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1 Introduction

This Statement of Work ('SoW') is made between Cloudhouse Technologies Ltd. ('Supplier’)
and [Customer] (‘Client’).

1.1 Background

The Cloudhouse Application Compatibility Packaging service enables legacy applications to be
migrated seamlessly onto supported Operating Systems (OS), such as Microsoft Windows 10 & 11,
Microsoft Server 2019 and 2022, and Citrix systems. Likewise, this service allows legacy
applications to migrate onto public cloud providers, such as Azure, GCP, and Amazon Web
Services (AWS). The Cloudhouse Application Compatibility Packages work by capturing and
packaging the target application (server or client) and associated system dependencies into a self-
contained logical package, allowing it to run transparently on the new OS, whether on-premise
or in the cloud.

1.2 G-Cloud

This SoW is entered into pursuant to a call-off contract between Supplier and Client (“Call-Off
Contract”) under the G-Cloud 15 Framework (“G-Cloud 15 Framework"). For the purposes of the
Call-Off Contract and G-Cloud 15 Framework, this SoW shall constitute [Supplier Terms] (as
defined in the Call-Off Contract and the G-Cloud 15 Framework).

In the event of any conflict or inconsistency, the following order of precedence shall apply:

(a) the G-Cloud 15 Framework Agreement to the extent applicable to the Call-Off Contract and
stated as taking priority over it;

(b) the Call-Off Contract; and
(c) this SoW,
unless expressly stated otherwise in the Call-Off Contract.

This SoW applies only to the extent it does not conflict with the mandatory terms of the G-Cloud
15 Framework and the Call-Off Contract, which shall prevail.

Terms defined in the Call-Off Contract and/or G-Cloud 15 Framework shall have the same
meaning when used in this SOW unless the context otherwise permits.

All references in this SOW to 'Client’ are to the ‘Customer’ under the Call-Off Contract and any
references to ‘Cloudhouse’ are to the ‘Supplier’ under the Call-Off Contract.

1.3 Overview

[To be filled in with client info on why the project is happening. Alteratively, remove if not
required,
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1.4 Objective

&

e

The objective of this SOW is to support Client with the migration of the [_

application from |

to [

by packaging the

application using Cloudhouse Application Compatibility Packages.

1.5 Contact Details

The contact details of both Supplier and Client are provided in the table below.

Cloudhouse Alex Turner Head of Professional Alex.Turner@Cloudhouse.com
Services (Project
Sponsor)
Cloudhouse Kashif Nazir Technical Manager Kashif.Nazir@Cloudhouse.com
Cloudhouse Nelem Kumari | Engagement Manager Nelem.Kumari@Cloudhouse.com
[Customer] Entervalue | Enter value Enter value
[Customer] Entervalue | Enter value Enter value
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i
Ee.
2 Scope of Service

This section describes what is in and out of scope of the agreed Cloudhouse Application
Compeatibility Packaging service, including the applications, components, and services.

2.1 In Scope
This section describes what application(s) and component(s) are in scope for this SoW.

211  Applications

The application(s) to be migrated are listed in the table below, including the agreed source and
target environment(s).

1 Choose an item. Choose an item.
2 Choose an item. Choose an item.
3 Choose an item. Choose an item.

212 Components

The component(s) to be migrated are listed in the table below.

1 List each component in this field, use a bulleted list if easier
2
3

2.2 Out of Scope

This section describes what application(s) and component(s) are out of scope for this SoW. Any
application or component that is not included in this SOW is not included in this service.

221 Applications and Components
Each of the following applications and components are out of scope for this SoW:

e Any application not specifically named in this document.

e Drivers and MS Office plug-ins that are not supported by the target OS.
* 16-bitapplications.

e Management of user migration to the packaged application.

e Project management outside of that which is detailed in this SOW.

e Hosting services, hardware, or software licensing of any kind.

e Packaging or migration to any non-Microsoft Windows OS.

Professional Services — Statement of Work for [Customer] Cloudhouse™
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Supplier takes no responsibility for the licensing of the application(s) provided to Supplier by
Client. This includes the Microsoft Windows OS on which the application packaging is performed.
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3 Description of Service

This section describes the Cloudhouse Application Compatibility Packaging service, including the
expected timeframe, phases, and tasks that are required to be completed.

3.1 Service Timetable

The Commencement Date for the Services delivered under this SoW will be jointly agreed
between Client and Supplier Project Managers upon receipt of the Purchase Order ('PO’) by
Supplier. Supplier shall use commercially reasonable efforts to ensure all Services delivered under
this SoW shall be completed within [-] of the Commencement Date — unless otherwise
agreed by Client and Supplier during the Project Plan phase.

3.2 Service Tasks

The tasks required to be undertaken by both Supplier and Client are outlined in the table below.
The precise timeline of these tasks will be jointly agreed between Client Project Manager and
Supplier Project Manager.

Project Initiation Identification of scope, tasks, plans, milestones Joint

Confirm role and responsibility assignment, see | Joint
Section 3 Roles and Responsibilities for more

information

Agree on plan for governance and reporting Joint
Application Discovery Identification of application owners Client

Completion of Discovery Documentation Client

Application walkthrough with Supplier and | Client
functional scope agreed

Software source media supplied, or provision or | Client
reverse packaging logs if source media unavailable

Creation of UAT plan Client

Application Packaging Creation of Application Compatibility Package(s) Supplier

Smoke testing of Application Compatibility | Supplier
Package(s)

Infrastructure  support and access during | Client

application packaging

Professional Services — Statement of Work for [Customer] Cloudhouse™
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Application Packaging | Supply of environments for testing and packaging | Client
(cont,) Provisioning of access for Supplier members of staff | Client
to required environments
Application support during application testing Client
User Acceptance Testing | UAT of the Cloudhouse Application Compatibility | Client
(UAT) Package(s)
UAT of the License Usage Reporting functionality | Client
Application Creation of the ‘Application Compatibility Package | Supplier
Compatibility Handover' document
Package(s)
Documentation

3.3 Service Phases

There are seven potential phases of this service in total. The table below describes each phase,

including each of the pre-requisites associated with it.

