
.. ANNEX F

ORDER FORÍN AND CALL OFF TERMS

LOT 2 INSURANCE BROKERAGE AND ASSOCIATEO SUPPORT sÊ.RVICES

Part 1: Letter of APPolntment

ü
I)Ëparment br
lntenrational Trade

Mllis Ltd
51 Lime Street,
London
EC3M ?DQ

24t0912019

Ref: DN437427
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Dear Sirs,

Gontract for the provislon of ingurancE bfokereg6 and aecoclated supp-ortserv-lces þy.Wllls
U¿ a¡ the Suppller to the Department for lñternatlonal Trade as Contracling_Authorlty
pursuant to the'lnsurance Se¡vbés ll Framework Agroemont (RM3731,) betwean the Minlstor for
the Gabtnet Office acting ttrrough Grown Gommãrchl Servige as the Authoitty (l) and the

Suppller (2).

1. We refer to the above lnsurance ServlceE ll Framework Agreement (th€ "Framework

Agreement'). For the puiposes of thls Letter of Appolntment;

. capltalleed terms and expresslons used in this Letter of Appolntment have Jh: .rrl.o
m,å,inings given to them in or pursuant to Clause 'l .1 of the Call Off Tôrms attadted to thls

Letter oi Appointment unless the contex{ otherwlse requires;

. where capitallsed terms and exprês-elons used ln thió Letter of Appointment or the Call Off

Terms arà not deflned ln the Cail Off Terms attached to lhis Letter of Appointment then they

shall have the same meanings given to them in ór pursuant to the Framework Agreement;

. referencEs to Appendlx 1 are references ti¡ the appondicee tolhis Letter of Appointment; and

. theAppendlx 1 shallform partofthis LetterofAppolntment.

2,, This Letter of Appointment oonstitutes an Order issued in acobrdance with paragraph 7 of

SóneOìfã 5 (Cali bff procedure) Framework Agreement.. The Supplier in their capaclty as a

Broker.agrees to supply the Co¡!¡ryt Services speclfled i-n {nne¡{[t in accordance with the

terms of this Order ãnà [fte Can Off Terms annexed hereto for the Call Off Contracl Perlod.

3. The Call Off Commencement Date shall be 24t[gl2l1g.'

4. The Call Off Expiry Date shall be 31t01t2021.



5. The Supplier's Representalive w¡th overall responsibifíty for the supply of th
Contract is ryö

dlmffi Jî iff Bffi itx i#ii f ":,3Í,"i"ïH î":"íp
7 ' The Cllent confrme !h|t thg appllcable law for this conlract shall be the law of England 6, Wales.

Furthsr, this Lstt€r of Appotntnent and the attachod Call OtrTerfls shau be 
"on;ií*á 

ag;;;y
!o lhe lntenüon oflhe orlglnal wordlng as the chosen law eo permits.

E. The Suppllershall:

r in accordance with theprovisions of the Call Off Contract;

ii. comply wlth all reasonabfe instructions given to the Supplier and its Staff by the
Contracting Aulhority in relation to the provlslon of the Coniiact Servlces;

íii. immediately report to ihe Contractlng Authority's Representative any mattors whlch
involve or could potentially involve a conflict of literesi;

¡v. ensure lhat neither it, nor any of lts AffiliateE, embarrassee the Contrâofing Aulhodfy
or olhaulse.bringe the Conlracling 4utlorlty ir¡to dlgrapute by engaging lnini áci ó
omlselon whlch.ls reasonably llkely- to ¿lmi;leh the truåt sratihe Ëuórípaæe fn ind
conlractlng Auth-orlty, reganiless óf whether or not suJh ãct or omlsslon ls rElaled to
the SupplÞ/a oblþatfone under thle Contract;

v. co'opêrale.wlth lhe Contraoting Authority and the Contraqting Authority,s other
professlonal advlsers in relatlon to the Contract Servfoes as requireó by thá
Contractlng Authorlty ; and

vi. gomply wilh the Contraoting Authorlty's internal pollcies in each case as notified to the
Supplier in wrlting by the Contracting Authority and procedures and Government and
FoA codes and practicea ln forcs fiom ume io tlmå gnctudtng pàt¡"i"i, elóóãäi*åu,codes and practlcee reldtlng to etaff vetllng, ¡eèurfty, eôùalfrv and dlverslw.
confldentiarity underlaklngs a-nd sustâtnabllnvfino ll-éåcñ"""åË ;iñ;'Ë i¡,ä
Suppllor ln wrltlng by lhe Contracting ¡uttrói¡ty, Notwithstanding th" ;ú"", th;
Suppfler shal! comply wlth tho relevant principles of any Contracüñg nurnor¡iv Ëoúcvrequlrements whlch arc notlflsd to the supptdr by the ionraalng Rüfróritv tä i" p*' extent that these requirements are reasonable, proportionate ánd rebvãnt'to the
perbrmance of this Call Off Contract and (b) ln accordance wlth and suU¡ãct iã ihã
suppllc/s duty to exercise reasonable skill ând carg in the performan"" ót ttrir cåi
Off Contract.

9. The Supplier shall not

i. knowingly act, at any time during the term of thls Call Off Contract in any capacity for
any person, firm or comþany in circumslanc€s where a conllict of tnæiest'¡etween
such person, firm or cgmpany and the Contracting Authority shall thereby t¡til;
relation to the Contract Services;

ii. incur any exp-enditute which would result in any estimated figure for any element of
the.contract Services being exceeded without åpprovat in wäting uv n,i c-òlüãàli^
Aulhority; and

iii' engage in any conducl whlch in the reasonable oplnion of the Contracting Authority ís
prejudicial to the Contracting Authority.

10, Both'Parties shall take all necessary measures to ensure the health and safety of the other
Party's employees, consultants and agents visiting their premises.
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11 . No variation of thls Çall Off Contract shall be effective unless it is in writing and signed by the

Parties (or their authorised representatives).

12. The Supplier shall not do anything or permít to cause anything to be done, which may embanass

ttre Còlrirac¡ng Authority, äamãge ihe reputatlon of the Contracting Authority or bring the

Contracting Authority lnto disrepute.

1S. For the purposes of the definition of Restricted Countries in Clause 1 of this Call Off Contraot' the

Contractln g Authority confirms lhat:

i. any country whÍch is lnside the European Economic Area;

ll.any oountry which is determined to be adequate by the European Commissíon pursuant to

Artlcle 25(6) of Dlrective 95/46/EC:

l¡i. United States of America or lndia

are not Restricted Countrles.

14.Forthepurposesof thisCall Off Contiact(includlngbutnotlimitedtoCleuse 22oÍlhe Call Off

Terms), the address of each PartY is:

. for the Cqntfacting Authorlty:

Department for I nternational Trade,
3 WhltehallPlace,
London,
SWIA 2AW

For the altention of:
Emall:

" 
for the Suppller:

51 Lime Strest,
London
EC3M 7DQ

For the
Email:

Yours faithfully
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BY SIGNING AND RETURNING THIS LETTER OF APPOINTMENT (WhICh MEY b-O dONE.-bY

electronlc means) the suppller agrsos to enter a call off contract rivlth the contracting
Authorlty to provide the Gontract Servlces.

The Parties hereby acknowledge and agree that they have tlad lhe^Lgtter of Appointment and

fúe Cal¡ Off t".-" 
"nd 

by aigning betow agree to be bound by thls Call Off Contract'

Please eign and return the áttached duplicate of .-thls -LetÛer 
of..Appointment with the

acknowþdgement eigned by an authorlsed represeñtatlve of the SuPpller.
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For and on behalf of the Department for lnternatíonal Trade
as an authorised signatory of lhe Conlraoting Authorily

For and on behalf of the Authority:

For and on behalfofthe Suppller:

RM3731
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Name and Title I

ISignature

Date
(

Name and Title (

I
Signature

t
I

Date
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Appendix I

Theservicesreouiredaredetailedbelow.Servicesshallbechargedonan
Ëal-ai.ha 

r^¡ár ^^ñr,á^+ r¡at¡ra chatt nnf ¡v¡acd 61n nno fcxcl .VATì.

Prior to issue of tender (Mc

24th September2019)docurnent review and discussion w¡th the DIT project team
(includlng relevant advlsers aB approprlatê)

. Revlew tie lnsurabillty or otherwlse of proJec't.rlsks and
'advþe ori appllcation of relevant guldancâ on ¡nsurance
matters, ldentiñ/ required lnsurances pollcy scope and
viability sf thesô in prevaillng lnsurance market cond¡tions.

. Assesi approprlate llmite of lndemnltv/tlablllty and basls of
eetllement' relative to proJect lngurabla rlsk exposures.

of the proiect's scope through. Gain an

Pr¡or to issue of tender (w/c

24th September 2019)prevailing lnsurance market conditions, Assess appropriate

numbers of reinstatements applicable if aggregate limits of
indemnity/liabilitY.

a Advice on availâble limit of indemnity/liability structures in

During tender (as required)Draft responses to insurance related clarification questionsa

at SQ & ITT Stages,

Post Tender - Late 2019

IT
Read and evaluate ITT returns for the procurement,

comment on'issues of compliance and non-complíance
with lnsurance provisions / requlroment. Advlse DIT on the
residual insurable risks and actlons DIT could take to
mltigate these insurable risks - note that thie may lncltldg
drañing clarlflcatlon requests for appllcants or heþlng.DfT
to preflare responses tó dariflcatfon questions ralsed by
applicants.

Post Tender - Early 2020At contract award undertake due
has been placed in accordance with project requirements,

diligence that insurance

TrnletrarneActivity
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,|, DEFINITIONS AND INTERPRETATION

1.1 Deflnltloni

"Auditor"

"Authorlty"

t'Broker Feet'

"Gall Off Gommencement

Date"

"Gall Off Agreemont"

"Call Off qommencement

Dats"

means:

' a) the Contractlng Authorlty's internal and external

auditors;

' b) the Contracting Authority's statutory or regulatory

auditor.s;

c) the Complroller and Audltor GEneral and thelr staff

d) HM Treasury or the Cabinet Offlce

e) any party formally appointed. by the Gontracting' nuinö¡ty to carry out audit or slmllar revlew

functlons; and

succossofs or asslgns of any of the above;

Í1oAN8 TTIÉ MINISTER FOR THE CABINET OFFICË

ecablnet ôfflce") as represent€d by Crown Commerdd
òãwË, a tra<tlng tund of the Cabinel of{ice' whose

ãmos" äre tocated at 9th Floor, The Capltal, old Hall

Street, LiverPool L3 9PP;

has the meanlng set out in páragraplr 3'7'2 of-Framework

échedule 2 SeÑlces and Key Performance lndicators Part

B - Services (Lot 2);

means the date of oommencement of thls Call Off

éonirá"t set out in paragraph 3 of the Letter of

Appointment;

msans a legally blndlng agreement (entered lnto.pursuant
to-ttrel proitstone of fhe Framawork AgrEement) for the

orovlalon of the Contract Services made between a

bontractlng Authorlty and a Suppller purruant to

FrameworÈ Sehedule 5 (calloff Procedure);

means the date of commencement of this Call Off

êãnTi""t set out in paragraph 3 of the Letter of

Appointment:

ln this Call Off Contrect, unless the context otherwise requires, the following provlsions shall

have the meanings glven to them below:

"Acquired Rights Directlve" means the Europaan Counsil Direcltue-77I187/EEC on the

f llf '**lX'5iîi:='îi'i:Xl'Tüilå"i^eii:""iiliTr
ioneferJ ðr un¿ãrtakhgà, 

-þuslnesssc or pa{p o!

