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Call-Off Schedule 29 (Storage)

1. Definitions
1.1. [bookmark: _gjdgxs]In this Schedule, the following words shall have the following meanings and they shall supplement Joint Schedule 1 (Definitions):
	"Collection Window"
	the date and time nominated by the Buyer for the Despatch of Products from the Warehouse;

	"Cost Value"
	the price invoiced by the relevant supplier to the Buyer (including any freight costs) for the purchase or manufacture of the Products which have been lost or damaged following Receipt;

	"Despatch"
	the point at which the Products leave the possession and control of the Storage Provider (where Paragraph 2.2 applies) or the Supplier (where Paragraph 2.3 applies), or its sub-contractors which shall be the point at which the Products are loaded, in accordance with Call-Off Schedule 20 (Specification) or the Order Form (as the case may be), and/or the SOP Manual, onto the delivery vehicle for despatch to the Buyer’s nominated location, and the delivery vehicle is closed and sealed;
[Buyer Note: this definition may need to be amended depending on who is responsible for loading and/or unloading the Products in each instance.]

	"Instruction"
	the final, written confirmation of each order for the Storage Services setting out the Buyer’s specific requirements for that order in accordance with Paragraph 3.3 (where Paragraph 2.2 applies) or Paragraph 8.3 (where Paragraph 2.3 applies);

	"Lot Code"
	the Buyer designated lot code for the Products which is specified on the packaging for such Products;

	"Lot Control Procedures"
	any procedures of the Buyer in place from time to time to ensure control of Products according to Lot Code;

	“Products”
	shall mean any goods or products of the Buyer or delivered by a third party on behalf of the Buyer to the relevant Warehouse;

	"Receipt"
	the point at which the Products come under the control or custody of the Storage Provider (where Paragraph 2.2 applies) or the Supplier (where Paragraph 2.3 applies) which shall be the point at which the doors have been opened on any delivery vehicle arriving at the Warehouse for unloading;
[Buyer Note: this definition may need to be amended depending on who is responsible for loading and/or unloading the Products in each instance.]

	"SOP Manual"
	the Buyer's standard operating procedures manual as provided to the Supplier by the Buyer from time to time;

	"Stock Audit"
	the inventory audit carried out by the Supplier in relation to the Products held at the Warehouses;

	"Stock Loss"
	any shortages in Products (being the actual total units of Products held further to a Stock Audit, measured against the reported volume of Products Received by the Supplier in accordance with Paragraph 11.3(a)) less the total units of Products Despatched with reference to each note or other record issued upon Despatch of the Products;

	"Stock Loss Tolerance"
	a percentage to be agreed by the parties (but which in any event shall be no greater than 0.5%) of the total Products which ought to be held (being the reported total units of Products Received by the Supplier in accordance with Paragraph 11.3(a)) less the total units of Products Despatched with reference to each note of Products Despatched) by the Supplier at the time of any Stock Audit;
[Buyer Note: the Buyer will need to consider for each Call-Off Contract whether a lower Stock Loss Tolerance percentage will need to be specified]

	"Storage Management Fee"
	the fixed fee (calculated at a flat rate and not, for the avoidance of doubt, a percentage of costs) payable to the Supplier by the Buyer (subject to the terms of Call-Off Schedule 14 (Service Levels) (where applicable)) as set out in Call-Off Schedule 5 (Pricing Details) or the Order Form (as the case may be) in respect of the management and delivery of Storage Services in a cost-effective and timely manner and in accordance with the Buyer’s instructions so as to meet the Buyer’s storage requirements in respect of the Products;

	"Storage Provider"
	a provider of storage services engaged by the Supplier in connection with the provision of the Storage Services;

	"Storage Services"
	the storage of the Products in accordance with the terms of this Call-Off Schedule in order to fulfil the requirements set out in the Specification or the Order Form (as the case may be);

	"Supplier's Management Platform"
	the Supplier's platform or solution for management of (i) the international transportation of goods, including the Products and/or (ii) the warehousing and/or stock control of goods, including the Products (as the case may be);  

	"Warehouse"
	any warehouse premises or storage facilities used in connection with the provision of the Storage Services. 


