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Acting a5 an agent on bekalf of the departmental
customer:

MINISTRY OF JUSTIGE {MG.J3
For the DS01-151 project

the "Supplier”
CAPGEMINI UK PLC
1 FORGE END, WOKING, SURREY, GU21 6DB
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SECTION B
1. TEEM
1.1 Commencament Dafe:

Ds01-181
Digital Services framewark Agreement — RM 1043

231032015

2. CUSTOMER CORE CONTRACTUAL REQINREMENTS

2.1 Services raquired

2.2 Warranty Period

2.3 Location/Premises

3. SUPPLIER'S INFORMATION
3.1 Supplier Software and Licences

3.2 Commercially Sensitive Information

4. CONTRACT CHARGES AND PAYMENT

4.1 The methaod of payment for the Contract
Charges {(GPC} or BACS

4.2 Invaice details

4.3 Invoice Frequency

SECTIONC

For the provision of a Delivery Manager under the
C501-191 project

a0 Days

Rose Court, 2 Southwark Bridge Road, London SE1
gHS, Southern House, Wellesley Ruad, Croydon,
Surrey. Oceasional travel to other Central London
locations and locations outside of Lendon

WA
NIA.

BACS

The supplier shall issue paper invoices supported by
Time Sheets where requested. The customer will pay Lhe
Supglier within 30 days of receipt of & valid invoice.

Please sand the invoices o

Monthly'in arrears.

5. CUSTOMER OTHER CONTRACTUAL REQUIREMENTS

5.1 Relevant Convictions
5.2 Staff Vetting Procedures

8.3
54

Exit Planning

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

5.5
56
5.7
5.8

Standards

Business Continuity and Disaster Recovery
Liability

REY

Unused

HM Govt Baseline Personal Security Standard check as
a minimum. The role will reguire SC to be hald or
obtained, together with date cleared and validity.

Unused

The customer is & member of the Government Secure
Imtranet and must adkere to CESG security policies.

Az per Clause 20.

Digital by default service standard
Az per Clause 16,

£1.000,000
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59 Insurance As per Clause 16 of the framewaork Agreement RM1043:
iability insurance, in respect lo amounis ihal ihe
Supplier would be fegally lable to pay as damages,
including claimant's costs and expenses, in respact of {i)
accidsntal dealh or bodily injury andfor (1) loss of or
damage fo property, with & minimum kmif of five million
pounds sterfing (£5,000,0001"
“Professionsi indemnily insurance with a minimum limit
of indemmity of ore miflion pounds sterfing (€7, 000,006}
for each individual claim”
5.10 Key Sub-Contractors MNFA.
9.11 Estimate Contract Charges Maximum Value £377,580

6. ADDITIONAL AND/OR ALTERMNATIVE CLALUSES

6.1 Supplemental requirements in addition to the Click to enter text,
Call-Of Terms '

8.2 Amendments tofrefirements of the Call-Off Cllck to enter text.
Terms

7. FORMATION OF CONTRACT

7.1 BY SIGNING AND RETURNING THIS QRDER FORM THE SUPPLIER AGREES i enter a Call-Off
Contract under the framework Agreement with the Customer to pravide the Services.

7.2 The Parties hereby acknowledge and agree that they have resd the Ordsr Form and the Call-Off Terms
and by signing below agree to be bound by this Contract.

7.3 In accordance with parzgraph S8 of framework Schedule 4 {Cal-Of Procedure), the Parties hereby
acknowledge and agree that this Contract shall be formed when the Customer acknowledges the receipt
of the signed copy of the Order Form from the Supplier within two {2) Working Days from recaipl {the
‘Callff Effective Date"),

SIGNED:
For and on behalf of tha Supplier:

Name:
Title:

Slgnature:

Crown Commercial Service for and on pehalf of the Customer:
Mame:

Title:
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Signature:
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PART 2 - CALL-OFF CONTRACT
VERSION 1.1

DATED: 23f03/2015_AGREEMENT_DATE

CROWN COMMERCIAL SERVICE

acting as an agent for the dapartmental customer
MINISTRY OF JUSTICE

and

CAPGEMINI UK PLC

Froject reference: DS01-191

CALL-OFF TERMS FOR DIGITAL SERVICES

Call-Off Contract for Digital Services let under Digital Services framawork Agreement Raf RM 1042
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THIS AGREEMENT is made on 23/03/2015 AGREEMENT DATE BETWEEN

1.

Crown Commercial Service of Rosebery Court, St. Andrews Business Park, Narwich, MRT OHS acling as an
agent on behalf of the Ministry of Justice of Rese Court, 2 Sputhwark Bridge Road. London. SE1 8HS {the
"Customer”)

NB: in the case of 2 Central Governmean! Contracling Body, he Call-Off Contract will be entered into by the
Authority acting as an agent on behalf of that Central Governmenl Contracting Bady but thereafter the righis
and obligations of the Customer hereunder shall be the responsibility of the Customer

and,

2 Capgemini LK, Plc which is a company d in Engtand anﬁ Wales under company number 943835 and
whose registered office is 1 Forge End, Surrey, GU21 6DB (lhe "Supplier),
together {"tha Parties");

RECITALS

fA) The Autharity undertook a procurement as a central purchasing body on behalf of public sector bodies, to

select suppliers, including the Supplier, to provide Bigital Services [“the Services”)

=} The Supplier is a provider of Digital Services and underock {o provide such Senvices under the terms set out

in framework agreement number RM 1043 (“framework Agreement”).

(C) The Customer is entited to enter into this Contract under the framework Agreement and has completed an

Order Form {'Order Farm*) served by the Customer on the Supplier

{0 The Custorner served an Qrder Form for Services on the Supplier on 23(03/2015

fE) The Supplier confirmed its agreement to the terms of the Order Form and its acceptance of the Order Form

and the Parties hereby duly execute this Contract.

{F] The Parties wish to establish a flexible Call-Off Contract which reflects the Digital Service Design
logies and close co-operaton that will be by Lhe Pa ehvery of the The
of the Parties is that the Contract can be ad by the shart notice bility

for costs of lermination and similarly, the Contract will automatically expire if the Parties do not agree to
execute a further SOW,

fi3} The Parties intend that specific instructions and requirements in respect of each Release (or other adhoc

Services under this Contract) shall be issued and shall have contractual effect on the execution of an SOW
and as agreed by the Parlies in the S0 and that payment for Services shall only become due as set out in
an executed SOW.

REW Page B
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NMOW [T IS HEREEY AGREED as follows:

1. DEFINITIONS

1.1 The definitions set out at U Glossary shall apply in relation lo this CallOF Contract unless the confext
gtherwise requires.

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

Z1.1

2172
2.1.3

214

2156

2.1.10

2.1.11

2112

2113
2114

REV

words importing the singular meaning include where the context 5o admits lhe plural meaning and
vice versa;
words importing the masculing include the femining and the neulter,

Lou

the wards "“include”, "includes” and “including” “for example” and “in particular” and words of similar
effect are to be construed as if they were immediately followed by the words "without limitation" and
shall nat limit the general effect of lhe words which precede tham,
references o any person shall include natural persons and partnerships, firms and other
incorporated bodies and all other legal persons of whalever kind and however conslituled and their
successars and permitted assigns or transferess;
the Schedules form part of this Contract and shall have effect as if set gut in full in the body of this
Contract.
executed S0Ws and all cther documents produced and agreed by the Marties under this Centract
shall have effect as if set gut in full in the body of this Contract;
references to any statule, enactment, order, regulalion or cther similar instrumant shall be
conslrled a5 a reference to the statute, enaciment, order, requlation or irstrument as amended by
any subsequent enactment, medification, order, regulation or instrument as subsequently amended
or re-enacted:
headings are included in this Contract for ease of reference only and shall nat affect the
interpretation or canstruction of this Contracl:
references to "Clauses” and "Schedules” are, unless otherwise provided, references to the Clauses
of and Schedules to this Contract References ko "paragraphz” are, unless otherwise provided,
references to paragraphs of the schedule in this Contract to which the references are made.
References to "Contract” are, unless otherwise provided, references to this Contracl;
references to an FW Clause or paragraph shall mean a reference to the framework Agreement
clause with that number;
terms or expressions contained in this Contract which are capifatised put which do not have a
definition in Schedule 9 Glossary of this Contract or in Schedule 8 of the framework Agreement
shall be interpreted in accordance with the provisions in this Clause 2 (Interpretation) and the
commeon interpretation within the relevant market sectorfindustry where appropriate,  Otherwise
lhey shall be interpreted in accordance with the diclionary meaning;
if there is any ambiguity or dispute over ihe meaning of any obligation to be performad by either
Party under this Cantract, it shall be interpreted with reference to and in the context of the Agile
practices set out in the Digital Manual.
reference to @ Clause Is a reference to the whole of that Clause unless stated otherwise; and
In the event of and anly to the extent of any confiicl between the Grder Form, SOW, the Call-Off
Terms and the provisions of the framework Agreement, the conflict shall be resalved in accordance
with lhe fallowing order of precedenca:

fa) the framework Agreement, except Part B of framewark Schedule 1 {Cigital Servicas):

{b) SOW,

({c) the Qrder Form;

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

(e Part B of framework Schedule 1 {Digital Services).
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3 CONTRACT PERIOD
31 This Caontract shall lake effect on the Cantract Commencement Date and shall expire edther:

311 gn the Completion Date set oul in the SOW then existing for where lhere are mulliple S0Ws baing
executed concurrently, shall expire on the latest Complelion Dale specified in an SOV which
gocurs) unless terminated earlier in accordance with the provisions of this Contracl; or

312 where no SOW is entered into by the Parties, one (1} Monih after the Contracl Cammencement

Date;
and such date shall be the "Contract Expiry Date™,
4, WARRANTIES AND REPRESENTATIONS
4.1 The Supplier warrants, represents and undertakes o the Customer that:
411 In respect of each Release, any Software and other Deliverables that are developed during that

Release shall be free of any matenal defacts for a period of ninety (80) days commencing on the
Release Completion Date or such other period from the Release Complelion Date as may be
specified by the Customer in lhe Order Form.

5. FREMISES

5.1 Any Customer's Premises shall be made avaitable to the Supplier on a non-exclusive Iicence basis free of
charge and shall be used by the Supplier solely for the purpose of performing ils obligations under this
Contract. The Supplier shal have the use of such Customer's Premises as licensee and shall vacate ihe
same immediately upon campletion, termination, expiry or abandonment of this Contract and in accordance
with Clause 39.2.3.

5.2 The Parties agree that there is no intention on the part of the Cuslomar o create a tenancy of any nature
whatsoever in favaur of the Supplier or the Suppiier Staff and that no such tenancy has or shall come into
being and, notwithstanding any rights granted pursuant to this Contract, the Customer retains the right at any
time lo use any Customner's Premises in any manner it sees fit.

B. STANDARDS AND QUALITY

&.1 The Supplier shall at all times during the Contract Period ensura that the Services are delivared in accordance
with: the Digital Service Design Manual (and the Supplier shall comply with the precesses and procedures set
gut therein);, the Standards; the KPis the Methodology, the applicable SOW, and all other applicable
provisians of this Contracl,

ki SUPFLIER STAFF

7.1 The Supplier Staff shail at all times during the Contract Period; obey all lawful instructions and reascnable
directions of the Customer; apply all due skill, care, diligence and shall be appropriately experienced, gualified
and trained to supply the Services in accordance with this Contract; and shall respond to any enguiries from
the Product Owner relaling to the Services within the mescales agreed by the Parties (where applicable) and
in any event as 5000 as is reasanably practicable.

7.2 The Supplier acknowledges and agrees that the continuity of the Key Personnel is paramount ko the success
of the Projecl and shall ensure that Key Personnel are assigned to the Project on a fulltime basis and are not
remaved from the Services or assigned to any other Supplier or third parly projects during the Contract Periad
{urless otherwise Approved by the Customer).

73 The Cuslomer may also require the Supplier to remove andfor replace any Key Personnel that the Customer
acting reasonably considers in any respect unsatisfactary.  The Custormer shall nol be liable for the cost of
rernaving ar replacing any Key Fersonnel.

7.4 The Customer may, by written notice to the Supplier. refuse 1o admit onto, or withdraw permigsion to remain
on. the Custorner's Premises any member of the Supplier Staff or any person employed ar engaged by any
member of the Suppier Staff whom the Customer believes represents a secunity risk or does not have the
required levels of training and expertise or whose admission or continued presence would, in lhe reasonable
opinian of the Customer, be undesirable.

7.5 Supplier Staff engaged within the boundaries of the Customer's Premises shall comply with such rules,
regulations and requiremenls as may be in farce fram time to time for the conduct of personne! when at or
within the boundaries of those Customer's Premises.

REW Page 10
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PR T T T m e LR T e
i SERVICE DELIVERY AND GOVERMNANGCE
8.1 The Supplier shall comply with the Governance requirements as may be sat oul by the Customer at Schedule

& Governance,

a2 In addition to the planning, showcase and retrospective meetings set out in the Digital Service Design Manual
and in addition to the requirements set out in Schedule 6 Governance, the Supplier shall ensure that all
members of the Development Team or key individuals who are fully empowered o act on behalf of the
Devalopment Team members who they represent, attend a Daily Stand Up meeting with the Customer
{unless otherwise agreed with the Customer).

83 The Supplier shall ensure that it makes avaflable appropriate resources and persons with the necessary leveals

of authority to meat the aims and objectives of any mestings which the Supplier is required ta attend under
this Coniract {including any meetings or other Governance requirements agreed by the Parties and set out in

the SOW)
9. RELEASES
g1 In respect of each Relaase the Contract Perigd, the Parties shall execute an SOW substantially in the
form set out in Schedule 7 - Template

9.2 Upon the execution by the Parties of an SOW, the terms and conditions agreed in the SOW shall be
incorporated into this Contract and the rights and cbligations of the Parties in respect of such SCW shall be
governed by the terms and conditions of this Contract.

10. REPORTS

10.1  The Supplier shall provide the Customer with a repart of its performance for the applicable Sprint(s) at each
Relrospective during the Delivery Stage for as may be otherwise specified by the Customer in a SOW)
ingluding {as a minimurn) the following details:

10.1.7  the Metrics which measure the Supplier's productivity in relation to Story Cycle Time and Velocity,
10.1.2  the Metrics which measure the qualily of the Software in ralation o

(a) Defect Densify - This measures the total known Defects divided by the size of the program at
the end of a 5print, which shall be compared against the Contract Charges paid in respect of
that Sprint,

ik} Cycfometnic Complexily — This measures the number of linearly independent paths through
the source code. Fewer paths is likely o mean a greater lavel of stability in the program and
results in source code which is easier to understand, mainlain and develop.

fc) {'ode Coverage - This measures the exten! to which the source code of the program has
been tested and may include function coverage, statement coverage, decisipn coverage,
condition coverage, parameter value coverage, and state coverage.

