RM6187 Framework Schedule 6 (Order Form and
Call-Off Schedules)

Order Form

CALL-OFF REFERENCE: C190088 23_04_05 Project Delivery Professionals

THE BUYER: NHS Business Services Authority

BUYER ADDRESS Stella House, Newburn Riverside, Newcastle upon
Tyne, NE15 8NY

THE SUPPLIER: Bramble Hub Limited

SUPPLIER ADDRESS: 9e Albert Embankment, London, SE1 7SP

REGISTRATION NUMBER: 04136381

DUNS NUMBER: 221172856

SID4GOV ID:

Applicable framework contract

This Order Form is for the provision of the Call-Off Deliverables and dated 8 December
2023.

It's issued under the Framework Contract with the reference number RM6187 for the
provision of Project Delivery Professionals.

CALL-OFF LOT(S):
Lot 1: Business

Call-off incorporated terms
The following documents are incorporated into this Call-Off Contract.

Where schedules are missing, those schedules are not part of the agreement and
cannot be used. If the documents conflict, the following order of precedence applies:

1. This Order Form includes the Call-Off Special Terms and Call-Off Special
Schedules.
2. Joint Schedule 1(Definitions and Interpretation) RM6187



3. The following Schedules in equal order of precedence:

Joint Schedules for RM6187 Management Consultancy Framework Three

Joint Schedule 1 (Definitions) - Mandatory

Joint Schedule 2 (Variation Form) - Mandatory

Joint Schedule 3 (Insurance Requirements) - Mandatory

Joint Schedule 4 (Commercially Sensitive Information) - Mandatory
Joint Schedule 6 (Key Subcontractors) - Optional

Joint Schedule 7 (Financial Difficulties)- Optional

Joint Schedule 10 (Rectification Plan) - Mandatory
Joint Schedule 11 (Processing Data) - Mandatory

Call-Off Schedules

ok

Call-Off Schedule 1 (Transparency Reports) - Optional

Call-Off Schedule 5 (Pricing Details) - Optional
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Call-Off Schedule 7 (Key Supplier Staff) - Optional
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Optional
Call-Off Schedule 9 (Security) - Optional
: .
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Call-Off Schedule 14 (Service Levels) - Optional
Call-Off Schedule 15 (Call-Off Contract Management) - Optional

Call Off Sehedule-16(Benchmarking)—Optional—————————
Call-Offt Schedule L7 MODB-Terms}—Optional
Call Off Sehedule-18(Background-Checks)—Optional———

Call-Off Schedule19-{Scottish-Law)—Optional
Call-Off Schedule 20 (Call-Off Specification) - Optional

Call-Offt Schedule 21 (Northern-lreland-Lavw)—Optional
Call-Off Schedule 23-(HMRCTerms)—Optional

CCS Core Terms

Joint Schedule 5 (Corporate Social Responsibility) - Mandatory

Call-Off Schedule 4 (Call-Off Tender) as long as any parts of the Call-Off
Tender that offer a better commercial position for the Buyer (as decided by
the Buyer) take precedence over the documents above.

Supplier terms are not part of the Call-Off Contract. That includes any terms written
on the back of, added to this Order Form, or presented at the time of delivery.

Call-off special terms
The following Special Terms are incorporated into this Call-Off Contract:

Special Term 1




Paragraph 2 of Call-Off Schedule 15 (Call-Off Contract Management) entitled Project
Management shall not apply.

Special Term 2

Paragraph 2 of Joint Schedule 11 (Processing Data) shall be deleted in its entirety
and replaced with the following wording:

The Parties acknowledge that for the purposes of the Data Protection Legislation, the
nature of the activity carried out by each of them in relation to their respective
obligations under a Statement of Work agreed under this Contract dictates the status
of each party under the DPA 2018. A Party may act as:

@) “Controller” in respect of the other Party who is “Processor”;

(b) “Processor” in respect of the other Party who is “Controller”;

(c) “Joint Controller” with the other Party;

(d) “Independent Controller” of the Personal Data where the other Party is also
“Controller’,

in respect of certain Personal Data under a Statement of Work under this
Contract and shall be specified, by completing Annex 1 (Processing Personal
Data) in relation to each Statement of Work, which scenario they think shall
apply in each situation.

Special Term 3

This Contract is to provide resource (Resource) to support the Buyer in the delivery
of their projects where internal capacity or capability is not readily available. Relevant
details for each role and the associated Resource will be set out in the relevant
Statement of Work following the process set out in the Functional Requirements sec-
tion of Call-Off Schedule 20 (Call-Off Specification) . Each Resource is provided on a
placement basis, and subject to the following Special Terms:

Special Term 4

At such times as the Resource(s) is/are acting for the Buyer pursuant to this Call Off
Contract, the Buyer agrees to provide instructions and reasonable supervision to the
Resource at all times. The Resource(s) will be responsible to the Buyer and will not
be instructed by the Supplier or their Key Subcontractor or any other Subcontractor
approved as part of the supply chain.

Special Term 5

For the purposes of this Call Off Contract, the Services comprise the identification of
suitable Resource(s) to meet the Buyer’s stated job description for the Buyer’s ap-

proval. For the avoidance of doubt, the Services do not include the application of the
Supplier’s (or their Key Subcontractor’s or any other Subcontractor approved as part



of the supply chain) quality review procedures to the work undertaken by the Re-
source(s) for the Buyer in the course of the Services. Therefore, the Supplier does
not accept any liability to the Buyer for any acts or omissions of the Resource which
may occur when the Resource is acting for the Buyer (other than for their fraud, wilful
default or wilful misconduct) and it is agreed that the Buyer will not seek to make ei-
ther the Supplier or their Key Subcontractor or any other Subcontractor approved as
part of the supply chain, or the Resource personally, liable in these circumstances.
Although the Resource may (entirely at their own personal discretion) refer back to
colleagues on matters upon which they would like to consult, the Supplier, the Key
Subcontractor or any other Subcontractor approved as part of the supply chain will
not thereby assume any responsibility to the Buyer for the acts or omissions of the
Resource nor will the Supplier, the Key Subcontractor or any other Subcontractor ap-
proved as part of the supply chain assume a responsibility to the Buyer for com-
ments or suggestions given to the Resource.

Special Term 6

Notwithstanding clauses 11.1 and 11.2 of the Core Terms, if any third party seeks to
make the Resource or the Supplier, whether or not jointly with the Buyer or others,
liable in respect of any act or omission of the Resource which occurs while the Re-
source is acting for the Buyer (other than for their fraud, wilful default or wilful mis-
conduct), the Buyer will fully indemnify the Supplier and the Resource against all
costs, claims, losses and liabilities arising in connection therewith.

Special Term 7

The Buyer shall remain responsible for the security of all Information that is stored or
processed on its own information systems or that is processed by the Resource ac-
cording to the Buyer’s express instructions. The Supplier shall owe no responsibility
to the Buyer in relation to any Information provided to the Resource to which the
Supplier otherwise has no access.

Special Term 8

A placement shall automatically terminate if that Resource's service with the Supplier
is terminated.

Special Term 9

The Buyer agrees not to take any disciplinary or other action against the Resource
without the Supplier’s express prior consent.

Special Term 10

The Buyer agrees that, in respect of Resource(s) who are employees of the Supplier
or their Key Supplier during the engagement and for a period of 12 months
thereafter, you will not solicit for employment or hire the Resource(s) or any of our
people who have been involved in this Call Off Contract, without our express written
consent, in which case we may seek appropriate compensation from you/will charge
you a fee of 20% of the Resources’ annual salary (including any guaranteed bonus)



on appointment plus VAT (unless the Resource is hired in response to a general
advertisement made available to the public).

Call-off start date: 15 January 2024

Call-off expiry date: 14 January 2025

Call-off initial period: 12 months

Call-off extension period: This Call-Off Contract can be extended for a single

period of 12 months on the provision of one
month’s written notice from the Buyer to the
Supplier.

Call-off deliverables:

See details in Call-Off Schedule 20 (Call-Off Specification) and as set out in
Statements of Work agreed between Parties.

Security
Short form security requirements apply

Maximum liability

The limitation of liability for this Call-Off Contract is stated in Clause 11.2 of the Core
Terms.

The Estimated Year 1 Charges used to calculate liability in the first contract year are:
£1.92 million

Call-off charges
See details in Call-Off Schedule 5 (Pricing Details)

All changes to the Charges must use procedures that are equivalent to those in
Paragraphs 4, 5 and 6 (if used) in Framework Schedule 3 (Framework Prices)

The Charges will not be impacted by any change to the Framework Prices. The
Charges can only be changed by agreement in writing between the Buyer and the
Supplier because of:

e Specific Change in Law

Reimbursable expenses
Recoverable as stated in Framework Schedule 3 (Framework Prices) paragraph 4.

Payment method
Bank transfer following an electronic invoice from the Supplier.

Buyer’s invoice address
NHS Business Services Authority



Stella House, Goldcrest Way, Newcastle upon Tyne, NE15 8NY

Email: nhsbsa.accountspayable@nhs.net

FINANCIAL TRANSPARENCY OBJECTIVES
The Financial Transparency Objectives do not apply to this Call-Off Contract.

Buyer’s authorised representative

Chief Portfolio Officer
Redacted

Buyer’s security policy

NHSBSA Information Security Policy V4.0 available online at:
https://www.nhsbsa.nhs.uk/sites/default/files/2022-
03/Information%20Security%20Policy.pdf

Supplier’s authorised representative
edacted
Commercial Lead

edacted
9e Albert Embankment, London, SE1 7SP

ii

Supplier’s contract manager
edacted
Contract Manager

edacted
edacted

Progress report frequency
Not applicable

Progress meeting frequency
As set out in the Annex to Call-Off Schedule 15 (Call-Off Contract Management).

Key staff
edacted

Contract Manager (Bramble Hub Limited)
edacted
edacted

i

edacted

Head of Health & Life Sciences Consulting (Grant Thornton UK LLP)
edacted
edacted

i‘



Key subcontractor(s)
Grant Thornton UK LLP

Commercially sensitive information
As stated in Joint Schedule 4 (Commercially Sensitive Information)

Service credits
Not applicable

Additional insurances
Not applicable

Guarantee
Not applicable

Buyer’s environmental and social value policy
NHSBSA Environment Strategy 2022-25 V1.0 available online at:

https://cms.nhsbsa.nhs.uk/sites/default/files/2022-
10/Environment%20Strateqy%202022-25%20%28V1.0%29%2007.2022.pdf

Social value commitment

The Supplier agrees, in providing the Deliverables and performing its obligations under
the Call-Off Contract, that it will comply with the social value commitments in Call-Off
Schedule 4 (Call-Off Tender) and report against these commitments in accordance
with Call-Off Schedule 1 (Transparency Reports).

Formation of call off contract

By signing and returning this Call-Off Order Form the Supplier agrees to enter a Call-
Off Contract with the Buyer to provide the Services in accordance with the Call-Off
Order Form and the Call-Off Terms.

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

For and on behalf of the Supplier:



For and on behalf of the Buyer:



Joint Schedule 2 (Variation Form)

This form is to be used in order to change a contract in accordance with Clause 24

(Changing the Contract)

Contract Details

This variation is between:

[CCS / NHS Business Services Authority] ("CCS”
“the Buyer")

And
Bramble Hub Limited ("the Supplier")

Contract name:

23_04_05 Project Delivery Professionals
(“the Contract”)

Contract reference
number:

C190088

Details of Proposed Variation

Variation initiated by:

[delete as applicable: CCS/Buyer/Supplier]

Variation number:

[insert variation number]

Date variation is raised:

[insert date]

Proposed variation

Reason for the variation:

[insert reason]

An Impact Assessment
shall be provided within:

[insert number] days

Impact of Variation

Likely impact of the
proposed variation:

[Supplier to insert assessment of impact]

Outcome of Variation

Contract variation:

This Contract detailed above is varied as follows:

[CCS/Buyer to insert original Clauses or
Paragraphs to be varied and the changed
clause]

Financial variation:

Original Contract Value: £ [insert amount]

Additional cost due to
variation:

£ [insert amount]

New Contract value: £ [insert amount]




This Variation must be agreed and signed by both Parties to the Contract and shall
only be effective from the date it is signed by [delete as applicable: CCS / Buyer]

7. Words and expressions in this Variation shall have the meanings given to them
in the Contract.

8. The Contract, including any previous Variations, shall remain effective and
unaltered except as amended by this Variation.

