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Schedu一e 1 : caii一〇惰Terms

16December2014 WP887 

CabinetO惰ceonbehaifofGovernmentDigitaiSeNices"customer' 

1HorseGuardsRoad,London,SWIA2HQ 

趨  eSynergySOiutionsLtd``Supplier' 

04Janua町2017;or

1.2.2　the second (2) anniversaγ °fthe Commencement Date: whichever is the ear一ier, un一ess terminated ear一ier

pursuant to C一ause C0-9 0f the CaII一〇竹Agreement.

1.3　　SeNices Requirements
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1.3.1　This Order is for the G-C一oud SeNices out冊ed be一ow. It is acknow一edged by the Pahies that the vo一ume of

the G-C一oud SeNices u舗zed by Customer may vary from time to time during the course of this CaiLO惰

Agreement, Subject a一ways to the terms of the CaiL0簡Agreement.

1.3.2　G-cloud SeNjces

GDS is supp°Hing HM Government面ts ongoing Digita一 Transformation.

We deWer outcomes that meet user needs through agile, multi-disciplinary teams working to user-iocused backlogs. We
w川be pu請ng p一ace a series of teams to deijver against workstreams sta請ng from Jamary 201 5.

These workstreams wⅢ exp一ore, document and stan to imp一ement digita一 transfomation of pub一ic seNjces through the

adoption and evo一ution of I-govemmenl as a piaがorm"一言nciudjng deve一opment of so請ware prototypes and alphalbeta
re一eases of cehain seNices.

GDS are 一ooking lo procure the seNices °f supp一y pahners to assist with speciaijst needs inc一uding seNice design

and user research, deve一opment of c一oud-based so請ware inc一uding prototypes, ana一ysis of傭nancial and seNice usage

data, agi一e de一ivery and business analysIS.

We wili a一so be piann活g and impiementing a common approach to productivity techno一ogy for civi一 seNantS across

govemment. These workstreams wiII require specia一ist suppoH from supp一y pamers for the deve一opment of our appmach,
documentation and enab一ing reuse of cehain methods and pa録erns, and implementati°n of this approach with cehain
depahments and agencies.

The supp一iers resources wiii co博nue to demonstrate capab輔es and experience against the旬日owlng high-ieveI

criteria:

･ Qua一ity and suitabi1時°f proposed candidates

･ Track Record of DeWery
●Enablement
･ Continuous De一ivery

●Approach
･Aiignment
･ Evo一utionary Architecture

● Specific Expehise

･ Too一 and pia簡orm se一ection

･ integration experience
･ OperationaI experience
･ Up-skⅢ I share know一edge I best practice with exemplar depahment teams

We are expecting the supp一ier to be a一igned with and inめmed by, but n0日mited to:
･ GDS Princip一es

･ GDS Design Princip一es

･ Assisted Digita一 Strategy

The Contract w帥cover all ro一es on your rate card; Comp一etion of this contract is no guarantee of work.

The Suppijer wiII be required to work from remote 一ocations across the UK dependent on the 一ocation of the prqiects

to be comp一eted.

The lnteliectuai Propehy of anything deveI°ped rests with the individua一 depahments andlor GDS. We prize re-

usab冊y, transparency and Open source.

1.3.2.1 Loll iaaS

1.3.2.2 Lot2 Peas

1.3.2.3 Lot 3 SaaS

1.3.2.4 Lot4　　　　　　5.G5.0587.004

Specia一ist C一oud

SeNices
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1.3.2.5 G-C一oud

Additiona一 SeNices

2.1Pr 匁6ﾇ  免 F柳v &WF 6T譁6W6 8V匁w T ﾖVB 

AviationHouse,125Kingsway,Hoib°rn,London,WC2B6NH(°therLocations) 

Aiiexpensesassocjatedwithtrave一〇utsideofcentraILondon,WⅢbeinvoicedatcosttoGDSintinewithGDS 

expensespoticiesandtheG-C一〇udframeworkagreements.(Aspera請achedCabinetO飾cePolicydocument) 

_発議濃霧霧議 
∴∴ ∴ ∴ H鯤ﾇ ﾇ 蓼自-I-I%zF <u

3,1QuaーityStanda血S 

NotAppiicable 

3,2TechnicalStandards 

NOtAppIicabIe 

i  

4.len-boaming 

NotApplicable 

∴∴∴∴∴∴∴∴∴∴∴∴∴∴∴ 

5.1customer'sResponsibiiities 

NotApplicable 

5.2customer'sequipment 

NOtapplicabIe. 

6,1Paymentprofileandmethodofpayment 

ChargespayablebytheCustOmer(includinganyappiicabiediscountbutexciudingW),paymentpro凧eand 
meth°d°fpayment(e.g.GOvernmentPr°curementCa鴫(GPO)orBACS 
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StandardRateCard: 薬 x " +2  ｨ ｢  ｢  ｢   ﾈ爾 o tD に 册2 ｩxｲ *ﾖR  ﾈ ｴr ｬr  ｢ ﾘb ●一 に e ≡ o 豫r Rﾂ  ﾂ ," ,ﾂ ﾂ r  ○ ○ (照 G6芳R fgV W" F瑛ｧ茶3 

管 く} ﾘ+r 徨  ｲ 鶴 傍Hｩｲ 〇 〇) 筒 唯 

〇° くす ﾂ ●一 i= o ﾒ *ﾓ重= le ｸ ｴｬr 

(鶴 >ヽ ﾂ  ｢ r 管 a, 燃 管 ee ﾈ爾 ｬr  ｲ 

〇) ○ ●○I (9 ○ ●一 くo ﾂ ,"  ○ ○ > o P i= o :雷 i o ∽ 定珖  ｲ *ﾓ  ●○● 管 o 管 〇 〟" つ o g a, 萄 *ﾘ7R 

1,Folーow 3#R 

    

    

   

5,EnsureIAdvise s

6.Initiatelln¶uenc

7,SetSt帽tegyItnspir

StandardsforconsuーtancvDavRatecar°s 

consuーtant'sWorkingDay-8hourseXclusiveoftraveIandlunch. 

WorkingWeek-MondaytoFridayexciudingnationatho一idays 

o鮒ceHou悔-09:00-17:00MondaytOFriday 

TravelandSubsistence-includedindayratewithinM25.Payableatdepahment'SstandardT&Srate M25. 

Mi一eage-Asabove. 

Thevalueofthiscont輪ctmay¶eXoVerthetemofthecont略ctihcompletingtherequtrement,i 

daysabovethosestatedarerequiredtocompietetherequtrement, 

lndicateprefer惟dpaymentpmfilebysetectingohefmm: 

6.1.1Monthiyinarrears 

6.2tnvoiceformat 

TheSuppIiersha旧ssuepaperinVoicesmOnthiy活arrears,TheCustomershattpaytheSupptierwithin 

CaiendardaysofreceiptofaValid 末軫 6Rﾇ7V&ﾙT坊F匁 66F Wv友⑦ 7  & w&  ッF   蒙V蹠 &vW6WB 

outinparagraph6.1aboveandtheprovisionsotthisCalI-OffAgreement. 
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∴∴∴∴∴∴∴- ∴∴ 

7,1LevetofRep記Sen向tivetowhomdisputesshouーdbeescaiatedto: 

SuppIierNamedPe購on:NigeーGausden,CFO,eSynergySoーutions 

StephenForeshaw-CainCOOGDS 

7,2MediationProvider 

CentreforE鴨ctiveDisputeResOtution. 