unAãnamnæ or buEinassãs, a8 amended or re'snacted

from time to time;

,,Affillates., eans ln relation to a bolv Gor.poPtl, any other entity

w¡ictt ¿lt"otty or lndlreotþ obntrole, is Contôlled by' or is

under dlr€cl or lndlrect common control of lhat body

corporate from time to tlmei

RM3731
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"Call Off Contract,,

"Call Off Contract Charge',

"Gall Off Contract perlod,,

"Gall Off Expiry Date',

"Call Off Terms"

"Ghange of Controlt'

"Confidential lnfo¡mafl on',

"Gontingent Commlssions,,

"Gontracting Authorlty"

"Gontnctlng Authorlty's
Confldsntlal lnformatlon"

meens this contraat betwoên the Contmôtíng Authority and
the Supplier (entered into pursuant to the prôlstons ótthE
Fremeworft AgreÞmenl) and ooneísting òf he Lotter of
Apgointment, these OEll Off Terms (savs to the extsnt
verled by the Lefter of Appolntment¡ anO any other
docum€nts refened O in eühái of them; '

means the Broker Fee payable to the Suppller by lhe
Conlracting Authorlty under the terms of ittis Cait Off
Conlract fur lhe full a¡d proper perfcrmance by the
Suppller o"f the Contract Serulcer;

means the term of this Call Off Conhact from the Call Off
Commencement Date unlil the Call Off Explry Date;

means tho date set out in paragraph 4 of the Letter of
Appointmsnt or lf lhe Call Otr Cðntrect ls termlnatðd
belbre lhls date, lhe €erlier dato of lerminallon of thf$ Call
Off Contracl;

means theee terms and conditions entered intó (excluding

ffe þtt9r of^þpointment) in respect of the provision oi
the Contract Servlces;

Telp :__sh-ânge, of control wlthln the meanfng of
Section 450 of tha Corporation Tax Ac-t 2010;

means the Contracting Authority's Confidential lnformation
and/or the Supplie/s Confidential lnformation as the
context spêcifies;

means lnsure, p"y*"nt" to a Broker lhat are based on
voluma, profltâblllty or value of businabs placed wlth the
lnsurer. Thls aleo lncludes overrides end lncenllveo;

means the Contracting Authority that lssues the Lefter of
Appolntmen!

means all Conkacting Authorlty.a porsonal Dab and any
information, howsver lt ls conve¡¡ed, that relales to thä
business,. efialrs, developments. liade s€crsts, know-how,
personnel,. and suppliere of tho Contracilng Authorlty,
includlng all lPR, logether with all lnformation jerlved fromqy of the above, and any other lnformation clearly
doeþnated aa being conffdential (whether or not lt li
marked "conf,dentlal,) or which ought reasonaþly be
coneldered to be conlldenilal;

means the Personal Data supplled by the Contracflng
Authorlty to tho Suppllor and, for the þurposes of or iñ
connecllon wllh thls Call Ofi Contracti

meane promises owned, controlled or occupied by the
Contractlng Authodty whlch are made available for uie by
lhe Suppller or lts Sub-Contractore for povislon of thã
Contract Servlces (or any of them);

moans. the representatlve of the Contracting Authority
appolnted by the Contracting Authority from tlmã to ilme in
relat¡on to this Call Off Contract and notified to lhe

"Gontractlirg
Personal Data"

"Conlracting
Premises"

"Contracting
Representatlve"

Authorlty's

Authorlty's

Authority's

RM373t
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"Contract ServiceS"

t'Gontloltt

"Data SubJecf'

t'Data Protectlon Legislatlon"
or!'DPA"

"Default"

"Dlspute"

Supplier;

rneans the services to be supplíed by the Supplier to the
Contracting Authority as set ciut in Appendix I to the Letter

of Appointment;

means control as deflned in seclion
Corporation Tax Act 2010 and "Controls"
shall be interpreted aocordinglY;

1124 and 450
and' "Controlled"

"Diepute
Procedurp"

"ElR"

"Ernployee Llabilltles"

RM3731
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shall have the same meaning as set out in the Data

Protection Act 1998;

means the bata Protection Act 1998 and all applicable
laws and regulations relating to processing of personel

data and privacy, including where appllcable the guidance

and codes of practice lssued by the lnformation
Co.mmissloner or any relevant Government department ln

relalion to such legislation;

moãns any breach of lhe obllgallons of the Suppjlar
(lncluclfng 6ut nst llmited to lncludlng abendonmEnt of lhls

ða[ Off Gonlract ln breac{r of lle terms) or any othcr
dsfaull (lncluding materlal Dafâult), âG't, ornleelon,

negllgence or statgment of the Supplier, of ite Sub'
Coitiaotore or any Suppllar Personnsl howeoever arlslng
in connectlon wlth or in relatlon to the subject'matter of
this Call Off Contract and in respect of which the Suppller

is llable to the Contracting Authorlty;

means eny dlspute, dlfierence or qucstlon of lnterpretatlon
adslng oui of or ln connectlon with thle Call Ofi Oontracl'
lndudìng âny dlepute,. dlfferEnce or quEst¡on of
lnterpretation relating to the Conlract Services, or any

matler where thls Call Off Contrad dlrects the Partles to

resolve an issue by reference to the Dispute Resolutlon
Procedure;

Resolution msgns the diipute resolution prooedure get out in call off
Schedule 1 (Dhputa Resolution Frocedure)i

means the Environmental lnformation Regulations 2004;

means all claims actions, proceedinþs, orders, demands,

complalns, lnvesllgãtlôns and any award, compenealio¡,
damägee, tribunai awards, llne, logg, ordgr, penâlty,

dlsbursement, psymerìt made by wa¡¡ of ¡elllement and

costs, expênsEs and legal costa roaaonably lncurred ln

connectloir wllh a claim or lnvestlgetlon lncludlng ln
rélation to the followlng:

(a) redundancy payments including contractual or
ànnanceO redundancy costs, terminetion costs and notice
payments,.

(b) unlawful deduotion of wages;

(c) unfair, wrongful or constructive dismissal
compensation;

0



(d) compensallon claims fsr sex, race or disablllty
dl¡orlmlnation or dlscriminalion on lhe grounds of rellgion,
belief or ¡orual orlsntalion or clalme for equal pay;

(e) 'oompensatlon 
for less favourable treatment of

part-time workers;

"Framewoik Agreement"

"Fretnework Prlcest'

"Framework Suppliert'

"Good Industry Practice"

RM3731

"Employment Regulatlons',

"Flnanclal Conduct Authority
or ttFCA)"

"FOlA"

0 outstandlng debts and unlawful deduction of
wages lncludlng any PAYE and National lnsurance
Contrlbutlons ln relalion to paymento rîeds by the
Contrâctlng Authorlty or the Roplacemant Suppllai to a
Transftnlng Suppller Ërnployee whlch would have been
payable by the SupplleÍr or the Sub-Contractor if such
payment should have been made. prior to the Service
Transfer Date;

(S) claims whether ln tort, contract or statute or
otherwise;

(h) any lnvestigatlon by the Equalities and Human
Righle Commlesio¡, or tha Commlr¡lon for Räcial Equa$ty
o1 othar onforcement, regulatory or supervisory body anil
of lmplemenllng any rêqu¡rsm€nls whlah may arfse trom
such lnvertlgallon);

means lhe Transfer of Undertakíngs (protecüon of
Employment) Regulations 200ô (Sl 20061246l as
amended or replaced or any other Regulations
implementing the Acquired Rights Directive;

means the Financiäl Conduct Authority an independent
body corporate with statutory powers derlved from the
Financlal Services and Markets Ac! 2000, and its
successors ln title;

means the Freedom of lnformation Act 2000 as amencled
from time to time and any subordlnate leglslailon made
under lhat Act tom llme to time,logéther wilh eny
guldqncá and/or codes of practlce 

-lesued 
by há

lnformatlon Commlssloner or rglevsnt Govemment
department in relation to suoh legislation;

means the Framework Agreement between the Authorlg
and the Supplier referred to ln the Letter of Appointment;

means the prices contained in Framework Schedule 3
(Framework Pricee and Charging Structure);

means a supplier (including the Supplier) appoínted under
thE Framework Agreement;

means standards, practices, methods and procedures
conforming to the Law and the exerclse of the degree of
skill and care, diligence, prudence and foresight which
wòuld reàsonably and ordlnarily be expeoted from a skilted
and experienced person or body engaged within the
relevant industry or business sectori

Annex F - Lot 2 Order Form and Call gff Terms
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Ànnex F

"lnsurancg PotlcY"'

"Key Sub-Contracf'

"Key Sub-Gontractor"

"Laür"

"Letter of Appo¡ntmont"

"Lot I Gharges"

ttOrdert'

"Party"

"Perconal Data"

means e policy of insurance arising ln connection with the

provision of the Contract Services;

means each Sub-Contract with a Key Sub-Contractor;

means any Sub-Contractor:

a) ltsted in Framework Schedule 7 (KeV Sub-Contractors);

and

b) whidr, ín the opinion of the Authg{ty and the

O'ontracüng Authority; performa (or wogld potform if

appolnted)-a cfit¡cal role ln the provbion of all or any part

oi itre Coñtract Services; and/or

clwilh â SuþGonüact wllh a contráct valuer¡,hlch d ths'

üine of appolnttrent Exceeds (or wg¡lld, -exceed lf
aopolnteö 

'ioo/t oÍ thê aggregãtô Call off contraot

C'l'rãtu"s forecast to be pãyabte under thlg Call Off

Contract;

means anv law. subordlnate leglslation withln the meanlng
qf Sectíor;21(1) of the lnterpretatlon Act 1978, byelaw,

ånfoioeable ¿'ght wilnh the meanlng of Sectlon 2 of the

Eurooean Communltlea Acl 1972, regulâtlon, order,

regul"tory pollcy, mandatory guldance or code.of practice,

tuãomeni äf a- relevant court of law, or dlrectlves or

ieqirkements wlth.whlch the Suppller le bound to compllt;

means the letter from the Contracting Authority to the

Suppller daled 22tAï2019 whlch contalne detalls of an

Oråårr, together wlth other lnformatlon ln relatlon lo such

OrOer, ináu¿lng wlthout limitatlon the descrlptlon of the

Contrac't SErviccs to be supplied; '

means any of the following charges payable in respect of

an lnsurance PollcY:

a) Premium;

b) rPT;

c) lnsurance Servlces Brokerage (if applicable); and

d) the Management Charge.

means lhe order for lhe provlsion of the Contract Services
p¡ace¿ Oy the Contractfilg Authorlty wlth the Supplier in

äccordante with the Framework Agreement and under the

terms of this Call Off Gontract;

means the Suppller or the Contracting'Authorily and

"Parties" shall mean both of them;

has the meaninþ given to it in the Data Protectlon

Act 1998 as amended from time to time;

Lot 2 Ordor Form and Call Off ferms
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"Prohlbited Act"

"Regulatlons"

"Relevant Requlrements"

"RelevantTransfor" '

"Relevant Transfer Date"

'Restricted Gountryt'

RM3731
Annex F - Lot 2 Order Form and cdll offTerms

meens any of the following:

a) to dhectly or lndkectly offer, promlae or glve any
persoh working for or engaged by tfre Oonlractlni
Aulhorlty ånd/or thê Authorlty or other Contractini
Body or any other pubüc bod! a ffnanciel or othel
advantage tol

