undisputed sums within the allotted additional 5 calendar days, the Supplier may
terminate this Call-Off Contract subject to giving the length of notice specified in the
Order Form (Termination)

24. Consequences of termination and expiry
24.1 Where the Buyer has the right to terminate this Call-Off Contract it may elect to
suspend this Call-Off Contract and its performance.

24.2 |f the Buyer contracts with another Supplier for the Deliverables under this Call-Off
Contract, the Supplier will comply with clause 28.

24.3 The rights and cbligations of the Parties in respect of this Call-Off Contract will
automatically terminate upon the expiry or termination of this Call-Off Contract,
except those rights and obligations set out in clause 24.7.

24.4 Atthe end of the Call-Off Contract period (howsoever arising), the Supplier must:

e promptly return to the Buyer:

o all Buyer Data including all copies of Buyer software, code and any other
software licensed by the Buyer to the Supplier under this Call-Off Contract;

o any materials created by the Supplier under this Call-Off Contract where
the IPRs are owned by the Buyer;

o cease to use the Buyer Data and, at the direction of the Buyer, provide the
Buyer and the replacement Supplier with a complete and uncorrupted
version of the Buyer Data in electronic form in the formats and on media
agreed with the Buyer and the replacement Supplier;

e destroy all copies of the Buyer Data when they receive the Buyer's written
instructions to do so or 12 months after the date of expiry or termination, and
provide written confirmation to the Buyer that the data has been securely
destroyed, except where the retention of Buyer Data is required by Law;

e work with the Buyer on any work in progress and ensure an orderly transition
of the Services to the replacement supplier;

e return any sums prepaid for Services which have not been delivered to the
Buyer by the date of expiry or termination;

e provide all information requested by the Buyer on the provision of the
Services so that:

o the Buyer is able to understand how the Services have been provided; and

o the Buyer and the replacement supplier can conduct due diligence.

24.5 Each Party will return all of the other Party's Confidential Information. Each Party
will confirm that it does not retain the other Party's Confidential Information except

WP1150 G-Cloud 8 (GB) Call-Off Contract ~ final v1.0 Page 29 of 46
https:/I\MNw.gov.uklgovernment/publlcations/g-cloud-a-ca||-off-contfacl



where the information must be retained by the Party as a legal requirement or
where this Call-Off Contract states otherwise.

24.6 All licences, leases and authorisations granted by the Buyer to the Supplier in
relation to the Services will be terminated at the end of the Call-Off Contract period
(howsoever arising) without the need for the Buyer to serve notice except where this
Call-Off Contract states otherwise.

24.7 Termination or expiry of this Call-Off Contract will not affect:
e any rights, remedies or obligations accrued under this Call-Off Contract prior to
termination or expiration,
o the right of either Party to recover any amount outstanding at the time of such
termination or expiry;
e the continuing rights, remedies or obligations of the Buyer or the Supplier under
clauses:
8 - Payment Terms and VAT
9 - Recovery of Sums Due and Right of Set-Off
10 - Insurance
11 - Confidentiality
12 - Conflict of Interest
13 - Intellectual Property Rights
15 - Buyer Data
24 - Consequences of Expiry or Termination
31 - Liability
o 32 - Waiver and cumulative remedies
e any other provision of the Framework Agreement or this Call-Off Contract which
expressly or by implication is to be performed or observed notwithstanding
termination or expiry will survive the termination or expiry of this Call-Off Contract.

O 0O 0O O 0O 0 0 0 o

25. Supplier's status

25.1 The Supplier is an independent Contractor and no contract of employment or
partnership is created between the Supplier and the Buyer. Neither Party is
authorised to act in the name of, or on behalf of, the other Party.

26. Notices
26.1 Any notices sent must be in writing. For the purpose of this clause, an email is
accepted as being in writing.

26.2 The following table sets out the method by which notices may be served under this
Call-Off Contract and the respective deemed time and proof of Service:
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. Delivery type | Deemed delivery time | Proof of Service

Email
26.3
27

27 1

28.

9am on the first Working Dispatched in a pdf form to the correct
. Day after sending email address without any error message

The address and email address of each Party will be the address and email address
in the Order Form.

Exit plan

The Supplier has provided details of their exit plan within the service description
specified in the Order Formand the Buyer and Supplier will follow these
arrangements as per Supplier Terms.

Handover to replacement supplier

28.1 Within 10 UK Working Days of the expiry or termination of this Call-Off Contract , the

Supplier will make available to the Buyer:

e any data (including Buyer Data), Buyer Personal Data and Buyer Confidential
Information in the Supplier's possession, power or control.

e any sums prepaid to the Supplier in respect of Ordered Deliverables not provided
by the date of expiry or termination of this Call-Off Contract.