∴∴ ∵∴∴子∴詳言∵:∴÷∴ 倬ﾈ i-E ｦ苒 
∴∴∵∴∵膏∴∴ 價ﾘｶ2 

Su即ecttotheprovisionsofclausecO11`Liabi一時'ofthecalLo惰Agreement: 

8.1TheanmalaggregateIia ityofeitherPahyforaーIdefaults博Su 剽F匁v匁FV7H耳 ｷ76 F ﾖ vWF  $V∫ 

○ftheotherPahy(includingtechnicaiinfrastructure,assets,equipmentorIPRbutexctud面ganyiossordamageto 

theCustomerDataorCustomerPersona 剩F F 遊襷W&匁6 觀7F柳轅友⑦ 46 迄耳 ｩ D w&VVﾖV蹠6F末nO 

eventexceedE1m剛on. 

8.2TheanmaIaggregateliab冊yforaildefauttsresuitingindirectloss,destruction,corruption,degradationordamage 
totheCustomerDaねortheCustomerPersonalDataoranycopyofsuchCustomerData,causedbytheSuppIiers 
defauitunderorinconnectionwiththisC 剿 曝耳 ｩGｴ w&VVﾖV蹠6ｸﾈ ∩°eventexceed鋤miIIionllmypercent(50%)i 
oftheChargespayabtebytheCustomertotheSupplierduringtheCaiI一〇簡Ag晦ementPeriod. 

8.3Theamualaggregateーiab冊yunderthisCa一一一〇惰AgreementofeitherPahyforaIIde向uitssha旧nnoevent 
eXceedthegreaterof鋤00,0000ronehundredandtwentfiveper∞nt(125%)percentoftheChargespayableby 
theCustOmertOtheSuppiierduringtheCaiI一〇竹AgreementPeriod. 

∴∴∴∴∴∴∴∴∴  

9.1MinimumlnsurancePeriod 

Six(6)YearsfoIIowingtheexprationorearijerterminationofthisCa一一一〇簡Agreement 

9,2Tocomplywithitsobligationsunderthiscal1-0簡Agreementandasaminimum,where鴨quested 
bythecustomerinwritingtheSuppiiershallensurethat: 

-pmfessionatindemnityinsuranceisheldbytheSupplierandbyanyagent,Sub-Contractororconsu他nt 

invoIvedmthesupplyoftheG-CIoudSeNicesandthatsuchprofe 6柳ﾆ匁FVﾖ譌G末W& V6 ﾙlｦﾗVﾒ 

IimitOfindemnityofonem冊onpoundsster一ing(鋤,000,000めr 坊 6 襷庸萌V F7F ｦﾖ7V6 没 &末ﾖ友 2 

theCustomermayreasonabーyrequire(andasrequi陀dbyLaw)fmmtimetotime; 

-emptoye誌'tiabiーityinsurancewitham面mumlimitoffivemiIiionpoundssterIing(£5,000,000)orsuch 

higherminimumlimitasrequiredbyLawfromtimet°time. 

∴∴∴∴∴∴∴∴∴ 剪 

""○○賀臆"""","鵜  10.lUndisputedSumsTimePeriod 

Atleastninety(90)WorkingDays°fthedateofthewr請enn°ticespec肺edinCIauseC09.40ftheCaiI一〇杵 
Agreement 

10.2TermihationWithoutcause 
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At 一east thihy (30) Working Days in accordance with C一ause cog.2 0f the Caii一〇惰Agreement･

∴∴∴∴∴∴∴ ∴∴∴∴∴∴∴∴ 

Twe一ve(12)MOnthsa請ertheexp時oftheCal1-0惰AgreementPeriodOrfoIIowingterminationofthisCaii一〇竹 
Agreement. 

eY s晦MNc MD R日田RMNG THts o和光R FOR格調帽鋤肘pJlER As髄惨め00鳩r a内勤y帥d時∞れ調d
w請the cuStOm朋tO prtWide請e Gc鳳d Seryicm･ me parOeO heody acbow舶8e aれl a叩鴫物議的ey血e -午
請e Ca帖柑Tems a同的o鳳的m a的by的h同調ow的r鞠的関取調hd by撮めm3億仇もc劇一〇惰旬能em帥L

For tnJ cn bW ofth Bupdbr:
NmandTm 蕃%8豢+(,ﾖﾆﾖﾒ 

陣檎請われ 佇 ｦ7I

S噌natu陶
Da鳩  $tB 

For ●nd oh b●h書物of録機c〇〇億調mr.

Nameahd珊 坪-

Poei徹れ   (
s由れ龍田も 

Da鴫 h ｨ ｨ ｲﾒ 5 *ﾘ+ｲﾘ,84籃  ( 

ecL00o s延縄V鵬漉膳c▲LL怖れ謝議S

のbIh競請鴫● on bh●請cl cのI●mm●鵬B巾l種1 3的Y鴫〇

割調

!聾I調印噌y叡鳳調α議um地●d

rBm tO
Oe叩)V徹れcI G同相d SeryiceB.
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CALL-OFF AGREEMENT TERMS AND CONDITIONS

THIS coNTRAcT is made on me O5m day °f January 2015

BETWEEN

(1)　Cabinet O仰ce on behalf of Govemment Digkal Services of 1 Horse Guards Road, London, SWIA 2HQ (the"Customer'); and

(2)　ESynergy Solutbns Ltd, a company registered in England under company number 04235243 and whose
registered o鮪ce is at 50 Fenchurch Street, London, EC3M 3JY (the "Supplier')I

1T IS AGREED AS FoLLoWS:

c0-1　0VERRIDING PROVISIONS

C0-1.1 The Supplier agrees to supp母the G-Cloud Services and any GCLoud Add摘onaI Services in

acc°rdance w柵the CalI一〇惰Tems, including Supplier's own tens and ∞nd軸ons as identmed in

F略meWork Schedu一e 1 (G-C一oud SeNices) and incorp°略ted into mi§ CaiLO惰Agreement,

C0-1.2 ln the event of and on一y to the extent of any ∞nflict or ambiguity between the C一auses of this CalI一〇H

Agreement, the provisions of the Schedu一es, any document referred to in the Clauses of this Call一〇惰

Agreement (inc一uding Supp一iers tems and ∞nd博°ns) and me F略meWO爪Ag記eme両肌e00∩¶膜

shaii be res°Ned in acco鴫ance w軸me ㈲ibMng o軸er of precedence:

C0-1.2.1 me F略meWO爪Agreement (exduding F略meWO高Sched山e 2)

C0-1.2.2　me C一auses °f師s CaiI一〇惰Agreement (exc一uding Supp一ier Te問s);

C0-1.2.3　me comp一eted Order 戸om;

C0-1.2.4　me C°ilabo略筒on Agreement (F胞meWO而S飢edule 7);