Signed by an authorised signatory for and on behalf of the [delete as applicable:
CCS / Buyer]

Signature

Date

Name (in
Capitals)

Address

Signed by an authorised signatory to sign for and on behalf of the Supplier

Signature

Date

Name (in
Capitals)

Address
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Joint Schedule 3 (Insurance Requirements)

1. Theinsurance you need to have

1.1The Supplier shall take out and maintain, or procure the taking out and
maintenance of the insurances as set out in the Annex to this Schedule, any
additional insurances required under a Call-Off Contract (specified in the
applicable Order Form) ("Additional Insurances") and any other insurances as
may be required by applicable Law (together the “Insurances”). The Supplier
shall ensure that each of the Insurances is effective no later than:

ii.the Framework Start Date in respect of those Insurances set out in
the Annex to this Schedule and those required by applicable Law;
and

iii.the Call-Off Contract Effective Date in respect of the Additional
Insurances.

1.2The Insurances shall be:
1.2.1maintained in accordance with Good Industry Practice;

1.2.2(so far as is reasonably practicable) on terms no less favourable
than those generally available to a prudent contractor in respect of
risks insured in the international insurance market from time to time;

1.2.3taken out and maintained with insurers of good financial
standing and good repute in the international insurance market; and

1.2.4maintained for at least six (6) years after the End Date.

1.3 The Supplier shall ensure that the public and products liability policy contain
an indemnity to principals clause under which the Relevant Authority shall
be indemnified in respect of claims made against the Relevant Authority in
respect of death or bodily injury or third party property damage arising out of
or in connection with the Deliverables and for which the Supplier is legally
liable.

2 How to manage the insurance
2.1 Without limiting the other provisions of this Contract, the Supplier shall:

2.1.1 take or procure the taking of all reasonable
risk management and risk control measures in relation to
Deliverables as it would be reasonable to expect of a prudent
contractor acting in accordance with Good Industry Practice,
including the investigation and reports of relevant claims to insurers;

2.1.2 promptly notify the insurers in writing of
any relevant material fact under any Insurances of which the Supplier
is or becomes aware; and

2.1.3 Hold all policies in respect of the
Insurances and cause any insurance broker affecting the Insurances
to hold any insurance slips and other evidence of placing cover
representing any of the Insurances to which it is a party.

11



3 What happens if you aren’t insured

3.1 The Supplier shall not take any action or fail to take any action or (insofar as
IS reasonably within its power) permit anything to occur in relation to it which
would entitle any insurer to refuse to pay any claim under any of the
Insurances.

3.2 Where the Supplier has failed to purchase or maintain any of the Insurances
in full force and effect, the Relevant Authority may elect (but shall not be
obliged) following written notice to the Supplier to purchase the relevant
Insurances and recover the reasonable premium and other reasonable costs
incurred in connection therewith as a debt due from the Supplier.

4 Evidence of insurance you must provide

4.1 The Supplier shall upon the Start Date and within 15 Working Days after the
renewal of each of the Insurances, provide evidence, in a form satisfactory
to the Relevant Authority, that the Insurances are in force and effect and
meet in full the requirements of this Schedule.

5 Making sure you are insured to the required amount

5.1 The Supplier shall ensure that any Insurances which are stated to have a
minimum limit "in the aggregate" are maintained at all times for the minimum
limit of indemnity specified in this Contract and if any claims are made which
do not relate to this Contract then the Supplier shall notify the Relevant
Authority and provide details of its proposed solution for maintaining the
minimum limit of indemnity.

6 Cancelled Insurance

6.1 The Supplier shall notify the Relevant Authority in writing at least five
(5) Working Days prior to the cancellation, suspension, termination or non-
renewal of any of the Insurances.

6.2 The Supplier shall ensure that nothing is done which would entitle the
relevant insurer to cancel, rescind or suspend any insurance or cover, or to
treat any insurance, cover or claim as voided in whole or part. The Supplier
shall use all reasonable endeavours to notify the Relevant Authority (subject
to third party confidentiality obligations) as soon as practicable when it
becomes aware of any relevant fact, circumstance or matter which has
caused, or is reasonably likely to provide grounds to, the relevant insurer to
give notice to cancel, rescind, suspend or void any insurance, or any cover
or claim under any insurance in whole or in part.

7 Insurance claims

7.1 The Supplier shall promptly notify to insurers any matter arising from, or in
relation to, the Deliverables, or each Contract for which it may be entitled to
claim under any of the Insurances. In the event that the Relevant Authority
receives a claim relating to or arising out of a Contract or the Deliverables,
the Supplier shall cooperate with the Relevant Authority and assist it in
dealing with such claims including without limitation providing information
and documentation in a timely manner.

12



7.2 Except where the Relevant Authority is the claimant party, the Supplier shall
give the Relevant Authority notice within twenty (20) Working Days after any
insurance claim in excess of 10% of the sum required to be insured
pursuant to Paragraph 5.1 relating to or arising out of the provision of the
Deliverables or this Contract on any of the Insurances or which, but for the
application of the applicable policy excess, would be made on any of the
Insurances and (if required by the Relevant Authority) full details of the
incident giving rise to the claim.

7.3 Where any Insurance requires payment of a premium, the Supplier shall be
liable for and shall promptly pay such premium.

7.4 Where any Insurance is subject to an excess or deductible below which the
indemnity from insurers is excluded, the Supplier shall be liable for such
excess or deductible. The Supplier shall not be entitled to recover from the
Relevant Authority any sum paid by way of excess or deductible under the
Insurances whether under the terms of this Contract or otherwise.

13



ANNEX: REQUIRED INSURANCES

1. The Supplier shall hold the following standard insurance cover from the
Framework Start Date in accordance with this Schedule:

1.1 professional indemnity insurance with cover (for a single event or a series
of related events and in the aggregate) of not less than five million pounds
(£5,000,000);

1.2 public liability insurance with cover (for a single event or a series of
related events and in the aggregate) of not less than five million pounds
(£5,000,000); and

1.3 employers’ liability insurance with cover (for a single event or a series of
related events and in the aggregate) of not less than five million pounds
(£5,000,000).

14



Joint Schedule 4 (Commercially Sensitive
Information)

What is Commercially Sensitive Information?

1.41n this Schedule the Parties have sought to identify the Supplier's Confidential
Information that is genuinely commercially sensitive and the disclosure of which
would be the subject of an exemption under the FOIA and the EIRs.

1.5Where possible, the Parties have sought to identify when any relevant
Information will cease to fall into the category of Information to which this
Schedule applies in the table below and in the Order Form (which shall be
deemed incorporated into the table below).

1.6 Without prejudice to the Relevant Authority's obligation to disclose Information
in accordance with FOIA or Clause 16 (When you can share information), the
Relevant Authority will, in its sole discretion, acting reasonably, seek to apply
the relevant exemption set out in the FOIA to the following Information:

Grant Thornton considers the following information to be commercially sensitive for
the duration of the procurement process and any service delivery contract resulting
from it. Disclosure of this information would prejudice Grant Thornton UK LLP’s
commercial interest (section 43(2) of the Act). This information is confidential and/or
if disclosed would or would be likely to prejudice the commercial interests of the firm
and/or the clients to whom these services have been provided.

No Date Item(s) Duration of
Confidentiality

1 Information relating to clients for 7 years
19 September | whom similar services have been
2023 provided in the past and details of

our competencies in this area.

2 19 September Fees and rates 7 years
2023
Intellectual property including:
3 - methodologies that would be 7 years
used to provide the services
19 September | . {o0ls use to provide the
2023 services

sample data provided to
support our tender submission
CVs of team members are
4 | 19 September | personal information protected by 7 years
2023 the Data Protection Act.

15



Joint Schedule 6 (Key Subcontractors)

1. Restrictions on certain subcontractors

1.1 The Supplier is entitled to sub-contract its obligations under the Framework

1.2

1.3

1.4

Contract to the Key Subcontractors set out in the Framework Award Form.

The Supplier is entitled to sub-contract its obligations under a Call-Off
Contract to Key Subcontractors listed in the Framework Award Form who
are specifically nominated in the Order Form.

Where during the Contract Period the Supplier wishes to enter into a new
Key Sub-contract or replace a Key Subcontractor, it must obtain the prior
written consent of CCS and the Buyer and the Supplier shall, at the time of
requesting such consent, provide CCS and the Buyer with the information
detailed in Paragraph 1.4. The decision of CCS and the Buyer to consent or
not will not be unreasonably withheld or delayed. Where CCS consents to
the appointment of a new Key Subcontractor then they will be added to
section 18 of the Framework Award Form. Where the Buyer consents to the
appointment of a new Key Subcontractor then they will be added to the Key
Subcontractor section of the Order Form. CCS and the Buyer may
reasonably withhold their consent to the appointment of a Key Subcontractor
if it considers that:

1.3.1 the appointment of a proposed Key Subcontractor may prejudice the
provision of the Deliverables or may be contrary to its interests;

1.3.2 the proposed Key Subcontractor is unreliable and/or has not
provided reliable goods and or reasonable services to its other
customers; and/or

1.3.3 the proposed Key Subcontractor employs unfit persons.

The Supplier shall provide CCS and the Buyer with the following information
in respect of the proposed Key Subcontractor:

1.4.1 the proposed Key Subcontractor's name, registered office and
company registration number;

1.4.2 the scope/description of any Deliverables to be provided by the
proposed Key Subcontractor;

1.4.3 where the proposed Key Subcontractor is an Affiliate of the Supplier,
evidence that demonstrates to the reasonable satisfaction of the
CCS and the Buyer that the proposed Key Sub-Contract has been
agreed on "arm’s-length” terms;

1.4.4 for CCS, the Key Sub-Contract price expressed as a percentage of
the total projected Framework Price over the Framework Contract
Period,

1.4.5 for the Buyer, the Key Sub-Contract price expressed as a
percentage of the total projected Charges over the Call Off Contract
Period; and

1.4.6 (where applicable) Credit Rating Threshold (as defined in Joint
Schedule 7 (Financial Distress)) of the Key Subcontractor.

16
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1.6

If requested by CCS and/or the Buyer, within ten (10) Working Days of
receipt of the information provided by the Supplier pursuant to
Paragraph 1.4, the Supplier shall also provide:

151
15.2

a copy of the proposed Key Sub-Contract; and

any further information reasonably requested by CCS and/or the
Buyer.

The Supplier shall ensure that each new or replacement Key Sub-Contract

shall include:

1.6.1 provisions which will enable the Supplier to discharge its obligations
under the Contracts;

1.6.2 aright under CRTPA for CCS and the Buyer to enforce any
provisions under the Key Sub-Contract which confer a benefit upon
CCS and the Buyer respectively;

1.6.3 a provision enabling CCS and the Buyer to enforce the Key Sub-
Contract as if it were the Supplier;

1.6.4 a provision enabling the Supplier to assign, novate or otherwise

165

1.6.6

1.6.7

transfer any of its rights and/or obligations under the Key Sub-
Contract to CCS and/or the Buyer,

obligations no less onerous on the Key Subcontractor than those
imposed on the Supplier under the Framework Contract in respect
of:

1.6.5.1 the data protection requirements set out in Clause 14 (Data
protection);

1.6.5.2 the FOIA and other access request requirements set out in
Clause 16 (When you can share information);

1.6.5.3 the obligation not to embarrass CCS or the Buyer or
otherwise bring CCS or the Buyer into disrepute;

1.6.5.4 the keeping of records in respect of the goods and/or
services being provided under the Key Sub-Contract,
including the maintenance of Open Book Data; and

1.6.5.5 the conduct of audits set out in Clause 6 (Record keeping
and reporting);

provisions enabling the Supplier to terminate the Key Sub-Contract
on notice on terms no more onerous on the Supplier than those
imposed on CCS and the Buyer under Clauses 10.4 (When CCS or
the Buyer can end this contract) and 10.5 (What happens if the
contract ends) of this Contract; and

a provision restricting the ability of the Key Subcontractor to
subcontractor all or any part of the provision of the Deliverables
provided to the Supplier under the Key Sub-Contract without first
seeking the written consent of CCS and the Buyer.

17



Joint Schedule 7 (Financial Difficulties)

1. Definitions

1.1 In this Schedule, the following words shall have the following meanings
and they shall supplement Joint Schedule 1 (Definitions):

"Credit Rating the minimum credit rating level for the
Threshold" Monitored Company as set out in Annex 2

"Financial Distress the occurrence or one or more of the
Event" following events:

a) the credit rating of the Monitored
Company dropping below the
applicable Credit Rating Threshold;

b) the Monitored Company issuing a
profits warning to a stock exchange
or making any other public
announcement about a material
deterioration in its financial position
or prospects;

c) there being a public investigation into
improper financial accounting and
reporting, suspected fraud or any
other impropriety of the Monitored
Company;

d) Monitored Company committing a
material breach of covenant to its
lenders;

e) a Key Subcontractor (where
applicable) notifying CCS that the
Supplier has not satisfied any sums
properly due under a specified
invoice and not subject to a genuine
dispute; or

f) any of the following:

i) commencement of any litigation
against the Monitored Company
with respect to financial
indebtedness or obligations under
a contract;

i) non-payment by the Monitored
Company of any financial
indebtedness;

18



i) any financial indebtedness of the
Monitored Company becoming due
as a result of an event of default; or

iv) the cancellation or suspension of
any financial indebtedness in
respect of the Monitored Company

in each case which CCS reasonably believes
(or would be likely reasonably to believe)
could directly impact on the continued
performance of any Contract and delivery of
the Deliverables in accordance with any Call-
Off Contract;

"Financial Distress | a plan setting out how the Supplier will
Service Continuity ensure the continued performance and

Plan" delivery of the Deliverables in accordance
with each Call-Off Contract in the event that a
Financial Distress Event occurs;

“Monitored Supplier
Company”
"Rating Agencies" the rating agencies listed in Annex 1.