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

PART C - CONTRACT CHARGES AND PAYMENT

11, CONTRACT CHARGES
111 Tha Centract Charges for the Senvices 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 Materigls:
11.1.4  Fixed Price {to be used only for Services that are ancillary lo software develapment services);
or using such other pricing mechanism or combination of pricing mechanism therect as may be agreed by the
Farties.

11.2  In consideration of the Supplier's pedormance of its obligations under this Contrast and in consideration of 1he
specific services that are sat out in an applicable SOV, the Customer shall pay the undisputed Contract
Charges in accardance with the relevant SOW for the Release and the payment provisions set out at Clause
14 {Payment and VAT).

REWY Page 11
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11.3  The Cuslomer shall, in addition to Ihe Contract Charges and following delivery by the Supplier of an Invoice,
pay the Supptier a sum equal ko the VAT chargeable on the value of the Services supplied in accordance with
this Cantract.

11.4  If at any time during this Contract Period the Supplier reduces its framewerk Prices far any Services which are
provided under the framework Agreement (whelher ar not such Services are offered in a calalogue [if any)
which is provided under the Tramework Agreement} in accordance with the terms of the framework
Agreement, the Supplier shall immediately reduce the Contract Charges for such Services under this Contract
by the same amount,

11.5  The Supplier shall In any event ensure that the Contract Charges are at all times compliant and consistent
with the charging siructure set out in framework Schedule B (Charging Structure) and do not exceed the
prices set out Lherein.

13.8  Contract Charges:

12. EURD
12.1.1 Any requirermenl of Law to account for the Services in Euro, {or to prepare for such accounting)
instead of andfor in additicn to Sterling, shail be implemented by the Supplier frez of charge to the
Customer.
1212 The Customer shall provide all reasonable assistance to facilitate compliance with Clause 12.1.1 by
the Supplier.
13. EXPENSES
131 Unless agreed by the Parlies otherwige in 2 SOW, the Supplier shall be entitied to be reimbursed by lhe
Customer {in accordance with the Customer's T&S Palicy) for reasonable travel and subsistence (e.g. hotel
and food) expenses ("Reimbursabie Expenses'} properly and necessanly incurred by the Supplier in the
performance of the Services.
14. PAYMENT AND VAT
141 The Customer shall pay all Contract Charges that are properly due and payable to the Supplier in cleared
funds in arrears within thirty 20 days of receipl of an !nvoice (which shall include VAT al the prevailing rate}
submitted in accordance wilh (he provisions of this Contract.
142  The Supplier shall ensure that each Invoice (whether submitted electronically or in a paper form, as the
Custorner may specify} contains the information specified by the Customer in the Order Form, contains all
appropriate references, conlaing a delailed breakdown of the Services provided, provides full cost
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transparency of the make-up of the Coniract Charges including delails of direct and indirect costs, overheads,
salary costs of Supplier Staff, material costs and sther labour costs to a level of detail agreed in advance with
the Customer; is supported by any other decumentation reasanably reguired by the Customer to substantiate
the Inveice (including VAT breakdowns, limesheets, Accepted Stories and associated Story Points, details of
Expenses etc) and all Invoices submitted to tha Customer for the Services shali be exclusive of any
Management Charge.

14.3  The Supplier shall fully indemnify Ihe Customer on demand and on a continuing basis against any liability,
including without limitation any inlerest, penalties or costs, which are suffered or incurred by or levied,
demanded ar assessed on the Customer at any lime {whether before or after the making of a2 demand
pursuant to the indemnity hereunder) in respect of the Supplier's failure to account for or ta pay any VAT
relating lo payments made to the Supplier under this Conbract. Any amounts due under this Clause 14.3 shall
be paid by the Supplier o the Customer net less than five (5} Waorking Days before the date upon which the
tax or other liakility is payahle by the Customer.

15 RECOVERY OF SUMS DUE

151 Wherever under this Contract any sem of money is recoverable from or payable by the Supplier, ke
Customer may unilaterally deduct that sum frorn any sum then due, or which at any later lime may become
due to the Supplier under this Contract or under any other Call-Off agreement or other agreament batween
the Supplier and the Cuslomer.

152  Any overpayment by either Party, whether of the Contract Charges or of VAT or otherwise, shall be a sum of
money recoverabie by the Party who made the overpayment from the Party in receipt of the overpayment.

15.3  The Supplier shall make any payments due to the Customer without any deduction whether by way of set-off,
counterclaim, discount, abalemenl or otherwise unless the Supplier has 2 valid court order requirdng an
amaunt equal to such deduction to be paid by the Cuslomer to the Supplier,

134 All payments due under this Clause 15 due shall ba made within thirty {30} days from the date that the Parties
agree that the payment js due {Unless agreed otherwize) and shall ba made in ¢leared funds, to such bank or
building society account as the recipient Party may fram time to time direct.

16. BUSINESS CONTINUITY AND DISASTER RECOVERY
161 Atthe Supplier's request, the Customer shall provide the Supplier with a copy of its BCDR Plan.

162 The Supplier deveiop a BCDR Plan and shall ensure that it is linked and integrated with the Custormner's
BCDR Plan and the Supplier shall review and amend ils BCDR Plan on a reqular basis and a5 soon as is
reasonably practicable on receipt of an amended Customer BCOR Plan from the Customer; and the Supplier
ghall ensure that its Sub-Contractor's BCOR Plans are Integrated with the Supplier's BCDR Plan.

168.3  Ifthere is a Disaster, the Parties shall, where applicable, implement their respeclive BCDR Plans and use ail
reasonabile endeavours re-establish Iheir capacity to fully perform their obligations under this Contract. A
Disaster will anly refieve a Party of its cbligations to the extent it constiiutes a Force Majeure Event in
accordance with Clause 23 (Force Majeure).

17. ASSISTANCE AT RETENDERING

171 The Supplier shall, where so requested by the Customer, at its own expense provide assistance to the
Customer to migrale the provision of the Services 10 a Replacement Supplier in order to ensure continuity and
orderly ransition of the Services, such assistance may inclede Supplier damanstralions of the exisling code
and development documents, software licences used and Customer approval documents and Supplier
assistance to answer service snd development related clariflication questions.

17.2  The Supplier shall ansure that all items that are uploaded to the Repositary by the Supplier pursuant to
Clause 18 contain sufficient detail, code annolations and instructions so that a third parly developer with
reasonable technical abilities within the applicable role would be able to understand how the itern was created
and how it works and fits together with the ether items in the Repository In a reasenable timelrame. )

17.3  Subject 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 required by the Customer in order to facilitate the
preparation of any invitation ta fender and/or to facilitate any potential Replacement Contractor undertaking
due diligence (except where such information is deemed to be Commercially Sensitive Information In which
case the Supplier shall provide the infarmation in a redacled form to the extent necessary to prevent
disclosure of the Commercially Sensitive Information).

18. DOLCUMENT AND SQOURCE CODE MANAGEMENT REPOSITORY

18.1  The Supplier shall, at the end of each Sprint (Unless otherwise agreed with the Customer) upipad to the
Reposilory the following iterns: all developed live code for the cumment software release, daily software builds,
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19.
19.1

192

14.3

18.4

19.5

19.8

19.7

19.8

REY

lest scripts, technical libraries, archive libraries, source code, object code, automated build configurations,
dependencies, environments, schema, Sprint and Relgase details, current development crders, change
control natices, Product Backlogfice bax) and any other project specific documentation ar items as may be
requested by the Customer,

INTELLECTUAL PROPERTY RIGHTS
Save as expressly granted elsewhere pnder this Contract:

1911  the Customer shall nat acquire any righl, litle 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 Supglier shall not acquire any right. titte or interest in er to the |ntellectual Property Righls of the
Custamer ar its licensors, including:

(&} the Cuslomer Background |PRS;
(b} the Project Spacific [PRs; and
fed IERs in the Custorner Data;

Where either Parly acquires, by operation of Law, tille ta Inteliectual Property Rights that is inconsistent with
the allocation of titke set out in Clause 19.1, it shall assign in writing such Intellectual Property Rights as it has
acguired to the other Party on the request of the other Parly {whenever made).

The Supplier shall not, and shall procure that the Supplier Staff shall not, {except when necessary for the
perfarmance of this Contract] without Approval {which the Customer shall have the sole and absclute right to
grant or deny) use or disclose any of the Customer Background IPR, Customer Data or the Project Specific
IPRs to prfﬂr the benefit of any third party.

The Suppliar shall not embad any Supplier Background IPRs or third pady IPRs in any Release or Deliverable
that is to be assigned to the Customer under this Contract withaut Approval {rom the Customer. The defautt
position is that this IPR should be assigned to the Customer on lerms equivalent 1o the Open Government
Licence tarms unless otherwise agreed with the Customer.

The Supplier hereby grants, af shall procure the direct granl, to the Customer (and o any Replacement
Supplier} of a perpetual, transferrable, irrevocable, sub-licansable, non-exclusive, royalty-free licence io copy,
modify, disclose and use the Supplier Background ¥PRs for any purpose cannected with the receipt of the
Services that is incidentat to the exercise of the rights granted lo the Customer under this Contract and to
enable the Customer:

19.51 to repeive the Services; and
1952  to make use of the Services provided by the Replacement Supplier.

The Custamer hereby grants to the Supplier a nor-exclusive, non-assignable, royaity-free licence o use the
Customer Background IFRs, the Customer Data and the Project Specific IPRs during the Cantract Period for
the sole purpose of enabling the Supplier ko perorm its obligations under this Contract and provide the
Services. The Customer gives no warranty as to the suitability for The Supplier's purpose of any IPRs licensed
to the Supplier hereunder. Such licence:

18.6.1 includes the right to grant sub-licences to Sub-Contraciors engaged in providing or delivering amy of
the Services {or part thereof) provided that any such Sub-Contractor has entered into a
canfidentialily undertaking with the Supplier on the same terms as set out in Clause 21
{Confidentiality) and that any such Sub-conicacts shall be non-transferable and personal to the
relevant Sub-contractor; and

.18.6.2 s granied solely to the extent necessary for the provision of the Services in accordance with this

Contract. The Supplier shall not, and shall pracure that the Sub-Contractors do not, use the

licensed materials for any other purpose or for the benefit of any person other than the Customer;
At the end of the Contract Period, the Customer grants to the Supplier a licence to use the Project Specific
IPRs (excluding any Information which is the Custamer's Confidential information or which is subject to the
DPA) on the terms set outin the Open Government Licence.
Subject to Clause 19.9 and Clause 1810 the Supplier shall ensure that no unlicensed software or open
spurce software {other than the Open Source Ordered Software) is inlerfaced with or embadded within any
Customer Software ar Froject Specific IPRs.
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189 Prior to using any third party IPRs in connection with the sugply of the Services, the Supplier shall subrmit all
details of such third parly IPRs as the Customer may request to the Customer for Approval {"Requesl for

Approval®).

1910 Where the Supplier is granted permissicn e use the Ihird party IPRs set out in 3 Request for Approval, the
er shall proc t the awner of such third party IPRs grants to the Custorner a hcence upon the terms
ed i tha Cu in the Request for Approval,

1911 [ft iyl s ava on le Liv to the Qpe ernment nce the R st far

Ap be e the lfer w ure ces under terms. | . and the pmer

rejects the Reguest for Approval, then a formal Change of Contract will be required,

18.12  The Supplier shall on demand, during and after the Contract Period, fully indemnify and keep fully indemnified
and hold e Customer and the Crown harmless from and against all Losses which 1he Custorner or the
Crown may suffer or incur at any lime {whether before or after the making of a demand pursuant fo the

indernnity hareunder) resuli of any ¢laim {whether actual a d rted or ta and
including third parly c y that the rights granted fo the Custo [+ nt to C el r the
perfarmance by the Supplier of the provision of the Sarvices andfor ihe possession or use by the Customer of
the Services or s del by the Su ap s or allegedly infringes & third
parly’s |ntellectu Righ aim") exce he :

18.12.1  designs supplied by the Customer; or

18122 the use of data supplied by the Customer which is not required to be verifisd by the Supplier under
any provision of this Contract,

1813 The Customer shall notify the Supplier in wiiting of the Claim and the Customer shall not make any
admissions which may be prejudicial to the defence or settlement of the Claim, The Suppher shall at is own
expense conduct all negolialions and any tiligation arising in connection with the Claim previded afways that
the Supplier;

19.13.1  shall consuit the Customer on all substantive issues which arise during the conduct of such
litigation and negotiations;
19.132  shall take due and proper account of the interests of the Custormer;

18.13.3  shall consider and defend 1he Claim difigently using competent counsel and in such a way as not to
bring lhe reputation of the Customer into disrepute: and

19.13.4  shall not settle or compromise the Claim withaut Approval {such decision to Approve or not shalf not
be unreasonably withheld or delayed).

19.14 If a Claim is made in connection wilh this Contract or in the reasonable apinion of the Supplier is liksly to be
made, ier g i notify the Customer and, at its own expense and subject to Approval
{such App nut ke unreason: bly withheld ar delayed), use its best endeavaurs to:

19.14.1  madify the relevant part of the Services andfor the Deliverables without reducing the functicnality or
performance of the same, or substitute alternative Services andfor deliverables of eqguivakent
functionality or performance, so as to avoid the infringement or the alleged infringement, provided
that there is no additional cost or burden ta the Customer; or

19.14.2  procure a licence to use and supply the Services andfor Deliverables, which are (he subject of the
: alleged infringement, on terms which arg acceptable to the Customer; andfor

19.14.3  in refation to the performance of he Supplier's responsibilities and obligations hereunder, promptly
re-pectorm those respansibilities and obligations

and in the gvent that the Supplier is unable to comply with Clauses 19.14.1 or 15,14.2 within twenty
{20) Working Days of receipt of the Supplier's notification the Customer may lerminate this Contract
for Material Bregach and the Supplier shall, upan demand, refund the Customer with all monies paid
in regpect of the Service andfor Deliverable that is subject to the Claim,

1215 The Supplier shall have no rights to use any of the Customer's names, logos or trademarks withaut pricr
Approval.

18.16 The Supplier shall, as an enduring ohligation throughout the Term and the Call-Off Agreement Period where
any Software s used in the provision of the Services or information uploadedfinterfaced/iexchanged with
Authority or Customer systems, use software and the most up to date anti-virus definilions available from an
industry accepted anti-virus software vendor to check for, contain the spread of. and minimise the impact of
Mallcious Software {or a5 otherwise agreed between the Autharity ar Custemer, and the Supplier).

19.17  Nolwithstanding Clause 19.186, if Malicious Saftware is found, the Supplier shalt co-gperate with the Customer
to reduce the effect of the Malicious Software and, particularly if Malicious Software causes loss of operational
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efficiency or loss or carruption of Custorer Data, assist the Customer to miligate any losses and lo restore
the provision of the Setvices o its desired operating efliciancy as soon as pussible.