í) induce that person to perfonn improperly a
relevant function or activlty; or

ii) reward thal person for improper performance
of a relevent function or activity;

b) to directly or indlrectly request, agree to receive or
accept any flnancial or othor'advantage as an
lnduccinent or r reward for improper peÉortnance
of a relevant function or activity in connection with
this Agreement;

c) commítting any offence:

i) under the Bribery Act 20i 0 (or any legislation
rapealed or revoked by such Act)

ii) under legielatlon or common taw concerning
fraudulent acte; or

íii) defrauding, attempting to defraud or
, conspiring to defraud the Conlracüng

AulhoÍty; or

any activity, pracllce or conduct which would constitute
one ofthe offences listed under (c) above lf suoh acilvity,
pnotlce or conduct had been carrfed out in the UK;

means the Publlc Contracts Regulations 20lS and/or the
Public Contracts (Scotland) Regulations 20i2 (as the
context requires) as amended from fime to fime;

means all applicable Law relailng lo brlbery, corrupflon
and_ fraud. including the Brlbery Act 2010 and any
guldance lssued by the Secrelary of State for Justicá
pursuant to sectíon 9 of the Bribery Act 2010;

means a transfer of employment to which the Employment
Regulatlons applies;

means the date upon which the Relevant Transfer takes
place;

means any country which:

a) ie outside the European Economic Area;

b) is not determined to be adequat€ by the European
Commlssion pursuant to Artlcle 25(6) of Ðirective
SSryglEC (together 'Reetrlcted Countrles',)
lncludlng but not llmlted to lhe decielons made by
tho European Commisslon whlch may be
accessed at http://ec.europa.eu/jirsticeldata-
proteotion/interna tlona l-
lransfers/adequacy/lndex_en.htm; and

c) has not been conflrmed by the Contracting

12



"Sub-Gontract"

"Sub"Gontractor"

"Suppller's

lnformatlon"

Confldentlal

t'Supplier"

"Suppller Personnsl"

" gupplier's R€presentatlvo"

"Supþlier's Staff'

"Termlnatlon Notlce"

"Transferring Contractlng
Authority EmPloYees"

"Valld lnvoice"

RM3731

Authority as a non-Reslricted Country either in the
Letter of Appointment or in writing from time-to-
time.

msr¡ns any contraçt or agreement (or p¡oposed contrac{

or agteEment), dher than thle Call Off .Conlract or thE

Framlework Agreemenl, puradant to wlrlch a thhd party:

provides the Servlces (or anV part of them);

provides facilities or services necessary for the provision

of the Services (or any part of them); and/or

ls responsible for the management, direction or control of

the provision of the Services (or any part of them);

means âny pereon othår than the Supplier, who.is a party

to a Sub;6onlfeút end the servants or egents of that
person;

mean6 any inþrmaüon, however ¡t i8 conveycd, thst
relates to ths busln€os, affairs, developments, trâde

seorets, know-how, personnel and suppllers of the

Suppller; lncludlng ati lpns, together with lnformatión

derlved from the foregoing, and that ln any case is clearly

designated as being confidenlial;

ineans the person, flrm or company with- wh^om lhe
Contract¡ng Authority enters into this Call Off Contract
with as identifed in the Lotter of Appointment

means all directors, offlcers, employees, agents,

consultants and contraclors of the Supplier and/or of any

Sub-Contractor engaged in the. performance of the

Suppller's obligations under this Call Off Contract;

meane the representative of the Supplier appointed by tltg'
Suppller from time to time ln relatlon to this Call Off
Cohiract and notified to the Contractlhg Authorlty;

means all persons employed by the Supplier and/or any

Sub-Contractor to perform the Supplier's obllgalions

under this Call Off Contract together with the Supplier's

and/or env $ub-Contractofs servanþ, consultgnts,

agents, euþpilers and Sub{onlraotor¡ used ln lhe
pãlormancô of the Suppller's ohllgatlonr under $rle Call

Off Contract;

meens a wrltten notiee of termination given by one Party

to the other, notifying the Party recelvlng the notice of the

intention of the Party giving the notlcs to termlnate this

Call Off Contract on a specified date and setting out the
grouirds for termination;

those employees of ihe Contracting Authority to wtom the

Employmãn[ Regulations will apply on the Relevant

Transfer Date;

means an invoice issued by the Supplier to the

Annex F - Lot 2 Ord€r Form end Call OtrTerms
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"Working Day"

1.2 lnterpretatlon

1.2.1

1.2:1.1

1,2.1,2

1.2.1.3

1.2.1.4

1.2,1,5

'1.2.1.6

'l.2.1.7

1.2.1.8

1.2.1.9

1.2.1.10

RM3731
Annex F - Lot 2 Order Form and Call OffT€rms

references to any person shall include naturat persons and
partnerqhlps, flrms and other incorporated bodies-and all other
legal persons of whalevsr ktnd end however constituted and
their succeseors and permitted assigns or transferees;

the Appendices form part of these iall Otr Terms and shall
have effect as if eet out in full ln the body of these Call Off
Terms and any ref€renc€ to these Call Off Terms lncludes the
Appendices;

Contracting Authority in accordance wíth Clause S.Zi and

m€ans any day other than a Saturday, Sunday or public
hollday ¡n England and Wales.

rg[e1e¡ces to any slatute, enactment, order, regulaflon, cods,
ofllclal guidance or'other similar instrument shaä bo construed
as a ¡eferenoe to the statute, enactmcnl, order, regulation,
code, ofilclal guldanca or lnetrument ss amendEd or ieplaced
by any eubsequont enactmsnt, modlfication, orde¡ regúhflon,
code, o'fflclal guidanae or lnatrurnent (whe$e-i such
amendment or replacement occurg before or afterthe date of
this €all Off Contract);

headlngs are lncluded in thls Call Off Contract for eãse of
reference only and shall not affect the lnterpretation or
construction of this Call Off Contract;

references to "Cleuses" and ttie "Annex', are, unless otherwise
provided, references to the clauses of and the Annex to lhese
Call Off Terms and references to ,,paragraphs', are, unless
otherwise provided, references to paragraphs of the Annex in
which the references are made;

terms or expressions contained in th¡s Call Off Contract which
are capitalised but which do not have an interpretation in
Clause1.1 shall be interpreted in accordance with the
Framework Agreement;

The interpretation and construôtion of this call off conlract shall be subJect to fhe
following provisions:

words importíng the síngular meaning include where the
.context so admits the plural meaning and vice versa;

words lmportlng the maeouline inolude the feminine and the
neuter;

the tyords "include", "includee" and ',lncluding', .for example,,
and "ln partloula/ and words of slmilar effect are to'be
construed as if'they were immedlataly followed by &e words
'wilhout limitatlon,' and shall not llmlt the general ãffed of the
words whlch precede them;

a reference to a Clause is a reference to the whole of that
Clause unless stated otherwise; and

14



1.2.1 .11 in the event of.and only to the extent of any conflict between

the Letter of Âppointment, lhese Call Off Terms, any other

document refenàO to in the Call Off Conlract and the

Framework Agreement, the conflict shall be resolved in
acccirdance wiin tne following order of piecedence:

(a)

(b)

(c)

the Framework Agreement;

this Call Off Contract and

any othei documenl ln this Call off Contract (not inoludlng

the Framework Agreement)'

2.

3. CALL OFF CONTRACT CHARGES, PAYII/IENT AND INVOICING

3.1

RM3731
Annex F - Lot 2 Oider Form and Call Off Terms

SUPPLY OF CONTRACT SERVICES

2.1 Varlation of Gontract Sorv¡ces

2,1.1 The contracting Authority may request a variation lo the contract serulces at any

time provideà ihat such varlãtlon'does not amount to a material change to the

Order.

2.1 ,2 Any rdquest by the Contraètlng Auth-orlty for a varlation to thE Contract Services

shall be by wrlttcn notlce to the Supplier:

2,1 ,2'1 glving suff¡cient information for the Supplier to assess the

¡åï#ljffivarlationandanyadditionalcoststhetmaybe

2,l,2.2specifyingthetimeframewithinwhlchtheSuppliermust
respoñO to the request, whioh shall be reasonable,

andthesuppllershallrespondtosuchrequqstWlthinsuchtimeframe.

2,j.g lf the Contracting Authorlty and the Suppllsr agree to vary this Call Off Conlract'

the Supplier shái implement such varleü-on ary qe bound by the sâma provlElo¡s-

so far as þ-ñli;;bÈ, as though such varlatlon was stated in lhis Call off
Contract.

2,1.4 ln the event that the Supplier and the Contrecting Authority are unable to agree

any change to the Call öff Contract Charges in conneotlon with any requested

vailation tb the Contract Services, the Contraoting Authority may agree_that the

Supplier shoJld continue to perfo¡m its obllgations under this Call Off Contract

withäut the vãrÍation or may iermlnate this Call off Contract in accordance wlth

Clause 8.5.1.

Gall Off Contract Gharges, IPT and VAT

3.1 .j ln conslderation of the SupplleCs performance'of its oblígations under lhie Call Off

i:ontr*t, thà ðontractind Âutfroilty shall pay the Call Off Contract Charges ln

accordance wlth Clause. 3,2 (lnvolcing Procedure)'

g.1 ,2 The Contraoting Authorlty shall, in addition to the call off contracJ Charges, pay

any Lot t cnaiges upoñ receipt of a Valid lnvolce issued in accordance with

Clause 3.2.6.

3.'|.3 The Call Off Contract Charges shall incluile all costs and expenses relating to the

Contract Servicás provideã to the Contracting Authority and/or the Supplier's

15



perturmânce of its obligations under th¡s call off contract and no further arnounts
shall be payable by a contracting Authority to the supplier in resfecr åi sucr,
performance, including in respect of matters such as;

3.1.3.1 any rncrdentár experises that ürE supplrer rncurs, incruding
travel, errbsietence and lodglng, 

'document or report
¡ðproduotion, s¡¡pphg. desktop or oficg equiprnent cirsts
roqulred þy the Suppllar pergonnel, natwork or daüa
interchange costs or other telecommunications charges; or

g.1.3,2 any amount for any servlces provided or cogts incurred by the
Supplier prior to the commencement date of lhis Cai Off
Conlract.

3,1.4 The Gontract Charges shall only be varied:

3.1'4'1 due to a specific change in Law in relation to which the.parties
agree that a. change is required to ell or part of the Contract
Charges;

3.1.4.2 where ail or part of the Contract Charges are reviewed and
reduced in accordance with clause 2.1.3 and clause 3.1.5 of
this Call Off Contract. :

3.1.5 lf at any lÍme before the Contract Servíces have been dellvered in full the
Supplier reduces its Framework Prices for any Contract Servlces wtriotr árã
provided undei: the Framework Agreement in aócordance *iif, tnu t"rm; t;;
Framework Agreemont with the result that the Framewort< prices are i;;;id;;
the Call Off Contraot Charges, the Call Off Contract Charges for the dn¡r;i
Services shall automatically be reduoed so as to be equa-l to the Framework
Prices.

3.1'6 The Supplier shall indemnify the Contracting Authority on demand and on a
contlnulng basle. agalnel any llablllty, lncluding wlthotit limflation any ¡rttsres¡
penallies. or costs, whlch are suffered or incuired by or levied, OemanCãA oi
acsegsed on the Conlractlng Authoríty at any time ln respec! oi ttre Sufpli.r;s
failure to accounl for or lo pay any VAT, relatfng to payments made't'o gre
Suppller under this Call Off Contract. Any amounts due uñoer ttr¡s.Clause shall be
peid by the Suppller to the Contraclhg Authorlty not t€ss than five tsl Worf<lnõ

!ay9 bgJore. llte {ate upon which the tax or óther rabltny is payâoie uy ir,Ë
Contracüng Authorlty.

g.2 lnvolcingProcedure

g.2'1 The Contracting Authority shall pay all sums propêrly due and payable to lho
Supplier in respeot of the Call off ôontract Chárgés ¡ñ c¡€ared tuiroé uy no later
than thirty (30) calsndar days after racolpt of a Vald lnvoice.

g'2.2 The Suppller shall onsure that afl invoices submltted to the Contracting Authorlty
for Contract Servíces are lnalusive of the Managemcnt ChargÀ p"V"ï" i"-i¡å
Authofty ln reepect of the C.onlract Services.

