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Call-Off Schedule 27 (International Warehousing, Storage and Fulfilment)
[Buyer Note: It is important to take local legal advice in the countries where each warehouse is located to ensure that the Schedule is valid and enforceable under local law]
1. Definitions
1.1. [bookmark: _heading=h.gjdgxs]In this Schedule, the following words shall have the following meanings and they shall supplement Joint Schedule 1 (Definitions):
	"Collection Window"
	the date and time period nominated by the Buyer for the Despatch of Products from the Warehouse;

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

	[bookmark: _heading=h.30j0zll][bookmark: _GoBack]"Despatch"
	the point at which the Products leave the possession and control of the Supplier, or its Subcontractors which shall be the point at which the Products are loaded, in accordance with Call-Off Schedule 20 (Specification) [or the Order Form (as the case may be), and/or the SOP Manual], onto the delivery vehicle for despatch to the Buyer’s nominated location, and the delivery vehicle is closed and sealed;
[bookmark: _heading=h.1fob9te][Buyer Note: this definition will need to be amended and should be discussed with your advisers as it describes when liability passes. Firstly, it will need to reflect who is responsible for loading and/or unloading the Products in each instance. Secondly, it is best to be very detailed on the precise point when liability passes. You should think about whether liability passes per consignment or per full load and you should also consider how despatch is evidenced. Where the carriage and warehouse contracts are with the same entity/group of entities you should provide for end to end liability i.e. starting from when the goods are picked up to when they are delivered. Consider this provision in conjunction with the definitions of Liability Period, Receipt and Paragraph 5.]

	"Instruction"
	the final, written confirmation of each order for International Warehousing Services, International Storage Services and International Kitting & Fulfilment Services setting out the Buyer’s specific requirements for that order;
[Buyer Note: You should amend this provision to state where the requirements are set out]
[Buyer Note: Neither this Call-Off Schedule nor the Core Terms address what happens if there is a conflict between the various documents. You will need to discuss with your advisers the order of precedence and insert provisions to address this]

	"International Kitting & Fulfilment Services"
	the kitting and fulfilment services to be provided by the Supplier in accordance with the terms of this Call-Off Schedule [and the Call-Off Schedule 20 (Specification), the Statement of Requirement or the Order Form (as the case may be)];
[Buyer Note: You should amend this provision to make it clear in which document the services are described]. 

	"International Storage Services"
	the storage of the Products in accordance with the terms of this Call-Off Schedule in order to fulfil the requirements set out in [the Call-Off Schedule 20 (Specification), the Statement of Requirement or the Order Form (as the case may be)];
[Buyer Note: Amend as appropriate]

	"International Warehousing Services"
	the international warehousing services to be provided by the Supplier in accordance with the terms of this Call-Off Schedule in order to fulfil the requirements set out in [the Call-Off Schedule 20 (Specification) or the Order Form (as the case may be)]; 
[Buyer Note: Amend as appropriate]

	"Liability Period"
	the period starting with Receipt of the relevant Products and ending on Despatch of those Products;

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

	"Lot Control Procedures"
	any procedures of the Buyer in place from time to time to ensure control of Products according to Lot Code;
[Buyer Note: Add the name of the document that describes where these procedures may be found]

	"Products"

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

	[bookmark: _heading=h.3znysh7]"Receipt”
	the point at which the Products come under the control or custody of the Supplier which:
(a)	where the International Warehousing Services include the collection of Products from a location nominated by the Buyer shall be the point at which the Products are loaded onto the vehicle collecting the Products and the doors are sealed by or on behalf of the third party supplier of the Products; and
(b)	in all other cases shall be the point at which the doors have been opened on any delivery vehicle arriving at the Warehouse for unloading or at the Supplier’s Site for unloading;
[Buyer Note: this definition will need to be amended and should be discussed with your advisers as it describes when liability passes. Firstly, it will need to reflect who is responsible for loading and/or unloading the Products in each instance. Secondly, it is best to be very detailed on the precise point when liability passes. You should think about whether liability passes per consignment or per full load and you should also consider how receipt is evidenced. Where the carriage and warehouse contracts are with the same entity/group of entities you should provide for end to end liability i.e. starting from when the goods are picked up to when they are delivered. Consider this provision in conjunction with the definition of Despatch and Paragraph 4.]