Application During the discovery phase, the | Discovery documents completed by Client
Discovery application install method, T T
relevant workflows, and related
. Infrastructure SME
infrastructure are demonstrated
and observed by Supplier Application SME confirmed availability for
discovery calls
Confirmation of required workflows for
application, documented in UAT plan
Optional If required, reverse packaging | Access to legacy server
Reverse logging for applications with no .
Packaging media Deployment of logging tool(s)
(Servers) SME knowledge of workflows

Application
Packaging

Supplier packages the discovered
application on the Source OS

Vanilla Source OS (Packaging) virtual

machine has been created

Access to the Vanilla Source OS (Packaging)
virtual machine has been granted to Supplier

Access to the install media or reverse
packaging logs has been granted to Supplier
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|@*

Source OS | Supplier tests the package on the | Vanilla Source OS (Testing) virtual machine
Testing Source OS has been created
Access to the Vanilla Source OS (Testing)
virtual machine has been granted to Supplier
Target OS | Supplier tests the package on the | Vanilla Target OS virtual machine has been
Testing Target OS created
Access to the Vanilla Target OS virtual
machine has been granted to Supplier
Target Supplier tests the package in the | Target Environment (Testing) virtual machine
Environment Target Environment has been created
Testing

Access to the Target Environment (Testing)
virtual machine has been granted to Supplier

User Acceptance
Testing (UAT)

Client performs UAT of the
package using the documented
workflows in the UAT Plan. For
more information about the UAT
Plan, see the Application

Discovery phase

The package has been approved as ready for
UAT by Supplier

The UAT Plan has been created by Client

331 Service Phase - Dependencies

The following section outlines the dependencies for each phase of this SoW, including who is
responsible for ensuring each dependency is met.

Discovery | Client owns and takes sole responsible for the migration environments and | Client
target landing zone

All Client ensures that infrastructure, network, and application SMEs are | Client
available to assist the Project team when necessary

Discovery, | Client ensures that an application SME is available to drive application | Client

UAT discovery, create the application acceptance test plan, and sign-off the User
Acceptance Testing (UAT) of the completed package

All Client ensures that the relevant Client staff are available upon request and | Client
committed during their part(s) of the project, e.g. Discovery, UAT, etc

All Client provides project liaison staff for Governance, management, and | Client
escalation purposes and handles any internal Change Advisory Board or
similar mandated submissions

Professional Services — Statement of Work for [Customer]
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All Client supplies access to Client environments outlined in Packaging | Client
Environments
Discovery | Client provides any required License Keys, dongles, and application files Client

3.4 Service Deliverables

Supplier shall deliver each of the following requirements for each application component,
outlined in Section 2.1 In Scope, of this SoW:

e A UAT approved Cloudhouse Compatibility Package.
e 'Application Compatibility Package Handover' document.
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4 Dependencies and Risks

The dependencies and risks of the Cloudhouse Application Compatibility Packaging service are
described in this section.

4.1 Dependencies

The following section outlines the dependencies of this service, including who is responsible for
ensuring each dependency is met.

PDO1

Supplier packaging activity is dependent on Client provisioning cloned
environments. Client is then responsible for the operation of the Packaging
Environments

Client

PD02

Client is responsible for ensuring that the environments can be accessed
successfully by Client (l.e. VPN access with correct permissions, no restrictions
of firewall rules etc.)

Client

PDO3

Client must provide one or more Infrastructure and Network SMEs to support
Supplier with discovery, optional reverse packaging, packaging, and testing of
the Cloudhouse Application Compatibility Package. The required availability
will be jointly agreed by Client Project Manager and Supplier Project Manager

Client

PDO04

Client must provide one or more Application SMEs to own the Application
Discovery, creation of the Application UAT Plan, and to grant sign-off for the
UAT of the Cloudhouse Application Compatibility Package. The required
availability will be jointly agreed by Client Project Manager and Supplier Project
Manager

Client

PDO5

Confirm UAT Plan has been created and is ready to be used by Supplier for
preliminary smoke testing. Final UAT is to be performed by Client

Client

PDO06

Client is responsible for providing any license keys, hardware keys, and
application files that are required to access and operate the application(s)
outlined in this SowW

Client

PDO7

Client is responsible for managing any non-Supplier owned tasks, including the
coordination of their own resources

Client

PDO8

Client must provide a Project Sponsor for governance, management, and
escalation purposes

Client

PD09

Client Project Manager is responsible for any internal Client Change Advisory
Board, or similar submissions that are mandated

Client

Professional Services — Statement of Work for [Customer] Cloudhouse™
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4.2 Microsoft Runtime Dependencies

The execution of this SOW is dependent on the installation of relevant ‘free to distribute
Microsoft' runtime installers comprising the following installers:

. 2015 - 2022
. 2013
. 2012
. 2010
. 2008
. 2005

During the performance of the Services, Supplier will identity the relevant runtime installer(s)
which need to be deployed in the Target Operating System.

Supplier will deploy these Microsoft runtime installers, on Client’s behalf, and Client must comply
and Client hereby agrees to comply with the relevant Microsoft licence terms which can be
accessed at https://download.cloudhouse.com/public-licenses/VC-Redis-Licenses.txt

4.3 Risks

The following section outlines the potential risks associated with this service, including who is
responsible for ensuring each risk is mitigated.

PRO1 Client is responsible for ensuring the integration points and any data feeds for | Client
other Client applications and services are understood and included in Client UAT
Plan. Any omissions may impact successful UAT and increase testing timelines
for investigations, correction, and regression testing

PRO2 Client is responsible for providing qualified resources on-site to confirm
configuration matches source and works correctly. Incorrect network set up and
misconfigurations could impact successful UAT and increase testing timelines
for investigation, correction, and regression testing

PRO3 | To be completed.

