




 

b) Appendix 2  FINANCE AND ACCOUNTING (Not Applicable) 
c) Appendix 3  PROCUREMENT SERVICES  

1.4. Sub-contractors approved by the Parties for the provision of the Services 
 
Sopra Steria (India) Limited, Sopra Steria Limited, VirtualStock Ltd, Oracle Corporation 
UK Limited, Capita IB Solutions (UK) Ltd; Opus Trust Marketing Limited, Norango 
Limited. 
 

 













 

1.8. Contract Price Variation.   

   

  

  
 

 

 

  

   

  

 

     

 

 

 

 

 

 

 

  
 

 

1.8.2. Business Event 

 For the purposes of this Order Form a Business Event means any increase to 
Baseline Business Volumes as a result of an NHS reorganisation and/or any 
other change or event that would result in a monthly volume increase in excess 
of 20% in any service item included in Table 1.5.1 above.    

 The Authority shall notify the Supplier of the likely occurrence of a Business 
Event by giving a minimum of 3 months  written notice to the Supplier. 

 If a Business Event occurs then the impact on the Charges and Services caused 
by the Business Event will be calculated by the Supplier and agreed with the 
Authority via the Change Control Process where the Business Event is an 
enduring change or via the Minor Works Order Process where the Business 
Event will cease prior to the Expiry Date of the Contract. 



















 

2 The Supplier shall be relieved from its obligations 
under this Contract to the extent that it is prevented 
from complying with any such obligations due to any 
acts, omissions or defaults of the Authority. To 
qualify for such relief, the Supplier must notify the 
Authority in writing within five (5) Business Days of 
becoming aware of the  occurrence of such act, 
omission, or default of the Authority together with 

 

 

2.2 The following shall replace clause 8.3.5  

any additional information relating to the 
performance of the Services beyond that which is 
already provided for under this Contract, then the 
Minor Works Order Process as detailed in  
paragraph 1.2 of this Order Form shall apply.  

 

2.3 The following shall replace clause 8.5 

 

 

2..4The following shall replace clause 13.2  

13.1 of this Schedule 2 
of these Call-off Terms and Conditions, the total 
liability of each Party to the other under or in 
connection with this Contract whether arising in 
contract, tort, negligence, breach of statutory duty or 
otherwise shall not, in any year of the Contract, 
exceed 100% of the Contract Price specific for that 
year of Contract Term. This shall also apply to 

 

 

2.5 The following shall replace clause 13.3.3 

 

 

2.6 The following shall replace clause 13.5 

 

 

2.7 The following shall replace clause 15.2: 

The Parties shall be entitled to extend the Term on 
one or more occasions by the Authority giving the 
Supplier written notice no less than three (3) months 
prior to the date on which this Contract would 
otherwise have expired, provided that the duration of 
this Contract shall be no longer than the total term 
specified in the Key Provisions. Such extension shall 
be agreed by the Parties using the Change Control 
Process  

 



 

2.8  The following will replace clause 15.9: 

Within six (6) months of the Commencement Date the 
Supplier shall develop and agree an exit plan, which 
for the avoidance of doubt shall include any exit or 
Transitional Assistance Services and the charges 
related to such exit services and Transitional 
Assistance Services, with the Authority consistent 
with the Exit Requirements, which shall ensure 
continuity of the Services on expiry or earlier 
termination of this Contract.  The Supplier shall 
provide the Authority with the first draft of an exit 
plan within four (4) months of the Commencement 
Date.  The Parties shall review and, as appropriate, 
update the exit plan on each anniversary of the 
Commencement Date of this Contract  

 

 

2.9 Clause 16.2 up to the colon will be updated to read: 

this Contract or in accordance with the timescales 
set out in the exit plan where one has be agreed 
pursuant to clause 15.9 of this Schedule 2: 

 

2.10 Clause 16.2.1 shall be replaced by: 

 the Parties shall comply with their respective 
obligations under Schedule 11 (Exit Management) 
and any agreed exit plan  

 