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

	"Stock Audit"
	the inventory audit carried out by the Supplier in relation to the Products held at the Warehouses and/or the Supplier’s Site;

	"Stock Loss"
	any shortages in Products (being the actual total units of Products held further to a Stock Audit, measured against the reported volume of Products Received by the Supplier in accordance with Paragraph 9.1, less the total units of Products Despatched with reference to each note or other record issued upon Despatch of the Products;

	[ "Stock Loss Tolerance"
	the percentage figure set out in [the Call-Off Schedule 20 (Specification), the Statement of Requirement or the Order Form (as the case may be)] [Buyer Note: Amend as appropriate] of the total Products which ought to be held (being the reported total units of Products Received by the Supplier in accordance with Paragraph 9.1, and excluding any Products which have been lost or destroyed as a result of inefficient picking and/or stock rotation and less the total units of Products Despatched with reference to each note of Products Despatched) by the Supplier at the time of any Stock Audit;
[Buyer Note: The Stock Loss Tolerance should be no greater than 0.5%, but the Buyer will need to consider for each Call-Off Contract whether a lower Stock Loss Tolerance percentage will need to be specified or whether the wording is removed if not required] 

	"Supplier's Management Platform"
	the Supplier's platform or solution for management of (i) the international transportation of goods, including the Products and/or (ii) the warehousing and/or stock control of goods, including the Products (as the case may be);  
[bookmark: _heading=h.2et92p0][Buyer Note: This provision will need to be amended depending on whether the Platform is a web-based portal or a more complex Platform requiring integration with the Buyer’s system. If the latter, it will be necessary to add to cross-refer to the Core Terms. Consider this provision in conjunction with Paragraph 5]

	"Warehouse"
	any warehouse premises used in connection with the provision of the International Warehousing Services and International Storage Services and approved by the Buyer;
[Buyer Note: most Buyers want to approve facilities and limit goods to being stored in the approved facilities so that goods can be traced. If so, you should amend this provision to refer to the approved warehouse referenced in the Order Form/Statement of Requirement]


2. When and how this Call-Off Schedule should be used
2.1. [bookmark: _heading=h.tyjcwt]This Call-Off Schedule is designed to provide the additional provisions necessary to facilitate the provision of International Warehousing Services and/or International Storage Services and/or International Kitting & Fulfilment Services as outlined in [the Call-Off Schedule 20 (Specification or the Order Form (as the case may be)].  The Parties shall comply with the terms of this Call-Off Schedule if the Buyer has indicated on the Order Form that International Warehousing Services and/or International Storage Services and/or International Kitting & Fulfilment Services form part of the Services to be provided under the Call-Off Contract.
3. Foreign Currency 
3.1. [bookmark: _heading=h.3dy6vkm]Any requirement of Law to account for the International Warehousing Services in any currency other than Sterling, (or to prepare for such accounting) instead of and/or in addition to Sterling, shall be implemented by the Supplier free of charge to the Buyer.
3.2. [bookmark: _heading=h.1t3h5sf]The Buyer shall provide all reasonable assistance to facilitate compliance with Paragraph 3.1 by the Supplier.
4. Risk  
4.1. [The Supplier shall be responsible for unloading each consignment of any Products at the Supplier Sites and the Products shall be at the Supplier's risk during unloading.
4.2. [bookmark: _heading=h.4d34og8]The Products shall be at the Supplier's risk from Receipt until Despatch.
4.3. Proof of Receipt and Despatch shall be evidenced by hard copy (written) or electronic receipt.]
[Buyer Note: Paragraphs 4.1, 4.2 and 4.3 provision will need to be amended and should be discussed with your advisers as it describes when liability passes which will be informed by who is responsible for loading and/or unloading of the Products in each instance. It is best to be very detailed on the precise point when liability passes. You should think about whether liability passes per consignment or per full load and you should also consider how receipt is evidenced. Where the carriage and warehouse contracts are with the same entity/group of entities you should provide for end to end liability i.e. starting from when the goods are picked up to when they are delivered. Consider this provision in conjunction with the definitions of Despatch and Receipt.]

5. Reporting
5.1. The Supplier shall, where requested to do so by the Buyer, at no charge, make the Supplier's Management Platform available for use by the Buyer and/or its authorised representatives  and/or provide such other form of reporting as the Buyer may reasonably require to record, and provide visibility to the Buyer in respect of, the Supplier’s provision of the Services.
5.2. [bookmark: _heading=h.2s8eyo1]The Supplier shall use all reasonable endeavours to procure the right for the Buyer to use the Supplier's Management Platform during the Contract Period solely for the purpose of receiving and monitoring the Services provided to the Buyer under this Call-Off Contract. 
[Buyer Note: This provision will need to be amended depending on whether the Platform is a web-based portal or a more complex Platform requiring integration with the Buyer’s system. If the latter, it will be necessary to cross-refer to the Core Terms. Consider this provision in conjunction with the definition of Supplier’s Management Platform]