Client

Professional Services — Statement of Work for [Customer] Cloudhouse™
December 2025 Edition G-Cloud Version FINAL Page 15 of 34



5 Roles and Responsibilities

X

Each project task and the corresponding responsibilities of both Client and Supplier are outlined

in the table below, according to a responsibility assignment matrix (RACI matrix).

Packaging Environment | C&| R&A

Provision

UAT Environment Provision C&l R&A

Application and Environment | C&A R

Discovery

Application Packaging R&A C&l

Application UAT C&l R&A

Production Deployment C&l R&A

R = Responsible A = Accountable C = Consulted I = Informed
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6 Packaging Environments

The execution of this SOW is dependent on the availability and access to specific environments.
Depending on what packaging approach has been agreed upon, as described in section 2.4
Service Tasks, there are two methods for packaging an environment.

6.1 Packaging within Supplier Network

If packaging is agreed to be completed within Supplier environment, the timeline for completing
the packaging is much shorter. In this scenario, Client prerequisites and dependencies are
reduced, as Client is only required to provision the Target Vanilla OS servers, see below for more
information.

611 Client Prerequisites

The following table outlines each of the environments that Client is required to setup and
provision ahead of Supplier commencing packaging within Supplier environment.

- Clone or image of existing server to be created and sent | Client
securely to Supplier

Vanilla - required for Supplier to smoke test the [ Client
application on the target OS

Vanilla - required for Client to UAT the application on | Client
the target OS

- Clone or image of existing server to be created and sent | Client
securely to Supplier

Vanilla - required for Supplier to smoke test the | Client
application on the target OS

Vanilla - required for Client to UAT the application on | Client
the target OS

6.2 Packaging within Client Network

If packaging is agreed to be completed within Client environment, the timeline for completing
the packaging is extended due to the additional Client prerequisites and dependencies. In this
scenario, Client is required to create a - Vanilla server to match the existing source
server, including the Windows features. Additionally Client will need to grant Supplier remote
access to Client network, with sufficient permissions enabled, see below for more information.
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6.2.1 Client Prerequisites

The following table outlines each of the environments that Client is required to setup and
provision ahead of the packaging within Client environment.

before package deployment

Clone of Existing Server(s) | Connected to backend databases and | Client

to be Packaged functioning, if possible

Vanilla - Server Windows features match the source server Client
Required to package the application Client

Vanilla - Server Windows features match the source server Client
Required for smoke testing Client
Connection to backend databases confirmed | Client
before package deployment

Vanilla - Server Windows features match the source server Client
Required for Client UAT Client
Connection to backend databases confirmed | Client
before package deployment

Vanilla - Server Windows features match the source server Client
Required for Client Production Cutover Client
Connection to backend databases confirmed | Client

Client is responsible for the creation and availability of the environments listed above. The
timeline for when each environment will be available, the access model, and the agreed location
will be jointly agreed by Client Project Manager and Supplier Project Manager.
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7 Acceptance and Warranty

The acceptance criteria and warranty for each Application Compatibility Package included as part
of this service is described below. Acceptance under this SoW is subject always to any additional
acceptance rights or remedies in the Call-Off Contract. In the event of conflict, the Call-Off
Contract shall prevail.

7.1 Acceptance Criteria

Subject to section 7.3, an application shall be deemed accepted once it has passed the UAT Plan
agreed during the Application Discovery phase of the project, based on the acceptance criteria
specified in paragraph 7.1.1 below. If an application passes the UAT Plan, Client must provide
Supplier with written notification of its acceptance of that application. Should an application fail
the UAT Plan due to a workflow not being included in the UAT Plan, for example, remediation will
be dealt with on a case-by-case basis. Subsequent remediation may be subject to an additional
charge to be agreed via change control.

7. Criteria - Remove for T&M but Keep for Fixed Price Projects

The acceptance criteria for this service is as follows:

e 0Ox Category 1 defects (Critical)
e Max. 1x Category 2 defects (Major) with a workaround
e Max.5 x Category 3 defects (Minor)

e Unlimited Category 4 defects (Cosmetic).

712 Issue Categorisation [SHIOUSHOINSNIBUNKERIORENES

Under this SoW, the following categorisation is used for issues identified during Acceptance
testing:

e Critical — The defect affects critical functionality or critical data and does not have a
workaround. For example, an unsuccessful installation; complete failure of an application
across all users.

e Major - The defect affects major functionality or major data but has a workaround. For
example, a feature is not functional from one module, but the task is achievable if some
indirect steps are followed in another module(s), or work.

e Minor - The defect affects minor functionality or non-critical data. For example, a minor
feature that is not functional in one module and may or may not require a workaround.

e Cosmetic — The defect does not affect functionality or data and does not need a
workaround. It does not impact productivity or efficiency; it is merely an inconvenience.
For example, layout discrepancies, spelling/grammatical errors.

Professional Services — Statement of Work for [Customer] Cloudhouse™
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7.2 Acceptance Process

7.2.1

722

723

724

Client will have such number of days as specified in Project Plan or if no such date is
specified [10] business days from the date on which the application is delivered
(Acceptance Period) to evaluate and test the application to determine whether it passes
the UAT Plan.

If at the end of the Acceptance Period the application has not passed the UAT Plan, Client
will provide Supplier with written notification of the defects which have caused the
application to have not passed UAT Plan, and such evidence and information necessary to
demonstrate such defects.

Upon receipt of a defects notice under paragraph 7.2.2, Supplier will use commercially
reasonable efforts to correct those identified defects and resubmit the relevant updated
application to Client for a repeat of the acceptance tests. This process shall repeat as
necessary until the application satisfies the UAT Plan requirements or the Parties mutually
agree that acceptance cannot be achieved

The application shall be deemed to have passed the UAT Plan if Client:

(a) failsto carry out the relevant acceptance test process within the relevant Acceptance
Period;

(b) fails to notify Cloudhouse that the relevant application has not passed the UAT Plan
within 2 business days of the end of the Acceptance Period;

(c) fails to provide a list of defects or such evidence information under paragraph 7.2.2
within 2 business days of the end of the Acceptance Period; or

(d) uses the relevant application in a live or production environment prior to notifying
Supplier of acceptance.

