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No spacific requirements identfied.
+  where the disciosurs would or would be lkely to prejudics the commercial
2.3 Warranty Perlod iniarasts of sny person (Section 4):
Standard manutacturer warranly ehall apply. . The csemption undor Soction 44 (Prohibliona on Disclosure) Wil also be
Location/Sitss of Delivery aisawng!g“:gigggsjﬁ“nﬂ
dativerias to tha Customar's primery delivety addross which Iunuﬂs:_aa!up_wxargﬂg any procutement process by virtue
OID\UPD..HU Wa tharsfore beleve that thess sxamplions are relevent in relation to any requast
Equabty and Human Righls Commission for the unil peoa of softwars licences or Information such as the foial prica of
particuler Boances and the nurmber of Besnces purchased from which the unit
Floor, Amdale Housa prica can be derived.
Amdale Centro 3.2 Tevmination on Cuatomes Causs for Fallure o Pay
Manchester Rafer to Clause 32.1
M4 3AQ 2.3 Supplier Complaints Handiing Escalstion Path
1. DEPARTMENTAL MANAGER/TEAM LEADER
Notification of any software requidng elecironic dalivary {such aa that which Is to :
ba downiosdad from an intemet soirca) must be issuad 1o the contsct named in 2, SALES MANAGER
Section A of this Tachnology Products Order Form
2.5 Dates for Dellvery of the Goods andior tha Secvices 3. SALES DIRECTOR
2018.
2.6 Implamanistion Plan
NOT APPUICABLE
2.7 Senarducibe 4o Chsolly 4. CUSTOMER RESPONSIBILITIES
NOT APPLICABLE
2.8 Security Requiraments (including detalis of Becurity Policy and outllna Customer Responsibiiiiies
Seturity Managemant Plsn) NONE

Custamar Complsints Handling Escalation Path
tacna/profiie lncluding method of payment Government Procurement Card
Finl escalation: Customer contact nsmed In Sec¥ion A of this Tachnology {GPC) or BACS) fes
Prodicks Odeq Tem. . The Suppiier shall Involm the Cusiomer for the ull psyment { o CEWCLEN
Second escaletion; Cusiomer's Chief Resources Officer. <>d.n553§3u5§e§§o§iui§§
ontitiemant to the Goods, The Involce musi ba submitiad Lo the address Indicatad
on page 121 of this Contract.
P PLIER'S INFORMATION BECTION &
3.4 Commercially Sensitive Information
8. CUSTOMER OTHER CONTRAGTUAL REQUIREMENTS
iosgigzﬂﬁooograﬁﬁasggﬂag
nd If requeatad for information mizting to softwers licences purchased, needs to 4.1 Call O Guarantor
comply with its obligations undar the Fresdom of information Act 2000 {FOH). NOT _

Howevet, the Commission ls exampt {rom ks duty 1o provide information:
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ANNEX 1: THE GOODS 15 PART 2 -~ CALL OFF TERMS

CALL OFF. SCHEDULE 3: CALL OFF CONTRACT CHARGES, PAYMENT AND - TERMS AND CONDITIONS
ANNEX 1: CALL OFF CONTRACT CHARGES 123 A PRELIMINARIES
ANNEX 2: PAYMENT TERMSPROFILE ........ 125

CALL OFF SCHEDULE 4: IMPLEMENTATION PLAN, CUSTOMER RESPONSIBILITIES 1. DEFINITIONS AND INTERPRETATION

]AND KEY PERSONNEL) 126

11 In this Call OFf Contraci, uniess the context otherwise requires, capitalised
PART A: IMPLEMENTATION PLAN 126 axpressions shall have the mesnings sel oul in Call Off Scheduls 1
PART B: CUSTOMER RESPONSIBILITIES 126 (Definitions) and tha Call Off Tarms or the relevant Cal Off Schedule In which
PART C: KEY PERSONNEL 127 thal capitalised expression appear.

1.2 =nﬂv§nnuﬂa§=n§§§§3§ﬁgsn!o=mn—&§

[CALL OFF SCHEDULE 5: TESTING 128 1 (Dafinitions) or relevant Call Off Schedule, # shat have the masning gliven lo
CALL OFF SCHEDULE 6: NOT USED 132 # In the Framework Agreement. H no meening is given lo & In the Framework
PART A: NOT USED 133 gs&..??i%.fiﬂ!!&!hﬁiugisg
common Intarpretation within the relevant market setlorfindustry wham
ANNEX 1 TO PART A: NOT USED 134 approprale. Otherwise, it shall be Interpretod in  Accordance with the
ANNEX 2 TO PART Az NOT USED 124 dictiarary maaning. .
PART B: NOT USED 135 1.3 In (s Call Off Cantracl, uniess the context otharwise requines:
CALL OFF SCHEDULE 7: STANDARDS 138 131 the singuiar includes tha plural and vica versa;
CALL OFF SCHEDULE 8: SECURITY. 197 132 refarenco o a gander includes the other gendar and the neuter,
. ATY 1.3.3 references loc a person inciude an Individual, company, body
ANNEX 1: SECU poLICY L corporals, comoralion, unincorporatad association, fim, partnarship
ANNEX 2: SECURITY MANAGEMENT PLAN 144 or other legal eniity or Crown Body;
CALL OFF SCHEDULE §: THIRD PARTY SOFTWARE 149 1.34 2 refarence i0 any Law Includes a referance 1o thal Law as

JCALL OFF SCHEDULE 10: BUSINESS CONTINUITY AND DISASTER RECOVERY] .. 150 amended, exianded, consolidated of re-snacied from time to time;
335  tha words “inchuding”, "other’, "In parlicular”, “for example® and

CALL OFF SCHEDULE 11: EXIT MANAGEMENT 18 simiar words sha¥l not Bmit tha generaity of the preceding wonds
CALL OFF SCHEDULE 12: NOT USED 169 and shall be construed as if they were iImmediataly lofiowed by the
words “without Emitetion®; +

128 references to ‘witing® inchide typing, peinting, [ithography,
pholography, display on 8 screen, eleclonic and facsimila
transmission and othar modes of represanling or reproducing words
in a visible form, and exprassions referring to wiiting shal be
construed accordingly;

127 referencas (o “representations® shall be construed as references to
gg.sg.ﬁgsgggﬁu
facts and to "undenakings® as referances [0 cbiipations under this
Call Off Contract;

138  references fo "Clauses” and “Call Off Schedulas® ame, unless
oiherwisa provided, references to the clauses and schedules of this

Cell O Contract and refersnces in any Call Off Schedula to parts,
paragraphs, annexas and tables are, unless oiherwise provided,
referancas (o tha pans, peragraphs, annexes and (ables of the Call
Off Schedula in which these refsrences appear; and

119 ihe headings in this Call Off Conlract are for eass of raferance only
and shail not affect the interpretation or construction of this Call Off
Oo..__dnr
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33  Each of the representations and warranbies sat oul In Clauses 3.1 end 3.2 8,12 The Supplier shall
Eggﬂnﬂgggagnaéuiiig Cusiomar for Approval (such decision of the Customer to Approve