6. [bookmark: _heading=h.17dp8vu]Procedures of the International Storage Services
6.1. The Supplier shall take Receipt of the Products and issue a certificate of receipt following a visual inspection in accordance with Paragraph 13.3.1 store the Products, and prepare the Products for Despatch in accordance with the Buyer's instructions so as to meet the Buyer’s requirements.
[bookmark: _heading=h.3rdcrjn][Buyer Note: Amend 6.1 to cross-refer to document where instructions/requirements are contained]
6.2. In the event that the Supplier, for any reason whatsoever, is unable or in its reasonable opinion is unlikely to be able to take Receipt of the Products forming the subject of the Buyer's instructions or to make the Products available for Despatch in accordance with the Buyer's instructions having used its best endeavours to do so (and without prejudice to the Supplier’s obligations under this Call-Off Contract):
6.2.1. it shall notify the Buyer immediately and present a plan to the Buyer for discussion, prior approval or revision by the Buyer setting out a solution to rectify the situation, reprioritise other services in order to fulfil the Buyer's instructions or provide an alternative method for storage, including the Charges in respect of such alternative method of delivery of the Services, calculated in accordance with Call-Off Schedule 5 (Pricing Details) or the Order Form (as the case may be);
6.2.2. the Buyer shall have the right, at its discretion, to reject any alternative solution proposed by the Supplier and for the avoidance of doubt shall make alternative arrangements for the storage of the Products forming the subject of the Buyer's instructions with a third party; and
6.2.3. [bookmark: _heading=h.26in1rg]subject to Paragraph 6.3, if the Buyer accepts the alternative solution proposed by the Supplier the Buyer shall be liable to pay the Charges for such Services, provided that the Buyer shall not be liable for any additional costs incurred in excess of the Charges (which shall be borne by the Supplier and the Supplier shall indemnify the Buyer in respect thereof).
6.3. [bookmark: _heading=h.lnxbz9]Provided that the Supplier has complied with all its obligations under this Call-Off Contract, the Supplier shall not be liable for any Losses, or delays which it objectively demonstrates to the Buyer result directly from:
6.3.1. [bookmark: _heading=h.35nkun2]the act, default or omission of the Buyer, its agents or subcontractors involved in the handling of the Products or any other consignee or consignor of the Products (where not the Supplier or its agents or Subcontractors);
6.3.2. [bookmark: _heading=h.1ksv4uv]any inherent defect in the Products; or
6.3.3. [bookmark: _heading=h.44sinio]without limiting the generality of Paragraph 6.3.1 its reliance on any materially inaccurate instructions, information or documentation received by the Supplier in connection with the transportation, storage or handling of Products 
provided that:
6.3.4. where the Supplier becomes aware or ought reasonably to have become aware (acting reasonably as a skilled provider of the International Storage Services and having regard to all the circumstances) of the occurrence of any of the circumstances described in Paragraphs 6.3.1 to 6.3.3 above it shall immediately inform the Buyer in writing; 
6.3.5. wherever possible, take all reasonable steps to rectify the situation (including taking all reasonable steps to obtain any correct information); and
6.3.6. the Supplier shall mitigate any such Losses or delays.
6.4. [bookmark: _heading=h.2jxsxqh]The Supplier shall:
6.4.1. comply and shall ensure that its employees, directors, officers, agents and Subcontractors comply with all relevant Law, including the United Nations Convention on the Assignment of Receivables in International Trade;
6.4.2. ensure that its employees and agents engaged in the Despatch and Receipt of the Products complete all necessary forms, proof of delivery documentation and any other documents required by the Buyer or any third party supplier of the Buyer, subject to the Buyer, or someone acting on its behalf, timely providing the Supplier with all necessary information;
6.4.3. collect such documents as may be specified by the Buyer; 
6.4.4. co-ordinate with all third parties involved in the supply chain for the Products in respect of any special requirements or conditions for storage of those Products, including temperature controls and/or handling requirements; 
[Buyer Note: Include more detail about special requirements or conditions in the Order Form, Specification or SoR.  If, for example, foodstuffs or Dangerous Goods are being stored, this wording is unlikely to be sufficient and the Buyer should consult with its advisers to ensure these requirements/conditions are adequately addressed in the contract]. 
6.4.5. have adequate fire safety and fire suppression procedures, systems and equipment in place at any Warehouses, and in any event in accordance with Good Industry Practice;
[Buyer Note: The Buyer should consider whether its advisers whether more detail is required here if e.g. Dangerous Goods, pressurised containers etc are being stored]