19.18  Any cost arising out of the actions of (he Customer andfor Supplier taken in compliance with the provisions of
Clause 19.17, shall be borme hetween the Customer and the Supplier as follows:

12.18.1 by the Supplier, where the Malicious Scftware ariginales from the Supplier Software or the Customer
Dala whilst the Customer Data was under the control of the Supplier, unless Ihe Supplier can
demonstrate that such Malicious Software was present and nol quarantined or otherwise identified
by the Customer when provided 1o the Suppfier, and

19.18.2 by the Customer if the Malicious Software criginates from the Cuslomer Scftware of lhe Customer
Data, whilst the Customer Data was under the caniral of Ihe Cuslomer,

20. SECURITY REQUIREMENTS AND PROTECTION OF DATA

20.1  The Supplier shail, within five (5) Working Days of the Commencement Date, develop and thereafter maintain
a Securily Management Plan, which shall be submitted o the Cuslomer for Approval, in accordance with this
Clause 20 to apply during the Contract Period,

20.2  The Supplier shall develop, implement, operate, maintain and continuously improve and maintain an 1SMS5
which will e submitted for Approval by the Customer, tested in accordance with the Methodology, periodically
updated and audited in accordance with ISGAIEEC 27001,

20,3 Both the ISMS and the Security Maragement Ptan shall, unless olherwise specified by the Customer, aim to
protect all aspects of the Services and ali processes associated wilh Lhe delivery of the Services and shall
comply with the Security Palicy.

204  The Supplier shall comply, and shall procure the compliance of the Supplier Staff, with the Security Folicy and
the Security Management Plan (if any} and the Suppfier shall ensure {and Ihe Customer shall be entilied to
audit) that the Security Management Plan produced by the Supplier fully complies with the Security Policy.

305 Customer Data shall be daalt with in the following way:

20.51  The Supplier shall not delete or remove any proprietary notices contained within or retaling to the
Customer Data.

2052  The Supplier shall ngt store, copy. disclose, or use the Cuslomer Dala except a5 nacassary far the
perfformance by the Supplier of its obligslions under Lhis Call-Off Agreement or as ctherwisa
Approved by the Customer,

2053  To the extent that the Customer Data is held andfor processed by the Supplier, the Supplier shall
supply that Customer Dala lo the Customer a3 requested by the Customer and in the fermat (if any)
specified by the Customer from time o lime in writing.

NhH4 To the extent that Custorner Data is beld andior processed by the Supplier, the Supplier shall take
responsibility for preserving the integrily of the Customer Data and preventing the corruption or
loss of Customer Data.

20,55 The Supplier shall ensure that any system on which the Supplier holds any Custemer Dala,
including back-up data, is a securs system that complies with the secunity requirements set out by
the Customer under this Call-Of Agreement

2056  The Supplier shall ensure that any system on which the Supplier holds any Customer Data which is
protectively marked shall be atcredited using such accreditation policy or system as specified by
the Customer {such s the HMG Securily Policy framework and Information Assurance Policy.
taking into account guidance issued by the Cenlre for Prolection of National Infrastructure on Risk
Management and Accreditation of Information Systems, andior relevant HMG Infarmalion
Assurance Standard(s), as in force from time to time} and, where lhe term of this Call-CHf
Agreement exceeds one year, the Supplier shall review such accraditation status at least once in
each year to assess whether material changes have occurred which could alter the ariginal
accreditation decision in relalion to Customer Dala, If any such changes have occurred then the
Supplier shall resubmit such system fur accreditation.

2057 If the Customer Dala is carrupted, lost or sufliciznlly degraded as a result of a Suppiier's Default so
as to be unusable, the Customer may:

{a) require the Supplier {at the Supplier's expense) to reslore of procure the restoration of the
Customer Data {as lhe case may be) lo the extent and in accordance with the BCDR Plan
and the Supplier shall do $o as spon as practicable but in accardance wilh the time period
notified by the Customer, andfor
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(b} itzelf restore or procure the restoration of Customer Dala, and shall be repaid by the Supplier
any reasonable expenses incwred in doihg 5o lo the extent and in accordance with the
requirements specified in the BCDR Plan.

2058  If at any time the Supplier suspects or has reason 10 believe that the Customer Data has or may
become corrupted, lost or sufficiently degraded in any way far any reasan, then the Supplier shall
notify the Customer immediately and inform the Customer of the remedial action the Supplier
proposes to take.

20.5.9  The Supplier shall, at all times during and after the Term and during and after the Call-Off
Agreement Pegriod, indemnify the Customer and Keep the Customer fully indemnilied against all
Losses incurred by, awarded against or agreed o be paid by the Cuslomer at any time {whether
such Losses arise before or after the making of 2 demand pursuant lo the indemnity hereunder)
arising from any breach of the Supplier's obligations under this Clause 20.5.9 except and to the
extent that such liabililies have resulted directly from the Customer's inslructions.

21. CONFIDENTIALITY

211  Except lo the extent set out in this Clause 21 or where disclosure is exprassly permitled elsewhere in this
Contract, each Party shall:

2111 lreal the other Party's Confidential Information as confidential and safeguard it accordingly; and

21.1.2  not disciose the ather Party's Confidential Informatian to any other person without the owner's prior
written consent.

212 Clause 21.1 shall not apply to the extent that;
21.2.1 must be disclosed pursuant to & statutory, legal or parliameriary obligation placed upon the Farty
making the disclosure;
21.22  such information was in the possession of the Party making the disclosure without obligation of
confidentialilty prior ta its disclasure by the intormalion owner;
2123  such information was obtained from a third party without obiigatlion of confidentiality, before
raceiving it from the disclosing Party,

2124 suchinformation is or becomes public knowledge {ctherwise than by breach of Ihis Clause 21);

2125  such information is independently developed without access to the other Party's Confidential
Information:

2126 iz used for the purpose of obtaining professional advice.

21.3  The Supplier may only disclose the Customer's Confidential Information to the Supplier Staff who are directly
invﬂlued in the pravision of the Services and who need o know the information, and shall ensure that such
Supplier Staff are aware of and shall comply wilh these obligations as to confidenliaiity in this Clause 21.

214 The Supplier shall not, and shall procure that the Supplier Staff shall not, use any of the Customers
Confidential Information received otherwize than for the purposes of this Confract.

21.5 Al the written request of the Cuslomer, the Supplier shall procure that those members of Supplier Staff
identified in a8 Customer's written request sign a confidentialily undertaking prior to commencing any work in
accordance with this Contract.

21.8  In the event that any default, act or omission of any Supplier Stafl 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 i serigus cases. To the fullest extent permitted by ils own ohligations of
confidenliality to any Supplier Staff, the Supplier shall provide such evidence fo the Customer as the
Customer may reasonably require {though not so as to risk compromising or prejudicing any disciplinary or
other preceedings) o demanstrate that the Supplier is taking appropriate steps to comply with this Clause 21,
including copies of any written communications to and/or from Supplier Staff, and any minutes of meetings
and any ather records which provide an audit trail of any discussions or exchanges with Supplier Staff in
conneaction with obiligations as to confidentiality.

21.7  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 extent that this use does
nct result in a disclosure of the olher Party's Confidenlial Information or an infringemant of IPR.

21.8  The Supplier shall, at all times during and after the Contract Period, indemnify the Cuslomer and keep the
Customer fully indemnified against all Losses incurred by, awarded against or agreed to be paid by the
Customer at any time (whether before or after the making of a demand pursuant to the indemnity hereunder)
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arising from any breach of the Supplier's obligations under Clauses 21.1 to 21.6 except and ta the extent that
such liabilities have resulted directly from the Customer's inslructions.

21.9  In the event that the Supplier fails to comply with Clauses 21.1 te 2.6, the Cuslomer reserves the right to
terminate this Cantract for Malerial Breach.

22, RECORDS AND AUDIT ACCESS

2211 The Custormer 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 daes not
unreasanably disrupl the Supplier or delay the provision of lhe 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 centro! of the Customar,

22.1.2  The Parties agree that they shail bear their own respective costs and expenses incurred in respect
of compliance wilh their obligations under Schedule 7 (Records and Audit Access) of the framework
Agraement unless the audit revaals a Material Breach by the Supplier in which case the Supplier
shall reimburse the Customer for the Cuslomer's reasonable casts incurred in relation to the audit.

23. FCGRCE MAJEURE

2311 Meither Party shall be liable to the other Parly for any delay in performing, or {ailure to perform, its
obligations under this Contract (other than a payment of money) io the extent that such delay or
failure is a result of a Force Majeure Event. Motwithstanding the foregoing, each Parly shall use all
reasonable endeavours to continue ta perform its obligations under this Contract for the duration of
such Force Majeure Event. However, d such Force Majeure Event prevents either Party from
performing its material obligations under this Contracl for a period in excess of fifteen {15}
consecutive Calendar Days either Party may lerminate this Contracl with immediate effect by notice
in writing to the other Party.

23.1.2  Any failure or delay by the Supplier in performing its obfigations under Lhis Contract which resulis
from any failure or delay by an agent, ¢ ub-Contractor or Supplier shall be regarded as due to a
Force Majeure Event only if that agent, Sub-Contractar or Supplier is tself impeded, as in the case
of an Affected Party, by a Force Majeure Event from complying with an obligation {o the Supplier,

2313 If sither Party becomes aware of a Force Majeure Event or occurrence which gives rise to or is
likely to give rise to any such failure or delay on its part as described in Clause 23.1.1 it shall
immediataly notify the other by the most expeditious methad then available and shall inform the
other of the period during which it is estimated thal such failure or delay shall continue.

2314  The Supplier shall not have the right to any payment from the Custorner under this Contract where
the Supplier is unable to provide the Services andfor Deliverables because of a Force Majeure
Event.

24, DISRUPTION

2411  The Supplier shall immediately inform the Customer of any actual or potential industrial action,
whether such action bae by the Supplier Staff or others, which affects or might affect the Suppliers
ability at any time to perform its cbligations under this Contract.

24172 In the event of industrial action by the Supplier Staff, \he Supplier shall seek Approval to its
propesals for the continuange of the suppiy of the Services in accordance with its obligations under
this Contract.

2413  |f the Supplier's proposals refarrad to in Clause 24.1.2 are considered insufficient or unacceptable
by the Customer acting reasonably then the Custemer may terminate this Contract for Material
Breach.

25. WAIVER

2511 The failure of ither Party to insist upon strick performance of any provigion of this Contract, or the
failure of either Party to exercise, of any delay in exercising, any right or remedy shall nat constitute
a waiver af lhat right or remedy and shall not cause a diminulion of the obligations estatlished by
this Contract.

251.2 Mo waiver shall be effective uniess it is expressly slated tu be a waiver and communicated to the
other Party in writing in accordance with Clause 34 (Motices). Such waiver shall only be oparative
with regard bo the specific circumstances referrad fo.
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25.1.3 A waiver by either Party of any right or remedy arising from a breach of 1his Contract shall not
constitute a waiver of any right or remedy arsing from any other or subsequent breach of (his
Cantract,

26. CUMULATIVE REMEDIES

26.1  Except as atherwise expressly provided by this Contract, all remedies available to either Pary for breach of
this Contract are cumulative and may be exercised concurrently or separatgly, and the exercise of any one
remedy shall not be deemed an efection of such remedy {o the exclusion of sther remedies.

27. FURTHER ASSURAMNGES

271 Each Parly undertakes at lhe request of the other, and at Ihe cost of the requesting Party te do all acts and
execute all documents which may be necessary to give effect to the meaning of this Contract.

28, CHANGES TO CONTRACT

281 No armendment to the provisions of this Conltract, other than a change to the Services in accordance with the
procedure and provisions set out at Clause 29, shall e effective unless made in accordance with the
procedures set out in Lhis Clause 28 *Change Control Procedure™),

28.2  Bubject to Clause 29.1, either Party may request a contract change by completing and sending a draft
Contract Ghange Note in the farm set out at Schedule 1 {"the Contract Change Note™ to the ather 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.

28.3  The Parly rece the request for a cont ch I respond to the  uest within five {5) Working
Days {(or such pericd a5 may be agr by es) and if applica the Parties shall enter info
discussions lo discuss the proposed change and neither Party shall unreasonably withhold or deiay consant
to the ather Party's proposed changes to this Contract

284  Where the Customer has proposed a contract change and the Supplier is unable to provide the change,
including where the Parties are unable to agree a change lo the Conlract Charges, the Gustomer may
terminate this Contract with immediate effect.

28.5  Following e of the final Contract e Nole, the Supplier I nt such and be
tound by th rovisions so far as is ble, as though such ¢ & ed in thi el

286 A Contract Change Nate that is signed by both Parlies shall constitule an amendment lo this Contract
pursuant to this Clause 28,

29, CHANGES TQ SERVICES

281  The Parties acknowledge and agree that there will be changes to the scope of the Services during the
Contract Periog, '

292 The Custorner may amend the Stories that are comprised within the Minimum Marketable Features of a
Release at any tima during the Release at no additional charge and without adopting the Change Gantrol
Frocedure set out in Clause 28 above provided that;

28.21 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;
2822  new Stories andfor changes to existing Stories may only be introduced if:
{a) existing Stories with an equivalzat number of Story Points are removed; or
(B} existing Stories are reduced in size by the equivalent number of Story Points, such that the
total number af Story Points for the Release remains constant throughout the Release.

283 The Supplier shall ar t by the mer {o increase the nu of Story for a
Release, and may, lo Conlrol P ure set aut at Clause 28, tosuch r
30, SEVERABILITY

30.1.1 If =ny provision of this Contract is held invalid, ilegal or unenferceable for any reasaon, such
provisian shall be severed and the remainder of Ihe grovisions hereof shall continue in full force and
effect as if this Coniract had been executed with the invalid, illegal or unenforceable provisian
elirminated.

3012  In the event of a hoiding of invalidily so fundamenlal as 1o prevent the accomplishment of the
purpose of this Contract, the Customer and the Supplier shall immediately commence good faith
negatiations to remedy such invalidity.
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., SUPPLIER'S STATUS
311 At all imes during the Contract Period the Supplier shall be an independent conlractor and nothing in this

Contract shall create a conkract of employment, a relationship of agency or parlnership or a jomt venture

between the Parties and. accordingly. neither Parly shall be aulhorised Lo act in the name of, of an behalf of

ar otherwisa bind the other Parly save as expressly permitted by the terms of this Candract.

3z ENTIRE AGREENMENT

321 This Cantract conslitutes the entire agreement and underslanding bebyeen the Parties in respect of the
matters deall with i it and supersedes, cancels or nullifies any previous agreament, warranly, staterment,
representation, understanding, or underaking {in each case whether written or oral} between the Paries in
relation to such matters.

3211 Each of the Parties acknowledges and agrees that in entering into Lhis Contract it does not rely on,
and shall rave no remedy in respect of, any agreement, stalement, representalion, warranty,
understarding or undertaking fwhether negligently or innocently made) other than as expressly set
out in this Conbract.

