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8.2

84

8.2.7 provide access during normal working hours to the Cuslomer
and/or the Replacement Suppliar for up to 12 manths afer expiry
of termination lo:

a) such information relating lo the Senvices as mmains in the
possession or conlrel of the Suppller; and

b) such members of tha Supplier Personnal as have been involved in
tha design, davelopment and provision of tha Services and who
are sili employed by the Suppller, provided that the Customer
and/or the Raplacement Suppiier shall pay the reasonable costs of
the Suppler actually incurred In responding to requests for access
under this paragroph b)

Upon lenmination or expiry (as the case may be) or at tha end of lhe
Teminatlon Assistanca Pariod (or eartier ¥ this does not adversaly affect
the Supplie’s performence of the Servicas and tha Temninalion
Assistance and ¥s compliance with the othar provisions of this Call Off
Schedula), each Party shall retum to tha othar Parly {or If requested,
destroy or delata) all Confidentis) Information of the other Party and shail
gﬁﬂzga_issﬁﬁﬁn%gaéxﬂ-ﬁg

the extant {and for the iimiizd period) that such Information needs
10 be relainad by tha Party in question for the purposes of providing or
recelving any Services or Temminalion Servicas or for statulory
compiance purposes.
mxonu.isaiuna_o:noaan!u&ouo_:aiuo.!_ﬁaoﬂ.
leases and authorisalions granted by the Customer lo the Supplisr In
ratation to the Services shall be lerminated with effect from tha end of the
‘Tenmination Assislance Period.

ASSETS, SUB-CONTRACTS AND SOFTWARE

9.1

2.2

muggi_ggaggggnnigg
Temninalion Assistance Pericd, the Suppler shall not, withowt the
Cusiomar's prior wiitten consent:

9.1.1 terminatse, enter inlo or vary any Sub-Contract;

812 (subject to normal maklsnance requirements) make malerial
modificalions 1o, or disposa of, any existing Suppler Assels or
acquira any naw Supplier Assels; or

9.1.3 terminale, enier inlo or vary any Ecenca for software in conneclion
with the Servicas.

Within 20 Working Days of receipt of the up-lo-date Registers provided by
the Supplier pursuant io paragraph 7.1.5, the Customer shall provide
writien notica to the Supplar satting oul:

8.3

94

8.7

8.2.1 which, i any, of tha Transferable Asssta tha Cusiomer requires 1o
be transferred to the Customer andlor the Raplaceman Supplier
{Transferting Assels");

922 which, f any, of:

. a) tha Exclusive Assels that are not Transferabia Assels; and

b} the Non-Exchusive Asseis.the Customer and/ar the Replacement
Supplier requiras tha continued use of, and

9.2.3 which, #f any, of Transferable Contracts the Cusiomar requires lo
be assigned or novaled to (he Cuslomar andlor the Replacement
Supplier (the “Tranaferring Contracts™),

in order for tha Customer andior its Replacemani Supplier
to provida the Sanvicas {rom the explry of the Tesmination

Replacament Supplier 10 anabla {1 1o determine which
Trensforabls Assets and Transferable Contracis the
Customer and/or its Replacemeni Supplier requires to
provide the Services or Replacament Services,

With effect from tha explry of the Témninalion Assislance Perlod, the
o Transferring Assets lo tha Customer andior ils

nominaled Replacemenl SuppBer for a consideralion equal to thelr Nat
alus, except where the cost of the Transfaming Assat has been

{
:
:

pai tha Cail Cff Comtract Charges at the Call
Off axpiry Dala, in which case the Customer shall pay the Supplier the
Nel Book Value of the Transierring Assel less tha amount already paid
through the Call Off Contract Charges.