2. When this Schedule applies

2.1 The Parties shall comply with the provisions of this Schedule in relation to
the assessment of the financial standing of the Monitored Companies and the
consequences of a change to that financial standing.

2.1The terms of this Schedule shall survive:

2.1.1 under the Framework Contract until the later of (a) the termination
or expiry of the Framework Contract or (b) the latest date of
termination or expiry of any Call-Off Contract entered into under
the Framework Contract (which might be after the date of
termination or expiry of the Framework Contract); and

2.1.2 under the Call-Off Contract until the termination or expiry of
the Call-Off-Contract.

3 What happens when your credit rating changes
3.1The Supplier warrants and represents to CCS that as at the Start Date the

long term credit ratings issued for the Monitored Companies by each of the
Rating Agencies are as set out in Annex 2.

3.2The Supplier shall promptly (and in any event within five (5) Working Days)
notify CCS in writing if there is any downgrade in the credit rating issued by
any Rating Agency for a Monitored Company.
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3.3If there is any downgrade credit rating issued by any Rating Agency for the
Monitored Company the Supplier shall ensure that the Monitored Company’s
auditors thereafter provide CCS within 10 Working Days of the end of each
Contract Year and within 10 Working Days of written request by CCS (such
requests not to exceed 4 in any Contract Year) with written calculations of the
quick ratio for the Monitored Company as at the end of each Contract Year or
such other date as may be requested by CCS. For these purposes the "quick
ratio” on any date means:

A+EB+C
D

where:

A is the value at the relevant date of all cash in hand
and at the bank of the Monitored Company;

B is the value of all marketable securities held by the
Supplier the Monitored Company determined using
closing prices on the Working Day preceding the
relevant date;

C is the value at the relevant date of all account
receivables of the Monitored; and

D is the value at the relevant date of the current
liabilities of the Monitored Company.

3.4The Supplier shall:

3.4.1 regularly monitor the credit ratings of each Monitored
Company with the Rating Agencies; and

3.4.2 promptly notify (or shall procure that its auditors promptly
notify) CCS in writing following the occurrence of a Financial
Distress Event or any fact, circumstance or matter which
could cause a Financial Distress Event and in any event,
ensure that such notification is made within 10 Working Days
of the date on which the Supplier first becomes aware of the
Financial Distress Event or the fact, circumstance or matter
which could cause a Financial Distress Event.

3.5For the purposes of determining whether a Financial Distress Event has
occurred the credit rating of the Monitored Company shall be deemed to have
dropped below the applicable Credit Rating Threshold if any of the Rating
Agencies have rated the Monitored Company at or below the applicable Credit
Rating Threshold.

4 What happens if there is a financial distress event

4.11n the event of a Financial Distress Event then, immediately upon notification
of the Financial Distress Event (or if CCS becomes aware of the Financial
Distress Event without notification and brings the event to the attention of the

20



Supplier), the Supplier shall have the obligations and CCS shall have the rights
and remedies as set out in Paragraphs 4.3 to 4.6.

4.2 The Supplier shall and shall procure that the other Monitored Companies shall:

4.2.1 atthe request of CCS meet CCS as soon as reasonably
practicable (and in any event within three (3) Working Days of
the initial notification (or awareness) of the Financial Distress
Event) to review the effect of the Financial Distress Event on
the continued performance of each Contract and delivery of
the Deliverables in accordance each Call-Off Contract; and

4.2.2 where CCS reasonably believes (taking into account the
discussions and any representations made under
Paragraph 4.3.1) that the Financial Distress Event could
impact on the continued performance of each Contract and
delivery of the Deliverables in accordance with each Call-Off
Contract:

(@ submitto CCS for its Approval, a draft Financial Distress
Service Continuity Plan as soon as reasonably practicable
(and in any event, within ten (10) Working Days of the initial
notification (or awareness) of the Financial Distress Event);
and

(b) provide such financial information relating to the
Monitored Company as CCS may reasonably require.

4.31f CCS does not (acting reasonably) approve the draft Financial Distress
Service Continuity Plan, it shall inform the Supplier of its reasons and the
Supplier shall take those reasons into account in the preparation of a further
draft Financial Distress Service Continuity Plan, which shall be resubmitted to
CCS within five (5) Working Days of the rejection of the first or subsequent (as
the case may be) drafts. This process shall be repeated until the Financial
Distress Service Continuity Plan is Approved by CCS or referred to the Dispute
Resolution Procedure.

4.41f CCS considers that the draft Financial Distress Service Continuity Plan is
insufficiently detailed to be properly evaluated, will take too long to complete or
will not remedy the relevant Financial Distress Event, then it may either agree
a further time period for the development and agreement of the Financial
Distress Service Continuity Plan or escalate any issues with the draft Financial
Distress Service Continuity Plan using the Dispute Resolution Procedure.

4.5Following Approval of the Financial Distress Service Continuity Plan by CCS,
the Supplier shall:

4.5.1 on aregular basis (which shall not be less than Monthly),
review the Financial Distress Service Continuity Plan and
assess whether it remains adequate and up to date to ensure
the continued performance of each Contract and delivery of
the Deliverables in accordance with each Call-Off Contract;

4.5.2 where the Financial Distress Service Continuity Plan is not
adequate or up to date in accordance with Paragraph 4.6.1,
submit an updated Financial Distress Service Continuity Plan
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to CCS for its Approval, and the provisions of Paragraphs 4.5
and 4.6 shall apply to the review and Approval process for the
updated Financial Distress Service Continuity Plan; and

4.5.3 comply with the Financial Distress Service Continuity Plan

(including any updated Financial Distress Service Continuity
Plan).

4.6 Where the Supplier reasonably believes that the relevant Financial Distress
Event (or the circumstance or matter which has caused or otherwise led to it)
no longer exists, it shall notify CCS and subject to the agreement of the
Parties, the Supplier may be relieved of its obligations under Paragraph 4.7.

4.7 CCS shall be able to share any information it receives from the Buyer in

accordance with this Paragraph with any Buyer who has entered into a Call-Off
Contract with the Supplier.

5 When CCS or the Buyer can terminate for financial distress

5.1 CCS shall be entitled to terminate this Contract and Buyers shall be entitled to
terminate their Call-Off Contracts for material Default if:

5.1.1 the Supplier fails to notify CCS of a Financial Distress Event
in accordance with Paragraph 3.4;

5.1.2 CCS and the Supplier fail to agree a Financial Distress
Service Continuity Plan (or any updated Financial Distress

Service Continuity Plan) in accordance with Paragraphs 4.3 to
4.5; and/or

5.1.3 the Supplier fails to comply with the terms of the Financial
Distress Service Continuity Plan (or any updated Financial
Distress Service Continuity Plan) in accordance with
Paragraph 4.6.3.

6 What happens If your credit rating is still good
6.1 Without prejudice to the Supplier’s obligations and CCS’ and the Buyer’s rights
and remedies under Paragraph 5, if, following the occurrence of a Financial

Distress Event, the Rating Agencies review and report subsequently that the
credit ratings do not drop below the relevant Credit Rating Threshold, then:

6.1.1 the Supplier shall be relieved automatically of its obligations
under Paragraphs 4.3 to 4.6; and

6.1.2 CCS shall not be entitled to require the Supplier to provide
financial information in accordance with Paragraph 4.3.2(b).
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ANNEX 1: RATING AGENCIES

Dun & Bradstreet
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ANNEX 2: CREDIT RATINGS & CREDIT RATING
THRESHOLDS

Part 1. Current Rating

Entity Credit rating
Supplier

Part 2: Minimum Credit Rating

Entity Credit rating

Supler
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Joint Schedule 10 (Rectification Plan)

Request for [Revised] Rectification Plan

Details of the Default:

[Guidance: Explain the Default, with clear schedule and
clause references as appropriate]

Deadline for receiving the

[Revised] Rectification
Plan:

[add date (minimum 10 days from request)]

Signed by [CCS/Buyer] :

Date:

Supplier [Revised] Rectification Plan

Cause of the Default

[add cause]

Anticipated impact
assessment:

[add impact]

Actual effect of Default:

[add effect]

Steps to be taken to Steps Timescale
rectification: 1. [date]

2. [date]

3. [date]

4. [date]

[..] [date]
Timescale for complete [X] Working Days
Rectification of Default
Steps taken to prevent Steps Timescale
recurrence of Default 1 [date]

2. [date]

3. [date]

4. [date]

[..] [date]
Signed by the Supplier: Date:

Review of Rectification Plan [CCS/Buyer]

Outcome of review [Plan Accepted] [Plan Rejected] [Revised Plan

Requested]

Reasons for Rejection (if | [add reasons]
applicable)
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Signed by [CCS/Buyer]

Date:
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Joint Schedule 11 (Processing Data)

Definitions

1.

In this Schedule, the following words shall have the following meanings and they
shall supplement Joint Schedule 1 (Definitions):

“Processor all directors, officers, employees, agents, consultants and
Personnel” suppliers of the Processor and/or of any Subprocessor

engaged in the performance of its obligations under a
Contract;

Status of the Controller

2. The Parties acknowledge that for the purposes of the Data Protection Legislation,
the nature of the activity carried out by each of them in relation to their respective
obligations under a Contract dictates the status of each party under the DPA
2018. A Party may act as:

a) “Controller” in respect of the other Party who is “Processor”;

b) “Processor” in respect of the other Party who is “Controller”;

C) “Joint Controller” with the other Party;

d) “Independent Controller” of the Personal Data where the other Party is also

“Controller”,

in respect of certain Personal Data under a Contract and shall specify in Annex 1
(Processing Personal Data) which scenario they think shall apply in each situation.

Where one Party is Controller and the other Party its Processor

3.

Where a Party is a Processor, the only Processing that it is authorised to do is
listed in Annex 1 (Processing Personal Data) by the Controller.

The Processor shall notify the Controller immediately if it considers that any of
the Controller’s instructions infringe the Data Protection Legislation.

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

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

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

(ii)

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

d) the measures envisaged to address the risks, including safeguards, security
measures and mechanisms to ensure the protection of Personal Data.

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

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

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

(i) nature of the data to be protected;

(i) harm that might result from a
Personal Data Breach;

(iii) state of technological development;
and

(iv) cost of implementing any measures;
c) ensure that :

the Processor Personnel do not Process Personal Data except in accordance
with the Contract (and in particular Annex 1 (Processing Personal Data));

it takes all reasonable steps to ensure the reliability and integrity of any Processor
Personnel who have access to the Personal Data and ensure that they:

(A) are aware of and comply with the Processor’s duties under this Joint

Schedule 11, Clauses 14 (Data protection), 15 (What you must keep
confidential) and 16 (When you can share information) of the Core
Terms;

(B) are subject to appropriate confidentiality undertakings with the

Processor or any Subprocessor;

(®) are informed of the confidential nature of the Personal Data and do not

publish, disclose or divulge any of the Personal Data to any third party
unless directed in writing to do so by the Controller or as otherwise
permitted by the Contract; and
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(i)

(i)
(iii)

(iv)

(D) have undergone adequate training in the use, care, protection and
handling of Personal Data;

d) not transfer Personal Data outside of the UK or EU unless the prior written
consent of the Controller has been obtained and the following conditions are
fulfilled:

the Controller or the Processor has provided appropriate safeguards in relation
to the transfer (whether in accordance with UK GDPR Atrticle 46 or LED Article
37) as determined by the Controller;

the Data Subject has enforceable rights and effective legal remedies;

the Processor complies with its obligations under the Data Protection Legislation
by providing an adequate level of protection to any Personal Data that is
transferred (or, if it is not so bound, uses its best endeavours to assist the
Controller in meeting its obligations); and

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

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

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

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

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

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

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

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

f) becomes aware of a Personal Data Breach.

The Processor’s obligation to notify under paragraph 7 of this Joint Schedule 11

shall include the provision of further information to the Controller, as details
become available.
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9.

10.

11.

12.

13.