_§=onoﬂa§n&SBFB:BE.QSF%-S.S-B:E&&% Rigigggn&iﬁiﬁivéi
§§§.§<Q5§na§w§5=ﬁn&g§ period as specified by the Cusiomer in thd Order Formm (or
34 =u-u3§n3;<u§3§=§.n§§2§i«%= elsawhare in this Call Off Coniract).
u<_.iﬁa~o§u.._gau.m_ﬁuvooagon.,mﬁ&sosa%n. 8.1.3 dﬁmiﬂn.gvggn_a:ﬁuogzﬂﬁoas&Ssﬁ
il shall immediately notify the other Pary of the relevant occurmenca in implomentation Plan by the applicable dale assignad to that
sufficieni detall to enabila the cther Party to make an accurals assessment of Deliverable in the implemeniation Plan 5o as to ensum that each
the siluation. Milesione identifiad In the impiemeniation Plan Is Achieved on or
e 3.5 For the avoldance of doubt, tha fact thal any provision within Lhis Call Off befors lis Milestone Date.
%Egiﬁnﬁggs.?dﬂ&ogSZisgg 8.1.4 The Supplar shell monilor its perfomnance against the
the Customar may hava in respect of breach of that provision by the Supplier implemenlation Plan and Milestones (i any) and any other
which consiiiutes @ matarial Defaull. requiremenis of the Customer as sei oul In this Call Off Contract
and report 1o tha Customer on such perfarmancs.
4, CALL OFF GUARANTEE - NOT APPLICABLE 62 Control of implementation Pian
41 Wnher the Customer has stipulated during a Further Campetition Procadurs 6.2.1 Subject lo Clausa 6.2.2, the Supplier shalt keep the implementation
thal the awand of this Call Off Contraci shall be conditional upon receipt of & Plan under raview in eccordence with the Customer's instructions
Call Off Guaramiee, then, an or prior io Lhe Gall Off Commencamant Data, the and ensure that it is mainiainad and updated on a regulas basis as
Supplier shall deliver to the Cuslomer; ggg.ﬂii:&?n&iﬂuﬁﬁ&nﬁﬁi&
the Goods. The Cusiomer shall have the right to require the
4.1.9 an executsd Call O Guarantee from a Call Off Guaranior; and mﬁa-ﬁsgniisgtnﬁiguggsg
41.2 n%gosnl?.gaagaqagﬁ:izs version of the linplementation Plan.
Cal, OF Cusractor approving the exocution of the Cah Of 622  Changes lothe Miasiones (if any), Miestona Payments (i any) and
J 951§A=n3_§§g§5§§é=5
42 Tha Cuslomer may In Hs soie discrelion al any Ume agres o walve Variaion Procedure and provided that the Supplier shall not attempl
g%ﬂuisssaaggg_snﬁ:aw..._Enz__..nn_om.ﬁnﬁq:ocs_a § io posipone any of the Milesiones using the Varietion Procedure of
writing. g.ﬁu-i&ooﬁzinoﬁgquiﬁ_ng
the Supplar's ebity to achieve o Milesions by the relevani
Milestona Dale).
623 giuﬂ%n%o“m_ﬂﬂnﬁs&s? Implamentation Plan or
elsewham in this Contract, tma In ralation 1o compliance
5. CALL OFF CONTRACT PERIOD wih & cain, esions Deto or porod shad be o the essance and
51  This Cell Off Contract shell take effect on tha Call Off Commencoment Dale faliure Supplier 1o comply with » Milesiona Date o
and shal expire on the Call Off Expiry Date. pstiod shall be 8 meteral Delault unless the Parfies expressly
agree ctherwise.
8.3 Rectification of Dalay in Implementation
€. CALL DFF CONTRACT PERFORMANCE 8.2.1 if tha Supplier bacomes aware that there Is, or thesa is reasonably
fikaly 1o ba a Detay undar this Cafl Off Contract:
6. WPLEMENTATION PLAN a) it shall:
(i)  notify tha Cusiomer B3 soon as practically passible and
8.1 Formation of Imploamantation Plan : no later than within two {?) Working Oays from

6.1.1 Where the Parlles agreed in the Order Form {or alsewhere in this pacoming aware of tha Delay or anikipalad Delay; and

?:Oangﬁnuﬁn_-a_qﬂsgaﬁgvazaﬁgﬁsia W Include in Iis notification an nation of the actual
shall be provided in dah by the Suppler prior lo the L Sgsasino.:a?nﬂtui ctual or
ggzggo_5u§<iﬁo§.=ﬁ

Suppliars draft must contain information al the lavel of datall (i) comply with the Customer's Instrucions in order 1o
3§E§Bﬂ§o§v§§ﬁﬁ=§§%«!ﬁﬂ address tha impact of the Delay or anticipated Delay;
?nﬁgﬁggiu.;u&-:_:ﬁtagscosvgug:_n_ﬁ and

account of all dependencias known lo, or which should reasonably
ba known to the Supplier.
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a% Sub-conlractors and Suppiler Personns! also do, or refrain from 732 ff requesied by the Customer prior to Delivery, the Supplier shall
dolng, such act or thing. %?ngiﬁngﬂuﬁuﬂgg
8

72 Time of Dalivery of the Goods evelustion and Approvel, at tha Supplisr's cost BXPENES.
721  The Supptier shall provids the Goods on the date(s} specified In th 7.337 ¥/ Gooda) Sht bo exariel, nn-"_:oamc_m_a snd Shpad i
Order Ferm (or eisewhere In this Call Off Coniract) and the set out In the Order Form {or elsewhere in this Call Off Coniract),
Miesione Daies (¥ any). Such provision snall ckide compllance Good Industry Practics, any sppicable Standsrds and any Law. In
H-.___ the ozﬁ_uﬁ.__ég the Supplier set out In Clause 6 particular, the Goods shall be marked with tha Ordar number and
plemantstion the net, gross and tare weights, the nama of the conlenis shall be
7.22 w&oﬂﬁngq.n.a.g.&ogs%qgﬁn cleerly marked oh each container and Yl containers of hazardous

an Goods {and el documents ralating thengio) shall bear prominent

lles, and adaquate waenings.
Al the Cuslomer’s option, Delivery of (Goods shail include unloading 7.24 On dispaich of any consignment of the Goods the Supplier shall
such place send the. Customar an advice nole specilying the means of

