2)

18.2

18.3

3)

32.4

4)

4A

give full effect to the licences granted under this Clause
11.

Clauses 18.2 and 18.3 of the Call-Off terms shall be de-
leted in their entirety and replaced with the following
new Clauses 18.2 and 18.3:

The Parties agree that the:

e Buyer's right to End the Call-Off Contract under
clause 18.1 is reasonable considering the type
of cloud Service being provided

e Call-Off Contract Charges paid during the notice
period is reasonable compensation and covers
all the Supplier's Losses, unless Unavoidable
Losses are specified in the Order Form, in which
case clause 18.3 shall apply to such Unavoida-
ble Losses.

Subject to clause 24 (Liability), and if this clause is
specified to apply in the Order Form, if the Buyer Ends
this Call-Off Contract under clause 18.1, it will indem-
nify the Supplier against any Unavoidable Losses in-
curred by the Supplier, provided that the Supplier takes
all reasonable steps to mitigate the Unavoidable
Losses. If the Supplier has insurance, the Supplier will
reduce its Unavoidable Losses by any insurance sums
available. The Supplier will submit a fully itemised and
costed list of the Unavoidable Losses with supporting
evidence.

A new Clause 32.4 shall be added and shall take prec-
edence over Clause 8.11 of the Framework Agreement
for the sole purpose of interpretation of this Call-Off
Contract in relation to General Changes of Law:

Any required changes to the Services or this Call-Off
Contract after the Start Date arising out of or in
connection with the United Kingdom's withdrawal from
the European Union (that is, ceases to be an EU
Member State) shall be addressed as a General
Change in Law, which means the Supplier shall not be
entitled to reduce the functionality or performance of
the Services or increase the Charges.

New Clauses 4A and 4B shall be added as follows:

IR35

14



4A.1  This Call-Off Contract constitutes a contract for the
provision of goods and/or services. Where the Supplier
(or its Subcontractors) have included one or more
people that are non-permanent members of staff that
are not on the Supplier’s (or its Subcontractors) payroll
(“Contractor(s)”) to fulfil its service obligations under
this Call-Off Contract, the Supplier shall be fully
responsible for and shall indemnify the Buyer for:

e any proceedings, claims or demands by any
third party (including specifically, but without
limitation, HMRC and any successor, equivalent
or related body pursuant to the IR35 legislation
and/or any of the provisions of Income Tax Reg-
ulations);

e any income tax, National Insurance and social
security contributions and any other liability, de-
duction, contribution, assessment or claim aris-
ing from or made in connection with either the
performance of the services or any payment or
benefit received by the Contractor in respect of
the services, where such recovery is not prohib-
ited by law; and

e all reasonable costs, expenses and any penalty,
fine or interest incurred or payable by the Buyer
in connection with or in consequence of any
such liability, deduction, contribution, assess-
ment or claim.

4A.2 The Buyer may at its option satisfy such indemnity (in
whole or in part) by way of deduction from payments
due to the Supplier.

4A.3 The Supplier warrants that it is not, nor will it prior to the
cessation of this Call-Off Contract, become a managed
service company, within the meaning of section 61B of
the Income Tax (Earnings and Pensions) Act 2003.

4A.4 The Supplier shall monitor the provision of the services
and notify the Buyer where it considers that the activity
of the Buyer may impact the Suppliers’ (or its
Subcontractors) IR35 Assessment in relation to the
Contractors.

4B Security of Supplier Staff

4B.1 Supplier Staff shall be subject to pre-employment checks
that include, as a minimum: verification of identity,
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4B.2

4B.3

4B.4

4B.5

3)

16.8

6)

12.1

employment history, unspent criminal convictions and
right to work, as detailed in the HMG Baseline
Personnel Security Standard
(https://www.gov.uk/government/publications/governm

ent-baseline-personnel-security-standard), as may be
amended or replaced by the Government from time to
time.

The Supplier shall agree on a case by case basis which
Supplier Staff roles which require specific government
National Security Vetting clearances (such as ‘SC’) in-
cluding system administrators with privileged access to
IT systems which store or process Buyer Data.