C0-1,2.5　me Supp一iers tens and00nd面ons as set out in me F略meWork Schedu一e 1 (GCloud

Services); and

C0-1.2.6　any other document referred to in the Clauses of this Call･Off Agreement･

C0-1.3　The Supp一ier ackn°Medges and ac∞pts mat me o鴫er of preva航g pmVisions as set out in C一ause

C0-1,2ab°ve.

c0-2　PREVENTION OF BRIBERY AND coRRUPTioN

C0-2.1 1fme Supp一ier breaches

C0-2.1.1 clauses FW-22.1 or FW-22.2 0fthe Framework Agreement; or,

C0-2.1.2　the Bribery Act 2010 in relation to the Framework Agreement

me Customer may teminate mi§ CaiJO惰Agreemem

C0-2.2　The Pa南es agree mat me Management Cha喝e payab一e in acco鴫ance w柵CIause FW-9 does not

consthute an offence under sectbn 1 of the Bribery Act 2010.

co･3　PROTEcTION OF INFoRMATloN

C0-3.1 The provisbns of this clause C0-3, shall apply during the Call･OffAgreement Period and for such
time as the Supplier hoLds the Customer Personal Data.

C0-3.2　The Supplier shall and shail procure that Suppiier's Sta惰comply w柵any notification requlrementS

under the DPA and both Panes undertake to duly observe all their obligations under the DPA which
arise in connection w軸the CalI一〇惰Agreement.
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C0-3.3　To the extent that the Supp一ier is Processing the Order Persona一 Data the Supp一ier shali:

C0-3.3.1 ensure that it has in p一ace appropriate technica一 and o喝anisationai measures t° ensure

the security of the Order Persona一 Data (and to guard against unauthorised or unia而uI

Pr°cesslng of the Order Persona一 Data and against accidenta一 一oss or destruction of, or

damage to, the Order Persona一 Data; and

C0-3.3.2　provide the Customer with such infomation as the Customer may reasonab一y request to

satisfy itse一f that the Supp一ier is c°mpiying with its ob一igations under the DPA;

C0-3.3,3　promptly n°t吋the Customer of any breach of the secur時measures to be put in piece

pursuant to this C一ause; and

C0-3.3.4　ensure that it does not knowing一y omegiigently d° or omit to do anything which p一aces the

Customer in breach of its ob一igations under the DPA.

C0-3.4　To the extent that the Supp一ier Processes SeNice Persona一 Data the Supp一ier shaII:

C0-3.4.1 Process SeNice Persona一 Data on一y In a∞ordance with w皿en instructions from the

Customer as set out in this CaII一〇惰Agreement;

C0-3.4.2　Process the SeNice Pers°naI Data on一y lo the extent, and in such mamer, as is necessa町

for the provision of the G-Cloud Services or as is required by Law or any Regulatory Body;

C0-3.4,3 imp一ement appropriate technica一 and °rganisational measures to protect SeNice Persona一

Data against unauthorised or uniawfui PmceSSIng and against accidenta一 I°ss, destruction,

damage, a一teration or disc一osure. These measures shaii be appropriate to the harm which

might resu一t from any unauthorised or unlawful Processing, accidenta一 一oss, destruction or

damage t° SeNice Persona一 Data and having regard to the nature of the SeNice Persona一

Data which is to be protected;

C0-3.4.4　take reasonab一e steps t° ensure the reiiab冊y of any Supp一ier StaH who have access to

SeNice Persona一 Data;

C0-3.4.5　ensure that aii Supp一ier StaH required to access SeNice Persona一 Data are informed of

the con¶dentiai nature of the SeNice Persona一 Data and comp一y with the ob一igations set

out in this C一ause;

C0-3.4.6　ensure that none of the Supp一ier Sta償publish, disci°se or divu一ge Customer's Persona一

Data to any third pahy un一ess necessary for the provision of the G-C一oud SeNices under

the CaiI一〇倍Agreement andlor directed in writing to do so by the Customer;

C0-3.4.7　notify the Cust°merwithin酌e (5) Wo曲れg Days if it博Ceives:

C0-3.4.7.1 a request fmm a Data Su馴ect to have access to SeNice Persona一 Da由

relating to that person; or

C0-3.4.7.2　a comp一aint or request re一ating to the Customer's ob一igations under the Data

Protection Legis一ation;

C0-3.4.8　provide the Customer with fuii cooperation and assis屯nce in re一ation to any comp一aint °r

request made reiatjng to SeNice Persona一 Data, inc一uding by:

C0-3.4,8.1 providing the Customer with fuII detai一s of the comp一aint °r request;

C0-3.4.8.2　Complying with a data access request within the re一evant times飴Ies set out

in the Data Protection Legislati°n and in accordance with the Customer's

instructions;

C0-3,4.8.3　providing the Customer with any SeNice Persona一 Data it ho一ds in re一ation to

a Data Subject (Within the timescales required by the Customer); and
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C0-3.4.8.4　providing the Customer with any infomation requested by the Data Subject･

C0-3.5　The SuppiiershaII:

C0-3.5.1 pemh the Customer or the Cust°mer's Representative (Subject to the reasonable and

appropriate ∞nfidentialny undertakings), to inspect and au郁t the Supplier's data

Processing activ摘es (and/or those of hs agents, subsidiaries and Sub-Contractors) or

provide to the Customer an independent third pahy inspection and aud旺ce輔icate in lieu
of the same (unless otheMse agreed between the Panes, the option of providing a
ce請ficate in lieu shail not be availab一e at lL3 and above) and shall comp申wm aII

reasonabLe requests or directions by the Customer to enable the Customer to vemy and/or
procure that the Supp一ier is in ful一 ∞mpliance w柵ns oblkIations under this CaIJO簡

Agreement; and/or

C0-3.5.2　subject to Clause C0-3.6 agree to an appointment of an independent audnor selected by

the Supplier to undertake the activmes in clause C0-3･5･1 provided such selection is
acceptabLe to the Customer or Customer Representative (subject to such independent
aud的r compNing w肌the reasonab一e and appropriate confidentia1時undertakings)i

C0-3.6　The SupplierShaiI:

C0-3.6.1 ob曲n phor w皿en ∞nsent f的m me Customer in order to t略nS向r Customer Per50naI Da絶

to any other person (including for the avoidance of doubt any Sub･Contractors) for the

provision of the G･Cbud Services;

C0-3.6.2　not cause or pewit to be Processed, stored, accessed or otheMse transferred outside

me EEA any Customer Per50naI Da由supp鴫d to旺by me Customer w肌〇両me叩0r
wmen consent of the Customer. Where the Customer consents to such Processlng,
storing, accesslng Or transfer outside the European Economic Area the Supplier shall:

C0-3.6.2.1 ∞mply w柵me o胡9割ons of a DaぬCont同胞r under me Eゆm Data
Protection Principle set out in Schedule 1 of the Data Protection Act 1998 by
provding an adequate level of protection to any Personal Data that is so
processed, stored, accessed or transferred;

C0-3.6.2.2　∞mpiy画m any rea50nable instm的ons not桶ed to 請 by me Customer and

e旺her

C0-3.6.2.3 incorpo帽te Sぬnda鴫anuor mode一 c一auses (which a記appmVed by me

European Commissbn as omring adequate safeguards under the Data
Protection Legislation) Or warrant that that the obligations set out in the
Supplier Tens pr°所de Adequa鳴pm脚onわr Persona一 Daね･