2.11 Clause 17.1 shall be replaced by: 

months before the expiry of this Contract or as soon 
as the Supplier is aware of the proposed termination 
of the Contract, the Supplier shall, within twenty 
eight (28) days of receiving a written request from 
the Authority and to the extent permitted by law, 
shall provide anonymised summary information 

 

 

2.12  Clause 17.5.3 shall be replaced by 

 

 

2.13  Clause 17.5.4 shall be replaced by 

 

 

2.14  Clause 17.5.5 shall be replaced by  

 

 

2.15  Clause 24.3 shall be replaced by 



 

fraudulent activity, the 
Supplier shall comply with all reasonable written 

entry to the premises and/or the premises of any 
Sub-contractor for the purposes of auditing, viewing, 
observing or inspecting such premises and/or the 
provision of the Services, and for information 
relating to the provision of the Services. Further the 
Supplier shall provide reasonable cooperation to the 
Authority, its representatives and any regulatory 
body in relation to any agre  

 

2.16  Clause 24.4 shall be replaced by 

 

 

2.17  Clause 24.5 shall be replaced by 

 

 

2.18  Clause 24.7 shall be replaced by 

 

 

2.19  Clause 24.8 shall be replaced by 

assurance statement of 
its internal controls annually within 30 days of 1st 
April each year during the Contract, containing such 
assurances as the Authority shall reasonably 
require to enable it to complete its own annual 
accounts and statement of internal  

 

3 Variations to Call off Terms and Conditions 
Schedule 3 Information and Data Provisions: 

 

3.1  The document attached at Appendix 6 (Schedule 3 
Annex 1-- Data Protection Protocol) of this Order 
Form shall be appended to the Call Off Terms & 
Conditions as the Data Protection Protocol 
referred to in Schedule 3 and throughout the 
Contract. 

 

4 Variations to Call off Terms and Conditions 
Schedule 4 Definitions:  

4.1 The following shall  be added to 1.1 Definitions 

Relevant Transfer Date
 

  

4.2 
itions 



 

Third Party Body
whose role it is to: (a) analyse such management 
information in accordance with UK government policy 
(to include, without limitation, for the purposes of 
analysing public sector expenditure and planning 
future procurement activities); or (b) manage the 

 

 

5        Variations to Call Off Terms & Conditions 
Schedule 5 Specification & Tender Response 
Document: 

 

5.1  The Specification & Tender Response document 
referred to at Schedule 5 shall be deemed to be the 
relevant contents of this Order Form, specifically the 

sections. 

 

6.         Variations to Call Off Terms & Conditions 
Schedule 6 Commercial Schedule: 

 

6.1  The Commercial Schedule referred to at Schedule 6 
shall be deemed to be the relevant contents of this 
Order Form.  

 

7       Variations to Call Off Terms and Conditions 
Schedule 7 Staff Transfer: 

7.1   If the Parties choose the drafting at provision 7.1 of 
Schedule 1 (Key Provisions) that TUPE will not apply 
at the commencement of the provision of Services, 
and the check box at Part A of Schedule 7 of the Call 
Off Contract is checked, then then the following shall 
be added to Schedule 7 Part A (No staff transfer to 
the Supplier under TUPE) Clause 1: 

7 applies, notwithstanding anything provided in 
such clause in particular in clause 1.2.4,  the  
Authority shall indemnify and keep indemnified the 
Supplier (and shall pay to the Supplier such sum 
as would, if paid to any Sub-contractor, indemnify 
and keep indemnified any such Sub-contractor) 
against any and all liabilities set out in clause 1.2.4 
including but not limited to; 

all additional costs above those allowed for by the 
Supplier or Sub-contractor in its bid or proposal, 
and or any and all costs relating to their termination 
incurred by the Supplier or the relevant Sub-
contractor, of which such costs may include but 
shall not be limited to: payments in lieu of notice, 
outplacement support, legal, HR, redundancy, 
contractual enhancements and pensions; including 
(but not limited to) any liability arising out of or in 
connection with the termination by the Supplier or 