6.4.6. have adequate flood defence and water ingress prevention procedures, systems and equipment in place at any Warehouses, and in any event in accordance with Good Industry Practice;  
6.4.7. ensure that any Warehouses meet all necessary legal requirements;
6.4.8. [bookmark: _heading=h.z337ya]keep the Products safe, dry and secure;
6.4.9. maintain the Warehouse in good repair and condition including a basic obligation for it to remain dry and free of vermin and rodents;
6.4.10. keep and maintain the Products in good condition and in accordance with the Buyer's written instructions from time to time (including those set out in the Call-Off Schedule 20 (Specification) or the Order Form (as the case may be) and shall not dispose of or use the Products other than in accordance with the Buyer's written instructions or authorisation;
6.4.11. have adequate procedures in accordance with Good Industry Practice and appropriately qualified security personnel in place at any Warehouses to ensure that the Products are properly secured against risk of theft;
6.4.12. separate, consolidate, package, and pack the Products into appropriate media safely and in a watertight manner and at all times in accordance with any requirements of the Buyer (including without limitation any Lot Control Procedures), and in a way which is suitable for the applicable mode of transport for onward movement of such Products;
6.4.13. make available and load the Products in the correct volumes onto the delivery vehicles of the Buyer’s carriers within the nominated Collection Window as specified in an Instruction;
6.4.14. provide and maintain at its own risk and expense all equipment and/or Warehouses required to deliver the Services and ensure at all times that such equipment and/or Warehouses shall be in good condition, free from odours and defects, are secure, wind, weather and water tight and suitable for the type of Products to be stored in them and to maintain them in such condition from Receipt until such Products are Despatched;
6.4.15. ensure that any Warehouse contains sufficient available capacity to enable the Supplier to store the Products in accordance with this Call-Off Contract;
6.4.16. use all reasonable endeavours to ensure that sufficient quantities of transport media and/or packaging are always available at the relevant local facilities for use in connection with this Call-Off Contract; and
6.4.17. prior to commencing Services from any Warehouses, undertake reasonable inspections and all necessary due diligence to ensure that the Warehouses comply with the requirements set out in this Paragraph 6.4 and any other requirements of the Warehouses set out in or referenced in this Call-Off Contract. Where any Warehouses do not so comply (or where following an inspection by the Buyer, the Buyer reasonably considers that the Warehouses do not so comply), the Supplier shall, at its own cost and without delay, put in place and implement a plan (such plan to be approved in advance by the Buyer acting reasonably) to ensure compliance.
7. [bookmark: _heading=h.3j2qqm3]Exceptional Instructions
7.1. [bookmark: _heading=h.1y810tw]It is acknowledged and agreed that the Buyer may from time to time provide reasonable instructions to the Supplier, which are outside the scope of Call-Off Schedule 20 (Specification) or the Order Form (as the case may be) or those obligations otherwise required by this Call-Off Contract; for example, to respond to unexpected issues with its supply chain, third party manufacturers or other logistics suppliers or to facilitate any recall of Products (“Exceptional Instructions”). 
Buyer Note: Ideally the Specification or SoPs will deal with as many scenarios as may reasonably  arise.
7.2. [bookmark: _heading=h.4i7ojhp]Save in case of emergency, the Supplier shall, promptly on receipt of Exceptional Instructions provide a quotation for the Buyer’s approval setting out the timescale for completion of the Exceptional Instructions and the costs to be incurred in performing the Exceptional Instructions. The Buyer shall either accept or reject the Supplier’s quotation in writing  and if rejected, the Exceptional Instructions shall not be performed by the Supplier. If the Buyer accepts the quotation, the Supplier shall perform the Exceptional Instructions on the terms of the quotation and this Call-Off Contract.  
7.3. [bookmark: _heading=h.2xcytpi]The Buyer shall be entitled to waive the requirement for a quotation and in that eventuality and notwithstanding any obligations under this Call-Off Contract on the Supplier to pay costs, duty, taxes, charges, dues, deposits, outlays or other expenses in providing the International Warehousing Services, the Buyer shall pay to the Supplier any reasonable costs and expenses wholly and reasonably incurred by the Supplier in the delivery of any Exceptional Instructions issued by Buyer upon receipt by the Buyer of evidence of payment by the Supplier and of a valid demand for payment from the Supplier in accordance with Clause 4 of the Core Terms. provided that: 
7.3.1. the Supplier uses all reasonable endeavours to mitigate such costs and expenses; and 
7.3.2. any such costs and expenses shall be agreed in advance by the Buyer in writing.
