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This Order Form is for the provision of the Call-Off Deliverables and dated Thursday 5 May
2022

It's issued under the Framework Contract with the reference number RM1043.7 for the
provision of Digital O and Specialists Deliverabl

The Parties intend that this Call-Off Contract will not, except for the first Statement of Work
which shall be executed at the same time that the Call-Off Contract is executed, ablige the
Buyer to buy or the Supplier to supply Deliverables.

The Parties agree that when a Buyer seeks further Deliverables from the Supplier under the
Call-Cff Contract, the Buyer and Supplier will agree and execute a further Statement of Work
{in the form of the template set out in Annex 1 to this Framewerk Schedule 6 (Order Form
Template, Statement of Work Template and Call-Off Schedules).

Upon the execution of each Statement of Work it shall become incorporated into the Buyer
and Supplier's Call-Off Contract.

Call-Off Lot
Lot 1: Digital Cutcomes

Call-Off Incorporated Terms

The following decuments are incorporated into this Call-Off Contract. Where numbers are
missing, we are not using those schedules. If the documents conflict, the following order of
precedence applies:

1 This Order Form including the Call-Off Special Terms and Call-Off Special Schedules.
2 Joint Schedule 1 (Definitions) RM1043.7
3 Framework Special Terms
4  The fellowing Schedules in equal erder of precedence:
» Joint Schedules for RM1043.7

Joint Schedule 2 (Variation Form)
Joint Schedule 3 quit ]
Joint Schedule 4 (C: ially S

Joint Schedule 10 (Rectification Plan)
Joint Schedule 11 (Processing Data) RM1043.7
Joint Schedule 12 (Supply Chain Visibility)
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Framework Schedule 6 (Order Form Template, Statement of Work
Template and Call-Off Schedules)

Order Form

Buyer guidance: This Order Form, when completed and executed by both Parties, forms a
Call-Off Contract. A Call-Off Contract can be P and using an eq

d it or icp order system.

If an electronic purchasing system is used instead of signing as a hard-copy, text below must
be copied into the electrenic order form starting from "APPLICABLE FRAMEWORK
CONTRACT and up to, but not including the Signature block,

It is important that if you, as the Buyer, add to or amend any aspect of any Call-Off
Schedule, then you must send the updated Schedule with the Order Form to the Supplier.

Call-Off Reference: DDaT22052
Call-Off Title: UKRI Funding Service user-centred design support

Call-Off Contract Description: UKR| are seeking a partnership with a proven supplier, with
excellent knowledge of working to GDS standards

The Buyer: UK Research and Innovation

Buyer Address: Polaris House, 1ET, N Star Ave, Swindon SN2 1FL

The Supplier: Methods Business and Digital Technology Limited

Supplier Address: Saffron House, 6-10 Kirby Street, London, England, EC1N 8TS
Registration Number: 02485577
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» Call-Off Schedules for RM1043.7
Call-Off Schedule 5 (Pricing Details and Expenses Policy)
Call-Off Schedule 7 (Key Supplier Staff)
Call-Off Schedule 15 (Call-Off Contract Management)
Call-Off Schedule 20 (Call-Off Specification)
Call-Off Schedule 26 (Cyber Essentials Scheme)

§ CCS Core Terms (version 3.0.9)
6  Joint Sct le 5 (Corg Social R ibility) RM1043.7

7 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
d over the above.

No other Supplier terms are 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,
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Call-Off Start Date: Monday 16" May 2022

Call-Off Expiry Date: Wednesday 15" May 2024

Call-Off Initial Peried: 24 Months

Call-Off Optional Extension Perio

Minimurm Notice Pariod for Extensions: 8 Weeks

Call-Off Contract Value:

Call-Off Deliverables
Schedule 1 — Requirements

Organisation the work is for

UK Research and Innovation

Why the work is being done

UKRI's Simpler and Better Funding
programme is building a digital funding
service to simplify and harmonise the
funding process across its 9 councils, and
suppert research and innovation in the UK.
The transformation also includes major
simplification and standardisation of funding
PF ities and ting flexibility so that
UKRI can support the needs of the UK
Govermment and its stakeholders as it
grows.
We are now in the Beta phase with the aim
te roll out live services during 2022-2024.

Praoblem to be solved

The existing legacy funding system is no
longer able to meet user needs and many
funding schemes are run off-system, which
means collation of data for evaluating
impact is challenging. E i

may have to learn 8 different application
processes in order to apply for grant
funding.

UKRI recognises the challenges applicants
currently face and wants to simplify its
policies and processes, allowing applicants
te spend more time on conducting research
and innovation.

Who the users are and what they need to
do

As an applicant, | need:

= To apply for and manage my grant funding
« A single, simplified gateway to all UKRI
funding

As a research office user:
* | need to oversee, approve, and manage
the grant applications submitted by

applicants
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Delivery Manager using Confluence and
Jira,
We make extensive use of videa

conferencing for regular ceremonies.

Security clearance

* Onsite attendance at Polaris House
requires basic security disclosure.

= Contractors must sign our standard non-
disclosure agreement

= All suppliers must provide proof of GDPR
compliance

* All suppliers must adhere to UKRI's
Information security and GDPR policies.

Latest start date

Expected contract length

Additional terms and conditions

Maonday 16" May 2022

2 years with the option to extend for up to 8
manths

No additional conditions

Budget range

Summary of the work

We seek a partnership with a proven
supplier, with excellent knowledge of
working to GDS standards. Initially we are
after:

* 3 user researchers
= 2 sarvice designers
= 1 interaction designer
= 2 content designers

To supplement our in-house team
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As a reviewer:
= | need to review, score, and submit
feedback on applications

As an internal user, | need to:

» Create and manage an opportunity

= Manage applications, peer review, award
offers, project setup

= Pay funding and claims

* Manage project assurance

= Evaluate impact of the funding

As UKRI, | need a futureproof, secure,
i platform that rep good
value for money.

Early market engagement

NiA

Any work that's already been done

In Auturnn 2021 we delivered several
funding service opportunities to test the
application journey and gather user
feedback.

‘We're continuing to extend the service —
adding new features and iterating the
service based on user feedback.

The end-te-end journey involves several
stages and serves multiple user types

Existing team

The team is a collaboration of UKRI staff,
contractors and other suppliers.

The supplier team will help bolster and
support a UKR| user-centred design team
which consists of:

* 1 user researcher

= 1 service designer

* 2 interaction designers

= 2 content designers

* Head of product.

Current phase

Beta

Address where the work will take place

Initially remotely during the impact of
COVID-19 then Polaris House, North Star
Avenue, Swindon, Wiltshire, SN2 1FL.
Polaris House is a 2-minute walk from
Swindon train station.

Werking arrangements

We are looking for a supplier that has
experience of working both on-site and in a
blended, remote team

Post Covid we expect team members to be
in Swindan 3 full working days, 09:00 -
17:00, per week for co-located working.
Wiorkloads e managed by the in-house

Scheddule 2 - Supplier's Response

Describe how your proposed
toam will ersure the
successhd debvory of the
wsed-conlred desgn
whemants of this project
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Buyer's Standards

From the Start Date of this Call-Off Contract, the Supplier shall comply with the relevant (and
curmrent as of the Call-Off Start Date) Standards referred to in Framework Schedule 1
(Specification). The Buyer requires the Supplier to comply with the following additional
Standards for this Call-Off Contract:

MNone

Cyber Essentials Scheme

The Buyer requires the Supplier, in !} with Call-Off Schedule 26 (Cyber E tial
I CFRICAL Scheme) to provide a Cyber E jals Certifi prier to ing the provision of any
Deliverables under this Call-Off Contract,

Maximum Liability

The limitation of liability for this Call-Off Contract is stated in Clause 11.2 of the Core Terms
as amended by the Framework Award Form Special Terms.

©

Where non-UK Supplier Staff (including Subcontractors) are used to provide any element of
the Deliverables under this Call-Off Contract, the applicable rate card(s) shall be
incorporated into Call-Off Schedule 5 (Pricing Details and Expenses Policy) and the Supplier
shall, under each SOW, charge the Buyer a rate no greater than those set out in the
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applicable rate card for the Supplier Staff undertaking that elemant of work on the

BACS (30 days in arrears upon receipt of a valid invoice)
All invoices to be submitted monthly in arrears

All invoices must be sent to [ NGTGTGNNGNGG

A valid purchase order number must be included on all invoices and contract number
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Buyer's Security Palicy

Security policy framework: protecting government assets - GOV UK {www gov.uk]

Supplier's Authorised Representative

21
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relates.

For and on behalf of the Supplier - Methods Business and Digital Technology Limited:

Signed for and on behalf of UK Research and Innovation by its authorised
representative:

23
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Supplier's Contract Manager

Progress Report Frequency
Cn a weekly basis

Progress Meeting Frequency
On a weekly basis

Role Details

Key Staff
Name
|  —
[ EE——

Key Subcontractor(s)
None

Commercially Sensitive Information
Flease see Joint Schedule 4
Balanced Scorecard

NIA
Material KPls

Please see Schedule 2
Additional Insurances

NIA

Guarantee

NIA

Social Value Commitment
NIA

Statement of Works

During the Call-Off Contract Period, the Buyer and Supplier may agree and execute
completed Statement of Works. Upon execution of a Statement of Work the provisions
detailed therein shall be incorporated into the Call-Off Contract to which this Crder Form

22
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Appendix 1

The first Statement(s) of Werks shall be inserted into this Appendix 1 as part of the executed
Order Form. Thereafter, the Buyer and Supplier shall complete and execute Statement of
Works (in the form of the template Statement of Werk in Annex 1 to the template Order Form
in Framework Schedule & (Order Form Template, Statement of Work Template and Call-Cff
Schedules).

Each executed Statement of Work shall be inserted into this Appendix 1 in chronology
Annex 1 (Template Statement of Work)

1 Statement of Works (SOW) Details

Upeon execution, this SOW forms part of the Call-Off Contract (reference below).

The Parties will execute a SOW for each set of Buyer Deliverables required. Any ad-hoc
Deliverables requirements are to be treated as individual requirements in their own right and
the Parties should execute a separate SOW in respect of each, or alternatively agree a
ariation to an existing SOW.

All SCWs must fall within the Specification and provisions of the Call-Off Contact.

The details set out within this SOW apply only in relation to the Deliverables detailed herein
and will not apply to any other SOWs executed or to be executed under this Call-Off
Contract, unless otherwise agreed by the Parties in writing.

Date of SOW:
02/05/2022

SOW Title:
Simpler Better Funding — Brief for UCD Supplier

Call-Off Contract Reference:
DDaT22052

Buyer:

UKRI

Supplier:

Methods i and Digital T Limited
SOW Start Date:

Monday 16th May 2022

SOW End Date:

Wednesday 15" May 2024
Duration of SOW:

24 Months

Key Personnel (Buyer):

Key Personnel (Supplier):

24
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2 Call-Off Contract Specification — Deliverables Context
Simpler Better Funding — Brief for UCD Supplier

The Simpler and Batter Funding (SBF) ¥ is a major fi ion programme
within UKRI. Itis designing and delivering a unified Funding Service for UKRI to replace
legacy systems and provide a simpler user exp for its i . and

internal users. Legacy systems are no longer fit for purpose and do not reflect LH(RE ]
current and future needs as the largest provider of research and innovation funding to UK
organisations.

The SBF Programme includes key change areas within it that aim to simplify and harmeonise
processes across the 9 research councils to provide a single and unified platform with
commeon processes and a new target operating model. Once delivered into Live Continuous
Improvement, the Service will transition to and be managed by UKRI and internal digital
teams.

Currently in Private Beta we are running pilot opportunities through an MVP for the
application and assessment phases to test and iterate, whilst latter phases of the Service are
still being designed and built.

We expect our UCD supplier to work collaberatively as part of blended Teams, made up of
existing UKRI staff, contractors, and other suppliers to deliver against our vision and
readmap werking in an agile way. Working in agile can mean that priorities and deliverables
can change over time, therefore we will be working to quarterly Staternents of Work, aligned
to owr planning cycles We will support delivery progress by putting in place regular

tr y TBD) to review the ongeing collaboration and provide the
opportumly fcu both LIKRI am:l lhE Supplier to review ongoing delivery, resources, and
finances.

Qur upcoming key milestone is the delivery of an MVP for the end-to-end journey for the 7
research councils, which enables migration from legacy systems by December 2023,
Beyond this we will look to iterate and improve the service while expanding its use to
Innovate UK and Research England by March 25 and work with UKRI internal teams to
agree the transition and operation of the Service as BAU

Key areas of focus will be:

i i il

3 Supporting the delivery teams by producing wireframes, prototypes and design outputs
that help the team to build key functionality to meet our roadmap ocutcomes

4 i and g user and testing that helps us understand what our us-
ers need in line with UKRI requirements including our EDI strategy

5 Continuing our work to e.lmplrfy and standardise content within our service as a whole

& Running forward look di inp p with our colleag across the Simpler

and Better Funding programme

Continuing the work of simplifying our funding types

8  Helping to define, document and roll-out our new target operating model, providing sug-
gestions and feedback where there's opportunity {nr m‘pmvemenl

9 Making sure the end-to-end service is conti gned, menitored, and revi d

10 Contribute to SBF Programme quarterly planning and roadmap reviews

25
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11 Working alongside our 'Heads of for the capabilities to generally champion user centred
design, and helping to demonstrate the value of this approach

ervice Transition & Operation

12 Design, document and execute a smooth and pragmatic Service Ti i pp 1in
partnership with UKRI internal teams (including Operations and Technical) to bring the
Service from Build to BAU.