C0-3.7　The Supp一ier shail not peHom鴫oblig甜ons under掴s Cali一〇惰Ag博ement in su飢a way as to鎗uSe

the Customer to breach any of its applicable obligations under the Data Protection LegisLation･

C0-3.8　The Supplier acknowledges that, in the event that h breaches (or attempts or threatens to breach) Ms

oblbatbns relating t° Personal Data that the Customer may be irreparab時hamed (including ham to

hs reputation). In such circumstances, the Customer may proceed directly to ∞urt and seek injunctive

or other equitable relief to remedy or prevent any fuMer breach (or attempted or threatened breach)･

COJ coNFiDENTIALITY

CO4.1 Except to the extent set out in this Clause or where disclosure is expressly pemitted elsewhere in this
Cali一〇倍Agreement each Pahy shail:

CO4.1.1 treat the other Pahy's Confidential lnfomation as confidential and safeguard it accordingly;
and
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co1.1.2　n°t disc一ose any Con的entiaI Inねrmation beionging to the other Pa巾to any other person

without the prior w皿en consent of the other Pa血except to such persons and to such

extent as may be necessary for the pedomance of this CaILOff Agreement･

C0-4.2　The Supp一ier may on一y disc一ose the Customers Confidentia冊fomation t° the Supp一ier Sta簡who are

directly inVolved in the provision of the G-C一oud SeNices and who need to know the information, and

shaii ensure that such Supp一ier Sta什are aware of and shail comp一y with these obligatjons as to

co南dentiaiity.

C0-4.3　The Supp一ier shall not, and shail procure that the Supp一ier Sta惰do not, use any of the Customers

Con僧dentiaI Information received otheMise thanねr the purposes of this Cali一〇惰Ag晦ement･

CO1,4　The provisions of C一auses CO4.1 shaII not app一y to the extent that:

C0-4.4.1 such disc一osure is a requirement of Law p一aced upon the Pahy making the disc一osure,

incIuding any requirements for disc一osure under C一ause C0-7 (Transparency) and the

FOIA, the M面S叫of Justice Code or the Envir°nmental lnfomation Regu一ations pursuant

to C一ause C0-6 (Freedom of information);

CO1.4,2　such inめrmation was in the possession of the Pahy making the disc一osure without

obligation of confidentiality prlOr tO its disclosure by the information owner;

CO1.4.3　Such information was obtained from a third pahy without ob一igation of con的entiaiity;

CO1.4･4　such information was a一ready in the pub一ic domain at the time of disc一osure otheMise than

by a breach of this CaiLO惰Agreement; or

C0-4.4.5 it is independent一y deve一oped without ac∞ss to the other Pa母s Con的entiai lnfomation･

CO1.5　Nothing in this Call一〇惰Agreement shali prevent the Customer from discloslng the Suppiier●s

Con的ential information (inc一uding the Management Inめrmation obtained mder c一ause FW-8

(Provision of Management inわrmation) of the F輪meWOrk Agreement):

CO4.5.1 for the purpose of the examination and certification of the Customer's accounts;

CO1.5.2　ねrany exam山ation pursuantto Section 6(1 ) of the Nationa一 AuditAct 1983 of the economy,

efficiency and edectiveness with which the Customer has used its resources;

CO4.5.3　to any Crown body or any Other Contracting Body･ AiI Crown bodies or Contracting Bodies

receIVing Such Suppiier's Con紳entiaI Information shaii be entit一ed to fuhher disc一ose the

Suppiiers Confidentia一 lnねrmation to other Crown bodies or Other Contrac師g Bodies on

the basis that the information is confidential and is not to be disclosed to a third party which
is not pan of any Crown body or any Contracting Body; or

CO4.5.4　to any consu一tant, contractor or other person engaged by the Customer (on the basis that

the information shali be he一d by such consu一tant, contractor or other person in con的ence

and is not to be disc一osed to any third pahy) °r any person conducting a Cabinet O櫛ce or

ERG Gateway review or any additiona一 assurance programme･

Col.6 1n the event that the Supplier fails to comply with Clauses CO4･1 to CIause C0-4･4, the Customer
reseNeS the right to terminate this CaII一〇備Agreement with immediate e的ct by notice in writing･

C0-4.7 1n order to ensure that no unauthorised person gainS access to any C〇両dentiai ln向rmation or any

data obtained in pem)rman∞ of this CaII一〇惰Agreement, the Supp一ier undehakes to mainta面

adequate security arrangements that meet the嶋quirementS Of Good lndus叫Practice･

COJ･8　The Supp一ier w旧mmediately notify the Customer of any breach of security in re一ation to Customer

Confidentiai Information obtained in the pe血｢mance of this CaII一〇惰Agreement and wiil keep a晦con

of such breaches･ The Supp一ier wiII use its best endeavours t° recover such Customer Confidentia一

Information however it may be recorded. This ob一igation is in addition to the Suppiieris ob一igations

under C一auses C0-4.1 to C一ause CO4.4, The Supp一ier w川co一〇perate with the Customer in any
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investigation that the Customer considers necessary to undertake as a resun of any breach of secumy
in reLatbn to Customer Confidential lnfbmation.

CO4.9　Subject always t° Clause C0-ll.4 the Supp一ier shal一, at a一l times during and aHer the Cali一〇什

Agreement Period, indemmy the Customer and keep the Customer fully indemnified against all
Iosses, damages, Costs or expenses and other liab柵es (includingはgal fees) incurred by, awarded

agalnSt the Customer anslng from any breach ot the Supplier'S obligations under the DPA or this
Ciause CO4 (Confidentia一ity) except and to the extent that such Iiab輔es have resu鵬妃directly from

the Customers instructbns.

c0-5　CUSToMER DATA

C0-5.1 The Supplier shall not delete or remove any proprietary notices contained wmin or relating to the
Customer Data.

C0-5.2　The Supplier shall not store, copy, disclose, or use the Customer Data except as necessary for the

perfomance by the Supp一ier of hs oblbations under this Cail一〇惰Agreement or as otheMise expressly
appmVed by me Customer.

C0-5.3　The Supplier shall ensure that any system on which the Supplier holds any Customer Data, including

back-up data, is a secure system that complies wm the Supplier secumy policy･

STATUTORY oBL16ATloNS AND REGULATiONS

c0-6　FREEDoM OF INFoRMATION

CO6.1 The Supplier ackn°Medges that the Customer is subject to the requirements Of the FOIA and the

Environmental Infomation Regulations and shaII assist and cooperate w柵the Customer to enabは

the Customer to comp時With ks Infomation discbsure obligations.