32.1.2 Mathing in this Clause 32 shall cperate to exclude any liabilily for (or remedy in respect of]
fraudulent misrepresentation or Fraud,

33 THE CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 159%

331  Subjectto Clause 33.2 & person wha is not a Party to this Contract has no right under the Conlracts (Rights of
Third Parties) Act 1599 to enforce any of its provisions which, expressly or by implication, confer a benefit on
him, withaut he priar 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 b thal Act. This Clause does not affect any right
or remedy of any person which exists or is available ctherwise than pursuant to the Contracts (Rights of Third
Farties) Act 1999 and does not apply to the Crown.

332  The Authority may enforce any pravisian of this Contrast which is for the benefil of the Authorily as a Lhird
party beneficiary in accardance with the Contracts (Rights of Third Parlies} Act 1994

333  The Parties agree that the Caonlracts {(Rights of Third Parties) Act 1999 (CRITPA) shall apply to Clause 40
{Employment, Tax and National Insurance Liabilities) to the extent necessary that any Replacemant Supplier
shall have the right to enfarce the abligations owed lo, and Indemnitiss given to, the Replacement Supplier by
the Supplier under that Clause 40 (Employment, Tax and National Insurance Liabililies) in its own right
pursuant to section 1{1) of CRITPA,

33.4  Noconsent of any third party is necessary for any rescission, variation {inciuding any release or compromise
in whole or in part of liabilityy or teremination of this Canlract or any one or more Clauvses or paragraphs of it.

34. NOTICES

341 Except as atherwise expressly provided within this Contract, any notices sent under Lhis Contract must be in
writing. For the purpose of this Clause, an e-mail is accepied as being "in writing”.

242  The following table sels out the method by which nolices may be served under this Contract and the
respective deemed time and proof of service:

Manner of Delivery Deamed time of delivery Proof of Service
Email 8.00am onthe first Working Day  Dispatched in an emailed pdf
after sending form to the correct e-mail
address without any errar
message

3421 For the purposas of Clause 34.2, the address and email address of each Party shall be the address
and email address set out in the Order Form.
3422 Eitker Party may change its address for service by senving a notice in accordance wilh this Clause
34,
3423 This Clause does not apply to the service of any proceedings or other documenls in any legal
action or, where applicable, any arbitration or other methed of dispute resolution.
33, LEGISLATIVE CHANGE

351  The Supplier shall neither be relisved of its 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 is known at the Effective Date.
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36. DISPUTE RESOLUTION

36.1.1

36.1.3

3614
15
356.1.6

36.1.8

36149
REW

Immediately upon either Party notifying the other of a dispute, the Parties shall attempl in goad failh
to negotiate & settlement to any dispute between lhem arising out of or in connection with this
Conlract and such efforts shall involve the escalation of the dispute to the level of rapreseatative of
gach Party specified in the Qrder Form,

Mothing in this Dispute Resolution Procedure shall prevent the Parties from seeking from any court
of competent jurisdiction an inlerim order restraining the other Party fram doing any act or
compelling the other Farty to do any act

if the dispute cannot be resolved by the Panies pursuant to Clause 36.1.1 within ten (10) Working
Days of notice of dispute or such other period that the Customer may specify of Approve. the
Farties shall refer it to mediation pursuant to the procedure set gut in Clause 36.1.8 unless:

the Custormer considers that the dispute is nol suitable for resolution by mediatian; ar
the Supplier does not agree to mediation.

If the dispute ralates to any technical aspact of the delivery of the Digital Services or the underlying
technalogy or otherwise is of & financial technical nature {as the Partizs may agree) and the dispute
has not been resolved by discussion or medialion, then either Party may request (which request will
nat be unreasonably withheld or delayed) by written notice to the other that Ihe dispute is referred
to expert determination pursuant to the procedure set oul in Clause 35.1.9 and an Expert shall be
appainted by agreement in writing betwaen the Parties, but in the event of a failure to agres within
10 Worklng Days, aor if the parson appointed is unable or unwilling to acl, the Expert shall be
appointed on the instructions of the President of the British Computer Society {or any other
association that has replaced the Brilish Computer Society).

Without prejudice to any other rights of the Customer under this Contract, 1hs obligations of the
Farties under this Contract shall not be suspended, cease or be delayed by the reference of a
dispute submitted to mediation and the Supplier and the Supplier Staff shall comply fully with the
requirements of this Contract at all times.

The procedure for mediation is as follows:

(=} a8 neutral adviser or mediator {"the Mediator™) shall be chosen by agreement betwean the

Farties or, if they are unable to agree upon a Medtator within ten {10) Warking Days after a
request by one Pary lo the other or if the Mediator agreed upon is unable or unwilling to act,
either Party shall as soon as praclicable, and in any event within twelve {12} Working Days
from the date of the proposal to appoint a Mediator, or within three (3) Working Days of notice
of the Madiator to either Parly that thal person i unable or unwilling to act, apply to the
medialion provider or o the Cenlre for Effective Dispute Resolution ("CEDR") to appoint a
Mediztor,

{b) the Parties shall within ten {10) Warking Days of the appoiniment of the Mediator meel with

the Mediatar in order to agree a programme for the exchange of 2ll relsvant information and
the structure to be adopted for negoliations to be held. If considered appropriate, the Parties
may at any stage seek assistance frorn the mediation provider specified in Clauss 36,1 83 o
provide guidance on a suitable procedure;

ic) unless otherwise agreed, all negoliations connected with the dispute and any setilement

agreement relzting to it shall be conducted in confidence and without prejudice to the rights of
the Parties in any fulure proceedings,;

{d} if the Parties reach agreement on the resolulion of the dispute, Ihe agreement shall be

reduced to writing and shall be binding on lhe Parties once it is signed by their dufy
authorised representatives,

{a) failing agreemaent, either of the Parties may invite the Mediator to provide a non-binding but

informative opinion in writtng. Suck an opinion shall be pravided on a without prejudice basis
and shall not be used in evidence in any proceedings relating to this Contracl wilhout the prior
written consent of both Parties; and
if the Parties fail to reach agreemsnt in the structured negotiations within sixly (S0) Working
Days of the Mediatar being appeinted, or such longer period as may be agreed by the Parties,
then any dispute or difference between them may be referred lo the courts,
The Expert shall act on the following basis:
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{a)
(b)

{c}

id)

(e
{f)

hefshe shali act as an Expert and not a5 an arbitrater and shall act fairly and impartially,

lhe Experl's determinatiaon shall {in the absence of a material failure to follow the agreed
proceduras) be final and binding on the Parlies;

the Expert shall decide the procedure to be followed in the determination and shall be
requested to make hisfher determination within 30 Working Days of his appeintment or as
s00n &s reasonably practicable theceafter and the Paries shall assist and provide lhe
documenlation that the Expert requires for the purpose of the determination;

any amount payable by one Parly lo ancther as a result of the Expert's determination shall be
due and payable within 20 Working Days of the Expert's delermination being notiied to the
Parties;

the nracess shall be conducted in private and shall be confidential; and

the Expert shall determine how and by whom the costs of (he determination, including hisfher
fees and expenses, are to be paid.

PART G — LIABILITY AND INSURANCE

3r. LIABRILITY

37.1  Meither Party excludes or limits it hability for:
3711 death ar personal injury; or;
3712  bnbery or Fraud by it or its employees; or
3713 breach of any obligation as to title impliad by seclion 12 of the Sale of Goods Act 1979 or section 2
of the Supply of Goods and Services Act 1882; ar
3714  any other liability to the extent it cannot be excluded or limited by Law,

372  Subject to Clause 37.1, the Supplier's total aggregate liabilily in respect of the indemnilies in Clauses 14.3
fWATY, 19.12 (IPR Claim), Clause FW-15 (Confiicts of Interest and Ethical Walls}, Clause FW-42 {Data
Frotection and Disclosure), Clause 21.8 {Canfidentialily), Clause PW-4D {Prevention Bribery and Corruption),
Clause FW-41 {Safequarding against Fraud) and Clause 40 (Empioyment, Tax and Mationzl Insurance
Liabilities) and in each case, whether befare or after the making of a demand pursuant to lhe indemnities
therein, shall be unlimited.

37.3  Subject to Clauses 37.1, 37.2, 37.4 and 37.6, each Party's lolal agoregate liability in respect of all Losses as a
resUlt of a default howsaever arising out of or in connection with this Contracl shiall be limited to:

37.2.1 In relation to Losses suffered as a resuil of a default resulting in direcl Ioss or damage to property

{inciuding any technical infrastructure, assets or eguipment but excluding any |oss or dumage ta
IPR, Customer Data or Customer Personal Data} of the other Party lhe sum of one million pounds
£1,000,000 in each Cantract Year in which the default occurred or is ocourring unless olharwise

stipulated by the Customer in a Further Competition Procedurs: and
3r.3.2  inrespect of all other Losses:

{a)

{b)

{c}

in relation to Losses sutfered as a resuil of a default occurred or occurring in 1he first six
Months. the greater of the sum of five hundred thousand poundsES00,000 or a sum equal to
200% of the Estimated Contract Charges for the first six Months

in relaton o Losses suffered as a resuit of a default occurred or occurring during the
remaingder of the Contract Pened, the greater of the sum of five hundred thousand pounds
E500.000 or an amount equal to 200% of the Contract Charges paid, due or which would
have been payable under this Conlract in he six § Months immediately preceding the event
giving rise to the liability, and

in relation to Losses sulfered as a result of a default cccurred or occurring afler the end of the
Gontract Period, the greater of the sum of five hundred thousang pounds £500,000 or an
armaunt equal ta 200% of the Conlract Charges paid, due or which would have been payable
under this Cantract in the six & Months immediately prior to the end of Ihe Contract Period.

Unless a different aggregate limit or percentage is slipulated by the Cuslomer in a Further
Campetition Procedure.

37.4 A Party shall not be responsible for any Loss undear this Contract if and to the extent that it i caused by the
default of the other {Default on Ihe part of the Supplier and Customer Cause on the part of the Customer).

REV
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37.5  Subjectto Clauses 371, 37.2 and 37.6 in no event shall zither Party be liable to 1he other for any:

Ire

37.7

37.8

3758

3710

37.51 Ings of profits;

3752  lossof business,

743 loss of revenue;

3754  loss of or damage o goodwill;

3755 loss of savings {whether anticipated or otherwise); andior

3756  anyindirect, special ar consequential loss or damage.

The Supplier shall be liable for the following types of Loss which shall be regarded as direct and shall (without

in any way, limiting other categories of Loss which may he recoverable by the Customer) be recoverable by

the Custamer:

37.6.1  the additional operational andfor administrative costs and expenses arising from any Malerial
Broach;

Ir6.2 any regulatory losses, fines, expensas or other Losses arising from a breach by the Supplier of any
Law,

No enquiry, Inspection, approval, sanction, comment, consent, or decision at any time made or given by or on

behalf of the Customer to any document or information provided by the Supplier in ils provision of the

Services, and no failure of the Customer to discern any defect in or omission from any such document or

information shall operate to exclude or limit the abligation of the Supplier to carry out all the abligations of a

professianal supplier employed in a clienticustomer refationship.

Save as otherwise expressly provided, the obligations of the Cuslomer under this Contract are obligations of

the Customer in its capacity as a contracting counterparty and nothing in this Contract shall operate as an

obligation upan, or in any other way fetter’ or constrain the Customer in any other capacily, nor shall the

exercise by the Customer of its duties and powers in any other capacily lead to any liability under this

Contract (howsosver arising) on the part of the Customer to the Supplier.

For the avoidance of doubt any liabilities which are unlimited shall not be taken into actount for the purposes

of establishing whether the limit in Clause 27.3.1 has been reached.

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

PART H — TERMINATION

a8.
38.1

3B.2

38.3

38.4

REY

TERMINATION EVENTS

The Cuslomer shall have the right to terminate this Caniract for convenience and wilhout cause at any time by

giving notice to the Supplzr ag set out at Clause 38.2 and the Supplier's obligation to provide the Services

shall end on the date set out in the Cuslomer's nofice.

Matice Periods

38.21 The nolica period (expressed in Working Days) to be given by the Gustomer in respect of Clause
38.1 shall be the number of whale days that is 20% of the tolal duration of the final SOW o 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 Working Days. For
example, if the duration of the SOW is 10 Working Days: 20% of the SOW is 2 days. The Notice
Period = 2 Working Days; or if the duration of the SOW iz B2 Working Days, 20% of the SOW is
12.4, The Notice Pericd = 12 Working Days.

The Parties acknowledge and agree that:

38.31  lhe Customer's right to terminate for convenience and withoul cause under Clause 38.1 is
reasonable in view of the subject matter of this Contract and the Agile nature of the Services beaing
provided;

38.3.2  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 desmed to fully cover any costs or
Losses incurred by the Supplier which may avise either directly or indirectly as a result of the
Custormer exercising the right 1o terminate withoul cause.