2. When and how this Call-Off Schedule should be used
2.1. This Call-Off Schedule is designed to provide the additional provisions necessary to facilitate the provision of Storage Services as outlined in the Specification or the Order Form (as the case may be).  The Parties shall comply with the terms of this Call-Off Schedule if the Buyer has indicated on the Order Form that Storage Services form part of the Services to be provided under the Call-Off Contract.
2.2. [bookmark: _Ref86613669]Where the Supplier is to act as an agent on behalf of the Buyer in respect of arranging storage, the provisions set out at Part 1 of the Schedule shall apply.
2.3. [bookmark: _Ref86613717]Where the Supplier is to provide storage to the Buyer as principal, the provisions set out at Part 2 of this Schedule shall apply.
2.4. In the event that the Supplier is appointed under this Call-Off Contract to both:
a) act as an agent on behalf of the Buyer in respect of arranging Storage Services; and

b) provide Storage Services to the Buyer as principal,
the provisions set out at both Part 1 and Part 2 of this Schedule shall apply.

Part 1

3. [bookmark: _Ref86653901][bookmark: _Ref84845060]Forecasting and Order Confirmation

3.1. [bookmark: _Ref84794851]The Buyer may provide written non-binding rolling forecasts of its  requirements for Storage Services to the Supplier each Month for the following [] Months detailing:

3.1.1. the estimated volume forecast inbound to the Warehouse and outbound from the Warehouse (in cubic metres) each week; and

3.1.2. [bookmark: _Ref57111040]any special requirements for handling or storage of such Products.

3.2. In addition to the [] Month rolling forecast referred to in Paragraph 3.1, the Buyer shall provide each Month a more accurate, non-binding update in writing of its estimated storage requirements with the same information for the following two (2) to four (4) weeks to allow the Supplier to plan the volume of storage space necessary to fulfil the Buyer’s requirements in the following Month.

3.3. [bookmark: _Ref86648430]From time to time throughout the Contract Period, the Buyer shall send a written Instruction to the Supplier placing a written order for the storage Products confirming:

3.3.1. a description of the Products to be stored including any Lot Code (where applicable); 

3.3.2. the quantity of Products to be stored;

3.3.3. any specific instructions regarding the storage of Products;

3.3.4. the estimated dates for Receipt and Collection Windows for Despatch of the Products; 

3.3.5. any other information relevant to the transportation (including expected mode of onward transportation), medium (including for example pallets or containers), and packaging of the Products (if any).

3.4. [bookmark: _Ref86613948]Where an order is placed in accordance with Paragraph 3.3 the Supplier shall within three (3) Working Days of receiving Instructions from the Buyer pursuant to Paragraph 3 and in advance of confirming the booking with a storage provider, submit to the Buyer details of the storage costs which it is proposed by the Supplier are to be paid to meet such order and the Buyer shall either:

a) approve the expenditure of the proposed storage costs, whereupon the Supplier shall proceed to book the storage services and incur such costs which will then form part of the Charges; or

b) cancel the instruction.

3.5. In addition to the storage costs payable under Paragraph 3.4, the Supplier shall also be entitled to charge the Buyer the agreed, fixed rate Storage Management Fee in respect of the Storage Services, subject to the terms of Call-Off Schedule 14 (Service Levels) (where applicable), and in particular the consequences arising from a failure to meet the required standard in the KPI relating to Financial Management.

4. Storage Management Services
4.1. The Supplier shall:
4.1.1. procure storage so as to meet the Buyer's storage requirements (as such requirements are notified to the Supplier in advance in accordance with the terms of this Call-Off Contract);
4.1.2. comply and shall ensure that its employees, directors, officers, agents and Subcontractors comply with all relevant Law relating to the provision of the Storage Services;
4.1.3. [bookmark: _Ref84795731]co-ordinate, liaise and maintain co-operation with the Buyer, Storage Provider and all third parties involved in the supply chain for the Products so as to ensure timely and effective Receipt and Dispatch of the Products;

4.1.4. co-ordinate with the Buyer and Storage Provider in respect of any special requirements or conditions for the storage of those Products, including temperature controls and/or handling requirements; and

4.1.5. maintain at all times during the Contract Period, sufficient insurance with an insurer of repute to cover its potential liability under this Call-Off Contract.

