calendar Days.

38.7  Without prejudice to any other right or remedy which a Customer may have under the Call-Off Agreement or
at Law (including the right to terminate under this Clause 38) if any Services are not supplied in accordance
with the Call-Off Agreament, then the Customer may (whether or not any part of the Sarvices has already
been delivered) do any of the following at the Customer’s option and in its sole discretion;

38,71 at the Supplier's expense, give the Supplier the opporiunity to remady any failure In the supply of
the Saervices together with any damage rasulting from such defect or failure (and where such
defect or failure is capable of remedy) or to supply replacement Services and carry aut any other
necessary work to ensure that the terms of this Call-Off Agreement are fulfilled, in accordance with
the Customer's instructions;

3872 carry out, at the Supplier's expense, any work necessary to make the supply of Services comply
with this Call-Off Agreement;

3s8. CONSEQUENCES OF EXPIRY OR TERMINATION FOR ANY REASON

38.1  Savae for thosa rights and obligations set out Ciause 39.2.4, upon the expiry or termination of this Contract, the
rights and obligations of the Parlies in respect of this Contract (including any executed SOWs) =shall
automatically terminate.

382 Consequences of expiry or termination of the Contract for any reason:
38.2.1  Atthe end of the Contract Period (howsoever arising), the Supplier shall:
(a) iImmaediately return o the Customer:

(i) all Customar Data including all copies of Customer Software and any other software
licensed by the Customer to the Supplier under this Cantract,

(i) any materials created by the Supplier under this Contract, the IPRs in which are
owned by tha Customer;

(iii) any items that have been on-charged to the Customer, such as consumables;
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(b)

(c)

(d)

(e)
(f

(@)
(h)

(iv) all Property (including materials, documents, information and access keys) provided
to the Supplier under Clause FW-10 {(Property). Such Property shall be handed back
to the Customer in good working order (allowance shall be made for reasonable wear
and tear);

immediately upload any items that are or were due to be uploaded to the Repository bul for
the expiry or termination of this Contract (as more particularly specified in Clausa 18);

cease to use the Customer Data and, at the direction of the Customer, provide the Customer
and/or tha Replacement Supplier with a complete and uncorrupted version of the Customer
Data in electronic form in the formats and on media agreed with the Customer and/or the
Replacement Supplier,

except where the retention of Customer Data is required by Law, on the earlier of the receipt
of the Customer's written instructions or twelve (12) Months after the date of expiry or
termination, destroy all coples of the Customer Data and promptly provide written
confirmation to the Customar that the data has been destroved;

vacate tha Customer Premises,
assist and co-operate with the Customer to ensure an orderly transition of the provision of the
Services to the Replacement Supplier and provide such assistance and co-operation as the

Customer may require in relation to any work in progress or Stories which ramain on the
Product Backlog,

raturn to the Customer any sums prepald In respect of Services nol provided by the date of
expiry or termination (howsoever arising), and

promptly provide all Informatian concerning the provision of the Services which may
ragsonably be requested by the Customer for the purposes of adeguately understanding the
mannear in which the Services have been provided or for the purpose of allowing the
Customer or the Replacemant Suppller to conduct due diligence,

38.22  Each Parly will return Lo the other Party all Confidential Information of the other Party and will certify
that it does not retain the other Party's Confidential Information save to the extent (and for the
limited period) that such information needs to be relained by tha Party in question as a requirement
under the Law or where this Conlract exprassly provides for otherwise.

3823  Except where this Contract provides otherwise, all licences, leases and authorisations granted by
the Customer to the Supplier in relation to the Services shall be terminatad with affect at the end of
the Contract Period (hawsoever arising) withoul the need for the Customer to serve Notice,

3824  Save as otherwise exprassly provided in this Contract.

(a)

(b)

termination or expiry of this Contract shall be withoul prejudice to any rights, remedies or
obligations accrued under this Contract prior to termination or expiration and nothing in this
Contract shall prejudica the right of either Parly to recover any amount outstanding at the time
of such termination or expiry, and

termination of thiz Contract shall nol affect the continuing rights, remedies or abligations of
the Customer or the Supplier under Clausas 14 (Paymant and VAT), 15 (Recovery of Sums
Due), 19 (Intellectual Property Rights), FW-42 (Data Protection and Disclosure), 21
(Canfidentiality), FW-46 (Official Secrets Acts), Clause FW-44 (Freedom of Information and
Transparency), 37 (Liability), 39 (Consequences of Expiry or Tarmination), FW-40 (Prevention
of Bribery and Corruption), 22 and framework Agreement Schedule 7 (Records and Audit
Access), FW-41 (Safeguarding against Fraud), 26 (Cumulative Remeadies), FW-15 (Conflicts
of Interest and Ethical Walls), 33 (The Contracts (Rights of Third Parties) Act 1998), 40
(Employment, Tax and National [nsurance Liabilites) and 41 (Governing Law and
Jurisdiction) and, without limitation to the foregoing, any other provision af this Contract which
axpressly or by implication is to be parformed or observed notwithstanding termination ar
expiry shall survive the termination or expiry of this Contract.

EMPLOYMENT, TAX AND NATIONAL INSURANCE LIABILITIES

The Customer and the Supplier acknowladge and agree that the commencement and subsequent expiry or
termination of this Contract are not events that are intended to give rise to any Relevant Transfers to which
TUPE will apply, either in relation to any employees of the Customer or Former Supplier transfarring to the
employment of the Supplier at commencement; or Supplier Staff transferring from the Supplier to the
Customer or a Replacement Supplier al expiry or termination.
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38,2 The Supplier shall at all times indemnify the Customer and keep the Customer indemnified in full from and

39.3

304

39.5

396

39.7

39.8

40.
40.1

REV.2

against all claims, proceedings, actions, damages, costs, expenses, liabilities and demands whatsoaver and
howsoever ansing (including either before or after the making of a demand pursuant to the indemnity
hereunder) by reason of any circumstancas whereby the Customer is alleged or determined, whether during
the Contract Period or arising from termination or expiry of this Contract, to have been assumed or imposed
with:

38.2.1  the liability or responsibility for tha Supplier or any of tha Supplier Staff as an employer; and/or

3822  any liability or responsibility to HM Revenue or Customs as an employer to the Supplier or the
Supplier Staff

Where the Supplier iz liable to be taxed in the UK In respact of consideration received under this Contract, it
shall at all imes comply with other statutes and regulations relating to tax in respect of thal consideration
insofar as thay apply to the Supplier's business structure (including the Income Tax (Earnings and Pensions)
Act 2003 (ITEPA) in respect of income tax where applicable).

Whera the Supplier is liable to National Insurance Contributions (NICs) in respect of consideration received
under this Contract, it shall al all times comply with the Social Security Coniributions and Benefils Act 1992
(55CBA) and all other statutes and regulations relating to NICs In respect of that consideration,

The Cuslomer may, al any lime during the term of this contract, request the Supplier to provide information
which demonstrates how the Supplier complies with Clauses 40,3 and 40.4 above or why those Clauses do
notapply to it

A request under Clause 405 above may specify the information which the Supplier must provide and the
period within which that information must be providad,

The Customer may terminate this Contract for Material Breach if-
3971  inthe case of a request mentioned in Clause 40.5 above-

(@) the Supplier falls te provide information in responsa to the request within a reasonable time.
or

(b) the Supplier provides information which is inadequate to demonstrate eithar how the Supplier
complies with Clauses 40.3 and 40.4 above ar why those Clausas do not apply to it;

38.7.2  inthe case of a request mentioned in Clause 40.6 above, the Supplier fails to provide the specified
information within the specified period, or

38,7.3 It receives information which demonstrates that, at any time when Clauses 40.3 and 40.4 apply to
the Supplier, the Supplier is not complying with these Clauses

The Customer may supply any information which it receives under Clause 40.5 to the Commissioners of Her
Majesty's Revenue and Customs for the purpose of the collection and management of revanue for which they
are rezponsible,

GOVERNING LAW AND JURISDICTION
This Centract shall be governad by and interpreted in accordance with the Laws of England and Wales and
the Parties agree to submit to the exclusive jurisdiction of the English courts any dispute that arises in

connection with this Contract including, without limitation, any dispute relating to any contractual or non-
contractual obligation and the existence, validity or termination of this Coentracl.
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SCHEDULE 1 - PROJECT OUTLINE CASE
OUTLINE:

The Home Offica Advance Passenger Information, Passenger Name Record and Data Quality Project (API/PNR DQ)
Project is looking for agile capability parinars (Suppliers) to provide specific types of skilled rasources 1o work within
one or more agile scrum teams on a pipeline of the project's softwara Releases.

The API/PNR DQ Project, part of the Home Office Data Analytics Capability Programme (HODAC), requires a system
that supports the business in performing DQ analysis and reporting.

The provisioning approach is to have the syslem hosted by a G-Cloud Platform-as-a-Service (PaaS) provider and
delivered to users both within the Home Office and third party organisations over secure Internat connections. Most
parts of the solution will be hosted in an IL2 security zone, but an IL3 Landing Zone (GCloud accreditations) required
to ingast dala feads from Border Force's secure systems. External user access and unclassified (intemet-based) data
feads will be enabled via a saecure Internet access zona, The solution is based on a technology stack hosted on
Windows Server operalting systems, where M3 S0L Server and Tableau Server are the main components.