The Customer shall have the right to terminate this Contracl 2l any time with immediate affect by written

naotice to the othar Supplier if:

38.4.1 the Supplier commits & Supplier Cefault and if the Supplier Default is not, in the opinion af the
Customer, capable of remedy; or
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38.4.2 the Supplier Default is @ Material Breach of this Contract,
365  the Supglier is unable to provide a change proposed by the Customer,
386  Either Party may terminate this Contract at any time with immnediate affect by written notice to the olher Party
if:
38.6.1 the other Party commits a material breach of any term of this Contract (other than failure 10 pay aty
armounts due under this Contract) and, if such breach is remediable, fails to remedy that breach
within a period of fifteen {15) Working Gays of eing notdied in writing te do 5o
38.6.2  an Insalvency Event of the other Party accurs, or the other Parly ceases or threalens to caase lo
carry on the whale or any material part of its business: ar
3863 aForce Majeure Event occurs for a period of more lhan fifleen {15} consecutive Calendar Days.
38.7 without prejudice ta any other righl ar 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 net suppled in accordance
with the Call-Off Agreament, then the Customer may {whether or nat any part of the Services has already
been delivered) do any of the following at the Customer's option and in its scle discretion:
|7 at the Supplier's expense, give the Supplier the opportunily o remedy any failure in the supply of
the Services together with any damage resulting from such defecl or falure (and where such
defect or failure is capable of remedy) ar to supply replacement Services and carry out any ather
necessary work to ensure that the terms of this Call-Off Agreement are fulfilled, in accordance with
the Customer's instructions; :
38.7.2 carry out, st the Suppliers expense, any work necessary to make the supply of Bervices comply
with this Call-Off Agreciment;
35. CONSEQUENHCES OF EXPIRY CR TERMINATION FOR ANY REASCN
391 Save for those nights and obligations set out Clause 39.2.4, upon the expiry or lermination of this Cantract, the
rights and obligations of the Parties in respect of this Contract (including any executed SOWSs) shall
autamatizaily terminate.
0.2 Congeguences of expiry or termination of the Contract for any reasan:
38921  Atthe end of the Cantract Period (howsoever arising), the Supplier shall:

{a) immediately return to the Customer:

i) all Customer Date inchuding all copies of Customer Software and any other software
licensed by the Customer o he Sopplier under this Contract;

fii} any materials created by the Supplier under this Contract, the IPRs in which are
owned by the Customer,;

i) any items that have been on-charged to the Customer, such 25 consumables,

(iv} all Properly (including matenals, documents, information and access keys) provided
to the Suppher under Cause FW-10 {Property). Such Property shall be handed back
to the Customer in good working arder {allowance shall be made for reasonable wear
and tear],

{0 immediately upload any items that are or were dug o be uploaded o Ihe Repository but for
the expiry ar termination of this Contract {as more parlicuiarly specified in Clause 18);

() cease (o use the Customer Data apd, at the direction of the Customer, provide the Customer
andfor the Replacement Supplier with a complete and uneorrupted version of the Customer
Data in electronic farm in the formats and on medla agreed with the Customer andior the
Replacement Supplier,

{d} except whers the retention of Customer Data is required by Law, on the earlier of the receipl
of the Customer's written instructions or twelve (120 Monthe after the date of expiry or
lermination, destroy all copies of the Cusiomer Dala and promptly provide wrillen
confirmation o the Customer thal the data has been destroyed;

(e vacate the Customer Premises,

i) assist and co-operate with the Customer to ensure an orderly transition of the provision of the
Services o the Replacement Supplier and provide such assistance and co-operation as the
Custamer may requirg in relation ko any wark in progress or Stories which remain on the
Product Backlox;
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(g relurn ta the Customer any sums prepaid in respect of Services not provided by the date of
expiry of kermination (howseever arising); and

(h) premptly provide all information concerning the provision of the Services which may
reasonably be requested by the Customer for the purposes of adequately understanding the
mannar in which the Services have been provided or for the purpose of allowing the
Customer ar the Replacement Supplier o conduct due diligence;

39.2.2  Each Party will return lo the other Party all Confidential Information of the olher Party and will certify
thal it does not retain the ather Party's Confidential Information save to the extent (and for the
limited period} that such information needs to be retained by the Party in gueslion as a reguirement
under the Law or where this Contract expressly pravides for otherwise.

3923  Except where this Contract providas otherwise, all licences, leases and authonisalions granted by
the Custamer to the Supplier in relation to the Services shall be terminated wilh effect at the end of
tha Contract Period fhowsoever arising) withaut the need for the Customer to serve Notice.

39.2.4  Save as otherwise expressly provided in this Contract: )

fa) tarmination or expiry of this Contract shall be without prejudice to any rights, remedies or
obligations accrued under this Contract prior to termination or expiration and nothing in this
Lontract shall prejudice the right of either Party to recover any amount outstanding at the time
of such termination or expiry; and

()] e on of this Cont shall no the edies or ohligali
th armer or the Su r under $14( 15 (Recovery of
Due), 15 (Intellectsal Property Rights), FW-42 {Data Protection and Disclosure), 21
{Confidentiality), FW-46 [Official Secrets Acts). Clause PW-44 (Freedom of Information and
Transparency}, 37 (Liakility}, 39 {Consequences of Expiry or Termination), FW-40 {Prevention
of Bribery and Corruption), 22 and framework Agreement Schedule 7 (Records and Audit
Access), FWw-d1 (Safequarding against Fraud), 26 {Cumulative Remedias), FW-15 [Conflicts
of Interest and Ethical Walls), 33 {The Contracts (Righls of Third Parties) Acl 139%), 40
(Employment, Tax and Matioral Insurance Liabilities} and 41 (Governing Law and
Jurigdiction) and, without limitation to the foregoing, any other pravision of this Contract which
expressly ar by implication is to be perfaormed or observed nobwithstanding termination or
expiry shall survive the termination or expiry of this Contract,

40, EMPLOYMENT, TAX AND NATIONAL INSURAMNGE LIABILITIES

40.1  The Customer and the Supplier acknowledge and agree that the commencemeant and subseguent expiry or
termination of this Conlract are not events that are intended to give rise ko any Relevant Transfers to which
TUPE will apely, either in relation to any employees of the Custemer or Former Supplier transferring o the
employment of the Supplier at commencement, or Supplier Staff transferring from the Supplier to the
Customer or a Replacement Supplier at expiry or termination.

402 The Supplier shall at all times indemnify the Customer and keep the Customer indamnified in full from and
against alf claims, proceedings, actions, damages, costs, expenses, liabilities and demands whatsoever and
howsoever arising (including either before or after the making of a demand pursuant to the indemnity
hereunder} by reason of any circumstances whereby the Customesr is alleged or determined, whether during
the Contract Period or arising from termination or expiry of this Contract, to have been assumed or imposed
wilh:

40.2 1 the liability or responsibility for the Supplier or any of the Supplier Staff as an employer; and/ar

40,23 any liability or responsibility to HM Revenue or Customs as an employer to the Supplier or the
Supplier Staff

40.3  Where the Supplier is liable to be taxed in the UK in respect of consideration received under this Contract, it
shali at all times comply with other stalules and regulations relating to tax in respect of hat consideration
insofar as they apply to the Supplier's business structure (including the Income Tax {Earings and Pensians)
Act 2003 {ITEPA} in respect of income tax where applicabla).

404  Where the Supplier is liable (o National Insurance Contribulions (NICs} in respect of consideration received
undar this Canlract, it shall at al! times comply with the Social Security Contributions and Benefits Act 1992
[SSCBA) and all other statutes and regulations relating to MICs in respect of that consideration.

40.5 The Custormer may, at any time during lhe term of this contract, request the Supplier to provide informatian
which demonsirales how the Supplier compilies with Clauses 40.3 and 40.4 above or why those Clauses do
not apply ko it
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406 A requesl under Clause 40.5 above may specily ihe information which ihe Supplier must provide and the
period wilhin which that informaticn must be provided.

40.7  The Customer may terminate this Contract for Material Breach if-

40,71  in the case of a requast menlioned in Clavse 40.5 above-
(&) the Supgplier fails to pravide information in response lo the request within a reasonable fime,
ar '
{h) the Supplier provides information which yate o demonsirale either how the Suppher
complies with Clauses 40.3 and 40.4 ab y those Clauses do not apply to it
40.72  inthe case of a request mentioned in Clause 40.6 above, lhe Supplier fails to provide the specified
infarration within the specilied period, o
4073 it receives information which demanstrates thal, at any time when Clauses 40.3 and 40.4 apply to
the Supplier, the Supplier is nat complying with those Clauses.

408  The Customer may supply any information which il receives under Clause 40.5 ta the Commissioners of Her
Majesty's Revenue and Customs for the purpose of the collection and management of revenue far which they
are responsible,

41, GOVERNING LAW AND JURISDICTION

411  This Contract shall be governed by and interpreted in accordance with the Laws of England and YWales and
the Parties agree to submit to the exclusive jurisdiction of the English courts any dispute that arises in
connection with this Contract inciuding, without kmilatien, any dispute refating to any contractual ar non-
contractual ubligation and the existence, validity or termination of this Contracl.
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OUTLINE:

The CJS CPP has s wida range of roles and governance arrangements already in place. The requirement is for 1
Delivery Manager.

in drawing up this requirement a number of assumplions have been made, in particular zhout the timescales within
which services will be required and available. These include that:

a. Upon award, the suceessful bidder will be able to provide some initial resource with immediate effecl, or within
the date required.

b.  Current assumptions about the starting requirement are:
1 Delivery Manager
c. Tha resource will need to be security cleared 1o BPSS level, as a minimum.

d. Resources must be abls o demonsirate and provide evidence of successful engagement on similar
- programmes / projects .

e Knowledge of criminal justice andfor secure Govemment systems is desirable.
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A T E RIS P IS R

REQUIREMENTS:

LOCATION: Southwark, London

CLURRENT SITUATION! BACKGROUND:
The CJS Common Platform Programme will deliver a unified way of working for HMCTS and CPS. It is a business
change programme enabled by the intraduction of a single jointly owned dala base and IT system to replace
existing legacy systems. It aims to transform the experience of staff and all those who participate in the criminal
case management process, and supports the objeclive of a modern, efficient CJS. The Programme is a Key work
slream within HM Courts & Tribunals Service (HMCTS) Reform Programme.

The Pragramme will deliver a new unified Crime Business Process Model and suppoding IT for GPS and HIACTS
ta enable criminal cases to be managed and progressed more efficionlly and effectivaly, sa that:
Business is transacted at the lowest possible cost per case;
The right infarmation is available for decision makers to ensure better outcomes;
Therz is an improvemnent in the exparfence of people across the system, particularly victims and
wilnesses,
The independence of decision makers in the system is prolected;
+  The level of resources required from other Griminal Justice Organisalions and partners is reduced;
There is a consistent approach to information security and sharing across the CJS;
Therg is flexibility ko respond to policy and legistative changes.

The curreni state of the Criminal Justice System has been described as cumbersome, with too many complex
precedures and paper based working practices, its use of techinology lags behind other public services, and is still
characterised by unacceptable delays, complexity which leads to blurred accountabilities, and huge amounts of -
time and effort unnecassarily guing into straighiforward cases,

The CJSCP Programme will have a profaund impact on the whele Criminal Justice Systern for decades to come. IF
will transform the way the C.S works by putting in place a Ry digital cross-agency operating syslem, facilitating
digital working from the outset of investigations through to the sentencing and rehabilitation of offenders.
Deploying the right technolagy in the right places has the potential to quickly transform criminal justice from a
fragmented, paper-based system lo a digital service that provides an efficient customer experence which meels
the standards the public rightly expect from a madern public servica,

The Programme has worked with users across the system lo establish a new, unified Crime Business Process
Model for the criminal justice process from pre-charge to disposal, making the most of the opportunilies for data
sharing, autornation and standardisation that a new system would offer. Much of the process will be moved to a
new digita| channel, allowing defendants, victims, witnesses and professional users to interact with the process
on-line. Only actions that absaolutely must be conducted in the courtroam will be done there.

The common platform represents a huge step forward in the progressian of criminal proceedings which, by itself,
is a truly significant undertaking. It will act 25 & 'central hub' that will enable all users to share information and
benefit from interacting with it. By doing se, they will adapt and use common standards, driving out inefliciency,
delay and duplication, creating accessibility and transparency of information at the right time and place.

Current artifacts

Listing and Scheduling - The current Crawn Gourt Scheduling praject will enable listing officers lo have one
toal to view and list cases. This will enable the Crown Courts for England and Wales to adopt more consistent
practice in lerms of schaduling hearings and trizls and allow betier utilisation of resources (peopie and
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buildings) while alsc improving the efficiency and effectiveness of the Criminal Justice System. Jnce
camplete, the toal will be extended to allow improved scheduling across the magistrates’ courts. The team has
developed a clear set of business requirements (articulated as User Slories) and has developed a lightweight
demanstrator o validate key business concepts and rules. In parallel, Ihe team is also currently piloting a
system that will creale and maintain rotas for magistrates wilh a single, flexible, nalional system. This will be
rolled aut nationally during 2015, in parallel with developing scheouling for asscciates and CF5 prosecutors.

Case Progression — Waork in this area will deliver a process in which all the necessary preparalory actions
will have been completed to ensble an effective trial to take place on the appointed date. starting with making
appeals on line, a dashboard showing parties’ compliance with court directions and managing pre-charge and
charge activities. The leam has captured & clear set of business requirements {articulated as User Stories)
and has also developed a solution architecture which is services based 1o ensure alignment wilh the wider
CJS Common Platform target architecture,

Resulting - The resulting swim lane covers both magistrates’ courl and Crown Court resulting. The Digital
Mark-up {magistrates’ court) project will deliver an end-to-end digital process to record, lransmit and publish
decisions of judicial decision makers - working in or out of court - to Ihe permanent record, other agencies and
individuals invalved in the Criminal Justice System and ihe wider public. A limited alpha has been developed
for summary lraffic cases and will be tested in & live environment in 2015, with additional funchionality a legacy
interface and national rallout to take placed in late 2015. The functionalily will then be extended to the Crown
Colrt in 2018

Portals — Portals provide the way inta the system for non-HMCTS and CPS users. The current defence portal
project will provide an interface for lawyers and defendants to interact with the prosecution and the court to
reduce the number of hearings held in a courtroom., It forms the first portals project, but this stream will also
include a viclims' and witnesses’ portal; @ non-palice investigalors’ portal and a non-CPS prosecutors’ portal.
The defence portal work has completed ils Discovery phase, with a high-level solulion architecture, user
stories and indicative new process all developed. A small number of LIX, wireframes have also heen
devaloped, to demuanstrate how an early Exemplar might ok and feel. The intention is to move inte Alpha
immediately, and for functionality to be tested live for a small range of funclionality in a geangraphically limited
area, and then for functionality to be extended and ralle d out nationally (hroughout 2013 and early 2Ma.

Current Technologies and Languages

REWV

Listing and Scheduling - The current Crown Court Scheduting project will enable listing officers (o have one
toal to view and list cases. This will enable the Crown Courds for England and Waigs o adopt more cansistent
practice in terms of scheduling hearings and kizls and allow betier utilisation of resources {people and
buildings) while alse improving the efficiency and effectiveness of the Criminal Justice System. Once
complete, the kool will be extended to allow improved scheduling across the magistrates’ courts. The team has
developed a clear set of business requirements {ariculated as User Stories) and has developed a lightweight
demonstrator to validate key business concepts and rules. In parallel, the team is also currently piloting a
system that will create and maintain rotas for magistrates with a single, flexible, national system. This will be
relled out nationally during 2015, in paraltel with developing scheduling for associates and CPS prosecutors.

Case Progression — Wark in this area will defiver a process in which all ¥ p ry actions
will have been completed to enable an effective trial ko take place on the ate, with making
appeals on line, a dashboard shawing parties’ compliance wilh court and charge and
charge activities, The team has captured a clear set of business requ artic Stories)

and has also developad a solution architecture which is services based to ensure alignment with the wider
C.JS Common Platform target architecture.