7.4. [bookmark: _heading=h.1ci93xb]This Paragraph 7 shall not apply to any costs and expenses incurred  to the extent that the Exceptional Instructions issued by the Buyer result from any negligence, or failure by the Supplier to comply with the terms of this Call-Off Contract, or otherwise arise as part of a Rectification Plan;
7.5. This Paragraph 7 shall not apply to any cost or expense which would otherwise form part of the Charges, including (without limitation) in respect of any extended period of storage or fluctuations in volume of requirements for storage, which shall be calculated in accordance with Call-Off Schedule 5 (Pricing Details) or the Order Form (as the case may be);
8. [bookmark: _heading=h.3whwml4]Procedures of the International Warehousing Services
8.1. [bookmark: _heading=h.2bn6wsx]The Supplier shall take Receipt of the Products and issue a certificate of receipt following a visual inspection in accordance with Paragraph 13.3.1, store the Products, and prepare the Products for Despatch in accordance with the Buyer's instructions so as to meet the Buyer’s requirements.
[bookmark: _heading=h.qsh70q][Buyer Note: Amend 8.1 to cross-refer to document where instructions/requirements are contained]
8.2. In the event that the Supplier, for any reason whatsoever, is unable or in its reasonable opinion is unlikely to be able to take Receipt of the Products forming the subject of the Buyer's instructions or to make the Products available for Despatch in accordance with the Buyer's instructions and in each case having used its best endeavours to do so (and without prejudice to the Supplier’s obligations under this Call-Off Contract):
8.2.1. [bookmark: _heading=h.3as4poj]it shall notify the Buyer immediately and present a plan to the Buyer for discussion, prior approval or revision by the Buyer setting out a solution to rectify the situation, reprioritise other services in order to fulfil the Buyer's instructions or provide an alternative method for storage and/or consolidation, including the Charges in respect of such alternative method of delivery of the Services, calculated in accordance with Call-Off Schedule 5 (Pricing Details) or the Order Form (as the case may be);
Buyer Note: Amend 8.2.1 to identify whether it is the Call-Off Schedule 5 (Pricing Details) or the Order Form
8.2.2. the Buyer shall have the right, at its discretion, to reject any alternative solution proposed by the Supplier and for the avoidance of doubt shall make alternative arrangements for the storage of the Products forming the subject of the Buyer's instructions with a third party and any additional costs incurred in excess of the Charges shall be borne by the Supplier; and
8.2.3. subject to Paragraph 8.3, if the Buyer accepts the alternative solution proposed by the Supplier the Buyer shall be liable to pay the Charges for such Services, provided that the Buyer shall not be liable for any additional costs incurred in excess of the Charges (which shall be borne by the Supplier).
8.3. [bookmark: _heading=h.1pxezwc]Provided that the Supplier has complied with all its obligations under this Call-Off Contract, the Supplier shall not be liable for any Losses, or delays which it objectively demonstrates to the Buyer result directly from:
8.3.1. [bookmark: _heading=h.49x2ik5]the act, default or omission of the Buyer, its agents or subcontractors involved in the handling of the Products or any other consignee or consignor of the Products (where not the Supplier or its agents or Subcontractors);
8.3.2. any inherent defect in the Products; or
8.3.3. [bookmark: _heading=h.2p2csry]without limiting the generality of Paragraph 8.3.1 its reliance on any materially inaccurate instructions, information or documentation received by the Supplier from the Buyer, its servants or agents in connection with the transportation, storage or handling of the Products.
provided that:
8.3.4. where the Supplier becomes aware or ought reasonably to have become aware (acting reasonably as a skilled provider of the International Warehousing Services and having regard to all the circumstances) of the occurrence of any of the circumstances described in Paragraphs 8.3.1 to 8.3.3 above it shall immediately inform the Buyer; 
8.3.5. wherever possible, take all reasonable steps to rectify the situation (including taking all reasonable steps to obtain any correct information); and
8.3.6. the Supplier shall mitigate any such Losses or delays.
8.4. [bookmark: _heading=h.147n2zr]The Supplier shall:
8.4.1. comply and shall ensure that its employees, directors, officers, agents and Subcontractors comply with all relevant Law;
8.4.2. [bookmark: _heading=h.3o7alnk]ensure that its employees and agents engaged in the Despatch and Receipt of the Products complete all necessary forms, proof of delivery documentation and any other documents required by the Buyer or any third party supplier of the Buyer, subject to the Buyer, or someone acting on its behalf, timely providing the Supplier with all necessary information;
[bookmark: _heading=h.23ckvvd][Buyer Note: Amend 8.4.2 to cross-refer to the document setting out the forms, proof of delivery documentation and other documents required]
8.4.3. collect such documents as may be specified by the Buyer; 