Wa are looking to purchase capability and roles in one lot az shown below, The Home Office will want to be able to
flex the number of skilled resources on the project over time to meet business and development neads, Each Release
phase will start and complete during the duration of this contract and each cne will start with a Discovery phase to
define user neads and davelopment backlegs

The project exists to improva tha quality of data supplied to and used by Border Force's core sacurily systems.
Follawing priaritisation by Office for Security and Counter Terrorism and Border Force operations the project's main
focus has been on the AP| data supplied by Carriers to Border Force's IL3 system, particularly in suppert of the Pre-
Departure Checks Schema (PDCS) as interactive API (IAPI) is rolled out across more commercial aviation Carriers

The aim of the project is 1o enable Border Force to addrass the known gaps, and find and address the unknown gaps,
in the quality and timeliness of Advance Passenger Information (API), Passenger Name Record (PNR) data and
Fraight data.

In order to support the aim above, the project requires a set of suppllers to:

Build a cloud-hosted Data Management platiorm, accessible {o users in the POISE domain.
Build a Carrier Portal to enable air, sea and rall Carriers to investigate their own specific data quality issues.
Harnass, complament, support and intagrate with the Home Office Data Analytics Capability (HODAC)
sefvice, as required.

« Effect full capability integration of Data Quality Management within Digital Services At the Borders (DSAB)
Advance Infermation service (Al), as required.

REV.2 Page 28




&

Crawn

Commerclal

Senvice Ds01-124

FRAMEWORK SCHEDULE 3 - CALL-OFF TERMS - ~ Digital Services framework Agreement — RM1043
SCHEDULE 2 - HIGH LEVEL RELEASE PLAN

Unuszed

REV.2 Page 29




w.

Crown

Commercial

Sarvice Ds01-124
FRAMEWORK SCHEDULE 3 - CALL-OFF TERMS Digital Services framewark Agreement — RM1043

SCHEDULE 3 - REQUIREMENTS AND VALUE DRIVERS
REQUIREMENTS:
| Required Capabilities: . Include, but are not limitad to:
« Software Engineering
: = Agile Delivery Management (Business Analysis)
| Proposed length of phasa(s): RELEASE 2:
Alpha = February 2015
Beta — March 2015
Live = March = June 2015
RELEASE 3:
Alpha - April 2015
Beta —May 2015
Live = June 2015
RELEASE 4:
July (Discavery) — September (Live) 2015
RELEASE b:
May 2015 (Discovery) — March 2016 (Live)

LOCATION:
UK REGION CUSTOMER LOCATIONS: CITIES OR TOWNS :
' London  Primary site;

Occasionally the team, or certain leam members, may
nead to visit other locations, mostly within Londen but
travel to other locations within the UK may aiso be
required.

VALUE DRIVERS:

CURRENT ROLES AND RESPONSIBILITIES

The Custormer has a number of in-house capabilities to support the Supplier in this project. They include but are not
limited to: Product Owners, Scrum Master, and Technical & Data Architects.

This will mean that each aglle development team will consist of a number of resources from different suppliers and
include client side resources.

Multiple services are required to deliver the entirety of the solution, The spiit of responsibilities across the teams
delivaring thesa services are described below;

Service Description
Core Technical teams Responsible for engaging with the business, setting out the raquirements
and overarching design (particularly the data models in use),
REV.2 Page 30
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| Solution Architecture & Design

Sarvice

Systems Integration Service
Penetration Testing Saervice

Agile Development Services

(this procurement)

Bulld & Sys Admin Services

PaaS

REV.2
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Respansible fur ﬂverall projec:l management, planning, business Ghﬂﬂgﬁ'
and banaﬂts realisation.

The SA&D Service pruwdes spacialist, independent expertise to produce
architacture & design artefacis required to drive the other services. The
SA&D Service includes securily aspacts (eg RMADS), See Scope of
Service section in this document.

The S Servica provides the control and coordination across the other
delivery 'towers’,

The Penetration Taesting Suw}éu pm;v'iﬁlgs indabmndmni sacuritj; lésllng to
the Eyatam in Buppurt of gaining accreditation,

The Agile ﬂowlopm ont Service is responsible for deiivering the
‘application’ layers (database, ETL, visualisation, efc) of the solution.
Up to twe (2) teams will be required simultaneously during poinis In
the prqfacr thnsa may be sourced from a singrfa supplier,

Tha Bulld & Sys Admln Services is respansible for managing the virlualised
servers, Including all specialist software componants and sarver
cnnﬁguratmns This Service will also provlda moniturmg of the solution.

The Paas provision will daliver the virtualised pfatfdm as per agraad SLAS.

Digital Services framawork Agreement — RM1043

Fage 21




&

Crown

Commarcial

Service DS501-124
FRAMEWORK SCHEDULE 3 - CALL-OFF TERMS Digital Services framework Agreement — RM1043
REQUIRED OUTCOMES

Planned Releases

We are looking to use supplier resources in these capabllities / roles to create an agile development team to complete
the project’s objectives as articulated in the Releases (Releases 2 to 5] below

Releasa 1 — Online, near-to-real-time DQ reports avallable ta POISE users

This Release will replace the (lacal) tactical’ environment that currently supports the business-as-usual DQ team in
their work to monitor, analyse and report on DQ issues.

This work Is being undertaken by an existing development team and naol required as part of your solution.

Relpase 2 = Carrier Portal

This Release cpans out an online service to Carriers that provides a 'salf-servica’ interface for Carriers 1o view reports
on thair own current DQ performance.

} Release 3 - DQ reports extended to cover Maritime & Rail (in support of Exit Ghecks)

This Release will extend the scope covered by the DQ project to incorporate Maritime and Rail data, which must be
handled appropriately as thay follow differant business rules for expected DQ metrics than cormmmercial Aviation,

‘ Release 4 — General Aviation Portal

| This Release will provide capability to Border Force's opérational teams responsible for the General Aviation traffic.
- This is to replace existing capabilities that are currently in operation with a more automated and efficient solution.

‘ Release 5— PNR and Freight DQ reporting

A combined Release covering two large areas of scope not previously dealt with in detail. Discovary phase to run
May-Jdun 2015, followed by Alpha (Jul-Aug 2015) and Beta (Sep-Nov 2015) phases, prior to achieving Release 5 in
| March 2018.
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Capabilities and Roles

The Home Office is locking to embed the concept of a skills based team and Is seeking resources who have a core
skill and othar supporting capabilities. For axample a Business Analyst who can produce wire frames. Resources put
forward for roles should be able to articulate their core strength and their suppariing skills.

All proposed resources will be required to use a recognised agile mathodology with continual delivery. Automated
testing will ba an on-going activity throughout development, Deliveries will be tested against both functional and non-
functional requirements, Suppliers will be required fo test in accordance with the Home Office Test Strategy and
support Home Office managed integration testing, release processes, live running and on-going enhancements.

The overall project follows an Alpha, Befa, Live model as defined in Government Service Design Manual
(www gov ul/service-manual) . On-boarding of resources will be done in line with the project delivery plan, and
sklllsets in each feam may vary according to the current phase.

Over the past year the Home Office has undertaken aclivily to provide ‘enough design up front' lo support parallel
teams developing an end to end system in an iterative and incramental way. As part of the 'enough design up front'
activity the Home Office has produced a reference architecture and a business framework to which all projects will
align,

The Home Office reserves the right lo increase as well as decrease the number of rales required throughout the tarm
of the engagement.
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ROLE SOUGHT UNDER THIS RFP
Potentlal Providers are required ta propose the roles / numbers that will be required to fulfil all phases for the project.

We have specified the expecled level of experience required for each role based on our experience to date. However,
we are open to recomméendations from suppliers en the balance of Senior / Junior roles, and also whether full-time or
part-time, and whather roles could be combined in a single individual team member.

Suppliers are {o note the follawing constraints and take these into account in their responses;

Al 'y | ll-‘l ,-.. ...I| - .I--.' { + '.':'._ L |
Home Office SACU team — before agin workin 1
2. The project is primarily bazed in our Bedfont Lakes offica with occasional travel to other London offices, and
vary occasionally to other UK locations.
3. Under normal circumstances, office space within the development environment is limited to a maximum of 12
desks. For short periods (1-3 months) during the project, an additional 8 desks may be able to be secured.

‘ Home Office’s required outcomes for this capability are stated below

|| CAPABILITY ROLES | CUSTOMER'S REQUIRED OUTCOME
With Extract, Transform Development (design through to test and release) of
L ETL
| E;d cliad( ) ' the required ETL, data visualisations and BI reports
REfence to meet the product backlog (as defined for each
Essential: RAleas).
' It is expected that the majority of ETL ‘jobs' will be
= Microsoft SQL developed in a combination of Python scripts (primarily
Sarver for parsing input files) and SSIS packages (primarily for
Microsoft S515 data transformations, operations and calculations).
= Python The data model in use is based on the Data Vault model
Software * Pivotal Greenplum | (http //en wikipedia org/wiki/Data_Vault Modeling) so it
Engineering Developer Database is a requirement that the development team is
~ and (Senior) experienced at handling complex data models and
gngulng Desirable: processing tasks using SQL. To support efficient
upport : reparting, various reporting layer data models will also
‘ : Mq.cmsnﬂ S9nS need to be developed (suitable for interfacing efficiently
* Microsoft SSAS with Tableau).