Taking into account the nature of the Processing, the Processor shall provide
the Controller with assistance in relation to either Party's obligations under Data
Protection Legislation and any complaint, communication or request made
under paragraph 7 of this Joint Schedule 11 (and insofar as possible within the
timescales reasonably required by the Controller) including by immediately
providing:

A) the Controller with full details and copies of the complaint, communication or
request;

B) such assistance as is reasonably requested by the Controller to enable it to
comply with a Data Subject Access Request within the relevant timescales set
out in the Data Protection Legislation;

C) the Controller, at its request, with any Personal Data it holds in relation to a
Data Subject;

D) assistance as requested by the Controller following any Personal Data Breach;
and/or

E) assistance as requested by the Controller with respect to any request from the
Information Commissioner’s Office, or any consultation by the Controller with
the Information Commissioner's Office.

The Processor shall maintain complete and accurate records and information to
demonstrate its compliance with this Joint Schedule 11. This requirement does
not apply where the Processor employs fewer than 250 staff, unless:

a) the Controller determines that the Processing is not occasional,

b) the Controller determines the Processing includes special categories of data
as referred to in Article 9(1) of the UK GDPR or Personal Data relating to
criminal convictions and offences referred to in Article 10 of the UK GDPR; or

c) the Controller determines that the Processing is likely to result in a risk to the
rights and freedoms of Data Subjects.

The Processor shall allow for audits of its Data Processing activity by the
Controller or the Controller's designated auditor.

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

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

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

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

d) provide the Controller with such information regarding the Subprocessor as the
Controller may reasonably require.
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14.

15.

16.

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

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

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

Where the Parties are Joint Controllers of Personal Data

17.

In the event that the Parties are Joint Controllers in respect of Personal Data
under the Contract, the Parties shall implement paragraphs that are necessary
to comply with UK GDPR Atrticle 26 based on the terms set out in Annex 2 to this
Joint Schedule 11.

Independent Controllers of Personal Data

18.

19.

20.

21.

22.

With respect to Personal Data provided by one Party to another Party for which
each Party acts as Controller but which is not under the Joint Control of the
Parties, each Party undertakes to comply with the applicable Data Protection
Legislation in respect of their Processing of such Personal Data as Controller.

Each Party shall Process the Personal Data in compliance with its obligations
under the Data Protection Legislation and not do anything to cause the other
Party to be in breach of it.

Where a Party has provided Personal Data to the other Party in accordance with
paragraph 18 of this Joint Schedule 11 above, the recipient of the Personal Data
will provide all such relevant documents and information relating to its data
protection policies and procedures as the other Party may reasonably require.

The Parties shall be responsible for their own compliance with Articles 13 and 14
UK GDPR in respect of the Processing of Personal Data for the purposes of the
Contract.

The Parties shall only provide Personal Data to each other:

a) to the extent necessary to perform their respective obligations under the
Contract;

b) in compliance with the Data Protection Legislation (including by ensuring all

required data privacy information has been given to affected Data Subjects
to meet the requirements of Articles 13 and 14 of the UK GDPR); and
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23.

24.

25.

26.

c) where it has recorded it in Annex 1 (Processing Personal Data).

Taking into account the state of the art, the costs of implementation and the
nature, scope, context and purposes of Processing as well as the risk of varying
likelihood and severity for the rights and freedoms of natural persons, each Party
shall, with respect to its Processing of Personal Data as Independent Controller,
implement and maintain appropriate technical and organisational measures to
ensure a level of security appropriate to that risk, including, as appropriate, the
measures referred to in Article 32(1)(a), (b), (c) and (d) of the UK GDPR, and the
measures shall, at a minimum, comply with the requirements of the Data
Protection Legislation, including Article 32 of the UK GDPR.

A Party Processing Personal Data for the purposes of the Contract shall maintain
a record of its Processing activities in accordance with Article 30 UK GDPR and
shall make the record available to the other Party upon reasonable request.

Where a Party receives a request by any Data Subject to exercise any of their
rights under the Data Protection Legislation in relation to the Personal Data
provided to it by the other Party pursuant to the Contract (“Request Recipient”):

a) the other Party shall provide any information and/or assistance as reasonably
requested by the Request Recipient to help it respond to the request or
correspondence, at the cost of the Request Recipient; or

b) where the request or correspondence is directed to the other Party and/or
relates to that other Party's Processing of the Personal Data, the Request
Recipient will:

I) promptly, and in any event within
five (5) Working Days of receipt of
the request or correspondence,
inform the other Party that it has
received the same and shall forward
such request or correspondence to
the other Party; and

i) provide any information and/or
assistance as reasonably requested
by the other Party to help it respond
to the request or correspondence in
the timeframes specified by Data
Protection Legislation.

Each Party shall promptly notify the other Party upon it becoming aware of any
Personal Data Breach relating to Personal Data provided by the other Party
pursuant to the Contract and shall:

a) do all such things as reasonably necessary to assist the other Party in mitigating

the effects of the Personal Data Breach:;
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27.

28.

29.

b) implement any measures necessary to restore the security of any compromised
Personal Data,;

c) work with the other Party to make any required notifications to the Information
Commissioner’s Office and affected Data Subjects in accordance with the Data
Protection Legislation (including the timeframes set out therein); and

d) not do anything which may damage the reputation of the other Party or that
Party's relationship with the relevant Data Subjects, save as required by Law.

Personal Data provided by one Party to the other Party may be used exclusively
to exercise rights and obligations under the Contract as specified in Annex 1
(Processing Personal Data).

Personal Data shall not be retained or processed for longer than is necessary
to perform each Party’s respective obligations under the Contract which is
specified in Annex 1 (Processing Personal Data).

Notwithstanding the general application of paragraphs 2 to 16 of this Joint
Schedule 11 to Personal Data, where the Supplier is required to exercise its
regulatory and/or legal obligations in respect of Personal Data, it shall act as an
Independent Controller of Personal Data in accordance with paragraphs 18 to 28
of this Joint Schedule 11.
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Annex 1 - Processing Personal Data

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

(a)

Redacted

b
(b) Redacted

(©)

The contact details of the Relevant Authority’s Data Protection Officer are: Rt

The contact details of the Supplier's Data Protection Officer are:

The Processor shall comply with any further written instructions with respect to

Processing by the Controller.
(d) Any such further instructions shall be incorporated into this Annex.

Personal Data

Description Details

Identity of The Relevant Authority is Controller and the Supplier is
Controller for each | Processor

Category of

The Parties acknowledge that in accordance with paragraph 3 to
paragraph 16 and for the purposes of the Data Protection
Legislation, the Relevant Authority is the Controller and the
Supplier is the Processor of the following Personal Data:

e [Insert the scope of Personal Data which the purposes and
means of the Processing by the Supplier is determined by the
Relevant Authority]

The Supplier is Controller and the Relevant Authority is
Processor

The Parties acknowledge that for the purposes of the Data
Protection Legislation, the Supplier is the Controller and the
Relevant Authority is the Processor in accordance with paragraph 3
to paragraph 16 of the following Personal Data:

e [Insert the scope of Personal Data which the purposes and
means of the Processing by the Relevant Authority is
determined by the Supplier]

The Parties are Joint Controllers

34




The Parties acknowledge that they are Joint Controllers for the
purposes of the Data Protection Legislation in respect of:

e [Insert the scope of Personal Data which the purposes and
means of the Processing is determined by the both Parties
together]

The Parties are Independent Controllers of Personal Data

The Parties acknowledge that they are Independent Controllers for
the purposes of the Data Protection Legislation in respect of:

e Business contact details of Supplier Personnel for which the
Supplier is the Controller,

e Business contact details of any directors, officers, employees,
agents, consultants and contractors of Relevant Authority
(excluding the Supplier Personnel) engaged in the
performance of the Relevant Authority’s duties under the
Contract) for which the Relevant Authority is the Controller,

e [Insert the scope of other Personal Data provided by one
Party who is Controller to the other Party who will separately
determine the nature and purposes of its Processing the
Personal Data on receipt e.g. where (1) the Supplier has
professional or regulatory obligations in respect of Personal
Data received, (2) a standardised service is such that the
Relevant Authority cannot dictate the way in which Personal
Data is processed by the Supplier, or (3) where the Supplier
comes to the transaction with Personal Data for which it is
already Controller for use by the Relevant Authority]

[Guidance where multiple relationships have been identified
above, please address the below rows in the table for in respect of
each relationship identified]

Duration of the
Processing

[Clearly set out the duration of the Processing including dates]
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Nature and
purposes of the
Processing

[Please be as specific as possible, but make sure that you cover all
intended purposes.
The nature of the Processing means any operation such as

collection, recording, organisation, structuring, storage, adaptation
or alteration, retrieval, consultation, use, disclosure by
transmission, dissemination or otherwise making available,
alignment or combination, restriction, erasure or destruction of data
(whether or not by automated means) etc.

The purpose might include: employment processing, statutory
obligation, recruitment assessment etc]

Type of Personal
Data

[Examples here include: name, address, date of birth, NI number,
telephone number, pay, images, biometric data etc]

Categories of Data
Subject

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

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

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

[Describe how long the data will be retained for, how it be returned
or destroyed]
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Annex 2 - Joint Controller Agreement
1. Joint Controller Status and Allocation of Responsibilities

1.1  With respect to Personal Data under Joint Control of the Parties, the Parties
envisage that they shall each be a Data Controller in respect of that Personal Data in
accordance with the terms of this Annex 2 (Joint Controller Agreement) in
replacement of paragraphs 3-16 of Joint Schedule 11 (Where one Party is Controller
and the other Party is Processor) and paragraphs 18-28 of Joint Schedule 11
(Independent Controllers of Personal Data). Accordingly, the Parties each undertake
to comply with the applicable Data Protection Legislation in respect of their
Processing of such Personal Data as Data Controllers.

1.2 The Parties agree that the [Supplier/Relevant Authority]:

(@) is the exclusive point of contact for Data Subjects and is responsible for all
steps necessary to comply with the UK GDPR regarding the exercise by Data
Subjects of their rights under the UK GDPR;

(b)  shall direct Data Subjects to its Data Protection Officer or suitable alternative
in connection with the exercise of their rights as Data Subjects and for any
enquiries concerning their Personal Data or privacy;

(c) is solely responsible for the Parties’ compliance with all duties to provide
information to Data Subjects under Articles 13 and 14 of the UK GDPR,;

(d) is responsible for obtaining the informed consent of Data Subjects, in
accordance with the UK GDPR, for Processing in connection with the
Deliverables where consent is the relevant legal basis for that Processing; and

(e) shall make available to Data Subjects the essence of this Annex (and notify
them of any changes to it) concerning the allocation of responsibilities as Joint
Controller and its role as exclusive point of contact, the Parties having used
their best endeavours to agree the terms of that essence. This must be outlined
in the [Supplier's/Relevant Authority’s] privacy policy (which must be readily
available by hyperlink or otherwise on all of its public facing services and
marketing).

1.3 Notwithstanding the terms of clause 1.2, the Parties acknowledge that a Data
Subject has the right to exercise their legal rights under the Data Protection
Legislation as against the relevant Party as Controller.

1. Undertakings of both Parties

1111 The Supplier and the Relevant Authority each undertake that they shall:
(@) report to the other Party every [x] months on:

(1) the volume of Data Subject Access Request (or purported Data
Subject Access Requests) from Data Subjects (or third parties on
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(b)

(©)

(d)

(€)

(f)

()

their behalf);

(i) the volume of requests from Data Subjects (or third parties on
their behalf) to rectify, block or erase any Personal Data;

(i)  any other requests, complaints or communications from Data
Subjects (or third parties on their behalf) relating to the other
Party’s obligations under applicable Data Protection Legislation;

(iv)  any communications from the Information Commissioner or any
other regulatory authority in connection with Personal Data; and

(v)  any requests from any third party for disclosure of Personal Data
where compliance with such request is required or purported to
be required by Law,

that it has received in relation to the subject matter of the Contract during that
period,;

notify each other immediately if it receives any request, complaint or
communication made as referred to in Clauses 2.1(a)(i) to (v);

provide the other Party with full cooperation and assistance in relation to any
request, complaint or communication made as referred to in Clauses 2.1(a)(iii)
to (v) to enable the other Party to comply with the relevant timescales set out
in the Data Protection Legislation;

not disclose or transfer the Personal Data to any third party unless necessary
for the provision of the Deliverables and, for any disclosure or transfer of
Personal Data to any third party, (save where such disclosure or transfer is
specifically authorised under the Contract or is required by Law) ensure
consent has been obtained from the Data Subject prior to disclosing or
transferring the Personal Data to the third party. For the avoidance of doubt,
the third party to which Personal Data is transferred must be subject to
equivalent obligations which are no less onerous than those set out in this
Annex;

request from the Data Subject only the minimum information necessary to
provide the Deliverables and treat such extracted information as Confidential
Information;

ensure that at all times it has in place appropriate Protective Measures to guard
against unauthorised or unlawful Processing of the Personal Data and/or
accidental loss, destruction or damage to the Personal Data and unauthorised
or unlawful disclosure of or access to the Personal Data;

take all reasonable steps to ensure the reliability and integrity of any of its

Personnel who have access to the Personal Data and ensure that its
Personnel:

38



(h)

()

(1) are aware of and comply with their duties under this Annex 2 (Joint
Controller Agreement) and those in respect of Confidential
Information;

(i) are informed of the confidential nature of the Personal Data, are
subject to appropriate obligations of confidentiality and do not
publish, disclose or divulge any of the Personal Data to any third
party where the that Party would not be permitted to do so; and

(i)  have undergone adequate training in the use, care, protection and
handling of personal data as required by the applicable Data
Protection Legislation;

ensure that it has in place Protective Measures as appropriate to protect
against a Personal Data Breach having taken account of the:

(1) nature of the data to be protected;

(i) harm that might result from a Personal Data Breach,;

(i)  state of technological development; and

(iv)  cost of implementing any measures;
ensure that it has the capability (whether technological or otherwise), to the
extent required by Data Protection Legislation, to provide or correct or delete
at the request of a Data Subject all the Personal Data relating to that Data

Subject that it holds; and

ensure that it notifies the other Party as soon as it becomes aware of a
Personal Data Breach.