28.2 When requested, the Supplier will (at its own expense where the Call-Off Contract

29.
29.1

29.2

has been terminated before end of term due to Supplier cause) help the Buyer to
migrate the Services to a replacement Supplier in line with the exit plan (clause 27)
to ensure continuity of the Services.

Force Majeure

Neither Party will be liable to the other Party for any delay in performing, or failure to
perform, its obligations under this Call-Off Contract (other than a payment of
money) to the extent that such delay or failure is a result of a Force Majeure event.
Each Party will use all reasonable endeavours to continue to perform its obligations
under this Call-Off Contract for the length of a Force Majeure event.

If a Force Majeure event prevents a Party from performing its obligations under this
Call-Off Contract for more than 15 consecutive calendar days, the other Party may
terminate this Call-Off Contract with immediate effect by notice in writing.
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30. Entire agreement

30.1 This Call-Off Contract constitutes the entire agreement between the Parties relating
to the matters dealt within it. It supersedes any previous agreement between the
Parties relating to such matters.

30.2 Each Party agrees that in entering into this Call-Off Contract it does not rely on, and
will have no remedy relating to, any agreement or representation (whether
negligently or innocently made) other than as expressly described in this Call-Off

Contract.

30.3 Nothing in this clause will exclude any liability for (or remedy relating to) fraudulent
misrepresentation or fraud.

30.4 Each of the Parties agrees that in entering into this Call-Off Contract it does not rely
on, and will have no remedy relating to, any agreement, statement, representation,
warranty, understanding or undertaking (whether negligently or innocently made)
other than as described in this Call-Off Contract.

31. Liability
31.1 Neither Party excludes or limits its liability for:
e death or personal injury,
e bribery or fraud by it or its employees;
e breach of any obligation as to title implied by section 12 of the Sale of Goods Act
1979 or sections 2 or 11B of the Supply of Goods and Services Act 1982; or
e any liability to the extent it cannot be excluded or limited by Law.

31.2 Subject to Clauses 31.1 and 31.10 and any lower limits specified in the Order Form,
and notwithstanding Clause 31.4, each Party's total aggregate liability relating to all
Losses due to a Default in connection with this Call-Off Contract::

e resulting in direct loss or damage to physical Property (including any technical
infrastructure, assets or Equipment) of the other Party, will be limited to the sum
of £1,000,000 in each Call-Off Contract year in which the Default occurs

e subject to the first bullet point in this clause 31.2 which occur in the first 6
months,will be limited to the greater of the sum of £500,000 or a sum equal to
200% of the estimated Call-Off Contract Charges for the first six months

e subject to the first bullet point in this clause 31.2 which occur during the
remainder of the Call-Off Contract period,will be limited to the greater of the sum
of £500,000 or an amount equal to 125% of the Call-Off Contract Charges paid,
due or which would have been payable under this Call-Off Contract in the 6
months immediately preceding the event giving rise to the liability

WP1150 G-Cloud 8 (G8) Call-Off Contract — final v1.0 Page 32 of 46
hitps:/www.gov.uk/government/publications/g-cloud-8-call-off-contracl



e subject to the first bullet point in this clause 31.2 which occur after the end of the
Call-Off Contract period, will be limited to the greater of the sum of £500,000 or
an amount equal to 125% of the Call-Off Contract Charges paid, due or which
would have been payable under this Call-Off Contract in the 6 months
immediately before the end of the Call-Off Contract period.

31.3 Subject to clause 31.1, 31.4, in no event will either Party be liable to the other for
any:

loss of profits;

loss of business;

loss of revenue;

loss of or damage to goodwill;

loss of savings (whether anticipated or otherwise); or

any indirect, special or consequential loss or damage.

31.4 Subject to Clause 31.2 the Supplier will be liable for the following types of loss

which will be regarded as direct and will be recoverable by the Buyer:

e the additional operational or administrative costs and expenses arising from any
Supplier Default; and

e any wasted expenditure or charges rendered unnecessary and/or incurred by the
Buyer arising from the Supplier's Default; and
any losses, costs, damages, expenses or other liabilities suffered or incurred by
the Buyer which arise out of or in connection with the loss of, corruption or
damage to or failure to deliver Buyer Data by the Supplier; and

e any regulatory losses, fines, expenses or other losses arising from a breach by
the Supplier of any Law.

31.5 The annual aggregate liability for ail defaults resulting in direct loss, destruction,
corruption, degradation or damage to the Buyer Data or the Buyer Personal Data or
any copy of such Buyer Data, caused by the Supplier's default under or in
connection with a Call-Off Contract shall be subject to the financial limits set out in
the Order Form.