13 Where gaps in Service Transition process exist, propose straightforward and industry
proven approaches that do not delay delivery and are not resource intensive.

14 Design, document and put in place a pragmatic BAU Service Management model with
appropriate Governance for when the Service is in Live Continuous Improvement / BAU
that is aligned to UKR| preferences and agreed by UKRI.

15 Design, decumeant and put in place a pragmatic BAU Service Suppoert and Helpdesk
madel with appropriate Governance for when the Service is in Live Continuous Improve-
ment | BAU that is agreed by UKRI

18 Design, documnent, and test BAU Business Continuity Plans (BCP) for the end-to-end

Service,

Support the transition of the service into BAU through regular knowledge transfer and

upskilling of UKRI's permanent staff

Signatures and Approvals
Agreement of this SOW

BY SIGNING this Statement of Work, the Parties agree that it shall be incorporated into
Appendix 1 of the Order Form and incorporated into the Call-Off Contract and be legally
binding en the Parties:

For and on behalf of the Supplier - Methods Business and Digital Technology Limited:

Signed for and on behalf of UK R hand | ion by its authorised
representative:

26
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Annex 1
Data Processing

Prior to the execution of this Statement of Work, the Parties shall review Annex 1 of Joint
Sche:lule II :Fh:oesslng Data) and if the contents of Annex 1 does not adequately cover the
its covered by this Statement of Work, Annex 1 shall be
amended as set out balow and the following table shall apply to the Processing activities
undertaken under this Staterment of Work only:

Description Details

|dentity of Controller for | The Relevant Authority is C ller, and the S lier is

each Category of Processor

Personal Data The Parties ack that in | with 2t
paragraph 15 and for me purposes of the Data Protection Legislation,
the Relevant Authority is the C ller, and the Supplier is the

Processor of the I’ollowing Personal Data:
This applies to all categories of personal data in this Annex.

Al collected data will be processed on UKR! systems — and will apply
UKR! standards/reguiations.

Details will be caplured, stored, and referenced for user tesfing
purposes, subject to the individual’s consent. An individual's contact
details will be used to contact them, fo invite them to individual or

Group user h and testing jons in order fo views

on designs and content of parts of the Funding Service

The Supplier is C ller, and the Rel t Authority is

Processor

The Parties acknowdedge that for the purposes of the Data Prolechon
ion, the ier is the C ller, and the Rel it

15Ihe. in with 2 to paragraph 150f

the following Personal Data:

Not applicable.

The Parties are Joint Controllers

The Parties acknowledge mat they are Joint Controllers for the
of the Data P tation in respect of:

There iz no data for which we are joint confrollers.

The Parties are Independent Controllers of Personal Data

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

1 Business contact details of Supplier Personnel for which the

28
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Supplier is the Controller,
2 Business contact details of any directors, olﬁcers an’ployees

agents, and of R thority
(excluding the Supplier P 1) engaged in the perf:
of the Relevanl Authority's duties undel the Cormact} for which
the R: ity is the C.

Duration of the 16/05/22-15/05/2024

Processing

Nature and purposes of

the Processing

Engage with users to improve and develop the funding service.

UKRI standardsreguiations.

Details will be captured, stored, and referenced for user tesfing
purposes, subject to the individual’s consent. An individual's contact
detaifs will be used fo contact them, fo invite them to individual or
group user research and testing sessions in order fo canvass views
on designs and content of parts of the Funding Service

Al collected data will be processed on UKRI systems — and will apply

Type of Parsanal Dal

ta User feedback and opinions about the funding service. Name,

telephone number. email add) ity info (sex, fcity
disability for EDI purposes)
Categories of Data G (appiicants), other revi , staff
Subject
No data will be d to the supp IT systems. All collected
Flan for relyenanc data will be pruce\ssed on UKRI systems — and will apply UKRI
destruction of the data stard
once the Processing is ndiriateguilaty
complate
UNLESS requirement
under Union or Member
State law to preserve
that type of data
29
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{b) any EU institution or EU authority or other sud: EU body shall be read on and

after Exit Day as a refi to the UK i

or body to which its

functions were transferred.

1.4 Ineach Contract, unless the context otherw ires, the foll

words shall have

the following meanings:

Term

Definition

Achieve

Additional
Insurances

in respect of a Test, to successfully pass such Test without any Test

Issues and in respect of a Milestone, the issue of a Satisfaction

Certificate in respect of that Milestone if specified within the Buyer's
testing p Jure and “Ach , "Achieving” and

"Achievement"” shall be construed; awf.%\'.u'r.‘ilggbjJ

insurance requirements relating to a Call-Off Contract specified in

the Order Form additional to those outlined in Joint Schedule 3

(Insurance Requirements);

Admin Fee

means the costs incurred by CCS in dealing with M| Failures
calculated in accordance with the tariff of administration charges
jpublished by the CCS at: hitps:/fwww.gov.uk/guidance/current-
crown-commercial-service-suppliers-what-you-need-to-know;

Affected Party
Affiliates

the Party seeking to claim relief in respect of a Force Majeure Event;
in relation to a body corporate, any other entity which directly or
indirectly Centrols, is Controlled by, or is under direct or indirect
common Control of that body corporate from time to tirme;

Annex

Approval
Audit

extra information which supports a Schedule;
the prior written consent of the Buyer and "Approve” and
“Approved" shall be construed; accordingly.
the Relevant Authority's right to:
(a) verify the accuracy of the Charges and any other amounts
payable by a Buyer under a Call-Off Contract (including
posed or actual variati te them in with the
COnlrad}

(b} wverify the costs of the Supplier (including the costs of all
Subcontractors and any third-party suppliers) in connection with
the provision of the Services;

(c) werify the Open Book Data;

(d} werify the Supplier's and each Sut s pli with
the applicable Law;

(e) identify or investigate actual or suspected breach of Clauses 27
to 33 and-fnl Joint Schedule 5 (Corporate Social Responsibility),

priaty or kes or any breach or threatened
blesch of seculrly and in these circumstances the Relevant
Authority shall have no obhuahon to mlolm the Supplier of the
or obj of its

() identify or investigate any circumstances which may impact upon
the financial stability of the Supplier, any Guarantor, and/or any
Subcontractors or their ability to provide the Deliverables;

(g) oblalrl such lnforrnahon as is necessary In fulfil the Relevanl
to supply inft for
]ud-c-el or inistrative purposes i i lhe
supply of information to the Comptroller and Auditor General;

(h} review any books of account and the internal contract

H
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Joint Schedule 1 (Definitions) RM1043.7

13

134
132
133

1.34

1.35

137

138

138

1 Terms and definitions

In each Contract, unless the context othera i italised ions shall
have the meanings set out in Ihls Jomt ded'tﬂe 1 (Deﬁnrlluns) or the relevant
hedule in which that capitall o appears.

I a capitalised expression does not have an mterpte:aﬂon in this Schedule or any
other Schedule, it shall, in the first i be interp din d; with the
common interpretation within the relevant market i where
Ctherwise, it shall be interpreted in with the dictis ¥

In each Contract, unless the context otherwise requires:

the singular includes the plural and vice versa.
refarence to a gender includes the other gender and the neuter.

lefelences to a persan mc!ude an mdlvldual company, body corporate, corporation,
, firm, p ip or other legal entity or Central
Government Body,

a refi to any Law i a refl to that Law as amended, extended,
consolidated, or re-enacted from time to timea;

the words "including”, “other”, “in particular”, "for example" and similar words
shall not limit the generality of the preceding words and shall be construed as if they
were immediately followed by the words "without limitation™;

references to " wnhng' |r|c[ude lyplng. prlrltmg. lithography, photography, display on
a screen, elect and other modes of representing or
reproducing words il m a vlslhle form, and expressions referring to writing shall be
construed accordingly;

i to tations” shall be trued as ref to present facts,
to “warranties” as referances to present and future facts and to "undertakings” as
refarences to obligations under the Contract;

references to "Clauses"” and "Schedules” are, unless
references to the clauses and schedules of the Core Terms and reielencas in any
Schedule to parts, and tables are, unless otherwise provided,

to the parts, and tables of the Schedule in which
these references appear,;

refarences to "Paragraphs” are, unless otherwise provided, referances to the
unless otherwise provided,

paragraph of the appropri

1.3.10 references to a series of Clauses or Paragraphs shall be inclusive of the clause

numbers specified;

1.3.11 the headings in each Contract are for ease of reference only and shall not affect the

interpretation or construction of a Contract;

1.3.12 in entering into a Contract the Relevant Authority is acting as part of the Crown; and
1.3.13 any reference in a Contract which immediately before Exit Day was a reference to

(as it has effect from time to time):

(a) any EU regulation, EU decision, EU tertiary legislation or provision of the EEA
agreement (“EU References™) which is to form part of domestic law by
application of section 3 of the European Union (Wilhdrawal: Act 2018 shall be
read on and after Exit Day as a refy to the fe as they form part
of demestic law by virtue of section 3 of the European Union (Withdrawal) Act
2018 as modified by domestic law from time to time; and
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g kept by the Supplier in fon with
each Contract;
(i) carry out the Reb Authority's internal and audits

and to prepare, examine and/or certify the Relevant Authority's
annual and interim reports and accounts;

(i) enable the National Audit Office to carry out an examination
pursuant to sectn:ln S{TJ of the National Audit Act 1983 of the

and eff with which the Relevant
.i\uﬂwrly has used its resources; or
(k) verify the y and P of any Manag t
jon deli d or required by the Fi k Contract;

Auditor {a) the Buyer's internal and external auditors;

{b) the Buyer's statutory or regulatory auditors;
{c) the Comptroller and Auditor General, their staff and/or any
i ives of the Nath Audit Office;

{d) HM Treasury or the Cabinet Office;

(e} any party formally appointed by the Buyer to carry out audit or
similar review functions; and

(fy successors or assigns of any of the above;

Authority CCS and each Buyer;
Authority Cause any breach of the obligatlons of the Relevant Authority or any other

default, act, omissi ar of the R

Authority, of its employees, servants, agents in connection with or in
relation to the subject-matter of the Contract and in respect of which
the Relevant Authority is liable to the Supplier;

BACS the Bankers' Aunonmed Clearing Semcas. which is a scheme for
the electronic p g of ions within the United
Kingdom;

Balanced a tool for Call-Off Ccnlar.t fmnagemerl activity, through

i against key performance

indicater, which tho Buy{r and Supplier may agree at the Call-Off
Contract Start Date;

Beneficiary a Party having (or claiming to have) the benefit of an indemnity under
this Contract;

Buyer the relevant public sector purchaser identified as such in the Order
Farm;

Buyer Assets the Buyer's i data, soffy ials, assets,

equipment or other property owned by and/or licensed or leased to
the Buyer and which is or may be used in connection with the
provision of the Deliverables which remain the property of the Buyer

Buyer

t
R_egsenhtwe relation to the Call-Off Contract initially identified in the Order Form;
Buyer F premises owned, or P bylhe&lyerwimhale

throughout the term of the Contract,
he ive appointed by the Buyer from time to time in

made ilable for use by the Supplier or its Sub far the
provision of the Deliverables (or any of them);

Buyer's Guidance | guidance for Buyers on how to buy digital services using the

Framework Contract, located at: hiips./ivavw.gov ul/guidance/digital-
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Call-Off C

Call-Off Contract
Period
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the the Buyer and the Supplier (entered into
to the provisi of the F Contract), which

consists of the terms set out and referred to in the Order Form;
the Contract Period in respect of the Call-Off Contract;

Call-Off Expiry the latter of the scheduled date of the end of a Call-Off Contract as
Date stated in the Order Form or the date of completion of the last
Deliverable due under the last Staternent of Work under the Call-Off
Contract;
Call-Off the contractual terms applicable to the Call-Off Contract specified
Incorporated under the relevant heading in the Ordear Form;
Terms
the Initial Peried of a Call-Off Contract specified in the Crder Form;

Call-Off Initial

Call-Off Optional
Extension Period
Call-Off
Procedure

Call-Off Special
Terms
Call-Off Start Date
Call-Off Tender

such period or periods beyond which the Call-Off Initial Period may

be extended as specified in the Order Form;

the process for awarding a Call-Off Contract pursuant to Clause 2

{How the contract works) and Framework Schedule 7 (Call-Off

Award Procedure);

any additional terms and conditions specified in the Order Form

incorporated into the applicable Call-Off Contract;

the date of start of a Call-Off Conlmcl as stated in the Order Form;

the tender itted by the Supplier in resp to the Buyer's
of i following a Further C it
Procedure and set cut at Call-Off Schedule 4 (Call-Off Tender);

