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9.1 Minimum Insurance Period
[Six (6) Years following the expiration or earlier termination of this Call-Off Agreement]

9.2 To comply with its obligations under this Call-Off Agreement and as a minimum, where requested
by the Customer in writing the Supplier shall ensure that:

- professional indemnity insurance is held by the Supplier and by any agent, Sub-Contractor or consultant
involved in the supply of the G-Cloud Services and that such professional indemnity insurance has a
minimum limit of indemnity of [one million pounds sterling (£1,000,000)] for each individual claim or such
higher limit as the Customer may reasonably require (and as required by Law) from time to time;

- employers' liability insurance with a minimum limit of five million pounds sterling (£5,000,000) or such
higher minimum limit as required by Law from time to time.

10. TERMINATION

10.1  Undisputed Sums Time Period

At least ninety (7) Working Days of the date of the written notice specified in Clause CO 9.4 of the Call-Off
Agreement.

10.2 Termination Without Cause

At least thirty (7) Working Days in accordance with Clause C09.2 of the Call-Off Agreement.

11. AUDIT AND ACCESS

Twelve (12) Months after the expiry of the Call-Off Agreement Period or following termination of this Call-Off
Agreement.

12. INTELLECTUAL PROPERTY RIGHTS

12.1 In this Call-Off Agreement, the following terms shall have the following meanings:
“Intellectual Property” shall have the meaning given to it in the Framework Agreement;

“Background Intellectual Property” means the Intellectual Property owned or controlled by either Party existing at the
date of the Call-Off Agreement or generated otherwise than through the performance of the Services and which is
used for the provision of the Services;

“Foreground Intellectual Property” means Intellectual Property arising out of the performance of any work by the
Supplier and/or Customer under the Call-Off Agreement (but for the avoidance of doubt excluding Background
Intellectual Property); and

“Deliverables” means the documents, articles or other materials, and any data or other information described in
section 1.3 above, which are to be provided by the Supplier to the Customer as a result of performance of the
Services.

12.2  Ownership of Background Intellectual Property shall remain unaffected by this Call-Off Agreement. For the
avoidance of doubt, the Supplier's Background Intellectual Property shall include but not be limited to the DBSy
methodology.

12.3  Ownership of any and all Foreground Intellectual Property subsisting in the Deliverables shall vest
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exclusively in the Customer. Such ownership shall not pass until the Supplier has received in full (in cash or cleared
funds) all sums due to it in respect of the Services under this Call-Off Agreement and all other sums which are or
which become due to the Supplier from the Customer under the Call-Off Agreement.

12.4  Subject to any third party rights and upon payment in full of the Charges under this Call-Off Agreement, the
Supplier shall grant to the Customer a royalty-free, non-exclusive right and licence to use any of the Supplier’s
relevant Background Intellectual Property that is incorporated in the Deliverables, solely for the purposes expressly
stated in the Call-Off Agreement as being the purposes for which the Deliverables are supplied or, if no such purpose
is stated, solely for the purposes of its internal testing and evaluation of the Deliverables (not involving their
commercial use or disclosure to any third party). The licence is non-transferable; provided, however, that the
Customer may sub-license to its affiliates on the same terms and conditions as herein set forth to make use of the
Deliverables for the same purpose.

12.5 The Customer hereby grants to the Supplier a non-exclusive, non-transferable, royalty free licence to use the
Intellectual Property Rights in any documentation or data provided by or on behalf of the Customer and its affiliates to
the Supplier for the purpose of carrying out the Services for the sole purpose of producing the Deliverables for the
Customer under the Call-Off Agreement and not otherwise.

12.6 The Supplier shall at the Customer’s request (and shall procure that its employees, agents or officers) carry
out all reasonable acts (including prompt signature of documents) necessary to vest ownership of Foreground
Intellectual Property in the Deliverables in the Customer in accordance with this Clause 12.

13. [COLLABORATION AGREEMENT

In accordance with Clause CO-21 of this Contract, the Customer [does not require the Supplier to enter into a
Collaboration Agreement.

BY SIGNING AND RETURNING THIS ORDER FORM THE SUPPLIER AGREES to enter a legally binding contract
with the Customer to provide the G-Cloud Services. The Parties hereby acknowledge and agree that they have read
the Call-Off Terms and the Order Form and by signing below agree to be bound by the terms of this Call-Off
Agreement.
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For and on behalf of the Supplier:

Name and Title

Position

Signature

Date

For and on behalf of the Customer:

Name and Title

Position

Signature

Date