as the Customer shall reasonably Where the Goods are d
sy d by the Cisiomer. 10 pO= Of desvery shall bo when the thelr iﬂ......nvﬂ%aﬁ%& e v an e olesant
s 6re loaded on the Cus o : documentation and Information required lo be provided under any
7.23 Unless exprassly agreed (o the conirary, the Customes shall not ba Laws.
obligad 1o accept delivery of the Goods by Instalments. if, hawsver, 735 The Customer
i may Inspect end examine the manner in which the
the Cusiomer does spacify or agree 1o daibery by Insisimants, Supglier suppies tha Goods t the Sites and, If the Siles are not tha
“u&ganigg_:wsn:s:“ﬁ&ﬂsdesnﬂoﬂs&_ﬂ Cugtomer the ¢ may carry oul such Ins
Delivery shall, without prejudics to any r rights or remediss Premisas, Customa y pection
of the Cusiomer howsoever arising, sntile the Customer lo snd examination during normal businass hours and on reasonable
tarminate the whole or any unfulliled pan of this Cail Off Contract nailce.
lor material Default withoul further lisbiity to the Customer 7.4  Risk and Ownership in Relation to the Goods
1.2.4 Where tha Customer has spacified any Insiafistion Works In the 7.41 Without prejudice to any other rights or remedias of the Customer
Order Form {or cisewhare w_.."oﬂ.ﬁ Call Off no_..coocm.w%.ﬁe shall howsoaver arising:
include installation of the s by tha Suppilar P al the
Silas of a1 such place s the Cusiomer shall reasonably direct. TAMT one ol Dovery oy o o L o
7.25 The Suppiier shall underieke lmed deliveries and out-of-hours
deliveries & specified in tha Order Form { of eisewhera in tha Cal- 1412 mxﬁ:ﬂﬁ. on__._u_uo.ﬂou_mu .__E__a pas lo te
Off Coniracl) Timed dalivery is defivery on a spacified dale and or pa by the Customer of the Call Off
within a defined time range specified by the Cuslomer on that date. noa_un_:_no_ia..ﬂ
The Customer shall be sbla lo reject eady deliveries and lata . :
daliveries at no cost 1o the Customear where & Umed delivery or oul- 7.5  Undsliversd Gooda
ol-hours delivery has bean specified. * 754 inthe event that any of the Goods are not Delivered in accondance
728 The Suppiier shall daliver 1o secure locations as directed by the with Clausas 7.1 o 7.3 or tha Goods sre Damaged of lost
Customer in the Order Form { or elsewhers in the Cal-Off Conisact) Aéan&ﬁig._.ﬁgog.sﬁﬁﬁaigsn&
and in accordance with tha Cusiomer's sacurity requiremani sel out olhar rights end romedies of tha Customer howsoever arising, shall
a1 Schedule 8 {Security) where this is uysed. W?éﬁ:ggg_zﬁn%gﬁongn
7.3 Location and Mannar of Delivery of the Goods nﬁ_._.“.c%a?uan moonmuonu__wﬂ.ocﬂ_ﬂoﬂwn Delivered unlll such time a3

731 Excepl whers otherwise provided in this Call Off Contracy, the 752 The Customar
g may, at ils discrelion and without prejudice to any
Suppfier shall supply the Goods ko the o.wt,yae. ____usua_u__ ﬁu other righis and remedias of the Customes howsoaver arlaing, deem
Suppor Paraannai al the Sies. The Supeker Shah atue the feliur lo comply with Clauses 7.1 to 7.3 and meet the relevant
Supplier Personnel comply with the Customers Miesions Dale (if any) to be a material Defoull.
gg&ﬁﬂ.gsmgnagvgfgm_s.
tncluding the requimment lo undertake formal personnel securily

=§§§i§<n§§a§5nﬂﬂg
Suas the Customer shall nolify the Suppliar at least 10 Working
Days In advance of the defivery dele. 7.8 ‘Wamanty

i
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such tma as is reasonabla having regard 1o the circumstances and as
g&issnnﬁglﬂmoeaisoonannunmo&ngg!
the Suppller's cosl. For the avoldance of doubt, the Customar shall not
goni?iiggmgnngsa.uiaqg
gRSngﬁﬁsﬂnanﬁ.mgn:ﬁgn&aﬂR
Undetivered Goods.

7.11 Goeds Replacamant/Substitution

7.91.1 In the event that the Goods become genuinely unavailable
sfiar tha Supplier has accapied andfor confirmed Lhe Customer's Order
and is contraclually bound, the Supplier shali offer the Customer a
%giﬂoﬁssasgngn:s%_ﬂa

Off Contracl.
7.12  Product Lifecycle Information

7.42.1 The Supplier shall provids product lifecycle informa
_iﬁsovaeﬁan&:uﬁ.ganconi?nﬁsg. Whers
magfnunﬂaougasn.gﬂusgaﬁm.ﬁar:o.ns
Supplier shall use all reascnabla endesvours 1o give tha Customer
threo (3) Months' nolice of this event; in any event, the Suppler shall
notily the Customar whan Goods are End of Lile.

Ei.gminqgmgngnngﬁoiﬁn%ea%sﬂiﬁs
twenty-four {24) hours of the Customer raporting ihe lasue, For the
avoidance of doubt, the Cusiomer shall nol Apprave any DOADOI
nusgu.naqﬂsn%mﬁiﬁog%vgima&u
shall be doemed as Undelivered Goods.

Bagas_oieﬁxnanuasmoo&w.uogan:ﬂis
waranly requirements, and in any case o underake required repairs
within a reasonabla time periad.

7.14 Tost Davicas

7.44.1 The Suppber shall make a siock of Test Devices, for the
purpose of testing competiblity with a Customst’s (T Infrastruciure,

avaitable 1o the Cusiomer as raquired. Tesi Devices shall be shipped
1o the Customers nominalad Ska on requasi and al the Supplier's
axpense, The Cusiomer shalt relum Test Davices to the Suppller in
the sama condilion as initislly provided o them by the Suppber (unless
agreed otherwise between the Parties). Risk and ownership for any
Tes! Davices shall remain with tha Supplier.

7.15 Endsmic Fallures

7.15.1 Tha Supplier shall collata information on the falure rate of
Goods such that it can trace failure rate by baich, principal raasons for
failure, nnd by Customer affected by Goods fallure. This information
wili help tha Supplier lo identify siuations of Endemic Fallures. in the
eveni of Endemic Fallure of the Goods suppiied, the Suppber shall
Infortn the Customer and the Customer hes the right lo refect all Goods

7.18 [Coding Requlremants (for NHS customar Only) = Not Applicable

7.18.1 Unleas otherwise confirmed andfor egread by the Customer in
%i%ﬁﬁnﬁoﬁﬁh.:&ggg
comprehensiva product Information reisting to_each calegory of the
Goods shail ba placed by tha Supplier into @ G51 certified data poal
within the following timescales:

a) %E!Suﬁﬂo:::agao&n.sa_p:g.o%
%‘igﬁmﬁgﬁgigg_o:gﬁ
gl the Commencemant o

b} whers further calegories of Goods are lo be supplied In
accordance with Clause 18 (Change) prior to or on the dals of
Iimplomentation of any such Varation,

7.18.2 Where ILis nol practical for whatevar reasan for the Suppiler lo
comply with lis obligations under Clause 7.16.9 within the ilmescales
staled and tha Customsr requires complisnce with such coding
requiremenis, the Suppler shall provide an Implementation Plan and

g

the fisst delivery of relevant Goods under the Call Off Contract
E:%aaﬁuius__ngcgigizoansﬁ&.g
fallure by the Parles to apras such a timetabla end pian shall be
referred to and mesoived in accordence with the Dispule Resclulion
Procadure. Once @ bmeiable and plan have been agreed by the
Authority, the Suppiler shall comply with such timetable and plan as a
condition of this Catl Off Contract.