 

relevant Sub-contractor (as applicable) of the 

consult pursuant to regulation 13 of TUPE. Clause 
1.2.4 of the Framework Agreement shall be 

 

7.2 If the Parties choose the drafting at provision 7.1 of 
Schedule 1 (Key Provisions) that TUPE will apply at 
the commencement of the provision of Services, and 
the check box at Part B of Schedule 7 of the Call off 
Contract is checked, then the following changes shall 
be made to Part B (Staff transfer from the Authority 
under TUPE) Clause 1 

7.2.1 clause 1.1 shall be replaced with: 

The Parties agree that at the commencement of 
the provision of Services under this Contract there is 
an organised grouping of employee(s) with the 
principal purpose and the activities are 
fundamentally the same resulting in a relevant 
transfer as defined in TUPE.  Accordingly the 
contracts of employment of the Transferring 
Employees will transfer on the Transfer Date to the 
Supplier or any Sub-contractor pursuant to TUPE, 
the Cabinet Office Statement and Fair Deal for Staff 

 

7.2.2 clause 1.10 shall be replaced in its entirety with: 

indemnified the Supplier in relation to any 
Employment Liabilities arising out of or in 
connection with any allegation or claim made at any 
time by any person employed or engaged by the 
Authority other than the Transferring Employees 
who claim to have become an employee of or have 
rights against the Supplier by virtue of TUPE 

7.3 If the Parties choose the drafting at provision 7.1 of 
Schedule 1 (Key Provisions) that TUPE will apply at 
the commencement of the provision of Services, and 
the check box at Part C (Staff transfer from a current 
provider under TUPE) of Schedule 7 of the Call off 
Contract is checked, then: 

 

7.3.1 Clause 1.1 of Part C shall be replaced with: 

1.1 The Parties agree that at the commencement of the 
provision of Services under this Contract there is an 
organised grouping of employee(s) with the principal 
purpose and the activities are fundamentally the 
same resulting in shall give rise to a relevant 
transfer as defined in TUPE.  Accordingly the 
contracts of employment of the Third Party 
Employees will transfer on the Transfer Date to the 
Supplier or a Sub-contractor pursuant to TUPE, the 
Cabinet Office Statement and (where relevant) Fair 
Deal for Staff Pensions.  

 



 

7.3.2 Clause 1.7 of Part C shall be replaced with: 

The Authority shall use all reasonable endeavours to 
transfer to the Supplier or any Sub-contractor the 

  

 

8  Variations to the Call Off Terms & Conditions 
Schedule 9 Order Form 

 

8.1 The blank template document at Schedule 9 of the 
Call Off Terms & Conditions shall be deleted and 
replaced with this completed Order Form in its 
entirety. 

 

  





 

Order Form Appendix 

Services Specifications 

In accordance with the scope of Services selected in paragraph 1.2 of this Order Form the Services Specification for 
the following Services shall be added: 

Appendix 1 - PAYROLL, HR AND WORKFORCE SERVICES  Not Applicable 

Appendix 2 - FINANCE AND ACCOUNTING  Not Applicable 

Appendix 3a  PROCUREMENT SERVICES 

 

 



 

Order Form Appendix 

Appendix 4 - Implementation Plan  Not Applicable  

 

 

 



 

Order Form Appendix 

Appendix 5 

Schedule 10 

Change Control Process 

1. Change Control Process 

1.1. Subject to the provisions of this Clause 2.5, either Party may request a change to this Services 
Contract, including a change to the Services.  

1.2.
giving the Supplier sufficient information for the Supplier to assess the extent of the change, any 
additional cost that may be incurred or savings that may be made and the time frame by which the 
change is to be implemented.  

1.3.
Control Notice shall set out, as a minimum: 

i. The title of the change; 

ii. The originator and date of request by the Authority; 

iii. Any resulting proposed change to the Contract Price; 

iv. The Supplier's opinion of any amendments required to this Contract (including to the Services, the 
Specifications and/or the KPIs) as a result of the change; 

v. Where relevant, details of the likely timetable for implementation of the change; 

vi. Where relevant, any alternative methods for implementing the change. 