Cap

the maximum amount to be paid by the Buyer under a Time and
Materials mechanism for the delivery of an agreed scope;

Capped Time and
Materials
cCcs

CCS Authorised

Time and Materials payable up to a specified Cap for delivery of the
agreed scope of Deliverables,
the Minister for the Cabinet Cffice as represanted by Crown

Commercial Service, which is an executive agency and operates as
a trading fund of the Cabinet Office, whose offices are located at Sth

Floor, The Capital, Old Hall Street, Liverpool L3 9PP;

the representative appointed by CCS from time to time in relation to

the F Contract initially identified in the Framework Award
Farm;

Central
Government
Body

a body lsted in one of the following sub-categories of the Central

Government classification of the Public Sector Classification Guide,

as published and amended from time to time by the Office for

National Statistics:

(a} Government Department;

(b} Men-Departmental Public Body or Assembly Sponsored Public
Body (advisory, executive, or tribunal);

(c) Non-Ministerial Department; or
(d) Executive Agency;

Change in Law

any change in Law which impacts on the supply of the Deliverables
and performance of the Contract which comes into force after the
Start Date;

Change of
Control
Charges

a change of control within the meaning of Section 450 of the

Corporation Tax Act 2010;
the prices (exclusive of any applicable VAT), payable to the Supplier

by the Buyer under the Call-Off Contract, as set out in the Order

33

UK OFFICIAL

(f) staff training;
{g) werk place accommodation;

(h) werk place IT i and tools bhy y to
provide the Deli {but not including items included within
limb (B) balow); and

(i) reasonable recruitment costs, as agreed with the Buyer,

costs incurred in lesped of Supplier Assets v.hlch would be treated
as capital costs g te

principles within the UK, which shall include tha cost to be charoed in
respect of Supplier Assets by the Supplier to the Buyer or (to the
extent that risk and title in any Supplier Asset is not held by the
Supplier) any cost actually incurred by the Supplier in respect of
those Supplier Assets;

operational costs which are not included within (a) or (b) above, to
the extent that such costs are necessary and properly incurred by
the Supplier in the provision of the Del

Reimbursable Experlses to the extent these ha\re beerl specified as
allowable in the Crder Form and are incurred in delivering any
Deliverables;

but excluding:

(a) Overhead,

(b} financing or similar costs;

{c) maintenance and support costs to the extent that these relate to
maintenance and/or suppert Deliverables provided beyond the
Call-Off Contract Period whether in relation to Supplier Assets or
otherwise;

(d) taxation;

(e} fines and penalties;

{f) amounis payable under Call-Off Schedule 16 (Benchmarking)
where such Schedule is used; and

(g) non-cash items (including depreciati
and ts in IS
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Form, for the full and proper performance by the Supplier D1‘ its
obligations under the Call-Off Contract less any Deductions;

Claim any claim which it app thata iary is, or may b
entitied to mdermlﬁmlk:n under this Contract;
the C i Ilslad in the F J\wnld Form or

Sensitive Order Form (if any) prising of

Information relating to the Supplier, its IPR or its busmss or which the Supplier
has indicated to the Authority that, if disclosed by the Authority,
would cause the Supplier signi ial di ge or
material financial loss;

Comparable the supply of Deliverables to another Buyer of the Supplier that are

Suppl the same or Sll'l'lilﬂl to the Deliverables;

Confidential means any i b itis yed, that relates to the

Information I affairs, trade secrets, Kncw—How‘
personnel and suppliers al’ CCS, the Buyer or the Supplier, including
IPRs, together with information den\red from the above, and any
other i ion clearly i as being or
not it is marked as "confidential”) or which ought reasonably to be
considered to be confidential;

Conflict of a conflict bef the ial or p duties of the Supplier er

Interest the Supplier Staff and the duties owad te CCS or any Buyer under a
Contract, in the reasonable opinion of the Buyeror CCS; |

Contract either the Framework Contract or the Call-Off Contract, as the

context requires;

Contract Period

the term of either a Framework Contract or Call-Off Contract on and
from the earlier of the:
(a) applicable Start Date; or

(b) the Effective Date up to and including the applicable End Date;

Contract Value

the higher of the actual or expected total Charges paid or payable
under a Contract where all obligations are met by the Supplier;

Contract Year

a consecutive peried of twelve (12) Months commencing on the Start
Date or each anniversary thereof;

Control

control in either of the senses defined in sections 450 and 1124 of
the Corporation Tax Act 2010 and “Controlled” shall be construed
accordingly;

Controller
Core Terms

has the meaning given to it in the GOPR;

CCS’ terms and conditions for commeon goods and services which
govern how Suppliers must interact with CCS and Buyers under
Framework Contracts and Call-Off Contracts,

Costs

the following costs (without double recovery) to the extent that they
are reasonably and properly incurred by the Supplier in previding the
Deliverables:

the cost to the Supplier or the Key Subcontractor (as the context
requires), calculated per Work Day, of engaging the Supplier Staff,
including:

{a) base salary paid to the Supplier Staff;

(b) employer's National | ibut

(e) pension contributions;

{d) car allowances,
(e} any other contractual employment benefits;
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deduction which the Buyer is paid or is payable to the Buyer under a
Call-Off Contract;

Default

any breach of the of the Supplier (includi it
of a Contract in breach of nls terms) or any ather default {including
maverla] default} act it or of the

it or any y 5 pplier Staff h
arising in connection with or in relation to the subject-matter of a
Contract and in respect of which the Suppler is liable to the Relevant
Authority;

Ci’lllg-e

Default

h 8.1.1 of F k

has the ing given to it in P:
jule 5 (M

Charges and

Delay Payments

the amounts (if any) payable by the Supplier to the Buyer in respect
of a delay of a Milestone as specified in the Implementation Plan;

Deliverables or
Digital
Deliverables

Goods andior Services that may be ordered under the Contract
including the Documentation;

Delivery

delivery of the relevant Deliverable or Milestone in accordance with
the terms of a Call-Off Contract as confirmed and accepted by the
Buyer by the either (a) confirmation in writing te the Supplier; or (b)
where Call-Off Schedule 13 (Implementation Plan and Testing) is
used issue by the Buyer of a Satisfaction Certificate. "Deliver” and
"Delivered” shall be construed accordingly;

Disclosing Party

the Party directly or indirectly providing Confidential Infermation to
the other Party in accordance with Clause 15 (What you must keep

confidential);

Dispute

any claim, dispute or difference (whether contractual or non-
contractual) arising out of or in connection with the Contract or in

with the at i legal validity,
enforceability or termination of the Contract, whether the alleged
liability shall arise under English law or under the law of some other
country and regardiess of whether a particular cause of action may
successfully be brought in the English courts;

CRTPA

the Contract Rights of Third Parties Act 1999

Data F

Impact
Assessment

an by the C of the impact of the envisaged
Processing on the protection of Personal ;

Data Protection
g

the GDPR, the LED and any applicable national impl Laws

as from time to time; (i) the DPA 2018 to the extent that it
relates to Processing of Personal Data and privacy; (i) all applicable
Law about the Processing of Personal Data and privacy,

Data Protection
Liability Cap

the amount specified in the Framework Award Form;

Data P!

Officer

has the ing given to it in the GDPR;

Data Subject
Data Subject
Access Request

has the meaning given to it in the GOPR;

a request made by, or on behalf of, a Data Subject in accordance
with rights granted pursuant to the Data Protection Legislation to
access their Personal Data;

Dispute
Resolution

the dispute resolution procedure set out in Clause 34 (Resolving
disputes);

Procedure
= -

iptions of the Services and Service Levels, technical

peci user training P ing

process definith and p di systemn

descriptions and all such other d i in P

or ek ic form) is required to be supplied by the Supplier to the

Buyer under a Conftract as:

(@) would y be required by a P third party capable
of Good InUusiry Practice contracted by the Buyer to develop,
cenfigure, build, deploy, run, maintain, upgrade and test the
individual systems that provide the Deliverables

(b} is required by the Supplier in order to provide the Deliverables;
andfor

(e) has been or shall be d for the purp of providing the
Deliverables;

Deductions

all Service Credits, Delay Payments (if applicable), or any other

35

DOTAS

the Discl of Tax Avoid; h rules which require a
promoter of Tax schemes to tell HMRC of any specified notfiable
arangements or proposals and to provide prescribed information on
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DPA 2018
Due Diligence
Information
Effective Date
EIR
Electronic Invoice

those arrangements or proposals within set time limits as contained
in Part 7 of the Finance Act 2004 and in secondary legislation made
under vires contained in Part 7 of the Finance Act 2004 and as
extended to National Insurance Contributions;
the Dulﬂ F'rchechan Act 2018;
any i ied to the Supplier by or on behalf of the
Authority prior to the Start Date;
the date on which the final Party has signed the Confract
the Environmental Information Regulations 2004,
an invoice which has been issued, transmitted and received ina
sh'uch.llud electronic format which allows for its automatic and
ing and which P wrlh (Bl the Eurcpearl

standard and (b} any of the synt:

Implementing Decision (EU) 2017“870

Employment

theTrans‘[arofl' dertakil of Empl it

lati 21303 lSI 20(&"248) as amended or replaced or any
other Regul the E Council Directive
TTIBT/EEC:

End Date

the earlier of:

(a) the Expiry Date (as i by any E Period ised
by the Relevant Authority under Clause 10.1.2); or

(b} if a Contract or of Work is i d bafore the date
specified in (a) above, the date of termination of the Contract or
Statement of Work (as the context dictates);

Environmental
Policy

Equality and
Human Rights
Commission

to conserve energy, water, wood, paper and other resources, reduce
waste and phase out the use of ozone depleting substances and
minimise the release ofgreenhouse gases, volatile crganic

P ds and other subst: g to health and the
environment, including any written erwlronmenial policy of the Buyer;
the UK Government body named as such as may be renamed or
replaced by an equivalent body from time to time;
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FOlA

based on a capped pme which shall cover all work performed and
to be provided by the ier Staff and all
maberhis used In the pto]ar.t na matter how much work is required to
complete each identified Deliverable within the agreed scope;
the Freedom of Information Act 2000 and any subordinate legislation
made under that Act from time to time together with any guidance
and/or codes of practice issued by the Information Commissioner or

relevant Government department in refation to such legislation;

Force Majeure
Event

any event, occurrence, circumstance, matter or cause affecting the
performance by either the y or the Supplier of its
obligations arising from acts, events, omissions, happenings or non-
h ings beyond the control of the Affected Party
\'\vhlch prevent or materially delay the Affected Party from performing
its obligations under a Contract and which are not attributable to any
wilful act, neglect or failure to take reasonable preventative action by
the Affected Party, including:

{a) riots, civil commotion, war or armed conflict;

(b} acts of terrorism;

{c) acts of a Central G
regulatory bodies;

(d) fire, flood, storm or earthquake or other natural disaster,

but excluding any industrial dispute relating to the Supplier, the

Supplier Staff or any other failure in the Supplier or the

Subcontractor's supply chain;

Body, local g or

Force Majeure

a written notice served by the Affected Party on the other Party

Estimated Year 1
Charges

Estimated Yearly
Charges

the anticipated total Charges payable by the Buyer in the first
Contract Year specified in the Order Form;

means for the purposes of calculating each Party's annual liability
under Clause 11.2 ©

(a} in the first Contract Year, the Estimated Year 1 Charges; or

(b) in the any subsequent Contract Years, the Charges paid or
payable in the previous Call-off Contract Year; or

(c) after the end of the Call-off Contract, the Charges paid or
payable in the last Contract Year during the Call-off Contract
Period;

Existing IPR any and all IPR that are owned by or licensed to either Party and
which are or have been developed indepandently of the Contract
{whether prior to the Start Date or otherwise):

Exit Day shall have the meaning in the Eurcpean Union (Withdrawal) Act

Expiry Date the FIIEI'I'BWDI"( Expiry Date or the Call-Off Expiry Date (as the

context dictates);

Extension Period

Fixed

the Framework Optional Extension Peried or the Call-Off Optional
Extension Period as the context dictates;

Notice stating that the Affected Party believes that there is a Ferce Majeure
Event;

Framework the d ining the F I Terms and

Award Form crucial inft i ired for the Fi k Contract, to be
exemd by the Supplier and CCS

Framework k agreement CCS and the

Contract Supplier in d with Regulation 33 by the F Award
Form for the provision of the Deliverables to Buyers by the Supplier
pursuant to the QJEU Notice;

Framework the period from the Framework Start Date until the End Date of the

Contract Period Framework Contract;

Framework the scheduled date of the end of the Framework Contract as stated

Expiry Date in the Framewwk Pmsrﬁ Farm;

Framework the licable to the Fi k Contract fied

Incorporated in the Framework ﬁward Form;

Terms

Framework such period or periods beyoend which the Framework Contract Period

Optional may be lad as ffied in the Fi k Award Form;

Extension Period

Framework the price(s) i to the provision of the Deli set out in

Price(s) Framework Schedule 3 ;Framewor!c Prices):

Framework any additional terms and conditions specified in the Framework

Special Terms Award Form incorporated inte the Framework Contract;

Framework Start | the date of start of the Framework Contract as stated in the

Date Framework Award Form;

Framework the tender itted by the Supplier to CCS and to or

the pricing mechanism whereby the Buyer agrees to pay the Supplier
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Further the further competition p i in Fi i
Competition 7 (Call-Off Award Procedure);
Procedure
GDPR the General Data Protection Regulation (Regulation (EU) 2016/679).
General Anti- (a) the legislation in Part 5 of the Finance Act 2013; and
Abuse Rule

(b} any future legislation introd i into parli to
Tax advantages arising from abusive arrangements to avoid

Tender Response

referred to in Framework Schedule 2 (Framework Tender);
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andlor i ired by either Party and any
alteration to the mlhng pmchm of either Party;
{d) a ti ble for the impk i her with any Is
for the testing of the Variation; and

(e} such other i ion as the may bl
request in (or in response to) the Variation mquest

General Change
in Law

a Change in Law where the change is of a general legislative nature
(including Tax or duties of any sort affecting the Supplier) or which
affects or relates to a Comparable Supply;

Goods

made available by the Supplier as specified in Framework
Schedule 1 (Specification) and in relaticn to a Call-Off Conftract as

Eaﬁed in the Ord'er Forrrl.