3'2'3 The Supplfer shall ênsure that each invoice for the Call Off Contract Charges
(whether.slbmítted electronically or in a paper form, as the Contractlng nrtho-tñy
may specify):

3.2.3.1 conlains:

(a)

RM3731
Annex F - Lot 2 Order Form and Call offTerms

all appropriate references, incfuding the unique purchase
Order reference number and
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3.2.4

3.2.5

3.2.6

3.2.6.1

(a)

3.2.6.2

(a)

(c)

3.2.e.3

3.2.7

3.2.8

RM3731

(b) a detailed breakdown of the Contract Services provided or to

be Provided; and

3.2.g.2 shows separately any credits due to the Gontracting Authority;

and

3.2.3'3ltlasupporledbyanyotherdocumenhtlonreasonably
requtred'liy tha coñtraoting Authoftty to substa.ntlate tlat lhe

tnvbks hai been submllted ln accordance wlth thls clause

3.2.

Where Lot I Charges are properly due and p€ylble to a Framework.€uppller

iô* ioir, the Coñtraotlng huihorlty shall be iaÉte for thc payment of the Lot f
öËrg* ró lrrà buppr¡er. Úpon racátpt of rhe,Lqr I cherges, {he $uppller ehall

trññJ t¡re [a t'ðhargeå to tns Ëramewofi supp[er from Lot 1 ae par thelr

normal buslness terms.

The Lot 1 Cha¡gee shall only become payable, and the llaþllity oJ the conkac'tlng

Àliõ,ãtltv s-hrilãnfy artse, upon recetùt 
-¡y 

-tha 
Conhactlng Authority of a Valld

lnúoloe är whore lhe lerms oithe lnsurance Pollcy state otherwlsd'

The suppliar chqll ensura that eactr lnvofce aubmltted to lt from a Framswork

üpld;ãñ Ld t for.ny Lot I Charg.ee (whether submltted electronlcally or in

a paper furm, aslhe Gontractlng Authorlty may apeclfy):

cônleins:

all appropriate references, including the unlque Purchase

Order reference number and

a detailed breakdown of the Contract Servlces provided or to

be provlded; and

shows separatelY;

any credlts due to the Contracting Authority (which may

include the Manegement Gharge); and

the IPT added to the due and payable Premiumi

lnsurance Sefvices Brokerag e'

it is supported by Bny other docunientation . reâsonably

required'Oy ttre Coñtrectlng Authorlty to substantiato that the

invoice is a Valid lnvoice'

(b)

(b)

The suppiler ehall make any paymonti due to the contractlng Aulhorlty wlthout

"nv 
ãeåüo{ion whcther Uy úi¿iy ãt set-offi counterclalm, dlaoount, abatement or

;iií"il; *brá tttã Sup'pli"r'trae e valid court order requlrlng 
-an 

amount equal

td'iLcrl.i,ruünirn to ue Ëdt¿ bv the contractlng Authorltv to lhe suppller'

The suppller ehall nol suspend the supply _of the oontraot Servlcaq unleEe the

Suoofnl b entltled lo tsrmlnate tnb dàl- Off Contract undor Clauee I on the'

;'ö1fi¡; oi ¡rã öontrà"ttng Authonþ's fallurs to pay undlsputed oums.of.money'

ítit*,ìäãi.ft"if U" p"y"¡te U-y tne Contracting Authority In accordance wllh the,Late

üñ;,t 
"?Commärchl 

óeüa (tnteres$Ãct.1gsS on the late payment of any

uoåirput"¿ gums of money properly lnvofced by the Sùppller ln respeot of the

Contract Services.

Annex F - Lot 2 Order Form and Call OffTÓrms
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3.3

3'2.9 All payments due shall be mqde in sleared funds to such bank or buildlng society
.account å8 the recþlent party may frsm time to llme dlrect in writing.

Recovery ofSums Due

3.3.1 l/l/herever under this Call Off Conlract any sum of money excludíng premium is
ßcovereblE ftom. or payâble by the supplier (including any sum which the
SryqlÍer ie llablo to pay to üre Conþacting Authoiity in rrreped ot any uråãcn oi
hls Call Off Contracf), the Contrac.ting Authorlty mai uniAtåraltv Aeaú,X that eum
lom any sum then due, or whþh ãt any rater tíme may beiome due to the
Suppller under the Call Off Contract.

3'g,2 Any overpayment by either Party, whether of the Call Off Contract Charges or of
VAT or otherwise, shall be e sum ot moncy rccov€rable by tha party wño made
the overpayment from the parly ln receipt oi the overpaymónt

LIABILITY AND INSURANCE4.

4.1 Liabllity

4.1.1

4.1.2

4.1.3

4.1.4

RM3731

Neither Party excludes or limits its llabitity for;

" 4.1.1.1 death or personal injury; or

4.1.1.2 : fraud or fraudutent misrepresentation by it or its employees,

No individual nor any servlce company of the supplier empfoylng that indivldual
shall. havs, any personal tiab[ity b the contraciúg nuthô¡ti rõr ns cònract
serviges cupplied by that indtvfdual on behalf of lhe bupptier aïa the contiacüng
lr.lhgfltv. shall not brtng any ctaim under hls ceil ötr contraat againsl hat
tnotuouat or such ssrvlce oompany ln reapect of the contract services save in
the caae of fraud or any llablllly for death oi personal injury.

subject to the limits stated in clause 4.,l.8 below, subject to clause 4.,1.4 and
wilhout preþdìce to_lhe provisions of 4.1 ,5 belo¡¡ the su¡ipller shall fully lndemnlfi
and keep indemnified the contracting Authorlty on áómand in tulí from anð
pS."lpt all clalme, proceedlngs, actions, damages, cosb, expenses anO anf omer
liâblllt¡es whatsoevsr arlslng out of, ln respsct of or ln conneefion wllh, the áupply,
purportej euppty or tato sùppt¡r oi ne C'onüeet óervtcei o¡. me fårioî*"ni" o,
non'performa¡cs by the suppller of its obligations under the Framework
Agreement and the contracting Authorlty's finanõial loss arising from any advice
glven or omitted to be given by the Supplier, or any other loss ,r,itr¡ct ¡s 

""rráO 
Oy

any act or omlssion of the Suppller

subjectto clauses4.1.1 and 4.1.5, in no event shall either party be liable to the
other for any:

4.1.4.1 loss of profits;

4.1.4,2 loss of business;

4,.1 .4.3 loss of revenue;

4.1.4.4 loss of or damage to goodwlll;

4.1.4.5 loss of savings (whether anticipated or othenrise); and/or

4.1.4,6 any indirect, speclal or consequential lois or damage.

Annex F - Lot 2 O¡der Form and Call OffTerms
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5.

5.1

4.1,5 . The suppller shall be liable for the following types of loss, damage. cost or

expensé which shall be regarded as direct and shall (without in any way; l¡mit¡ng

ãttieì categories of loss, dãmage, cost or expeRse Which. may be recoverable by

the Conmãting Authority) þe recoverable by the Contracting Authority:

4.1.5.1 the additional operational and/or adrninistrative costs and

exp€nses arlsing from any material Default; and

4.1.5.2 the cost of procuring, lmplementlng and operating any

alternative or replacement services to the Gontract Services'

4.l.S.3anyregulatorylobses,fines,expensesorotherlossesarising
from a breach by the Suppller of any Laws'

4.1,6 No enquiry, approval, sanction, comment, oonsent, decieion or'instructlon at any

or lnformållon'provtUé¿ ¡y lhe Suppller ln its Brovlslon of ths Contract Servlcos'

and no failurE if ttre Coriuact¡ng Äuürorlty to dlEcem any debct ln or omleaion

ñorn any tu"h Uócum.nt or lniormatlon-shall operate to exclude or llmlt the

. oUt¡g"¡oir of the Supplier to exercise all the obligations of a professlonal Supplier

employed in a Conlracting Authority/Suppller relationshlp

4.1.7 save as otherwlse expressly provided, the obligations_of lhe Gontracting
:' 'Y 

Ãrttrr¡tv ,Ãã"i t¡i" Call off côntract are obligations of the contracting Authority

ín its caþacity as a contrac.llng counterparty and nothing ln-hle Call Off Contract

shall opäraté as an obllgatloñ upon, oi in any other way þtter or consbain the

Contracting Authority iñ any ottrer capacity,, nor shall lhe exerclse by the

Contracting Authority of its duties and pàwers in any other capacity lead to- any

llabllity unãer this ôall Off Contract (howsoever arislng) on the part of the

Oontracüng Authority to the Suppller'

4.'1.8 Subject always to clause 4.1 .1 and Clause 4.1.4, the aggregate llabllity (whether

expíessed aä an indemnlty or otherwise) of the Supplier to the Contraoting

Authority for each year of this Contract:

4. i ,g,1 for all defaults resulting in direct loee or damage to the property of the

Conkacting Authorlty itralt ¡e subiect to a limit of Ê1 mllllon (One

n¿iri¡on poinos) uniess otherwise stipulated !r tne contracting

Authority in the Letter of Appointment following a further competitloni

4.1.8.2 ln respect of all other defaults, claims, logses.or damages whether

arising trom breach of contract, misrepresentation {whether lortuous

or staiutory), tort (includlng negllgence), breach of statutory duty 
^oI

otrerwlse !Éail in no event exceed the greater of the sum of Ê5

m¡ltion(¡veMllllonPounds)orasumgqYJvlÞltto.oneHundrEdand
rwàntv]rive per Cant (?Èo/o) of the Call Off Gontract Charges paid

oi påiaure to the suþptier-tn the rôtevant.y€ar of thls call off
Coítãõfcabutated at itre date.of the event givlng rlse to lhe llablllty' 
(es¡mated for the full yoar if the evsnt occurs in th9 fi¡.9t year of this

calloffGontract)unlessad¡ff€rsnlaggregatellmitorlimitsis
otfrerwfse stipulatåd by the Contractlng Authority ln the Letter of

Appointment following a further competilion'

INTELLECTUAL PROPERTY RIGHTS

All lntellectual Propefty Rights in the output from the contract services shall vest in the

supprrãi *tr" sha¡'grañt ìà-tn" contracmj nutnority a non-exclusive, royalty-free, unlimited'

lnevocaþle llcence to use and exploitthe same'

RM3731
Annex F - Lot 2 Order Form and Cafl OffTorms

19



5.2

5.3

5.4

Subþct to Clause 5.I and 9aw "9 
expressly granted alsewhere undor ths Call off Conlract,

the Conhactlng Authorlty shall not acquire any rtght, tlue or lnterest in or to-inã int;ilectu";
Frop€rty Rights of the Suppller or it¡ licensors and.the Supplier ehall not acqulre any rlghi,llle or interest in or to the lntellectual Property Rights oi i¡re contraalnõ nunorní oiiiö
liccnsors.