1.4. The parties shall, acting in good faith, discuss the contents of the Change Control Notice with a view 
to trying to reach agreement on the consequences of the change. The Supplier shall provide such 
further information as is reasonably required by the Authority to consider the contents of the Change 
Control Notice. 

1.5. In the event that the Supplier is unable to provide the change to the Services or where the Parties 
are unable to agree either the change to the Contract Price, or the amendments to the Contract 
and/or the Specifications and/or the KPIs as a result of the change:  

1.5.1. The Authority may agree to withdraw the change, in which case both parties shall continue 
to perform their obligations under the Contract without the change; or 

1.5.2. If the Authority so elects, the Parties shall refer the matter to mediation under Clause 22 of 
Schedule 2 of the Call-off Terms and Conditions; 

1.6. If the Parties agree the change and any relevant changes to the Contract Price, or amendments to 
the Contract and/or the Specifications and/or the KPIs as a result of the change, the agreed position 
shall be recorded in writing, and the Supplier shall carry out such change and be bound by the 
same provisions so far as is applicable, as though such change was stated in this service contract. 

2. Minor Works Order Process 

2.1 The Supplier shall establish simple procedures for ordering minor and ad-hoc work, which 

between nominated authorities of both Parties. 



 

2.2
the relevant timescales.

2.3 MWO forms shall contain resource and elapsed time estimates and, as appropriate, methods, 
dependencies, conditions and any other pertinent information. 

2.4 A MWO will include the following details: 

i. Section 1: MWO Title, date raised, management summary (a short, concise 
description of the requirement and the work required to satisfy it); 

ii. Section 2: Contact details (both the Authority and Supplier details); 

iii. Section 3: Billing details (including start, end date, total effort, total charge, 
billing type, billing schedule); 

iv. Section 4: Full explanation of works required (including requirements 
summary, scope & exclusions, roles & responsibilities, Supplier deliverables, 
service level variations, dependencies, dates & milestones, acceptance 
criteria, key assumptions, hardware, software and 3rd party requirements, 
risks & issues, specific terms & conditions, cancellation terms & charges, 
commercial arrangements  estimated effort & charges by role, commercial 
arrangements  overtime, commercial arrangements  standby & call-out (If 
the project necessitates standby and/or call-out cover for which a premium 
will be added then state the trigger for such cover, the estimated effort and 
the premium that will be applied); 

v. Section 5: Works Order Acceptance and Approval. 

 



 

Order Form Appendix 

Appendix 6 

Schedule 3 ANNEX 1 

Data Protection Protocol 

 

 

[This is Gov.UK template document that can be found  here. 

To be completed in partnership with Authority ahead of Contract signature, and the completed DPP attached in full.] 

 



 

Order Form Appendix 

Appendix 7 

SCHEDULE 11 

 

Exit Management 

1. Definitions 

The definitions in this paragraph apply in this Schedule 11 (Exit Management). 

Assets: all assets and rights required to provide any of the Services in accordance with this 
agreement including without limitation the Supplier's equipment but excluding the Authority's 
Assets.  

Business Process Manual: the manual which is prepared by the Supplier and which details the 
business procedures which it follows in the provision of the Services. 

Exclusive Assets: those Assets which are used by the Supplier or a Material Subcontractor 
exclusively in connection with the provision of the Services.  

Fair Market Value: the fair market value of the relevant Asset(s) calculated in accordance with 
[CROSS-REFERENCE]. 

Net Book Value: the net book value of the relevant Asset(s) calculated in accordance with [the 
depreciation policy in [CROSS-REFERENCE].  

Non-Exclusive Assets: those Assets used by the Supplier or a Material Subcontractor in 
connection with the provision of the Services but which are also employed by the Supplier or 
Material Subcontractor for other purposes. 

Registers: the registers and database referred to in paragraph 4.2(a) and paragraph 4.2(b) of 
this Schedule 11. 

Transitional Assistance Notice: has the meaning set out in paragraph 5.1 of this Schedule 11. 