The Supplier shall prevent Supplier Staff who have not
yet received or are unable to obtain the security clear-
ances required by this clause from accessing systems
which store, process, or are used to manage Buyer
Data, or from accessing Buyer premises, except where
agreed with the Buyer in writing.

All Supplier Staff that have the ability to access Buyer
Data or systems holding Buyer Data shall undergo reg-
ular training on secure information management princi-
ples. Unless otherwise agreed with the Buyer in writing,
this training must be undertaken annually.

Where Supplier Staff are granted the ability to access
Buyer Data or systems holding Buyer Data, those Sup-
plier Staff shall be granted only those permissions nec-
essary for them to carry out their duties. When staff no
longer need such access or leave the organisation, their
access rights shall be revoked within one (1) Working
Day.

A new Clause 16.8 shall be added as follows:

The Supplier warrants and represents that it has
complied with and throughout the Call Off Contract
Period will continue to comply with the Cyber Security
Requirements.

Clauses 12.1 and 12.3 of the Call-Off terms and condi-
tions shall be deleted in their entirety and replaced with
the following new Clauses 12.1 and 12.3:

The Supplier must:
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e comply with the Buyer’s written instructions and this
Call-Off Contract when Processing any Buyer Data, in-
cluding but not limited to Buyer Personal Data;

e only Process the Buyer Data, including but not limited
to Buyer Personal Data as necessary for the provision
of the G-Cloud Services or as required by Law or any
Regulatory Body;

o take reasonable steps to ensure that any Supplier Staff
who have access to any Buyer Data, including but not
limited to Buyer Personal Data act in compliance with
Supplier's security processes.

12.3 The Supplier must get prior written consent from the Buyer
to transfer any Buyer Data, including but not limited to
Buyer Personal Data to any other person including any
Subcontractors) for the provision of the Services.

7) A new Clause 28A shall be added as follows:

28A Corporate Social Responsibility Conduct and
Compliance

28A.1 The Buyer applies corporate and social responsibility
values to its business operations and activities which
are consistent with the Government's corporate social
responsibility policies, including, without limitation,
those policies relating to anti-bribery and corruption,
health and safety, the environment and sustainable de-
velopment, equality and diversity.

28A.2 The Supplier represents and warrants that it:
28A.2.1 complies with all CSR Laws;

28A.2.2 requires its Subcontractors and any person
under its control, to comply with all CSR
Laws; and

28A.2.3 has adopted a written corporate and social
responsibility policy that sets out its values
for relevant activity and behaviour (including,
without limitation, addressing the impact on
employees, clients, stakeholders, communi-
ties and the environment by the Supplier's
business activities).

28A.3 The Supplier shall notify the Buyer in the event that its
corporate and social responsibility policies conflict with,
or do not cover the same subject matter in an equivalent
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8)
28B

28B.1

28B.2

28B.3

9)

33.2

33.3

level of detail as is in, the CSR Policies.
A new Clause 28B shall be added as follows:
Modern Slavery

The Supplier represents and warrants that at the Start
Date neither the Supplier, nor any of its officers and em-
ployees:

28B.1.1 have been convicted of any offence involving
slavery and human trafficking; and

28B.1.2 having made reasonable enquiries, so far as
it is aware, have been or is the subject of any
investigation, inquiry or enforcement pro-
ceedings by any governmental, administra-
tive or regulatory body regarding any offence
or alleged offence of or in connection with
slavery and human trafficking.

The Supplier shall implement due diligence procedures
for its Subcontractors and other participants in its sup-
ply chains to ensure that there is no slavery or human
trafficking in its supply chains.

The Supplier shall prepare and deliver to the Buyer
each year, an annual slavery and human trafficking re-
port setting out the steps it has taken to ensure that
slavery and human trafficking is not taking place in any
of its supply chains or in any part of its business.

New Clauses 33.2 and 33.3 shall be added as follows:

Data Protection Impact Assessment Delivery and
Assistance

Without limitation to the obligations as set out in
Schedule 7 (GDPR Information), the Call-Off Contract
and the Order Form, the Supplier shall provide a draft
DPIA prior to Contract Award for each Deliverable
under the Call-Off Contract.