7.3 Warranty [

Supplier provides a limited 30-day warranty against each Application Compatibility Package and
warrants the following:

Each Application Compatibility Package will continue to function as per the agreed UAT
Plan for a period of 30 days from the Acceptance Date.

If, during the warranty period, the Compatibility Package develops a repeatable defect
within the scope of the UAT Plan, Supplier will remediate the defect at no extra cost to
Client.

Supplier will apply reasonable endeavours to remediate the Application Compatibility
Package.

Changes within Client’s environment and any subsequent remediation required as a result
of those changes are not covered by the warranty agreement and will be subject to a
separate SoW or Support Contract.
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(X

All warranty requests should be directed to Supplier Project Manager for investigation and
scheduling.

Note: The root cause of most issues using Application Compatibility Packages originate within
the system’s environment and are not under the warranty or support of Supplier.
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8 Project Governance

Supplier provides project management following its Engagement Model for all projects, to ensure
they are delivered on time, to budget, and to quality. A Supplier Engagement Manager is then
assigned and responsible for the Engagement Delivery.

8.1 Status Reporting

Supplier Project Manager will have a regular online meeting with Client Project Manager to
discuss progress, issues, and next steps. The exact time and day of this call will be jointly agreed
by Supplier Project Manager and Client Project Manager. Should an urgent issue that threatens
the success or delivery timescale arise, then either party can request an ad-hoc meeting to discuss
a potential resolution.

8.2 Change Control

Either party may raise change control notices against the project. Change notices should be
presented to the Project Manager of the relevant party in the first instance. Either party has five
working days to respond to a change notice. Nothing in this Change Control process limits
Client's rights under the Call-Off Contract.

8.3 Escalations

If, at any point during the project, Client Project Manager or Supplier Project Manager are unable
to come to an agreement on a decision that affects this SoW, the matter will be escalated to Client
Project Sponsor and Supplier Project Sponsor. A meeting will be arranged to discuss and agree a
stance to resolve the escalated problem.
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9 Data Protection

Supplier staff are bound by non-disclosure obligations in respect of any Client data that they may
see or encounter.

The parties do not envisage that Supplier will be required to have access to or process personally
identifiable data/personal data on behalf of Supplier or Client during the course of providing the
Services. To the extent Client is required to transfer personal data to Supplier in connection with
this SoW and/or Client requires Supplier to process such data under or pursuant to this SoW in
behalf of Client, as a processor or sub-processor: (i) Client shall notify Supplier in writing prior to
any such transfer and/or processing; and (ii) the parties rights and obligations in connection with
such transfer and/or processing shall be governed by the Cloudhouse GDPR Addendum in the
absence of other specific data processing provisions being agreed between the parties.

If Supplier is incorrectly supplied personal or otherwise sensitive data by Client, Supplier will alert
Client Project Manager and Client employee who sent the data to agree on a disposal method.

If Supplier needs to access a system which holds live Client data, then Client Project Manager will
be made aware, and can advise on the required security steps to be taken. It is the responsibility
of Client to ensure confidential or restricted data is not provided to Supplier.

If Client has any specific GDPR requirements that they wish Supplier to undertake Client should
make Supplier aware as soon as possible so that any necessary adaptions to the project can be
made. Client will not have access to any personal or sensitive Supplier data.

Where Supplier processes personal data on behalf of Client, the data protection provisions of the
Call-Off Contract shall apply and shall override any conflicting terms in this SOW or the
Cloudhouse GDPR Addendum
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10Service Effort and Financial Terms

The following section outlines the effort and financial terms of the service provided in this SoW.

10.1 Service Effort

Supplier working day is 9am to 5:30pm UK time, Monday to Friday, excluding UK bank or public
holidays. All work to be conducted by Supplier, as described in this SoW, is to be performed
remotely. Out of hours working, Security Cleared resources, site visits, or similar special requests
are subject to additional costs and possible changes to timescales. Any additional expenses
incurred shall be agreed in advance between Supplier and Client. Any travel expenses are
dependent upon Client providing Supplier a PO in advance of any bookings being made. Any
travel costs agreed upon will be invoiced and paid for by Client.

10.2 Service Financial Terms

The associated charges are provided under quote - see the table below for a break
down of the service charges.

Application Packaging X Days See Call-Off Contract
Total Charge See Call-Off Contract
1021 Terms

The following terms apply to the above service charge:

e This s a fixed price/T&M engagement. _

e Client shall issue a purchase order for the Services on execution of this SoW, to the extent
required by Client’'s procurement process.

e Supplier shall invoice Client in accordance with the Call-Off Contract. _

e Unless the Call-Off Contract states otherwise, Client pays the invoice within 30 days of a
receipt.

e Intheeventthat onsite work is required, it shall be mutually agreed beforehand in writing,
and is subject to recharge or expenses at cost.

e Supplier Services cover all Supplier personnel contributing to the project, including but
not limited to, the Project Manager and Packaging Implementation Consultant.

e This SoW strictly covers the delivery of Services by Supplier to Client.
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11 Software License Terms and Usage Reporting

This SOW covers the delivery of Services from Supplier to Client. Usage and deployment of the
Cloudhouse Application Compatibility Package software in any way is subject to the agreement
and execution of the Cloudhouse End User License Agreement (EULA) by Client. Usage reporting
obligations do not override Client's security requirements, government classification rules or
prohibitions in the Call-Off Contract.

11.1Software License Usage - Online Reporting -

The Licensing and Usage Reporting features of Alchemy enable Client to ensure that Client is
compliant with the Terms and Conditions of your EULA for creating and managing Alchemy
Compatibility Packages. These features also help Client understand application usage patterns
within Client ‘s business, including information on how many people use each application; on
which OS, how often, and when.