Transferable Assets: those of the Exclusive Assets which are capable of legal transfer to the 
Authority. 

Transferable Contracts: the Subcontracts, licences for Supplier's Software, licences for Third 
Party Software or other agreements which are necessary to enable the Authority or any 
Replacement Supplier to perform the Services or the Replacement Services. 

Transferring Assets: has the meaning set out in paragraph 6.1(a) of this Schedule 11.  

Transferring Contracts: has the meaning set out in paragraph 6.1(c) of this Schedule 11. 

2. Purpose of Schedule 

2.1 The Supplier is required to ensure the orderly transition of the Services from the Supplier to the 
Authority or any Replacement Supplier in the event of any termination (including partial termination) 
or expiry of this agreement. This Schedule sets out the principles of the exit and service transition 
arrangements which are intended to achieve this and upon which the Exit Plan shall be based. 

2.2 For the avoidance of doubt, the Supplier is responsible for the overall management of the exit and 
Service transfer arrangements. 



 

3. Exit Plan

The Exit Plan shall: 

(a) address each of the issues set out in this Schedule 11 to facilitate the transition of the 
Services from the Supplier to the Replacement Supplier and/or the Authority and shall ensure 
that there is no disruption in the supply of the Services and no deterioration in the quality of 
delivery of the Services; 

(b) detail how the Services will transfer to the Replacement Supplier and/or the Authority 
including details of the processes, documentation, data transfer, systems migration, security 
and the segregation of the Authority's technology components from any technology 
components run by the Supplier or any of its Subcontractors (where applicable); 

(c) specify the scope of the Transitional Assistance Services that may be required by the 
Authority (subject to paragraph 8 of this Schedule 11), any charges that would be payable 
for the provision of Transitional Assistance Services and detail how such services would be 
provided (if required) during the Termination Period; 

(d) provide a timetable and identify critical issues for carrying out the Transitional Assistance 
Services; and 

(e) set out the management structure to be put in place and employed during the Termination 
Period. 

4. Obligations during the Term 

4.1 The Supplier and the Authority shall each appoint an exit manager and provide written notification of 
such appointment to each other within [six months] after the Effective Date. The Supplier's exit 
manager shall be responsible for ensuring that the Supplier and its employees, agents and 
Subcontractors comply with this Schedule. The Supplier shall ensure that its exit manager has the 
requisite authority to arrange and procure any resources of the Supplier as are reasonably necessary 
to enable the Supplier to comply with this Schedule 11. The exit managers shall liaise with one another 
in relation to all issues relevant to termination or expiry and all matters connected with this Schedule 
11 and each party's compliance with it. 

4.2 During the Term, the Supplier shall: 

(a) create and maintain a register of: 

(i) all assets, detailing their ownership status as either Exclusive Assets (separately 
identifying Transferable Assets) or Non-Exclusive Assets and their [Net Book Value 
OR Fair Market Value]; and 

(ii) all Subcontracts and other agreements (separately identifying Transferable 
Contracts) required to perform the Services; 

(b) create and maintain a database setting out the Supplier's technical infrastructure through 
which the Services are delivered. Such database shall be capable of allowing staff of the 
Replacement Supplier and/or the Authority to acquire sufficient technical understanding of 
how the Supplier provides the Services to ensure the smooth transition of the Services with 
the minimum of disruption; and 

(c) at all times keep the Registers up to date and shall maintain copies of any agreements 
referred to in any Register. 



 

4.3 The parties shall agree the format of the Registers as part of the process of agreeing the first Exit 
Plan. 

4.4 At the same time as the Supplier submits a revised Exit Plan, it shall also submit to the Authority up-
to-date Registers.  

4.5 The Supplier shall ensure all Exclusive Assets are clearly marked to identify that they are exclusively 
used for the provision of the Services under this agreement. 