The Supplier shall update the DPIA to be complete for
the agreed Deliverable(s) and meeting all Law, prior to
the Start date of the Call-Off Contract. The Supplier
shall be responsible for updating the DPIA at each
material change of the Deliverable(s) (including but not
limited to each release of new software) and following
any Variation.
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10)

34

11)

35

35.1

35.2

35.3

12)
36

36.1

36.2

A new Clause 34 shall be added as follows:
Assignment and Novation

The Buyer may at its discretion assign, novate or other-
wise dispose of any or all of its rights, obligations and
liabilities under this Call-Off Contract and/or any asso-
ciated licences to the Department of Health, NHS Eng-
land and / or any Central Government Body and the
Supplier shall, at the Buyer's request, enter into an
agreement in such form as the Buyer shall reasonably
specify in order to enable the Buyer to exercise its rights
pursuant to this clause 34 (Assignment and Novation).

A new Clause 35 shall be added as follows:
Subcontracts

The Supplier shall ensure that each material Subcon-
tract shall include:

a right under the Contracts (Rights of Third Parties) Act
1999 for the Buyer to enforce any provisions under the
material Subcontract which confer a benefit upon the
Buyer;

a provision enabling the Buyer to enforce the material
Subcontract as if it were the Supplier; and

obligations no less onerous on the Subcontractor than
those imposed on the Supplier under this Call-Off
Contract.

A new Clause 36 shall be added as follows:
Execution and Counterparts

This Call-Off Contract may be executed in any number
of counterparts (including by electronic transmission),
each of which when executed shall constitute an
original but all counterparts together shall constitute
one and the same instrument.

Execution of this Call-Off Contract may be carried out
in accordance with the Electronic Identification and
Trust Services for Electronic Transactions Regulations
2016 (SI  2016/696) and the  Electronic
Communications Act 2000. In the event each Party
agrees to sign this Call-Off Contract by electronic
signature (whatever form the electronic signature
takes) it is confirmed that this method of signature is as
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conclusive of each Party’s intention to be bound by this
Call-Off Contract as if signed by each Party’'s
manuscript signature. In such situation, this Call-Off
Contract shall be formed on the date on which both
Parties have electronically signed the Call-Off Contract
as recorded in the Buyers electronic contract
management system.

13) Schedule 4 - Processing Data (Framework
Agreement)

11.1) A new paragraph 1A shall be added to Schedule 4 of
the Framework Agreement as follows:

1A Apart from where the Parties act as Joint Controllers, it
is intended that the Parties will only act as independent
Controllers of Personal Data under the Contract where
the Supplier also carries out some Processing activi-
ties under the Contract as Processor on behalf of the
Buyer as Controller.

11.2) The reference to paragraph 16 in paragraph 28 of
Schedule 4 of the Framework Agreement shall be
deleted and replaced with a reference to paragraph 17.

Public Services Not applicable.
Network (PSN)
Personal Data and Confirm whether Annex 1 (and Annex 2, if applicable) of
Data Subjects Schedule 7 is being used: Annex 1
1. Formation of contract
1.1 By signing and returning this Order Form (Part A), the Supplier agrees to enter into a Call-
Off Contract with the Buyer.
1.2 The Parties agree that they have read the Order Form (Part A) and the Call-Off Contract
terms and by signing below agree to be bound by this Call-Off Contract.
1.3 This Call-Off Contract will be formed when the Buyer acknowledges receipt of the signed
copy of the Order Form from the Supplier.
1.4 In cases of any ambiguity or conflict, the terms and conditions of the Call-Off Contract (Part

B) and Order Form (Part A) will supersede those of the Supplier Terms and Conditions as
per the order of precedence set out in clause 8.3 of the Framework Agreement.
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2. Background to the agreement

2.1 The Supplier is a provider of G-Cloud Services and agreed to provide the Services under

the terms of Framework Agreement number RM1557.12.