4.2. [bookmark: _Ref86614834]The Buyer acknowledges that:

4.2.1. the Supplier's responsibility under this Call-Off Contract shall be to arrange, but not itself provide, storage as agent on behalf of the Buyer so as to meet the Buyer's storage requirements in respect of the Products (as the same are notified to the Supplier in accordance with Paragraph 3); and

4.2.2. for the purposes of this Call-Off Contract, the Supplier is not the Storage Provider and acts as an intermediary between the Buyer and the relevant Storage Provider in connection with the provision of storage.

4.3. [bookmark: _Ref86614529]The Supplier warrants that it has entered into, or will enter into, bilateral contracts with each Storage Provider it engages on behalf of the Buyer in the performance of this Call-Off Contract. 

4.4. The Supplier further warrants that:

4.4.1. the contracts referred to in Paragraph 4.3 shall:

a) comply with all applicable Laws;

b) be on terms similar to and in any event no less onerous in all material respects than those to which it is subject under this Call-Off Contract; and

c) include terms similar to and in any event no less onerous in all material respects than the following provisions (as set out in Part 2 of this Schedule):

Paragraph 10 (Storage Services)
Paragraph 11 (Stock Audit)
Paragraph 12 (Stock Loss)
Paragraph 13 (Insurance)
Paragraph 15 (Handling and Responsibility for Products)
Paragraph 16 (Official Secrets Act and Finance Act).

4.5. The Supplier shall provide copies of all contracts that it enters into with Storage Providers on behalf of the Buyer in performing the Storage Services together with any ancillary documents and other documentation and records relating to such contracts. 

4.6. The Supplier shall be entitled to recover from the Buyer (subject to Paragraph 4.7) all reasonable cancellation fees and any other additional costs validly raised by the Storage Provider pursuant to its contract with the Supplier, as well as the costs of other Sub-Contractors affected, where  storage duly booked by the Supplier is cancelled owing solely to the acts, omissions or delays on the part of the Buyer, its agents or sub-contractors and the Buyer shall pay such fees, costs and charges in accordance with the provisions of Call-Off Schedule 5 (Pricing Details) or the Order Form (as the case may be) provided that the Supplier:

4.6.1. obtains the express written approval of the Buyer for any such fees, costs and charges prior to booking the storage; and

4.6.2. uses all reasonable endeavours to mitigate such fees, costs and charges.
For the avoidance of doubt, cancellation fees and any additional costs incurred by the Supplier owing to its failure or default shall be borne by the Supplier.
[bookmark: _Hlk86755862][Buyer Note: Buyer to ensure that pricing matrix for Lot 3 Sub Lot 1 (Storage) makes provision for these potential costs.]
4.7. [bookmark: _Ref86217199]Notwithstanding any obligations under this Call-Off Contract on the Supplier to pay costs, charges, dues, deposits, outlays or other expenses in providing the Storage Services, where the Supplier incurs any costs as agent of the Buyer pursuant to Paragraph  4.2, the Buyer shall be liable to the Supplier for any such costs, duties, charges, dues, deposits, outlays or other expenses:
a) that do not form any part of the Charges; and
b) which it demonstrates to the Buyer’s reasonable satisfaction it has properly incurred, wholly and reasonably in the course of providing the Storage Services, and in accordance with the Buyer’s instructions,
and the Buyer shall pay to the Supplier an amount equal to any such costs upon receipt by the Buyer of evidence of payment by the Supplier and of a valid demand for payment from the Supplier in accordance with the provisions of Clause 4 of the Core Terms.
4.8. Without prejudice to any other right or remedy available to the Buyer, in the event that:

4.8.1. the contract between the Storage Provider and the Supplier in respect of the storage is terminated for any reason whatsoever (subject to Paragraph 4.9); or

4.8.2. the Warehouse is unavailable; or 

4.8.3. the Storage Provider suffers an Insolvency Event in respect of a part or all of its business and as a result the Storage Provider is unable to provide storage for the agreed storage costs,
then the Supplier shall use all reasonable endeavours to find an alternative storage provider at no additional cost to the Buyer and in the event that the Supplier is unable to find an alternative storage provider, the Supplier shall refund to the Buyer any part of the Charges previously paid by the Buyer in respect of such storage.
4.9. [bookmark: _Ref84795827]Where termination of the contract between the Supplier and the Storage Provider occurs owing to the Supplier being at fault, the Supplier shall bear all costs incurred by the Buyer arising as a direct result, including any additional costs or cancellation fees incurred by the Buyer. 