Resulting - The resulling swim lane covers both magistrales’ court and Crown Court resulting. The Digital
Mark-up {magistrates' court) project will deliver an znd-to-end digilal process to recard, iransmit and publish
decisions of judicial decision makers - working in or out of court - to the permanent record, other agencies and
individuals involved in the Criminal Justice System and the wider public. A limited alpha hias been developed
for surmmary traffic cases and will be tested in a live environment in 20135, with additional functionality a legacy
interface and national rallaut to take pizced in fate 2015, The funclionality will then be extended to the Grown
Court in 2016
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Portals - Partals provide the way into the systermn for non-HMCTS and CPS users, The current defence portal
proiect will provide an interface for lawyers and defendants to interact with the prosecution and lhe court to
reduce the number of hearings held in a courtroom. It forms the first portals project, Hut this stream will alsa
inclide a victims' and witnesses’ partal: a nan-police invesligatars' portal and @ nen-CPS prosecutors’ portal.
The defence partal work has completed its Discovery phase, with a high-level sclulion architecture, user
stories and indicative new process afl developed. A small number of UX wirsframes have alsg been
developed, to demaonstrale how an early Exermplar might look and feel. Tha intention is to move into Alpha
immediately, and for funclionality to be tested live for a small range of functignality in a geographically limited
area, and then for functionalily 1o be extended and rolled sut nationally throughout 2015 and earty 2016,

VALUE DRIVERS:
CURRENT ROLES AND RESPONSIBILITIES

The customer For this reguiremant is the CJSCP Programme, which will provide:

. COverall Frogramme direction angd management;

. Overall architectural direction, via the Programme's technical architects;

. Central PMO services, providing praject managemesnt slandards, support and assurance:

. Programme suppering functions for Finance, Stakeholder managemeants, HR, elc.

. Digital delivery teams, consisting of a2 mixture of permanent staff and development respurces brought in via
ather procurements.
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ROLE SQUGHT UNDER THIS RFP

Capability: Agifte Delivery Management
MIMISTRY OF JUSTICE'S REQUIRED DUTCODMES FOR THIS CAPABILITY ARE STATED BELOW

Ministry of Justice is o ran experienced Programme Delivery Manager s in Southwark
to provide a Head of P n ang assurance role for the agile delivery of the FI 5. The role
will require provision of advice to the Prograrnme Directar, quality assurance, best practice guidance and coaching
across multiple agile development teams working collaboratively to deliver functional releases as part of a seamless,
multi-agency service. There will be regular trave! to ather development offices in Croydan, and other UK sites.

To be effective in this role the Dedivery Manager will have worked within structured programme and praject
environments, and have a track record of delivery of enterprise-scale | T-enabled business change prograrmmes. The
Crelivery Manager will have delivered a range of services through digital / web channels by sourcing and ysing open
source and cloud technologies and crucially will have practical experience and successhul lrack record in delivery of
sealed agile development at an enterprise level.

The Delivery Manager will understand how to co-ordinate releases acrass component and feature teams, warking wath
architects to ensure appropriate architectural backlog is eflectively planned and managed to secure scalable,
hardened technical solutions, capable of rollout to meet the challenging resilience and operational requirements of the
criminal justice system, The Delivery Manager will alsa have experience of the constraints required in interfacing with
a legacy brownfield' environment sa that incremental releases of new functionalily are possible whitst development
cantinues and unlil legacy systerns are retired,

The Delivery Manager will alsa have worked in a multi-supplier environment, encouraging collaborative parinership
working and shared goals, whilst achieving vaiue for money from Digital Service Framewark andfor G-Cloud contracts.

JOB DESCRIPTION

The Delivery Manager will work closely with the Programme Director and Senior Management Team as well as
Celivery Managers embedded in business service delivery and platform engineering development teams to ensure
that user-centred digital products/services can be reliably built and released to the business to the agreed plan, cost
and quality.

The main responsibililies of the past are:

« driving the successful delivery of projects and releases within the CJS Commen Platform Programme, within
relevant time and costs constraints and to the appropriate level of quality

assuring that the programme is built around agile methods, understanding how to integrate wilh and challenge
waterfal project management methodologies, change and risk management and the interaction between
preduct developmenl, implementation into operational business and support senvices

« assuring all products meet the standard build requirements (e.g. funclionality, usability, perfarmance,
scalability, security, resiliency, cic)

» representing the Programme at seniar level by providing Head of Profession, assurance and advice lo project
teams

« managing detailed, collaborative release management planning and co-ordination across the programme
threugh the complete release lifecycle

implementing any new processes and procedures required to ensure enterprise-scale cross-functional
releases are achieved on plan and to scope, cost and quality.

= working with iocal ang geagraphically spread teams within a matrix managemenl environment, ensuring
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appropriately skilled resources thraughout a variety of complex and challenging delivery projects
working with technical teams at all [evels, fram design through to development and implementalion
= managing the Defivery Manager community of praclice.

Reports to:
Programme Director

Manages:
Agile coaches
Community of practica for Delivery Managers.

Skills and experience;
delivering enterprise-scale services through digital / web channels in a fast paced environment
deilivery of enterprise-scale IT-enabled business change programmes

excellent knowledge and practical expariance of scaled agile and waterfall project management delivery
methodaologies :

string estimation and budget scoping skills
structured programme and project managetent environments

ent g-5cale open source and cloud technologies and their sourcing, or relevant/significant experience in
the

managing tight resource constraints, conflicting pricrities within @ dynamic programme
ability to work under pressure and to respond quickly to changing circumstances and {o tight timetables
experience of the consiraints required in interfacing with a legacy  “brownfield’  environment

track record of working in a multi-supplier environment, and use of Digital Scrvice Framework and/or G-Cloud
contracts

+ confident in dealing with, and influencing, senior officials, and producing clear advice on complex issues.
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Office space and desks appropriate to the workpackage

Mebwork connectivity

Any specific equipment reguired for the workpackage

Access fo Ministry of Justice sites

Reasonable access to the Ministry of Justice Product Managers, Ministry of Justice Management and Lhe
ather technology partners
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SOW DETAILS

Date of SoW:

BTN 111 F B

S5oW Reference:

je g DSXM-xXN X =05F00-000 1}
Departmental customer:
Supplier:

Release Type[s):
fAdhoc Incaphons Calitraliond Deliveny)

Phase(s) of Devalopment:
[Dizcovery Alphas Belal Live)

Releass Completion Date:
ithe "Camatehan Date” OOMAAS Y Y YY)

Duration of SoW:

fDate of SoW ta Compietion Date — sxjressed 33

Worlung Daws)
Charging Mechanism(s) for this Release:

(Cappedd Tima antt Mareriaiss Price par Storys Tune

and Malarials! Fured Price)

23032015

LSS0 -141

ainistry of Jushce

Cap Cermni

Crelvery

Chseaveary

2B8f08/2015

Capped Time and Matzrials

0s01-181
reement - RM1043

The Parties shall execute an SOW for sach Refease. Nole that Inception Stage, Calibration Stage and any ad-hac
Service requirements are to he treated as individual Releases in their own right {in addition to the Releases at

the Delivery Stage}; and the Parties should execute a separale SOW in respect of each.

The rights, obligations and details agreed by the Parties and set out in this SOW apply only in relation lo the Seivices
thal are fo be delivered undar this SOW and shall nol apply to any olher SOWs executed or (0 be executed
under this Contracl unless otherwise agreed by the Parlies.

The following documnents shall be inserted as Annexes to this Schedule as soon as they have been developed and

REWV

agreed by the Parties;

Annex 1: the initial Release Plan developed for this Release,
Annex 2: the Stories which are to form the subject of this Release;

Annex 3 the current Froduct Backlog, and

Annex 4; High Level Chjectives far the Release
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HEY PERSONNE

Table of Key Personnel:

DEL WERABLES

. Te pravide a Head of Profession and assurance role for the agile defivery of the Common Platform services,
The role will require provision of advice to the Programme Director, quality assurance, best praclice guidance and
coaching across muliiple agile developrment teams working collaboratively to deliver functional releases as part of 2
geamless, mulli-agency sarvice.

The Delvery Manager will be required to deliver a range of services through digital f web channels by sourcing and
using open source and cloud technelogies and eruclally will demonstrate practical experience and successfully record
delivery of sealed agile development at an enterprise level.

The Delivary Manager will demonstrate how to co-ordinate releases across component and feature teams, working
effectively with architects to ensure appropriate architectural backlog is effectively planned and managed ta secure
s¢alable, hardened technical solutions, capable of rollout to meet the challenging resilience and operational
requirements of the criminal justice systern. The Delivery Manager will alse demanstrate experience of the constraints
required in intarfacing with a legacy 'brownfield” environment so that incremental releases of new funclionality are
possible whilst development continues and until legacy systems are retired.

The Delivery Manager will demonstrate successful working in a multi-supplier environment, encouraging collaborative
partnership working and shared goals, whilst achieving value for money from Digital Service Frarmework andfor G-
Cloud contracts.

The Delivery Manager will work closely with the Programme Direclor and Senior Management Team as well as
Delivery Managers embedded in business service delivery and platform engineering development leams ta ensure
that user-centred digital products/services can be reliably built and released to the business to the agreed pian, cost
and quality,

The main deliverables of the post are;

driving the successful delivery of projects and releases wilhin the C©JS Commen Platform Programme, within
relevant lime and costs constraints and to the appropriate level of quality

agsuring that the programme is built around agile methods, understanding how to integrate with snd Ehalls'nge
Waterfall project management methodelogies, change and risk management and the inleraction between
product development, implernentation into operational business and support services

assuring all products meet |he standard build requirements {e.g. functionality, usability, peformanca,
gcalability, security, resiliency. ete)

representing the Programme at senior level by providing Head of Profession, assurance and advice to project
teams

+ managing detailed, collaborative release managerment planning and ca-ordination across the programme
thraugh the complete release lifecycle

implementing any new processes and pracedures required to ensure enterprise-scate cross-lunclianal
releases are schieved on plan and to scope, cost and quality,
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working with local and geagraphically spread tesms within a matiix management envirenment, ensuring
appropriately skilled resources throughout a variety of complex and challenging delivery projects

working with technical leams at all levels, from design through to developrment and implementatian
managing the Delivery Manager community of practice.

In addition to the Supplier's performance management ohligations set out in the Framewark Agreement, the
Farties have agreed the following KPIs for this Release:

Target

Communlcation:

To provide a full senvice during the agreed
project. This inclutes agreed working
hours and any Out of hours agreed in
advance

Availability and Delivery:

Suppler is lo ensure availability of afl staff
[isted wilhin this agreemeant

Quality:

All glements of the project are it for
purpose and relevant 1o each phase of
the project. Meelings are conducted ina

professional manner and withhold the
standard of the Cuttomers expectation

Involes Accuracy:

The Suppler will ensure that NO invoics
is supplied without the carrect infermation
as outllined with Lhe Order Form of this
Call-Off agreemenl; elimtinating any
invoice queries far the deparmental
cuslomer,

Management Information:

To be Supplied lo CEE no laler than the
7" of each month without fail. Report are
to be submitted wia MISO

Sprint Velocity

The delivery velacity is (o be measured
against the sprinl plan o ensure strong
progress is achieved against the project
backlog.

Stage Gate Reviews

The supplier is to complete the work
recessary lo achieve clean passage
through internal CJSCP Gates as well as
any external Gales required - e.g. thase
prascribed by the GDNS Service Manual

Measuremant

The Supplier is 12 answer calls and
queries within a timely manner. Te
ensure queries are auctioned or a
resclution provided within an haur
of the inial call.

Availabla same working days
agresd or next working day or any
agreed amendments 1o the leam

Review of feadback 1o be provided
from the deparimental customer,
internal stakehoidars and |ha
Cusltomer

Ensure a valid purchase order
number is quoted on svery invoice
and |hat approval is sought from
the departmenlal cuslomer

CCS Review

Weekly retraspectives (o review
progress

Culput f searecard from Gate
REeview process

Measured by

95%

To be reviewed within Supplier
Relalionship Management
Meegting.

B3%

If Suppligr is not able o complete
work gn 3 slated day they agree
to provide a solutivn on angthar
day without additienal
recompense rom the cuslomer,

D5%

Failure lo do so may resdlt in
suspension of the candidala
and’or replacement candidates.
Repealed occurrendas may resull
in termination of contracl.

5%

All invoices without a valid
purchase order number will be put
inko query and therefore payment
delayed or potentially nol made
an time,

100%; Failure lo submit will fall in
line wilh FA KPI

Metrics are io be measured on
Jira wilh an agreed weekly oulput
report £ burn-down charl, The aim
i5 to demaonsirate increased
velacily and controllad delivery 1o
plan

Target iz 100% thraugh staged
Gates.
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CONTRACT CHARGES

From the following, please select and outline your charging mechanism for this SOW, Where a charging
mechanism is not reguired, please remove text and replace with *“Unused”.

5.1 CAPPED TIME AND MATER|AL CHARGES
5.2 PRICE PER STORY POINT CHARGES

5.3 TIME AND MATERIALS CHARGES

5.4 FIXED PRICE

CAPPED TIME AND MATERIAL CHARGES

Unused

PRICE PER STORY PQINT CHARGES

Unuseq

TIME AND MATERIALS CHARGES

The Time and Materials pricing structure shall apply:

for Services delivered during the Inception and Calibration Stage(s) {or as agreed otherwise by the
Fartles); and

‘for ather aspects of the Services as may agreed by the Partiss,

Time and Matertals Contract Charges shall be calzulated on a daily basis al the respective time and material
rates for each Supplier Staff for every day, ar pro rata for every part of a day, thal the Supplier Staff
are acti perfo ces in acc er nt rates for such Supplier
Staffas  iredt ' Serv  as sel h5

The Supplier shall provide a detailed breakdown of any time and materials Confract Charges with sufficient
detail to enable the departmental customer to verify the accuracy of the time and material Contract
Charges incurrad. .

Far the avoidance of doubt, no risks or contingencies shall be included in the Contract Charges in relation to
the provision of Services for which time and materials Contract Charges apply. The Supplier shall
maintain full and accurate records of the time spent by the Supplier Staff in providing the Services
and shall produce such records to the departmental customer for inspection at all reasonable times
on request.