7.16,3 Once product informalion relating lo Goods Is placed by the
Supplier inlo 8 GS1 certifled data pool, the Supplier shall, during Lha
Call Off Conlracd Perlod, kaep such Informatlon updated with any
changes to the product dala relating 1o the Goods ]

8. STANDARDS AND QUALITY
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1522 afford sny Auditor nccess to the records and eccounls refemed to in 153 The Customar shall use reasonable endeavours lo ensure that the conducl of
Qnﬁoam.an_samiﬁu%aﬁgan

coplas of each audit doss not unreasenably disrupt the Supplier or delsy the provision
such records and sccounts (including copies of the Suppller's of tha Goods sava Insofar a3 the Supplier eccapts and acknowledges that
published accounts), as may be required by any of lhe Audiiors control ever the conduct of audits camied ot by the Audior(s) is outside of the
ggﬂoggﬁngg%n&ﬂ_ui?_ﬂg cantrol of the Customer.
ﬁgﬁﬁuﬁgﬁvﬁmhﬁrﬁﬁﬂﬁﬁ 154 Tha Suppler shallon demand provide the Audiloe(s) with el co-operaion and
Contractors of any of the Suppller's obligations under this Call OFf 2 -
Contract Agreement including for the folowing purposes: 154.1  all informailon roquesied by the Cusiomar within the scope of the
8) lo verily the sccuracy of the Catl Of Contract Charges and o
any other amounis payable by the Cusiomer under this Call 1542 reasonable access lo siles controlied by the Suppller and lo any
Off Contract; Supplier Equipment used in the provision of the Goods; and
b} lo verly the ooﬂwnu. tha Suppliar {including the costs of all 154.3  access in the Supplier Personnal.
Sub-Contractors and any third party supplers) ln connaction 155 Tha Paties agree thal thay shall basr their own respeclive costs and
with tha provislon of the Goods; : gﬂgsgzgngégncg:aaiu
c) o verify the Open Book Onla; Enﬁcmo.u.ﬁﬁcuﬁxgwn“u—éihim%_zgg
: g Supplier reimburse tha omer for the Cusiomer's reasonable
b} ﬁﬁnﬁ%&iimgﬁnimglg costs Incurred in relation to the sudil,
o) lo idenilly or Investigate an aclual or suspactad Prohibiled 16. CHANGE
Aci, impropriaty or sccouniing misiakes or any braach or
thraatened breach of security and In these circumsiances the 18.1 Variation Procedure
Customer shall hava nio obiigalion 1o Inform the Supplier of 18,15 Subject 1o the provisions of this Clause 16 and, whare this is used
the purpose or objective of iis investigstions; of Call Of Schedule 3 (Call OFf Caniract Chargss, Payment and
i 1o Identify or invesligate any circumsiances which may impact invoicing), either Pary may request a variation lo this Cail OFf
upon the financlal stabiiity of the Supplier, the Framework Contraci provided thel such variation does not amount to a material
Guaranior andlor the Call OF Guarsnlor andior any Sub- change of this Call OF Coniracl within the meaning of the
Contractors or thelr abitily Lo supply the Goods; ﬂ_n:_n...o:m and tha Law. Such a changa once implemenied Is
g) o oblaln such Information es Is necassary (o futfil tha E..B-oandm:n_.—o:
Customers obligations to supply [Infonnation for 18.1.2 A Pary may request a Varlation by completing and sending tha
padiamentary, minisierisl, judicial or adminisirative purposes Variation Form 1 the other Perty ghving sufficient information for the
_:nra_an_:oucnu?oasqgaoegs:ﬁnﬂ:uﬁfnpﬂ recaiving Pery 1o assess the extant of the proposed Variation and
Audlior Gansral; any additional cost thal may be incurred.
h} 1o review Bny books of account and the intemel contract 18.1.3 Tho Cusiomer may requira the Supplier io camy out an impad
management actounts kepl by the Supplier in connecllon with assessmanl of the Varation on the Goods (the ‘lmpact
Lhis Call Off Conlract; gsﬂg.gigggan%ﬁ_snﬁ
i} 1o cany out the Customer's Inlemal and slatulory audits and takh shall include;
Bnﬂuwﬂoﬁ.iiu:&ﬂnoa:ésos.gi.mmzaﬁna 8} datalls of the impaci of the proposed Variation on the Goods
Interim reports and aceounts; and the Suppllar's abiiity o meel its other obfigalions under
] 1o enable the National Audit Offics to carry out an examination Si=.Cat OFf Contract.
pursuant 1o Section (1) of the Nallona! Audil Act 1983 of tha b) delsils of the cost of iImplemaniing the proposed Varlalion;
on§<.u__.§o:noaun_ﬁ3um§§§§=s ¢) datats of the ongoing costs requied by the proposed
. pos
Customer has ised lis resourcas; Verialion when Implomeniad, inciuding any increasa or
k)  Nat Used; nnqﬂu_».n sa in 5§§ Charges, any atteratlon In
. resources required by either Party and
)] 85:?:5.-85.3%%25!9353: .
detivered or raquired by thia Call Off Contract, " B,..__u.as%ir_. ﬂ.s.?sa_ E_a”s_uanﬂﬂn_ slthor _u.s..“%_
. a lime man , topether any
m) o review tha Supplier’s compitance with the Standards; proposats for the tesiing of the Variation; and
n) 0 raview the integrily, confidenislty and securily of the a) such other infurmation s the Customer may reasonably

Cuslomer Dala. request In (or In responss to) the Variation request.
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17.4.4 I at any Ume during this Call Off Conlract Period the Supplier
reducss Its Framework Prices for any Goods which are provided
under the Framework Agreemant (whether or not such Goods o
offered in a catslogue, # any, which is provided under th
Framework Agreement) in accordance with the lerms of the
Framawork Agreement, the Supplier shall Immedialaly reduce the
Call Off Contract Charges for such Goods under (his Call Off
Contraci by the same amount.

17.2 VAT

1721 Tha Calt OF Contract Charges are siated exclusive of VAT, which
mzwacan&aqsgvii?ﬁa_uomnu!gsnauﬁuiso
Customer following delivary of 2 Valid laveoice.

T
to the Supplier under this Cafl Off Contract. Any o
under this Clause 17.22 shall be
Suppler to the Cusiomar nol less than five {5) Warking
the dats upon which the 1sx or other Eabilly is paya
Customer.

17.3 Retention and Set off

17.31 The Customer may retain or set off any amount owed to it by the
?Efug_gug%o_ugmﬁufq;:ﬁnu__g
Conlmact or under any other agresment betwean lhe Supplier and
the Cuslomes.