1111 Online Reporting — Requirements

By default, Alchemy Compatibility Packages automatically report their usage data, subject to
minimal set up required by Client, as outlined in section 2.4 Service Tasks. To use the Licensing
and Usage Reporting Alchemy features, Client is required to ensure that the following URLs are
made accessible over TCP Port 443:

e https://licensing.cloudhouse.com

e https://containers.cloudhouse.com
e https://auth.cloudhouse.com

During project delivery, Supplier and Client Project Managers will ensure that the relevant tasks
are planned and executed, with owners assigned to ensure the online licensing is being reported
successfully.

11.2 Software License Usage - Offline Reporting -

To report the monthly license usage for Alchemy with restricted internet access, Client is required
to submit the license reporting information via a secure file drop location, provided by Supplier.
Client is required to use a computer with access to the network share and use the following
process to submit their license reporting information:

1. Locate the folder used for the current year's usage reporting. For example,
UsageServer > Share$ > 2023.

2. Next, zip the folder for each month of that year that Client needs to report
usage information on.

3. Rename each zipped file using the following format: customer_name-
customer-year-month.zip. For example, Cloudhouse-customer-2023-
February.zip
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Note: If Client uses multiple shares for licensing and reporting, make sure to include
them in a single zip file.

4.

7.

8.

In a browser, navigate to http://usage.cloudhouse.com/.

The browser will automatically redirect Client to the Licensing — Cloud Usage Reporting
Upload page (https://sendto.cloudhouse.com/filedrop/Licensing). Here, Client can submit
your zip files to Supplier using the form provided.

Enter a value in each of the fields provided.
Then, click + Add Files to upload Client 's zipped files.

Once the form is complete, click Send.

The ‘Files Sent, Thank You’ confirmation message is displayed once Client has successfully
submitted its license reporting information via the secure file drop location.

Professional Services — Statement of Work for [Customer] Cloudhouse™
December 2025 Edition G-Cloud Version FINAL Page 26 of 34



12 Statement of Work Authorisation

Executed as an agreement between the following parties.
Supplier

Name of Authorised Representative

Title of Authorised Representative

Signature of Authorised Representative

Signature Date

Client

Name of Authorised Representative

Title of Authorised Representative

Signature of Authorised Representative

Signature Date
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13 Terms and Conditions

This Statement of Work is governed by the Call-Off Contract and, subject to Section 1.2 of this
SoW, the Terms and Conditions set out below.

1. Interpretation — The following definitions and rules of interpretation apply in these Conditions.

1.1.
1.2.

1.3.
14.

1.5.

1.6.

1.7.

1.8.

1.9.

1.10.

111

1.12.

1.13.

Business Day: a day other than a Saturday, Sunday or public holiday, when banks are open for business.
Charges: the charges payable by the Client to the Supplier for the supply of the Services in accordance with
clause 6.

Conditions: these Terms and Conditions.

Contract: the agreement between the Supplier and the Client for the supply of the Services as set out in
the Call-Off Contract and this Statement of Work.

Commencement Date : the date from which the delivery of the Services commences, as agreed between
the Supplier and Client as detailed in the Statement of Work.

Client: the person or firm who purchases the Services from the Supplier as identified in the Statement of
Work.

Deliverables: the Deliverables, if any, set out in Statement of Work.

EULA: Cloudhouse End User License Agreement relating to the licensing of the Software.

Services: the Services, including the Deliverables, supplied by the Supplier to the Client as set out in the
Statement of Work.

Software: the proprietary software owned by the Supplier and licensed to the Client under the EULA.
Statement of Work or SOW: a statement of work order issued by the Supplier setting out details of the
Client, Services, Deliverables, Charges and other relevant provisions, incorporating these Conditions, signed
by the Supplier and the Client.

Supplier: Cloudhouse Technologies Ltd, registered in England and Wales with company number
07360219.

Work Products: interim materials and documents provided to the Client by the Supplier used to create the
Deliverables.

2. Basis of Contract

2.1

The Contract shall come into existence by the written acceptance by the Client of the relevant Statement of
Work. These Conditions apply to the Contract to the exclusion of any other terms that the Client seeks to
impose or incorporate (in a purchase order or otherwise), or which are implied by trade, custom, practice, or
course of dealing. Supply, licence, use and deployment of the Software in any way is subject to the agreement
and execution of the EULA by the Client. These Conditions do not apply to the licensing of such Software.

3. Commencement

3.1

The delivery of the Services shall commence on the Commencement Date. In addition, the Commencement
Date can be delayed by up to 4 weeks by mutual agreement of the Supplier and the Client.

4. Supply of Services

4.1.
4.2.

4.3.

The Supplier shall supply the Services to the Client in accordance with the Contract in all material respects.
The Supplier shall use all reasonable endeavours to meet any performance dates specified in the Contract,
but any such dates shall be estimates only.

The Supplier warrants to the Client that the Services will be provided using reasonable care and skill and in
accordance with good industry practice and all applicable laws.

5. Responsibilities
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5.1. Client Responsibilities. The Client shall: (a) co-operate with and provide reasonable assistance to the
Supplier in all matters relating to the SOW and performance of the Services; (b) provide the Supplier with
access to its premises, office accommodation, personnel and/or facilities and systems as reasonably required
by the Supplier to provide the Services; (c) provide the Supplier with such information, documents, data,
materials and other items as the Supplier may reasonably require in order to provide the Services, and ensure
that such information is complete and accurate in all material respects; (d) obtain and maintain all necessary
licences, permits and consents reasonably required by the Supplier to permit the Supplier to access, use
and/or modify any data, information, systems, infrastructure or software (including third party software or
products) owned by or licensed to the Client, as may be required or necessary for the Supplier to perform
the Services or otherwise comply with its obligations under the SOW; (e) collaborate with, and act in
accordance with the reasonable instructions of, the Supplier; (f) comply with any additional obligations as set
out in the SOW; (g) comply will all applicable laws in connection with the receipt and use of the Services and
performance of its obligations pursuant to the SOW; (h) inform the Supplier in a timely manner of any matters
(including any health, safety or security requirements) which may affect the provision of the Services; (i), be
responsible for protecting access to and usage of the Software and shall notify the Supplier immediately as
soon as it becomes aware or suspects that the Software is compromised; (j) ensure that its network and
systems are subject to virus/malware protection and back-up procedures in accordance with best industry
practice and use commercially reasonable efforts (including using up to date industry standard virus
checking software) to ensure that it does not introduce any virus/malware into the Supplier's network or
systems; (k) insure against the risk of loss of data that may be suffered as a result of the performance of the
Services as well as against any risk of business interruption; and (I) comply with its obligations under the SOW
or these Conditions in a timely manner and promptly inform the Supplier of any expected delays in
performance of such obligations.