CO6.2　The Suppiler ShaII:

CO･6.2.1 transfer to the Customer all Requests for lnfomation that it receives as soon as practicable
and in any event wmin two (2) Working Days of receiving a Request for lnfomation;

CO6.2,2　provide the Customer with a ∞py of al一 lnfbma¶on, relating to a Request for lnfomation,

in hs possession or control, in the fom that the Customer requires wmin缶ve (5) Working

Days (Or such other period as the Customer may specify) of the Customer's request; and

CO6.2.3　provide aII necessary assistance as reasonab一y requested by the Customer to enable the

Customer to respond to me Requestねr infom甜on w軸n me ¶meめr comp胞nce set out

in section 10 of the FOIA or regulation 5 0f the Environmental lnfomation Regulations･

CO･6.3　The Customer shall be responsible for deteminlng in its absolute discretbn and notwMstanding any

omer pmvisi°n in this CaI1-0情Agreement or any omer agreementwhemer me Commerda時Sens繭ve

Inめma的n anuor any omer infoma的∩ (induding Supp一iers Con鮒e輔al Inめma的∩) is exempt fm

disclosure in accordance with the provisions of the FOIA or the Environmental lnfomation
Reguii抽ons.

C0-6.4 1n no event shal一 the Supplier respond directly to a Request for Infomation unless authorised in wrmng

to do so by me Customer.

CO･6.5　The Supplier acknoMedges that the Customer may, acting in accordance wm the Ministry of Justice

Code, be oblCed under the FOIA, or the Environmental Information Regulations to disclose
inめm割on concemlng me Supp一ier or the G-C一oud SeMces:

C0-6.5.1 in cehain cir則ms由nces w柵out consu掘れg me SuppIieT or

C0-6.5.2　folloMng consultation with the Supplier and having taken its views into ac∞unt;
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provided always that where clause CO･6.5.3 applies the Customer shall, in accordance
with any recommendations of the Ministry of Justice Code, take reasonable steps, where
appropriate, to give the Supplier advanced notice, or failing that, to draw the disclosure to
me Supp睦子s ane南on aRer any such disdosu晦.

C0-6.5.3　The Supp一ier acknowledges that the description of infomation as Commercially Sens軸ve

lnfbmation in Framework Schedule 6 (Interpretations and Definitbns) is of an indicative
nature only and that the Customer may be oblbed to discbse it in accordance w肌this

CiauseC0-6.

cc-7　TRANSPARENcY

C0-7･1 The Panes acknowledge that, except for any infbmation which is exempt from disclosure in
acco調ance w柵me pmvisions of me FOiA me content of 帥s CaiL0什Agreement is not

Con的e輔ai lnねma的∩一丁he Customer shail be resp°nsibie for deteminlng in鴨ab的iute

disc画on whemer any of me content of肌s CaIJ〇倍Agreement is exempt fmm disdosu記in

acco的ance whh me provisions °f me FOiA

C0-7･2　NoMms由nding any omer tem °f帥s Cali一〇惰Agreement, me Supp一ier he博by gives鴫consentねr

the Customer t° pub一ish this CaIJOff Agreement in hs entirety (but w柵any infomation which is

exempt from disclosure in accordance wm the provisions of the FOIA redacted), including from time
to time agreed changes to this CalJO惰Agreement, to the general public.

C0-7･3　The Customer may consL川面th the Supplier to infom ns decision regarding any redacti°ns but the

Cusめmer shaII have me鯖nal decision in its abs01両e disc眠tbn.

C0-7.4　The Supp一ier shall assist and coope略te W柵me Customerto enab一e me Customer to publish踊s

CaiI一〇惰Agreement.

c0-8　0FFlciAL SECRETS ACTS

CO七･1 The Supp一ier shall comp時W軸and shail ensure that the Supplier Sta什00mply with, the provisbns of:

COも.1.1 the Official Secrets Act 1911 to 1989: and

COB.1.2　Section 182 0fthe Finance Act 1989.

CO嶋.2 1n the event that the Supplier or the Supp一ier Staff fails to comp母W軸this C一ause, the Customer

reserves the right to teminate this CalLOffAgreement wM immediate effect by giving notice in wmng
to me Suppiier.

c0-9　TERM AND TERMINATION

C0-9.1 This Caii一〇惰Agreement shaII take e徹∋d on me E触∋cWe Da晦and shall exp=e on:

C0-9.1.1 me date spec肺ed in pa輪g略ph 1.2 0fme O鴫er F°m; or

C0-9.1.2　twenty four (24) Months after the Effective Date, whichever is the earlier, unless teminated

ea[ier pursuant to mi§ C一ause C0-9.

C0-9.2　Temina¶on w旺hout Cause

C0-9･2･1 The Cusめmer shaII have me的ht to teminate踊s Cali一〇惰Agreement at any ¶me by

giving the length ofwmen notice to the Supplier as set out in paragraph 10.2 0f the Order
Fom.

C0-9･3　Temina的n on Change °f ContmI

C0-9･3･1 The Supplier shall n°tny the Customer immediate一y if the Supp一ier undergoes a change of

contmI w軸n the meaning of Sec鯖on 450 0f me Corporatbn Tax Ad 2010 (‖change of

Condol") and provided this does not contravene any Law shall notq the Customer
immediately in w輔ng of any ci調umS向nces sugges軸g mat a Change of Contmi is p一anned
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Or in c°ntemplation. The Customer may teminate the Caii一〇倍Agreement by noti∞ in

writing with immediate e簡ect within six (6) Months of:

C0-9.3.1.1 being notified in writing that a Change of Contro一 has occurred or is p一anned

or in contemp一ation; or

C0-9.3.1.2　where no not桶cation has been made, the date that the Customer becomes

aware of the Change of Contro一,

but shaiI not be permi録ed to terminate where a w皿en approva一 was granted prior to the

Change of Contro一,

C0-9.3.2　Forthe purposes ofCiause C0-9.3,1, any transferofshares orofany interest in sha嶋s by

its af師ate company where such transfer forms pah of a bone ¶de reo喝anisation or

restructuring shaIl be disregarded.

C0-9.4　Termination by Supp一ier

C0-9.4.1 1fthe Customer fails to pay the Supplier undisputed sums of money when due, the Supplier shall notiq
the Customer jn writing of such軸Iure to pay and aIIow the Customer ¶ve (5) ca一endar days to se請e undisputed

invoice. If the Customer fails to pay such undisputed sums within allotted additional 5 calendar days, the
Supp一ier may terminate this Cali一〇簡Agreement subject to giving the 一ength of notice as spec肺ed in paragraph

10.1 0f the Order Form.

C0-9.5　Termination on lnsoivency

C0-9.5.1 The Customer may terminate this CalI一〇簡Agreement with immediate e儲ect by notice in

writing where the Supp一ier:

C0-9.5,1.1 being an jndjviduaI, orwhere the Supp一ier is a面m, any pahneror pahners高

that rim who together are ab一e to exercise direct or indirect contro一, as defined

by Section 416 °f the income and Corporation Taxes Act 1988, and:

C0-9.5.1.2　shaiI at any time become bankrupt or shaII have a receiving Order or

administration order made against him or shaII make any composition or
arrangement with or for the benem of his creditors, or shaII make any
conveyance or asslgnmentめr the bene飢°f his creditors, or shaII purpoh so

to do, or appears unab一e to pay or to have no reasonab一e prospect of be活g

abie to pay a debt within the meaning Of Section 268 0f the lnsolvency Act
1986, 0r any simi一ar event occurs under the 一aw of any otherJurisdiction; or

C0-9.5.1.3　a creditor or encumbrancer甜aches or takes possession of, or a dist帽SS,

execution, sequestration or other such process is 一evied or enめrced on or

sued against, the who一e or any pan of the Suppiierls assets and such

a請achment or process is not discha喝ed withinわuheen (14) ca一endar days;

O｢

C0-9.5.1.4　he dies or is adjudged incapab一e of managing his a惟症s within the meaning

of PahVll of the Menta一 Hea一th Act 1983; or

C0-9.5.1.5　the Supplier suspends or ceases, or threatens to suspend or cease. to carry

on aii or a subs向ntiai pan of his business.