‘ * |BM Infosphere The majority of Bl reporting will ba built in Tableau,
(Data Stage) or providing users with highly interactive dashboards and

Equivalent reports. There will also be some requirement to publish
‘ s« Java ‘classic’ style reporis (ag. tabular csv files) using SSAS
| . Bulda and/or SSRS

Deployment Developers will work within the project's engineering

Seripting - management process at all times. this includes using
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With Business intelligence
(BI) Visualisation

@xperiance
Eszential;
Deavaloper
(Senior) = Tablzau
Dasirable:
= Microsoft S5RS
Microsoft SSAS
Eszential:
¢ CJ test craation
+ Documentation
Dasirable:
# S0OL
Daveloper ¢ Tableau
(Junior) « Python
= |BM Infosphera
(Data Stage) or
Equivalent
= Java
= Build &
Deployment
Seripting
Essantial:
= Agile Backlog
Management
Agile Business s Aglle User
Delivery Analyst Raequirameants &
Management | (Senlor) Stories
Desirable
« User Experience
Design

| Engaging with

Ds01-124
Digital Services framewark Agreement — RM1043

Jira Agile {to manage the product backlog) and applving
sourca contral to all developmeant weark

The development team will be responsible for ensuring
that all praducts/packages have been suitably tested (eg
unit, integration, etg), The client will continue o provide
resource to perform User Acceptance Testing (UAT).

the product owner and other
stakeholders to develop user stories and develop
these into a suiltable product backlog for the
development team.

During the development sprints the Business Analyst will
work closely with the development team to ensure that
the user stories are accurataly converted into
functionality

It is expected that the Business Analyst will play an
active rale in helping stakeholders to identify and
articulate their needs, while simultaneously assessing
the relative difficulty of meeting those neads In order to
actively manage stakeholder expectations

Capgemini UK PLC.'s response to Home Office’s Requirements:

REV 2
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SCHEDULE 4 - THE METHODOLOGY

Supplier iz expected lo adopl an Aglle Methadology for this project.
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The customer is expected to fulfil their role as per the agreed governance requirements

PURPOSE OF THIS SCHEDULE

1 The purposa of this Schedule |s to define the governance structure batween the Supplier and the Cuslomer
within which the Additional Requirement (Development teams) Services, other Services and {he obligations of
the Parties under the Agreement shall be managed. It Is understood that the Parties have their own internal
management and appraval structures but thesa are not covered here.

DEFINITIONS AND INTERPRETATIONS
2 Nat Currently Used

GOVERNANCE STRUCTURE

3 The governance structure to be adopted during the delivery of the Additional Reguireament (Development
teams) Service is shown in the following table;

P e e S— -

..J
Kol

| Customer F'm]at'.t Sponsor (SRD)

C:ustomer Programme Director
Cuatnmer Pm]act Director

Suppllnr Account Lead
Customer Programme Manager

’ Supplier Engagement Lead/Lead Architect

Su ppilnr Frnj ect lead

Gustnmer Prn]act Managenmm folm

Eustomor Technical team lead

4 The key roles wilhin the governance structure and their key responsibilities are given in Annax 1 of this
Schedule.
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STAKEHOLDER MAPPING

a

The following table shows the relative mapping of personnel, whao shall act on behalf of the Customer and the
Supplier in the fulfilment of the Bulld & Sys Admin Service:

Any changes in key personnel should be notified and discussad by both parties

At times it may be necessary to escalate within the governance siruclure any risks, Issues, assumplions or
Change requeslts (as defined In the Supplier Terms) that cannot be fully addressed by the Project Managers
and their raspective leams or that need to be brought to the attention of senior management of the Parties. In

theae cases, the Supplier will netify the Customer in writing and the escalation route shall be as follows:
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MEETINGS
7 A nurnber of regular key meetings shall be held betwaen the Customer and the Supplier during the course of

the Call-Off Agreement. The purpose, attendees and normal frequency of the meetings are defined in Annex 2
of this Schedule,

B Each Party shall use reasonable endeavours for the specified attendees as given in Annex 2 of this Schedule
to attend the meetings. From time to time, it may be necessary for each Party to substitute an attendee due
far example to iliness, holidays or other commitments. Each Party shall, where it is reasonably able to do so,
give advance nolice of such a substitution.

REPORTING

8 During the provision of the Build & Sys Admin Service, the Supplier shall produce and maintain the following

report{s);

= Status report comprising:

= Prograss against the plan

+ Keyissues and risks and any assumptions made that require validation;
= Change requests (as further detailed In the Supplier Terms);

= Financial status comprising Invoicing stalus and any commercial issues;
« Deliverables and obligations status (Supplier and Customar), and

= Plans for next period.

This report shall be produced on a monthly basis for the Project Board and on a quarterly basis for the
Steering Board as set oulin Annex 2.

METHODS AND PROCEDURES FOR DELIVERING THE SERVICES

10

1"

12

REV 2

The role of the Additional Requirement (Devalopment teams) service is fo provide planning and co-ordination
across all of the services invalvad in the project. The key activities will be:

" Establishing relationships, behaviours and delivery principles

a Planning the first release

» Establishing principles for the planning and delivery of subsequent releases

. ge:‘lning 1}hnan release management process for all released, and delivering the release report from
elease 1.

The Integration pracess will ba designed for resiliance, intreducing new components, testing and deploying as
agread in the individual Iteration plans with milestones and planning basad on a standard waterfall approach
to enable synchronisation with benefits realization.

The pracedure for acceptance of Supplier Artefacts (where produced) is defined in Annex 3.

Page 41




&

e
el DS01-124
FRAMEWORK SCHEDULE 3 - CALL-OFF TERMS Digital Services framewark Agreement — RM1043
Annex 1
Key Roles and Responsibilities

Role Key Responsibilities
Executive Management + Ensuring Customer approval and funding of the project
Board (EMB),

# Provision of high level direction and guidance and making strategic and policy
decisions for the project

# Monitoring expenditure against budget
= Managing Customer stakeholder expectations

= Provision of direction on and resolution of escalated risks and issues arising from the
Services and Customer business

* Management and direction of the project in relation to external factors ar forces (e.g.
Customer business changes, other projects impacting the Services)

s Steering Board members to be available with reasonable notice te provide direction
orf approval on aspects of the project or resolution of issues where the urgency of
such is that waiting for the next Steering Board meeting would impact on the ability of
the Supplier to deliver the S| Service or the Customar to meet Customer
Respansibllities

Programme Board

= Managing overall programme scope

= Monitoring progress against the High Level Plan

= Monitoring the progress against the mitigating actions for key risks and (ssues
« Reviewing any assurmptions that require validation

= To raview any issues (hat Customer has with Supplier personnel andfor the Sl
Service and vice versa '

= Approve all commercial aspacts of tha project

= Agreeing input to the EMB

s Monitor the Customer and the Supplier progress against their obligations
s Advising whare spacific action is required

+ Programme Board members (o be available with reasonable notice to provide
direction or approval on aspects of the projact or resolution of [ssues where the
urgency of such |s that waiting for the next Programme Board meeting would impact
on tha ability of Supplier to deliver the Sl Service ar the Customer lo meet its
Customer obligations

guDEmmar Escalation « Point of escalation for Supplier outside Custemer project teams
Customer Project = Performance of Customer and the quality of Customer’s wark against Customear
Sponsor (SRO) obligations as set out in the Call-Off Agreement
= Chairing the Programme Board
= Creation and performance of the Programme Board against its responsibilities as set
aut above
« Signing off Change requests on behalf of Customer
= Signing off involcas on bahalf of the Customer
« Reqular liasison with the Supplier Delivery Manager (as defined below)
Customer Programme + Chairing Programme Board when 5SRO is not avallable
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Diractor

]

Creation and performance of the Programme Board agalinst its responzibilities as set
out above

Manaaging Customer obligations under the Call-Off Agreement
Overall planning and management of the programma
Customer provision of a high-level plan for the programme

Planning and managing the activities and budget of the Customer programme team
membars

Monitaring Supplier Charges against budget
Managing Customer sub-contractors
Day to day liaison with Supplier Programme Manager and Account Director

Raviewing and signing off Deliverables that are subject to acceptance (in accordance
with the Supplier Terms)

Co-ordinating Customer comments on Deliverables that are subject to acceptance
(in accordance with the Supplier Terms)

Rasolution of Customer owned issues
Overall risk, issue and assumption management for the programme

Raising Customer proposed Changes in accordance with the procedure set out in
clause 2.11 of the Supplier Terms

Input to the monthly réporting for the Programme Board and EMB

Advising Supplier of any likaly or impending delays arising from Customer nat
meeting any of its Customer obligations