The Supplier shall on demand fully indemnlfy and keep fully indemnified and hold the
contracting Aulhorily harmless from and againót all_actioni, 

"u¡ir, "tã¡ms, 
ãèmands, losses,

charges,-damagee, costs and expenses an,J other liabilitlegwtr¡ctl tnà cãnìiacting AuthorÍty
may euffer or incur as a result of any claim that the perfomance oy mÀ supiiier of thå
Conkact Servlcæ lnfrlnges or allegediy inftinges a thirã party's lnterr"ätùåi proirertv Rishi;
(any such claim balng e "Olalm").

lf a Olalm arises, lhe Oontracüng Aulhority shall notlfy the Supplier in wl¡ng of lho Claim and,
9t,9:e|trctlng..Authorlrv sha[ iot mrr¡é alv admrisrons ¡irii"l.t mai u"-prJqdrarsr to the
derênce or eetüem€nt of.the Glaim. The suppller shall at lls owii eryàne-e conduot afl
negotiations and any litigation arising ín conneci¡on with the claim providäd'always that the
Supplier:

6.2

5.4.1

5.4.2

5.4,3

5,4.4

5.5

6.

6.1

RM3731
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shall consull the contracting Authorlty ,on all substantive lssues which arise
duríng lhe crnduct of such lillgaflon and negotiations;

shall take due and prop€r account of the interèsts of the contracting Authority;

shall conslder and defend the clalm diligenlly ueing competent counsel and in
such a way âs not to bring the reputalon of the coniracting Authority into
disrepute; and

shall not settje or compromise the claim wllhout the prior wrltten approval of the
Contracting Authority (not to be unreaeonably wilhheld or delayed).

NgJther Party shall havo lhe right to use any of the other Paly's names. logós or trademarks
wlthout the prior wrltten approval of the othei party,

PROTECTION OF PERSONAL DATA

Vlfth respect to the Parties' rights and obligations under the Gall Off Conlract, the parties
agree that they are joint Data Controllers in relation to the Contracüng Aulhority's personãi
Data.

Where the Supplier proc€ssss the Contracting Authority's Personal Data, fhe Supplier shall:
6.2.1 Process the Conlracilng Authorlty's personal Data only in accordance with

instruotions from lhe Contracling Authority (whioh may be 
-specific 

fnstructions or
instructions of a general neture es set out in thls Call Off Contract or as othenvise
notified by the Contractlng Authority to the Supplier during the term of thís Call Off
Contract);

6.2'2 Process the Contracting Authority's Personal Data only to the extent, and in such
manner, as is necessary for the provision of the Services or as is required by Law
or any regulatory body;

6.2-3 implement appropriate technicaf and organisational measures to protect the
Contraoting Authority's Personal Data against unauthorísed or unlawful
processing and against accidental loss, destruction, damage, alteration or
disclosure. These measures shall be appropriate to the harm ,ttiôt mighi rã.uli
from any unauthorised or unlawful Processing, accidental loss, destr-uction or
damage-to th_e Contracting Authority's Personál Data and having regard to the
nature of the contractiñg Authority's personal Data which is to be-protãcted;

6.2.4 take rejasonable steps to ensure the reliability and integrity of any Suppller
Personnel who have eccess to the Personal Data and enõuré that the Suþþtier
Personnél:
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6,3

(à)areawareofandcomplywiththeSuppliefsdutiesunderthls
Clause 6.2.4;

(b)å[dîî'ütîís*,!",1ifi 
ïåi]iË"":j;iTü:"Ë:1J"ffi

Data to anyilr¡rd'party unless directed ln writíng to {9 eo.rb¡

theContrasting.Aut¡ó¡tyorasolherwlsepermiltedbyütis
Call Off Corilract: and

(c)!fi?*,îi'å',lo"i:^.1f'ïiîï",li$l'Í",llr"'Ji"u'iäå,""ift

DPA);

A.2.5 obtain the Gontractlng Authorlty's prlor r/lnitten approval in- ordgr to hansfer all or

any of the ConiractNi Aulhoriiy's Parsonal Data to any Sub-Contraetors for the

Pipvision of the Contract Servlces;

6.2.6 notify the contracting Authorlty within five (5) working Days if the suppller

receives:

(a) a request from a Dâta Subject to h.aY." access to the' 
Contracting Authorlty's Fersonal Data relaling to that person:

.or
-' 

Áuinor¡ty's obll6iatlons undei the Data Protection Leglelatiòn;

6.2.7 provlde the contrâct¡ng Authority wllh tuil cooperatlol and aeslstance {wltlln the

tlmescales reaeonablirequlred-by the contraotlng AuthorM, ln.relation to any 
.,

òompf¡fnt or raquest ina¿à (as reiened to ln'Clause 0.2;6 lnoludlng by promptty

providlng:

(a) the Contractlng Authorlty with.full details of the complaint.or
request;

(b) where applicable, suoh assistance as is reasonably

requesteO' 
-ly 

me Contractlng Authority to enable the

Cirirtracting Authority to comply wlth the Data Subject Accoss

Rsquest witlrin ttre ràlevant tlmEEoales set out in the DPA ;

(c) 
ff .$li:$ll'i 

"îî"Ë:',vJJå 
å?Ti",",'niil.'iìi","i",*'fÎy:

Data Subject; and

6.2.8 if requested by ths contrac{fng A¡rthorlty, prov¡q q-wrllten descrlptlon of the

me""uree thaihàg hken and tãcnn¡cal and organfsatlonal æcurlty measures- in

ft""", tur ttlå poriåsà of comptlanee wfih lts obllgatlono purauant t9 !!tis
blauso 0.2.a anri provlOe to the Côntracting Authorlty copies of all documentation

ràfvànt to suìn dãmpllance inoludlng, protocols, procedures, guidance, haining

. and manuals; and

a.2,9 parmit or pfocurg permleoion for the contracllng Authorlty or he confactlng

Ãunãiity's'nãprer,íntàU"à (subject to reasoneblE-and approprlats confldentlallty

undenaflngs),'tà inspect ånd 
-audit, 

the Suppllefs. data Procegslng actlvlties

(ánolor njsá'oi ¡rs aóents and Sub-Conhactord and comply wlth all reasonable

iequests or directioni by the Contnctlng Authority to e-n.able ths contrectlng

Ruihority to v"iify 
"nOloí 

procurê thåt tho Supplier is in full cornpllance wlh lts

obligations under this Call Off Contract;

subject to clause 6.4 the supplier shall not Process or othèrwise transfer any Personal Data

in or to any Restricted CountrY'

RM3731
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6.4 The lupplier shall only be permítted to Process or otlieruvlse lransfer any persona¡ Data in or
to a Restricted Country where they agree to enter Ínto a data lransfei 

"gi"u;ãni*ith 
thî

contracting Authority on such terms as may be required by ttre conìractìnj nutnority.

wrere the supplier enters ínto a data tranefer agreement, the supprier shail:

6'5'f plooürB tha! _any Sub-Oonlractor or olher thírd party who wlll be processing
and/or recelvlng or âccesslng the Personai Data in-any Reslrlcted Countrles
elthor er.Tters into:

6.5.1,1 a dl.re¡t data processing agreement with the Contracting Authority on
such terms as may be required by the Contraoting Authãrig; or

6'5'1'2 a data processing agreeme.nt wlrh- the supptier on suoh tcrms Es msy
be required by the Conkacllng Aulhorlty. 

'

The- suppller.shall comply at all times with the Data Protection Legistafion and shall not
qe{orq its obllgatlona under this Call otr Contract ln such 

"wav 
arl.äuss tt'e Contractin!

Authority to breach any of its applicable oblþaüons under the paa protection LegislatlÀn,- 
--

The Supplier acknowledges that, ln the event that lt breaches (or attempts or threatens tobreach) its obligations relating to the contracting Authorityf eér*åñål Data that the
Contracüng Authorlty m,af !e hreparabfy harrned ltnótuotng trarm to lts reputation). l¡ su"r,
circunstancss, the contracüng. Authorlty rnay procàad oreðfuy tò cou*ãna'ssãi ¡n¡ünãi¡ne li
other e-gultable rellof to rem€dy or preventãny ftrrttrer ¡reáin tõiãúempted or threatened
brcach).

l¡ ll,t:y"¡t lhet thfough any failure by the Supplter to compty r¿vtth its ob,tþations under thisCall off Contract, Contractlng Authority's Peràonal Data'is tr"mltþJ-or processed inconneclion with this Cafl Off Contract ls elther lost or sufficienfly aeéraoeO so as to be
unusable, the Supplier shall be liable for tho cost of reconstitution of that data and shall
reimburee the Conlractlng Authorlty ln respect of any charge levled for iis ìransm¡ssion and
any olher costs charged ln connection with such raüure by ttia suppilor, 

--

Gonfidentialtty

6'9,1 Ëxcept to the extsnt set out ln this clause or where dlsclosure is expressly
permitted el¡ewhare in lhe Call Off Contract, each party shall:

6.9,1'1 treat the otherParty's Confldential lnforination as conflden¡al
and safeguard it accordingly;

6.9.1'2 . not disclose the other Party's Confidenlial lnformation to any' other person without the owne/s prior written consent,
excluding the need for the Supplier to obtain an lnsurance
quote from any Supplier on Lot 1.

6.9.,l.3 not use or exploit the other Parly's Confident¡al lnformation in
, eny way except for the purposes anticipated under this Call'Off Contract; and

6 e 1 4 
ffi'X'li'Ï,Irii';ryJå,ilî.::g i"ffïï:S;tnïi::
ilr.üt",,Jilt 

of any of the other Pãrry's Gonfidenriat

6.9.2 Clause 6.2.f shall not apply to the extent thae

6-9.á.1 such discrosure is a requlrement of Law praced upon the party
making the disclosure, including eny requirements fó

6.5

6.7

6.8

RM373'l
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6,9.3

6.9.4

6.9.5

6.9.6

6.9.7

RM373t

disolosure under the FOIA, Code of Practice on Access to

Government lnformation or the ElRsi or

6.9.2.2suchinformationwesinthepossessionofthePartymaking
the disclosure without obligation of confidentiality prior to lts
disclosure by the information owner; or

6.9.2.3 such inforrnation was obtained from a third party without

obligation of confidentiality; or

6.9.2.4 euch informatlon wes already in the public domairi at thetime

' of disclosure otherwise than by a breach of thís Call Off

Contract or

ô.e.z.s it is independenily developed wlthout access to the other

Party's Confidential lnformation.

The Suppliar may only dlsclose the Contraètlng. Authorlty's.. io1lf9-ntiat
lnfurmatf'ä'n þ thosã memb"n sf the Supplle¡'s Staf who are dfreclly lnvolved ln

füe óiovìùon ol the Contract Servlcao and who negd to know- lhe Informallon, and

rhali ansrr" lhat euoh indlviduale ars ewârô of and shall comply wllh thssË

obligations as to confldentiallty.

The Supplfer shall not, and shall procure that the Supplier's Staff.do not, u€e any

oi tfiã CiintraAhg Autirority's Corìrfldsntial lnformatlon received otherwise than for

the purposes of thls Call Off Contraot'

At ths written requeat of thg Contractlng Authorlty, the. Suppller ehall sign a

;ni¡;'iilàìüt undärtaking pf¡or to commoncing any wgrk in accordance with this

Call Off Contract.