1722 N the Customer wishes lo exercise is right pursuant b
Clause 17.3.1 1l shall give nolice o lha Supplier within thisty (30)
days of receipl of the relevant lnvolce, setting out the Cusiomer's
angaaqaiiaR%oaSo%an&Oagaw—n
Charges.

17.33  The Supplier shall make any payments due lo tha Customer without
any deduclion whether by way of sat-ofl, counterclaim, discount,
abalemen or otherwise uniess the Supplier has obiained a ssated
B::e&&in&:&nnnagnas.saa&:&gﬁvuups
by tha Customer to tha Suppbar.

174 Euro

17.41  Any requirement of Law to account for the Goods in Euro, (or lo
e&uﬁc-ﬂgzggvguao_g&oqsa&._gs
Steing, shall be implemented by the Supplier free of charge io the
Cuslomer.

4742 The Cuslomer shall provide all reasonable assisiance o focilitate

. compliance with Clause 17.4.1 by the Suppliar.

175 Income Tax and National Insurance Contributions

1751 gﬁnﬁnmﬁufqﬁnimﬁufvaaﬂsw_sﬁursgg
in the UK or lo Ec:meo:u_g:ﬁgsgoasaﬁno—

conslderation received under this Call Off Conbract, the Supplier

shall:

8)

b)

at all limes comply with tha Incoms Tax (Eamings and
Penslons) Act 2003 and all other stalutes and reguialions
retating 1o income lax, and the Soclal Security Conlribullons
and Senafiis Act 1892 and all other siatules and reguiations
Esgggg._agagp
consideration; end

indemnify the Customer against any income tax, national
msurence and social security contributions and any other
Hability, deduction, contribution, esssssment or clalm assing
from or made (whether bafore or afler the making of a
damand pursuant 1o the Indemnily hereunder) in connection
with the provision of the Goods by the Suppiler or any
Supplier Parsonnal.

18. PROMOTING TAX COMPLIANCE
18.1 H, al any point during the Cail Off Conlract Peried, an Occasion of Tax Non-
Compliance occurs, the Supplier shall:

18.1.1  notily the Customer In writing of such fact within five {5) Working
Days of ils cccurrence; and

18.1.2  prompty provide to the Customer:

b)

detalls of tha steps that the Supplier is taking lo address tha
Occasion of Tax Non-Complianca and to pravent tha same
from recuriing, togather with any mitigating faclors thal it
considers retevant; and .

such other information In relaton ta the Occasion of Tox Nen-
Compliance as the Customer may reasonably require.

19, CONTINUOUS IMPROVEMENT AND BENCHMARKING

19.1 Continuous improvemant
19.1.1  The Supplier shad have an ongolng obligation throughout the Call

Off Contract Period o ldentify new or patential inprovements lo the
provision of the Goods In accordanca with this Clausa 18.1 with a
view 1o reducing the Customers costs (ncluding the Call Off
Contract Charges) and/or Improving the qualily and afficiency of the
Goods and thalr supply o the Customer. As part of this obligation

tha

b)

Suppler shall identfy and report to the Customer once every
twaive {12) months:
)

?%Q:ﬂiuﬂ.%ﬂfﬁggg
which could improve the supply of tha Goods and those
technological advancas polentially avaitable o the Suppiler
and the Customer which the Parlies may wish to adopi;

fiaw or polantial improvements to the provision of the Goods
including the quolity, responsiveness, procadures, bkely
performanca mechanisms and Cusiomar support services;
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22.1.3  Nelther Party shall have any right o use any of the other Party’s
gn.goqsﬁggu&o—_snaucnuoq.ﬂ!g
withaut the other Parly's prior writien consenl.

22.2 Licences grantad by tha Supplier: Specially Writlan Software and Project
Specific IPR

2221 The Suppler hersby granis lo the Customer, or shall procura the
direct gramt o the Cusiomer of, a parpelual, royalty-fren,
imavocable, non-axclusive licanee o use:

8) {he Documentalion, Sourca Code and tha Object Code of the
Speclally Writisn Software (Including any Suppller Background
IPR or Third Parly IPR that are ambeddad In or which are an
intagral part of the Specially Writlen Softwars) which shall

gﬂ—g-. %H@O. transmission or %‘u. -—-&-c. ﬂs—.
enhance, mverse comple, decods snd transiate such Specially
Writien Software;

b) afl bulld Instruclions, tesl instructions, les| scripts, tast dats,
oparating instructions and other documenis and lools
§§2~2§u3a§?§
Written Sofware (logether tha Software Supporting
Matarlals®); and

)  the Project Spacific IPR including but nol kmiad ko the righl to
copy, adapt, publish and distribute such Project Speciiic tPR.

2222  The Suppher shall:

a) inform the Customer of al Specially Writlen Soltware thal
constiluies a modification or enhancement to Suppliar
Software or Third Parly Sofiware; and

b) detiver 10 the Customer the Speclatly Written Software in both
Source Code and Object Code fomia together with relavant
Documentalion end &l related Software Supporting Materlals
within saven days of completion or, if & ralevant Milesions has
been identlfied in an implementation Plan, Achlevemant of
Sb;t_ouﬁaanaa:nuuaiccuaﬂnuo-ﬁawﬂanonu
and of the Scltware Supporiing Malerials promptly following
sach new releasa of the Spediaily Writen Software, in each
cass on media thal is reasonebly acceptabis 1o the Customer,

2223 The Suppler acknowladges and agress that the ownership of the
media ralemed 1 in Clause 22.2.2b) shali vest In the Customer
upon thelr recaipl by the Customer.

2224 Those llems hicensed according o the terms of Clause 23.2.1 are
Esiad In the Order Form of, whera this is used, Call Off Schedula 8.

223 Licences granted by the Suppher: Suppller Software snd Suppliar
Background IPR

22.3.1 The Suppller hereby grants lo the Customer a perpatual, royalty-
frea and non-exclusiva licence to use:

2232

2233

22.34

224

@) the Supplier Sofiware for any purpose relating to the Goods{or
substantially equivaleni services) or for any purpose relsling
lo the exarcise of the Customer's (or, if the Customer is a
Cenitral Governmenl Body, any other Centrsl Govemment
Body's) buainess or function including tait not Imited to tha
right 1o load, exacule, slore, transmii, display and copy (for
the purposes of archiving, backing-up, loading, execulion,
siorage, transmission or dispiay); and

b} ihe Supplier Background IPR for any purpose relating to tha
Goods{or subsiantially equivalont sarvicas) or for any purposa
relating to tha exercisa of the Customar’s (or, if the Customer
Is a Caniral Gevarnment Body, any other Central Government
Body's} business or function.