Customer Product
Owner(s)

Owns the contents of the Praduct Backlog

Pricritisation of Product Backlog ltems

Provides information and clarification on Customer requirements

Provides input to scope of lterations

Presents at end of Iteration demanstrations of developed Product Backlog ltems
Provides Input to release planning

Participating In Daily Stand-up Meetings as set out in Annex 2

Customer Project Team
Mambars

Delivary of relevant Customer obligations

Supplier Escalation | « Point of escalation for Customer outside Supplier project teams

Manager (SRO)

Supplier Dm_'nain Director [ «  Within the Supplier: Overall resourcing, delivery and guality of the S| Service
and Supplier Delivery

Manager

Supplier Account Lead

Within Customer: Quality of delivery, managing and authorising changes to the Call
Off Agreement and on-site escalation of issuas

Sign off of Change requasts on behalf of Suppliar

Supplier Engagement | « Reparling into Customer Programme Manager (as defined above)
Lead/Lead Architect : . -
* Managing Supplier's obligations in relation to the 51 Sarvice under the Call-Off
Agreement
* Planning and managament of the activities and budget of the Supplier project team
members
« Day to day liaison with Customer Programme Manager
REV.2 Page 43




M

Commercial
Servica D501-124
FRAMEWORK SCHEDULE 3 - CALL-OFF TERMS _ __ Digital Services framewark Agreement — RM1043.

= Resolution of Supplier owned Issues
= Managing risks of the Suppliar project teams
= Raising invoices for Supplier project leams

= Raising Supplier proposed Changes in accordance with the procedure set out in
clause 2.11 of the Supplier Terms

= Reporting to Supplier
= Reporting to Customer Programme Manager

Supplier Project Team | « Dalivery of relevant Ordered G-Cloud Services as sel out in section 1.3.2 of the
Members Order Form
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Annex 3

Deliverable Acceptance Process

To the extent that Deliverables are being provided, each Deliverable shall be accepted (where requirad) by the
Customer in accordance with the Supplier Terms. In addition, and without prejudice ta the Supplier Terms, within 10
Working Days of the commencement date of the Call-Off Agreement (as slated at section 1.1 of the Order Form) or, in
any event, prior to the delivery by the Supplier of the first Daliverable :

1)
2)
3
4)
5)
6)
7)

REV.2

The Customer and the Supplier shall agree the Customer staff who shall review and Accept Deliverables on
behalf of the Customer (the "Deliverable Reviewers")

These Deliverable Reviewers shall be invelved in either the creation and / or the continuous peer review of
Deliverables as they are being constructed or written;

The Supplier shall schedule Deliverable review sassions and the Customer will ensure Deliverable Reviewers
are made available for the Deliverable reviews

A completed Deliverable will be submitted for configuration control (operated by the Supplier project support
functiany),

The Supplier will walk through the Deliverable with the Deliverable Reviewer in a scheduled review workshop
or within one working week of the Deliverable becoming ready for review.

If a raview workshop cannot be held for whatever reason, the Deliverable Reviewer shall review the document
without the review workshop within one working week of the Deliverable becoming ready for review,

Deamed acceptance of the deliverables will occur if (5) and (6) are unable to happen within one working week
of the Deliverable becoming ready for review,
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SCHEDULE 6 - GOVERNANCE

The Governance is detailed within schadule &5 - Govarnance Structure.
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sCHEDULE 7 - SOW

1. SOW DETAILS

Date of SOW:

=g 10/04/2015

SOW/Release Reference: DS01-124 1

Departmental customer; Home Office

Supplier: CAPGEMINI UK PLC.

' Release Type: Dalivery
Phase of Development: Discovery
-
Rel c letion Date:
‘ elease Completion Date 07/08/2015
i SOW
Duration of SO 18 days
n !
charglng Mechanism(s) for this Release: Gapped Time and Matarials

1.1

1.2

1.3

REV.2

The Parties shall execute an SOW for each Release. Note that Inception Stage, Calibration Stage and any
ad-hoc Service requirements are to be treated as individual Releases in their awn right (In addition to the
Releases at the Delivery Stage); and the Parties should exacute a separate SOW in respect of each.

The rights, obligations and detalls agreed by the Parties and set out in this SOW apply anly in relation to the
Services that are to be daliverad under this SOW and shall not apply to any other SOWs executed or to be
executed under this Contract unless otherwise agreed by the Parties,

The fallowing documents shall be inserted as Annexes lo this Schedule as saon as they have been developed
and agreed by the Parties:

1.3.1 Annex 1: the initial Release Plan developed for this Release;
1.3.2 Annex 2: the Stories which are to form the subject of this Reiease;
1.3.3 Annex 3. tha currant Product Backlog, and

1.34 Annex 4: High Level Objectives for the Release
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Z. KEY PERSONNEL
2.1 The Parties agree that the Key Personnel in respect of this Project are detailed in the table al paragraph 2.2

balow
2.2 Table of Key Parsonnal

REV.2 Page 52
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[ Action

DELIVERABLES

Table of Deliverables

| Description

RELEASE 2 CARRIER WEB BASED PORTAL

PORTAL

| RELEASE 3 CARRIER

PORTAL

FOR AVIATION
CARRIERS TO ACCESS
THE DATA QUALITY
MANGEMENT PLATFORM
| ACROSS THE INTERNET
' DRILLABLE
DASHBOARDS TO
SUPPORT ANALYSIS OF
THE QUALITY OF DATA
RECEIVED UNDER EXIT
CHECKS

DS01-124
Digital Services framework Agreement — RM1043

Target Date - Measurement

JUNE 2015 MEETS DEFINED AND
AGREED MINIMAL
VIABLE PRODUCT
CRITERIA AND
ACCEPTED INTO LIVE
SERVICES

JUNE 2015 ' MEETS DEFINED AND
AGREED MINIMAL
VIABLE PRODUCT
CRITERIA AND
ACCEPTED INTO LIVE

SERVICES
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4, KPIS (not applicable where sow is executed for inception stage, calibration stage. Oplional where adhoc
servicas are required)
4.1 in addition to the Supplier's performance management obligations set out in the framework Agreement, the
Parties have agreed the following KPIs for this Release:
ﬁ:‘ Target Measurement Measured by
Communication: The Supplier is to answer calls and | 95%
Ta provide a full service during the agreed | gueries within a timely manner, To To be raviewaed within Supplier
1 project, This includes agreed working ensura querias are auctioned or a Relationship Managernant
hours and any Out of hours agreed in resalution provided within anhour | Maeting.
advance of the inittal call.
95%
Availability and Delivery: Avallabl kino d If Supplier is nol able to complete
ki o Mo puiatolbehetiriish vt work on a stated day thay agree
F Supplier Is 1o ensure avallability of all staff | 8greed or next working day or any § jtovicla & sollition on another
listed within this agreamant agreed nmendmenis to the wam day without addiienial
recompense from the customer,
Quality: 05%
All elements of the project are fit for Review of feadback to ba provided |  Failure to do so may resull in
3 purpose and ralavant to each phase of from the deparimental customer, suspansion of the candidate
lhe project. Maetings are conducted in a internal stakeholders and the and/or replacement candidates.
professional manner and withhold the Customer Repealed occurrences may resull
standard of the Customers expactation in termination of contract,
Inveice Accuracy: 95%
The Supplier will ansure that NO invoice Ensure a valid purchase order All invoices without a valld
4 8 BuPtlﬂ"ﬂ"; :ﬂl“zﬂm’g;""aﬂf I"L“":::“h“ number is quoted on every inveice | purchase order number will be put
Eﬁfﬁ: I'p:gmummt' elin;:m?l:?mv B and that approval is sought from into query and herefere payment
i ‘ the dapari Lal m i
invoice queries for the departmental ook honkic o g:m: or potentially miot made
customar, '
Management Information:
To be Supplied to CCS no later than the 100% Fallure to submit will fall in
5 CCS Ravi
73 of each month without {ail. Report are il line with FA KPI
to be submitied via MISO
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5. CONTRACT CHARGES
5.1 CAPPED TIME AND MATERIAL CHARGES
5.1.1 Where Servicas for this Releasé are being daliverad on a Capped Time and Materials Basis, the
provisions of this paragraph &1 and the Time and Material Rates set out at paragraph 5.2.5 shall
apply.
5.1.2 Tha maximum price the Supplier is entitled to charge the departmental customer for Services

daliverad on a Capped Time and Material Charges basis {excluding VAT and Expenses) shall be
per Discovery Phase (“Maximum Price”)

5.1.3 Capped Time and Materials Contract Charges shall ba calculated on a daily basis at the respectiva
time and matenal rates for each Supplier Staff for every day, or pro rata for every part of a day, that
the Supplier Staff are actively perfarming the Services and in accordance with the relevant rates for
such Supplier Staff as required ta perform such Services

51.4 The Supplier acknowledges and agreas that it shall provide the Services in relation to this Raleasa

within the Maximum Price set out at paragraph 5.1.2 above and it shall continue at its own cost and

gxpense to provide the Services even where the price of Services delivered lo the departmental
ustamar on a Cappad Tima and Materials basis has exceeded the Maximum Prica,

