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G-Cloud 9 Call-Off Contract

This Call-Oif Contract for the G-Cloud 9 Framework Agreement (RM15671x) includes:;

Pari A - Order Form

Schedule 1 - Services

Schedule 2 - Call-O¥f Contract chargss
Part B - Terms and conditions

Schedule 3 - Coilaboration agreement
Scheduls 4 - Altarnative clauses
Schedule 5 - Guarantes _
Schedule 6 - Glossary and inferprelations
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Call?bff Contféi:t é‘eferéncé:“ . (R CPDO4/118/108 |
‘C.‘a_ll;e_ff Q_ohh-’a_ct title: - 5 ' L Learning Puol. Standard with Cyber S__ecufr_ily'module
‘Call-Off Contract deSci’lptiqﬁ: .' - - R .Deparlment.foEC_o_r’r_lmu'niiies.and Loca]-Gove.r.n_mént
o C - ' Standard wit_h_Cybgr Securily module
Startdate:. . - | 20% Oclober 2047 =
éxblry date: | o '19'h0ctobéar2.0‘!9
Cali-Oif Contract value: . ;:21 8,430.00 plus VAT
Charging method: 2-year upfront payment
Purchase order number: : N/A

* This Order Form is issued under the G-Cloud 8 Framework Agreement'(Rw 557'ix)..
Buyers can use this order form to specify thelr G-Cloud service requirements when placing an Order.

The Ordar Form cannot be used to alter existing terms ar add any extra terms that materially change the Deliverables
offerad by the Supplier and defined in the Application.

There are terms In the Call-Off Contract thal may be defined in the Order Form. These are Identified in the contract with
squara brackets.

From: the Buyer Depariment for Communities and Local Government
Buyer's main address;

Fry Building,

st Floor,

2 Marsham Streel,

London,

SW1P 4DF

To: the Supplier L.aarning Poal Limitad
02871 277884
Suppller's address,
Tha Old Cily Faclary,
100 Palrick Street,
Dery,

Northern lreland
BT48 7EL. .
Company number:

NI 6B 01 02

Together: the ‘Partles’
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For the Buyef:

- Principle contact detalls - - -

For the Supplier:

~ call-Off Contract term

Start date:

This Gall-Off Contract Starts on 20" October 2017 and is valld for 2 years

Ending (termination):

The notice perlod needed for Ending the Call-Off Contract Is at least 80 Working Days
from tha date of written notice for disputed sums or at least 30 days from the date of
wriltan notice for Ending withoul cause,

Extanslon period:

This Call-Off Contract can be extended by the Buyer for enter number pericd(s) of up {o
12 months each, by giving the Supplier 12 months' written notice before its expiry.
Extensions which extend the Term beyond 24 months are onfy permitted if the Supplier
complies with the additional exit plan requirements at clauses 21.3 to 21.8.

Buyer contractual detalls

This Order Is for the G-Cloud Services outlined below. It Is acknowledged by the Parlies thal the volume of the G-Cloud
Services ussed by the Buysr may vary during this Call-Gif Confract.

G-Cloud lot:

This Call-Off Confract is for the provision of Services under;
Lot 2 - Cloud software - Soflware as a service (Saa8)

G-Cloud setvices
reguired:

The Bervices to be provided by the Supplier under the above Lot are listed In
Framewark Section 2 and ouflined helow,

Learning Pool Standard

Learning Pool Standard provides Depariment for Communities and Local Government
with a hosted lsaming solution which Includes Implementation and support from the
Learning Paol support team. This service is designed to be flexible and the focus of
activity will change throughoul the subscription. However, Depariment for Communities
and Local Government can expect to recelve the following: '

1. Hosting and maintenance of a dadicated Totara LMS platform
2. Implementation of the platform in fine with agreed implementation deadlines

3, Regular supporl from the Leaming Pool support team, bath durlng impiementation
and an an ongolng basis ,

4. Helpdesk support during Learning Paool business haurs balh for administrators and
end uysers

5. Free upgrades and maintenance of the LMS platform

6. Free access o Leaming Pool academy for all administration users

[ ]

Additional services:

Cyber Securily Module
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| Loeation;

— The Services will be dellvered to Department for Communities and Local Govemment - | -

‘Quality and Teghmcal

L i -Slandards

[ The technical & quality standards required for this Call-Off Contractare: -
g ‘Learning Pool Limited is IS0 27001 certified with pracesses In place to ensure '
techn!cal securlty and qua[lty standards are met at atl tlmas. o

| Service level agreament:.