[Buyer Note: Amend 8.4.3 to cross-refer to the document setting out where the documents are specified]
8.4.4. co-ordinate with all third parties involved in the supply chain for the Products in respect of any special requirements or conditions for collection, storage and/or consolidation of those Products, including temperature controls and/or handling requirements; 
8.4.5. have adequate fire safety and fire suppression procedures, systems and equipment in place at any Warehouses, and in any event in accordance with Good Industry Practice;
8.4.6. have adequate flood defence and water ingress prevention procedures, systems and equipment in place at any Warehouses, and in any event in accordance with Good Industry Practice;  
8.4.7. ensure that any Warehouses meet all necessary legal requirements;
8.4.8. keep the Products safe, dry and secure;
8.4.9. maintain the Warehouse in good repair and condition including a basic obligation for it to remain dry and free of vermin and rodents;
8.4.10. [bookmark: _heading=h.ihv636]keep and maintain the Products in good condition and in accordance with the Buyer's written instructions from time to time (including those set out in the Call-Off Schedule 20 (Specification) or the Order Form (as the case may be)) and shall not dispose of or use the Products other than in accordance with the Buyer's written instructions or authorisation;
[Buyer Note: Amend 8.4.10 to state whether the Specification or the Order Form]
8.4.11. have adequate procedures and appropriately qualified security personnel in place at any Warehouses to ensure that the Products are properly secured against risk of theft;
8.4.12. separate, consolidate, package, and pack the Products into appropriate media safely and in a watertight manner and at all times in accordance with any requirements of the Buyer (including without limitation any Lot Control Procedures), and in a way which is suitable for the applicable mode of transport for onward movement of such Products;
[Buyer Note: Amend 8.4.12 to cross-refer to document where requirements are contained]
8.4.13. make available and load the Products in the correct volumes onto the delivery vehicles of the Buyer’s third party carriers within the nominated Collection Window as specified in the Buyer's instructions;
8.4.14. provide and maintain at its own risk and expense all equipment and/or Warehouses required to deliver the Services and ensure at all times that such equipment and/or Warehouses shall be in good condition, free from odours and defects, are secure, wind, weather and water tight and suitable for the type of Products to be stored in them and to maintain them in such condition from Receipt until such Products are Despatched;
8.4.15. ensure that any Warehouse contains sufficient available capacity to enable the Supplier to store the Products in accordance with this Call-Off Contract;
8.4.16. use all reasonable endeavours to ensure that sufficient quantities of transport media and/or packaging are always available at the relevant local facilities for use in connection with this Call-Off Contract; and
8.4.17. [bookmark: _heading=h.32hioqz]prior to commencing Services from any Warehouses, undertake reasonable inspections and all necessary due diligence to ensure that the Warehouses comply with the requirements set out in this Paragraph 8.4 and any other requirements of the Warehouses set out in or referenced in this Call-Off Contract. Where any Warehouses do not so comply (or where following an inspection by the Buyer, the Buyer reasonably considers that the Warehouses do not so comply), the Supplier shall, at its own cost, put in place and implement a plan (such plan to be approved in advance by the Buyer acting reasonably) to ensure compliance.
9. [bookmark: _heading=h.1hmsyys]Stock Audit
9.1. [bookmark: _heading=h.41mghml]The Supplier shall maintain a perpetual inventory count and conduct regular rolling Stock Audits so as to have audited total stockholding over each Month (overall and by Lot Code) and shall (without prejudice to any other reporting obligations in this Call-Off Contract) provide the following inventory reports to the Buyer:
a) [bookmark: _heading=h.2grqrue]daily inventory report detailing actual volumes of Products Received (broken down by Lot Code) at the Warehouses and any discrepancies in accordance with Paragraph 13.3.1 and actual volumes of Products Despatched (broken down by Lot Code) from the Warehouses; 
b) any inbound deliveries that have any sign of physical damage or have any incorrect or missing paperwork or where there are discrepancies in the paperwork and actual volumes of Products Despatched from the Premises; and 
c) weekly report detailing total volumes of Products Received, total volumes of Products Despatched, total volumes of Products held at the Warehouses and details of any Stock Loss identified in the previous week. 
10. [bookmark: _heading=h.vx1227]Stock Loss
10.1. The Supplier shall be liable for:
10.1.1. Losses, destruction of, or damage to the Products during the Liability Period including without limitation theft, misappropriation or damage caused by the Supplier, its employees, agents or representatives; and
10.1.2. losses caused by out of rotation stock management and inefficient picking of the Products; and