Nolhlng ln thls call off contract shall prevent the contractlng A-ulhorlty ftom

;ËËitS ùå Suppnof" Confidentiaf lnforma{on (lncludlng the Mahagement

¡riiãim-*¡.n-óOtatnåå pu¡Euant to clauee 27.1 of the Fremework Agreement):

6.9.6.1 to any drown body or an¡¡ other Qontractlng Authorltles to the

Framework Agrreárnent ón thE baals that the infsrmatlon is

connoenilai en? is not to be dlscloEed to a thlrd party whlch is '

not part of any Crown body or any other Contracting Authotity

Eave as requlred bY Law:

6.9,6.2 to any consultant, conlraclof or olher pers-on'engàged by lhe

contiacflng Authority br any purpose relatlng to or connected

wilh thie dail Off Còntraet ôr the Framework Agrecment (on

thebaslsthattheinformationshallbeheldbysuohconsultant,' confaclor or other percon ln conflde{rce and le not to be

dlgoloeed to âny tnlh party¡ or âny pêrson conduollng an

Office of Govemment Gommercc gateway ravlew or any

addltlonal assurance Programme;

6.g.q.3forthepurp.oeeofth.eoxaminationandcertificationofthe
Contractlng Authorlty's accounts; or

6:9.6.4 for any examination pursuant to section 6(1) of the Natlonal

AuditActlg83oftheeconomy,efrlclencyandeffectiveneee
with whlch the Gontracting Authority has used its resouices'

The Contractlng Authority shall use all reasonable endeavburs lo ensure that any

oövemment deiartment, Conlractlng Authority, employee, thlrd party or Sub'

õãnii""tot to wirom the Suppller's Confidential lnformatlon is dlsclosed pursuant

Annex F - Lol 2 Order Forfiì and Call OffTerms
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to Clause 6'9.6 is made eware of the Contracting Authority's obligatíons of
confldentiatity.

6'9'8 Nothing in this Clause 6 shafl prwent efther Party from usÍng any tochniques,
ideas or know'how gained during the perücrmanc" Lf th¡s cafl óff c;ntrad Ë]-h;
course of íts normal business to the extenl thet this use does not result in ã
disclosure of the other Party's Confidential lnformation or an inrringe.""t;ìÉÀ.-

6'9'9 ln ordar to ensure that no uñauthorlsed pereon galns access to any Confldenllal
lnformatlon gr.aly data obtehêd ln pe*ormanä oi t¡¡" cãd-on'd;iä;ïf;
Supplier undertakes to mafnteh adetiuate securlly arnangements that.msei the
mqullrments of Good lnduatry practícà,

6.9.10 The Supplier shall, at all timec during and aftor tho perfomancc of this Call Off
Oontmcl, lndemnlfi tho Contractlng Àuthority and keäp tre Cànrracmnù;th*it;
fulfv-lndapnpe-d agarnst alr roeses, damages, costå or o(p€ngeg and orher
ttabtHilee-(tnctuglng l"glt fges) þ9un9d t¡¡, aúaøeO againot oiasread 6 t-ùi;
bv the Cont¡acting Ruttrortty ártshg rromïny ¡ieactr oi t¡e suppïrerJ otüãid;
undq this clauss 6 except and to tha extint that Euch na¡lläåE-¡ãve ËötÉJ' dirðoüy from tho Oontradlng Authority's lnstructions.

6'9'11 ln the event.that the Suppller falls to comply wlth |te obligaüons ín this Clause 6,
the contlacling Authority reserves the rigñt tc termtnate ti¡¡e cail or contiããirãi
material Default,

6.10 official secrets Acts r9fi to r9g9; section {g2 of the Flnance Act l9B9

6.10'l The S.upplier shall comply with and shall ensure lhât its Staff comply with, theprovisions of:

6.10.1.1 the Officlal Secrets Acts 1911 to l9g9; and

6.10.1.2 gection 182 of lhe Finance Act 19g9,

6.11 Freedom of lnformation

6'1'l .1 The.-suppli€r acknowledges that the Contractlng Author¡ty is subject to the
requirements of the FOIA and the ElRs and shall assist and cooperáte wiffi ne
Contracting Authorlty to enable the Contracting Authorlty to c'omi;it *¡tt 

'ìi"
lnformetfon dlsclosure obllgations.

6.11.2 The supprier shall and shail procuie rhat its sub-contractors shall:

6.11'2'1 lransfer to thê contractlng Authorrty ail Requests for
lnformatlon that lt recelves as soon ae practlcable än¿ in 

"nV. event wlthln two (2) Working Days of receiving a Request br
lnfi¡rmallonl

6.11'2.2 provide the contracüng Authority with a copy of a[ rnfo¡mation

:""îllåf ,1",ñ"1i1å"ìlf';:"ffJ:L,li,f*rïff ':¿îî,iJJ
within flve (s) Working Days (or such óther pe*ôO aå tfré
Contracting Authority may speclff) of thd Contracting' Authority's request; and

6'11'2-3 proylda all necessary asslstance as reasonaÞly requssted by
the Contracting. Authorlty to enable the Contrácüni nuhorn!
to'reepond to tha Requeet for lnformation within tñe timE foi
oompliance set out in sectíon l0 of the FOIA or regutation 5 of: the ElRs.

RM373t
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6.11.3

6.11.4

6.11.5

6.'t 1.6

6.11,7

6.12 TransparencY

8.12.1

6.12.2

RM3731
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The Supplfer acknowlsdgeg thât the Contracting Authorlty may be requlred under

tne roiÄ and ElRs to =dlsclose lnformatlon gncluding Commarcielly SenEi[ve

inrotmauon) wlthout conrullfng or obtalnlng oonsont from the Supplier' The

óontra"ting Authorlty shatl take reasonablE steps lo notfy the SupJlier of a
ñ€qñai d¡ ¡niormaíl¿rn fln acoordance with the Secrstary.oJ S!atg.'o S.ection 45.

Cã'Je sf Practlce on tha Dlscharge of lhe Functions of Publlc Authoritles undEr
pã* f * th' FO¡A) to tha extent úat il is permlssible ând reaEonsblytraotlcal for

it to Oo.ã Uut lnotwlthetanalng any othei provision ln this Call Ofi Oontrac$ for

tirJ pùrpor" oi ttte Catl 0* Cóntrsct, the Conkactlng Authorlty thall be

iãåp,inii¡i" for detsrmlning in its absolute dlscreüon vvüelher any Commerclally

Seïsltive lnformatlon and/ãr any other lnformatlon ls exempt from dþcþeup ln

aooordance with the FOIA and/or the ElRs.

ln no event shall the Supplier respond directly to a Request for lnformation unless

authorised in writing to do so by the eontractlng Authority'

The suppller acknourledges that (notwlthstândlng th6 pfovisions of clause,ô) lhe

OóñtradtärS Authortty mãy, acting ln aæordancE wJür t!re- Mlnistry of Justlce

CãUäi Oe-oUtlge6 under the FOIA or the ElRs lo dlsdogg lnformatlon concsrn¡ng

the Supplier or the Contract Services:

6.11 .5.1 in certain circumstances without consultlng the supplier; or

6,11.5.2 following consultation with the supplier and having laken the

Suppller's vlews lnto account,

6.1 1 ,5.3 provlded always that where Olauss 0'1 1'0 applles the

Contractlng Authority shall, ln accordance wlth ãny

reaomm€ndaüons of tha codg, take raaeonable 8t€p8, wherð

approprlate, to glve the Supplier advanced notice, or falllng

uidt, tô oraw the dleclosure to the suppllefe'attention after any

such disclosure

Tho Suppller shall ensurs that all lnbrmallon le retalned for disclosure in

åccordå-åL'e wtttr tlre provislone of the Call Off Conlract and ln an¡¡ event in

ãõcãtdàno wllh the riquirements of Good lnduetry Pracllcs and shall permlt the

Conhactlng Authorlty on reasona¡le nollce lo lnspect euch recorde as requesded

from tlme to time,

The Supplier acknowledges that the Commercially Seneltlve lnformation is of an

inaûáriüä nature onty aid ttrat the Contracting Authority may be obliged to

dlsclose it in accordance with Clause 6'11.5.

The Pariles acknowlcdge lhât, êxcspt fur any lnformatisn whlch is exempt from

åi,i"rà*ie l"î"*rdanðe wm the prôvielone ôt ure FolA, the conlent.of the Call

ölõõñfr".t lg not Qonfldenüal lniormalion. The Cont¡ac$ng Authoritv ahall be

Ëñilibd fo; doÞrmlnlng tn lts absolute discratlon whottlgr any of the content

of üra Call Off Contract ls exempt fom dlscloeurs ln eccordance wlth lhs
provislons of the FOIA'

Notwlthetandlng any other term of the Call Oft Conlract, the Suppller hereby. gives

consent U tt¡õ Cdntractlng Authorlty lo publieh the Oall Oü Çontract ts the

ãã,iãiåîpi,¡tiiìn tte entlrety-(subJðct ón0 to redactlon of an¡¡ information.whlch ls

ãiärpt äom Oleclogure ¡n ãccorùance with the provlslons of the FOIA), lncludlng

any ciranges to ths Call Off Oontract agreed fom time to llme'
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7.

7.1

7.2

7.2.3

7.2.4

7.2,5

7.2.6

7.2.7

RM373r

6.12'3 The Contracting Authority may consult wlth the Supplier to inform its decision
regarding any redactions but the Contracting Authoríty shall have the final
decision in its absolute discretion.

6.12.4 The Supplier shall assist and cooperate wlth the Contracting Authority to enable
the Contracting Authority to publísh the Cell OÉ Contract. -

REPRESENTATIONS AN D WARRANTIES

Each Party warrante that:

7.1'1 it has full capacity and authority to enter Ìnto and to perform this Call off Contract;

7 '1'2 this cell off contract is executod by lts duly authorlsed representative;

7.1.3 there are no actlons, su.ltg or proceedlnge or regulatory lnvestigallons before any
court or admlnlshative body or arbilråtion tribunal pendlng or,- to [r knowledgá
threatened agatnst lt (or, ln the casô of the suppiter, an-y oi lts Affltiatés) ü;i
mlght affect lte ablllty to pôrform ltg oblloatlom unilår t¡is Cål Off Contrao; án¿

7,1'4 its.obllgatlons under thls Oall CIff Contract conslltute lts legal, valld and blndlng
obligallons, enforcsablê ln accordanco wlth thelr respecÍvC terms oupràoi iã
appllcable (ae the.easc may.be.br each party) bailrftptcy, roorgânreafion,
inaolvency, moratorlum or slmllar Larirlls affectlng ïredltora"dg'h'ts gen:erally and
lubJect, as to 

. 
enforeoabllfty, to oqultable prrnclplea ø gËnerãl appilóarun

(regardleee of wheÛrer enforcament ls sought fn a prôceeolngin Equlty oi.Laø.