5.2. Supplier Responsibilities. The Supplier agrees shall: (a) use commercially reasonable efforts to perform the
Services by any agreed performance dates provided it is acknowledged by the Client that the Supplier
provides no guarantee that such dates will be achieved; (b) ensure that its network and systems are subject
to virus/malware protection and back-up procedures in accordance with best industry practice and use
commercially reasonable efforts (including using up to date industry standard virus checking software) to
ensure that it does not introduce any virus/malware into the Client's network or systems; (c) comply with the
Client's reasonable security and data requirements and/or policies as notified to and accepted (acting
reasonably) by the Supplier from time to time when accessing the Client's networks and operating systems
in performing the Services; (d) only access Client's networks and operating systems when performing the
Services; (e) maintain appropriate physical and technical safeguards for protection of the security,
confidentiality, and integrity of the Client's data and confidential information; (f) notify the Client of any
known unauthorized access to or use of the Client's networks or operating systems, confidential information
or data as soon as reasonably practicable; (g) subject to clause 5.1(d), obtain and maintain all necessary
licences, permits and consents within the Supplier's power and control required to enable it to perform the
Services and otherwise comply with its obligations under the SOW other than licences, permits and consents
necessary to permit the Supplier to access, use and/or modify any data, information, systems, infrastructure
or software owned by or licensed to Client, as may be required or necessary for the Supplier to perform the
Services; (h) inform the Client in a timely manner of any matters (including any health, safety or security
requirements) which may affect the provision of the Services; (i) reasonably co-operate with and provide
reasonable assistance to the Client in all matters arising under the SOW or otherwise relating to the
performance of the Services.

5.3. Supplier Personnel. For the purposes of this clause “Supplier Personnel” shall mean the employees and/or
consultants the Supplier employs or engages from time to time. (a) Supplier shall ensure that Supplier
Personnel perform the Services in a professional and workmanlike manner and that Supplier Personnel have
the requisite skills and experiences to perform the Services; (b) Supplier shall use commercially reasonable
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efforts to ensure that Supplier Personnel assigned to perform Services for the Client under the Contract will
be available to Client until completion of the task(s) intended to be performed by such Supplier Personnel,
and the Supplier will use commercially reasonable efforts to maintain consistency of such Supplier Personnel;
(c) the Supplier shall, if applicable, undertake appropriate background screening of Supplier Personnel
engaged in the provision of Services including criminal background checks based on United Kingdom
Baseline Personnel Security Standard (BPSS) level search as a minimum; (d) Supplier agrees and
acknowledges, for itself and for any Supplier Personnel, that (i) no Supplier Personnel shall be entitled to any
benefits provided to employees of the Client or its affiliates, whether consisting of participation in an
employee retirement, pension, supplemental compensation, defined contribution or similar plan; workers'
compensation; disability or other similar benefits; unemployment or other similar insurance or otherwise;
and (ii) the Client shall not be responsible for, and Supplier or Supplier Personnel shall be exclusively
responsible for, making payment of wages, salary or bonus or other amounts to Supplier Personnel, and for
withholding from such members all such amounts and making payments to the appropriate governmental
authorities for any and all statutory withholdings and other amounts in connection with any and all
governmental taxes due in respect of such wages, salary or bonus or other amounts.

5.4. Corporate Compliance. Each party shall: (a) comply with all applicable laws, statutes and regulations from
time to time in force relating to (i) anti-bribery and anti-corruption including but not limited to the Bribery
Act 2010 or equivalent laws in the jurisdiction the party operates; (ii) anti-slavery and human trafficking
including but not limited to the Modern Slavery Act 2015 or equivalent laws in the jurisdiction the party
operates; (iii) Human Rights; and (iv) data and privacy laws; (b) not engage in any activity, practice or conduct
which would constitute either: (i) UK tax evasion facilitation offence under section 45(5) of the Criminal
Finances Act 2017 or equivalent laws in the jurisdiction the party operates; or (ii) a foreign tax evasion
facilitation offence under section 46(6) of the Criminal Finances Act 2017 or equivalent laws in the jurisdiction
the party operates; and (c) not during the term of the Contract discriminate directly or indirectly or by way
of victimisation or harassment against any person contrary to the Equality Act 2010 or any other applicable
equality or non-discrimination laws or regulations.

5.5. Insurance. During the term of the Contract and for a period of one year afterwards, the Supplier shall
maintain in force insurance policies with reputable insurance companies, against all material risks that would
normally be insured against by a prudent business in connection with the risks associated with the Contract
(including professional indemnity insurance for not less than £Im per claim and in the aggregate) and
produce to Client on reasonable request details of such insurances.

6. Charges and Payment

6.1. The Charges for the Services are set out in section 10 of the SOW.

6.2. The Charges for the Services shall be calculated in accordance with the SOW.

6.3. The Supplier shall be entitled to charge the Client for any expenses reasonably incurred by the individuals
whom the Supplier engages in connection with the Services including travelling expenses, hotel costs,
subsistence and any associated expenses, and for the cost of Services provided by third parties and required
by the Supplier for the performance of the Services, and for the cost of any materials.