Good Industry
Practice

is and p forming to the
Law and lhe exelmse of the degree ol skill and care, dﬂlgerloe.
and foresight which would and y be
expected from a skilled and experienced person or body engagad
within the relevant industry or business sector;

Government

the Qwemrnent of the Unmad Klngdurrl ({including the Northern
Ireland A an: the S

and the i [or\f\hles}. including
I and g and other
bodlas. p ions or agencies from time to time carrying
out functions on its behalf;

Government Data

Implementation
Plan

Incremental Fixed
Price

the plan for provision of the Deliverables set out in Call-Off Schedule
13 (Implementation Plan and Testing), as applicable, where that
Schedule is used or otherwise as agreed between the Supplier and
the Buyer:

the pricing machanism where the overall Statement of Work is based
on Capped Time and Materials, but where the prices for individual
Deliverables Increments are ﬁxed prior to the work hemg undertaken.

The Charges for the first Del or D

Increments for the Sutemont of Work will be fived, but the Charges
for sub Delk b will be { d and refined
jprior to the ion of each g D

within the same Statement of Work;

Indemnifier
Independent
Control

a Party from whom an indemnity is sought under this Contract;

where a Controller has provided Persenal Data to another Party

which is nota Pr or a Joint Controller b the

itself determines the purposes and rneans of Processing but does 50
tely from the Ci g it with Personal Data and

p
“Independent Controller” shall be construed accordingly;

the data, text, drawings, diagrams, images or sounds (together with

any database made up of any of these) which are embodied in any

electronic, magnetic, optical or tangible media, including any of the

Authority’s Confidential Information, and which:

(a) are supplied to the Supplier by or on behalf of the Authority; or

(b) the Supplier is required to g
pursuant to a Contract;

process, store or transmit

Indexation

the adjustment of an amount or sum in accordance with Framework

Schedule 3 (Framework Prices) and the relevant Order Form;

Information

has the meaning given under section 84 of the Freedom of
Information Act 2000;

Guarantor

the person (if any) who has entered inte a guarantee in the form set
out in Joint Schedule 8 (Guarantee) in relation to this Contract;

Halifax Abuse
Principle

the principle explained in the CJEU Case C-255/02 Halifax and
others;

Information
Commissioner

Initial Period

the UK's independent authority which deals with ensuring information
relating to rights in the public interest and data privacy for individuals
is met, whilst promoting openness ublic bodies,

the initial term of a Contract specified in the Framework Award Form
o the Order Form, as the context requires;

HMRC
ICT Policy

Her Majesty’s Revenue and Customs;

the Buyer's policy in respect of inf: ion and

technology, referred to in the Order Form, which is in force as at the
Call-Off Start Date (a copy of which has been supplied to the
Supplier), as updated from time te time in accordance with the
ariation Procedure;

Impact
Assessment

an assessment of the impact of a Variation request by the Relevant

Authority completed in good faith, including:

{a) details of the impact of the propesed Variation en the
Deliverables and the Supplier's ability to meet its other
obligations under the Contract;

(b) details of the cost of imp ing the proposed \

(¢) details of the ongoing costs required by the proposed Variati
en imp including any i ord in the
Framework Prices/Char, as applicable), any alteration in the

Insolvency Event

with respect to any pemn rnsam

{a) that person to d of its
debts, or is unable to pay its debts as H’my fall dun or admits
inability to pay its debts, or:

{i} (being a company or a LLP) is deemed unable to pay its
debts within the meaning of section 123 of the Inselvency Act
1988, or

(i) (being a partnership) is deemed unable to pay its debts within
the meaning of section 222 of the Insolvency Act 1986;

(b} that Person commences negofiations with ene or more of its
{using a scheme of

arrangement or olhel\use} with a wsw to rescheduling any of its
debts, or makes a proposal for or enters into any compromise or
arrangement with ene or more of its crediters or takes any step to
obtain a moratorium pursuant to Section 1A and Schedule A1 of
the Insolvency Act 1986 other than (in the case of a company, a
LLPorap ip} for the sole purp of a scheme fora
solvent amalgamation of that person with one or mere other
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companies or the solvent reconstruction of that person;

(c) another persen becomes entitled to appoint a receiver over the
assets of that person or a recaiver is appointed over the assets
of that person;

(d} a creditor or encumbrancer of that person attaches or takes
possession of, or a distress, execution or other such process is
levied or enforced on or sued against, the whole or any part of
that person’s assets and such attachment or process is not
discharged within 14 days;

(e} that person P or ceases, or to P or
cease, carrying on all or a substantial part of its business;

(f) where that personis a pany,a LLPora hi
{i} a petition is presented (which is not dismissed within 14 days

of its service), a nofica is given, a resolution is passed, or an
order is made, for or in connection with the winding up of that
person other than for the sole purpose of a scheme for a
solvent amalgamation of that person with one or more other
companies or the solvent reconstruction of that person;

{i) an appumhon is made m court, or an order is made, for the
PP of an i or if a notice of intention to
appeint an administrator is filed at Court or given or if an
administrator is appointed, over that person;

{iii} (being a company or a LLP) the holder of a qualifying floating
charge over the assets of that person has become entitled to
appoint or has appointed an administrative receiver; or

{iv) (being a partnership) the holder of an agricultural floating
charge over the assets of that person has become entitled to
appoint or has appointed an agricultural receiver; or

(g} any event occurs, or proceeding is taken, with respect to that
person in any jurisdiction to which it is subject that has an effect
equivalent or similar to any of the events mentioned above;

Installation Works

all works which the Supplier is to carry out at the beginning of the
Call-Off Contract Period to install the Goods in accordance with the
Call-Off Contract;

Intellectual
Property Rights
or IPR

(a) copyright, rights related to or affording protection similar to
copyright, rights in databases, patents and rights in inventions,
semi-conductor topography rights, trade marks service marks,
logos, rights in internet domain names and website addresses
and olhel rlgms |n trade ol busmess names, goodwill, designs

or . Know-How, trade secrets and
other rights in Confidential lnformahon

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

() all ether rights having equivalent or similar effect in any country
or jurisdiction and the right to sue for passing off;

Invoicing
Address

the address to which the Supplier shall invoice the Buyer as

specified in the Order Form,
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Management
Charge

the sum specified in the Framework Award Farrrl payabﬂe by the
Supplier to CCS in d; with Fi

(Management Charges and Information).

the inf specified in Framework Schedule 5

Information or MI

{Management Charges and Information);

M| Default means when two (2) Ml Reports are not provided in any rolling six (8)
month pariod;
MI Failure means when an Ml report:
(a) contains any material errors or material omissions or a missing
mandatory field; or
(b} is i using an i tMI g Template; or
(e) is not submitted by the reporting date (including where a
declaration of no business should have been filed);
MI Report means a report ining M Infs i bmitted to the
Authority in d with Fi rk Schedule 5 (M t
Charges and Information);
M| Reporting means the form of report set out in the Annex te Framewerk
Template Schedule 5 (Management Charges and Information) setting out the
information the Supplier is required to su; to the Authori
Milestone an event or task described in the Implementation Plan or Statement
of Work;
Milestone Date the target date set out against the relevant Milestone in the

Misconduct

Month
National
Insurance

New IPR

Implementation Plan by which the Milestone must be N:hleved,
haslhemanlngglvenlonln. h 7.2 of Fi I

all-Off Award Procedures):

a calendar month and “Monthly™ shall be interpreted accordingly;
confributions required by the Social Security Contributions and
Benefits Act 1992 and made in accordance with the Social Security

(Contributions) Regulations 2001 (S1 2001/1004).

(a) IPR in items created by the Supplier (or by a third party on behalf
of the Supplier) ffically for the p of a Contract and
updates and amendmems of Ihase items including (but not
limited to) database schema; and/or

(b} IPR in or arising as a result of the performance of the Supplier's
obligations under a Contract and all updates and amendments to
the same;

but shall not include the Supplier's Existing IPR;

Occasion of Tax
Nen-Compliance

where:

{a) any Tax return of the Suppli bmitted to a Rel it Tax
Authority on or after 1 chober 2012 is found on or after 1 April
2013 to be incorrect as a result of:

(b} a R Tax A g the
under the General Anti Abuse Rule or the Halifax Abuse
Principle or under any Tax rules or legislation in any jurisdiction
that have an effect equivalent or similar to the General Anti-
Abuse Rule or the Halifax Abuse Principle;

() the failure of an avoidance scheme which the Supplier was
involved in, and which was, or should have been, notified to a
Relevant Tax Authority under the DOTAS or any equivalent or
similar regime in any jurisdiction; and/or
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IPR Claim

IR35

any claim of infrings or alleged infri {including the
defi of such infri or alleged i i it) of any IPR.
used to provide the Delk bles or oth provided andlor
licensed by the Supplier {or to which the Supplnr has provided
access) to the Relevant Autharity in the fulfiiment of its abligations
under a Contract;
the off-payroll rules requiring individuals who work through their
intermediary pay the same income tax and National Insurance
oanlnbuhons asan ermlowa which are al:

i

Joint Controller
Agreement

the agnaamenl (if any) enlmed into bu!ween the Re!avannt Authority
and the Supplier substantially in the form set out in Annex 2 of Joint

Schedule 11 (Processing Data);

Joint Controllers

where two or more Ci llers jointly d ine the and
means of Processing;

Joint Control

Key Staff

where two or more Controllers agree to jointly determine the
purposes and means of Processing Personal Data;

the individuals (if any) identified as such in the Order Form and any

Staterment of Work;

Key Sub-Contract
Key
Subcontractor

each Sub-Contract with a Key Subcontractor;

any Subcontractor:

{a) which is relied upon to deliver any work package within the
Deliverables in their entirety; and/or

(b} which, in the opinion of CCS or the Buyer performs (or would
perform if appointed) a critical role in the provision of all or any
part of the Deliverables; and/or

() with a Sub-Contract with a contract value which at the time of
appointment exceeds (or would exceed if appointed) 10% of the
aggregate Charges forecast to be payable under the Call-Off
Contract,

and the Supplier shall list all such Key Subcontractors in section 19
of the Frameweork Award Form and in the Key Subcontractor Section
in Order Form;

Know-How

KPI Target

all ideas, inft knowd hini
methodology, and anvthlng else in the nature of know—hulw relahng to
the Deliverables but how already in the other Party's
Esessoon before the applicable Start Date;
a key perfi i target i in the B:
Scorecard;

Law

Losses

any law, i islation within the g of Section 21(1)
of the Interpretation Act 1978, bye-law, enforceable right within the
meaning of Section 2 of the European Corrrnunrhes Act 1972,
lation, erder, I policy, or code of

practice, judgment of a relevant court of law, ar directives or
requirements with which the relevant Party is bound to comply;

Law Enforcement Directive (Directive (EU) 2016/680);

all losses, liabilities, damages, costs, expenses (including legal fees),

costs of il ion, tigation, settlement,
jndgmem lmarast and penalties whether arising ln contract, mﬂ
. breach of statutery duty, or

otherwise and “Loss” shall be interpreted ancordlmy,

Lots

the number of lots ified in F 1
Specification), if applicable;
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(d) any Tax return of the i itted to a R Tax
Authority on or after 1 Oc‘lober 2012 which gives rise, on or after
1 April 2013, to a criminal conviction in any jurisdiction for Tax
related offences which is not spent at the Start Date or to a civil
penalty for fraud or evasion;

Off-Payroll
r

a worker (or contractor), not employed by the Supplier or any other
organisation within the supply chain, that provides their services
through their own private limited company or other type of
intermediary which may include the worker's own personal service

company, a partnership or an individual;