The service Eeve[ and avaflability criteria requ]rar.l Ear thls Call Off Contract are [

| availalle upon request.

“The servlces wlll be. dellvered in Iine with a mutually agreed pro;act p!an that wili .' 1

Onboarding:
L he rewewed ona ragular basis by a dadlcated projer:t manager. SRR
Df'fbbartiing': . . Tha off—board!ng plan for this Call-Off Contract is;

| Ifa customer is lsaving Learning Pool, we will provlda that customer with two
| things:

1. A copy of thelr Tutara database

2. - - Acopy of the Totara site data folder,

We wili also provide the customer with an account to our SFTP server where the
customer can plck up both of those items securely.

Limit on Parties’ liability:

“The annual tolat liabiilty of elther Parly for all Property defau]ts will not excaed enter

text.
The annual total liability for Buyer Data defaults wilf nat exceed 125% of the Charges

payable by the Buyer to the Supplier during the Call-Off Contract Tenn (whlchever Is
fhe grealsr),

The annual lotal liabifity for all other defaulls will not exceed lhe greater of 125% of the
Charges payable by the Buyer to the Supplier during the Call-Off Contract Term
(whichevsr Is the greater).

Insurance:

Ths Insurance(s}) required will be:

e aminimum insurance petiod of 6 years following the expiration or Ending of this
Call-Off Contract

e professional indemnity insurance caver {o be held by lhe Supplier and by any
agent, Subcontractor or consuliant involved in the supply of the G-Cloud
Services, This praofessional indemnily insurance cover will have a minmum limit
of indemnity of £1,000,000 for each individual clalm or any higher limit the
Buyer requires (and as required by Law)

e employers' liabllity insurance with a minimurm {imit of £5,000,000 or any higher
minimum imit required by Law

Forea majeura: |

Neither Party will be liable to the other Party for any delay in parforming, or failure to
perform, its obligations under this Call-Off Confract (other than a payment of money) to
the extent that such detay or fallure Is a resuit of a Forca Majeure event. Each Pariy will
use all reasonable endeavaurs lo continue 1o perfarm its obligations under this Call-Off -
Cantract for the length of a Force Majsure event,

I a Force Majeure event prevents a Parly fraom performing its obligations under this
Call-Off Contract for more than 15 consscutive calendar days, the other Parly may
terminate this Call-Gff Contract with Immediate effect by notlce in writing.

Audit:

The supplier will work with the buyer to provide any audit detall 'they tequire duﬁng the

| term as referenced in clause 2.1 of this Call-Off Contract

| Buyer's responsibilities:

The Buyer s responslb!e'for:

The Buyer shall only permit the Users to Use the Services and only in accordance with
the express terms of this Agreement. The Buyer shall not permit any other persons to
Use the Services unless the Buyer has obtained prior wiillen consent from LP, All
Users must be over sixleen years of age,
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'permrt faclhtate or assist & thlrd party lo Use the Ssrvh:as :

_ _-reverse engmear. decomprie, amend, modify, vary, adapt translale or perform any:
- similar type of aperation on the Soflware for.any purpose of perrn{t or aiow any third
7 party fo doany of the- foregoing, :

' carry out itself, or request, permil or authorlse any third paﬂy fo prowde any support
_or maintenance services.in respect of the Software or Use of the Sarwces

Unless it has oblained prior .wntten consant from LF

Buyer's eguipment:

The Buyat's equrpmant to be used in connection with this Gall-OIf Cantract shall
comply with LS systam requrremenls as sat out:

https.l/www‘IeamIngpool.comlprwacy-and-cookles-policy

| httpsiiiwww learningpool.com#technical-requirements

Supplier's Information

Subcontractors or
-t partners;

The following is a list of the Supplier's Subconlractors ar Partners: N/A

Call-Off Contract charges and payment

The Gall-Off Contracl charges and payment details are In the table below. Sea Schedule 2 for a full breakdown,

Payment imethod:

The payment method for this Call-Off Contract s BACS

Payment profile:’

The payment profile for this Call-Gff Contract Is: Upfront payment.