4.10. The Supplier shall ensure compliance with the terms of the contract for storage of the Products with the Storage Provider and shall notify the Buyer and any other relevant agent or subcontractor of such terms and conditions, providing all necessary information in advance so that the Buyer, its agents and subcontractors are aware of all such terms and conditions that need to be followed.

4.11. The Parties acknowledge and agree that the Supplier is not itself a storage provider and shall not be held liable for loss or damage to the Products unless caused by the Supplier’s negligence or breach of its obligations under this Call-Off Contract. The Supplier shall provide the Buyer with reasonable assistance in the pursuit of any claims the Buyer may have against the relevant Storage Provider for loss or damage to the Products upon receipt from the Buyer of the information and documentation relating to such a claim.

5. IT System

5.1. [bookmark: _9kR3WTrAG84DF99EiSkEPF3zA58PP9sx9JRCv3F]The Supplier shall, where requested to do so by the Buyer, at no charge, make the Supplier's Management Platform available for use by the Buyer and/or its authorised representatives and/or provide such other form of reporting as the Buyer may reasonably require to record, and provide visibility to the Buyer in respect of, the Supplier’s provision of the Services.

5.2. [bookmark: _Ref84795300]The Supplier shall use all reasonable endeavours to procure the right for the Buyer to use the Supplier's Management Platform during the Contract Period solely for the purpose of receiving and monitoring the Services provided to the Buyer under this Call-Off Contract. 

6. The Products

6.1. As between the Buyer and the Supplier: 

6.1.1. all Products will be and will remain the exclusive property of the Buyer at all times, or where applicable (with reference to the terms of purchase between the Buyer and the supplier of those Products) the property of the supplier of such Products;

6.1.2. [bookmark: _Ref86614959]title to or ownership of the Products shall not pass to the Supplier under this Call-Off Contract and the Supplier will assert no interest in the Products at any time;

6.1.3. [bookmark: _Ref86413844]the Supplier shall not acquire any contractual, statutory or common law lien over the Products or any other property belonging to or in the possession of the Buyer;

6.1.4. without prejudice to Paragraph 6.1.3, the Supplier waives, and agrees not to assert, nor take any action to claim or perfect, any lien, charge or other encumbrance on any such Products or any portion thereof; and

6.1.5. to the extent that the Supplier engages Storage Providers, Sub-Contractors or agents in connection with the Storage Services, it will ensure that such Storage Providers, Sub-Contractors and agents are also prevented from claiming or perfecting liens against the Products. 

6.1.6. All plant, materials, apparatus and tools used or provided by the Supplier for the provision of the Services or part thereof shall at all times be at the sole risk of the Supplier.

6.1.7. Where the Buyer provides any equipment to the Supplier for the provision of the Services, the Supplier shall accept risk in such equipment and shall indemnify the Buyer against any loss of or damage to that equipment whilst it is in the Supplier’s possession. [Buyer Note: delete if not relevant].

7. Official Secrets Act and Finance Act

7.1. The Supplier shall comply with the provisions of:

7.1.1. the Official Secrets Acts 1911 to 1989; and

7.1.2. section 182 of the Finance Act 1989.

Part 2

8. Forecasting and Order Confirmation

8.1. [bookmark: _Ref86651574]The Buyer may provide written non-binding rolling forecasts of its requirements for Storage Services to the Supplier each Month for the following [] Months detailing:

8.1.1. the estimated volume forecast inbound to the Warehouse and outbound from the Warehouse (in cubic metres) each week; and

8.1.2. any special requirements for handling or storage of such Products.

8.2. In addition to the [] Month rolling forecast referred to in Paragraph 8.1, the Buyer shall provide each Month a more accurate, non-binding update in writing of its estimated storage requirements with the same information for the following two (2) to four (4) weeks to allow the Supplier to plan the volume of storage space necessary to fulfil the Buyer’s requirements in the following Month.

8.3. [bookmark: _Ref86649045]From time to time throughout the Contract Period, the Buyer shall send a written Instruction to the Supplier placing a written order for the storage Products confirming:

8.3.1. a description of the Products to be stored including any Lot Code (where applicable); 

8.3.2. the quantity of Products to be stored;

8.3.3. any specific instructions regarding the storage of Products;

8.3.4. the estimated dates for Receipt and Collection Windows for Despatch of the Products; 

8.3.5. any other information relevant to the transportation (including expected mode of onward transportation), medium (including for example pallets or containers), and packaging of the Products (if any).