Open Book Data

complete and accurate financial and non-financial information which

is sufficient to enable the Buyer to verify the Charges already paid or

payable and Charges forecast to be paid during the remainder of the

Call-Off Contract, including details and all assumptions relating to:

(a) the Supplier's Costs broken dewn against each Good andlor
Service and/or Deliverable, including actual capital expenditure
{including capital replacement costs) and the unit cost and total
actual costs of all Deliverables;

(b} iture relating to the provision of the D
including an analysis showing:
(i) the unit costs and quantity of Goods and any other
consumables and bought-in Deliverables;
(i) staff costs broken down into the number and grade/role of all
Supplier Staff (free of any contingency) together with a list of
agreed rates against each grade;

{iil} a list of Costs underpinning those rates for each grade, being
the agreed rate less the Supplier Profit Margin; and

{iv) Reimbursable Expenses, if allowed under the Order Form;
() Overheads;

(d) all interest, expenses and any other third party financing costs
incurred in relation to the provision of the Deliverables;
(e} the Supplier Profit achieved over the F k Contract Period
and on an annual basis;
" ion that all of Cost apporti and
Overhead allocation are i with and not more onerous
than such hods applied lly by the
(g) an explanalwn of the type and value of risk and oontlrlgenqes
d with the provision of the Delr the
amount of money attributed to each risk andler contmgencr and
(n) the actual Costs profile for each Service Period;

Order

means an order for the provisien of the Deliverables placed by a
Buyer with the Supplier under a Contract;

Order Form

a completed Order Form Template (or equivalent information issued
the Bu used to create a Call-Off Contract;

Order Form

Other Contracting
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Authority

Template Template and Call-Off Schedules), as applicable;

the late in F & Schedule 6 (Order Form Template, SOW

any actual or potential Buyer under the Framewerk Contract;
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(i) under legislation or law ing ] acts;
or

(iiiy defrauding, atternpting to defraud or conspiring to defraud a
Buyer or other public body; or
(d} any activity, practice or conduct which would constitute one of
the offences listed under (c) above if such activity, practice or
conduct had been carried out in the UK]

Measures

hnical and I which may

include: pseud ising and g Personal Data, ensuring

fidentiali Inbegmy. and i of and
services, ensuring that a\rallabllrly of and access to Personal Data
can be mslomd in a nmety rmnner aher an incident, and regularly

and of the such
adopwd by it mcludlng Ihos«e outlined in Call-Off Schedule 26 (Cyber
if applicable, in the case of the Framework

Contract or, Call-Off Schedule 9 (Security). if applicable, in the case
of a Call-Off Contract;

Recall

a request by the Suppller to return Geods to the Supplier or the
after the di y of safety issues or defects

(including defects in the right IPR rights) that might endanger health

or hinder performance;

Recipient Party

Rectification Plan

the Party which receives or obtains directly or indirectly Confidential

Information;

the Supplier's plan (or revised plan) to rectify its breach using the

template in Joint Schedule 10 (Rectification Plan) which shall

include:

(a} full details of the Default that has occurred, including a root
cause analysis;

(b} the actual or anticipated effect of the Default; and

(c) the steps which the Supplier proposes to take to rectify the
Default (if applicable) and to prevent such Default from recurring,
including timescales for such steps and for the rectification of the
Default (where applicable);

Rectification Plan
Process

the process set cut in Clause 10.3.1 to 10.3.4 (Rectification Plan);

Regulations

the Public Contracts Regulations 2015 and/or the Public Contracts
(Scotland) Regulations 2015 (as the context requires);

Reimbursable
Expenses

the reasonable out of pocket travel and suhsstem:e (for example,

hotel and food) exp properly and in the

performance of the Services, calculated at the rates and in
accordance with the Buyer's expenses policy current from time to
time, but not including:

(a) travel expenses incurred as a result of Supplier Staff travelling to
and from their usual plaoe of work, or to and frorn the premises at
which the S are ipally to be perf d, unless the
Buyer otherwise agrees in advance in writing; and’

(b) i by Supplier Staff whilst
performing the Semcns at their usual place of work, or to and
from the premises at which the Services are principally to be

perfermed;
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Security
Management Plan
Security Policy

the Supplier's security g plan prep F to Call-
Off Schedule 8 (Security) (if applicable);

the Buyer's security policy, referred to in the Order Form, in force as
at the Call-Off Start Date (a copy of which has been supplied to the

Supplier}, as updated from time fo time and notified to the Supplier;

Self Audit
Certificate
Serious Fraud
Office

Service Levels

means the certificate in the form as set out in Framework Schedule 8
(Self Audit Certificate);
the UK Government body named as such as may be renamed or
replaced by an equivalent body from time to time;

any service levels i to the provision of the Deli bk

under the Call Off Contract (which, where Call Off Schedule 14
(Service Levels) is used in this Contract, are specified in the Annex

to Part A of such Schedule):

Service Period
Service Provision

has the meaning given to it in the Order Form;

one or more of the service provisions set cut in Paragraph 1.1 of

Framework Schedule 1 (Specification);

Services

rmade available by the Supplier as specified in F k
Schedule 1 (Specification) and in relaticn to a Call-Off Contract as
specified in the Order Form;

Service Transfer

any transfer of the Deliverables (or any part of the Deliverables), for
whatever reason, from the Supplier or any Subcontractortoa
icement Supplier or a Replacement Subcontractor;

Overhead those which are i i to recover a prop of the
pplier's or the Key °s (as the context requires)
indirect costs (including financi rketing, advertising,
h and it and i costs and any fines or
lties) but excluding allowable indirect costs apportioned to
facilities and i in the p of Staff and
accordingly included within limb ;a] of the doﬁnmon of "Costs™;
Parliament takes its natural meaning as interpreted by Law;
Party in the context of the Framewerk Contract, CCS or the Supplier, and
in the in the context of a Call-Off Contract the Buyer or the Supplier.
“Parties" shall mean both of them where the context permits:
Perft the perfi and targets in respect of the
or Pls Contract set out in
Frammrk Schedule 4 jFrarmwork Management);
Personal Data has the meaning given to it in the GDPR:
Personal Data has the meaning given to it in the GDPR;
Breach
Personnel all , officers, y euems It and suppli
of a Party and/or of any andior
engaged in the performance of its obligations under a Contract;
Prescribed a legal adviser, an MP or an appropriate body which a whistle-blower
Person may make a disclosure to as detailed in ‘Whistieblowing: list of
prescribed pecple and bodies’, 24 November 2018, is online at:
hg@..'?\mm Qov.| uk.fgcvaenmnumhllcahnnsmlcmlm-ma-mlsm Ilst-
Processing has the meaning given to it in the GOPR;
Processor has the meaning given to it in the GDPR
Progress Meeting | a meeting the Buyer P ive and the
Supplier Authorised Representative;
Progress Meeting | the | y at which the Supplier shall conduct a Progress
Freq Meeting in ! with Clause 6.1, as specified in the Order
Farm;
Progress Report | a report provided by the li icating the steps taken to
achieve Milestones ordelhnag dates;
Progress Report | the f at which the Supplier shall defiver Progress Reports in
uenc accordance with Clause 6.1 as specified in the Order Form;
Prohibited Acts (a) to directly or indirectly offer, promise or give any person working
for or engaged by a Buyer or any other public bedy a financial or
other advantage to:
(i} induce that person to perform improperly a relevant function
or activity; or
{ii) reward that person for i e of a rek t
function or activity;
(b} In dlmcﬂy or h'u:limcuy request, agme to receive or accept any
other as an | or a reward for
improper performarlce of a relevant function or activity in
connection with each Contract; or
() committing any offence:
(i) under the Bribery Act 2010 (or any legislation repealed or
revoked by such Act); or
45
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Relevant the Authority which is party to the Contract to which a right or
Authority obligation is owed, as the conlnxt rsgulms
Relevant (a) all Personal Data and any i itis yed
Authority's that relates to the busi affairs, devel
Confidential rights, trade secrets, Know-How and IPR of the Rele'vant
Information Authority (including all Relevant Authority Existing IPR and New
IPR);
(b) any other i ion clearly desh as being
Mbether or not itis rmlksd conlidarmar} or which ought
fidential which comes (or has
come:mlhe"' Authority's ion or into the Rel
Autharity’s possession in connection with a Contract; and
information derived from any of the above:
Relevant all applicable Law relating to bribery, corruption and fraud, including
Requirements the Bribery Act 2010 and any guidance issued by the Secretary of
State pursuant to section 9 of the Bribery Act 2010;
Relevant Tax HMRC, or, if applicable, the tax authority in the jurisdiction in which
Authori the Supplier is established;
Reminder Notice | a notice sent in accordance with Clause 10.5 given by the Supplier to
the Buyer p ] that p has not been
on time:;
Repl t any deli bles which are sub ially similar to any of the
Del bl Deli and which the Buyer receives in substitution for any of
the Deliverables following the Call-Off Expiry Date, whether those
s are rovided by the Buyer internally and/or by any third
Repl t a of the Repk ipplier to whom T ferri
ppl ployees will transfer on a Service Transfer Date (or any
Subcontractor of any such Subcontractor);
Replacement any third party provider of Repl it Delr bk inted by or
Supplier at the direction of the Buyer from time to time or where ‘the Buyer is
D for its own account, shall also
M@“
Request For a raquest for information or an apparent request relating to a
Information Cantract for the provision of the Deliverables or an apparent request
for such information under the FOIA or the EIRs;
Required the i quired by Joint Schedule 3 (1
i Requi ) or any additi ified in the Order
Form;
Restricted Staff any person employed or engaged by either Party. in Ihe capaudy of
director or in any ical, IT, security,
P , fi ial, legal or i ‘rnse wha has been
igaged in the provision of the Deln ar g of the
Contract either as principal, agent, employee, ind d
contractor or in any other form of enmtwmem or engegannent over
the previous 12 months, directly worked with or had any material
dealings, but shall not include any person employed or engaged in
an administrative, clerical, manual or secretarial capacity;
Satisfaction the certificate (materially in the form of the document contained in of
Certificate Part B of Call-Off Schedule 13 {Implementation Plan and Testing), as

applicable, or as agreed by the Parties where Call-Off Schedule 13 is
not used in this Contract) granted by the Buyer when the Supplier
has met all of the requiremeants of an Order, Achieved a Milestone or
a Test;

A7

Service Transfer
te

the date of a Service Transfer;

Sites

any premises (including the Buyer Premises, the Supplier's premises
or third party premises) from, to or at which:
(a) the Deliverables are {or are to be) provided; or

(b} the Supplier manages, crganises or otherwise directs the
provision or the use of the Deliverables;

SME

an enterprise falling within the category of micro, small and medium
sized enterprises defined by the Commission Recommendation of 6
May 2003 concerning the definition of micro, small and medium

enterprises;

SOW End Date

SOW Start Date
Special Terms

Specific Change
in Law

Specification

the date up to and including this date when the supply of the
Deliverables under the Statement of Work shall cease;

the date of the start of the Statement of Works as stated in the SOW,
any additional Clauses set out in the Framework Award Form or
Order Form which shall form part of the respective Contract;

a Change in Law that relates specifically to the business of the Buyer
and which would not affect a Comparable Supply where the effect of
that Specific Change in Law on the Deliverables is not reasonably
foreseeable at the Start Date;
the ification set out in Fi
imay, in relation to a Call-Off Contract, be supplemented by the Order
Form;

rk Schedule 1 (Specificati as

Standards

any:
(a) standards published by BSI British Standards, the National
SWndalds Body allhe Unrted Kingdom, the Em,errrahonal
or other ble ar eq
bod-es {and theu successor bodies) that a skilled and
experienced operator in the same type of industry or busmess
sector as the Supplier would bly and ordi y be

expected to comply with;
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(b} detailed in the specification in Fi Schedule 1
(Specification);

() standards detailed by the Buyer in the Order Form or agreed
between the Parties from time to time;

(d) relevant Government codes of practice and guidance applicable
from time to time;

Start Date

in the case of the Framework Contract, the date specified on the
Framework Award Form, in the case of a Call-Off Contract, the date
specified in the Order Form, and in the case of a Statement of Work,
the date specified in that Statement of Work;

Statement of

a slalemeni issued by the Buyer detailing its requirements anﬁ

in respect of Deliverables issued in
with the Call-Off Procedure;
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Officer

Supplier's (a) any. information, however it is conveyed, that relates. to 1he
i . affairs, d P . IPR of the Suppli

Information the Suppher Existing IPR) trade seaals Know-How, andlor

personnel of the Supplier;

(b} any other infe ion clearly i d as being
{whether or not it is marked as "confidential™) or which ought
y to be i o be ial and which comes
{or has come) to the Supplier's attention or into the Supplier's

possession in connection with a Contract;
(¢} Information derived from any of (a) and (b) above;

Statement of
Works (SOW)

the o« which, upon its execution by the Buyer and Supplier,
shall becoma incorporated into their Call-Off Contract and outlines.
the agreed body of works to be undertaken as part of the Call-Off
Contract Deliverables. There may be any number of Statements of
Work incorporated into a Call-Off Contract and each Statement of
Worl: may lnduda tbul B not limited to) the Statement of

3 pletion date(s) and ct
meﬂ'bud[s;'

PF =
Contract Manager

the person identified in the Order Form appointed by the Supplier to
oversee the operation of the Call-Cff Contract and any alternative
person whom the Supplier intends to appoint to the role, provided
that the Su Iier informs the er rior to the appointment;

the £

Supplier

ppli devices,

plant i and such other items supplied and used
by lhe Supplier (but not hired, leased or loaned from the Buyer) in
the performance of its obligations under this Call-Off Contract;

Status
=)

a that ibes the inati d by the

Statement or
(5Ds)

felient on the status (i.e. IR35 smus) of an Off-
F'aymll Wiorker for a particular Call-Off Contract or any element of
work undertaken as part of any SOW, and the reasons for reaching
that determination. The SDS must be passed to the worker and the
person or organisation the client contracts with for the worker's
services.