Risk in the Transfaming Asseis shall pass lo the Customer or the
Replacement Supplier (as appropidaie) ot the end of the Teminalion
Assitancs Padod and title 10 the Transfeming Assels shafl pass lo the
Customer or the Replacemeni Suppliar (as appropriate) on payment for

Whare the SuppBar is notified in accordance with paragraph 9.2.2 that tha
Customer andior the Replacement Supplier requires continued use of any
Exchishver Assels that are not Transierable Assets or any Non-Exclusive
Assats, tha Supplier shall as soon as reasonably praclicable:

9.5.1 procurs @ non-exclusive, perpetual, royelly-free Bcenca {or licanca
on such other terms that have been agreed by tha Customer) lor
the Customer and/or the Replacement Supplier 1o usa such
asssts {with a right of sublicence or assignmenl on the sama
terms}; or faling which

uaganggsoggeﬁssﬂuﬂaﬁai?n%ﬂ?

Replacement Suppller shall beasr tha reasonable proven cosls of

procuting the same.

The Suppler shall as soon as reasonably praciicable assign or procure

the novation to tha Customer and/or tho Replacement Supplier of the

Transfering Contracts. The Supplier shall execute such documents and

168
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CALL OFF SCHEDULE 12: NOT USED (CALL OFF SCHEDULE 13: GUARANTEE ~ NOT APPLICABLE
[insert tha name of the Guarantor]
-and-
[insart the name of the Banaficiery]

DEED OF GUARANTEE
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2.4

Banaficiary in respact of the Guaranleed Obligalions and liabla as
if the Guaranieed Agreement had been antered Inlo directly by tha
Guarantor and the Baneficiary; and

232 as a separale and Independent obiligation and Bability, indemnify
and koep the Beneficiary indemniied sgainst off lossas, damages,
coals and axpensas {Inchuding VAT tharecn, and inciuding, without
Kmilation, all court costs and all legal fees on a selicior and own
cliant basis, togelhar with any disbursamants,} of whatsver nature
which may resull or which such Baneficlary may suffer, incur or
sustaln arising In any way whalsoever oul of a fallure by Lthe
Supplier io parform the Guaraniaed Obligalions save that, subject
lo the other provisions of this Deed of Guaraniss, this shall not be
constued es imposing grsater obligations or Habilities on the
Guarantor than are purporied 10 be imposad on the Suppler under
the Guaranieed Agreament.

As a separale and Indepandeni obligation and Eablity from ils cbiigations
and labilities under Clauses 2.1 to 2.3 above, the Guaranior s a primary
obligor iravocably and uncondilionally undertakes to indemnify and kaep
the Beneficlary indemnified on demand against all losses, damages, custs
and expenses {including VAT (hereon, and including, without imiation, afl
legal cosis and expenses), of whalever nature, whether arising under
sialute, contract or al commen law, which such Beneficlary may sufier or
incur ¥ Bny chiigation guaranieed by the Guamnior 1s or bacomas
unaenforceable, Invalid or Megal as if the cbligation guaranieed had nol
become unanforcaable, invalid or iSogal provided that the Guaranior's
liabitity shall be no greater than the Supplier's lablity would have been if
the obligaton guaranieed had nol become unenforceable, invalid or

iegal.

3. OBLIGATION TO ENTER INTQ ANEW CONTRACT

KR

if the Guaranteed Agraemeni Is lerminated for any reason, whather by the
Benaficiary or the Supplier, or if the Guarantesd Agreement is disclalmad
by o Uquidator of the Supplier or tha obligations of the Suppller are
dectared lo be void or vaidabla for any reason, than Lhe Guarantor will, at
the request of the Beneliciary enter inlo a contracl with the Banaficlary in
terms mutalis mulandis the same as tha Guaranleed Agreament and the
%EE:&@S§=&E»§§E§3§E§&EE¢
sama as if the Guarentor had baen orginal abligor under tha Guaranised
gagﬁﬁnﬂgug_oauaasﬁg:sﬂaﬁgﬁni!
the sams lime as the Guaranieed Agreemeni with tha Baneficlary.

4, DEMANDS AND NOTICES

4.1

Any demand of notice served by the Beneficiary on tha Guarantor undes
this Deed of Guaraniee shall be in wiiting. addressed 10:

4.1.1 [Address of the Gusranior in England and Weles]
4,12 [Facsimile Number]
4,13 Forths Attenlion of [inseri delalis)

or such other address In England and Walas or facsimBe number as the
Guamantor has from time to time notified to the Benediclary in writing in
accordance with tha lerms of this Deed of Guarentee as being en address
of facaimita number for the recaipd of such demanda or nolicas.