The departmental customer shall have no obligation or liability to pay for the cost of any Services

dellivered In respect of this SOW after the Maximum Price has been sxcepded,

_,.."'l
il
on

5.2 PRICE PER STORY POINT CHARGES

Unused

5.3 TIME AND MATERIALS CHARGES
Unused

5.4 FIXED PRICE
Unused

8. SERVICE CREDITS APPLICABLE ONLY IN RELATION TO PRICE PER STORY POINT CONTRACT
CHARGES
Unused

7. ADDITIONAL REQUIREMENTS
Unused

8. AGREEMENT OF SOW

8.1 BY SIGNING this SOW, the Parties agree o be bound by the Terms and Conditions sét oul heréin;
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For and on behalf of the Supplier:

Name and Title
Signature and Date

For and on behalf of the departmental customer:
Name and Title
Signaturs and Date

Please note that the first SOW is signed by CCS. Any subsequent SOW(s) would require the departmental custormer’s
signature. With a copy sent to CCS for its records,
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ANNEXS

Annex 1 (Release Plan)
When the document has been agreed, Parties ta insert initial Release Plan In respect of this Release here

Annex 2 (Stories for Release)

When the document has been agreed, Parties to insert full detail of Stories which are to form the subject of the
Release here

Annex 3 (Product Backlog)
When the document has been agreed, Parties to insert initial Product Backlog here

Annex 4 (High level Objectives)
When the document has been agreed, Parties to insert the high level objectives for the Release here
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Order Form referance for the Contract being varied:

BETWEEN

Crown Commercial Services ("the Customer”)
Acting as an agent on behalf of Home Office

and

CAPGEMINI UK PLC, ("the Supplier”)

1. The Contract is varied as follows and shall take affect on the date signed by both Partes.
Guidance Note: Insert full details of the change including:
Reason for the change;
Full Details of the proposed changea;
Likely impact, If any, of the change on other aspects of the Contract;

2. Words and expressions in this change Contract Note shall have lhe meanings given o them in the Contract

3. The Contract, including any previous changes shall remain effective and unaltered except as amended by this
change,

Signed by an authorised signatory for and on behalf of the Customer
Signatura

Data

Name (in Capitals)
Address

Signed by an authorised sigr
Signature

Date

Nama (in Capitals)

Address

REV.Z Page 58



&8
Crown

Commercial
Sarvice

FRAMEWORK SCHEDULE 3 - CALL-OFF TERMS

Ds01-124
Digital Services framework Agreement — RM1043

- ax i i = = = 2 = 5
aLHEDULE 3 - GLOSSARY

In thiz Contract the follawing words shall have the following meanings:

AcnaprAncuphnm
' Acceptance Criteria

Accnptud' émry

| Activities
Acquimd Rights Directive

Aﬂo:tnd Party

Affiliates

' Agile

| Alpha Phase
Apprn\ml

| Auditor
Authority

Authority’s T&S Policy

; Beta Phase

' Business Continuity and
Disastor Recovery Plan

Galnndar Day

Callbratlun DBlIvarabIe
| Gallhmtinn Stage

Call-Off Terms

Ca I'Ibra.t“h.:m -E.t.agn i'.'.‘amplatlnn
Date
Capped Time and Materlals

REV.2

Gontml nf mat bﬂdy mrpnram 1rorn lime to hma

| rapid and flexible response to change,

l any auditor appeinted by the Audit Commission;

| continulty and restoration of the Services in the evant of a Disaster as further set
out at Clause 15;

Schedules and S0OWs hereto;

. means the capped time and materials pricing mechanism for the Services as

| means the alpha phase of this Contract as set out in the Dlgiial Manuail,

located at 8™ Floor, The Capllal Old Hall Straet, Liverpaol L3 QPP

- means the beta phasa of this Contract as set out at Digital Manual

means any day of the year;
. the Dallverabte(s) to be :agreed by the Parties during the Calibration Stagﬂ;
| has the meaning set out in the Digital Manual

has: the meaning set out in the test crllena within the Mathndnlngy!&ﬁw

in respect of each Stary, means the criteria, as validated and approved by the |

Custorner and agreed with the Supplier, to detarmine whether the Solution
delivered by the Supplier has met the requirements of that Story;

has the meaning set out in the test criteria within the Methodology/SOW;

[ means mdlng activities undertaken during a Sprint

means the Eumpean Counml DII’ﬂL‘-"VE TIMBT/EEC on the approximation of
laws of Eurgpean member stales relating to the safeguarding of employaes’ |
rights in the event of transfers of undertakings, businesses or paris al‘l
undertakings or businesses, as amended or re-enacted from time to time;

means the Party whosa nbligati'nna under the Cunfract ara affected ﬁy the Force |
Majeura Event

means Iln relation to a body corporate, any other entity which directly or
indirectly Controls, is Controlled by, or is under direct or indirect common

means a Buftware develnpment melhnd whlch iz based on lterative and
incremental development where requirements and solutions evolve through
collabaration between the Parties through the establishrment of erass-functional
teams; and which promotes adaptive planning, evolutionary

development and dellvery, a time-boxed iterative approach and encourages

means the prior written r.:unﬁent cf tha Customer and "Approve” and “Appnwed"
shall be construed accordingly,

means THE MINISTER FOR THE CABINET OFFICE as represented by Crown
Gnmmarc:lal Service, a frading fund of the Cabinel Office, whose offices are

means the rates and policies fﬂr travel and subs:stanca gxpenses as sel by the
Authority and as may be amended from time to time;

means plans which sets out the processes and arrangements to ensure

means these terms and conditions entered into by tha Parties (excluding Iha
Ordar Form) In respect of the provision of the Digital Services together with the

means the date set out in the SOW as ﬂucﬁ;
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may be agreed by the Parties and set out In the SOW, =
Change Control Procedure . has the meaning set out at Clause 27.1; :
Change in Law ' means any Change in Law which impacts on the supply of the Services and |
l performance of the Call-Off Terms which comes inte force after the
' Commancement Date; |
. _ | ]
Commencement Date - means the date of commencement of this Contract as set out in the Order Form; l
Commaercially Sensitive ' means the Confidential information listed in the Order Form (if any) comprising
Information of a commercially sensitive infermation relating to the Supplier, its IPR or its

business ar which the Supplier has Indicated to the Customer that, If disclosed |
by the Customer, would cause the Supplier significant commercial disadvantage
- or material financial loss;

T means the supply of Services to another customer of the Supplier that are the”
| same or similar to the Services,

- Gnmpa-mt-:ln Eu':lply

. Cumpllat.lt-m' Date ' means the date of completion of an SOW as set out at par-agraph 1 of Schedule |
7 (S0OW), :
Contract means this Call-Off agreemenl between the Customer and Supplier (entered |

into pursuant to the provisions of the framework Agreement) consisting of the
| Order Form, SOW(s) and the Call-Off Terms;

'Gontrm:l Year ' means a conseculive pan‘dd of 12 Months 'nummencing on the Commencement
| date;
Contract Charges means the prices (exclusive of any applicable VAT) payable to the Supplier by

the Customer under this Confract, as set out in each SOW, for the full and
proper perfarmance by the Supplier of its obligations under this Coniract and
under aach SOW.;

Contract Expiry Date has the meaning set out at Clause 3.1.2 of this Contract.
means the period commencing on the Contract Commeancement Date and
ending on the Contract Expiry Date;

l;‘.ﬂntract F;urlnd

' &ﬁmr;nt_lnu Bady/Bodies méans the Customer, the Aﬁthﬂrity and any other bodies listed in paragraph

| V1.3 of the QJEU Notice;

| Change of Contract | means a change of control within the meaning of Section 450 of the Corporation
! Tax Act 2010

| Conviction means other than for minor road traffic offences, any previous or pending

prosacutions, convictions, cautions and binding over orders (including any spent
convictions as contemplated by section 1(1) of the Rehabilitation of Offenders
Act 1974 by virlue of the exemptions specified in Part Il of Schedule 1 of the
Rehabilitation of Offenders Act 1974 (Exemptions) Order 1975 (51 1975/1023)
ar any replacement or amendment (o that Order, or being placed on a lisi kept
pursuant to section 1 of the Protection of Children Act 1998 or being placed on
a list kept pursuant to the Safeguarding Vulnerable Groups Ast 2006.); |

' Customer means Crown Commercial Services acling as an agent on behalf lel the ‘
deparimental customer Home Office

Customer Background IPRs shall mean all Intellectual Properly Rights vested in or licensed to the Customer

prior to or independantly of the performance by the Supplier of its obligations |
under this Contract and Including, for the avoidance of doubt, Including, for the
avoidance of doubt, guidance, specifications, instructions, toolkits, plans, data, |
drawings, databases, patents, patterns, software, models and designs, technical
spacifications, user manuals, operating manuals, process definitions and
procedures and other documentation and any modifications, amendments,
updates and new releases of the same,