ZnESugu?n&o:ngﬁnvnEaEgEoo&_
Off Explry Dats, the Supplier may terminale a licence granisd in
raspect of the. Supplier Software or tha Supplier Background IPR
under Clause 22.3.1 by giving thity (30) days' notica in writing (or
such other period as agreed by tha Parties) i thare is a Cusiomer
Cause which constitules a material breach of the terms of Clauses
22.3.1a) o¢ 22.3.1b) (as the case may be) which, if the breach is
capable of ramady, Is nol remedied within 20 Working Days after
the Supplier gives tha Cusiomer writien notice specifying the braach
and requidng its remedy. ;

a) immedistely taase all use of the Supplier Software or the
Supplier Background IPR (a3 the case fhay be);

b) et the discretion of the Suppller, ralum or destroy documanis
and other langible matariais thal contaln any of tha Supplier
Software andfor tha Supplier Background IPR, provided that i
the Supplier has not mada an aleclion within six months of tha
teminaion of the Bcence, the Cusiomsr may destroy the
documents and othar tangible malerials that contain any of
the Suppliet Sofware and/or the Supplier Background IPR (as
tha case may be); and

¢) ensurs, so far as reasonably praclicable, thal any Suppler
Sohwara andlor Supplier Background IPR that aere heid in
electronic, dighal or other machine-readabls form ceases
be readily accessible (cther then by the Infommallon
technology siaff of the Customer) from any computer, word
processar, voicamall system or any other davica conlaining
such Supplier Softwara andlor Supplier Background IPR.

Thosa llams licensed according lo tha terms of Clause 23.3.1 are
Ested in the Order Form or, whara Lhis Is used, Call Off Schedule 8

224 Customer's right to sub-license

The Customer shall be freely eniiied 1o sub-Rcense tha righis
granted to It pursuant to Clause 22.2.1.
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2283

The llcencs granted pursuant to Clsuss 22.7.1 and eny sub-lcanca
granted by the Supplier In accordance with Clause 22.7.1 shall
tarminate sutomalically on the Calt Off Expiry Date and the Supplier
shalk:

8) immediately cease gff use of the Cusiomer Softwere, Lhe
Customar Background IPR and the Customer Dale {as the
case may be);

b) ot tha discretion of the Customer, ralum or dasiroy documents
and cther langible materals thal contaln eny of the Customer
Software, tha Cusiomsr Background IPR and the Cusiomer
Data, provided that i tha Customer has not made an election
within six monihs of tha termination of the Eicanca, the Supplier
=5¢aow=o<5unon§oa=!&nanﬁ3§nan_aao_a=§
contaln any of the Cusiomer Software, the Customer
Background PR and the Customer Dala (as the case may
be); and

c) ensure, so far as reasonably praciicable, thal any Customer
Software, Customer Background IPR and Customer Data thal
ara held in elscironic, digital or other machine-readeble form
cessss |0 be readlly accessible from any compuler, word
processor, voicemall sysiem or any other device of the
Supplisr containing such Customer Software, Cusiomer
Background IPR andfor Customer Dala.

229 IPR indemaity

2281

2292

2283

The Suppier shall during and after the Cal Off Contract Period, on
wiilten demand indemnify the Cusiomer against all Losses hcurred
by, awarded against or agreed to be paid by the Customar (whethar
before or after the meking of the demand pursuant to the Indamnity
hareunder) arising from an {PR Claim.

if an IPR Claim is made, or the Supplier anticipates that an IPR
Clalm might be made, the Supplier may, at its own expense B
sole opticn, either:

a) precure for tha Customer the right to conlinue using Lhe
relevant item which is subject to the IPR Clalm; or

b) replace or moddy tha relevant tam with non-infringing
subsiliuies provided thal
[(}] Eov&o::gﬂwaqiﬁrg<&=5§r§2
modified Ham Is al lsast equivalant to the performance
and functionalily of the osiginal Hem;
{n Emigﬁﬂiﬁﬂggiguag
affect on any cther Goods;
[(i1)] there is no additional casl to the Customer; and
() tha larma and condilions of this Call Off Coniract shall
spply lo the replaced or modified Goods.
_-Eggﬁgn_g_zugaisg

228.2a) or o modfy or replace an tem pursuant to Clause
22.9.2b), but ihis has nol avoided or resotved the IPR Claim, then:

228.5

2948

8) the Cuslomer may lsrminate this Coll Off Contract by wittlen
notice with immediate effect; and

b} Eﬁﬁsigﬁﬁgéigsnggbh.&o
Supplier shell be liable for all reascnable and unavaidabie
costs of the substiiute items and/or services Including (he
additional costs of procusing, implementing and maintalning
the substitule iems.

The provisions of Clauses 22.9.110 22.8.3 (inclusive) shall not

apply 1 the extent that any IPR Claim Is caused by any usa by or

on behelf of the Customer of tha Sofiware, or the use of the

Cusiomar Softwars by or on behalf of the Supplier, in either case in

combinalion with any kem nol supplled or recommendad by the

Suppller pursuant %0 this Call Off Contmaci o¢ In a_manner not

reasonably 10 be Inferred from the descriplion of the Goods in this

Call Off ContracL

The Customer egraes thal:

a) it will notify the Suppiier in wriling of any IPR Clalm;

b) it wil allaw the Supplier 1o conducl sl negotislions and
proceadings end will provide the Suppliar with such
reasonable assistance required by the Suppllar, sach at the
Suppller's cost, regarding the IPR Clalm; and

¢) it wib not, without first consulting with the Suppller, agree lo

géuwﬁsaoa:ﬂzonaunag?ﬁ?nﬁea_;

Sacurity Policy witl have 2 material snd unavoidabla cost impication
lo tha provision of tha Goods H may proposa a Varistion lo the
Customer. In doing 30, the Supplier musl support Us request by
providing evidence of the cause of any increased costs and the
steps that it has tskan o miigate thase cosis. Any change (o the
Cali Off Contract Charges shall then be sublect lo the Vardalion
Procedure,
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d) immedistaly nolify tha Disclosing Party if U suspects or mu.a.q?nocasaoa=5<&unouo=.nno§=n,§3=§:2§o
becomes aware of any unauthorisad access, copying. use or Suppiler:

disclosure in any form of any of the Disclosing Party's a) on @ confidenial basis 1o &
ny Cenira! Government Body for
Confidental Information. any proper pupose of the Cusiomer or of the relevant Central
2343 The Recipient shall ba entiled io disclose the Confidential Government Body on Lhe basis that the information mey only
Informadion of the Disclosing Party whare: be further disclosed 1o Central Governmenl Bodies or Other
8) the Reciplent is required lo discloss the Confidential Contracting Bodies;
Information by Law, provided that Clause 23.6.1 (Freedom of b) to Partament and Pasfiameniary Commitiees or f required by
Information) shall apply to disclosures required under the any Parliamaniary reposiing requirement;
FOA or the EiRs; ¢} 1o the exient thal the Customer {acting reasonsbly) deems
b} the need for such disclosure arises out of or in connection disclosure necessary of appropiiala in the course of camying
with: oul Hs public funclions;
{i}  sny legal challsnga or polantial legal cha¥enge against d) on a confideniial basls io a professional edvisar, consuliant,
the Cusiomer arising oul of or in connaction with this supplier or other person engaged by any of the enlilles
Call Off Contract, dascribed in qn_ocu_nnuh..____u_ {inchsding any benchmarking
. nisation) for any purpose relating to or connected with
(i) the purpose of the examination and certfication of the orge f
Cusiomar's accounts (provided thet the disclosurs s this Cal Of Contract;
made on a confidential basis) or for any examination o) on a confidantlal basis for the purpose of the exescise of Us
gcgﬁﬁwuﬁgﬂ‘yo—?zhggﬁ._oﬁ rights under this Cail Off Contract; or
of the economy, efficiency and eflectiveness with which ) o 8 pmposed tansleree, assignes or novaiee of, o