6.4. Unless the Call-Off Contract states otherwise, the Client shall pay the Supplier in full within 30 days upon
receipt of any invoices in GBP (or such other currency as set out in the SOW) and in cleared funds to a bank
account nominated in writing by the Supplier.

6.5. All amounts payable by the Client under the Contract are exclusive of amounts in respect of Value Added
Tax charge able from time to time (VAT). Where any taxable supply for VAT purposes is made under the
Contract by the Supplier to the Client, the Client shall, on receipt of a valid VAT invoice from the Supplier,
pay to the Supplier such additional amounts in respect of VAT as are chargeable on the supply of the Services
at the same time as payment is due for the supply of the Services.
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6.6. Except to the extent permitted or required under the Call-Off Contract, all amounts due under the Contract
shall be paid in full without any set-off, counterclaim, deduction or withholding (other than any deduction
or withholding of tax as required by law).

7. Intellectual Property Rights

7.1. All Intellectual Property Rights (IPR) in or arising out of or in connection with the Services (other than IPR in
any materials provided by the Client) including the Deliverables and the Work Products (Supplier IPR) shall
be owned by the Supplier.

7.2. Subject to payment of the Charges, the Supplier grants to the Client, or shall procure the direct grant to the
Client of, a revocable, fully paid-up, worldwide, non-exclusive, royalty-free licence to use the Deliverables
and any Supplier IPR incorporated into any Deliverable (excluding materials provided by the Client) and
other Work Products for the sole purpose of receiving and using the Services and the Deliverables in its
business for its own internal business purposes. Unless otherwise prohibited under the Call-Off Contract, the
Supplier may revoke such licence if the Client uses or engages in any action or activity in connection with the
Deliverables or Supplier IPR otherwise than as expressly permitted by this Agreement or otherwise breaches
the terms of the licence.

7.3. The Client shall not sub-license, assign or otherwise transfer the rights granted in clause 7.2 without the
Supplier’s prior written consent.

7.4. The Client grants the Supplier a fully paid-up, non-exclusive, royalty-free, non-transferable licence to copy
and modify any materials provided by the Client to the Supplier for the duration of the Contract for the
purpose of providing the Services to the Client.

8. Limitation of Liability
8.1. Nothing in the Contract limits any liability which cannot legally be limited, including but not limited to
liability for:
8.1.1. Death or personal injury caused by negligence;
8.1.2. Fraud or fraudulent misrepresentation; or
8.1.3. any other liability which cannot be excluded or limited by law.

8.2. Subjectto clause 8.1, the Supplier's total liability to the Client under the Contract shall not exceed an amount
equal to the Charges. The Supplier's total liability includes liability in Contract, tort (including negligence),
breach of statutory duty, or otherwise, arising under or in connection with the Contract.

8.3. Subject to clause 8.1, the Supplier shall not be liable for the following types of loss:

8.3.1. Loss of profits or revenue;

8.3.2. Loss of sales or business;

8.3.3. Loss of agreements or contracts;

8.3.4. Loss of anticipated savings;

8.3.5. Loss of use or corruption of software, data, or information;
8.3.6. Loss or damage to goodwill; or

8.3.7. Indirect or consequential loss.

8.4. The Supplier has given commitments as to compliance of the Services with relevant provisions in clause 4. In
view of these commitments, the Terms implied by statute or law are, to the fullest extent permitted by law,
excluded from the Contract.

8.5. This clause 8 (Limitation of Liability) shall survive termination of the Contract.

8.6. This clause 8 (Limitation of Liability) is subject to the limitation and exclusion of liability provisions of the Call-
Off Contract. Notwithstanding other provisions of this clause 8, Cloudhouse’s liability under the Contract
shall be subject to, and shall not exceed, the liability caps and exclusions set out in the Call-Off Contract. Any
exclusions or limitations of liability contained in this Contract apply only to the extent they do not conflict
with the mandatory liability provisions of the Call-Off Contract or the G-Cloud 15 Framework.
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9.

10.

.

Termination

9.1. Subject to clause 10.4, either party may terminate the Contract for convenience to the extent permitted by,
and in accordance with, the terms of the Call-Off Contract.

9.2. Without affecting any other right or remedy available to it, either party may terminate the Contract with
immediate effect by giving written notice to the other party if:

9.2.1. the other party commits a material breach of any term of the Contract and (if such a breach is
remediable) fails to remedy that breach within 28 days of that party being notified in writing to do so;

9.2.2. the other party takes any step or action in connection with its entering administration, provisional
liquidation or any composition or arrangement with its creditors (other than in relation to a solvent
restructuring), being wound up (whether voluntarily or by order of the court, unless for the purpose of
a solvent restructuring), having a receiver appointed to any of its assets or ceasing to carry on business
or, if the step or action is taken in another jurisdiction, in connection with any analogous procedure in
the relevant jurisdiction;

9.2.3. the other party suspends, or threatens to suspend, or ceases or threatens to cease to carry on all or a
substantial part of its business; or

9.2.4. the other party's financial position deteriorates to such an extent that in the terminating party's opinion
the other party's capability to adequately fulfil its obligations under the Contract has been placed in
jeopardy.

9.3. Without affecting any other right or remedy available to it, the Supplier may, to the extent permitted by the
Call-Off Contract, suspend the supply of Services under the Contract or any other contract between the
Client and the Supplier if the Client fails to pay any amount due under the Contract on the due date for
payment, the Client becomes subject to any of the events listed in clauses 9.2.2.,9.2.3 or 9.2.4, or the Supplier
reasonably believes that the Client is about to become subject to any of them.

Consequences of Termination

10.1. Subject to clauses 10.4 and 10.5, on termination of the Contract:

10.1.1. the Client shall immediately pay to the Supplier all of the Supplier's outstanding unpaid invoices and
interest and, in respect of Services supplied but for which no invoice has been submitted, the Supplier
shall submit an invoice, which shall be payable by the Client immediately on receipt;

10.1.2. the Client shall return all the Supplier's materials in its possession and any Deliverables which have not
been fully paid for.