1.1.1.2 Each Joint Controller shall use its reasonable endeavours to assist the

2.

other Controller to comply with any obligations under applicable Data Protection
Legislation and shall not perform its obligations under this Annex in such a way
as to cause the other Joint Controller to breach any of its obligations under
applicable Data Protection Legislation to the extent it is aware, or ought
reasonably to have been aware, that the same would be a breach of such
obligations.

Data Protection Breach

1.1.2.1 Without prejudice to clause 3.2, each Party shall notify the other Party

)

promptly and without undue delay, and in any event within 48 hours, upon
becoming aware of any Personal Data Breach or circumstances that are likely
to give rise to a Personal Data Breach, providing the other Party and its advisors
with:

sufficient information and in a timescale which allows the other Party to meet

any obligations to report a Personal Data Breach under the Data Protection
Legislation; and
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(b)

1.1.2.2

(@)
(b)
(©)
(d)

(e)

(f)
3.

1.13.1

)

all reasonable assistance, including:

(i)

(ii)

(i)

(iv)

cooperation with the other Party and the Information
Commissioner investigating the Personal Data Breach and its
cause, containing and recovering the compromised Personal
Data and compliance with the applicable guidance;

cooperation with the other Party including taking such reasonable
steps as are directed by the other Party to assist in the
investigation, mitigation and remediation of a Personal Data
Breach;

coordination with the other Party regarding the management of
public relations and public statements relating to the Personal
Data Breach; and/or

providing the other Party and to the extent instructed by the other
Party to do so, and/or the Information Commissioner investigating
the Personal Data Breach, with complete information relating to
the Personal Data Breach, including, without limitation, the
information set out in Clause 3.2.

Each Party shall take all steps to restore, re-constitute and/or reconstruct
any Personal Data where it has lost, damaged, destroyed, altered or corrupted
as a result of a Personal Data Breach as it was that Party’s own data at its own
cost with all possible speed and shall provide the other Party with all reasonable
assistance in respect of any such Personal Data Breach, including providing
the other Party, as soon as possible and within 48 hours of the Personal Data
Breach relating to the Personal Data Breach, in particular:

the nature of the Personal Data Breach;

the nature of Personal Data affected;

the categories and number of Data Subjects concerned;

the name and contact details of the Supplier’s Data Protection Officer or other
relevant contact from whom more information may be obtained;

measures taken or proposed to be taken to address the Personal Data Breach,;

and

describe the likely consequences of the Personal Data Breach.

Audit

The Supplier shall permit:

the Relevant Authority, or a third-party auditor acting under the Relevant
Authority’s direction, to conduct, at the Relevant Authority’s cost, data privacy
and security audits, assessments and inspections concerning the Supplier’s
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(b)

data security and privacy procedures relating to Personal Data, its compliance
with this Annex 2 and the Data Protection Legislation; and/or

the Relevant Authority, or a third-party auditor acting under the Relevant
Authority’s direction, access to premises at which the Personal Data is
accessible or at which it is able to inspect any relevant records, including the
record maintained under Article 30 UK GDPR by the Supplier so far as relevant
to the Contract, and procedures, including premises under the control of any
third party appointed by the Supplier to assist in the provision of the
Deliverables.

1.1.3.2 The Relevant Authority may, in its sole discretion, require the Supplier

4.

to provide evidence of the Supplier's compliance with Clause 4.1 in lieu of
conducting such an audit, assessment or inspection.

Impact Assessments

1.141 The Parties shall:

(@)

(b)

provide all reasonable assistance to each other to prepare any Data Protection
Impact Assessment as may be required (including provision of detailed
information and assessments in relation to Processing operations, risks and
measures); and

maintain full and complete records of all Processing carried out in respect of
the Personal Data in connection with the Contract, in accordance with the
terms of Article 30 UK GDPR.

ICO Guidance

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

Liabilities for Data Protection Breach

[Guidance: This clause represents a risk share, you may wish to reconsider
the apportionment of liability and whether recoverability of losses are likely to
be hindered by the contractual limitation of liability provisions]

1.16.1 If financial penalties are imposed by the Information Commissioner on

either the Relevant Authority or the Supplier for a Personal Data Breach
("Financial Penalties") then the following shall occur:
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(@)

(b)

(€)

if in the view of the Information Commissioner, the Relevant Authority is
responsible for the Personal Data Breach, in that it is caused as a result of the
actions or inaction of the Relevant Authority, its employees, agents,
contractors (other than the Supplier) or systems and procedures controlled by
the Relevant Authority, then the Relevant Authority shall be responsible for the
payment of such Financial Penalties. In this case, the Relevant Authority will
conduct an internal audit and engage at its reasonable cost when necessary,
an independent third party to conduct an audit of any such Personal Data
Breach. The Supplier shall provide to the Relevant Authority and its third party
investigators and auditors, on request and at the Supplier's reasonable cost,
full cooperation and access to conduct a thorough audit of such Personal Data
Breach;

if in the view of the Information Commissioner, the Supplier is responsible for
the Personal Data Breach, in that it is not a Personal Data Breach that the
Relevant Authority is responsible for, then the Supplier shall be responsible for
the payment of these Financial Penalties. The Supplier will provide to the
Relevant Authority and its auditors, on request and at the Supplier’s sole cost,
full cooperation and access to conduct a thorough audit of such Personal Data
Breach; or

if no view as to responsibility is expressed by the Information Commissioner,
then the Relevant Authority and the Supplier shall work together to investigate
the relevant Personal Data Breach and allocate responsibility for any Financial
Penalties as outlined above, or by agreement to split any financial penalties
equally if no responsibility for the Personal Data Breach can be apportioned.
In the event that the Parties do not agree to such apportionment then such
Dispute shall be referred to the Dispute Resolution Procedure set out in Clause
34 of the Core Terms (Resolving disputes).

1.1.6.2 If either the Relevant Authority or the Supplier is the defendant in a legal

claim brought before a court of competent jurisdiction (“Court”) by a third party
in respect of a Personal Data Breach, then unless the Parties otherwise agree,
the Party that is determined by the final decision of the court to be responsible
for the Personal Data Breach shall be liable for the losses arising from such
Personal Data Breach. Where both Parties are liable, the liability will be
apportioned between the Parties in accordance with the decision of the Court.

1.1.6.3 In respect of any losses, cost claims or expenses incurred by either Party

(@)

(b)

(€)

as a result of a Personal Data Breach (the “Claim Losses”):

if the Relevant Authority is responsible for the relevant Personal Data Breach,
then the Relevant Authority shall be responsible for the Claim Losses;

if the Supplier is responsible for the relevant Personal Data Breach, then the
Supplier shall be responsible for the Claim Losses: and

if responsibility for the relevant Personal Data Breach is unclear, then the

Relevant Authority and the Supplier shall be responsible for the Claim Losses
equally.

42



1.1.6.4 Nothing in either clause 7.2 or clause 7.3 shall preclude the Relevant

8.

Authority and the Supplier reaching any other agreement, including by way of
compromise with a third party complainant or claimant, as to the apportionment
of financial responsibility for any Claim Losses as a result of a Personal Data
Breach, having regard to all the circumstances of the Personal Data Breach
and the legal and financial obligations of the Relevant Authority.

Termination

If the Supplier is in material Default under any of its obligations under this
Annex 2 (Joint Controller Agreement), the Relevant Authority shall be entitled
to terminate the Contract by issuing a Termination Notice to the Supplier in
accordance with Clause 10 of the Core Terms (Ending the contract).

Sub-Processing

1.18.1 In respect of any Processing of Personal Data performed by a third party

(@)

(b)

9.

on behalf of a Party, that Party shall:

carry out adequate due diligence on such third party to ensure that it is capable
of providing the level of protection for the Personal Data as is required by the
Contract, and provide evidence of such due diligence to the other Party where
reasonably requested; and

ensure that a suitable agreement is in place with the third party as required
under applicable Data Protection Legislation.

Data Retention

The Parties agree to erase Personal Data from any computers, storage devices and
storage media that are to be retained as soon as practicable after it has ceased to be
necessary for them to retain such Personal Data under applicable Data Protection
Legislation and their privacy policy (save to the extent (and for the limited period)
that such information needs to be retained by the a Party for statutory compliance
purposes or as otherwise required by the Contract), and taking all further actions as
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may be necessary to ensure its compliance with Data Protection Legislation and its
privacy policy.
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Call-Off Schedule 1 (Transparency Reports)

1.1 The Supplier recognises that the Buyer is subject to PPN 01/17 (Updates to
transparency principles v1.1
(https://www.gov.uk/government/publications/procurement-policy-note-0117-
update-to-transparency-principles). The Supplier shall comply with the provisions
of this Schedule in order to assist the Buyer with its compliance with its
obligations under that PPN.

1.2Without prejudice to the Supplier's reporting requirements set out in the
Framework Contract, within three (3) Months of the Start Date the Supplier shall
submit to the Buyer for Approval (such Approval not to be unreasonably withheld
or delayed) draft Transparency Reports consistent with the content requirements
and format set out in the Annex of this Schedule.

1.3 If the Buyer rejects any proposed Transparency Report submitted by the
Supplier, the Supplier shall submit a revised version of the relevant report for
further Approval within five (5) Working Days of receipt of any notice of rejection,
taking account of any recommendations for revision and improvement to the
report provided by the Buyer. If the Parties fail to agree on a draft Transparency
Report the Buyer shall determine what should be included. Any other
disagreement in connection with Transparency Reports shall be treated as a
Dispute.

1.4 The Supplier shall provide accurate and up-to-date versions of each
Transparency Report to the Buyer at the frequency referred to in the Annex of
this Schedule.
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Annex A: List of Transparency Reports

Title

Content

Format

Frequency

Performance

Compliance
against SLA to
provide resource
within 2 working
weeks of
NHSBSA
obtaining spend
approval to
enable
commencement
of the SoW

Written report

Quarterly

Social Value

Social Value
Reporting —
detailing actions
taken and
measures
implemented to
improve the
physical and
mental wellbeing
if employees, to
include Pulse
Survey results,
Happiness
Scores relating
to the contract
workforce,
Engagement
results and
Mental Health
and Wellbeing
Champions
training metrics.

Written report

Quarterly

Call-Off Contract
Charges

Reporting spend
to date

Written report

Quarterly
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Call-Off Schedule 5 (Pricing Details)

1.1

1.2

The Charges payable by the Buyer for specified Project Delivery Professional
roles are set out in Annex 1 to this Schedule and shall be calculated in ac-
cordance with the terms of the Call-Off Contract and in particular in accord-
ance with the terms of the Order Form and this Call-Off Schedule 5.

Where the Buyer requires the Supplier to provide resource for a role that is
not set out in Annex 1 to this Schedule, the Parties shall agree the daily rate
to be attributed to the role based upon the Supplier’s rate card as set out be-
low:

MCF3 Grade Daily Rate (£ ex VAT)

Partner

Managing Consultant / Director

Prinicpal Consultant / Associate Director
Senior Consultant / Engagement Manager/Project
Lead

Consultant

Analyst/ Junior Consultant

a

1.3

1.4

1.6

Daily rates shall be calculated on the basis of Professional Working Days
worked by Supplier Staff in relevant roles. A Professional Working Day is con-
sidered a Working Day of no fixed length and being as long as to permit all
scheduled work to be completed. Usually an eight (8) hour day unless agreed
otherwise, but it means that the Supplier will not be paid overtime if it is longer
than eight (8) hours.

Daily rates are inclusive of travel to the Base Location (as set out in Call-Off
Schedule 20 (Call-Off Specification) and expenses and are exclusive of VAT.

Daily rates set out in this Schedule are fixed for the duration of the Call-Off
Contract.