10.2. The Supplier’s liability for loss or damage to the Products shall be to the full replacement value of the Products as notified by the Buyer to the Supplier and any exclusions in the Supplier’s insurance coverage shall not remove or restrict the Supplier’s liability in this respect. No additional limitation of the Supplier's liability shall apply, unless the Supplier first obtains the express written consent of the Buyer.
10.3. [bookmark: _heading=h.3fwokq0]The Supplier shall pay to the Buyer within thirty (30) days of the end of each Month (or at the request of the Buyer credit against the next invoice issued in respect of the International Warehousing Services):
10.3.1. a sum equal to the net aggregated Stock Loss over the immediately preceding Month of the Contract Period (measured across Stock Audits completed and reported in accordance with Paragraph 10.3), [subject to the Stock Loss Tolerance,] [Buyer Note: the Buyer will need to consider whether the wording is removed if not required] multiplied by the Cost Value of any such lost or damaged Products; and/or
10.3.2. a sum equal to the net aggregated Stock Loss over the immediately preceding Month of the Contract Period (measured across Stock Audits completed and reported in accordance with Paragraph 10. The Supplier shall maintain a perpetual inventory count and conduct regular rolling Stock Audits so as to have audited total stockholding over each Month and shall (without prejudice to any other reporting obligations in this Call-Off Contract) provide the following inventory reports to the Buyer), [subject to the Stock Loss Tolerance,] [Buyer Note: the Buyer will need to consider whether the wording is removed if not required] multiplied by the Cost Value of any such lost or damaged Products.  
10.4. [bookmark: _heading=h.1v1yuxt]The Supplier shall receive the Products at carton / box level not component level.  Subject to the Supplier complying with the provisions of this Paragraph 10.4, any inbound deliveries that have any sign of physical damage or have any incorrect or missing paperwork or where there are discrepancies in the paperwork will be physically quarantined and not accepted into stock by the Supplier until the issue has been resolved by the Parties and the Supplier has received clear instructions from the Buyer on how to process the stock, such that the Supplier is able to accept the deliveries, subject to the Supplier complying with the inspection procedures and the reporting procedures agreed between the parties (as updated from time to time). Every effort must be made by the Supplier to accept inbound deliveries into stock, and the Supplier shall notify the Buyer where necessary in order to resolve paperwork or other discrepancies or damage to Products. The Parties shall resolve any inbound discrepancies within 1 day of notification to the Buyer, or within 2 hours for priority items that are required to be used within 24 hours, failing which the Parties will follow the escalation process notified to the Supplier by the Buyer and the reporting procedures agreed between the parties (as updated from time to time), any discrepancies in components that are discovered when the carton / box is opened shall not be the Supplier’s liability provided that there is no evidence of tampering with the carton/box and its packaging and the Supplier shall retain the carton/box and its packaging for inspection by the Buyer.
10.5. [bookmark: _heading=h.4f1mdlm]The Supplier shall not be held accountable and shall have no liability whatsoever in relation to Products that have expired and exceeded their date of use where such expiry or exceeding beyond the date of use is as a result of an instruction from the Buyer to pick alternative Products, to prioritise rework and/or the inbound supply exceeds consumption over the shelf life period. The Supplier remains accountable for Products that have expired and exceeded their date of use where the same is caused by the Supplier failing to comply with the picking instructions or principles as specified in Call-Off Schedule 20 (Call-Off Specification) or the Order Form (as the case may be), except where the Buyer has instructed otherwise.
10.6. [bookmark: _heading=h.2u6wntf]All stock related issues shall be the responsibility of the Supplier save where the Supplier can demonstrate to the Buyer's satisfaction, acting reasonably and in good faith at all times, that the Supplier is not responsible for such stock related issues. 
11. [bookmark: _heading=h.19c6y18]Insurance
11.1. [bookmark: _heading=h.3tbugp1]The Supplier shall maintain at all times during the Contract Period and for a period of at least six (6) years afterwards, with an insurer of repute sufficient insurance to cover its potential liability under this Call-Off Contract (including liability for loss or damage to the Products) and as a minimum, the policies and level of cover set out in Joint Schedule 3 (Insurance Requirements) and Additional Insurances
11.2. The Supplier shall promptly send a copy of the receipt for the premiums to the Buyer. On the Buyer's written request, the Supplier shall provide the Buyer with copies of the insurance policy certificates and details of the cover provided for the insurance required under Paragraph 11.1.