8.4. [bookmark: _Ref86654124]Where an order is placed in accordance with Paragraph 8.3 the Supplier shall within three (3) Working Days of receiving Instructions from the Buyer pursuant to Paragraph 8.3 and in advance of confirming the booking with a storage provider, submit to the Buyer details of the storage costs which it is proposed by the Supplier are to be paid to meet such order and the Buyer shall either:

a) approve the expenditure of the proposed storage costs, whereupon the Supplier shall proceed to book the storage services and incur such costs which will then form part of the Charges; or

b) cancel the instruction.

8.5. The Supplier shall be entitled to recover from the Buyer all reasonable cancellation fees and any other additional costs validly by the Supplier, as well as the costs of other Sub-Contractors affected, where  storage duly booked by the Supplier is cancelled owing solely to the acts, omissions or delays on the part of the Buyer, its agents or sub-contractors and the Buyer shall pay such fees, costs and charges in accordance with the provisions of Call-Off Schedule 5 (Pricing Details) or the Order Form (as the case may be) provided that the Supplier:

8.5.1. obtains the express written approval of the Buyer for any such fees, costs and charges prior to booking the storage; and

8.5.2. uses all reasonable endeavours to mitigate such fees, costs and charges.
For the avoidance of doubt, cancellation fees and any additional costs incurred by the Supplier owing to its failure or default shall be borne by the Supplier.
[Buyer Note: Buyer to ensure that pricing matrix for Lot 3 Sub Lot 1 (Storage) makes provision for these potential costs.]
9. [bookmark: _Ref86768197]Exceptional Instructions

9.1. It is acknowledged and agreed that the Buyer may from time to time provide reasonable instructions to the Supplier, which are outside the scope of Call-Off Schedule 20 (Specification) or the Order Form (as the case may be) or those obligations otherwise required by this Call-Off Contract; for example, to respond to unexpected issues with its supply chain, third party manufacturers or other logistics suppliers or to facilitate any recall of Products (“Exceptional Instructions”). The Supplier shall, subject to Paragraph 9.2 promptly comply with any such instructions.

9.2. [bookmark: _Ref86654103]Notwithstanding any obligations under this Call-Off Contract on the Supplier to pay costs, duty, taxes, charges, dues, deposits, outlays or other expenses in providing the Services, the Buyer shall pay to the Supplier any reasonable costs and expenses wholly and reasonably incurred by the Supplier in the delivery of any Exceptional Instructions issued by Buyer upon receipt by the Buyer of evidence of payment by the Supplier and of a valid demand for payment from the Supplier in accordance with Clause 4 of the Core Terms provided that: 

9.2.1. this Paragraph 9 shall not apply to any costs and expenses incurred to the extent that the Exceptional Instructions issued by the Buyer result from any negligence, or failure by the Supplier to comply with the terms of this Call-Off Contract, or otherwise arise as part of a Rectification Plan;

9.2.2. this Paragraph 9 shall not apply to any cost or expense which would otherwise form part of the Charges, including (without limitation) in respect of any extended period of storage or fluctuations in volume of requirements for storage, which shall be calculated in accordance with Call-Off Schedule 5 (Pricing Details) or the Order Form (as the case may be);

9.2.3. the Supplier uses reasonable endeavours to mitigate such costs and expenses; and 

9.2.4. any such costs and expenses shall be agreed in advance by the Buyer in writing. 

10. [bookmark: _Ref86653951]Storage Services

10.1. The Supplier shall take Receipt of the Products and issue a certificate of receipt following a visual inspection in accordance with Paragraph 15.5.1, store the Products, and prepare the Products for Despatch in accordance with the Buyer's instructions so as to meet the Buyer’s requirements.