Storage Media
Sub-Contract

the part of any device that is capable of storing and retrieving data;

any contract or agreemant (or proposed confract or agreement),

other than a Call-Off Contract or the Framework Contract, pursuant

to which a third party:

(a) provides the Deliverables (or any part of them);

(b} provides faciltties or services y for the provision of the
Dehvembles (or any part of them); and/or

() Is responsible for the di or control of the
provision of the Deliverables {or any part of them);

Supplier
Marketing
Contact

shall be the persen identified in the Framework Award Form;

Supplier Non-
Performance

where the Supplier has failed to:
(a) Achieve a Milestone by its Milestone Date;

(b} provide the Goods and/or Services in accordance with the
Service Levels ; andior

(c) comply with an obligation under a Contract;

Supplier Profit

in relation to a period, the difference between the total Charges (in
nominal cash flow terms but excluding any Deductions and total
Costs (in nominal cash flow terms) in respect of a Call-Off Contract
for the relevant period;

Supplier Profit
Margin

in relation to a period or a Milestone (as the context requires), the
Supplier Profit for the relevant period or in relatien to the relevant
Milestone divided by the total Charges over the same period or in
relation to the relevant Milestone and expressed as a percentage;

Subcontractor

any person other than the Supplier, who is a party to a Sub-Contract
and the servants or agents of that

Subprocessor

501
any third Party appointed to process Personal Data on behalf of that
Processor related to a Contract;

Supplier Staff

all directors, officers, employees, agents, itants and
contractors of the Supplier and/or of any Subcontractor engaged in
the performance of the Supplier's obligations under a Contract;

Supplier

the person, firm or company identified in the Framework Award
Faorm;

Supporting
Documentation

sufficient information in writing to enable the Buyer to reasonably
assess whether the Charges, Reimbursable Expenses and other
sums due from the Buyer under the Call-Off Contract detailed in the

information are properly payable;

Supplier Assets

all assets and rights used by the Supplier to provide the Deliverables
in accordance with the Call-Off Contract but excluding the Buyer
Assets;

5upp}ig~r

the replesenlahve appeinted by the Supplier named in the
Fi k Award Form, or later defined in a Call-Off Contract;

Representative

Tax

(@) all forms of taxation whether direct or indirect;

(b} national i msuranoe conlﬂ:uhons in the United Klngdom and
similar or obli in any other jurisdi

() all statutory, goverru'nenlﬂ! state, federal, provincial, local
g . duties, imports, contributions.
lems or ||ab||l1!as {Dther than in return for goods or services
lied or perf dorto be p } and withheldings; and

d) an nalty, fine, surcharge, interest, charges or costs relati
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Route

(a) employed by the Supplier the Buyer with,

(b} yed by another
an agency or umbrella company,

within the supply chain, e.g9.

() an off-payroll worker engaged via an intermediary e.g. the
worker's own personal service company,

(d} an independent sole trader.

Werking Day

any day other than a Saturday or Sunday or public holiday in
England and Wales unless specified othernise by the Parties in the
Order Form;

Work Day

a minimum of 7.5 Work Hours, whether or not such hours are worked
consecutively and whether or not they are worked on the same day;
and

Work Hours

the hours spent by the Swler Sra’f ploperly working on the
of the D tirme spent t lling (other
than to and from the Supplier's offices, or to and from the S\las) but

excluding lunch breaks.

Supplier the person(s) appointed by the Supplier who is responsible for
Compliance ensuring that the Supplier complies with its | obligations;
49
UK OFFICIAL
any of the above,
in each case wherever chargeable and whether of the United
Kingdom and any other jurisdiction;
Termination a written notice of termination given by one Party to the other,
Notice notifying the Party receiving the notice of the intention of the Party
giving the notice to terminate a Contract on a specified date and
setting out the grounds for termination;
Test Issue any vark of nor formity of the Deli from thei
requirements as set out in a Call-Off Contract
Test Plan a plan;
(a) for the Testing of the Deliverables; and
{b) setting out other agreed criteria related to the achievement of
Milestones;
Tests any tests required to be carried out pursuant to a Call-Off Contract
as set outin the Test Plan or elsewhere in a Call-Off Contract and
“Tested" and “Testing” shall be construed accordingly:
Third Party IPR Intellectual Property Righis owned by a third party which is or will be
used by the Supplier for the purpose of providing the Deliverables;
Time and a pricing mechanism where by the Buyer agrees to pay the Supplier
Materials for the work performed by the Supplier Staff and for the materials
used in the project based on pre-agreed rate cards and material
disclosures and subject to time approval;
Transferring those emp of the Supplier and/or the Supplier's
Supplier Subcontractors to whem the R will apply on
Employees the Service Transfer Date;
T the T R and the content of a Contract, including
Information any changes to this Contract agreed from time to time, except for;
(a) any information which is exempt from disclosure in accordance
with the provisions of the FOIA, which shall be determined by the
Relevant Authority; and
(B) © fally Sensiti
P the i reiaimg to !he Delvambles and performance of the
Reports C 1 whlchlhe s required to provide to the Buyer in
porting req in Call-Off Schedule 1
{Tmnsgmﬂ Ramrtsl',
Variation any change to a Contract;
Variation Form the form set out in Joint Schedule 2 (\ariation Fol
Variation the procedure set out in Clause 24 (Changing the contract);
Procedure
VAT value added tax in accordance with the provisions of the Value
Added Tax Act 1994;
VCSE a non-governmental otgamsaton that is value-driven and which
P to further social, environmental or
cultural o
Worker any one of Ihs Supphcr Staﬂmch the Buyer, in its reasonable
opinion, is an individual to which Pr Policy Note
08/15 (Tax of Public App
(hitpsivanw.gov uk/government/publ| policy-
note-0815-tax-arrangements-of-appointees) applies in respect of the
Deliverables;
Waerker the details of the labour supply chain through which the worker is
Engagement e as Supplier Staff. For exa . the worker could be:

51
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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: [delete as applicable: CCS [ Buyer] ("CCS” [ “the Buyer”)
And

[insert name of Supplier] "the Supplier”)

Contract name: [insert name of contract to be changed] (“the Contract’)
Contract reference number: | [insert contract reference number]

[Statemant of Work (SOW) | [insert SOW reference number and title (if applicable) or

reference:] delete row]
 [Buyer reference:] | [insert cost centre/portfolio codes as appropriate] |
Details of Proposed Variation

Variation initiated by: delete as applicable: CCS/Buyer/Supplier

Variation number: [insert variation numbsr]

Date variation is raised: [insert date]

Proposed variation [insert detail here or use Annex 1 below]

Reason for the variation: [insert reason]
An Impact Assessment [insert number] days
shall be provided within:

Impact of Variation
Likely impact of the [Supplier to insert assessment of impact]

proposed
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]

w  [refe Annex 1 as appropriate]
Financial variation: Original Contract Value: £ [insert amount]

Additional cost due to £ [insert amount]

variation:

New Contract value: £ [insert amount]

[Timescale variation/s: [insert changes to dates/milestones or delete row]

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].

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

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

53
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Joint Schedule 3 (Insurance Requirements)
1 The insurance the Supplier needs to have

1.1 The 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 Otder Form) ("Additional
Insurances") and any other i as may be ired by ap Law
{together the The Supplier shall ansurn that each ofthe Insurances is

effective no later than:

1.1.1  the Framework Start Date in respecl of those Insurances set out in the Annex to this
Schedule and those required by licable Law; and

1.1.2  the Call-Off Contract Effective Date in respect of the Additional Insurances.
1.2 The Insurances shall be:
1.2.1 maintained in accordance with Geod Industry Practice.

1.22 (sofar as is reasonably practicable) on terms no less than those
ilable to a prudent in respect of risks insured in the international
insurance market from time to time;
1.2.3 taken out and maintained with insurers of good financial standing and good repute in
the international insurance market; and

1.2.4 maintained for the Contract Period and for at least six (5) years after the End Date.

1.3 The Supplier shall ensure that the public and products liabflity policy contain an
indemnity to principals clause under which the Relevant Authority shall be indemnified
respect of claims made against the Relevant Autherity 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 Coentract, the Supplier shall:

211 take or procure the taking of all reasonable risk management and risk contral
measures in relation to Deliverables as it would be reasonable to expect of a prudent
acting in with Geed Indusiry 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

213 hold all policies in respect of the Insurances and cause any insurance broker
effecting the lnsurarloes to !wld any insurance slips and other evidence of placing
cover rep any of the | to which it is a party.

3 What hapy if the Supplier is not i

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 te 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 p or maintain any of the in full
force and effect. the Relevant Authority may elect (but shall not be obliged) following
written nolice te Ihe pplier to p the relevant and recoverthe

and other ble costs | d in ith as a

debt due flomthe Supplier,

4 Evidence of insurance to be provided
4.1  The Supplier shall upon the Start Date and within 15 Working Days after the renewal
of each of the provide evi in a form sati: ¥ to the
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Signed by an autherised signatory for and on behalf of the Buyer]

Signature:

Date:

Mame (in capitals):
Job Title:
Address:

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

Signature:

Date:

Name (in capitals):
Job Title:

Address:

5.1

6.1

6.2

7.2

73
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Authority, that the Insurances are in force and effect and meet in full the requirements
of this Schedule,

5 Required ofi

The Supplar 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 Marlly and pmvida details of its
prepesed solution for maintaining the mini limnit of i

6 Cancelled insurance

The Supplier shall notriy the Relwant .N.rlholl)r in wrlhng at least five (5) Working
Days prior to the | of any of the
Insurances.

The Supplier shall ensure that nothing is done which would entitle the relevant insurer
to cancel, rescind or suspend any insurance or cover, of 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

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 entitied to claim under any of
the Insurances. In the event that the Relevant Authority recelves a claim relating to or
arising out of a Contract or the Deliverables, the Supplier shall co-operate with the
Rale'vam Aum::ﬂly and assist it in dealing with such claims including without limitation
P g ion and ion in a timely manner,

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 claimin
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 and (if required by the Authority) full details of
the incident giving rise to the claim.
Where any | ofarg ium, the Supplier shall be liable for

and shall promptly pay such prerrlum

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 entitied to recover from the Relevant Authority any sum paid
by way of excess or deductible under the | whaether under the terms of this
Contract or otherwise.

Annex: Required insurances

1

11

1.2

The Supplier shall hold the ing i cover from the Framework Start Date in
accordance with this Schedule:

with cover (for a single event or a serles of related
events and in the awmgate} of not less than five million pounds (£5,000,000);

public liability and preducts 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 ermlwers 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).
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Joint Schedule 10 (Rectification Plan)

Details of the Default:

Request for [Revised] Rectification Plan

IGl.idance Explain the Default, with clear

Clause and F

as

Deadline for receiving
the [Revised]
Rectification Plan:

ppropriate]
[add date

10 days from reg 1

'Review of Rectification Plan [CCS/Buyer]

Signed by Date:
Iccs/Buyer] :
Supplier [Revised] Rectification Plan
Cause of the Default [add cause]
Anticipated impact [add impact]
assessment:
Actual effect of [add effect]
Default:
Steps to be takento | Steps | Timescale
ificati 1. | [ [a ate
2. | [date]
3. | [date]
4. | [date]
L] | [date]
Timescale for pq Working Days
complete rectification
of Default
Steps taken to prevent | Steps | Timescale
recurrence of Default | 1. | [date
2 | [date]
|3. [date]
4. | [date]
o 7] | date]
Signed by the Date:
Supplier:

Qutcome of review

[Plan Accepted] [Plan Rejected] [Revised Plan

Requested]
R for [add ]
{if appllcable}
Signed by | Date: |
[CCS/Buyer]

Joint Schedule 4 (Commercially Sensitive Information)

1.2

1 What is the C ially Sensitive | ?
In this Schedule the Parties hawa sought to Idermhr the Supplier's Confidential

ion that is genuinel ive and the di of which would
be the subject of an exemllon under the FOIA and the EIRs.