12. Inspection and Removal of Products  
12.1. The Buyer, or its agents and representatives, shall be entitled to enter the Supplier's premises during normal working hours (being not less than 9-00 am to 5-00 pm, Monday to Friday) (Business Hours) to inspect and/or to remove some or all of the Products from the custody or control of the Supplier at such date as may have been agreed between the parties. In the absence of such agreement the Buyer, or its agents and representatives, may remove some or all of the Products during Business Hours on not less than 48 hours prior notice. 
13. [bookmark: _heading=h.28h4qwu]Handling and responsibility for Products and Liens 
13.1. [bookmark: _heading=h.nmf14n]As between the Buyer and the Supplier, all Products: 
13.1.1. will be and will remain the exclusive property of the Buyer at all times, or where applicable (with reference to the terms of purchase between the Buyer and the supplier of those Products) the property of the supplier of such Products. Title to or ownership of the Products does not pass to the Supplier under this Call-Off Contract;
13.1.2. the Supplier will assert no interest in the Products at any time, whether or not such Products are in the Supplier's possession, custody, or control;
13.1.3. the Supplier waives, and agrees not to assert, nor take any action to claim or perfect, any lien, charge or other encumbrance on any such Products or any portion thereof; and
13.1.4. [bookmark: _heading=h.37m2jsg]to the extent that the Supplier engages Subcontractors or agents in connection with the Services, it will ensure that such Subcontractors are also prevented from claiming or perfecting liens against the Products. 
13.2. Without prejudice to Paragraph 13.1, the Supplier shall not acquire any contractual, statutory or common law lien over Products or any other property belonging to or in the possession of the Buyer. 
13.3. [bookmark: _heading=h.1mrcu09]The Supplier undertakes in relation to the Products which are in its possession or under its control from time to time to:
13.3.1. [bookmark: _heading=h.46r0co2]upon unloading the Products at the Warehouses, to carry out a visual inspection of the Products to assess the quantity and condition of any such Products which are Received by the Supplier. In the event that the quantity or condition of Products which are Received at the Warehouses does not match any documentation or instruction provided to the Supplier by the Buyer or otherwise in the case of visible damage to the Products, the Supplier shall:
a) within twenty four (24) hours of Receipt notify the Buyer of such discrepancy or damage; and
b) store (in accordance with the requirements of this Call-Off Contract) [Buyer Note: State where these requirements may be found] any excess or damaged Products and the packaging in which such Products were delivered, separately from the remaining Products and packaging so as to be readily identifiable; and 
c) comply with any reasonable written instructions of the Buyer in relation to any such excess or damaged Products.  
13.3.2. store and where applicable transport the Products appropriately and in secure, dry and watertight conditions and in accordance with any reasonable instructions notified to it by the Buyer or the third party supplier of the Products;
13.3.3. hold such Products solely to the Buyer’s order; 
13.3.4. store the Products separately from any other property and clearly labelled so as to be readily identifiable as the Buyer’s Products; and
13.3.5. not remove, deface or obscure any identifying mark or packaging on or relating to those Products.
13.4. [bookmark: _heading=h.2lwamvv]Subject to the terms of this Call-Off Contract, risk and responsibility for quantity and condition of the Products will be with the Supplier from Receipt of the Products and will continue until Despatch of those Products.
[Buyer Note: this provision may need to be amended depending on the time at which risk passes which will be informed by who is responsible for loading and/or unloading of the Products in each instance.]
13.5. The Buyer may (acting by itself or by duly authorised representatives) on giving the Supplier at least twenty-four (24) hours’ notice (which may be given verbally) in advance, enter upon any the Supplier’s premises where any of the Products are situated for the purposes of:
13.5.1. fulfilling its obligations under this Call-Off Contract;
13.5.2. exercising its rights under this Call-Off Contract;
13.5.3. auditing of stock of the Products at the Warehouses;
13.5.4. monitoring the Supplier’s performance under this Call-Off Contract; 
13.5.5. inspecting the Warehouses for the purpose of ascertaining compliance by the Supplier in respect of its obligations in this Call-Off Contract; and
13.5.6. recovering any or all of those Products, which it shall be entitled to do at any time and for any reason.
13.6. Any Warehouses and all plant, materials, apparatus and tools used or provided by the Supplier for the provision of the Services or part thereof shall at all times be at the sole risk of the Supplier.
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