Time and Material Rates {excluding VAT} (Estimated cost for a SOW from Supplier proposal)

FIXED PRICE

Unused

SERVICE CREDITS

Lnused

ADDITIONAL REQUIREMENTS

REY
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AGREEMENT OF S0W

BY SIGNING this SOW, Lhe Parties agree lo b bound by the Ter s and Conditions set out herein

For and an behalf of the Suppller;
Mame and Titla
Signature and Date

Far and on behalf of the departmental customer:
Mame and Title
Signature and Date

FPlease nate that the first S0W is signed by CCS. Any subseguent SOW(s} would require the departmenial customer's
signature. With a copy sent to CCS for its records.,
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Annex 1 [Release Plan)
When the document has been agreed, Parties to insert initial Releasa Flan in respect of this Release here

Annex 2 {Stories for Release]

When the dacument has been agreed, Parties to insert full detail of Stoties which are to form the subject of the
Relaase here

Annex 3 {Product Backlog)
When the documant has been agreed, Parties to insert inilial Preduct Backlog here

Annex 4 (High level Objectives)
When the dacument has been agreed, Parties to Insert the high tevel abjectives for the Release here
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Order Form reference for the Conlracl being varied

BETWEEN:

Crown Commercial Services {("the Customer")
Acting as an agent on behalf of MINISTRY OF JUSTICE

ang

CAPGEMINI LK PLC {"tha Supplier")

1. The Contract is varied as follows and shall take effect on the dale sianed by bolh Parties:
Guidance Note: insert full details of the change including:
Reason for the change;
Fitll Details aof the proposed change;
Likely impact, if any, of the change on other asgects of the Contract;

2. Words and expressions in this change Contract Note shall have the meanings given to 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
Signature '

Date

MNarme {in Capitals}

Address

Signed by an authorised signatory to sign far and on hehalf of the Supplier
Signature

Date

Mame (in Capitals}

Address
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In this Contraci the following words shall have the following meanings;

AccaeptediAceeptance

Acceptance Criteria

Accepted Story
Activities

Acquired Rights Diractive

Affectad Party

Affillates

Agile

Alpha Phase
Approval

Auditor
Authority

Autharity's T&S Palley

Beta Phazo

Business Continuity and
Disaster Recovery Plan

Calendar Day
Calibration Deliverable
Calibration Stage
Call-Off Terms

Callbration Stage Completian

Date

Capped Time and Materials

FEY

has the meaning set out in the test criteria within the Methodology!SOW,

in respect of each Gtory, means the criteria, as validated and approved by the
Customer and agreed with the Supplier, to  determine whether the Sclution
delivered by the Supplier has mel the reguirements of that Story;

has the meaning set oul in the test criteria within the MethodolagyfSOW:
means coding aclivities undertaken during a Sprint;

means the Europsan Council Direclive 77/187/EEC on the approximation of
laws of European member stales relating to the safeguarding of employees’
rights in the event of transfers of undertakings, businesses or paris of
undertakings or businesses, as amended or re-enacted from time to time:

means the Party whose obligations under the Contract are aifected by the Force
Majeure Event

means in refation to a hody corporate, any other entity which directly or
indirectly Controls, is Controlled by, or is under direct or indirest common
Cankral of that body corporate from time to time;

means a software development melhod which is based on iterative and
inG apment re raments ions Ve

col n gen the es ghihe es | nt of s-fU

teams; and which promotes adaptive planning, evolutionary

development and delivery, a time-boxed iteralive approach and encourages
rapid and flexible response to change:

mesns the alpha phase of Inis Contract a5 set out in the Digital Manual;

means the prior written cansent of the Customer and "Approve” and "Approved"
shall be conslrued accordingly,

any auditer appointed by the Audit Commission;

means THE MINISTER FOR THE CABINET OFFICE as represented by Crown
Commescial e, a tiading fund of th binet Office, whose offices are
located at 9™ The Capital, Old Hall § Liverpool, L3 9PP,

means the rates and policies for travel and subsistence expenses as sel by the
Autharity and as may be amended from time 1o time;

means the heta phase of this Contracl as set out at Digital Manual

means plans which sels out the processes and arrangements o ansure
cantinuily and restaration of the Services in the event of a Disaster as further sat
aut at Clause 18;

means any day of the year;
the Deliverable{s) to be agreed by Ihe Parties duning the Calibration Stage:
has lhe meaning set cut in the Digital Manual;

means these terms and conditions entered into by the Padies {excluding the
Order Form) in respect of the provision of the Digital Services lagether with the
Schedules and S0OWs hereto;

means the date sat out in the SOW a5 such;

means the capped lime and materials pricing mechanism for the Services as
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Change Control Pracedurs

Change in Law

Commencement Date

Commercially Sensitive
Infarmation

Comparahle Supply
Completion Date
Contract

Contract Year

Contract Charges

Contract Expiry Date
Contract Period

Contracting Body/Bodies
Change of Caontract

Conviction

Customer

Custormer Background IPRs

Customer Cause

REV
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may be agreed by the Parties and set out in the SOV,
has the meaning set out at Clause 28.1;

means any Change in Law which impacts on the supply of the Senvices and
perfornarce of the Call-Off Terms which comes inta force after the
Commancement Date;

means the date of commencement of this Conlract as set out in lhe Order Form;

means the Confidential information lisled in the Crder Form {if any} compriging
of a commercially sensitive information relating to the Supplier, its IPR or its
business or which the Supplier has indicated to the Customer that, if disclosed
by the Customer, would cause the Supplier sigmificant commercial disadvantage
ar material financial loss,

means the supply of Services to anolher customer of lhe Supplier thal are the
same or similar to the Services;

means the daie of completion of an SOW as set out at paragraph 1 of 0 SOV,

means this Call-Of agreement between the Custemer and Supplier (entgrad
into pursuant to the provisions of Ihe framework Agreemsnl} consisting of the
Order Farm, SOW{s) and the Call-Off Terms,

means a consecUtive period of 12 Months commencing on the Commencement
date;

means the prices (exclusive of any applicable YAT) payable to the Supplier by
the Customar under this Contract, as set out in each SCW, for lhe full and
praper perdformance by the Supplier of its obligations under this Contract and
under each SOW,

has the meaning set out at Clause 3.1.2 of this Cantract.

means the period commencing on the Contract Commencement Date and
ending on the Contract Expiry Date,;

means the Customer, 1he Authority and any other bodies listed in paragraph
V1.3 of the DJEL Nolice;

means & change of control within The meanmng of Section 450 of the Corporation
Tax Act 2010,

means other than for minor road traffic offences, any previous or pending
prosecutions, canviclions, cautions and binding over arders (including any spent
convictions as contemplated by section 1{1} of the Rehabilitation of Offenders
Act 1974 by vifdue of the exemptions specified in Part |l of Schedule 1 of the
Rehabilitation of Offenders Act 1874 (Exemplions) Order 1975 [S1 1975/1023)
or any replacement or amendment lo thal Order, or being placed on a list kept
pursuant to section 1 of the Protection of Children Act 1838 or being placed on
a list kept pursuant to the Safeguarding Vulnerable Groups Act 2006 );

means Crown Commercial Services acting as an agent on behalf of the
deparimental customer CUSTOMER_FULL_NAME

shall mean all Intellectual Property Rights vested in or licensed to the Customer
prior ko or independently of the performance by the Supplier of its obligations.
under this Contract and including, for the aveidance of doubt, inciuding, for the
avaidance of doubt, guidance, specifications, instructions, toalkits, plans, data,
drawings, databases. patents, patterns, software, models and designs, technical
specifications, user manuals, operaling manuals, process defintions and
procedures and other documentalion amd any medificalions, amendments,
updates and new reteases of the same;,

means any breach by the Customer of its obligations under this Conlract
including Schedule 5 {Cuslomer Responsibililies) {unless caused or contributed
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Custemer Data

Customer's Canfidantial
Information

Customer Representative

Customer Software
Draily Stand Up
Data Controller
Data Processor

Data Praetection Legislation or
DPA,

Data Subject

Default

Defect

Deliverable
Celivery Stage
Oevelopment Team

REW

to by the Supplier or as the result of any act or omission by the Customer to
which the Supplier has given ils prior consent);

mEeans:
2. the data, text, drawings, diagrams, images or sounds [logether
with any database made up of any of these) which are embodied
in any electranic, magnetic, optical or tangible media, inclurding
any Customer's Confidential Information, and which:
b. are supplied to the Supplier by or on behalf of the Customer; or

¢. the Supplier is required to generate, process, slore or transmit
pursuant to this Contracl; or

any Persanal Data for which the Customer is the Data Controller;

means all Personal Data and any information, however it is conveyed, that
relates to the business, affairs, developments, trade secrels, Know-how,
personnet, and sdppliers of the Customer, including all IPRs {including all
Customer Background IPRs and Frgject Specific [PRs), together with all
information derived from any of the above, and any other information clearly
designated as being confidential (whether or not it is marked "confidential) ar
which ought reascnably be considered ko be confidential,

means a representative of the Customer who is authorised o make decisions
on behalf of the Customet;

means the responsibililies of the Custormer set out in the Order Form and any
other responsibilities of the Customer agreed in writing between the Parties from
time 1o time,

means software which is owned by or licensed bo the Customer which is or will
be used by the Supplier for the purpeses of providing the Services;

means a2 daily mesting between the Customer and the Supplier which takes
place an each Working Day during the execution of an SOW,;

shall have the same meaning as set out in the Data Protection Act 1998, as
amended from time to lime;

shall have the same meaning as set out in the Data Protection Act 1988, as
amended from time o lime;

means the Data Protection Act 1988 and all applicable laws and regulations
relating to processing of personal data and privacy, including whare applicable
the guidance and codes of practice issued by the Information Commigsioner or
relevant Government department in relation 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 obligations of the Supplier {including but not limited to
Material Breach) or any other default, act, omission, negligence or negligent
slaternent of Tha Supplier or the Supplier Staff in connection with or in relation to
the subject-matter of this Contract and in respect of which the Supplier is liabie
to the Customer;

has the meaning as specified in the test criteria sel out in the Methodology
andfor SOV,

means a tangible work product, outcoma or related material or item that is to be
achieved or delivered to the Customner by the Supplier as part of the Services,

means the phase in which the Solutian is to be delivered as set aut in the Digital
Manual:

means the Supplier's Staff responsibla for the development of the Scftware;
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Digital Manual means the Government Service Design Manual {as may be updated and
amendad from time to time) which is available at
Disaster the accurrence of one or more events which, eilher separately or cumulatively,

Digzcavery Phase
Effective Date

Equipmeant

Employment Llabilities

End User

Environmental Information
Regulations

Expert

First Release Deliverables

Fixed Price

FOIA

REWY

mean that the Services, or a material part of it will be unavailable for period of
three 3 hours of which is reasenably anticipated will mean that the Services or a
matenal part will be unavailable for that period;

means the discovery phase of the Project during which the Supplier may be
required to provide ad-hoc Services as set out in an SOW,

means the date of formation of this Conlract in accordance with ihe Crder Form
and framework Schedule 4 {Cal-Off Frocedure),

means the Suppliers hardware, computer and telecoms devices, equipment,
plant, materials and such other items supplied and used by the Supplier {but not
hired, lessed or toaned from the Customer) in the performance of its obligations
under the Contracl;

means all claims. actions, proceedings, orders, demands, complaints,
investigations {save for any c¢laims for personal injury which are covered by
insurance) and any award, compensation, damages, ribunal awards, fine, loss,
order, penalty, disbursement, payment made by way of sefilement and costs,
expenses and legal costs reasonably incurred in Connection wilh & claim or
investigation including in relalion to the following:
a. redundancy payments ingluding confractual or enhanced redundancy
costs, terminatian costs and notice paymenls;
b. unfair, wrongful or constructive dismissal compensation;
£. campensation for dissrimination on grounds of sex, race, disability,
ape, religion or belief, gender reassignment, marnage or civil
partnership, pregnancy and maternily or sexual orientation or claims for
enqual pay,;
d. compensation for tess favourable Ireatment of part-time warkers of fixed
term employees,
e. outstanding debts and unlawful deduction of wages, including any
PAYE and MNational Insurance Canlributions;
. claims whether in torl, contract or statute or otherwise;
g. any investigation by the Equality and Human Rights Commission or
other enfarcement, requlatory or supervisory body and of implementing
any requirements which may arise from gsuch investigatian),

means an individual who uses he Software andfor Deliverables, and who may
be an intermnal user of Ihe Customer or & member of a third party to which the
Customer makes the Software and/or Detiverables available,

means the Environmentzl [vformation Regulations 2004 legelher with any
guidance andfor codes of practice issued by the Information Commissioner of
relevant government depantrment in relation te such regulations,

means lhe person appointed by the Parties in accordance with Clause 36.1.6,

means those Deliverables which are agreed by the Farlies al the Calibration
Stage as set out at paragraph Error! Reference source not found. of
the SOW,

means the fixed prices for anciliary Services as may be agreed by the Parties
and sat out in the S0OW,

means the Freedom of Informalion Acl 2000 and any subordinate legislation
made under that Act from time Lo ime together with any guidance andfor codes
of issLed the Informalion Commissicner ar rnment
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Force Majeure Event

Former Suppliar
framework Prices

Fraud

Good Industry Standard

General Change In Law

Glossary
Inception Deliverables
Incepticn Stage

department in relalion lo such legislation;

means any event, oocurrence or cause affecting the performance by eilher the
Customer or the Supplier of its okiigations arising from:

{a) acts, events, amissions, happenings or non-happenings beyond the
réasonable control of the Affecled Party;
(b} riots, war or armed conflict, acts of terrorism, nuclear, bialogical or

chemical warfare;
{a) acts of government, lacal government or Regulatory Bodies;
(k) fire, flood, any disaster and any failure or shortage of pawer or fugl:

fe) an industrial dispute affecting a third party for which a subslitute third
party is not reasonably available,
provide always lhat:

- any industrial dispute relating to the Supplier, the Staff or any
other [2ilure n the Supplier or the Sub-Contractor's supply
chain; and

- any event or cccurrence which is attributable to the wilful act,
neglect or failure to take reasonable precautions against ihe
event or occurrence by the Party concerned;

shall not constitute a Force Majeurs;

means a party providing services to the Customer similar or the same as the
Services and which i1s baing replaced by the Supplier,;

Mmeans the prce{s) applicable to lhe provision of the Services set ot in
framework Schedule 9 {Charging Structure);

means any offence under any Laws creating offences in respect of fraudulent
acls (including the Misrepresentation Act 1967} or af comimon law in respect of
fraudulent acts including acts of fargery,;

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

means a Change in Law where the change is of a general legislative 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 0 {Glossary)
means the Deliverables agreed by the Parties at the Inceplion Stage;
means the Initlal phase of the Contract as set out in the Digital Manual;

Inception Stage Completion Data  means the date set aut in the SOW as such;

Insolvancy Event

REY

means, in respect of the Supplier or framework Guarantor or Call-Off
f3uarantor {as applicable)

a. a proposal is made for a voluntary arrangement within Part | of
the Insclvency Act 1988 or of any other composition scheme or
arrangement with, or assignment for the benafit of, itz creditors;
or

h. a shargholders' meeting is convened for the purpose of
considering a resolulion that it be wound up ar a resolution for its
winding-up is passed (uther than as pant of, and exclusively for
the purpose of, a bona fide reconstruction or amalgamation); or

c. a petilion is presented for its winding up fwhich is not dismissed
within fourteen {14} Working Days of its service) or an application
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Intellectual Propecty Rights ar
1] IPRS"

Inveoice

ISMS

Key Personnel

Know How

KPIs

Law(s}

REWV

is made for the appaintment of a provisicnal liguidalsr or a
creditors' meeting is convened pursuanl lo section 98 of the
Insolvency Act 1986, or

d. a receiver, administrative receivey of similar officer s appginted
over Lhe whole or any part of its husiness or gasets; or

g. an application order is made either for the ap b of an
administrator or for an administration order, an rator is
appointed, or notice of intention to appoint an administrator is
gven; or