'Cuutumar Cause means any breauﬁ by the Customer of its obligations under this c_:nntmq |
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L‘.uatnmm’a Gunﬂdnntlnl
Information

whmh ought reasunably ba censidared to be cnnﬂdentlai

Customer Representative

Customer Responsibilities

' I:;atu Controller

' Data Subject

.I:;ata Prr_.vcéls_nr_

'béf'nut

Guatnmar_s;}!twnra

Daily Smnd Up

Data Pratﬁ:tlbn' Lnghln‘tlnn nr'
DPA

Default

Deliverable

Delivery Stage

Developmant Team
REV.2

means the responsibilities of the Customner set out in the Order Form and any
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including Schedule 5 (Customer Responsibilities) (unless caused or contributed
to by the Supplier or as the result of any act or omission by the Customer to
which the Supplier has given its prior consant);

means:

a. the data, text, drawings, diagrams, images or sounds (together with any
database made up of any of these) which are embodied in any electronic,
magnetic, oplical or tangible media, Including any Customer's
Confidential Information, and which:

b. are supplied to the Supplier by or on behalf of the Customer; or

c the Supplier is required to generate, process, store or transmit pursuant
to this Contract; or

any F'msnnal Data fur which the Customer is the Data C:;mtn:ller,

means all Pﬂrsunal D&tu and any information, howaver it Is mnv-ayed that
relates to the business, affairs, dawalupments, trade secrets, know-how,
parsonnel, and 5upp!lars af the Customer, including all IPRs (including all
Customer Background IPRs and Project Specific IPRs), logether with all
information derivad from any of the above, and any other information clearly
designated as being confidential (whether or not it is marked "confidential”) or

I'HHEII'\'E- a repreaentativa nf the Cusmmar whn Is aulhorlsld to make decisions
on behalf of the Customer;

other responsibilities of the Customar agread in writing between the Parties from
time to time:;

means software which is owned by or licensed to the Customer which is or will
be used by the Supplier for the purposes of praviding the Services;

means a daily meeting between the Customer and the Supplier which takes
place on each de-clng Day during the execution of an SOW;

shall hava th& same maanlng as set out In the Data F'rotenuan Act 1988, as
amended from time to time;

shall have the same meaning as set out in the Data Profection Act 1998, as
amanded from timea to time;

means the Data Protection Act 1998 and all applicable laws and regulations
relating to processing of personal data and privacy, including where applicable

the guidance and codes of practice issued by the Information Commissionar or
relevant Government department in ralation to such legislation;

shall have the same meaning as set out in the Data Protection Act 1998, as |

amended from time to time;

means any breach of the abligations of the Supplier {including but not limitad to
Material Breach) or any other default, act, omission, negligence or negligent
staterent of the Supplier or the Supplier Staff in connection with or in relation to
the subjact-matter of thiz Contract and in respect of which tha Supplier is llable
to the Customnaer;

has the maa'ning as n'puacliﬂﬂd' in the test criteria et out in the Mathnﬂc;lugy

and/or SOW,

means a taﬁﬁibla work product, outcome or related material or item that is to be |
achieved or delivered to the Customer by the Supplier as part of the Services; |

means the phasa in which the Solution is to be delivered as set aut in the Digital
Manual;

means the Supplier's Staff responsible for the development -::al" the Soﬁw&m;
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' Digital Manual

DiBHﬂBI‘

Discovery Phase
Effoctive Date

Equipment

Employment Liabllities

End User

| B

Environmental Information
Regulations

F_*xpart
First Rlloau Deliverables

Fixed Price

FOIA
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and sat out in the SOW,
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means the Gmrnment SIHIr'v'ine .Deaign Manual (as may be updah&d and \
amended from time to time) which is available at hitps//www gov uk/service-
the accurrance of one or more events which, either separately or cumulativaly,
maan that the Services, or a material part of it will be unavailable for period of
three 3 hours or which is reasonably anticipated will mean that the Services or a
material part will be unavailable for that period;

means the discovery phase of the Project during which the Supplier may be
required to prnv:da ad-hoc Services as set nut in an SOW,

means the date of fﬂrmatlon of I.hla Cuntract in accnrdance with the Order Form
and fmmmwnrk Schadula 4 (CalI-fo Prmadure)

means the Suppltar‘a hardwara. c:urnputar and telecoms devices, equipment,
plant, materials and such other ltems supplied and used by the Suppller (but not
hired, leased or lpaned from the Customer) In the performance of its obligations
under the Contract;

means all claims, aclions, proceedings, orders, demands, complaints, |
investigations (save for any claims for persanal injury which are covered by
insurance) and any award, compensation, damages, tribunal awards, fine, loss,
order, penalty, disburgsement, payment made by way of settiement and costs,
expenses and legal costs reasonably incurred in connection with a claim or
investigation including in relation to the following!

a. redundancy payments including contractual or enhanced redundancy
cosls, termination costs and nolice payments,

b, unfair, wrongful or constructive dismissal compensation;

c. compensation for discrimination on grounds of sex, race, disability,
age, religion or belief, gender reassignment, marriage or civil
partnership, pregnancy and maternity or sexual orientation or claims for
equal pay;

d. compensation for less favourable treatment of part-time workars or fixad |
lerm employeas;

e oulstanding debts and unlawful deduction of wages, including any
PAYE and National Insurance Contributions;

f, claims whather in tort, contract or statute or otherwise;

g. any investigation by the Equality and Human Rights Commission or

other enforcement, regulatory or supervisary body and of implementing
any requirements which may arise from such investigation);

means an individual who uses the Software and/or Deliverables, and who may
ba an internal user of the Cuslomer or a member of a third parly to which the
Customer makes the Software and/or Deliverables available;

means tha Environmental Information Regulations 2004 together with any
guidance and/ar codes of practice issued by the Information Commissioner of
relevant gwammem department in relation to such regulations;

means the parsan appmﬂted by the Farﬂas in ac:uurdanm w:th Clausa 35,1.8,

meana those Delivarables whu:h are agmed by the Parti&s at lh& Gallbmﬂon
Stage as set out at paragraph 3.2 of the SOW,

means the fixed prices for ancillary Sarvicas as may be agreed by the Parties

means the Freadom of Information Act 2000 and any suberdinate legislation
made under that Act from time to time together with any guidance and/or codes
of practica issued by the Information Commissioner or relevant government
department in relation to such legislation;
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Force Majeure Event

Former Supplier
framewaork Prices

F-ra UIi

Good Industry Stnndarcl
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means any event, occurrence or cause affecting the perfermance by either tha

Customer or the Supplier of its cbligations arising from:

(a) acts, events, omissions, happenings or non-happenings beyond the
reasonable control of the Affected Party;

{(b) riots, war or armed conflict, acts of terrorism, nuclear, biclogical or
chemical warfare;

(a) acts of governmaent, local government or Regulatory Bodies;
(b) fire, floed, any disaster and any failure or shortage of power or fuel,

(c) an industrial dispute affecting a third party for which a substitute third
party is not reasonably available;

provide always that:

= any industrial dispute relating to the Supplier, the Staff er any
ather failure In the Supplier or the Sub-Contractor's supply
chain; and

" any event or occurrence which is attributable to the wilful act,
neglect or fallure to take reasonable precautions against the
avent or occurrence by the Party concerned;

shall not constitute a Force Majaure.
maana a party providing services to the Cuatomar slmilar ar tha same as the

Services and which is being replaced by the Supplier;

means the price(s) applicable to the provisian of the Services set out in
framework Schedule 9 (Charging Structure);

means any offence under any Laws creating offences in respect of fraudulent
acts (including the Misrepresentation Act 1967) or at comman law in respact of
fraudulent acts including acts of forgery;

means standards, practices, methods and procedures conforming to the Law
and the exercise of the degree of skill and care, diligence, prudence and
faresight which would reasonably and ordinarily be expected from a skilled and
experienced person or body engaged within the relevant industry or business

sector;

'G'enara'\-l“l':ﬁangn in i:qw

ﬁlnaunry
Im:aptlon bulluarablu

inception Sugc

insolvency Event

lncﬂptl;:m Bfnga l':umplution Date J

REV.2

I__ —

means a Change in Law where the change 'is of a ganerall 'Iagtslatlve nature
(including taxation or duties of any sort affecting the Supplier) or which affects or
relates to a Comparable Supply,

means the glossary of defined terms set out at Schedule 8 (Glassary)

- means the Deliverables agreed by the Parties at tha lncepticm Staga;

means the |nitial phaaa af the Gnntrac:t as set cu.it in the Dlgltal Manual;

'muans lhe dat& saf out in the SDW as such

means, in respect nf the Suppllar or framework Guarantor or c:all Off
Guarantor (as applicable):

a, a proposal is made for a voluntary arrangement within Part| of
the Insolvency Act 1986 or of any olher composition scheme or
arrangement with, or assignment for the benefit of, its creditors;
ar

b. a shareholders’ mesating is convened for the purpose of
considering a resolution that it be wound up or a resolution for its
winding-up is passed (other than as part of, and exclusively for
the purpose of, a bona fide reconstruction or amalgamation); or

