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Schedule 7.2 Payments on Termination 

Payments on Termination 

1 DEFINITIONS 

1 In this Schedule, the following definitions shall apply: 

“Achieved Milestone” any Milestone which has been achieved by the 
Termination Date of this Agreement. 

“Actual Price for 
Unachieved 
Milestones” 

has the meaning given in Paragraph 2 to this 
Schedule; 

“Contract Breakage 
Costs” 

the amounts payable by the Supplier to its Sub-
contractors or other third parties (as applicable) for 
terminating all relevant Sub-contracts as a direct 
result of the early termination of this Agreement; 

“Unachieved 
Milestone” 

any Milestone which has not been achieved by the 
Termination Date of this Agreement. 

  

2 ACTUAL PRICE FOR UNACHIEVED MILESTONES 

2.1 Upon termination of the Agreement, the Supplier may invoice the Authority for the 
effort and costs associated with Unachieved Milestones (“Actual Price for 
Unachieved Milestones”), subject to the following conditions:  

(a) the Actual Price for each Unachieved Milestone shall be calculated in line 
with Schedule 7.1 (Charges and Invoicing); and 

(b) the Supplier will be required to demonstrate that the Actual Price for each 
Unachieved Milestone relates directly to the various activities undertaken by 
the Supplier for the Achievement of the relevant Milestone, incurred up to 
and no later than the Termination Date; and 

(c) the Actual Price for each Unachieved Milestone shall under no circumstances 
exceed the maximum amount agreed for the relevant Milestone, as set out 
in Schedule 7.1 (Charges and Invoicing); and 

(d) the Supplier shall issue a report setting out the Actual Price for the 
Unachieved Milestone, no later than 15 Working Days after the Termination 
Date of this Agreement. 

3 ADDITIONAL TERMINATION PAYMENTS 

3.1 CONTRACT BREAKAGE COSTS 

3.1.1 The Supplier shall be entitled to Contract Breakage Costs only in 
respect of Sub-contracts where the Supplier can demonstrate: 
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(i) that those Sub-contracts are surplus to the Supplier’s requirements 
after the Termination Date, whether in relation to use internally 
within its business or in providing services to any of its other 
customers; and 

(ii) have been entered into by it in the ordinary course of business.  

3.1.2 The Supplier shall seek to negotiate termination of any Sub-contracts 
with the relevant Sub-contractor using all reasonable endeavours to 
minimise the cancellation or termination charges. 

3.1.3 Except with the prior written agreement of the Authority, the 
Authority shall not be liable for any costs (including cancellation or 
termination charges) that the Supplier is obliged to pay in respect of 
the termination of any contractual arrangements for occupation of, 
support of and/or services provided for Supplier premises which may 
arise as a consequence of the termination of this Agreement. 

3.2 MITIGATION OF CONTRACT BREAKAGE COSTS  

3.2.1 The Supplier agrees to: 

(i) use all reasonable endeavours to minimise and mitigate Contract 
Breakage Costs; 

(ii) the appropriation of Assets, employees and resources for other 
purposes;  

(iii) at the Authority’s request, assigning any Sub-contracts to the 
Authority or a third party acting on behalf of the Authority; and 

(iv) in relation to any Sub-contracts that are not to be assigned to the 
Authority or to another third party, terminating those contracts at 
the earliest possible date without breach or where contractually 
permitted. 

3.2.2 If Assets, employees and resources can be used by the Supplier for 
other purposes, then there shall be an equitable reduction in the Contract 
Breakage Costs and any redundancy costs payable by the Authority or a third 
party to the Supplier. In the event of any Dispute arising over whether the 
Supplier can use any Assets, employees and/or resources for other purposes 
and/or over the amount of the relevant equitable reduction, the Dispute 
shall be referred to an Expert for determination in accordance with the 
procedure detailed in Schedule 8.3 (Dispute Resolution Procedure). 

3.3 FULL AND FINAL SETTLEMENT 
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(i) Any Termination Payment paid under this Schedule shall be in full 
and final settlement of any claim, demand and/or proceedings of the 
Supplier in relation to any termination by the Authority pursuant to 
Clauses 31.1, 31.3, 31.4 (Termination by the Authority), paragraph 
4.4 of Schedule 7.1 (Charging and Invoicing) or termination by the 
Supplier pursuant to Clause 31.5 (Termination by the Supplier) (as 
applicable), and the Supplier shall be excluded from all other rights 
and remedies it would otherwise have been entitled to in respect of 
any such termination. 

(ii) For the avoidance of doubt, no Termination Payment shall be 
payable to the Supplier in respect of termination of the Available 
Services. 

3.4 INVOICING FOR THE PAYMENTS ON TERMINATION 

(i) All sums due under this Schedule shall be payable by the Authority to 
the Supplier in accordance with the payment terms set out in 
Schedule 7.1 (Charges and Invoicing). 

3.5 SET OFF 

(i) The Authority shall be entitled to set off any outstanding liabilities of 
the Supplier against any amounts that are payable by it pursuant to 
this Schedule. 

3.6 NO DOUBLE RECOVERY 

(i) The value of the Termination Payment and/or the Compensation 
Payment shall be reduced or extinguished to the extent that the 
Supplier has already received the Charges or the financial benefit of 
any other rights or remedy given under this Agreement so that there 
is no double counting in calculating the relevant payment. 
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