C0-9.5.2　being a company, passes a reso一ution, or the Couh makes an °rderthat the Supp一ier or its

Parent Company be wound up otheMise than for the purpose ofa bona紳e reconstruction

or ama一gamation, or a receiver, manager or administrator on beha一f of a creditor is

appointed in respect of the business or any pan the博of of the Supp一ier or its Parent

Company (or an appiicationめr the appointment of an administrator is made or notice to

appoint an administrator is given in re一ation to the Supp一ier or its Parent Company), or

cjrcumstances arise which entit一e the C°uh or a creditor to appoint a receiver, manager or
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administrator or which entm the Court otherwise than for the purpose of a bona ride
reconstruction or amalgamation to make a winding-up order, or the Supp一ier or ns Parent

Com関ny IS unab一e to pay鴨debts w柵n me meaning of Sectbn 123 0f me in50ivency

Act 1986 (exceptwhere the claim is made under Section 123(1)(a) and is foran amount of
less than ten thousand pounds (f10,000)) or any simi一ar event occurs under the Law of any

omer Juhsdic巾on.

C0-9.6　Teminatjon on Mate巾ai Breach

C0-9･6･1 The Customer may teminate this Call一〇倍Agreement w柵immediate effect by giving

wmen notice to the Supplier if the Supplier commits a Material Breach of any obligation
under肌s CaiLO惰Agreement and賠

C0-9･6･1･1 the Supplier has not remedied the Material Breach wMin thidy (30) Working
Days (or such other longer period as may be spec師ed by the Customer) of

wrmen notice to the Supplier specnying the Material Breach and requiring its
博medy;or

C0-9･6･1･2　the Material Breach is not, in the opinbn otthe Customer capable of remedy.

C0-9.7　Tem而油on向r repeated De略しⅢ

C0-9.7.1 1f there are two or more Defaums (of a similar nature) that面目be deemed a breach for

Matehai Brea伽. Whe晦me Customer considers mat me Supp帖r has ∞mm舶ed a

repeated Defaun in relatbn to this CalLOff Agreement or any part thereof (including any
pah of me G-C一oud SeNices) and be一ieves mat me De偽u旧S記mediabie, men the
Customer shall be entitled to serve a notice on the Supplier:

C0-9.7.1.1 spec廟ng mat帥s a foml waning no6oe;

C0-9.7.1.2　gMng reasonab一e de向iis of me breach; and

C0-9･7･1･3　stating thatsuch breach is a breach which, if it recurs orcontinues, may result

in a tem而抽on of 師s CaiJ〇倍Agreement or mat pan of me G-C一oud SeNices

a杵ected by such breach.

C0-9･7･2 lf, thihy (30) Working Days aHer service of a fomal waning notice as described in Clause
C0-9.7, the Supplier has failed to demonstrate to the satisfactbn of the Customer that the
breach spec輔ed has not conmued or re00rred and mat me Supp一ier has put in piece

measures to ensu記mat such breach does not recur, men me Customer may deem such

failure to be a Material Breach not capable of remedy for the purposes of Clause C0-
9,6.1.2.

cc-9･8　The temina的n (howsoever a雨ng) °r expiry of伽s CaiLO什Agreement pursuant t°掴s C一ause 9

shaII be w柵0両prqudice t° any rights of e肌er me Customer or me Supp帖r mat shaIi have accmed

before the date of such termination or explry.

C0-9･9　Save as aforesaid, the Supplier shall not be ent陳妃to any payment from the Customer a請er the

termination (howsoever arising) or expiry of this Call一〇惰Agreement,

C0-10　coNSEQUENcES oF SUSPENSION. TERMiMTloN AND EXPIRY

C0-10･1 Where a Customer has the right to teminate a CalLOffAgreement, it may elect to suspend this CalI-
○惰Agreement andはs pe血mance,

C0-10･2 Notwithstanding the service of a notice to teminate this CalI一〇簡Agreement or any part thereof, the

Suppiier shall con軸ue to prov咄e the O軸ered G-C一oud SeNjces un拙me date of exp町Or temina¶on

(howsoever arising) of this CaIl一〇惰Agreement (°r any part thereof) or such other date as required

under this Cはuse C0-10.
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C0-10.3 Within ten (10) Working Days of the ea川er of the date of exp時or termination (howsoever arising) °f

this Caii一〇惰Ag博ement, the Supp一ier shaII retum (or make availabie) to the Customer:

C0-10.3.1 any data (inc一uding (if any) Customer Data), Customer Pers°nai Data and Customer

Confidential lnめrmation in the Supp一iers possession, power or contro一, either jn its then

current format or in aめrmat nominated by the Customer (in which event the Customer wiII

reimburse the Supp一iers pie-agreed and reasonab一e data conversion expenses), together

with aII tra面ng manua一s, access keys and other re一ated documentation, and any other

inめrmation and aii copies thereof owned by the Customer, save that it may keep one copy

of any such data or inめrmation for a period of up to twe一ve (12) Months to comp一y with its

obiigations under the Framework Schedu一e RN-5, 0r such period as is necessa申請r such

com坤ance (a軸er which time the data must be de一eted); and

C0-10.3.2 any sums prepaid in respect of O的ered G-C一oud SeNices not provided by the date of

exp時or termination (howsoever arising) of this Call-0幡Agreement.

C0-10.4 The Customer and the Supp一ier shaii comp一y with the exit and seNice transfer arrangements as per

the Supp一iers terms and conditions iden師ed in F帽meWOrk Schedu一e 1 (G-C一oud SeNices)･

C0-10.5 Subject to C一ause C0-1 1 (Liab冊y), where the Customer terminates this Cali一〇備Agreement under

Ciause C0-9.2 (Temination without Cause), the Customer sha旧ndemnify the Supp一ier against any

reasonabie and proven commitments, Iiab輔es or expenditure which wou一d otheMise represent an

unavoidabie 一oss by the Supp一ier by reason of the termination of this Call一〇惰Agreement. provided that

the Supp一ier takes aii reasonab一e steps to mitigate such 一oss. Where the Supp一ier ho一ds insurance,

the Supp一ier shaiI reduce its unav°idabIe costs by any Insurance Sums aVa胎bie. The Supp一ier shaii

submit a fuiiy itemised and costed 一ist of such 一oss, with supp〇両ng evidence, of iosses reasonab一y

and actuaiiy incurred by the Supp一ier as a resu一t of temination under C一ause C0-9･2 (Termination

without Cause).