10.2. In the event that the Supplier, for any reason whatsoever, is unable or in its reasonable opinion is unlikely to be able to take Receipt of the Products forming the subject of the Buyer's instructions or to make the Products available for Despatch in accordance with the Buyer's instructions having used its best endeavours to do so (and without prejudice to the Supplier’s obligations under this Call-Off Contract):

10.2.1. it shall notify the Buyer immediately and present a plan to the Buyer for discussion, prior approval or revision by the Buyer setting out a solution to rectify the situation, reprioritise other services in order to fulfil the Buyer's instructions or provide an alternative method for storage, including the Charges in respect of such alternative method of delivery of the Services, calculated in accordance with Call-Off Schedule 5 (Pricing Details) or the Order Form (as the case may be);
 
10.2.2. the Buyer shall have the right, at its discretion, to reject any alternative solution proposed by the Supplier and for the avoidance of doubt shall make alternative arrangements for the storage of the Products forming the subject of the Buyer's instructions with a third party; and

10.2.3. [bookmark: _Ref72229418][bookmark: _9kR3WTr2994EHBAEeY494nkl16o1LAwSXFLQ8uE]subject to Paragraph 10.3, if the Buyer accepts the alternative solution proposed by the Supplier the Buyer shall be liable to pay the Charges for such Services, provided that the Buyer shall not be liable for any additional costs incurred in excess of the Charges (which shall be borne by the Supplier).

10.3. [bookmark: _Ref84794946][bookmark: _9kR3WTrAG84DJEAEG5zlfey0mpm2EEIHIE9GRIF]Provided that the Supplier has complied with all its obligations under this Call-Off Contract, the Supplier shall not be liable for any Losses, or delays which it objectively demonstrates to the Buyer result directly from:

10.3.1. [bookmark: _Ref84795155]the act, default or omission of the Buyer, its agents or sub-contractors involved in the handling of the Products or any other consignee or consignor of the Products (where not the Supplier or its agents or Sub-Contractors);

10.3.2. [bookmark: _Ref84795167][bookmark: _9kR3WTrAG84DKFAEIA311xBH9z12AB65CE0019A]any inherent defect in the Products; or

10.3.3. [bookmark: _Ref84795170]without limiting the generality of Paragraph 10.3.1 its reliance on any materially inaccurate instructions, information or documentation received by the Supplier in connection with the transportation, storage or handling of Products 
provided that:
10.3.4. where the Supplier becomes aware or ought reasonably to have become aware (acting reasonably as a skilled provider of the Storage Services and having regard to all the circumstances) of the occurrence of any of the circumstances described in Paragraphs 10.3.1 to 10.3.3 above it shall immediately inform the Buyer; 

10.3.5. wherever possible, take all reasonable steps to rectify the situation (including taking all reasonable steps to obtain any correct information); and

10.3.6. the Supplier shall mitigate any such Losses or delays.

10.4. [bookmark: _Ref84795242]The Supplier shall:
10.4.1. comply and shall ensure that its employees, directors, officers, agents and Subcontractors comply with all relevant Law;
10.4.2. ensure that its employees and agents engaged in the Despatch and Receipt of the Products complete all necessary forms, proof of delivery documentation and any other documents required by the Buyer or any third party supplier of the Buyer, subject to the Buyer, or someone acting on its behalf, timely providing the Supplier with all necessary information;
 
10.4.3. collect such documents as may be specified by the Buyer; 

10.4.4. co-ordinate with all third parties involved in the supply chain for the Products in respect of any special requirements or conditions for storage of those Products, including temperature controls and/or handling requirements; 

10.4.5. have adequate fire safety and fire suppression procedures, systems and equipment in place at any Warehouses, and in any event in accordance with Good Industry Practice;

10.4.6. have adequate flood defence and water ingress prevention procedures, systems and equipment in place at any Warehouses, and in any event in accordance with Good Industry Practice;  

10.4.7. ensure that any Warehouses meet all necessary legal requirements;
10.4.8. [bookmark: _Hlk86175519]keep the Products safe, dry and secure;

10.4.9. maintain the Warehouse in good repair and condition including a basic obligation for it to remain dry and free of vermin and rodents;

10.4.10. [bookmark: _Hlk86172480]keep and maintain the Products in good condition and in accordance with the Buyer's written instructions from time to time (including those set out in the Specification or the Order Form (as the case may be) and/or the Quality/Technical Agreement (QTA)) and shall not dispose of or use the Products other than in accordance with the Buyer's written instructions or authorisation;

10.4.11. have adequate procedures and appropriately qualified security personnel in place at any Warehouses to ensure that the Products are properly secured against risk of theft;

10.4.12. separate, consolidate, package, and pack the Products into appropriate media safely and in a watertight manner and at all times in accordance with any requirements of the Buyer (including without limitation any Lot Control Procedures), and in a way which is suitable for the applicable mode of transport for onward movement of such Products;