4.6 The Supplier shall procure that all licences for Third Party Software entered into with effect from or 
after the Effective Date and all Subcontracts shall be assignable or capable of novation at the request 
of the Authority to the Authority and/or any Replacement Supplier without restriction (including any 
need to obtain any consent or approval) or payment by the Authority. If the Supplier cannot procure 
such rights then the Supplier shall consult with the Authority on whether the rights that can be obtained 
are nevertheless acceptable to the Authority or whether the Supplier should seek an alternative 
provider of the goods or services to which the relevant agreement relates. 

4.7 On reasonable notice, the Supplier shall provide to the Authority and/or to its Replacement Supplier 
(subject to the Replacement Supplier entering into reasonable written confidentiality undertakings with 
the Supplier), such material and information as the Authority shall reasonably require to facilitate the 
preparation by the Authority of any invitation to tender and/or to facilitate any potential Replacement 
Supplier undertaking due diligence (including in relation to the Services, Assets, Authority's Data, 
Registers and Transferring Employees). 

5. Transitional Assistance Services 

5.1 The Authority shall be entitled to require the provision of Transitional Assistance Services by sending 
the Supplier a notice to that effect (Transitional Assistance Notice) at any time before termination 
or expiry. The Transitional Assistance Notice shall specify: 

(a) the date from which Transitional Assistance Services are required; 

(b) the nature and extent of the Transitional Assistance Services required; and 

(c) the period during which it is anticipated that Transitional Assistance Services will be required 
(Transitional Period) (which shall continue no longer than [PERIOD] after the date that the 
Supplier ceases to provide the Services or, in the event that a Termination Period is specified 
by the Authority, no longer than the end of the Termination Period). 

5.2 The Authority shall have an option to extend the Transitional Period beyond the period specified in 
the Transitional Assistance Notice by written notice to the Supplier provided that such extension shall 
not extend beyond [PERIOD] after the expiry of the period referred to in paragraph 5.1(c) of this 
Schedule 11. 

5.3 The Authority shall have the right to terminate its requirement for Transitional Assistance Services by 
serving not less than [20 days'] notice on the Supplier to such effect.  

5.4 The price of delivering the Transitional Assistance Services shall be agreed and documented using 
the Change Control Process prior to the commencement of Transitional Period. Notwithstanding the 
foregoing, the Transitional Assistance Services shall be provided in good faith and in accordance with 
Best Industry Practice.  



 

5.5 The Supplier shall continue to provide the Services (or the relevant part of them) during the 
Transitional Period in accordance with the Service Levels unless the parties agree otherwise pursuant 
to paragraph 5.6 of this Schedule 11. 

5.6 Where the Supplier demonstrates to the Authority's reasonable satisfaction that transfer of the 
Services during the Transitional Period will have a material adverse effect on the Supplier's ability to 
meet a particular Service Level and such adverse effect is not due to a failure by the Supplier to 
perform this agreement, the parties shall vary the relevant Service Level and/or the applicable Service 
Credits to take account of such adverse effect. 

5.7 During the Transitional Period, the Supplier shall, in addition to providing the Services and the 
Transitional Assistance Services, provide to the Authority any reasonable assistance requested by 
the Authority to allow the Services to continue without interruption and to facilitate the orderly transfer 
of the Services. The Supplier shall use all reasonable endeavours to reallocate resources to provide 
these services without additional costs. However if this is not possible, any additional reasonable 
costs incurred by the Supplier in this regard which are not already in the scope of the Transitional 
Assistance Services or the Exit Plan shall be provided on a time-and-materials basis in accordance 
with the applicable rates set out in Schedule 11 and subject to agreement under the Change Control 
Process. 

5.8 The Authority and the Supplier acknowledge that the transition of the Services to the Replacement 
Supplier may be phased over a period of time so that certain identified Services are transferred to the 
Replacement Supplier before others. 

5.9 The Authority shall, at the Supplier's reasonable request, require the Replacement Supplier and any 
agent or personnel of the Replacement Supplier, to enter into an appropriate confidentiality 
undertaking with the Supplier. 

5.10 The Supplier and the Authority shall comply with all of their respective obligations contained in the 
Exit Plan.  

5.11 From the date [six months] before expiry or from the service by either party of any Termination Notice 
(whichever is the earlier) and during any Termination Period, the Supplier shall not terminate or vary 
in any material respect any Transferable Contract without the Authority's prior written consent, such 
consent not to be unreasonably withheld or delayed. 