Eo_ nﬂﬂnﬂyﬁ”ﬁgﬂ of any Goods provided succeasar in title lo the Cuslomet
: end for the purposes of tha foregoing, references Lo disclosure
(@) the conduct of a Ceniral Gavemment Body review In on @ confidental basis shed mean disclosure sublect lo &

respact of this Call OHf Contract; oc confidentialily egrmement or arangemant containing lerms no less
c¢) Ihe Recipienl has reasonable grounds to believe that the stringant Lhan Ihose placed on the Customer undsr ihis Clausa 23.
Disclosing Parly s involved in aclivity thal may constiule a
criminal offenca under the Bribery Act 2010 and the disclosura
is being mads 10 tha Serious Fraud Office. 2348  Nothing In this Clause 23 shall prevent a Recipient from using any
2344 H the Redplent is required _uq Law o make a disclosure of gﬂ:&%ﬁéﬁﬁ?&oﬁh
_.aaﬁ_oo_._aan.__“_m__a_.ﬁ_._._s&.? s uua._._en%.a; wu____._uﬂu v ﬂ_-»uooaaasn_s% : exient thal this uss does not resull in a disclosure of the Disciosing
Party of the ful circumsiancas of the required disclosure inciuding wﬁ%_agnmagaa_%_
the relevan! Law and/or regulatory body requiring such disclosure 7
and the Confidantial Information 1o which such disclosure would 2348 I the avent that the Supplier falls 1o comply with Clauses 23.4.2 1o
apply. 23.4.5, the Cusiomer reserves the right lo terminate this Call Off
2145 Subject to Cleuses23.4.2 and 23.4.7, the Suppliar may only Contract for material Defaull
disclose the Confidenttal Information of the Customer on a 235 Transpamncy
confidantlal basis lo: 2351 The Porties acknowledge that, except for sny information which is
8) Suppler Personnel who ara directly involved in the provision exsmp! fom disclosure in eccordance with the provisions of the
of tha Goods st need to know the Conlidentisl Information to FOIA, the content of this Call Off Contract s not Confidential
enabla performence of the Suppliers obiigations under this information. Tha Customer shall dalammine whether any of the
Call Off Caontract; and gguﬂﬁgggnwgnﬁggi
b) s prolassional advisers for the purposes of cbizining advice gl dendls g s i e w.umus.%%a o
in relation o this Gall Off Contrac. redactions but shall have the final decision in is sbsolute discration.
23548 Where the Suppier discloses Confidentsl Information of the 2352 Nolwithsianding any other provision of this Call Off Contract, the
Custlomer pursuant to this Clauss 23.4.5, |t shafl remaln responsible Supplier hereby gives his consent for the Cuslomer o publish this
at all times for compliance with the confidenlakly obligatians sat sul Call OFf Contract In ks entirety (ul wih any information which is

gxﬁnﬂggqﬁsﬁﬁgsggrﬁi exempt from disclosure in accondance wilh the provisions of the
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o) =ancua_unu<5uo=o§=ﬂ.ea¢_aanin=o=no§=§o__ the Personat Dala in any Restriciad Countries elther
tha measures thal has taken and techrical and organisational entars Inlg:

ggg_ag.ﬁgsnéiﬂaisﬁ A o diect dala ith the Custome
with Its obligations pursusnt Lo Lhis Clause 23.7.2 and provide B processing agreamean wi e Cus r
10 tha Customer copies of all documentation relevant fo such on such terms 83 may be requirad by tha Cuslomer; of
complance including, prolocols, procadures, guidance, 8. adata procassing agreament with the Supplier on lenns
training and manuals. which sre equivalent lo thosa agreed batween the
Customer and the Sub-conlractor relating to the ralevant
2373 The Supplier shall nol Process of otherwise lransfer any Personal Y

Data in of to any country oulsiie the European Eccnomic Ares or Persanal Data transfer, and

§355§§5§3§&E_8§55350 (i) In each casa which tha Supplier acknowledges may

Eurcpaan Commission pursusnt 1o Arlicle 25(6) of Direclive include the Incorpocation of model contract provisions

95/46/EC (togather “Restrictad Countries’). . after tha Call Off {which ere approved by the European Commisslon as

Commencement Dale, the Supplar or any Sub-Contractor wishes (o offering adequals saleguards under tha DPA) and

Process and/or ransfar any Personal Data in or lo any outside the wchnical and organisation measures which the

mgsmgaﬁzau.cﬂ.oaoiao!ggugiﬁ . Customer desms necessary for the pwpose of

a) n.om%u:wunavaunﬁ.s:o:_ugoﬁsaoasﬁ? protecting Parsonal Data :
x:ﬁsggﬁonﬁgﬁ.gsgao%g.s 2374 ?mi!%-ﬁoﬁﬂﬂo:%%ﬁﬁﬁ&.:ﬂ
accordance with the Vatlation Procedurs  and Customer (o comply with any obligations under the DPA and shal
Clauses 23.7.3b) lo d); . not parform its Wt%nmﬁ_hwaﬂ under Lhis !dnmm._ Off Contract In M.E.w.“d,nw<

as o cause fo ch any of the Cu (3

&) Gnhcﬁg&u%&nﬂﬁﬂ% to the Customer for 2 obiégations undar the DPA 10 Lhe exienl the Supplier is awars, of

' %%Eiﬁganﬁa.ﬁw;ﬁgéagw

{) the Personal Data which wil be transferred lo andfor breach of such obligations.