The Suppller represents and wanants that;

7.2.1 ¡t is validly incorporated, organised and subsisting in accordance wlth the Laws of
its place of lncorporaüon;

7'2'2 lt has all necossary consents (lncluding, wher€ ite procedures so requlre, thir
coneant of lts.parent company) llcenceg aulhorleatfãns permlssionr (åtat¡iøry,
regulatory, contrac'tual or othenrvlee) to enter lnto lhls cell oft coilrâcli

ln entering the Call Off Contract it has not committed any fraud; .

itì€B not.committed any ofience uñder the preventlon of corruption Acts 16g9 to
1916, or the Bribery Act 2010;,

as at the .call off commencement Date, all wrltten statements and
representatlons in any wrllten submisglons made by the $uppller as part of the
procursment procåes, íts Tender and any other documgnte eu6mftted rämein trua
and accurate except to lhe extent that such stal€ments and represenlafions have
been eupeneded or varied by lhle call off contract and lt wlll advlse the
contracting.Aulhorlty of any fact, matter or clrcumstance of whlch lt may become
aware whlc*r would render any euch informaüon, statemsnt or rcpreaantatlon lo
ba false or mtaleadingt

no claim is being asserted and no lltigaüon. arbitration or administratlve
proceedlng Is presently ln progrees or, to the best of lto knowledge anã ¡àtter,
pendlng.or threatened agafnst il or lts aseete whlch wlll or might aralt rc ãotilry ro
perform its obllgations under tho Gall Off Contractl

It ie not subfect to any contractual obliga(on, compliance wlth vuhich is llkely to
have an adverse effect on its ability to perform its obligations under the calior
Contract;

Annex F - Lot 2 Order Form and Call OffTerms
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7.2.8

7.2.9

7,2JA

7.2.11

7.2.12

7.2.13

it has not done or omltted to do anything which could have an adversê effect on

¡ì" ã.r"t", fnancial condltion or positlon as an ongoing þusiness concern or its

ability to fulfll its obligations under the Call Off Contracti

no proceedlngs or other steps have bsen takon and-ngt dlscharged or 9i:q¡.ssêd
dJ,6 th" ñãrt oifti knòwtadge, are threatened) for the wlndlng up of the

ðupirfi"t or for lts dlseolulion or fõr the appolnlment of â rec€¡vEr¡ admlnlstratlva

ieËä|y"r, llquidator, ranagãt, áAminpf"toi or slmilar officer ln ralallon to an! of

the Supplie/s assets or revênue;

it hes laksn and shall conlinue to take all elepa, in asdordânoe wlth Goo{ lnduetry

Þr"ctfe", fo prevefit tha unauthorised use of, modlfrcatlon, aoûs88, lnlrodUcllon,

.iJã*on'oi óràpagatlon of any disruptlve elernent, vlrus, worme and/or Trdane,

.ou*ar" oi oinei malware 
'lnlo tñe computlng envlronment (includlng the

ñãí¿*åi",-ronr"ãr" andlor telecommunlcatlons netwo*s or equþment), data,

irõit iãràir Córmàãniiãr lnformetlon (hEld ln elscbonlc form) owned by or under

the control ol or used by, the Contractlng Authority; and

it owns, has obtalncd or 18 abl6 to obtaln valld llcsncêg lbr all lntellectua] Property

Rlghdihát ârs nêcossary for the pcrformance of lb obligatlons undet th,e tajlO-ff
CõntrE"t and ohall rna¡nta¡n me iarne in full forcE and effêct for so long as ls

necessary for the proper provision of the Contract Services'

it has read and fully understood the Lstter of Appoinlment and lhese call off
l"irr una is oapa'ble of performlng the Contráct Servlces in all respects ln

accordence with the Call Off Contract;

the suppller and each of lts Key suÞcontøctors and sub'contrsctora has all

ðt"n Ëiuip*"nt and experlencã nec,eueary for the proper perfonnancê of the

Contract Servioes; and

perform its obllgations under the Call Off Contraot w¡th all

ieasonable carel skill and diligence and in accordance wlth

Good lndustry Practlce;

comply with allthe KPls;

carry out the Contract Services within the timeframe agreed

with the Gontracting Authority; and

7.2.14,4 ensure to the satisfaction of the contracting Authorlty that the

Contract $ervlcee ara provlded and carried out by suoh

approprlately quallfled, Ekllled and experlenced.. Suppllers

airþoi oÛroi ótatr ae shall be neceogary ftr ths propêr

performance of the Contract Servioes'

7.3 The supplier shall immediately notlÛ the Gontracting Authority in writing:

7.1.1 of any material detrimental change in the financial standing and/or credit rating of

the SuPPlier;

' 7.g.2 if the Supplier undorgoes a Change of Control; and

7.3.g provlded this does not contravene any Law, of any circumstances suggesting t[at
à cnange of Control is planned or in contemplation'

7.4 For lhe avoldance of'doubt, the faot that eny provision with.in the Call 'Off Conhact is

expressed 
". " 

rãtrántvltrafr not preolude anyi¡dnt of termination the Contracting Authority

RM3731
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8.

8.1
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would have ín respect of breach of lhat provísion by the SupplÍer íf that provision had not been
80 expressed,

GUSTOMER TERMINAT¡ON RIGHTS

Termination on lnsolvency :

s.1.1 The Contracting Authority may terminate this Call Off Contract with immeáiate
effect by issuing a Terminalion Notice to the Supplier if:

8.1.1.i a proposal is made for a voruntary anangemenr within part r of
the rnsorvenoy Act 1gg6 or of any othe¡composition scheme
or anangement wlth, or assignment for the benefit of, the
Supplier's credltors; or

g.1 ,1,2 a ehareholders,, mgmbors, or parlners, meeüng ls convenod
for lhe. purpoao of conslderlng a resolullon that tñe Suppl¡er ¡e
wound up or a resolufion for tñe windlng+p of thE Súi,pller le
passed (other lhan ae parl ot, end exclustv'et¡l br ths iùrpose
of, E bona lldg recongtn¡cüon or amalgamatioir); or

8.1.1.9 a peflllon ls preaented for the wlndlng-up of the Supplfer
(whlch le not dtsmtesed wltiln fourteen it¡i Wo*¡ng pdls ot, lts s?rvlcs) or an applloadon le mad6 for'ftó appolntireniof a
pmvlelonal lþuidator or a credltors, meefing'lå convened ln
reepect of the Suppller pureuent to sãA¡on 98 of lhe
lnsolvency Act 1986; or

8.1'1'4 a receiver, adminisrrattvE receiver or simirar officer rs
appolnted over the wholE or any part of ihe Supplier,s
buslnese or essets; or

8.1'1'5 a credrtor or encumbrancer attaches or hkee possession of,
or.a dlslress, execuüon, sequeetratlon or sthei such proccee
ls levled or enforced on or sued agalnel, the whole or åny lart' gf the Supplisr's as'êts and euch ãtlachment or prooess is'not
dlscharged withln len (i0) Worklng Days;

8 1 1 6 
;l#rdil;[åfiüifiïfrliï:¡i"i#tfliïJ,î#
appoint an adminístrator is glven; or

8'1 '1,7 rf th.e suppfler is or becomes insorvenr within the meaning of
sectlon 123 of the lnsolvency Act 1g96; or

8.1.1.8 the Suppller suspends or ceases, or lhreatens to .rrpenO o,
cease, to carry on all or a eubstantial part of his busineie; or

8.1.1.9 in the raasonabre opinron of rhe conhacring Authority, there is
1 mat'errar detrlmentar change rn the rnanciar standrng endlor
the credlt raflng of the Supplier whlch:

(a) adversely impacts on the Supplle/s abillty to supply the

lr""tract 
services in accordancs wllh the iail off còrítract;

(Ð could reasonably be expected 
!o h.gve an adverse impact on

the Supplier's abllity to supply the iontract Services ln
accordance with this Call Oif Contract; or
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8.1.1.10

8.1.1.11

8.1.1.12

8.1.1.13

8.1-1.14
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the Supplier demerges into two or more tirms, merges with

anothei flrm, lncorporates or othetwlaa changes its legal form

and the norv entlti hes or could reaeonably bê åxpoeted to
havs a mâterially Éss gooo ñnancial standlng or weEker credlt

rating than the SuPPlier; or

being a "Srnall company" within the meaning of section 382(3)

of thã Companies Act 2006, a moratorium in respect of the

Supplier coines into force pursuant to Schedule A1 of the

lnsolvency Act 1986; or

the Supplier being an indlvldual dies or is adjudged incapable

sf maliáSins his affairs wllhln the meaning of Parl Vll of the

Mental Health Act 1983; or

where the Supplier is an indlvidual or partnershlp, any event

analogous to' ihose llsted in Clausðg 8.1'1.1 to 8'1'1'11

lincìuíive¡ occurs in relation to that indlvidual or partnership;

any event analogous with those llsted in Clauses 8.1.1.1 to

8.1.1.13 oqcuis under the law of any otheriurisdiction'

8.2 Termlnation on Materlal Defeult

g.2.1 The Contrapting Authorig may termlnate this Call Off Contract for materlal

Default by lssulng a Terminatlon Notice to the Supplier wherel

8 2 1'1 
3å^*?Ji,o'lil,.l,iTy':ï".l"1" îtr"1813i'5ü[ i;il"å""3i'Î:
Contracting Authority, capable of remEdyl :

8.2.1.2 the Supplter commlts a Default, includlng a materíal O"J¡ylt,

which ih-the opinion of the Conlractlng Authority is remediable

but has not remedied such Defzult to the satisfaction of the

Conhac{lng Aulhprity with ten (10) Working Days or such

other longãr Period ãs may be specllied by the.Contracting
Authodþ-aftår issue of a written notice to the Supplier

specifyúg the matErial Default and requesting it to be

. remediedl and/or

8.2.1.3 the contrâctlng Authorltlr expressly reserves the right to
terminatethisCallOffContractfurmatetlalDefault,including
purguårìt lo any of lhe follorbrg Clausee; ' Clause €

tConfidentlallty), Clauee 7 (RspresentatlonE and Wanantles)

ànd Chus€ lá (Preventlon of Frar¡d ånd Brib€ry)'

8,3 Termlnation on Ghange of Gqntrol

8.g.1 The Supplier. shall notify the Contracting Authority lmmediately if lhe'.S.upplier

un¿ergääri or ls tntendlng to undergo a Cñange of Control and provlded þÞ {q"
not dntravàne any Laú ahall notry lhe Conlracilng Authorlty,ltltmedbteV ln

wrn¡né åi any circuriretances suggesti¡g that a Olange of Control is planned or ln

"ont"-mpiauón-;i 
¡¿g iaren plaãã. The contradtlng Authofity måy termlnats this

Call Ofi Còntract by issuing a Termination Notlce to the Supplier within six (6)

Months of:

8.3.1.1 being notified ln writlng that a change of control has occurred

or is planned or in contemplation; or
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8.4
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B.g'1.2 where no noflfication has been made, the date that the
Contracting Authorlty becomes aware 

'Urài a Change of
Control has occt¡fred or is planned or le in contemplatíon]

but shall not be þ6rmlltsd to terminate where the Contracting Authority's wrltten
qonsênt to lhe continuation of this Call Off Contract was granted piior to the
Change of Control.

Tenninailon in Relaflon to Flnanclal Standing

8.4.1 The Contracting Authority may tem¡nãts lhis Call Off Conlract by íssuing a
Termlnatlon Notice to the Suppller whsre in the reasonable oplnion of ine
Çontracting Authority there is a material detrimental change in the financial
standlng and/or the credit rating of the Suppller whioh:

5.4.1.1 $v9rse!f_ lmpacls on the Supplier's abllity to supply the
Contraol Servlaea under lhls Call Off Contrad;.or

8.4.1.2 courd reasonabry be expecred to have an adverse. impact on
the Suppliers âbility to supply the Contract Services under this
Call Off Contraot.

8.5 Ter¡minaüon Without Gause

8'5'1 The Contracting Authority shall have the right to terminate this Call Off Contract' at any time by issuing a Termlnatlon Notice to the Supplier givlng wrltten nogce óf
at least three months'.

8.6 Termlnatlon ln Relaüon to the Framework Agreement

8.6'1 tre Confracling Authorlty- may terminate thls Call Off Contract by isauing a
Terminalíon Notloe to the Suppìier ¡f ths Framewoft Agreement is teiminatad-for

. any reason whatsoever.

8,7 PartlalTerminatlon

8'7.1 Wrere the Contracting Aulhority is enlitled to tenhinate tiis Call Off Contract
pursuant to this Clause 8, the Contracting Authorlty shall be entllled to terminale
all or part of this Call Off Contract provided always that the parts of this Call Off
Contract¡otlerminaled can operate effectively to deliver the intended purpose of
thls Call Off Contract or a part thereof.