5.12 The Supplier shall comply with all of its obligations regarding its personnel in accordance with 
Schedule 7 (Staff Transfer). 

5.13 On termination or expiry (as the case may be) or on expiration of the Termination Period or, provided 
that it does not have an adverse impact on the ability of the Supplier to provide the Services or the 
Transitional Assistance Services at any time during the Termination Period (as the Authority shall 
require): 

(a) Not used: 

(b) the Supplier shall erase from any computers, storage devices and storage media that are to 
be retained by the Supplier after the end of the Termination Period any software containing 
the IPRs owned by the Authority; 

(c) the Supplier shall return to the Authority such of the following as are in the Supplier's 
possession or control: 



 

(i) all Authority's Assets;

(ii) all materials created by the Supplier under this agreement, the IPRs in which are 
owned by the Authority; 

(iii) any other equipment which belongs to the Authority; and 

(iv) any items that have been on-charged to the Authority, such as consumables; 

(d) the Supplier shall vacate any Authority's Premises; and 

(e) each party shall return to the other party all Confidential Information of the other party and 
shall certify that it does not retain the other party's Confidential Information. 

5.14 The Transitional Assistance Services to be provided by the Supplier shall include (without limitation) 
such of the following services as the Authority may specify: 

(a) stopping all non-critical Software changes (by agreement with the Authority); 

(b) providing to the Authority an up-to-date Business Process Manual; 

(c) providing assistance and expertise as necessary to examine all operational and business 
processes (including all supporting documentation) in place and re-writing and implementing 
processes and procedures such that they are appropriate for use by the Authority or 
Replacement Supplier after the end of the Termination Period; 

(d) providing details of work volumes and staffing requirements over the preceding 12 months; 

(e) analysing and providing information about capacity and performance requirements, 
processor requirements and bandwidth requirements, and known planned requirements for 
capacity growth; 

(f) not used; 

(g) transferring all training material and providing appropriate training to those Authority and/or 
Replacement Supplier staff responsible for internal training in connection with the provision 
of the Services; 

(h) providing for transfer to the Authority and/or the Replacement Supplier of all knowledge 
reasonably required for the provision of the Services which may, as appropriate, include 
information, records and documents; and 

(i) answering all reasonable questions from the Authority and/or the Replacement Supplier 
regarding the Services. 

6. Transfer of assets and contracts 

6.1 Not less than [six months] before expiry or, in the case of termination, as soon as practicable (but in 
any event not later than [one month] following delivery of the up-to-date Registers) or in the event of 
a Termination Period, not later than one month before to the date of expiration of the Termination 
Period, the Authority shall notify the Supplier: 

(a) which, if any, of the Transferable Assets the Authority requires to be transferred to it and/or 
any Replacement Supplier (Transferring Assets); 

(b) which, if any, of the Exclusive Assets which are not Transferable Assets and which of the 
Non-Exclusive Assets the Authority and/or the Replacement Supplier requires the continued 
use of; and 

(c) which Transferable Contracts the Authority requires to be transferred to it and/or to the 
Replacement Supplier or any other licences of the Supplier's Software or Third Party 



 

Software required by the Authority and/or the Replacement Supplier (Transferring 
Contracts),

in order for the Authority or the Replacement Supplier to provide the Replacement Services from the 
end of the Termination Period. At the request of the Authority the Supplier shall provide such 
assistance as may be necessary to help the Authority and/or the Replacement Supplier to identify 
which Assets and which Transferable Contracts are required for the continued provision of the 
Services and the provision of the Replacement Services. 

6.2 The Supplier shall sell the Transferring Assets to the Authority or the Replacement Supplier (as 
determined by the Authority) with effect from the end of the Termination Period and the sale shall take 
place at such place as the Authority shall specify. The Authority or the Replacement Supplier shall 
acquire the Transferring Assets at [Net Book Value OR Fair Market Value] in accordance with 
[INSERT]. Risk in such Transferring Assets shall pass to the Authority or the Replacement Supplier 
(as appropriate) at the end of the Termination Period and title to such Transferring Assets shall pass 
to the Authority or the Replacement Supplier (as appropriate) on payment for the same. 