10.2. Termination or expiry of the Contract shall not affect any rights, remedies, obligations or liabilities of the
parties that have accrued up to the date of termination or expiry, including the right to claim damages in
respect of any breach of the Contract which existed at or before the date of termination or expiry.

10.3. Any provision of the Contract that expressly or by implication is intended to come into or continue in force
on or after termination or expiry of the Contract shall remain in full force and effect.

10.4. Where Client terminates for convenience, Charges shall be payable to the extent permitted under the Call-
Off Contract and shall not exceed amounts for work properly performed up to the termination date.

General
11.1. Force Majeure
11.1.1. Neither party shall be in breach of the Contract nor liable for delay in performing, or failure to perform,
any of its obligations under the Contract if such delay or failure result from events, circumstances or
causes beyond its reasonable control.
11.2. Assignment and Other Dealings
11.2.1. Neither party shall assign or, transfer, any of its rights and obligations under the Contract without the
prior written consent of the other party provided that Client may assign or novate the Contract in
accordance with the Call-Off Contract without Supplier consent.
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11.2.2. To the extent permitted by the Call-Off Contract, the Supplier has the right to engage independent
contractors, sub-contractors and consultants to assist the Supplier in the provision of the Services on
behalf of the Supplier.

11.3. Confidentiality

11.3.1. Each party may be given access to confidential information concerning the business, products,
technology, IPR, affairs, customers, clients, or suppliers of the other party and shall keep such
information secret and confidential.

11.3.2. Each party undertakes that it shall not at any time disclose such confidential information to any person,
except as permitted by clause 11.3.3

11.3.3. Each party may disclose the other party's confidential information:

11.3.3.1. To its employees, officers, representatives, subcontractors, or advisers (Representatives) who
need to know such information for the purposes of carrying out the party's obligations under
the Contract. Each party shall ensure that its Representatives to whom it discloses the other
party's confidential information are subject to obligations of confidentiality no less stringent that
this clause 11.3 and comply with this clause 11.3, as if they were the recipient. Each party shall be
liable for the actions or omissions of its Representatives in relation to the confidential
information as if they were the actions or omissions of the party.

11.3.3.2. As may be required by law, a court of competent jurisdiction or any governmental or regulatory
authority.

11.3.4. Neither party shall use the other party's confidential information for any purpose other than for the
purposes of the Contract and to perform its obligations under the Contract.

11.3.5. Nothing in this SoW prevents Client from disclosing information as required under the Freedom of
Information Act 2000 or transparency obligations applicable to public bodies.

11.3.6. Confidentiality obligations do not prevent disclosure by Client to Crown Bodies for audit or regulatory
purposes.

11.4. Entire Agreement

11.4.1. These Conditions together with the Call-Off Contract and (to the extent applicable) G-Cloud 15
Framework Contract constitute the entire agreement between the parties and supersedes and
extinguishes all previous agreements, promises, assurances, warranties, representations, and
understandings between them, whether written or oral, relating to its subject matter.

11.4.2. Each party acknowledges that in entering into the Contract it does not rely on, and shall have no
remedies in respect of any statement, representation, assurance or warranty (whether made innocently
or negligently) that is not set out in the Contract or (to the extent applicable) G-Cloud 15 Framework.
Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent
misstatement based on any statement in the Contract or (to the extent applicable) G-Cloud 15
Framework.

11.4.3. Nothing in this clause shall limit or exclude any liability for fraud.

11.5. Variation

11.5.1. Except as set out in these Conditions, no variation of the Contract shall be effective unless it is in writing

and signed by the parties (or their authorised Representatives).
11.6. Waiver

11.6.1. A waiver of any right or remedy under the Contract or by law is only effective if given in writing and
shall not be deemed a waiver of any subsequent right or remedy. A failure or delay by a party to exercise
any right or remedy provided under the Contract or by law shall not constitute a waiver of that or any
other right or remedy, nor shall it prevent or restrict any further exercise of that or any other right or
remedy. No single or partial exercise of any right or remedy provided under the Contract or by law shall
prevent or restrict the further exercise of that or any other right or remedy.

11.7. Severance

11.7.1. If any provision or part-provision of the Contract is, or becomes invalid, illegal, or unenforceable, it

shall be deemed modified to the minimum extent necessary to make it valid, legal, and enforceable. If
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such modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any
modification to or deletion of a provision or part-provision under this clause shall not affect the validity
and enforceability of the rest of the Contract.
11.8. Notices
11.8.1. Any notice given to a party under or in connection with the Contract shall be in writing and shall be
delivered by hand or by next working day delivery service at its registered office (if a company) or its
principal place of business (in any other case); or sent by email to the address specified in the Contract
or otherwise notified to the other party.
11.8.2. Any notice shall be deemed to have been received:
11.8.2.1. If delivered by hand, on signature of a delivery receipt or at the time the notice is left at the
proper address; and
11.8.2.2. If sent by next working day delivery service, at the time recorded by the delivery service; and
11.8.2.3. If sent by email, at the time of transmission, or, if this time falls outside business hours in the
place of receipt, when business hours resume. In this clause 11.8.2.3., business hours means
9.00am to 5.00pm England, Monday to Friday on a day that is not a public holiday in the place
of receipt.
11.8.3. This clause does not apply to the service of any proceedings or other documents in any legal action or,
where applicable, any other method of dispute resolution.
11.9. Third-Party Rights
11.9.1. Unless it expressly states otherwise, and save to the extent expressly permitted under the Call-Off
Contract, the Contract does not give rise to any rights under the Contracts (Rights of Third-Parties) Act
1999 to enforce any term of the Contract.
11.10. Governing Law
11.10.1. The Contract, and any dispute or claim (including non-contractual disputes or claims) arising out of, or
in connection with it or its subject matter or formation, shall be governed by and construed in
accordance with the law of England and Wales.
11.11. Jurisdiction
11.11.1. Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to
settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection
with the Contract or its subject matter or formation.
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