10.4.13. make available and load the Products in the correct volumes onto the delivery vehicles of the Buyer’s third party carriers within the nominated Collection Window as specified in an Instruction;

10.4.14. provide and maintain at its own risk and expense all equipment and/or Warehouses required to deliver the Services and ensure at all times that such equipment and/or Warehouses shall be in good condition, free from odours and defects, are secure, wind, weather and water tight and suitable for the type of Products to be stored in them and to maintain them in such condition from Receipt until such Products are Despatched;

10.4.15. ensure that any Warehouse contains sufficient available capacity to enable the Supplier to store the Products in accordance with this Call-Off Contract;

10.4.16. use all reasonable endeavours to ensure that sufficient quantities of transport media and/or packaging are always available at the relevant local facilities for use in connection with this Call-Off Contract; and

10.4.17. [bookmark: _Ref84795290]prior to commencing Services from any Warehouses, undertake reasonable inspections and all necessary due diligence to ensure that the Warehouses comply with the requirements set out in this Paragraph 10.4 and any other requirements of the Warehouses set out in or referenced in this Call-Off Contract. Where any Warehouses do not so comply (or where following an inspection by the Buyer, the Buyer reasonably considers that the Warehouses do not so comply), the Supplier shall, at its own cost, put in place and implement a plan (such plan to be approved in advance by the Buyer acting reasonably) to ensure compliance.

11. [bookmark: _Ref86653960]Stock Audit
11.1. [bookmark: _Hlk86177041]Subject to Clause 5, the Supplier shall be liable for:
a) unaccountable losses of Products while in its custody or under its control; and

b) ascertainable losses, destruction of or damage to the Products due to the Supplier's negligence or wilful acts, omissions and default, including theft, misappropriation or damage caused by the Supplier, its employees, agents or representatives while the Products are in the custody or under the control of the Supplier,

11.2. [bookmark: _Ref86768255][bookmark: _Hlk86660711][bookmark: _Ref86653769]The Supplier’s liability for loss or damage to the Products shall be to the full value of the Products as notified by the Buyer to the Supplier and any exclusions in the Supplier’s insurance coverage shall not remove or restrict the Supplier’s liability in this respect. No additional limitation of the Supplier's liability may apply, unless the Supplier first obtains the express written consent of the Buyer.

11.3. [bookmark: _Ref86768524]The Supplier shall maintain a perpetual inventory count and conduct regular rolling Stock Audits so as to have audited total stockholding over each Month (overall and by Lot Code) and shall (without prejudice to any other reporting obligations in this Call-Off Contract) provide the following inventory reports to the Buyer:

a) [bookmark: _Ref84797338]daily inventory report detailing actual volumes of Products Received (broken down by Lot Code) at the Warehouses and any discrepancies in accordance with Paragraph 15.5.1 and actual volumes of Products Despatched (broken down by Lot Code) from the Warehouses; and 

b) weekly report detailing total volumes of Products Received, total volumes of Products Despatched, total volumes of Products held at the Warehouses and details of any Stock Loss identified in the previous week. 

11.4. In the event that any report issued in accordance with this Paragraph 11 shows Stock Loss then the provisions of Paragraph 12 shall apply. 
12. [bookmark: _Ref86653970]Stock Loss 

12.1. The Supplier shall pay to the Buyer within 30 days of the end of each Month (or at the request of the Buyer credit against the next invoice issued in respect of the Services) a sum equal to the net aggregated Stock Loss over the immediately preceding Month of the Contract Period (measured across Stock Audits completed and reported in accordance with Paragraph 11.3), subject to the Stock Loss Tolerance, multiplied by the Cost Value of any such lost or damaged Products.   

13. [bookmark: _Ref86653978][bookmark: _Hlk86164846]Insurance

13.1. [bookmark: _Hlk86177726]The Supplier shall maintain at all times during the Contract Period, sufficient insurance with an insurer of repute to cover its potential liability under this Call-Off Contract (including liability for loss or damage to the Products).
14. [bookmark: _Ref86653987]IT System

14.1. The Supplier shall, where requested to do so by the Buyer, at no charge, make the Supplier's Management Platform available for use by the Buyer and/or its authorised representatives and/or provide such other form of reporting as the Buyer may reasonably require to record, and provide visibility to the Buyer in respect of, the Supplier’s provision of the Services.