Where possible, the Parties have sangllllo Benﬁfy when any relevant Information will
cease to fall into the category ich this Schedule applies in the table
below and in the Order Form {whlch shall be :Ieemed incorporated into the table
below).

Without prejudice to the Rel Authority's obligation to disch Inf; ion 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
examption set out in the FOIA to the following Information:
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Joint Schedule 11 (Processing Data) RM1043.7

Definitions
1 Inthis Schedule, the Inllaw!ng wom’s shall have the following meanings and they shall
PP Joint Sehedul
Term Definition
Processor Personnel all di , officers, emp agents, I and
suppiers of the Prccessor andlor of an',r Subprocessor
d in the of its ions under a
Contract,
Status of the Controller
The Parties ach dedge that for the of the Data Py Legisl the

nature of the activity carried out by each of them in relation to their respective
obligations under a Confract 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 whe is "Controller”;
{c) “Joint Centrolier” with the other Party;

{d) “Independent Controller” of the Parsonal Data where the other Party is also
“Controller”,

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

Where one Party is Controller and the other ParlmI its Processor

3

4

5

Where a Party is a Py . the enly Pr g that it is autherised to do is listed in
Annex 1 (Processing Personal Data) by the Conlm!l’or
The Processer shall notify the C diately if it iders that any of the
Controller’s instructions infringe the Data Protection Leglsiabon
The Plocessul shall pmwde all i ln the C in the

of any Data Pr ien Impact A rior to any
F'icoessmg Such assistance may, at the discretion ofthe Controller, include:

(a) a U iption of the isaged P g and the purpose of the
Processing;
(b) an of the ity and ionality of the P in relation to

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

(d) the i i to add the risks, includi fi is, security
measures and mcha nisms to ensure the protection ol' 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 i ing with Annex 1 ( ing Personal
Data), unless the Pre 3 d to do otherwi byLaw Il’lhssorsqnu'sd
the Processor shall notify the Ccnholler 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 of the Protecti having taken account of the:
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(i} nature of the data to be protected;
(ii) harm that might result from a Personal Data Breach;
(iii) state of technological development; and
{iv) cost of implementing any measures,
{c) ensure that :

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

(ii) it takes all reasonable steps to ensure the reliability and integrity of any
Processor Personnel who have access to the Persenal 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);

B. are subject to approprii fidential i ings with the P or
any Subprocessor;

C. 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

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

{d) nol transfer Parsonal Data outslde of the EU unless the prior written consent of the
has been ined and the ing conditions are fulfilled:
{i} the C or the Pr has ided ds in relation
to the transfer (whether in awordanoe with GDPR Arlide 46 or LED Article 37)
as determined by the Controller;
{ii) the Data Subject has enforceable rights and effective legal di
(i) the P plies with its obli under the Data Protection Legislation
by providing an g level of p ion to any Personal Data that is
transferred (or, if it is not so bound, uses its best endeavours to assist the
Contraller in meeting its obligations); and
{iv) the F ies with any notified to it in
by the Controller \Mlh respect to the Processing of the Personal Data; and
(&) 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 Precesseor is
required by Law to retain the Personal Data.
Subject to Paragraph 7 of this Joint le 11, the Pr 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;

&1
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{d) provide the C, ller with such inf
Controller may reasonably require,

regarding the Subprocessor as the

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 130} ‘Nolklng Days
naotice, revise this Joint Schedule 11 by repl it with any

processor standard clauses or similar terms forming part of an applicable oemﬁmhon
scheme (which shall apply when incerporated by attachment to the Contract).

The Parties agree to take account of any guidance issued by the Information

mmissioner’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 Infermation Commissioner's Office.

Where the Parties are Joint Controllers of Personal Data

17

In the event that the Parties are Joint Conlmlers in respect of Personal Data under the
Contract, the Parties shall impl hs that are y to comply with
GDPR Article 26 based on the terms sel out in Annex 2 to this Joint Schedule 11
{Processing Data).

Independent Controllers of Personal Data

18

20

21

22

23

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 app Data F L 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.
V\hena a Party has provided Personal Data to the other Party in accordance with

h 8 of this Joint Schedule 11 above, the recipient of the Personal Data will
plovlde all such relevant documents and information relating to its data protection
pelicies and procedures as the other Party may reasonably require.
The Parties shall be ible for their own i with Articles 13 and 14 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;
Legislation (including by ing all i

(b} in compliance with the Data Pi
data privacy information has been given to affected Data Subjects to meet the
requirements of Articles 13 and 14 of the GDPR); and

(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 pensons each Party shall with respect to
its Pmcessrlg of Personal Data as |
ical and organi to ensure a level cf securlty
P to that risk, ing, as appropriate, the referred to in Article
32{1:{3] (b, (c} and (d) of the GDPR, and the measures shail ata minimum, comply
of the Data Protection L Nheia:iZm’ihe

with
GDPR.

24

25

26

27

28

29
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{d) i any ication from the Inf ion C: issi or any othar

hority in ction 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 ired or d to be required by Law; or

() becomes aware of a Personal Data Breach.

The Processor's obligation to notify under Paragraph 6 of this Joint Schedule 11 shall

include the provision of further inf; ion to the Ci ller, as details become
available.

Taking into account the nature of the Processing, the Processor shall provide the
Controller with assistance in relation to either Party's obli under Data F

Legislation and any or request made undel P‘aragraph Gof
this Joint Schedule 11 {and msofar as possibl \Mlhm Ihe
ired by the Ci ller) i g blr di p g:

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

{b) such assi asis bl i by the Cs to enable it to comply
with a Data Subject Access Request within the relevant timescales set outin the
Data Protection Legislation;

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

(d) assk as req d by the C Har fall
andior

{e) i d by the C ller with respect to any request frem the
Information Comrrisshnar s Office, or any consultation by the Controller with the
Infermation Commissioner's Office.

The Pr shall maintai lete and te records and i

demonstrate its compliance with this Joint Schedule 11. This requirement daes not

apply where the Processor employs fewer than 250 staff, unless:

{a) the Controller determines that the Pr ing is not ional;

(b) the Ci ines the i special gories of data as
referred to in Article (1) of Ihe GDPR or Personal Data relating to criminal
convictions and offences referred to in Article 10 of the GDPR,; or

(c) the C i ines that the P g 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

Legislation.

Before allowing any Subprocessor to Process any Personal Data related to the

Contract, the Processor must:

1g any Personal Data Breach;

quired by the Data Protecti

(a) notify the Controller in writing of the intended Sub and P
{b) obtain the written consent of the Controller;
{c) enter into a written ag t with the which give effect to the terms

set out in this Joint Schedule 11 such that Ihey apply to the Subprocesser; and

B2
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A Party Processlng Personal Data for the purposes of the Contract shall maintain a
record of its P in with Article 30 GDPR and shall make
the record available to thn 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 inf ion andlor i as bh
gt by the fent to help it resp to the request or
correspondence, atlhe cost of Ihs Request Recipient; or
(b) where the request or correspendence 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 ferward such request or correspondence to the other Party; and

(i) provide any ien and/or assk as bly req; d by the other
Party to help it respond to the request or pond in the timef;

pecified by Data Protection Legislati

Each Party shall promptly notify the ather 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;

(b) tany
Personal Data;

{c) work with the other Party to make any required notifications to the Information

commsaloner s Ollice and affected Data Subjects in accordance with the Data
L Iincluding the timefi set out therein); and

{d) net do anything which may d: ge the rep 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 cbligations under the Contract as sp in Annex 1 (P g
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 F‘araglaphs 2 to 16 of this Joint Schedule 11
to Personal Data, where the Supplier is required to its regulatery and/or legal
obligations in respect of Personal Data, it shall act as an Independent Ccnlroller of
Personal Data in accordance with Paragraphs 18 to 27 of this Joint Schedule 11.

y to restore the security of any compremised




Annex 1
Data Processing
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Prior to the execution of this Statement of Work, the Parties shall review Annex 1 of Joint
Scheclule 11 {Processing Data) and if the wnbents of Annex 1 does not adequately cover the
1

of Work, Annex 1 shall be

d by this
amendod as set out balow and the following table shall apply to the Processing activities

ken under this Wiork only:
Description Details
|dentity of Controller for | The Relevant A ity is C and the Supplier is
each Category of Processor
oo e The Parties acknovdedge that in with h2to
paragraph 15 and for the purposes of the Data Protection Legislation,
the Authority is the C ller and the is the

Processor of the fnlkmng Personal Data:
This applies to all categories of personal data in this Annex.

Al collected data will be processed on UKRI systems— and will apply
UKR! standards/regulations.

Details will be caplured, stored and referenced for user testing
purposes, subject to the individual’s consent. An individual's contact
details will be used to contact them, to invite them to individual or

Group user b and ions in order fo views

mdes&msandonnmofmmaﬂmFundkngm

The Supplier is Ci and the y is

Processor

The Parh'es ige that for the purp ul'theDaIx Protecti
tion, the ier is the C and the Rel hority

|sther in with h 2 to h 15 of

the following Persomi Data:
Not applicable.

The Parties are Joint Controllers

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

There is no data for which we are joint controllers.

The Parties are Ind. dent C sof F Data

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

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

NIA

&5
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4 Business contact details of any directors, ofﬁcels. empluyees
agants, lants and of R
(excluding the Supplier F gaged in the p
of the Relevant Authority's duties under the Ccmtmd} for which
the Relevant Authority is the Controller,

Duration of the
Processing

16/05/2022- 15052024

Nature and purposes of
the Processing

Engage with users to improve and develop the funding service.

Al collected data will be processed on UKRI systems — and will apply
UKRI standardsfregulations.

Details will be captured, sfored and referenced for user

purposes, subject fo the individual’s consent. An individual's contact
details will be used fo contact them, to invite them to individual or
Group user h and testing ions in order fo views
on designs and content of parts of the Funding Service

Type of Personal Data

User feedback and opinions abow.'he fundmg service, Name

Plan for return and

destruction of the data
once the Processing is standards/reguiations,
complete

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

telephone number, email add) y info (sex, icity
disability for EDI purposes)

Categories of Data Ci (appii other revi i staff

Subject
No data will be o the ors IT “All ool ;

data will be processed on UKR! sysibms and' will apply UKRI

Annex 2: Joint Controller Agreement
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Joint Schedule 12 (Supply Chain Visibility)

1 Definitions

In this Schedule, the follmng wnrds shall have the following meanings and they shall
Joint Schedule 1 (D

Term Definition
Contracts Finder

SME an enterprise falling within the category of micro, small and

the Government's publishing portal for public sector
procurement opportunities;

medium sized enterprises defined by the Commission
Recommendation of 6 May 2003 concerning the definition of
micro, small and medium sized enterprises;

Supply Chain

Information Report
Tem
VCSE a non—govermnenlal organisation that is value-driven and

the document at Annex 1 of this Schedule 12; and

ate

which pri i its surph to further social,

environmental or cultural objectives.

2 Visibility of Sub-C o

21

2141

212

213

214

215

22

23

24

ities in the Supply Chain

The Supplier shall: o
subject to P h 2.3, advertise on C. ts Finder all Sub-Contract
opportunities arising from or in ction with the provision of the D
above a minimum thresheld of £25,000 that arise durlng the Contract Pariad,

within 90 days of awarding a Sub-Conftract to a Subcontractor, update the notice on
Contract Finder with details of the successful Subcontractor;

menitor the number, type and value of the Sub-Contract opportunities placed on
C Finder ised and in its supply chain during the Contract
Period;
provide mpoﬂs on the information at Paragraph 21.3tothe Rale\rarlt Aulhority in the
format and freq y as y 5p d by the A ty; and

C Finder to its and ge those isati
reglster on Confracts Finder.

Each advert referred to at Paragraph 2.1.1 of this Schedule 12 shall provide a full and

detailed description of the Sub-Contract opportunity with each of the mandatory fields

being completed on Contracts Finder by the Supplier,

The cbligation on the Supplier set out at F graph 2.1 shall only apply in respect of

Sub-Contract opportunities arising after the Effective Date

Notwitt ing Paragraph 2.1, the Autt ,maybygmngnspnompproval agree
d byt

that a Sub-Confract y is not req he Supplier on
Contracts Finder.

to

3 Visibility of Supply Chain Spend

31

In addition to any other set out in the Contract,
the Supplier agrees and ack fed| I.hal it shall, atno charge, provide timely, full,

and SME ion reports (the “SME Managemerll
Infarmation Reports } to the Rohvam Authority which incorporates the data described
in the Supply Chain Information Report Template which is:

(a) the total contract revenue received directly on the Contract;
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(b) the total value of sub-contracted revenues under the Contract (including revenues
for non-SMEs/non-VCSEs); and

{c) the total value of sub-contracted revenues to SMEs and VCSEs.

3.2 The SME Management Information Reperts shall be provided by the Supplier in the
correct format as required by the Supply Chain Information Report Template and any

idh ssued by the Authority from time to time. The Supplier agrees that
it shall use the Supply Chain Information Report Template to provide the information
detailed at Paragraph 3.1(a) —{c) and ach ges that the may be
changed from time to time (including the data required and/er format) by the Relevant
Authority issuing a repl: version. The Rel Authority agrees to give at least
thirty (30) days' notice in writing of any such change and shall specify the date from
which it must be used.