31.6 No enquiry, inspection, approval, sanction, comment, consent, or decision at any
time made or given by, or on behalf of, the Buyer to any document or information
provided by the Supplier in its provision of the Services, and no failure of the Buyer
to discern any defect in, or omission from, any such document or information will
exclude or limit the obligation of the Supplier to carry out all the obligations of a
professional Supplier employed in a client and Buyer relationship.
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31.7 Unless otherwise expressly provided, the obligations of the Buyer under this Call-
Off Contract are obligations of the Buyer in its capacity as a Contracting
counterparty and nothing in this Call-Off Contract will be an obligation on, or in any
other way constrain the Buyer in any other capacity, nor will the exercise by the
Buyer of its duties and powers in any other capacity lead to any liability under this
Call-Off Contract on the part of the Buyer to the Supplier.

31.8 Any liabilities which are unlimited will not be taken into account for the purposes of
establishing whether any limits relating to direct loss or damage to physical Property
within this clause have been reached.

31.9 The Supplier shall not be responsible for any injury, loss, damage, cost or expense
if and to the extent that it is caused by the negligence or wilful misconduct of the
Buyer or by breach by the Buyer of its Call-Off Contract obligations.

31.10 The Supplier's liability to pay any Management Charges which are payable to the
Authority shall not be limited.

32. Waiver and cumulative remedies

32.1 The rights and remedies provided by this agreement may be waived only in writing
by the Buyer or the Supplier representatives in a way that expressly states that a waiver is
intended, and such waiver will only be operative regarding the specific circumstances

referred to.

32.2 Unless a right or remedy of the Buyer is expressed to be exclusive, the exercise of
it by the Buyer is without prejudice to the Buyer's other rights and remedies. Any failure to
exercise, or any delay in exercising, a right or remedy by either Party will not constitute a
waiver of that right or remedy, or of any other rights or remedies.

33. Fraud
33.1 The Supplier will notify the Buyer if it suspects that any fraud has occurred, or is

likely to occur. The exception to this is if while complying with this, it would cause the
Supplier or its employees to commit an offence.

33.2 If the Supplier commits any fraud relating to a Framework Agreement, this Call-Off
Contract or any other Contract with the government:

. the Buyer may terminate the Call-Off Contract
° CCS may terminate the Framework Agreement
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g CCS and/or the Buyer may recover in full from the Supplier whether under
Clause 33.3 below or by any other remedy available in law.

33.3 The Supplier will, on demand, compensate CCS and/or the Buyer, in full, for any
loss sustained by CCS and/or the Buyer at any time (whether such loss is incurred before
or after the making of a demand following the indemnity hereunder) in consequence of any
breach of this clause.

34. Prevention of bribery and corruption
34.1 The Supplier will not commit any Prohibited Act.

34.2 The Buyer and CCS wili be entitled to recover in full from the Supplier and the
Supplier will, on demand, compensate CCS and/or the Buyer in full from and against:
B the amount of value of any such gift, consideration or commission; and
o any other loss sustained by CCS and/or the Buyer in consequence of any
breach of this clause.

35. Legislative change

35.1 The Supplier will neither be relieved of its obligations under this Cali-Off Contract
nor be entitled to increase the Call-Off Contract prices as the result of a general change in
Law or a Specific Change in Law without prior written approval from the Buyer.

36. Publicity, branding, media and official enquiries

36.1 The Supplier will take all reasonable steps to not do anything which may damage
the public reputation of the Buyer. The Buyer may terminate this Call-Off Contract for
Material Breach where the Supplier, by any act or omission, causes material adverse
publicity relating to or affecting the Buyer or the Call-Off Contract. This is true whether or
not the act or omission in question was done in connection with the performance by the
Supplier of its obligations hereunder.

37. Non Discrimination
37.1 The Supplier will notify CCS and relevant Buyers immediately of any legal
proceedings issued against it by any Supplier Staff on the grounds of discrimination.

38. Premises

38.1 Where either Party uses the other Party's premises, such Party is liable for all Loss
or damage it causes to the premises. Such Party is responsible for repairing any damage
to the premises or any objects on the premises, other than fair wear and tear.
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38.2 The Supplier will use the Buyer's premises solely for the performance of its
obligations under this Call-Off Contract.

38.3 The Supplier will vacate the Buyer's premises upon termination or expiry of the Call-
Off Contract.

38.4 This clause does not create an tenancy or exclusive right of occupation.

38.5 While on the Buyer's premises, the Supplier will:

° ensure the security of the premises;

° comply with Buyer requirements for the conduct of personnel;

k] comply with any health and safety measures implemented by the Buyer;
9 comply with any instructions from the Buyer on any necessary associated
safety measures ; and

® notify the Buyer immediately in the event of any incident occurring on the

premises where that incident causes any personal injury or damage to Property
which could give rise to personal injury.