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

g. being a "zmall company” within t of section 382{3} of
the Companies Act 2005, a gomes into force
pursuant to Schedule Al of the insolvency Act 1586, or

h. where the Suppiier or framework Guarantor or Call-Off Guarantor
is an individusl or parnership, any event analogous 10 theose
listed in limbs (a} to {g) {inclusive) accurs in relation lo that
individual or partnership; or

any event ahalogous o those listed in limbs (a) to (b} {inclusive} occurs under
Ihe law of any other jurisdiction.

means

& copyright, rights to or affording protection similar to
copyright, rights i asas, patents and iights in inventions,
semi-conductor  topography  rights,  service  marks,  19gos,
database rights, trade marks, righls in internet domain names
and website addresses and other rights in lrade or business
names, design rights {whether registerable or otherwise), Know-
How, trade secrets and moral rights and other similar rights or
cbligations whether registerable or not,

b. applications for registration, and the right ko apply for registration,
for ary of the rights listed at {a) that are capable of being
registered in any couniry or jurisdiction; and

all o whether registerablz or not having equivalent or similar effect in
any jurisdiction (including but not limited to the United Kingdom} and
the right to sue for passing off.

means an invpice issued by the Supplier to the Customner that compliss wilh
Clause 13;

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

means the Supplier Staff named in the SOW as such]

means all ideas, concepts, schemes, information, knowledge, techniques,
methodology, 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 Cammencement Date;

means those mebics ardfor key performance indicators as identified in the
framework Agreement, Melhodolegy and SOW {as applicable] which are to
have contractual effect during the execution of an SOW:

means any act of parliament, subordinate legislation wilhin 1he meaning of
Section 21(1} ot the Interpretalion Act 1978, bye-law. enforceable right within
the meaning of Section 2 of the European Communities Act 1572, reguiation,
order, requlatory pelicy, mandatory guidance or cade of practice, judgment of a
relevanl court of law, or directives or requiremenls with which the Supplier is
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Live Phase
Losses

Managament Charge

Management Information or “MI"

Material Breach

Maximum Price

Mediator
Methodology

Methodalogy Guidance Notes

Metrics

Milestane

Milestone Achigvement
Certiflcate

Milestone Date

Minimum Marketable Features
{MMF}
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tound to camply;

a methodology which is based on the principles of eliminating waste, amplifying
lzarning, deciding as late as passible, delivering as fast as possible,
empowerting the team, improving the system. respect and crealing knowledge;

means the live phase of this Contract described in the Digital Manual,

means all lpsses, labilities, damages, costs, expenses {including legal fees),
disbursements, costs of investigation, litigation, settiement, judgment, interest
and penalties whether arising in conbract, tort {including negligence}, breach of
statutory duly, misrepresentation or ctherwise and "Loss" shall be inlerpreted
accordingly;

means the sum payable by the Supplier to the Authority in accordance with
Clause PW-27 {Management Charge) of the framework Agreement;

means the management information specified in framework Schedule FW-26
{Pravision of Management Information)

rmeans:

3. a braach by the Supplier referred to by this definition in any of the
faltowing Clauses: Clause 4 and FW-21 (Warranties and
Representationsy, FW-15 {(Conflicts of Interest and Ethical Walls),
Clauge 24 (Disruption), Clause 7 (Supplier Stafi), Clauwse 19
(IFR}, FW-42 [Data Protection and Disclosure), Clause 21
{Confidentiality), FW-25 (Publicity, Branding Media and Oficial
Enquiries), FW-6 (Official Secrels Acts), FW-40 (Prevention of
Bribary and Corruption), FW-A5 (Safeguarding against Fraud)
and FW-15 [Conflicts of Interest angd Ethical Walls) and Clause
40.7 (Employmeant, Tax and National Insurance Liabilities).

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

c. any breach of this Contract which is set out as a material breach
of this Cantract in the framework Agreement;

d. any material breach of lhis Contract under the Law; andfor
a breach which prevents the Cuslomer from discharging & statutory duty.

has the meaning given to it at paragraph Error! Reference source not
found. of the SOW,;

has the meaning given to it al Clause 36.1.8;

means the description of the manner in which lhe Services are to be provided
by the Supplier as set out in 0 Methodalogy;

means the methodology guidance notes available from the Government Digital
Services;

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

an event or task described agreed by the Parties which Ihe Supplier must be
complete by the relevant Milestone Dale;

has the meaning given in 0 Methcdology andfor he SOW (where applicable);

the date set against relevant Milestones as may agreed by the Parties and set
Qut in the SOV,

means the minimurn set of must have Stories, as determined by the Customer,
in respect of which the Cuslomer is prepared to deploy lhe Solution to the End
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Users at the end of 2 Release, and whicn wwe Supplier must deliver as part of
the applicatis Release;

means a calendar month;
means ahy apen source software erdered by the Customer;

means the licence granted by lhe Goverrment for the use and re-use of public
sector information as set out al
and as may be amended from Lime {o time,

means the arder for the provision of the Digital Services placed by the Customer
with the Supplier in accordance with the framework Agregment and under the
terms of this Contract;

means the form an which an Order is placed for the provision of the Digital
Services placed by the Customer with the Supplier in accordance with the
framework Agreement and under the terms of this Contract;

Party means the Customer and the Supplier, and "Parties™ shall mean both;
shall have the same meaning as set out in the Data Protection Act 1998;

means each of the separate phase of the Project lifecycle, being the Alpha
Phase, Beta Phase and Live Phase {and where the Supplier provides ad-hoc
Services, includes the Discovery Phase),

has lhe meaning set cut in the Digital Manual;

means the lacation where the Services are 10 be principally performed as set
out in the Crder Form,

means the price per story pricing mechanism for the Services as may be agreed
by the Parties and set out in lhe SOW,

means a list of those Stories that do not form part of the current Sprint Plan at
thal time and which are ko form the subject of a fulure Sprint, either in the
current Release at that ime or a subsequent Release,

means the piincipal representative of the End Lisers;
means the davelopment of the Software in accordance with this Contract,

means’

Services under this
o the same craated

a. IPRg in or arising out of the provis
Contract and all updates and amsa
or arising during the Contract Period; and/or

b, any materials, data and other warks of any kind whatsoever
created or compiled in the course of lhe performance of this
Caontract in which IPRS may subsist; andior

¢, the IPRs in any modifications, updates and developments to Lhe
Customer Background IPRs; andfor

¢. any Personal Dala provided or available to the Supplier for the
purposes of this Coniract; andfor

any source code, ohjecl code, database rights, data, text drawings, diagrams,
images or sounds (together with ny database made up of any of these) which
are embodied in any electronic, magnetic, optical or langibl  or other media,
and which are suppled to the Supplier by or on behalf of the Castomer; or the
Supplier is required 1o receive, commission generale, develop, process, store
or transmit pursuani to this Contract (except for IPRs in medifications, updates
and developments to the Supplier Background PRs and exclud ng any Supplier
Background PR or Supplier Software),

means the property, olher than real praperly and IPR, issued or made available
to the Supplier by the Customer in conneclion with Ihis Contract;
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has the meaning set out at Clause 13;

means a series of Sprints for the delivery of the Sclution resulting in the
Acceptance of the Slories by the Release Completion Date;

means the date as set out in the SOW for completion of the Release;
means the plan for the Release as agreed by lhe Parlies;

means a Conviction that is relevant to the nature of lhe Services to be provided
or as spacified by the Custemer in the Crder Form or elsewhere in the Contract;

means a ransfer of employment to which TUPE applies;

means any services which are substantially similar to any of the Services and
which tha Customer receives following the expiry o termination of this Conlract,
whether those Services are provided by the Customer intemally andfer by any
third party;

means any third parly provider of Replacement Services appointed by the
Customer from time lo time or where the Customer is providing Replacement
Benvices for its own account, shall also include the Customer;

means a secure gnline dogument and source cote management repository and
archive provided and maintained by the Govarnment Digital Service {(or such
other Crown Body as may be notified to the Supplier by the Customer),

has the meaning set out in the Digital Manual
the Supplier's security plan prepared pursuant to Clause 20,

means the Customer's securily palicy and procedures in farce from time 1o time,
including the Cabinet Office Securily Policy framework {avallable from the
Cabinet Office Security Policy Division) and any specific securily requirementls
set out by the Customer in this Contract;

the services provided by the Supplier under this Contract as set out at G
Requirements angd Yalue drivers and more particularly set out in the S0OW(s),

means the schedules to this Contract;
has the meaning set out in the Digital Manual;

the compuler programs to be developed by the Supplier in the course of the
parformance of the Services;

means the MMF or a subset thereof, and in respect of any Spnnt means the
solution to he delivered by the Supplier to meet the Acceptance Criteria for the
Slories that forn the subject of that Sprint: and the output of the Solution may
take the form of the delivery of Spftware andfor Deliverables andfor the

provision of Services,

means a statement of work as executed by the Parties, in respect of a Release;
and where multiple SOWs have been entered into by the Parties in respect of
multiple Releases, then refarence to SOV shall be a reference to the SOW
which is applicable to the relevant Releass,

means all the 30W executed under this Contract;

means the performance by each of the Parties of Planning, Activities, Showcase
and Retrospective to enable the Supplier o deliver the Solution in arder o
Complete the specified Stories by the end of the Sprint Timebox,

means the plan that relates to a Sprint as agraed by the Parties;

means a fixed pericd of time for the completion of 2 Sprint, the duration of which
shall be a3 setout in the Calibration Deliverabie;
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Specific Change in Law

Staff Vetting Procedures

Stage
Standards

Story

Stery Cycle Time

Story Paints

Story Point Shortfall

Story Value

Sub-Contract

Sub-Contractor

Supplier
Supplier Backyround IPR

REV

means a Change in Law thal reiates specifically to the business of the Customer
angd which would not affect & Comparable Supply

means any Customer's procedures and departmental palicies far the vetting of
Supplier Staff as sel out by the Customer in the Order Form or elsewhere in this
Contract;

means each discrete stags of a Phase,

means.

a. any slandards published by B3l British Standards. the National
Standards Body of the United Kingdom, the International Organisation
for Standardisation or other reputable or equivalent bodies (and their
successor badies) Ihat a skilled and experienced operatar in lhe same
type of industry or business sector as the Supplier wauld reasonably
and ardinarily be expected to comply with; '

b. any standards detailed in the on in framew 1
{Dngital Services) or framework 6 (Standards ;

c. any standards detailed by the Customer in this Contract or &s agreed
between the Paries from time to time;

any relevant Gavernment codes of practice and guidance applicable fram time
to time.

means a description of the Customer's reguirements for an aspect of the
Solution, which may, for example, take the form of feature(s) of tha Software,
specified Deliverable{s) or ihe provision of certain Services,

means the Metric which m&asures the time taken from the date on which a
Story is created to the date on which ihat Story is Accepted:

means 2 relative size allocated ta a Story, belng 2 number which the Parties
shall derive using a prigritisalion system as agreed batween the Parties during
the Inception Slage, and which provides a measure of the level aof risk,
complexily and effart involved in the delivery by the Supplier of the Solution as
deseribed in Lhat Story;

means the number of Story Points to be delivered by the Supplier for a Release
{as set out in the SOW for that Release] minus the number of Story Peints
Accepted by the Release Comptletion Date for that Release;

means a relative size allacated to a Story, which is an abstracl number amived

apr ion system as the Parties the
Stag which provides 5 level of va the
rowill from the deliv ier of the as

described in that Story;

means any contract or agreement ar proposed contract or agreement between
the Supplier and any third party whereby (hat third party agrees to provide o the
Supplier the Services or any part thereof or facililies, services necessary for the
pravision of the Services or any part Ihereof or necessary for lhe management,
direction or control of the provision of the Services or any part thereof,

means any third party engaged by the Supplier from fime to time under a Sub-
Contract permitted pursuant to the framewark Agreement and this Contract, or
its servants or agents and any third pary with whom that third pary enters into a
Sub-Contract ar its servants or agenls;

means CAPGEMINI UK PLC

shall mean all Inleileclual Property Rights vested in or licensed ko the Supplier
prioe to entering inta the Call-Off,

For the avoidance of doubt includes but s not limited to, guidance,
specifications, instructions, toolkits, plans, data, drawings, datahases, patents,
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Time and Materials
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Valocity

Working Days

FURTHER DEFINITIONS:
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patterns, software, models and designs, technical specifications, usar manuals,
operating manoals, process definitions and  procedures and  other
documentation 2nd any medificalions, amendments, updales and new releases
of the same

means software which is proprietary to the Supplier or its Affiliales which is used
or supplied by the Supplier in the provision of the Services,

means all persons employed or engaged by the Supplier together with the
Supplier's servanis, agenls, suppliers, consultants and Sub-Conlractors {and all
persons employed by any Sub-Conlractor together with the Sub-Contractor's
servants, consultants, agents, suppliers and Sub-Contractors) used in the
performance of its obligations under this Contract,

means the pricing mechanism for the Services as may be agreed by the Parties
and set out at paragraph Errer! Reference source not found. in the SOW;

the Transfer of Undeptakings {Prolection of Employment] Regulations 2006 [S1
2006/248) as amended or replaced or any other regulations or UK legislalion
implementing the Acquired Rights Diractive;

means the Metric which measures the total number of Story Points for Stories
that have been accepted in a Sprint, indicating the rate of progress towards
Acceptance of all Stories from the Product Backlog;

tmeans any day other than a Saturday or Sunday or public holiday in Engtand
and Wales,
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1. RELEVANT CONVICTIONS

1.1 This Clause shall apply if the Customer has so svecified in the Order Form.

12 The Supplier shall ensure that na person who discloses that he has a Relevant Conviction, or who is found to
have any Relevant Convictions (whether as a result of a pelice check or through the Criminal Recards Bureau
procedures or otherwise), is employed or engaged in any pard of the provision of the Services wilhout
Approval,

13 Faor each mernber of Supplier Staff who, in providing the Services, has, will have or is likely to have access o
children, vulnerable persans ar ather members of the public to whom the Custumer owes a special duty of
care. the Supplier shall {and shall pracure that the relevant Sub-Contractor shally:

1.341 carry aut & check with the records held by the Department for Education (DE),

1.3.2 eonduct tharough guestioning regarding any Relevant Conviclions; and

1.33 ensure a police check is completed and such other checks as may be carried out through the
Criminal Records Bureauy,

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

2, ADDITIONAL STAFFING SECURITY

21 This Clause O shall apply if the Customer has s0 slipulated in the Qrder Form.

22 The Supplier shall comply wilh the Staff Vetting Procedures in respect of all or part of the Supplier Stafi {as
specified by the Customer) zndfor any other relevant instryction, guidance or procedure issued by the
Cuslomer that will be used to specify the leval of siaffing securily required and ta vet the Supplier Staff {or part
of the Supplier Staff),

23 The Supplier confirms that, at the Commencement Date, the Supplier Staff were vetted and recruited an a
basis that is eguivalent to and no less sinct than the Staff Vetling Procedures andfer any other relevant
instruction, guidance or procedura as specified by the Customer.
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