6.3 Where the Supplier is notified in accordance with paragraph 6.1(b) that the Authority and/or the 
Replacement Supplier requires continued use of any of the Exclusive or Non-Exclusive Assets, the 
Supplier shall: 

(a) procure a non-exclusive, perpetual, royalty-free licence (or licence on such other terms that 
have been agreed by the Authority) for the Authority and/or the Replacement Supplier to use 
such assets (with a right of sub-licence or assignment on the same terms); or failing which 

(b) procure a suitable alternative to such assets and the Authority or the Replacement Supplier 
shall bear the reasonable proven costs of procuring the same. 

6.4 The Supplier shall at the Authority's request and with the co-operation of the Authority procure the 
novation or assignment to the Authority and/or Replacement Supplier of the Transferring Contracts. 

6.5 The Authority shall: 

(a) accept assignments from the Supplier or join with the Supplier in procuring a novation of each 
Transferring Contract; and 

(b) once a Transferring Contract is novated or re-assigned to the Authority or the Replacement 
Supplier, the Authority shall carry out, perform and discharge all the obligations and liabilities 
created by or arising under that Transferring Contract and exercise its rights arising under 
that Transferring Contract or, as applicable, procure that the Replacement Supplier does the 
same. 

6.6 The Supplier shall indemnify the Authority (or the Replacement Supplier, as applicable) against each 
loss, liability and cost arising out of any claims made by a party to a Transferring Contract which is 
assigned or novated to the Authority (or Replacement Supplier) pursuant to paragraph 6.4 of this 
Schedule 11 in relation to any matters arising prior to the date of such assignment or novation only.  

6.7 The Authority shall notify the Supplier of any obligation under any Transferring Contract which has 
been or will be novated or assigned under this paragraph which it is unable to carry out or perform 
without the assistance of the Supplier. The Supplier shall provide all reasonable assistance to the 
Authority to enable it to comply with that obligation. 



 

7. [Post-termination support]

The Supplier shall at the Authority's request provide ongoing support of the Supplier's Software and 

standard rate in respect of such support services for as long as it is required. 

8. Payment on termination or expiry 

8.1 Subject to paragraph 8.2 of this Error! Reference source not found.11, the Authority shall, or shall 
procure that the Replacement Supplier shall, pay to the Supplier the price determined in accordance 
with paragraph 6 of this Schedule 11:  

(a) for the Transferring Assets; and/or 

(b) for the continued use of the Exclusive Assets and Non-Exclusive Assets as referred to in 
paragraph 6.1(b) of this Error! Reference source not found. 11. 

8.2 Any Charges to be paid by the Authority in respect of the Supplier performing its obligations in this 
Error! Reference source not found.1 (if any) shall be determined in accordance with Error! 
Reference source not found.. The continued provision of the Services shall be paid for in 
accordance with the Charges relating thereto. 

9. Apportionments 

9.1 There shall be apportioned between the Authority and the Supplier or the Replacement Supplier and 
the Supplier all outgoings and expenses (including any remuneration due) and all rents, royalties and 
other periodical payments receivable in respect of the Transferring Assets and Transferring Contracts. 

9.2 This apportionment shall be carried out as follows: 

(a) the payments shall be annualised and divided by 365 to reach a daily rate; 

(b) the Authority shall be responsible for or shall procure that its nominee or the Replacement 
Supplier shall be responsible for or entitled to (as the case may be) an amount equal to the 
number of complete days during the period of the invoice after the transfer multiplied by that 
daily rate; and 

(c) the Supplier shall be responsible for or entitled to (as the case may be) the rest of the invoice. 

9.3 Each party shall pay and the Authority shall procure that its nominee or the Replacement Supplier 
shall pay any monies due under this paragraph 9 as soon as practicable. 