€. @ patition |8 presentad for its winding up (which is not dismissed
within fourteen (14) Working Days of its service) or an application
is made for the appointment of a provisional liquidator or a
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' Intellectual Property Rights or
Il'PR‘"

- Invoice

Key Personnel
Know How
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craditors' meeting is convened pursuant o section 98 of the
Insolvency Act 19886; or

a racalver, administrative receiver or similar officer is appointed
over the whole or any part of its business or assets, or

an application order is made either for the appointmant of an
administrator or for an administration order, an administrator is
appointed, or notice of intention to appoint an administrator s
given, or

it is or becomes insolvent within the meaning of section 123 of
the Insolvency Act 1986, or

baing & "small company” within the meaning of section 382(3) of
the Companies Acl 2006, a moratorium comes inta force
pursuant to Schadule A1 of the Insclvency Act 1986, or

where the Supplier or framewark Guaranter or Call-Off Guarantor
8 an Individual ar partnership, any event analogous to those
listed In limbs (a) lo (g) (inclusive) occurs in relation to that
individual or partnership; or

any avent analogous 1o those listed in limbs (a) to (h) (inclusive) occurs under
the law of any ather jurisdiction.

a. copyright, nghts related to or affording protection similar to

capyright, rights in databases, patents and righls in inventions,
sami-conductor  topography rights, service marks, logos,
database rights, trade marks, rights In Internet domain names
and website addresses and other rights in trade or business
names, design rights (whether registerable or otherwise), Know-
How, trade secrets and maoral rights and other similar rights or
obligations whether registerable or not,

applications for registration, and the right to apply for registration,
for any of the rights listed at (a) that are capable of being
registered in any country or jurisdiction; and

all other righls whether registerable or not having equivalent or similar effect in
any country or jurisdiction (including but not limited to the United Kingdom) and
, tha dghl to sue fur pass:ng off.

meanﬂ an mvmce issuad by the Supplier to the Customer that complies with

means an information security management system as defined by ISQ/NEC
27001, The scope of the ISMS will be as agreed by the parties and will directly
reflect the scope of the Services,

means 1ha Eupplior Staff named in the SOW as such;

maans aII ideas, concepts, schemes, information, knowledge, technigues,

mathodology, and anything else in the nature of know-how relating to the

Services but excluding know-how already in the Supplier's or the Customer's
possession before the Cummsnuamant Date;

means those metrics and/or key perfc:rmanca indicatnr.-. as Hentiﬂm |n the
framework Agreement, Methodology and SOW (as applicable) which are to
have contractual effect during the execution of an SOW,

means any act of pariament, subordinate lagislation within the meaning of
Saction 21(1) of the Interpretation Act 1878, bye-law, enforceable right within
the meaning of Section 2 of the European Communities Act 1972, regulation,
arder, regulatory policy, mandatery guidance or code of practice, judgment of a
relevant court of law, or directives or requirements with which the Supplier iz
bound to comply,

Page 64




&

Crown
Commerclal
Service

FRAMEWORK SCHEDULE 3 - CALL-OFF TERMS

' Lean

Liva Fhﬂa
Losses

Management Charge
| -Mnnagnman't" lﬁfﬂnnln"l;k-:m_nr “mr

Material Braach

Mnximum Prit:a
Madlatar
Mnthudnlngy

Mathndnlogy Guidance Notes

r-iutrh:u

i Milastona

" Milaninna Achievement
Certificate
Milestone Date

I Minimum Marketable Features
{MMF)
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| IEI methodology which is based on the principles of eliminating waste, amplifying

lgarning, deciding as late as possible, delivering as fast as possible,
empowering the team, improving the system, respect and creating knowledge;

means the live phase of this Contract described in tha D:gital Manual

disbursements, costs of investigation, litigation, settlement, judgment, interest
and penalties whether arising in contract, tort (including negligence), breach of |
statutory duty, misrepresentation or otherwise and "Loss” shall be interpreted

means the sum payable by the Supplier to tha Authority in accardance with
Clause FW-27 (Managamant Charge) of the framework Agreement;

means the management information specified in framework Schedule FW-26
(Provision of Management Information)

meaans

a. a breach by the Supplier referred to by this definition in any of the
following Clauses: Clause 4 and FW-21 (Warranties and
Representations), FW-15 (Conflicts of Interest and Ethical Walls),
Clause 23 (Disruption), Clause 7 (Supplier Staff), Clause 18
{IPR), FW-42 (Data Protection and Disclosure), Clause 20
(Confidentiality), FW-25 (Publicity, Branding Media and Official
Enquiries), FW-46 (Official Secretz Acts), FW-40 (Prevention of
Bribery and Corruption), FW-45 (Safeguarding against Fraud)
and FW-15 (Conflicts of Interest and Ethical Walls) and Clause
39.7 (Employment, Tax and National Insurance Liabilities),

any breach of this Centract which is set out in this Contract as
being a material breach;

any breach of this Contract which s set out as a material breach
of this Contract in the framework Agreement,

d. any malerial breach af this Centract under the Law; and/or
a breach which prevents I:ha Customer fram discharging & stalutory duty.

b.

c.

has the meaning glvan to I{ at pamgmph 5.1.2 of the SOW;
has the meanlng given tn it at Clause 35.1.8,

means the description of the manner in which the Services are to be provided
by lhu Supplier as set cut m 0 4 Mathndulngy,

means the mmhndnlngy guldance notas avallable from the Gnuamment Digital
Services;

means the metrics to be used to maasure the KPIs during the execution of an
SOW, the type and basis of measure being as specified in the Methodology
and/or applicable SOW,

an avant or task described agreed by the Parties which the Supplier must be
complete by the relevant Milestone Date;

has the meaning gwen in Schedule 4 - Methndulogy and/or the SOW (whare
applicable),

the date set againsl relevant Milestones as may agreed by the Parties and sat
out in the SOW,;

means the minimum set of must have Stories, as determined by the Customer,
in respact of which the Customer Is prepared to deploy the Selution to the End
Users at the end of a Release, and which the Supplier must deliver as part of
the applicable Release,
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‘shall have the same maanmg as set out in the Data Protection Act 1998,
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means a calendar month;
means any open source software ordered by the Customer,;

means the licence granted by the Governmaent for the use and re-use of public
sector informalion as set oul at hitp./fwww. nationarch / -
agvernmant-licence/ and as may be amended from time to time;

means the order for the provision of the Digital Services placed by the Customer
with the Supplier in accordance with the framewerk Agreement and under the
terms of this Contract,

means the form on which an Order s placed for the provision of the Digital
Sarvices placed by the Cuslomer with the Supplier in accordance with the
framework Agreement and under the tarms of this Contract,

Party means the CuatQmEr and tha Supplmr and "Parties” shall mean borh |

means each of the separate phase of the Prnj'act Irfal:.ycle. bﬂmg thﬂ Alphﬂ
Phase, Beta Phase and Live Phase (and where the Supplier provides ad-hoc
Services, includes the Discovery Phase),

has the meaning set out in the Digital Manual, |

means the location whare the Services are o be principally performed as set
out in the Order Farm,

rn'emﬁs' tine i;irllc'e pa} ﬁiury pri};iﬁ'g mechanism for the Services as may be agreed
by the Partm«s and set out in the SOW,

means a list of those Stories that do nat form part of the current Sprint Plan at
that time and which are to form the subject of a future Sprint, either in the

curram Release at that time or a subsequent Release;

means the pﬂnclpal rapresentatwa of the End Users,

...meﬂnﬂ the developmeant of the Software in accordance with this Contract,

MEans:
a. IPRs n or arising out of the provision of the Services under this
Contract and all updates and amendments to the same created

or arsing during the Contract Period; and/or

any materials, data and other works of any kind whatsoaver
created or compiled in the course of the performance of this
Contract in which IPRs may subsist; and/or

the IPRs in any modifications, updates and developments to the |
Customer Background IPRs; and/or |

any Personal Data provided or avaliable to the Supplier for the
purposes of this Contract, and/or

any source code, object code, dalabase rights, data, text, drawings, diagrams,
images or sounds (together with any database made up of any of these) which |
are embodied in any electronic, magnetic, optical or tangible or other madia,
and which are supplied to the Supplier by or on behalf of the Customer; or the
Supplier is required to receve, cammission, generate, develop, process, store
ar transmit pursuant to this Contract (except for IPRs in modifications, updates
and developments to the Supplier Background IPRs and excluding any Supplier
Background IPR ar Supplier Software);

means the property, other than real property and IPR, issued or made available
to the Supplier by the Custemer in connaction with this Contract;

.

d.

has the meaning set out at Clause 12;
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Release | means a series of Sprints for the delivery of the Solution rasﬁlﬂng in the

Release Cnmplatlan Date
Ralaaue F"Ian
Rnln‘vnnl Ennvlgtlun

Ralwnnt '-rmnsfar
Rnplm:amnnt Snrvicu

Replacement Sup-:pllar_

i Rapoéi]:bry

|
Ratmspu:tlvo
I ﬁunuﬂty Mnnngamant Plan

Bacurlty Policy

Sarvices

' Schedules
Showcase
|
Software

Sulu-t”['tsm

- sow

SOWs
Sprint

Eprlql Pfan
Sprint Timebox

Specific Change in Law

REV.2

. means the da!e as sat out in the SGW for mmpiatlnn af kha Release;

meaans the schedules to this Cantract;
has the meaning set out in the Digital Manual;