Procassed in or lo any Restriciad Countriax;
(i) the Resirictod Couniries ko which the Personal Data wil 24.PUBLICITY AND BRANDING

be transferred andlor Processed; and 24.4  The Supplier shall not:
(i) any Sub-contraciors or other third paries who will be

Processing andlor recalving Personal Dala in Restricted LI odicd e announcemens of publicise this Call Gf Conlract

Couniries; '

c) how the Supplier will ensure an adequate javel of proteclion 2412 mﬁ%h:ﬁﬁgaﬁwﬂnﬂnﬂgﬁigogﬂﬁao- markeling of
Bannanﬁsun_on:ﬂ&sauuunasomnuﬂﬁu»sg ¥
will be Processed In and/or ransfemed to Restrictad Countries 24.1.3  withoul Approval (the decislon of tha Customer to Approve or not
0 s 1o enaura the Customar's compliance with tha DPA; shall nol ba unreasonably withheld or delayed).

d) in providing and evalualing the Variation, the Parlles shall 242 Each Party acknowledges to the other that nothing In Lhia Call Off Contract
5:35!-5«3833&558335&.58@53 oggﬂsgggﬁnﬁg%&niug
Customer, Central Govemment Bodies end Information ar services of the othar Party {inchuding the Goods) ard each Party agrees nol
Commissioner Offica policles, procedures, guidance and to conduci isel In such a way as to Imply or express any such approval of
codes of praclico on, and eny epprovals procasses In endoisement.
connection with, the Processing in andlor tansfers of
Personal Dala to any Restricied Counirias; and H. UABILITY AND INSURANCE

8) gmioﬁaﬂaﬁeiw:ucﬁo:ﬁq%aui
shall carry oul such other actions as the Customar may notify 25, LIABILITY
tn wrillng, Including:

(i) Incomorating standard andlor model clauses (which are 251 Natther Party excludas of limits i Rability for:
approved by tha Euopesn Commission as cifering 2511 desth or personal caused by 4s neghigence, or that of lis
adequate safsguards under the OPA) into this Call OFf Eﬁg.agﬁﬂmagﬁ_w«m?u%goy

ua.snoﬂ =.H %u:«.nau"mn_.w__% data agreament 2512  bribery or Fraud by Il or Ils employees;

) procuring that any Sub-contractor or other third party 2513 g&&%—gnwszﬂﬂzﬂﬂ-gggaMbngwg

wha will be Procassing andior receiving or accessing amﬁ»n&«%%&%&gna?m&%amsaua
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28.4 I, for whatever reason, ihe Supplier fails lo give eflect 1o and malntain the () Instuci the Suppler (o comply with the Rectlficalion
inswanca policies required under Clause 26.1, tha Customar may meke Ptan Procaas;

lsggggg_u%_ﬁigmigwag;svgs
and other costs of such arrangements as a debi due from the Suppiler. (i %ﬂﬂf:ﬂw Wﬁa%gngSﬁtﬁ
26.5 E%Ra»@%ﬂ?éniguﬁ__a_iaﬁ&n supply or procure 8 Lhird party 1o supply (in whole or in
miznigzi!cﬁggngﬁ-ﬂzug-gg past) tha Goods;
responsibility of the Supplier b detenmine the amount insurance cover that
wi ba sdequala to enable the Supplier ko salisfy any liablity In retation 10 the (@ %ﬂ%ﬁﬁuﬁoﬂ%ﬂ
nc:ﬁuﬁqsoo_zun&gnggu:au;ﬁgngogsn. in respect of pan of tha provision of the Goods only
266 ggq%_gggﬁasgigﬁnggﬁa ﬁgoaﬁnscatgnggznﬁcﬂﬂug__
insurer 1o cancel, rescind or suspend any insurance of cover, of to treal any apply) and step-In to liself supply or procure a third party
gi.ﬁcﬂ!nugﬁﬁﬁoﬁ_sgig.uw? gwi%&ﬁnﬁn to supply (tn whola or in part) such part of the Goods;
o reasonable sndeavours 1o notfy the Cusiomer (subject i WVe Parky 2612 Where the Cusiomer exercises a
; ny of Us step-in fighls under
confidentality S-ﬁ§~3u§5§§§:=§8§2 Clauses (W) o (i, the Customer shall have the right to charge Lhe
any relavant {agl, circumslance or maller which has caused, or Is reasonably Suppiier for and the Supplier shell on demand pey any costs
tkely lo provide grounds io, the relevant Insurer o giva nolice ta cancel, reascnably incurred by the Cusiomer (including any reasonable
aﬁa.ﬂ.«bgngﬁanisuﬁu_ﬁn.nqnigoqne_agqg adminisiation cosls) in respact of the supply of any part of the
Insurance in whala or in part Goods by the Customer or @ third party and provided thal the
27.NOT USED Cuslomer uses s reasonable endasvours la miligats any additional
A— » expendiium In obtaining Raplacement Goods.

282 Rectification Plan Process .
2821 Where tha Customer has Instructed the Suppliar to comply with tha

I REMED DR F Reciification Plan Process In sccordanca with this Call Off Conlract:
a) The Supplier shall submii 8 draft Ractification Pian lo tha
20, CUSTOMER REMEDIES FOR DEFAULT Customer fo¢ It to reviaw as soon s possible and in any event
within lan {10) Working Days (or such other period as may be
28,1 Remadiss agreed betwoan the Parties) from the dale of Cusiomes's
2011 Wihout !n%%. sh& o_._M _._a“ss remedy ﬁ_._* s__“_u_nﬁﬁaam w.w_._._mhﬂ_swi mjwﬁuﬂﬂuﬂ drafl zﬁmﬂﬁ
hawsoever ng and subject {0 axclusive finat ramedy Suppiler responsible
provisions In Clause 8.4.1b) (Delay Paymenis), if the Supplier Defaull giving rise lo the Cuslomers request for a draft
commits any Default of this Cal Off Contract then the Customer Reclification Plan.
E:ﬁ_ﬁ.oﬁ.a.;&wﬁ&?msezasgsgﬁae% b)  The draft Rectification Ptan shall sal oul:
any o Towing: (@  ful detads of the Defaull that has occurred, including a
a) sl the Cuslomer's oplion, give tha Suppiier the opportunity (sl mol cause analysis;

the Suppliers axpensa} lo remedy the Defaull logethar with .
any damage resuting from such Defaull (and where such (")
Default Is capable of remedy) or to supply Replscement {1]) the siaps which tha Supplier proposas 1o lake lo rectily

the actusi or anticipalad effect of tha Default; and

mooaun:nggsgcogaﬂuunai—ooaﬁ:s_ the Dafault {if applicabls) and to prevent such Defaull
the tarms of this Call OF Conlract are fulftfed, In accordanca from recurring, including tmescalas for such sleps and
with the Customer’s instiuctions; for the reciffication of the Defaull {whane appilcabla).

b)- camy out, at the Supplier's expense, any work necessasy 1o 2622 The Supplier shall promptly provida 1o the Cuslomer any further
awxc?vgsao-snmoo%gvzisswnnao: documantation thal the Customer requires 1o assess the Supplers
Contracy; root causa analysls. i tha Parties do not sgres on the rool cause

ast out In the draft Rectification Plan, either Party may refer the

c) if the Default is a malerial Dafault that Is capable of remedy matter o ba de by en &xpent In e Sl

.ni?nﬁsgﬂumaaﬁuaﬂﬁgcow%

Maietial Cefault or 8 number of Defaults or repeated Defaults persgraph 5 of Annax 3 (Dispule Resclution Procedure) to the Call
- whathar of the same or different obligations and regardiess Off Terms.
of whather such Dafaulis are remadied - which taken together 2823 The Guslomsr may rejeci the draft Rectification Plan by nolics 1o

constitute a materlal Defaull): the Supplier ¥, acting reasonsbly, il consklers that tha draft