c0-ll LlAB-LlTY

C0-1 1.1 Nothing in this C一ause C0-ll shaII a簡ect a Pahy's genera一 duty to mitigate its Ioss･

C0-1 1.2 Nothing in this Cali一〇惰Agreement shali be construed to 一imit °r exc一ude either Pa母s iiab岨y for:

C0-1 1.2.1 death or pers°nai lnJury Caused by its negligence or that of its sta筒

C0-1 1.2.2 bribery, Fraud or fraudu一ent misrepresentation by it or that of its sta苗

C0-1 1.2.3 any breach of any ob一igations imp一ied by Section 2 0f the Supp一y of Goods and SeNices

Act1982;or

C0-1 1.2.4 any other ma請erwhich, by Law, may not be exc一uded o川mited･

C0-1 1.3 Nothing ln this CaiI一〇簡Agreement sha旧mpose any liab冊y on the Customer in respect of any liab冊y

incurred by the Supplier to any other person, but this shall not be taken to exclude or limit any liability
of the Customer to the Supp一ier that may arise by vihue of either a breach of the CaiI一〇惰Agreement

or by neg一igence on the pan of the Customer, or the Customers emp一oyees. seNantS or agentS･

C0-1 1.4 Subject a一ways to C一ause C0-1 1.2, the aggregate iiabiIity of either Pahy under or in connection with

each Year of this Cali一〇惰Agreement (whether expressed as an indemnity or othen〝ise):

C0-1 1.4.1 for aii de向uits resu一ting in direct 一oss to the propehy (inc一uding techni∞1両frastructure,

assets言PR or equipment but exc一uding any 一oss or damage to the Customer Persona一

Data or Customer Data ) of the other Pahy, shaii be subject t° the mancia川mits set out in

paragraph 8.1 0f the Order Form;

C0-1 1.4.2 and in respect of ali other de偽uIts, c一aims, Iosses or damages, whether arising fmm breach

of contract, misrepresentation (whether tohuous or statutory), 1°h (includ活g neg一igence),

breach of statutory duty or otherwise shall not exceed a sum equlValent to the financial
limit set out in paragraph 8.3 0f the Order Form.
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C0-1 1.5 Su山ect a一ways to C一ause C0-ll.4 the Customer shaii have the right to recover as a direct 一oss:

C0-1 1.5.1 any additiona一 °perational andlor administrative expenses arISIng from the SuppiierIs

Defauit;

C0-1 1.5.2 any wasted expenditure or charges rendered unnecessary and/Or incurred by the
Customer arising from the Supp一iers Defau一t; and

C0-1 1.5.3 any Iosses, costs, damages, expenses or other liabiIities su的red or incurred by the

Customer which arise out of or in comection with the 一oss of, corruption or damage to or

fa冊re t° de一iver Customer Data by the Sup印er.

C0-1 1.6 The Supp一ier shaII not be responsib一e for any inJu町, 一oss, damage, cost or expense if and to the

extent that it is caused by the neg一igence orw皿i misconduct of the Customer or by breach by the

Customer °f its ob一igations under the Caii一〇H Agreement.

C0-1 1.7 Su馴ect to C一auses C0-1 1.2 and C一ause C0-1 1.5, in no event shaiI either Pahy be iiable to the other

forany:

C0-ll.7.1 一oss of proms;

C0-1 1.7.2 一oss of business;

C0-1 1.7.3 10Ss of reveme;

C0-1 1,7.4 一oss of or damage to go°dw岬

C0-1 1.7.5 10ss of savings (whether anticipated or otherwise); andlor

C0-1 1.7.6 any indi記Ct, Specia一 or consequentia一 一oss or damage.

C0-ll.8 The amual aggregate liabi時めr aIi defau一ts resu一ting in direct 一oss. destruction, corruption,

degradation or damage to the Customer Data or the Customer Persona一 Data or any copy of such

Customer Data, caused by the Supplier●s de向uIt under or in connection with this Cail一〇簡Agreement

shali be su帥ect to the financia川mits set out in paragraph 8･2 0f the Order Form･

co12 1NSURANCE

C0-12.1 The Supplier shail effect and maintain画th a reputab一e insurance company a policy or po一icies of

insurance providing an adequate level of cover in respect of all risks which may be incurred by the
Supplier, arising out °f the Supplier's perfomance of its oblBations under this CaILO惰Agreement,

including death or personal injury, loss of or damage to propedy or any other loss (including the
insurance policies specified in the relevant paragraph of the Order Fom)I Such policies shall include
cover in respect of any financial loss arising from any advice given or omiued to be given by the
Supplier. Such insu治れ∞ ShaIi be main軸nedわrme Caii一〇簡Agreement Pe巾od andめrthe m面mum

insu略nCe pehod as set ou=n parag輪ph 9 of me 〇両er Fom.

C0-12.2 The provisbns of any Insurance Or the amount of cover shall not relieve the Supplier of any liabiMes
under t面s Caii一〇惰AgreemenL

c0-13　PAYMENT, VAT AND cALLoFF AcREEMENT CHARGES

C0-13.1 1∩00nside惟油on of me Supp一iers peHoman∞ of鴫obliga的ns under mi§ CaiI一〇簡Agreement me

Customer shall pay the Charges in accordance with the Clause C0-1 3･2 to C0-1 3･8･

C0-13.2 The Customer shall pay all sums properly due and payable to the Supplier in cleared funds wmin the
time period spec肺ed in paragraph 6 0f the Order FOP.
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C0-13.3 The Supplier shall ensure that each invoice contains all appropriate references and a detailed
breakdown of the G･CIoud Services supplied and that it is supported by any other documentation
reasonably required by the Customer to substantiate the invoice.

C0-13.4 Where the Supplier enters into a Subcontract it shaII ensure that a provision is inc一uded in such Sub-

Contract which requires payment to be made of all sums due by the Supplier to the Sub･Contractor
w軸n a spec摘ed perbd not exceeding師直y (30) ca一endar days fmm me receipt of a vaiidiy issued

jnvoice, in acco的ance両肌仙e tems of me Sub-Cont輪CL

C0-13.5 The Supplier shall add VAT to the Charges at the prevailing rate as applicable.

C0-13.6 The Supp一ier shaii軸Iy indemn吋me Customer on demand and keep me Cusめmer軸Iy indemn綱ed

on a continuing basis against any 一iability, including w柵out limhation against any interest, pena甑es or

costs, which are su惰e晦d or incurred by or 一evied, demanded or assessed on me Customer at any

¶me in resped of me Supp鴫rs向ilure to account for or to pay any VAT記Ia帥g to payments made to

me Supp一ier under師s Caii一〇倍AgreemenL Any amounts due under師s C一ause C0-13 shaII be pa場

by the Supplier to the Customer not less than five (5) Working Days before the date upon which the
tax or omer旧b帥ty is payab一e by me Cusbmer.