2.2 The Buyer provided an Order Form for Services to the Supplier.

2.3 The individuals set out below shall execute this Call-Off Contract, on behalf of the Buyer
and the Supplier, either using a manuscript signature or an electronic signature. A
manuscript signature shall be placed in the execution block below, an electronic signature
shall be evidenced in an execution block to be attached as the final page of this Call-Off

Contract:

Signed:

Supplier

Buyer

Name of individual
signing:

Title:

Email:

Signature (only
applicable for
manuscript
signature):

Date (only
applicable for
manuscript
signature):

20/05/2021

26/05/2021
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Schedule 1: Services

The Supplier will deliver a managed service to support the Buyer’'s Power Bl and Azure Data Factory
(ADF) corporate reporting platform. The requirement is for on-demand support for any Power BI/ADF
within the agreed service levels:

* PowerBI/ADF administration

+ Platform administration

* Any ETL job or maintenance

* Any PowerBI/ADF/associated system user or administrator questions and queries.

1) The Supplier will deliver the service transition from the Buyer’s incumbent provider, in line
with the below deliverables and the attached transition plan:

i
3
risual Service
Transition Plan - NH

. Milestone Achievement Estimated Completion
Deliverable e
Criteria Date
Transition Services The managed service is 11t June 2021

transitioned from the Buyer’s
incumbent supplier into the
Supplier’s control.

The managed service is live
for Buyer’'s Power Bl &
Azure Data Factory
infrastructure.

Sign off from the Buyer

2) The Supplier will provide the ongoing managed service as follows:

. - e Method of "
Service Service Description Pricing Qty
Monthly on-going Management of the contract and
management and monthly reporting on performance
reporting against contract and SLA's. Includes

0365 and Azure consumption and
usage reporting, where the packs are
purchased for medium and larger
customers.

Microsoft Service Monitoring and incident support of
Support Microsoft services (Data Lake, Azure




SQL Database, Azure Data Factory
and Power BI.

Service Requests

Service requests for a number of
tasks such as new server setup, adds
moves changes. Billed hourly.
Specific Service Requests to be
agreed in the Service Design.

* The annual support and service hours will be reviewed quarterly by the Buyer and Supplier and
can be reduced or increased at the Buyer’s discretion.

The Supplier will be required to attend monthly review meetings with the Buyer.

The Services will be provided by UK-based resources only unless otherwise agreed in writing
between the Buyer and Supplier.

The Services will be delivered in line with the Supplier’s proposal as attached:

-

risual%20Clarificatio
n%20-%20NHS%20D
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Schedule 2: Call-Off Contract charges

For each individual Service, the applicable Call-Off Contract Charges (in accordance with the
Supplier’s Digital Marketplace pricing document) can’t be amended during the term of the Call-Off
Contract. The detailed Charges breakdown for the provision of Services during the Term will
include:

Service

Service Transition

Annual Support and
Service Hours *

Total (Excluding VAT): | £46,846.00

* The annual support and service hours is broken down as follows:

Service Service Method | Unit Qty | Y1 Total Y2 Total Y3
Description of Price Total
Pricing

Monthly Management of the
on-going contract and
managem | monthly reporting

ent and on performance
reporting against contract
and SLA's.

Includes 0365 and
Azure consumption
and usage
reporting, where
the packs are
purchased for
medium and larger

customers.
Microsoft | Monitoring and
Service incident support of
Support Microsoft services

(Data Lake, Azure
SQL Database,
Azure Data Factory
and Power BI.

Service Service requests
Requests | for a number of
tasks such as new
server setup, adds
moves changes.
Billed hourly.
Specific Service
Requests to be
agreed in the
Service Design.




Any additional services agreed on a time and materials between the Buyer and Supplier will be
delivered in line with the Supplier’s rate card as follows:

Strategy and Architecture
Change and Transformation
Development and Implementation
Delivery and Operation
Skill and Quality
Relationships and Engagement

1. Follow

2. Assist

3. Apply

4. Enable

5. Ensure/Advise

6. Initiate/Influence

7. Set Strategy/Inspire

25