Charges will be calculated on a time and materials basis and will be invoiced

by the Supplier monthly in arrears, unless agreed otherwise between Parties
in a Statement of Work.
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ANNEX 1

ROLE SPECIFIC DAILY RATES

Role Daily Rate (£ exc VAT)
Programme and Project Manager (NHSBSA Grade 8a) Redact
Principal Business Analyst (NHSBSA Grade 8a)
Senior Business Analyst (NHSBSA Grade 7)
Project Manager (NHSBSA Grade 7) Redact
Major Projects Manager (NHSBSA Grade 8c)
Change Management Specialist (NHSBSA Grade 7)
Risk & Issue Specialist (NHSBSA Grade 7) Redact
Business Analyst (NHSBSA Grade 6) Redact
Associate Business Analyst (NHSBSA Grade 5)
Portfolio Analyst (NHSBSA Grade 5)
Project Coordinator (NHSBSA Grade 5)
Project Support Officer (NHSBSA Grade 4)
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Call-Off Schedule 7 (Key Supplier Staff)

1.1 The Order Form lists the key roles (“Key Roles”) and names of the persons
who the Supplier shall appoint to fill those Key Roles at the Start Date.

1.2 The Supplier shall ensure that the Key Staff fulfil the Key Roles at all times
during the Contract Period.

1.3 The Buyer may identify any further roles as being Key Roles and, following
agreement to the same by the Supplier, the relevant person selected to fill
those Key Roles shall be included on the list of Key Staff.

1.4 The Supplier shall not and shall procure that any Subcontractor shall not
remove or replace any Key Staff unless:

14.1

1.4.2

1.4.3

requested to do so by the Buyer or the Buyer Approves such removal
or replacement (not to be unreasonably withheld or delayed);

the person concerned resigns, retires or dies or is on maternity or long-
term sick leave; or

the person’s employment or contractual arrangement with the Supplier
or Subcontractor is terminated for material breach of contract by the
employee.

1.5 The Supplier shall:

151

15.2

153

154

155

notify the Buyer promptly of the absence of any Key Staff (other than
for short-term sickness or holidays of two (2) weeks or less, in which
case the Supplier shall ensure appropriate temporary cover for that Key
Role);

ensure that any Key Role is not vacant for any longer than ten (10)
Working Days;

give as much notice as is reasonably practicable of its intention to
remove or replace any member of Key Staff and, except in the cases of
death, unexpected ill health or a material breach of the Key Staff’s
employment contract, this will mean at least three (3) Months’ notice;

ensure that all arrangements for planned changes in Key Staff provide
adequate periods during which incoming and outgoing staff work
together to transfer responsibilities and ensure that such change does
not have an adverse impact on the provision of the Deliverables; and

ensure that any replacement for a Key Role has a level of qualifications
and experience appropriate to the relevant Key Role and is fully
competent to carry out the tasks assigned to the Key Staff whom he or
she has replaced.
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1.6

The Buyer may require the Supplier to remove or procure that any
Subcontractor shall remove any Key Staff that the Buyer considers in any

respect unsatisfactory. The Buyer shall not be liable for the cost of replacing
any Key Staff.
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Call-Off Schedule 9 (Security)

Part A: Short Form Security Requirements

1. Definitions

1.11In this Schedule, the following words shall have the following meanings and they
shall supplement Joint Schedule 1 (Definitions):

"Breach of the occurrence of:

Security” a) any unauthorised access to or use of the
Deliverables, the Sites and/or any
Information and Communication Technology
("ICT"), information or data (including the
Confidential Information and the
Government Data) used by the Buyer and/or
the Supplier in connection with this Contract;
and/or

b) the loss and/or unauthorised disclosure of
any information or data (including the
Confidential Information and the
Government Data), including any copies of
such information or data, used by the Buyer
and/or the Supplier in connection with this
Contract,

in either case as more particularly set out in the
Security Policy where the Buyer has required
compliance therewith in accordance with paragraph

2.2;
"Security the Supplier's security management plan prepared
Management Plan" pursuant to this Schedule, a draft of which has

been provided by the Supplier to the Buyer and has
been updated from time to time.

2. COMPLYING WITH SECURITY REQUIREMENTS AND UPDATES TO THEM

2.1The Buyer and the Supplier recognise that, where specified in Framework
Schedule 4 (Framework Management), CCS shall have the right to enforce the
Buyer's rights under this Schedule.

2.2The Supplier shall comply with the requirements in this Schedule in respect of the
Security Management Plan. Where specified by a Buyer that has undertaken a
Further Competition it shall also comply with the Security Policy and shall ensure
that the Security Management Plan produced by the Supplier fully complies with
the Security Policy.

2.3Where the Security Policy applies the Buyer shall notify the Supplier of any
changes or proposed changes to the Security Policy.

51



2.41f the Supplier believes that a change or proposed change to the Security Policy
will have a material and unavoidable cost implication to the provision of the
Deliverables, it may propose a Variation to the Buyer. In doing so, the Supplier
must support its request by providing evidence of the cause of any increased
costs and the steps that it has taken to mitigate those costs. Any change to the
Charges shall be subject to the Variation Procedure.

2.5Until and/or unless a change to the Charges is agreed by the Buyer pursuant to
the Variation Procedure the Supplier shall continue to provide the Deliverables in
accordance with its existing obligations.

3. SECURITY STANDARDS

3.1The Supplier acknowledges that the Buyer places great emphasis on the
reliability of the performance of the Deliverables, confidentiality, integrity and
availability of information and consequently on security.

3.2The Supplier shall be responsible for the effective performance of its security
obligations and shall at all times provide a level of security which:

2) is in accordance with the Law and this Contract;
3) as a minimum demonstrates Good Industry Practice;

4) meets any specific security threats of immediate relevance to the
Deliverables and/or the Government Data; and

5) where specified by the Buyer in accordance with paragraph 2.2
complies with the Security Policy and the ICT Policy.

3.3The references to standards, guidance and policies contained or set out in
Paragraph 3.2 shall be deemed to be references to such items as developed and
updated and to any successor to or replacement for such standards, guidance
and policies, as notified to the Supplier from time to time.

3.4 In the event of any inconsistency in the provisions of the above standards,
guidance and policies, the Supplier should notify the Buyer's Representative of
such inconsistency immediately upon becoming aware of the same, and the
Buyer's Representative shall, as soon as practicable, advise the Supplier
which provision the Supplier shall be required to comply with.

4 Security Management Plan

4.1 Introduction

4.1.1 The Supplier shall develop and maintain a Security Management
Plan in accordance with this Schedule. The Supplier shall thereafter
comply with its obligations set out in the Security Management Plan.

4.2 Content of the Security Management Plan
4.2.1 The Security Management Plan shall:

a) comply with the principles of security set out in Paragraph 3 and
any other provisions of this Contract relevant to security;

b) identify the necessary delegated organisational roles for those
responsible for ensuring it is complied with by the Supplier;
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c) detail the process for managing any security risks from
Subcontractors and third parties authorised by the Buyer with
access to the Deliverables, processes associated with the
provision of the Deliverables, the Buyer Premises, the Sites and
any ICT, Information and data (including the Buyer’s
Confidential Information and the Government Data) and any
system that could directly or indirectly have an impact on that
Information, data and/or the Deliverables;

d) be developed to protect all aspects of the Deliverables and all
processes associated with the provision of the Deliverables,
including the Buyer Premises, the Sites, and any ICT,
Information and data (including the Buyer’s Confidential
Information and the Government Data) to the extent used by the
Buyer or the Supplier in connection with this Contract or in
connection with any system that could directly or indirectly have
an impact on that Information, data and/or the Deliverables;

e) setout the security measures to be implemented and
maintained by the Supplier in relation to all aspects of the
Deliverables and all processes associated with the provision of
the Goods and/or Services and shall at all times comply with
and specify security measures and procedures which are
sufficient to ensure that the Deliverables comply with the
provisions of this Contract;

f)  set out the plans for transitioning all security arrangements and
responsibilities for the Supplier to meet the full obligations of the
security requirements set out in this Contract and, where
necessary in accordance with paragraph 2.2 the Security Policy;
and

g) be written in plain English in language which is readily
comprehensible to the staff of the Supplier and the Buyer
engaged in the provision of the Deliverables and shall only
reference documents which are in the possession of the Parties
or whose location is otherwise specified in this Schedule.

4.3 Development of the Security Management Plan

4.3.1

4.3.2

Within twenty (20) Working Days after the Start Date and in
accordance with Paragraph 4.4, the Supplier shall prepare and
deliver to the Buyer for Approval a fully complete and up to date
Security Management Plan which will be based on the draft Security
Management Plan.

If the Security Management Plan submitted to the Buyer in
accordance with Paragraph 4.3.1, or any subsequent revision to it in
accordance with Paragraph 4.4, is Approved it will be adopted
immediately and will replace the previous version of the Security
Management Plan and thereafter operated and maintained in
accordance with this Schedule. If the Security Management Plan is
not Approved, the Supplier shall amend it within ten (10) Working
Days of a notice of non-approval from the Buyer and re-submit to the
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4.3.3

4.3.4

Buyer for Approval. The Parties will use all reasonable endeavours
to ensure that the approval process takes as little time as possible
and in any event no longer than fifteen (15) Working Days from the
date of its first submission to the Buyer. If the Buyer does not
approve the Security Management Plan following its resubmission,
the matter will be resolved in accordance with the Dispute Resolution
Procedure.

The Buyer shall not unreasonably withhold or delay its decision to
Approve or not the Security Management Plan pursuant to Paragraph
4.3.2. However, a refusal by the Buyer to Approve the Security
Management Plan on the grounds that it does not comply with the
requirements set out in Paragraph 4.2 shall be deemed to be
reasonable.

Approval by the Buyer of the Security Management Plan pursuant to
Paragraph 4.3.2 or of any change to the Security Management Plan
in accordance with Paragraph 4.4 shall not relieve the Supplier of its
obligations under this Schedule.

4.4 Amendment of the Security Management Plan

441

4.4.2

4.4.3

4.4.4

The Security Management Plan shall be fully reviewed and updated
by the Supplier at least annually to reflect:

a) emerging changes in Good Industry Practice;

b) any change or proposed change to the Deliverables and/or
associated processes;

c) where necessary in accordance with paragraph 2.2, any change
to the Security Policy;

d) any new perceived or changed security threats; and
e) any reasonable change in requirements requested by the Buyer.

The Supplier shall provide the Buyer with the results of such reviews
as soon as reasonably practicable after their completion and
amendment of the Security Management Plan at no additional cost to
the Buyer. The results of the review shall include, without limitation:

a) suggested improvements to the effectiveness of the Security
Management Plan;

b) updates to the risk assessments; and

Cc) suggested improvements in measuring the effectiveness of
controls.

Subject to Paragraph 4.4.4, any change or amendment which the
Supplier proposes to make to the Security Management Plan (as a
result of a review carried out in accordance with Paragraph 4.4.1, a
request by the Buyer or otherwise) shall be subject to the Variation
Procedure.

The Buyer may, acting reasonably, Approve and require changes or
amendments to the Security Management Plan to be implemented on
timescales faster than set out in the Variation Procedure but, without
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prejudice to their effectiveness, all such changes and amendments
shall thereafter be subject to the Variation Procedure for the purposes
of formalising and documenting the relevant change or amendment.

5 Security breach

5.1Either Party shall notify the other in accordance with the agreed security
incident management process (as detailed in the Security Management Plan)
upon becoming aware of any Breach of Security or any potential or attempted

Breach of Security.

5.2Without prejudice to the security incident management process, upon
becoming aware of any of the circumstances referred to in Paragraph 5.1, the

Supplier shall:

5.2.1 immediately take all reasonable steps (which shall include any action or changes
reasonably required by the Buyer) necessary to:

a)

b)

d)

minimise the extent of actual or potential harm caused
by any Breach of Security;

remedy such Breach of Security to the extent possible
and protect the integrity of the Buyer and the provision of
the Goods and/or Services to the extent within its control
against any such Breach of Security or attempted
Breach of Security;

prevent an equivalent breach in the future exploiting the
same cause failure; and

as soon as reasonably practicable provide to the Buyer,
where the Buyer so requests, full details (using the
reporting mechanism defined by the Security
Management Plan) of the Breach of Security or
attempted Breach of Security, including a cause analysis
where required by the Buyer.

5.3In the event that any action is taken in response to a Breach of Security or
potential or attempted Breach of Security that demonstrates non-compliance of
the Security Management Plan with the Security Policy (where relevant in
accordance with paragraph 2.2) or the requirements of this Schedule, then any
required change to the Security Management Plan shall be at no cost to the

Buyer.
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Call-Off Schedule 14 (Service Levels)

1. Definitions

1.11In this Schedule, the following words shall have the following meanings and they
shall supplement Joint Schedule 1 (Definitions):

“Critical Service
Level Failure”

has the meaning given to it in the Order Form;

"Service Credits"

any service credits specified in the Annex to Part A of
this Schedule being payable by the Supplier to the
Buyer in respect of any failure by the Supplier to meet
one or more Service Levels;

"Service Credit
Cap"

has the meaning given to it in the Order Form;

"Service Level
Failure"

means a failure to meet the Service Level
Performance Measure in respect of a Service Level;

"Service Level
Performance
Measure"

shall be as set out against the relevant Service Level
in the Annex to Part A of this Schedule; and

"Service Level
Threshold"

shall be as set out against the relevant Service Level
in the Annex to Part A of this Schedule.