The Supplier shall not suspend the supply of the G･Cloud Services unless the Supplier is entWed to teminate tms Call
O惰Agreement under C一ause C0-9.4 for Cust°mer's failure to pay undisputed sums of money･ Interest shall be payable

by the Customer on the Late payment of any undisputed sums of money properly invoiced in accordance with the Late
Payment of Commerdai Debts (Interest) Ad 1 998 (as amended fm ¶me to筒me)･

C0-13.7 1n the event of a disputed invoice, the Customer shall make payment in respect of any undisputed
amount in acco同ance wm me pmvisめれS of C一ause C0-13 0f mi§ Cai1-0惰Agreement and眠um me

invoice to the Supplier wMin ten (10) Working Days of receipt with a covering statement proposing
amendments to the invoice and/or the reason for any nob-payment. The Supplier shall respond wmin
ten (10) Working Days of receipt of the retumed invoice stating whether or not the Supplier accepts
me Cusめmers pmposed amendments.旧t does men me Supp一ier shaii supp一y w柵me response a

replacement valid invoice.

c0-14　6UARANTEE

C0-14.1 Whe博帥e Customer has spec綱ed in the O調er Fom matmis CaIJO惰Agreement shali be cond抽onal

upon博cejpt ofa guaはntee fm me Gua略∩め｢, me Supp一ier shail deINerto me Customer an executed

gua輪ntee fmm me Gua略ntor, On Or phorto me C°mmncement Date; and deIiverめme Customer a
ceH浦ed copy of me passed reso1両on anuor bean minutes °fme Gua略ntOr appmVing me exe側面on

of me gua略ntee

c0-15　FoRcE MAJEURE

C0-15.1 Ne軸er Pady shaII be 一iable to the other Pahy for any de一ay in perfoming, or failure to pem)m, hs

obligati°ns under this Call一〇簡Agreement to the extent that such delay or failure is a resu一t of Force

Majeu唯.

C0-15.2 NotMms向nding Cはuse C0-15.1, each Pahy shaII use aII記aSonabie endeavours to00∩帥ue to

peHom鴫○師9割ons underme Caii一〇杵Agreementめrme dur甜on of such Force Majeu記, However,
if such Force Majeure prevents either Pahy from perfoming its material ob一igations under this Call一〇惰

Agreement for a period in excess of one hundred and twenty (120) calendar days, ewer Pahy may
teminate this CalLO惰Agreement面th immediate eHect by notice in writing to the other Pany･

C0-16　TRMSFER AND SUB-coNmcTiNG

C0-16.1 The Supplier sha一l not assrgn, novate, sub-contract or in any other way dispose °f this CalJOff

Agreement or any part ot it wmout the Customer's prbr when approval which shall not be
unreasonably withheld °r de一ayed. Sub一ccntracting any part of this CalLOff Agreement shall not

relieve the Supplier of any obligation or duty aMbutable to the Supplier under this CalLOffAgreement.
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C0-16.2 The Supplier shal一 be responsib一e for the acts and omissions of hs Sub一ccntractors as though they

areitsown.

C0-16.3 The Customer may assign, noVate Or otherwise dispose of hs rdhts and obligations under the Call一〇簡

Agreement or any pa轟 mereof to:

C0-16.3.1 any other body es向blished by me CmWn Or under sねtute in o鴫er subs由∩舶Iiy to perめm

any of the functions that had previously been perfomed by the Customer, or

C0-16.3.2 any pnvate sector body which substantially perfoms the functions of the Customer

provided that any such assignment, novation or other disposal shall not increase the burden of the
Suppiiers ob的a¶ons under me Cali一〇惰AgreemenL

c0-17　THE coNTRAcTS (RIGHTS OF THIRD PARTIESI AcT 1999

C0-17.1 A person who is not paky to this CalI･OffAgreement has no right underthe Contracts (Rights of Third
Parties) Act 1999 to enforce any ten of this Caii一〇簡Agreement but this does not adect any right or

remedy of any person wmch exists or is available otheMse than pursuant to that Act.

c0-18　LAW a JURISDlcTloN

C0-18,1 This Call一〇惰Agreement and/or any non-Contractual ob一igations or matters arlSlng out of or in

connection w柵jt, sha一l be govemed by and constmed in accordance画th the Laws of England and

Wales and without prejudice to the dispute resolution procedures set out in Clause FW-14 or C0-22
(Dispute Re50lutbn) eaかPahy agrees to submh め me exclusNe j血気融on of me co血s of Eng一and
and Wa一es and for aii disputes to be conducted w軸in Eng一and and Wa一es.

c0-19　ADDmoNAL G-CLOUD SERVlcES

C0-19.1 The Customer may requlre the Supplier to provide the Additiona一 G-Cbud SeNices. The Supplier

acknowledges that the Customer is not ob一iged to take any Additiona一 G-Cloud Services from the Supp一ier and

that there is nothing preventing the Customer from recelVlng Services that are the same as or similar to the
Add軸onaI G-C一oud SeNices fm any mi同pahy.

C0-19.2　The Supp一ier shaIi provide Add繭onai G-C一oud SeNices in acco的ance wm any　記ievant

lmplementatbn Plan(S) and the Supp一ier sha一l m°n同r the perfomance of such services against the

lmpLementation Plan(S).

c0-20　VARiAT10N PROCEDURE

C0-21.1 The Customer may request in w曲れg a vahation to this Call一〇惰Ag記ement provided

that such vahation does not amoum to a matehai change of me F輪meWo爪Agreemem
and is w柵n the meanlng of the Regu一ations and the Law. Such a change once
impiemented is he記ina請er caiIed a Vana簡oni-.

C0-21.2 The Supp一ier shaII no辞y the Customer immediate一y in w師ng of any changes

proposed or in contemp一ation in re一ation to G-C一oud Services or their de一ivery by
subm棚ng Vahation request. For the avoidance of dou膜such changes wou一d inc一ude

any changes w旺hin the Supplier's supp母chain.

C0-21 ,3 1n the event that:

(a) E柵er Pahy is unab一e t° agree (agreemem shail not be un憎aSonabiyw肌he旧Or
delayed) to or prov帽e me Vahation;

(b) theCustomermay:

(i) agree to c0両nue to pem)m鴨obiigations under this Caii一〇廿Agreeme爪
witho山肌e Va高調on; or

(ii) teminate this Cal1-Off Agreement by mutua一 agreement wnhin 30 days w柵
immediate e堆さ億,
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c0-21 DISPUTE RESOLUTION

C0-21･1 The Customer and the Supplier shall attempt in good fan to negotiate a settlement of any dispute
between them arising out of or in connection wm this Cali一〇惰Agreement w肌in twenty (20) Working

Days of emer Pahy notnying the other of the dispute and such efforts shall involve the escalation of
me dispute to me Customer Represen屯的e and me Supp帖r Representa帥e.

C0-21.2 1f the dispute cannot be resolved by the Panes pursuant to this Clause, the Panes shall refer it to
mediation unless the Customer ∞nsiders that the dispute is not su胎ble for reso一ution by mediation,

C0-21.3 l千the dispute cannot be reso一ved by mediation the Panes may refer旺to arb圃on.

C0-21.4 me °bli9割ons of me Pa血es under mi§ CaIi一〇惰Agreement shaII not be suspended, cease or be

delayed by the reference of a dispute to mediation or arMration pursuant to this Clause and the
Supp鴫r and Supp一iers S自縛shaii c0両nue t° comp一y miiy w肌the req川rementS of mi§ CaII一〇惰

Agreement at aI川mes.