173

4.2

Any notice or demand sarved on the Guaranior or the Beneficiary undsr

_ this Daed of Guarantea shall be deemed to have besn served:

4.3

4.4

42.1 i delivered by hand, at the time of detivery; or

4.2.2 i posiad, al 10.00 a.m. on the second Working Day afier i was pul
into the post; or

4.2.3 i sent by facsimie, al the time of daspaich, if despatchad bafora
5.00 p.m. on any Working Day, and in any other case al 10.00
a.m. th the naxt Working Day.

In proving service of @ notice or demand on the Guarantor or the
Beneficlary il shall be sufficient to prove thal delivery was made, or that
tha envelope containing the nolice or demand was properly addressed
and posied ns a prapakd first class recorded delivery letor, or that the
facsimile maasage was proparly addressed and despatched, as lhe case
may be,

Any notice purportad to be served on the Baneficlary under this Daed of
Guaranias shall only ba valid when received In writing by the Beneficiary.

5. BENEFICIARY'S PROTECTIONS

5.1

52

The Guarantor shall not be dischargad or released from this Deed of
Guaraniee by any amangement made between the Supplier and tha
Benaficiary {whethar or not such armangement Is mada with of without the
assanl of the Guaranior) or by any amendment lo or terminalion of the
Guamnlead Agreement or by eny forbearance or induigenca whether as
1o payment, time, petformance or othanwise grantad by the Beneficiary in
relalion thereto {whelher or nol such amendmeni, tamminalion,
forbestancs of induigenca Is made with or withou! the assent of the
Guarantor) or by the Baneficiary doing (or omiiiing lo do) any other matier
or thing which but for this provision mighl exongrais the Guaranior.

This Deed of Guarantea shall be a continuing security (or the Guamanteed
Cbligatlons and accordingly:

§2.1 il shall not ba discharged, reduced or otherwise affecied by any
parial performance (excepl lo tho exient of such partial
parformance) by the Supplier of the Guaranteed Obligations or by
any omission or delay on the pert of the Benaficlary in exarcising
lis rights under this Deed of Guarantee;

522 H shall not be affecisd by any dissolution, amalgamation,

incapacity, of the Supptier, iha-Bensficiary, the Guaranior or any
othar person;

§2.3 N, lor any reason, sny of the Guaranieed Obligatlons shall prove to
have been or shafl become wvoid or unenforceable egainst the
Suppller for any reason whatsoever, the Guaranior shall
neverthelass be Kebie in respect of thel purported obiigation or
Hability ss if the sama were fully valid and enforceable and the
Guarantor were principal debilor in respeci thereof; end

52.4 the righls of the Beneficiary against the GuaraMor under this Deaed
of Guaraniee are In addition to, shall nol be affeciad by and shall

174
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undar this Deed of Guaraniee including, withoul Bmilation entry
into and performanca of a contract pursuani to Clausa 3) have
been duly authorised by all necassary corporate action and do not
contravens or conflict with:

a) the Guaraniors memorandum and articles of assoclation or
other equivalen| constitutional dotumanis;

b) any exisiing law, statufe, nie or regulation or any judgmenl,
dacres of parmit o which tha Guaranior I3 subject; or

c) the terms of any agreement or othar documant to which tha
Guarenior Is a Panty of which Is binding upon It or any of lis
assels;

9.1.4 all governmental and other authotisalions, approvals, licences and
consents, required or desirable, I enable W lawlully (o entsr Inlo,
exercise its rights and comply with lis obligations under this Deed
of Guareniee, and 1o make this Deed of Guaraniee admissible in
evidence In ils jurisdiction of incorporation, have baen oblainad or
effected and ara in full forca and effect; and

9.1.5 this Deed of Guaranlea is the legal valid and binding obligation of
the Guaranor and i enforceabls against the Guemnior in
accordanca with its lerms.