2. What happens if you don’t meet the Service Levels

2.1The Supplier shall at all times provide the Deliverables to meet or exceed the
Service Level Performance Measure for each Service Level.

2.2The Supplier acknowledges that any Service Level Failure shall entitle the Buyer
to the rights set out in Part A of this Schedule including the right to any Service
Credits and that any Service Credit is a price adjustment and not an estimate of
the Loss that may be suffered by the Buyer as a result of the Supplier’s failure to
meet any Service Level Performance Measure.

2.3The Supplier shall send Performance Monitoring Reports to the Buyer detailing
the level of service which was achieved in accordance with the provisions of Part
B (Performance Monitoring) of this Schedule.

2.4 A Service Credit shall be the Buyer’s exclusive financial remedy for a Service

Level Failure except where:

2.4.1 the Supplier has over the previous (twelve) 12 Month period
exceeded the Service Credit Cap; and/or

2.4.2 the Service Level Failure:

a) exceeds the relevant Service Level Threshold;

b) has arisen due to a Prohibited Act or wilful Default by the
Supplier;
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2.5

C) results in the corruption or loss of any Government Data,
and/or

d) results in the Buyer being required to make a
compensation payment to one or more third parties;
and/or

2.4.3 the Buyer is entitled to or does terminate this Contract pursuant
to Clause 10.4 (CCS and Buyer Termination Rights).

Not more than once in each Contract Year, the Buyer may, on giving
the Supplier at least three (3) Months’ notice, change the weighting of
Service Level Performance Measure in respect of one or more Service
Levels and the Supplier shall not be entitled to object to, or increase
the Charges as a result of such changes, provided that:

2.5.1 the total number of Service Levels for which the weighting is to
be changed does not exceed the number applicable as at the
Start Date,

2.5.2 the principal purpose of the change is to reflect changes in the
Buyer's business requirements and/or priorities or to reflect
changing industry standards; and

2.5.3 there is no change to the Service Credit Cap.

3Critical Service Level Failure

On the occurrence of a Critical Service Level Failure:

3.1

3.2

any Service Credits that would otherwise have accrued during the
relevant Service Period shall not accrue; and

the Buyer shall (subject to the Service Credit Cap) be entitled to
withhold and retain as compensation a sum equal to any Charges
which would otherwise have been due to the Supplier in respect of that
Service Period ("Compensation for Critical Service Level Failure"),

provided that the operation of this paragraph 3 shall be without prejudice to
the right of the Buyer to terminate this Contract and/or to claim damages from
the Supplier for material Default.
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Part A: Service Levels and Service Credits

1. Service Levels
If the level of performance of the Supplier:
1.1is likely to or fails to meet any Service Level Performance Measure; or
1.2is likely to cause or causes a Critical Service Failure to occur,

the Supplier shall immediately notify the Buyer in writing and the Buyer, in its
absolute discretion and without limiting any other of its rights, may:

a) require the Supplier to immediately take all remedial action that
is reasonable to mitigate the impact on the Buyer and to rectify
or prevent a Service Level Failure or Critical Service Level
Failure from taking place or recurring;

b) instruct the Supplier to comply with the Rectification Plan
Process;

C) if a Service Level Failure has occurred, deduct the applicable
Service Level Credits payable by the Supplier to the Buyer;
and/or

d) if a Critical Service Level Failure has occurred, exercise its right

to Compensation for Critical Service Level Failure (including the
right to terminate for material Default).

2. Service Credits

2.1The Buyer shall use the Performance Monitoring Reports supplied by the
Supplier to verify the calculation and accuracy of the Service Credits, if any,
applicable to each Service Period.

2.2 Service Credits are a reduction of the amounts payable in respect of the
Deliverables and do not include VAT. The Supplier shall set-off the value of
any Service Credits against the appropriate invoice in accordance with the
calculation formula in the Annex to Part A of this Schedule.
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Annex A to Part A: Services Levels and Service

Credits Table

Service Levels

Service Level
Performance
Criterion

Key
Indicator

Service Level
Performance
Measure

Service
Level
Threshold

Service Credit
for each
Service Period

Provision of
Resource by the
Supplier within 2
(two) working
weeks of the Buyer
confirming spend
approval is in place.

Timelines

at least 98%
at all times

<98%

Not applicable

Supplier to provide
cover for any
unforeseen
absences within 5
(five) Working Days
of the Supplier
becoming aware
that the absence
will exceed a period
of 2 (two) working
weeks.

Timelines

at least 98%
at all times

<98%

Not applicable

No complaints to be
received from the
Buyer’s Project
Executives, SROs
or third party
suppliers in respect
of the Supplier or
Resource’s
performance

Performance

100%

<100%

Not applicable

Quarterly written
Social Value report

Reporting

100%

<100%

Not applicable
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3.3

3.4

Part B: Performance Monitoring

3 Performance Monitoring and Performance Review

3.1Within twenty (20) Working Days of the Start Date the Supplier shall provide the
Buyer with details of how the process in respect of the monitoring and reporting
of Service Levels will operate between the Parties and the Parties will endeavour
to agree such process as soon as reasonably possible.

3.2The Supplier shall provide the Buyer with performance monitoring reports
("Performance Monitoring Reports") in accordance with the process and
timescales agreed pursuant to paragraph 3.1 of Part B of this Schedule which
shall contain, as a minimum, the following information in respect of the relevant
Service Period just ended:

3.2.1 for each Service Level, the actual performance achieved over the Service
Level for the relevant Service Period;

3.2.2 asummary of all failures to achieve Service Levels that occurred during that
Service Period;

3.2.3 details of any Critical Service Level Failures;

3.2.4 for any repeat failures, actions taken to resolve the underlying cause and
prevent recurrence;

3.2.5 the Service Credits to be applied in respect of the relevant period indicating
the failures and Service Levels to which the Service Credits relate; and

3.2.6 such other details as the Buyer may reasonably require from time to time.

The Parties shall attend meetings to discuss Performance Monitoring Reports
("Performance Review Meetings") on a Monthly basis. The Performance
Review Meetings will be the forum for the review by the Supplier and the Buyer of
the Performance Monitoring Reports. The Performance Review Meetings shall:

3.3.1 take place within one (1) week of the Performance Monitoring Reports being
issued by the Supplier at such location and time (within normal business
hours) as the Buyer shall reasonably require;

3.3.2 be attended by the Supplier's Representative and the Buyer’'s Representative;
and

3.3.3 be fully minuted by the Supplier and the minutes will be circulated by the
Supplier to all attendees at the relevant meeting and also to the Buyer’s
Representative and any other recipients agreed at the relevant meeting.

The minutes of the preceding Month's Performance Review Meeting will be
agreed and signed by both the Supplier's Representative and the Buyer's
Representative at each meeting.

3.5 The Supplier shall provide to the Buyer such documentation as the Buyer may

reasonably require in order to verify the level of the performance by the Supplier
and the calculations of the amount of Service Credits for any specified Service
Period

Satisfaction Surveys
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4.1

The Buyer may undertake satisfaction surveys in respect of the Supplier's
provision of the Deliverables. The Buyer shall be entitled to notify the Supplier of
any aspects of their performance of the provision of the Deliverables which the

responses to the Satisfaction Surveys reasonably suggest are not in accordance
with this Contract.

61



Call-Off Schedule 15 (Call-Off Contract
Management)

1 Definitions

1.1 In this Schedule, the following words shall have the following meanings and
they shall supplement Joint Schedule 1 (Definitions):

"Operational the board established in accordance with paragraph
Board" 4.1 of this Schedule;
"Project Manager" the manager appointed in accordance with

paragraph 2.1 of this Schedule;

2 Project Management

2.1  The Supplier and the Buyer shall each appoint a Project Manager for the
purposes of this Contract through whom the provision of the Services and
the Deliverables shall be managed day-to-day.

2.2  The Parties shall ensure that appropriate resources are made available on
a regular basis such that the aims, objectives and specific provisions of
this Contract can be fully realised.

2.3 Without prejudice to paragraph 4 below, the Parties agree to operate the
boards specified as set out in the Annex to this Schedule.

3 Role of the Supplier Contract Manager

3.1 The Supplier's Contract Manager'(s) shall be:

3.1.1 the primary point of contact to receive communication from the
Buyer and will also be the person primarily responsible for
providing information to the Buyer;

3.1.2 able to delegate his position to another person at the Supplier but
must inform the Buyer before proceeding with the delegation and
it will be delegated person's responsibility to fulfil the Supplier’s
Contract Manager's responsibilities and obligations;

3.1.3 able to cancel any delegation and recommence the position
himself; and
3.14 replaced only after the Buyer has received notification of the

proposed change.

3.2 The Buyer may provide revised instructions to the Supplier's Contract
Manager(s) in regards to the Contract and it will be the Supplier's Contract
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4.1

4.2

4.3

4.4

4.5

3.3

Manager's responsibility to ensure the information is provided to the
Supplier and the actions implemented.

Receipt of communication from the Supplier's Contract Manager(s) by the
Buyer does not absolve the Supplier from its responsibilities, obligations or
liabilities under the Contract.

Role of the Operational Board

The Operational Board shall be established by the Buyer for the purposes of
this Contract on which the Supplier and the Buyer shall be represented.

The Operational Board members, frequency and location of board meetings
and planned start date by which the board shall be established are set out in
the Order Form.

In the event that either Party wishes to replace any of its appointed board
members, that Party shall notify the other in writing for approval by the other
Party (such approval not to be unreasonably withheld or delayed). Each Buyer
board member shall have at all times a counterpart Supplier board member of
equivalent seniority and expertise.

Each Party shall ensure that its board members shall make all reasonable
efforts to attend board meetings at which that board member’s attendance is
required. If any board member is not able to attend a board meeting, that
person shall use all reasonable endeavours to ensure that a delegate attends
the Operational Board meeting in his/her place (wherever possible) and that
the delegate is properly briefed and prepared and that he/she is debriefed by
such delegate after the board meeting.

The purpose of the Operational Board meetings will be to review the
Supplier's performance under this Contract. The agenda for each meeting
shall be set by the Buyer and communicated to the Supplier in advance of that
meeting.

5 Contract Risk Management

5.1

5.2

5.3

5.4

Both Parties shall pro-actively manage risks attributed to them under the
terms of this Call-Off Contract.

The Supplier shall develop, operate, maintain and amend, as agreed with
the Buyer, processes for:

5.2.1 the identification and management of risks;
5.2.2 the identification and management of issues; and
5.2.3 monitoring and controlling project plans.

The Supplier allows the Buyer to inspect at any time within working hours
the accounts and records which the Supplier is required to keep.

The Supplier will maintain a risk register of the risks relating to the Call Off
Contract which the Buyer and the Supplier have identified.
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Annex: Contract Boards

The Parties agree to operate the boards as agreed between Parties during the Term
and/or as set out in any Statements of Work let under this Contract.
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Call-Off Schedule 20 (Call-Off Specification)

This Schedule sets out the characteristics of the Deliverables that the Supplier will
be required to make to the Buyers under this Call-Off Contract

1. BUYER REQUIREMENTS

1.1. Key outputs are:

1.1.1. Programme and Project Management resource for the delivery of pro-
jects/programmes of work, in accordance with NHSBSA and wider govern-
ment frameworks and standards (e.g. GovS 002, GPDF);

1.1.2. Delivery of Business Analysis, in accordance with NHSBSA and wider govern-
ment frameworks and standards (e.g. GovS 010, GPDF, HM Treasury Green
Book);

1.1.3. Provision of project planning, assurance and gateway reviews;

1.1.4. Portfolio Office function analysts, support and administrative staff;
1.1.5. Change Management expertise; and

1.1.6. To support and advise NHSBSA on resourcing and delivery approaches for
given projects and work assignments, in consultation with the PMD delivery
leads and NHSBSA project teams, where required.

Please refer to Appendix A which contains links to frameworks and standards relevant to these
procurement requirements.

The remit of this engagement is to support the NHSBSA PMD only, and act as a supplier to
the core directorate for surge resourcing only.

1.2. Work Packages

Work to be completed, and the associated deliverables, will be agreed between the NHSBSA
and the successful bidder through the agreement of work packages in accordance with the
NHSBSA Portfolio Management Framework (which provides guidance as to how project
portfolio management is governed within NHSBSA to ensure compliance with relevant
standards), a suite of template documentation, agreed Statements of Work and the
Management Consultancy Framework Three (RM6187) Framework terms and conditions.