Accapmnce of the Stories by the Ralease Cumplatmn Date‘

means the plan for the Ralaaae as agraed by the Parties;

means a Conviction that is relevant to the nature of the Services to ba provided
or as specified by the Customer In the Order Form or nlmwhﬂra In thu Cantract

muans a transfer of em pfnymant tn whlc;:h TUPE apphes

means any wrvlcﬂa which are substantqaily aumnar to any u'f'the E‘aedicas and
which the Customer receives following the expiry or termination of this Contracet,
whether those Services are provided by the Customer internally and/or by any
third party;

means any third party provider of Replacement Services appnintad_ by the
Customer from time to time or whare the Customer is providing Replacement
Services for its own account, shall alsa include the Custamer;

means a secure online document and source code managerhent repository and
archive provided and maintained by the Government Digital Service (or such
other Crown Etudy as may be notified to the Supplier by the Customar);

has the r'naamng sat out in the Dlg:tal Manual,
the Supphar‘s security plan preparad purauant to Clause 19

means the Customer's security policy and procedures in furc.-a from tima to tima,
Including the Cabinet Office Security Policy framework (available from the
Cabinat Office Security Palicy Division) and any specific securily requiremants
set out by the Customer in this Contract;

tha services provided by the Supplier under this Contracl as set out at Schadule
3 - Requiraments and Value drivers and more particularly set out in the SOW(s),

the computer programs to be developed by the Supplier in the course of the |

pun‘armanca of the Sarvices;

| means the MMF or a subset thereof, and in respect of any Sprmt means the |

solution to be delivered by the Supplier to meet the Acceptance Criteria for the
Stories that form the subject of that Sprint; and the output of the Solution may
take the form of the delivery of Software and/or Deliverables and/or the
pmvimnn uf Sam:aa

maans a statemant nf work as emcutad by the Parties, in respect of a Raieasa.
and where multiple SOWs have been entered into by the Parties In respect of
multiple Releases, then reference to SOW shall be a referance to the SOW

which Is appllcabla to the relevant Release,

meaans all the S0W execuled under this Cnntract

I means the performance by each of the Patﬂes of Pla nning, Activities, Showcase

and Refrospeclive to enable the Supplier to deliver the Selution in arder to
Cnmpleta the specified Stories by thB End of the Sprint Timebox;

means the plan that relates to a Sprunt as agreed by the Parties;

means a fixed pariod nf I:Ime far the completion nf a Sprmt the duration uf which
shall be as set oul in the Calibration Deliverable;

m&ans a Change in Law that relates specifically to the business of the Customer |
and which would not affect a Comparable Supply

Page B7




m.

S
Sarvice DS01-124
FRAMEWORK SCHEDULE 3 - CALL-OFF TERMS Digital Services framework Agreement — RM1043
Staff Vetting Procedures means any Customer's procedures and departmental policies for the vetting of
Supplier Staff as sat out by the Customer in the Order Form or elsewhere in this
: Cnntr:::t
Stage means each discrete stage of a Phase;
Standards means
a. any standards published by BS| British Standards, the National
Standards Body of the United Kingdom, the International Organisation
for Standardisation or other raputable or equivalent bodies (and their
auccessor badies) that a skilled and experienced operator in the same
type of industry or business sector as the Supplier would reasonably
and ordinarily be expected to comply with;
b. any standards detailed in the specification in framework Schedule 1
(Digital Sarvices) or framework Schedule & (Standards and Security),
¢. dny standards detailed by the Customer in this Contract or as agreed
between the Parlias from time to time,
any relevant Government codes of practice and guidance applicable from time
to time.
Story means a description of the Customers requirements for an aspeclt of the
Solution, which may, for example, take the form of feature(s) of the Software,
, 5|'.‘Iﬁclf ad Dﬂllverable(s} or the provlsian of certain Services,
Stary Cycle Time means the Matric which measures the time taken from the date en which a
Story is created o the date on which that Story is Accepted;
Story Pnlnta means a relative size allocated to a Story, being a number which the Parties

; Story Point Shortfall

Bt;ry_Valuu

Sub-Caontract

Sub-Conftractor

| Supplhr

Supplier Background IPR

REV.2

Accapted by the Release Completion Date for that Release;
| means a relative size allocated to & Story, which is an abstract number arrived |

shall derive using a prioritisation system as agread between the Parties during
the Inception Stage, and which provides a8 measure of the level of risk,
complexity and effort involved in the delivery by the Supplier of the Solution as
described in that Story;

means the number of Story Points to ba deliverad by the Supplier for a Release
{as sel out in the SOW for that Release) minus the number of Stary Points

al using a prioritisation system as agreed between the Parlies during the
Inception Stage, and which provides a measure of the lavel of value that the
Customer will derive from the delivery by the Supplier of the Solution as
described in that Story;

means any contract or agreement or proposed contract or agreement between
the Supplier and any third party whereby that third party agrees lo provide to the
Supplier the Servicas or any part thereof or facliities, services necessary for the
pravision of the Services or any part thereof or necessary for the management,
direction or ccmtrnl of the prwsiun of the Services or any pan thareof; ‘

maeans any third party engaged by the Suppllar tmm time o time undar a Suh
Contract permitted pursuant to the framework Agreemant and this Conlract, or ‘
its servants or agents and any third party with whom that third party enters into a
Sub-Contract or its servants or agents;

 means CAPGEMINI UK PLC. | |
shall mean al Intellectual Property Rights vested in or ficensed to the Supplier |

prier to entering into the Call-Off,

For the avoidance of doubt includes but is not limited to, guidance,
specifications, Instructions, toolkits, plans, data, drawings, databases, patents,
patterns, software, models and dasigns, technical specifications, user manuals,
pperating manuals, process definitions and procedures and other

. documentation and any modifications, amendments, updates and new releases
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of the same
Supplier Software means software which |s proprietary to the Supplier or its Affiliates which is used
or suppl[ad by the Supplier in the pmvﬁslon of the Services;
Supplier Staff means all parsons employed or engaged by the Supplier together with the |

Time and Materials

TUPE
Velocity

| 'w-mking Days

- FURTHER DEFINITIONS:

REV.2

' means the Matrrc: which measures 1ha total numhar of Stury Points for Star[et.

' means any day other than a Saturday or Sunday or publlc hnilday in Eng!and

Supplier's servants, agents, suppliers, consullants and Sub-Contractors (and all
persans employed by any Sub-Contractor togather with the Sub-Contractor's
servants, consultants, agents, suppliers and Sub-Cantractors) used in the
performance of its obligations under this Contract;

means the pricing muéhanﬁfﬁa_ﬁemnas as may be agreed by the Parties
zmd set out at paragraph 53i in the SOW;

tha Transfﬂr of Undartakings (F'rutectmn uf Emplnymant) Hegulattona 2006 (St
2006/248) as amended or replaced or any other regulations or UK lagistation
lmpiﬂmﬂntmg Ihe Anquirﬂd Rights Dlrm:tlva

that have been accepted in a Sprint, indicating the rate of progress fowards
Acceptance of all Stories from the Praduct Backlog.

and Walas.
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1.3
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SCHEDULE 10 - ADDITIONAL TERMS

RELEVANT CONVICTIONS

This Clause shall apply if the Customer has so specified in the Order Form,

The Supplier shall ensure that no person who discloses that he has a Relevant Conviction, or who is found to
have any Relevant Convictions (whether as a result of a police check or through the Criminal Records Bureau
procedures or otherwise), is employed or engaged in any part of the provision of the Sarvices without
Approval.

For sach member of Supplier Staff who, in providing the Services, has, will have ar is likely to have access to
childran, vuinerable parsons or other members of the public to whom the Cuslomer owes a special duty of
care, the Supplier shall (and shall procure that the relavant Sub-Contractor shall):

1.31 carry out a chack with the records held by the Depariment for Education (DfE),

1.3.2 conduct thorough questioning regarding any Relevant Convictions; and

133 ensure a palice check is completed and such other checks as may be carried out through the
Criminal Records Bureau,

and the Supplier shall not (and shall ensure that any Sub-Contractor shall not) engage or continue to employ
in the provision of the Services any person who has a Relevant Conviction or an inappropriate record.

ADDITIONAL STAFFING SECURITY

This Clause 2 shall apply if the Customer has so stipulated in the Order Form,

The Supplier shall comply with the Staff Vetting Procedures in respect of all or part of the Supplier Staff (as
specified by the Customer) andfor any other relevant instruction, guidance or pracedure issued by the
Custlomer that will be used to specify the level of staffing security required and te vet the Supplier Staff {or part
of the Supplier Staff).

The Supplier confirms that, at the Commencement Date, the Supplier Staff were vetted and recruited on a
basis that is equivalent to and no less strict than the Staff Velting Procedures and/or any other relavant
instruction, guidance or procedure as specified by the Customer,
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