10. PAYMENTS AND SET-OFF

10.1 Al sums payabis by the Guaranior under this Dead of Guaranies shall be
pald without any set-off, Ben or counlerciaim, deduction or withholding,
howsoever arising, except for those required by law, and If any deduction
or withholding must be mads by law, the Guaranior will pay thai addiional
amount which Is nacassary lo ensure that the Baneficiary receives a nat
amouni egqual to the ful amounl which it would have received if the
payment had been made withcid the deduction or withholding.

102 The Guarantor shall pay Inierest on any amount due under this Dead of
Guarantes al the appiicable rals under the Lale Payment of Commercial
Dabis {Interest} Act 1988, accruing on 8 dally basis from the due date up
lo the dale of aciual paymeni, whether bafors or afier judgment.

10.3 - Tha Guaranior wil relmburse Ihe Beneliciary for all legal and other cosls
{including VAT) incurred by tha Baneficlary In connecion with the
anforcement of this Deed of Guarantes.

11. GUARANTOR'S ACKNOWLEDGEMENT

11.1 Tha Guaranior wamanis, acknowiedges and confimms o the Benafliciary
that it has not enlared inio this Deed of Guarantee In refiance upon, nor
has || baen inducad to entsr inio this Deed of Guameniee by any
gﬁ:ﬁﬁ:.ﬁ:ﬂ&ﬁ:ﬂu:nxgau%gﬂgians
Banaficlary (whother express or implied and whelher pursuant lo statule
of olherwise) which Ia nat sal oul in this Deed of Guaranies.

12. ABSIGNMENT

12.1 The Beneficiary shall ba entited 1o assign of wransfer the benefit of this
Deaed of Guaranize at eny me o any person without the consenl ol the
Guarantor being required and eny such aasignment or transfer shall not
relagsa (he Guarantos from lig Eabiity under this Guarantee,

177

14. THIRD PARTY RIGHTS

14.1 A person who Is nol & Party (o this Deed of Guaranlee shall hava no right
under the Contracis (Rights of Third Parties) Act 1989 to enforce any lerm
of this Deed ol Guaraniee. This Clause doss not affect any right or
ramedy of any person which exists or |s available ciharwise than pursuam
to that Acl.

15. GOVERNING LAW

15.1 This Deed of Guaranise and any non-conlraciual obligations arising out of
or [n connection with i thall be governad by and construed In all respecls
In accondance with English low.

152 The Guarenior krevocably agrees for the benefit of the Beneficlasy hal
the cowts of England shall have jurisdiction (o henr and delermine any
sult, action or proceedings an 1o sailie any dispule which may anss out
of or n connaction with this Deed of Guarmntes and for such purposes
haraby irevocably submits to the jurisdiction of such courts,

15.3  Nothing condained In this Cleuss shall imit the rights of the Baneliclary lo
take proceedingy against the Guarantor in any other court of compatant
Jutisdiciion, nor shall the taking of any such procesdings in one or more
lurisdictions preclude the taking of proceedings In any other hsrisdiction,
whethar concurrently o nol {unless preciuded by applicabla law).

15.4 Tha Guaranior krevocably walves any objection which il may have now or
In the futsre o the couns of England being nominated for the purpose of
ihis Clausa on the ground of venua or ctharwiss and agrees nol 1o claim
that any such courl is not a convenient or approprials forum.

15.5 [The Guamnior hareby imevocably designates, appolnis snd empowers
[the Suppiiar{ [a sultabla eemalive io be egreed i the Suppllers
regisiared office is not in England or Wales) eithar al lis registered office
or on faceimia number {insari fax no.] from time 1o ima 1o act as is
authorised agent (o recetve nolices, damands, service of procass and any
othar legal summons in England and Whalas for he purposes of any lagal
action or procaeding brought or to be brought by the Beneficiary in
respect of this Deed of Guarantee. The Gusrantor hereby irevocably
consenta fo the service of nolices and demends, sarvice of process or
any other lagal summons served in such way.}

IN WITNESS whereol the Guarantor has caused this instrumani 1o be execuled and
defivered as a Dead the day and year firs| balore weitten.

EXECUTED aa a DEED by
e
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