A template Statement of Work (SoW) is provided at Appendix B.
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2. FUNCTIONAL REQUIREMENTS

2.1. General

2.1.1 The NHSBSA requires a project delivery partner to provide Resource to support the
management and delivery of NHSBSA projects, where internal capacity or capability
is not readily available.

2.1.1.1.

2.1.1.2.

2.1.1.3.

2.1.1.4.

2.1.1.5.

2.1.1.6.

2.1.1.7.

2.1.1.8.

2.1.1.9.

Services may be required throughout the duration of the contract. The
Supplier is expected to provide flexibility in the provision of services as
there will be periods of high volumes of activity and quieter periods.
NHSBSA are required to obtain spend approval from DHSC when
wishing to call off resources under the proposed contract, which can
take in the region of 6-8 weeks. The Supplier and NHSBSA will work
together to agree a Statement of Work (SoW) each time resources are
to be called-off and the process of agreeing the SoW will take place in
conjunction with spend approval being obtained. It is expected that the
Supplier will be able to provide resource within 2 working weeks of
NHSBSA confirming spend approval is in place.

The Supplier will ensure knowledge transfer from the Resource to in-
ternal NHSBSA staff to enable transition of ownership, at the end of
each SoW term.

The Supplier will manage the offboarding and onboarding of Resource
and any replacement Resource, in the event of unsatisfactory perfor-
mance, sickness or long-term absence etc, as appropriate.

The Supplier shall notify NHSBSA promptly of the unforeseen absence
of any Resource.

The Supplier shall provide NHSSBSA with a minimum of two (2) work-
ing weeks’ notice of any Resource’s planned leave.

Where Resource will be absent or unavailable for a period of over two
(2) weeks, whether foreseen or unforeseen, the Supplier will arrange
for appropriate temporary cover to be provided. In circumstances
where absence is unforeseen, the Supplier shall provide cover for Re-
source within five (5) working days of becoming aware that the ab-
sence will exceed a period of two (2) working weeks.

The Supplier will undertake all employment market engagement, re-
cruitment and selection activities for securing appropriate Resource.

The Supplier will ensure the relevant Proof of ID, Right to Work and
background checks documentation is in place for the Resource, ahead
of commencement.

The Supplier will manage the personnel aspects of the Resource, such
as non-work-related issues and challenges, and all direct communica-
tions with the Resource.
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2.1.1.10. The Supplier and its Resource ways of working must align to the
NHSBSA corporate CARE values (Collaborative, Adventurous, Relia-
ble, Energetic).

2.1.1.11. Resource must adhere to all relevant NHSBSA policies and proce-
dures.

2.1.1.12. Each piece of work and subsequently any changes to the scope of
work will be defined and agreed prior to commencement through the
agreement of a SoW that must be formally agreed between the Sup-
plier and the relevant NHSBSA Programme Management members, or
PMD.

2.2. Suitability of Resource

2.2.1 ltis expected that the Supplier will provision individuals with the following:

2.2.1.1. Suitably matched criteria to the equivalent agreed Agenda for
Change Job Descriptions for the required roles outlined in the
SoW;

2.2.1.2. The Personal Qualities, Knowledge & Skills, Experience and

Qualifications which meet the Essential Criteria set out in
NHSBSA job descriptions as a minimum;

2.2.1.3. Competency levels (both technical and behavioural) for the rel-
evant role equivalent to minimum level, as defined within the
Government Project Delivery Capability Framework, commen-
surate with the SoWw;,

2.2.1.4. Experience and understanding of the public sector, ideally specific to
the NHS and the health and social care arena;

2.2.1.5. Knowledge and expertise of the HMT Green Book for Better
Business Cases, and the ability to develop business cases in
the 5-case model;

2.2.1.6. Availability to commence work on SoW within a lead time of no
more than 2 working weeks from NHSBSA confirming that the appro-
priate spend approval has been obtained.

2.2.1.7. Skills and experience in agile, waterfall, and hybrid methodologies
and the Prosci Change Management methodology.

2.2.1.8. Ways of working that aligns to the NHSBSA corporate CARE
values (Collaborative, Adventurous, Reliable, Energetic) and
that adhere to all relevant NHSBSA policies and procedures.

5.2.2 Inthe event that the Resource provided does not meet our requirements or is

deemed unsuitable by NHSBSA, the NHSBSA has the right to request that an
individual and or/group of individuals are replaced with suitable Resource by the
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Supplier upon two (2) working week’s written notice. In this event it is expected that
the Supplier ensures sufficient time for knowledge transfer from the outgoing
Resource to the incoming Resource and NHSBSA will not be liable for any charges
associated with the offboarding Resource working in conjunction with the incoming
Resource in order to undertake the requisite knowledge transfer (i.e. no double
charging for the same role when the transition is taking place).

2.3. IR35

2.3.1. NHSBSA requires that the Supplier does not use Resource who are outside the
scope of IR35 and therefore, the Supplier must provide Resource who are either di-
rectly employed as an employee of the Supplier or a contractor who is inside the
scope of IR35.

2.4. Base Location

NHSBSA project teams are usually based at our Newcastle or Fleetwood offices, with most
team members working within a hybrid arrangement - part site based and part working
remotely. Some NHSBSA project teams are also required to travel to other locations across
the UK as required.

It should be noted that the NHSBSA supports project teams in working at other geographical
locations, e.g. other NHSBSA buildings or hired accommodation, as required for the project.
It is not expected to use the Supplier’s real estate for this purpose, however.

It is expected that Resource will work from the base location required to fulfil the needs of
the project and the base location will be confirmed by NHSBSA in each SoW.
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3.1

PERFORMANCE REQUIREMENTS

The following performance requirements must be met by the Supplier and/or
Resource:

3.1.1.

3.1.2.

3.1.3.

3.1.4.

3.1.5.

3.1.6.

3.1.7.

3.1.8.

3.1.9.

3.1.10.

3.1.11.

The Supplier should provide Resource within two (2) working weeks of
NHSBSA confirming that spend approval is in place so that work under a
SoW can commence.

The Supplier and Resource’s performance will be measured via triangulated
qualitative feedback mechanisms from members of the project teams and/or
PMD management team (verbal and written).

The Supplier and Resource’s performance should not cause a negative
impact on the reputation of the PMD, or give rise to complaints from Project
Executives, SROs or other 3" party suppliers to NHSBSA.

The Supplier and Resource must ensure full compliance with the NHSBSA
Portfolio Management Framework and the standards detailed at Appendix A
and ensure all appropriate controls are evidenced as part of the internal
gateway review, to progress to next gate.

The Supplier and Resource’s ways of working must align to the NHSBSA
corporate CARE values (Collaborative, Adventurous, Reliable, Energetic).

The Resource must follow agreed quality management techniques and
approvals for the project deliverables (usually the adherence and evidence of
a QR process involving relevant stakeholders, ahead of formal approvals).

The Resource must adhere to all relevant NHSBSA policies and procedures.

The Resource should report progress against the SoW to the relevant
commissioning Project Manager or PMD at the frequency and in the format
set out in the SoW.

The Supplier shall notify NHSBSA promptly of the unforeseen absence of any
Resource.

The Supplier shall provide NHSSBSA with a minimum of two (2) working
weeks’ notice of any Resource’s planned leave.

Where Resource will be absent or unavailable for a period of over two (2)
weeks, whether foreseen or unforeseen, the Supplier will arrange for appro-
priate temporary cover to be provided. In circumstances where absence is un-
foreseen, the Supplier shall provide cover for Resource (Replacement Re-
source) within five (5) working days of becoming aware that the absence will
exceed a period of two (2) working weeks.
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3.2.

Service Levels and Key Performance Indicators

3.2.9. Zero instances of customer complaint received by PMD, specifically relating to
the performance of the Supplier or Resource (either capability or behavioural).

3.2.10. Supplier to provide Resource in accordance with an agreed SoW within two
(2) working weeks of NHSBSA confirming that spend approval is in place.

3.2.11. Supplier to provide Replacement Resource for unforeseen absences within
five (5) working days of becoming aware that Resource will be absent for a
period in excess of two (2) working weeks.

3.2.12. Supplier to provide to the Buyer a written report on a quarterly basis detailing
the following:
e Compliance against SLA to provide Resource within two (2) working weeks of
NHSBSA confirming spend approval is in place
e Spend to date under the Contract

3.2.13. Supplier to provide to the Buyer a written report on an quarterly basis detailing
performance against the Social Value Reporting Metrics as follows:

e Percentage of all companies in the supply chain under the contract to
have implemented measures to improve the physical and mental health
and wellbeing of employees.

e Percentage of all companies in the supply chain under the contract to
have implemented the 6 standards in the Mental Health at Work com-
mitment.
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APPENDIX A

Framework/Standard

Description

UK Government Project Delivery
Capability Framework

Project Delivery Capability Framework used across
UK Government

GovS 002: Project Delivery
Functional Standard

Project Delivery Functional Standard sets expectations
for the direction and management of portfolio, pro-
grammes and projects in government

GovS 010: Analysis Government
Functional Standard

Analysis Functional Standard sets expectations for the
planning and undertaking of analysis to support well-
informed decision making to deliver better outcomes,
and improve the lives of citizens

HM Treasury Green Book

HM Treasury guidance on how to appraise and evalu-
ate policies projects and programmes

HM Treasury Guide to develop-
ing the Project Business Case

Providing a practical “step by step” guide to the devel-
opment of business cases using the Five Case Model.
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APPENDIX B

Statement of Work — Project Delivery Professionals

Supplier Name:

Contract Refer-
ence/Project Name:

Supplier Contact:

NHSBSA Contact:

(Seller)

SOW Date: SOW Version:

Duration of SOW

SOW Ref. No.

Key Personnel Name Role Contact Details
(Buyer)

Key Personnel Name Role Contact Details

1. Nature of Engagement
A brief description of the project objectives, requirements, aims of the SoW and proposed work, e.g. purpose, key objectives

2. Scope of Work

Detail the phases of the project, tasks, resources, deliverables etc. plus any activities which are out of scope.
Refer to additional documentation if required

2.1 Scope of Work — Delivery Phases and Tasks

2.2 Roles and responsibilities of Resource to be provided by the Supplier:

Role Responsibilities

Base Location

2.3 Out of Scope

Detail and task, activities etc which are out of scope for the Supplier.
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The following is out of scope for the Supplier:

2.4 Resource — Grades and Estimated Number of Days

The following project delivery resource will be provided by the Supplier under this SoW in order to
fulfil the responsibilities outlined above at 2.2:

Role NHSBSA Framework | Estimated
Grade Grade Number of
MCF3 Days

2.5 Dependencies

[ldentify any tasks/responsibilities/provisions that they will be dependent upon NHSBSA to provide to enable the project delivery
resources to be provided by the Supplier under this SoW to deliver the project.]

2.6 Assumptions

[ldentify any assumptions that have been made.]

2.7 Acceptance Criteria

2.8 Performance Management, Governance and Reporting Obligations

[Outline regular project meetings and meetings with relevant NHSBSA staff members which Resource will be required to
attend and confirm how project will be governed and set out any reporting obligations.]

2.9 Key Supplier Staff

Name Role Contract Details

2.10 Worker Engagement Status

Please confirm that the Resource provided by the Supplier are directly employed by the Supplier or are contractors
who fall inside the scope of IR35
Yes / No] [Insert any relevant details]

R35 - Statement Determination
[Indicate: whether there is any requirement to issue a Status Determination Statement]

2.11 Data Protection/ Information Security

[Outline if Supplier Resource will have any access to personal or patient identifiable data as part of their work and if so,
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confirm what recommendations/safeguards have been recommended by Information Governance and/or Data Security colleagues]

Complete Annex 1 to Joint Schedule 11 (Processing Data) in relation to this SoW and annex it

3 Statement of Work Charges
Provide details of fixed charges and/or any work to be carried out on a time and materials basis

3.1 Charge Table

Description Amount of | Subject to written
(Provide breakdown of roles, number of days and include any travel and | Charge (£ ex | confirmation of ac-
subsistence expenses) VAT) ceptance?
Yes/No
[delete as appropri-
ate]
Total

4 On Boarding / Implementation Plan

[Provides details of any inductions, introductions to project and key stakeholders and key forums which the Resource will be
required to undertake/attend]

5 Off Boarding Plan

[Provide details of knowledge transfer expectations and arrangements for the secure hand over of any artefacts/data that have
been produced or managed]

6 Terms and Conditions

7 Spend Control Approval (NHSBSA Internal Use)

8 Statement of Work Acceptance

The following parties approve this statement of work and are authorised to sign off on
project phases, billable services and expenses.

For and on behalf of the Supplier

Name and Title

Position

Signature

Date
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For and on behalf of the NHSBSA

Name and Title

Position

Signature

Date
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Call-Off Schedule 4 (Call Off Tender)

Redacted
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