Invoice detaiis

The Supplier will issue electronic invoices upfront in advance. The Buyer will pay the
Supplier within 30 days of receipt of a valld Invoice. _

Who and whera to send
invoices to:

Invoices will be sent to;
DCLG/FSSD CIP Team,

High Trees,

Hilifield Road,

| Hemel Hempstead,
Herts,

HPZ2 4XN

Involeca infarmation
requlred —-e.g.purchase
order, project reference;

All invoices must Inciude a valid PO number and detalled description of the services,

Involce frequency:

In'volce' will be sant to the Buyer upfront in advarica,

Call-Off Contract value:

i_The total value of this Call-Off Coniract is £18,430.00 plus VAT

Call-Off Contract
charges: '

The breakdown of the Charges Is £18,430.00 plus VAT

Addltional buyar terms

G-Cloud S Call.OF Conlyact - RM1557ix 08-05-2017
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o and deliverables: - [ 1. Implementation Pian and Milestones (including dates for complation) -
i o720t 2.The Implamentation Plan as at the Commencement Date is to be delermlned atthe

| be delivered within one week. - 1

| *If so required by the Customer, the Suppller shall produce within one (1) Month of the |-

{ Cammencemant Date a further version of the Implementation Plan {pased onthe . . ]~

above plan) in such further detalf as the Customer may reasonably requlre The

Supplisr shall ensure that each version of the Implementation Plan is subjectto. -

'] Customer's wrilten approval. The Supplier shall ensure that the implementation Plan is
mainlained and updaled on a regular basls as miay he necessary lo reflect the then -
current state of the implemeritation transition and/or transformation of the Services.
sThe Customer shall have the right to require the Supplier to Include any reascnable

| changes or pravisions in each verslon of the Implementation Plan,

-+Tha Supplier shall perform its ublrgatlons &0 as lo achieve each milestans by the
milestone date.

+Changes to the milastones shall only be made In accordance with the Change Contro}

Procedure and provided that the Supplier shali not attempt to postpone any of the

milestones using the Change Control Procedure or olherwise (exceptin the svenl of &

Cuslomer default which affects the Supplier's abllity to achieve a milestone by the

relevant milesione date).

4. Formation of contract

. Performance of the serwca 'Thns Call Off Contract wiH mclude the following implementatian plan ancl mi[aslonas. _: S

scoping sesslon. From the scoplng session a project plan wil be delermmed which wull : e

1 By signing and returning this Order Form (Part A), the Supplier agrees to enter into @ Call-Off Confract withthe |

Buyer.

1.2 The Partias agree that they have read the Order Form (Part A) and the Call-Off Contract terms and by signing
below agree to be hound by this Call-Off Contract,

1.3 This Call-Off Contract will be formed when the Buyer acknowledges recelpt of the signed copy of the Order
Form from the Supplier,

1.4 in cases of any amblgully or conflict tha terms and condltions of the Call-Off Contract and Order Form will
supersede those of the Supplier Terms and Conditions,

2. Background to the agreemant
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- ':_(A)::._ Tha Suppller isa provtder of G Cloud Serwces and agreed to provide lhe Serwces under lhe terms of
Fremework Agreement number RM’I55?}K L A S T

- .-'{B)' The Buyer provlded an Order Form for Sew|c9s to !he Suppl!er Lo

'”am-, ol N oo D e ~—
s :Tltl':e:_f'- T -
: :Slgr':.athre:_ _. A ,

o] T fewes ooholiT
‘Scheduie 1 - Services :
Leaming Pool Standard with Bespoke modura

- Schedule 2 - Call-Off Contract charges

For each individual Service, the appilcable Call-Off Conlracl Charges (I accordance with ihe Suppher's Dlgltal
Markelplace pricing document) can’t be amended during lhe term of the Call-Off. Con!ract The detaﬂed Charges
breakdown for the provision of Services dunng thie Tarm will include:

Learning Poo! Standard with Bespoke module ior 3 ,000 users

¢ Learning Pool Standard
¢ Cyber Security Module

Part B - Terms and conditions

1. Call-Off Contract start date and Iength _
' 1.1 The Suppller must slert provfding Ihe Semces on the date speclf' ad in the Order Form

1.2 This Call-Off Contract will expire on {he Explry Date in the Order Form, It will be for up to 24 months from the
Start Date unless Ended earlier undar clause 18 or extended by the Buyer under clause 1.3 ‘

1.3 The Buyer can extend this Call-Off Contract, with written notice to the Supplier, by the period in the Order Form
as long as this is within the maximum perm[tled undar {he Framewark Agreement of 2 periods of up to 12

months each,
- 14 The Parties must comply with the requirements under clauses 21 3 to 21, 8 ;f the Buyer reserves ihe rlght ] the
Order Form fo axtend the contract bayond 24 monlhs ' o -
2, Incorporation of terms

24 The following Framework Agreement clauses (including clauses and definad lerms referenced by them) as
modified under clause 2.2 ara mcorpuraled as separate Call- OIf Contract obhgatrons and apply belween the

Supplier and the Buyer;

o 41 (Warrantles and representatiens)
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