14.2. The Supplier shall use all reasonable endeavours to procure the right for the Buyer to use the Supplier's Management Platform during the Contract Period solely for the purpose of receiving and monitoring the Services provided to the Buyer under this Call-Off Contract. 
15. [bookmark: _Ref86768162]Handling and responsibility for Products

15.1. The Products will be and will remain the exclusive property of the Buyer at all times.

15.2. The Supplier will assert no interest in the Products at any time, whether or not such Products are in the Supplier's possession, custody, or control.

15.3. The Supplier agrees to waive any lien (whether a general lien or a particular lien and howsoever arising) over any Products, and agrees not to assert, nor take any action to claim or perfect, any lien, charge or other encumbrance on any such Products or any portion thereof (including whilst being stored or transported by the Supplier).

15.4. To the extent that the Supplier engages Sub-Contractors or agents in connection with the Services, it will ensure that such Sub-Contractors are also prevented from claiming or perfecting liens against the Products.

15.5. [bookmark: _9kR3WTr2994EG9ADE68329A24ukt43ACyYdI8DB][bookmark: _Ref71814826][bookmark: _Ref71723845]The Supplier undertakes in relation to the Products which are in its possession or under its control from time to time to:

15.5.1. [bookmark: _Ref84794926]upon unloading the Products at the Warehouses, to carry out a visual inspection of the Products to assess the quantity and condition of any such Products which are Received by the Supplier. In the event that the quantity or condition of Products which are Received at the Warehouses does not match any documentation or instruction provided to the Supplier by the Buyer or otherwise in the case of visible damage to the Products, the Supplier shall:

a) within twenty four (24) hours notify the Buyer of such discrepancy or damage; and

b) store (in accordance with the requirements of this Call-Off Contract) any excess or damaged Products separately from the remaining Products so as to be readily identifiable; and 

c) comply with any reasonable instructions of the Buyer in relation to any such excess or damaged Products.  

15.5.2. store and where applicable transport the Products appropriately and in secure, dry and watertight conditions and in accordance with any reasonable instructions notified to it by the Buyer or the third party supplier of the Products;

15.5.3. hold such Products solely to the Buyer’s order; and

15.5.4. store the Products separately from any other property so as to be readily identifiable.

15.6. [bookmark: _Hlk86150400]Subject to the terms of this Call-Off Contract, risk and responsibility for the quantity and condition of the Products will be with the Supplier from Receipt of the Products and will continue until Despatch of those Products.

[Buyer Note: this provision may need to be amended depending on the time at which risk passes which will be informed by who is responsible for loading and/or unloading of the Products in each instance.]

15.7. The Buyer may (acting by itself or by duly authorised representatives) on giving the Supplier at least twenty-four (24) hours’ notice (which may be given verbally) in advance, enter upon any the Supplier’s premises where any of the Products are situated for the purposes of:

15.7.1. fulfilling its obligations under this Call-Off Contract;

15.7.2. exercising its rights under this Call-Off Contract;

15.7.3. auditing of stock of the Products at the Warehouse Premises;

15.7.4. monitoring the Supplier’s performance under this Call-Off Contract; 

15.7.5. inspecting the Warehouse for the purpose of ascertaining compliance by the Supplier in respect of its obligations in this Call-Off Contract; and

15.7.6. recovering any or all of those Products, which it shall be entitled to do at any time and for any reason.

15.8. Any Warehouse Premises and all plant, materials, apparatus and tools used or provided by the Supplier for the provision of the Services or part thereof shall at all times be at the sole risk of the Supplier.
15.9. [bookmark: _Ref71817798][bookmark: _9kR3WTr29957FGAHnVkvwz3pJUK84FADURLLQL4]Where the Buyer provides any equipment to the Supplier for the provision of the Services, the Supplier shall accept risk in such equipment and shall indemnify the Buyer against any loss of or damage to that equipment whilst it is in the Supplier’s possession. [Buyer Note: delete if not relevant].
16. [bookmark: _Ref86653996]Official Secrets Act and Finance Act

16.1. [bookmark: _Ref365645702]The Supplier shall comply with the provisions of:

16.1.1. the Official Secrets Acts 1911 to 1989; and

16.1.2. section 182 of the Finance Act 1989.
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