33 The Supplier further agrees and acknowledges that it may not make any amendment
to the Supply Chain Information Report Template without the prior Approval of the
Authority.

Annex 1

The Supply Chain Information Report template is available from Pr Policy Note

01/18: Supply Chain Visibility
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« the Buyer will have no obligation er liability to pay any additional Charges or cost of
any part of the Deli bles yet to be leted andlar Delh d after the Capped
or Fixed Price is exceeded by the Supplier.

1.4 AII nsks or commgencws will be included in the Charges. The Parties agree that the
i risks and i ies will apply in relation to

the Chalges:

ral
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Call-Off Schedule 5 (Pricing Details and Expenses Policy)
[Guidance Note: This Schedule should be used to show further detailed pricing information
(including Suppher Staff rate cards for each Supplier Staff jurisdiction where work is
with the applis pricing ism for each Service provided),
in addition to Iha pricing set out in the Order Form]
1 Call-Off Contract Charges
1.1 The Supplier shall provide:

1.1.1  as part of the Further Competition Procedure, its pricing for the Deliverables in
accordance with the Buyer's Statement of Requirements.

1.1.2 for each mdlvldual Statemem of Work (SOW), the applicable Charges, calculated in
the hods detailed in the Order Form and using all of the

following: b
{a) the agreed rates for Supplier Staff and/or facilities (which are exclusive of any
applicable expenses and VAT) incorporated into the Call-Off Contract;

(b} the number of Work Days, or pm ratu for every part of a Work Day (see
h 1.2 of Fi 3 (F k Pricing)), that Supplier
Sbaffandfor facilities will be requlred to pwvlde the Deliverables and to meet the
tasks sets out in the SOW between the SOW Start Date and SOW End Date;
and

except in the case of Lot 3 (User y margin of up
to 20% of the SOW value ("Contingency Margin®) applled to the sum calculated
on the basis of (a) and (b), to accommedate any changes to the SOW
Deliverables during the SOW Start Date and SOW End Date. The Supplier must
(i) explain the reasons for its proposed use of, and (ii) obtain the Buyer's
Approval before applying, any amount of the Contingency Margin.
1.2 Further to Paragraph 1.5 of F Schedule 3 (F Pricing), the

will provide a detailed breakdown of its Charges for the Delwarahles in sufficient detail

to enable the Buyer to verify the of any invoice

This detailed breakdown will be incorporated into each SOW and include (but will not

be limited to):

+ a role description of each member of the Supplier Staff;

- a liti ., il [if PP licat

+ the agreed day rate for each Supplier Staff,

» any expenses charged for each Work Day for each Supplier Staff, which must be

in accordance with the Buyer's expenses policy (if applicable);

 the nulrber of Worl( Days, or pro rata lar wery part day, they will be actively be
ged in providing the Deli bl the SOW Start Date and SOW End
Date and

+ the total SOW cost for all Supplier Staff role and facilities in providing the
Deliverables,

1.3 Ifa Capped or Fixed Price has been agreed for a particular SOW:

« the Supplier shall continue to work on the Deli bles until they are satisf,
complete and accepted by the Buyer at its own cost and expense where the
Capped or Fixed Price is exceeded; and

[

70
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Call-Off Schedule 7 (Key Supplier Staff)
1 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 and the Statement of
Work lists the Key Roles and names of persens who the Supplier shall appoint to fill
those Key Roles as of the SOW Start Date.

1.2 The Supplier shall ensure that the Key Staff fulfil the Key Roles at all imes 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 remove or replace and shall procure that any Subcontractor
shall not remove or replace any Key Staff unless:

1.41 requested to do so by the Bu\mr or the Buyer \pp such 1 or repl:
(not to be i or

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

1.4.3 the person's emp or with the Supplier or

Subcontracter is terminated for material bfeach of contract by the employee.
1.5 The Supplier shall:

1.51 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);

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

1.53 give as much notice as is i of its i ion to remove or replace
any member of Key Staff and, except r| the cases of death, unexpected ill health ora
material breach of the Key Staff's employment contract, this will mean at least three
(3) Months' notice;

1.5.4 ensure thatall for pl: d ch in Key Staff provide adequate
periods during which i ing and g staff work together to transfer
responsibilities and ensure Ihal such changa does not have an adverse impact on
the provision of the Deliverables;

1.5.5 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;

1.56 on written request from the Buyer, provide a copy of the contract of employment or
engagement (between the Supplier and Supplier Staff) for every member of the
Suppiler Staff made available to the Buyer under the Call-Off Contract when
P g Dy under any Stat it of Work

1.5.7 on written request from the Buyer, provide details of start and end dates of
engagement for all Key Staff filling Key Roles under any Statement of Work
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.

72



UK OFFICIAL

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
ppl Jolni 1 (Defini
Term Definition
Operational Board the board blished in d with p h 4.1 of this
Schedule; and
Project Manager the manager appoi in 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 appropri n a ragular
basis such that the aims, objectives and specific provnspons of this Canlrwt 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 pclnt of contact to receive oomrmmcahan from the Buyer and will also be
the person p: y responsible for providing ion to the Buyer;

312 able to delegate his position to another person at the Supplier but must inform the
Buyer before preceeding with the delegation and it \MII be delegaled pelson s
responsibility to fulfil the Contract M rs and

3.1.3 able to cancel any delegation and recommence the position himself, and

3.1.4 replaced only after the Buyer has received notification of the proposed change.

3.2 The Buyer may provide revised instructions to the Supplier's Ccnilacl Managefs in
ct M bil

regards to the Contmd and it will be the Supplier's Contra

to ensure the i tion is provi to the Supplier and the actions |rrplerr\enhed
3.3 Receiptof ication from the Supplier's Contract ger's by the Buyer does

not absolve the Supplier from its responsibiliti bligations or liabilities under the

Contract.

4 Role of the Operational Board
4.1 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.

42 TheO ional Board i fi and location of board meetings and
planned start date by which the board shall be established are set out in the Order
Form,

4.3  Inthe 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 Id or delayed). Each Buyer board rmrrbor shall have at
all times a P pplier board ber of equi y and

4.4 Each Parly shall ensure that its board members shall make all reasonable efforis 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
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Call-Off Schedule 20 (Call-Off Specification)

This Schedule sets out the ch istics of the Deli bles that the Supplier will be
required to make to the Buyers under this Call-Off Contract,

The Simpler and Better Funding (SBF) progi is is a major fi

within UKRI. It is designing and delivering a unified Funding Service for UKRI h rnplaca
legacy systems and provide a simpler user L for its appli and

internal users. Legacy systems are no longer fit for purpose and do not reflect UKRI's
current and future needs as the largest provider of research and innovation funding to UK
organisations.

The SBF Programme includes key change areas within it that aim to simplify and harmonise
processes across the 9 research councils to provide a single and unified platform with
commeon processes and a new target ing model. Once deli d into Live C:
Improvement, the Service will transition to and be managed by UKRI and internal digital
teams.

Currently in Private Beta we are running pilot opportunities through an MVP for the
application and assessment phases to test and iterate, whilst latter phases of the Service are
still being designed and built.

We expect our UCD supplier to work collaboratively as part of blended Teams, made up of
existing UKRI staff, contractors and other suppliers to deliver against our vision and
readmap working in an agile way. Working in agile can mean that priorities and deliverables
can change over time, therefore we will be working to quarterly Statements of Work, aligned
to our planning cycles We will support delivery progress by putting in place regular

TED) to review the ongeing collaboration and provide the
opportumly for both UKRI and the Supplier to review ongoing delivery, resources and
finances.

Cur upcoming key milestone is the delivery of an MVP for the end-to-end journey for the 7
research councils, which enables migration from legacy systems by December 2023,
Beyond this we will look to iterate and improve the service while expanding its use to

I UK and R: h England by March 25 and work with UKRI internal teams to
agree the transition and operation of the Service as BAU

Key areas of focus will be:

Service Design & Build:

= Supporting the delivery teams by preducing wi ypas and design out-
puts that help the team to build key functionality in order lo meat our roadmap out-
comes

- itiating and delivering user h and testing that helps us understand what our
users need in line with UKRI requirements including our EDI strategy

. Canlmmng our work to slmpllfy and sr.andardusa content within our service as a whole

. R g forward look di inp p with our colleagues across the Sim-
pler and Better Funding programme
« Continuing the work of simplifying our funding types
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reasonable endeavours to ensute thata delagale attends the Operational Board

meeting in his/her place ( and that the delegate is properly briefed
and prepared and that he/she i debmfed by such delegate after the board meeting.
45 The of the O ional Board i will be to review the Supplier's
performance under this Contract. The agenda for each meeting shall be set by the
Buyer and d to the Supplier in ad. of that i
5 C Risk

5.1 Both Parties shall pm-ecll\rely manage risks attributed to them under the terms of this
Call-Off Contract.

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

521 the identification and management of risks;
5.2.2 the identification and management of issues; and
5.2.3 monitoring and contrelling project plans.

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

5.4 The Supplier will maintain a risk register of the risks relating to the Call-Off Contract
which the Buyer's and the Supplier have identified.
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« Helping to define, document and roll-out cur new target operating model, providing
suggestions and feedback where there's opporlunny for mpro\remem

» Making sure the end-te-end service is i ¥ igned, itored and re-
viewed

» Contri to SBF Prog: I ing and dmap reviews

* Working alongside our 'Heads of for lhe pabilities to I pion user cen-

tred design, and helping to demonstrate the value of this approach

ice Transit ration;

* Design, document and execute a smooth and pragrati Service T
in partnership with UKRI internal teams (i Operati and Technical) to bring
the Service from Build to BAL.

= \Where gaps in Service Transition process exist, propese straightforward and industry
preven approaches that do not delay delivery and are not resource intensive.

» Design, document and put in place a pragmatic BAU Service Management model
with appropriate Governance for when the Service is in Live Continuous Improve-
ment / BAU that is aligned to UKRI preferences and agreed by UKRI.

® Design, document and put in place a pragmatic BAU Service Support and Helpdesk
model with appropriate Governance for when the Service is in Live Continuous Im-
prevermant / BAU that is agreed by UKRI.

# Design, document and test BAU Business Continuity Plans (BCP) for the end-to-end
Service,

=« Support the transition of the service into BAU through regular knowledge transfer and
upskilling of UKRI's parmanent staff

Worker Route (i IRBE status)
Where the Buyer has d its is for , the IR35 status of the Key
Roles must be detailed in the Speclﬁuabun
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Call-Off Schedule 26 (Cyber Essentials Scheme)

1 Definitions
1.1 Inthis Schedule, the following words shall have the following meanings and they shall
PP Joint 1 (Definitions)
Term Definition
Cyber Essentials Scheme | the Cyber Essentials Scheme developed by the
which provi a clear of the basic
contrals all should impl to mitigate the

risk from commen internet-based threats (as may be

amended from time to time). Details of the Cyber

Essentials Scherme are at:
o, i

Cyber Essentials Basic
Certificate

the certificate awarded on the basis of self-assessment,
verified by an independent certification body, under the
Cyber Essentials Scheme and is the basic level of
assurance;

Cyber Essentials

Cyber Essentials Basic Certificate or the Cyber Essentials

and p i ion and other relevant
information as referred to in the Cyber Essentials
Scheme: and

Certificate Plus Certificate to be provided by the Supplier as set out
in the Order Form;

Cyber & ——— - =

Data

Cyber Essentials Plus
Certificate

the certification awarded on the basis of external testing
by an independent cerification body of the Supplier's
cyber security approach under the Cyber Essentials
Scheme and is a more advanced level of assurance.

2 What Certification do you need

2.1 Where the Order Form requires that the Supplier provide a Cyber Essentials
Certificate or Cyber Essentials Plus Certificate prior to commencing the provision of
Deliverables the Supplier shall provide a valid Cyber Essentials Certificate to the
Buyer. Where the Supplier fails to comply with this Paragraph it shall be prohibited

from

of Deli under the Call-Off Contract until such

e
time as the Supplier ha's evidenced to the Buyer its compliance with this Paragraph

21.

2.2  Where the Supplier continues to process data during the Call-Off Contract Period the
Supplier shall deliver to the Buyer evidence of renewal of the Cyber Essentials
Certificate or Cyber Essentials Plus Certificate on each anniversary of the first
applicable certificate obtained by the Supplier under Paragraph 2.1.

2.3  Inthe event that the Supplier fails to comply with Paragraph 2.1 or 2.2, the Buyer
reserves the right to terminate the Call-Off Contract for material Default.

2.4  The Supplier shall ensure that all Sub-Contracts with Subcontractors whe Process

Cyber Essentials Data contain p

no less on the than

those imposed on the Supplier under the Call-Off Contract in respect of the Cyber

under P

h 2.1 of this Schedul

2.5 This Schedule shall survive termination of each and any Call-Off Contract.