38.6 The Supplier will ensure that its health and safety policy statement (as required by the
Health and Safety at Work etc Act 1974) is made available to the Buyer on request.

38.7 All Equipment brought onto the Buyer's premises will be at the Supplier's risk. Upon
termination or expiry of the Call-Off Contract, the Supplier will remove such Equipment.

39. Equipment
39.1  Any Equipment brought onto the premises will be at the Supplier's own risk and the

Buyer will have no liability for any Loss of, or damage to, any Equipment.

39.2 Upon termination or expiry of the Call-Off Contract, the Supplier will remove the
Equipment, and any other materials, leaving the premises in a safe and clean condition.

40. The Contracts (Rights of Third Parties) Act 1999

40.1 A person who is not party to this Call-Off Contract has no right under the Contracts
(Rights of Third Parties) Act 1998 to enforce any term of this Call-Off Contract but this
does not affect any right or remedy of any person which exists or is available otherwise
than pursuant to that Act.

WP1150 G-Cloud 8 (G8) Call-Off Contract - final v1.0 Page 36 of 46
https://www.gov.uk/government/publications/g-cloud-8-call-off-contract



41. Law and jurisdiction

41.1 This Call-Off Contract will be governed by the Laws of England and Wales. Each
Party agrees to submit to the exclusive jurisdiction of the courts of England and
Wales and for all disputes to be conducted within England and Wales.

42. Environmental requirements
42.1 The Buyer will provide a copy of its environmental policy to the Supplier on request,
which the Supplier will comply with.

42.2 The Supplier must support Buyers in their efforts to work in an environmentally-
friendly way, eg by helping them engage in practices like recycling or lowering their
carbon footprint.

43. Defined Terms
In this Call-Off Contract, the following expressions and defined terms have the
following interpreted meaning:

‘Additional ' The services in addition to the G-Cloud Services which are
Services’ within the scope of the Framework Agreement which the Buyer 5
may request from time to time.
'Application’ ] The response submitted by the Supplier to the Invitation to
| Tender (ITT). - T S .
‘Assurance’ The verification process undertaken by CCS as described in

this Framework Agreement.
‘Background IPRs'  For each Party:
e IPRs owned by that Party before the date of this Call-Out
Contract, including IPRs contained in any of the Party's
know-how, documentation, processes and procedures,
e |PRs created by the Party independently of this Call-Out
Contract, and/or
e For the Buyer, Crown Copyright which is not available to the
Supplier otherwise than under this Call-Out Contract,
but excluding IPRs owned by that Party subsisting in Buyer
- software or Supplier software. ) v )
‘Buyer’ " A UK public sector body, or Contracting Body, as described in
the OJEU Contract Notice, that can execute a competition and
| a Call-Off Contract within this Framework Agreement and is
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'Buyer’s
Confidential
Information'

'‘Buyer Data’
‘Buyer Software’

'Call-Off Contract'

'Charges’
‘PSN Code of
Practice’

‘Collaboration
Agreement’

‘Commencement
Date’

‘Commercially
Sensitive

_ identified in the Call-Off Order Form.
. All Buyer Data and any information that relates to the business,

affairs, developments, trade secrets, know-how, personnel, and
Suppliers of the Buyer, including all Intellectual Property Rights
(IPRs), together with all information derived from any of the

| above

Any other information clearly designated as being confidential
or which ought reasonably be considered to be confidential

| (whether or not it is marked 'confidential’).

Data that is owned or managed by the Buyers.
Software owned by or licensed to the Buyer (other than under

" or pursuant to this Agreement), which is or will be used by the

Supplier for the purposes of providing the Services.

The Iegally binding agreement (entered into following the
provisions of this Framework Agreement) for the provision of
Services made between a Buyer and the Supplier.

This may include the Order Form detailing service

‘ requ_irements! term of Call-Off Order, start date and pricing.
- The prices (excluding any applicable VAT), payable to the

Supplier by the Buyer under the Call-Off Contract.
Those obligations and requlrements for PSN Service
Providers wanting to participate in the PSN together
with all documents annexed to it and referenced within

it, as set out in the code template.

An agreement between the Buyer and any combination of the
Supplier and contractors, to ensure collaborative working in
their delivery of the Buyer's Services and to ensure that the -
Buyer receives an efficient end-to-end G-Cloud Services.

For the purposes of the Framework Agreement,
commencement date shall be as outlined in Section 1 - The
Appointment within this Framework Agreement.

For the purposes of the Call-Off Contract, commencement date
shall be as set in the Order Form.

| Information, which CCS has been notified about, (before the

start date of the Framework Agreement; or the Buyer (before
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