8.8 Termination for loss of FGA Llcence

8.8,1 The Contracting Authority may term¡nate this Call Off Contract wlth lmmediata
effect by lesulng a Termination Notice to the Suppller where the Supplier ceasea
to be licensed by the FCA to cerry on regulãted activltles.

8.9 Termination for breach of Regulafioñs

8.9.1 The Contracting Authority may terminate this Call Off Contract by issuing a
Termination Notice to the Supplier where Regulation 73(1) of the publio Contracte
Regulations 201 S applíes.

9. SUPPLIERTERMINATIONRIGHTS

9'1 The S-tr-!'Plier may, by issuing a Termination Notice to the Gontracting Authority, terminate this
Call Off Contrect lf the Contractlng Authorily fails to pey an und-isputed ium due to the
Supplier under this Call Off Contrect and the said undisputed sum dúe remains outstanding
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9.2

for forty (40) Working Days (the "Undisputed Sums Time Per¡od") after the recoipt by the

Contraótiirg Authority of a written notice of non-payment from the Supplier specifying:

9.1.1

9.1.2

9,1.3

g.1.4 the requirement on the contracting Authority to remedy the failure to pay; and

this Call Off Contract shall then termlnate on the date specified in the Termination Notico

t*t¡"tr tt"U not be less than twenty (20)Working Days from the date of the lssue of the

Termination Notice).

The Supplier shall not suspend the supply of the Contracl Services for failure of the

ContraciiÅg Authority to pay undlsputed sums of money (whether in whole or ln part),

CONSEQUENCES OF EXPIRY OR TERMINATION

Subject to ClausE 10.2, where the Contractlng Authorlg terminates thie,Call Off Contr¿ct

ilfdñi-b õhuse I i0onhacllng n$]tq{ty Termlnetlon Rights) and then makes othcr

ânangement* for lhe suppþ of thls Gall Off Contract Services:

10.1 .1 the Contract¡ng Authority may iecover from the Supplier the cost reasonably

. inãu¡re¿ in maiking tho¡â other arrangements and any additlonal sxpEnditure

lncurred by the õontracting Authority in securlng the Contraot Servlcss in

accordance with the requlrements of thls Call Off Contract;

1O:1 .2 the Contracting Authority shall take all reasonable steps to mitigate such

additional exPendlture; and

10,1 .g no further payments shall be payable by lhe Contracllng Authority to the Suppller

untit the Contiacting Auihorityhãs establlshed the fínal cost of maklng lhose other

arrangements, wheieupon the Contracting Authority shall be entitlsd to deduct an

amount equaí to the final oost of such other arrangements ftom the further

Payments then due to the SuPPlier.

Glauee 10.1 shall not apply where the Contraoting Authorlty terminates this Call Off Contract:

the Contracting Authority's failure to pay; and

the correct overdue and undisputed sum; and

the reasons why the undlsputed sum is due; and

solely pursuant to Clauge 8.3 or Clause 8.4; or

solely pursuant to Olause 8,6 ¡f formlnation pursuant to Clause 8.6 occure âs a

ieeutt öt terminallon óf the Frameworlc Agreement pursuent to the povlslons of

clauses 33,1, 33,4, or 33'8 theieof

r0.

10.1

10.2

10.2.1

10.2.2

RM3731

10.3 On the termination of this Call-Off Conkact for any reason, lhe Supplier shall, at the request of

the Contracting Author¡ty and at the Suppller's cost:

10.3.1 lmmedlately return to the Contracting Authorlty all Conftdenüal lnformatlon and

tf¡s Còntraóting Authorlty's Psrasnal Data in its posseselon or ln the posseesion

. or under the óntrol of ãny pennltted Key Sub-Oontractors or Sub.Conlrac'lors,

wnich was o¡taine¿ or proðuêed ln the coúrse of provldlng lhe Conlract Sentices,

except where the reteniion of Contracting Authority's Personal Data is required ÞY

Law and or the FCA;

10.3.2 prompqy destroy all copies of the Contracting Authority Data and provide written

. contiimåt¡on to'the Càntracting Authority that the dala has been destroyed,

Annex F - Lot 2 Order Form and Call OffTerms
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1t.4

10.5

10.4,3

except where the retention of Cor¡tracting Authority's Personal Data is required by
Law and orthe FCA;

10.3.3 immediately deliver to the Contractlng Aulhority ln good worldng order (but
subject to allowance for reasonable wear and tåa4 aìt ttre propeñy (lncludlng
materials, documenrs, information and accese keys but o<ctuotrig róqi proærù
and IPR) issued or made availabls lo the Supplierþ me Contractlng Aufttor¡fy n
connection with this Call Off Contract provlded to the $uppller;

10.9.4 vacate, and _prircure that the suppller's staff vacate, any premises of the
Contracting Authority occupled for the purposes of providing the Contract
Services;

10'3.5 return to the Contracting Authority eny 6ums propaid in respect of the Contract
services not provided by the call off contract Expiry òate or te¡mlnailon
(howsoever arising) ; and

10.3.6 promptly provide all information concerning the provision of the Contract Servlces
whieh may reasonably be requested by the Coniracting Authority for the purposes
of adequately understanding the manner in which the Contráct Servlces.have
been provlded or for the purpose óf allowlng the Gontracting Authority or any
replacement Supplier to conduct due diligence.

wthout ¡reJu{ce lo any olher right or remedy whi6h tho contracllng Authorlty may have; if
any 9onlract services are not supplled ln accordancE wlth, or the 

-€uppller 
íails tä comàty

wlth' any of the lerms of this Call Off Contract thsn tho CIonkaatlng Aun'o'nfy may (whathei ó
¡ot any part of the contract services have been dallvered) oõ any onä or more of the
following:

'10.4,1 at the contracilng Authority's_ option, give the suppller the opportunlty (at the
Supplier's expense) to remedy any failure ln the'performance'of the bòntract
S9*lcee togcther wllh ,any damage reeultlng from such dafect or fallure (and
where euch defed or fallure ls oapable of remedy) end êarry out any oìher
necessery wo$ !9 snsura that the terms of lhla Call Off Contra& are fulfllled, ln"
ac¿rrdance wlth lhe Contracfl ng Authority,s instructions;

10.4.2 without terminating this Call Off Conlrac( itself supply or prooure the supply of all
or part qf the Contract Services untll such time as the Suppller shàlí fiave
demonslrated to the reasonable satisfaotion of the Contracting Authorig that the
Supþlierwill once more be able to supply all or such part of thã Contraciservices
in accordance with this Call Off Contract;

wilhout terminating the whole of this call off contract, termlnate this call off
contract in respec't of part of the contract services only and thereafter ltself
supply or procure a third party to supply such part of tñe contract services;
and/or

10.4'4 charge the supplier for, whereupon the suppller ehall on dsmand pay, qny costs
reasonably incurred by the Contracting Authorlty (includtng any-reas'onable
admlnistration costs) in respect of the supply of any part of thJContract Serv¡ces
by the Contracting Authority or a third party to the extent that such costs exceed
the payment which would othen¡vise have been payable to the Suppller for such
part of the Contract'services and provlded that the Contractlng Auihority uses its' reaåonable e¡deavours to mitigate any additional expenditure in bOtaintng
replacement Contract Services.

Save as otherwise expressly provided in this Call Off Contract:

10.5.1 termination or expiry of thiç Call Off Contract shall be without profudice to any
rights, remedies or obligations accrued under this Calt Off ioniract prior tó
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10.6

11

11.1

11.2

1't,3

12.

12.1

12,2

tormination or expiration and nothing in this Call Off Contract shall preiudioe,the

rlght of either Party to recover any amount outetanding at the tlme of such

termination or exPiry; and

10.5.2 termlnatiön of this Câll Off Contract shall not affect the continuing rights'

remedios or obligatlons of the Contracting Authority or the Supplier under the

followlng Clauses-: Clause 3 (Call Otr Contract Charges, laylne¡t and lnvoiclng)l

Gtause i (Liabttity and lnsurancs); Clause 5 (lntelleclual . 
Ploperty nie!tg)1

Clause 6(pì.otect¡ón ot Personal OåtÐt Ctauee 6 (Conlldentlallty); Clausa 0.10

(official 
'secrets Act); clause 0.1 1 (Freedom 

. ,of - 
lnþrmstlon): _olaUse .1 

2

ierÀuãntion. of Fraud'and B¡beryl olause 16 (Walver and CumulativE

àemedies); Clause 20 (Entlre Agiéement): Clause2l {Third Parly-fþllsli
Ctause 22 (No¡ces); blause Zg (O¡spute and *w)i Clauee 2€ (Exlt

Management);'Clause'20 of the Framirwork Agreement and,.witþout limitatlon,to

the foiegolng, any other provision of this Call Off Contrect whlch expressly or by

implicatiän tã-to 6e perfo'rmed or observed notwithstandlng terminatlon or expiry

shâfl survlve the terminatlon or explry of this Call Off Contraot'

The Supplier shall fully lndemnífy the Gontracting Authority agalnst 
-any 

regulatory losses,

fines, eipenses or other losses arleing fiom a breach by the Suppller ofany Laws.

PUBLICITY, MEDIA AND OFFICIAL ENQUIRIES

The Supplier shall not, and shall procurê that its Key Sub'Gtntractors and/or.Sub'Conlractors

sháil nåi make any piess announc€ments or publlclse this Call Off Cqntract ln any way

w¡i¡rout ttre ContraCtln'g Aulhorlly's prlor wrltten approval and shall take reasonable steps to

en"ur" that the $uppli-e/s Steff ãnd professlonal'âdvlsors comply ry[h Jhf Clause 11. Any

such press announcements or publicliy proposed 
_under this Clause 11 shall remain subfect to

the riöhb rela¡ng to Confldentlal lnformatlon and Commercially Sensítive lnformation.

Subject to the rlghts ln relatlon to Confldentlal lnformatlon and Commerclally Seneitive

lnfoimation, the Cãntracting Authority shall be entttled to publicise this Call Off Contract in

ã""oi0"n"" with any tegãl oOt¡gai¡on upon the Conl¡acting Authorlp includlng any

examination of this Call Off Gontract by the Audltors'

The supplier shall not do anything or P€rmlt to cause anything-to be .done, 
which may

Oamage ihe reputa¡on of the Goniracting Authority or brlng the Contracling Authority into

disrepute.

PREVENTION OF FRAUD AND BRIBERY

The Supplier represents and warranis that neither it, nor to üre best of-its. knowledge eny

Suppliei þersonnel, have at any tlme prlþr to the Ca¡ Off Commencement Date:

12.1.1 committed a Prohibited Act or been formally notified that it is éubject to an

investigation or prosecution which relates to an alleged Prohlbited Aot; and/or

12.1 .2 been llsted by any govefnment department or agency a8 bslng deþrye-d'

suspended, propo"äO-ør suepension'or debarment, or otherwlse lnellglble for
pariiclpation in government procurement programmes or contracts on the

grounds of a Prohlblted Act.

The Suppller shall not during the Call Otf Contract Period:

12.2,1 commit a Prohibited Act ahd/or

12.2.2 do or suffer anything to ba done whlú wsuld cauee the Contlâat¡ng Rutnority or

any of the contraõting Authoftty'e employees, consullanls' contractors, sub-
' õòåtractor" or agenls to contrávEne any of ths Rslevant Raquiremonts or

otherwise lncur any liablllty In relation to the Relevant RequiremsntÊ.
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12.3 The Supplier shall during the Call Off Contract period;

12-3.1 establish, maintain and enforce, and require that its Key Sub-Contractors
establlsh, naintaln and enforoe., pollcies and procedures wnlár are aAeluaie to
ensura compllance with the Relevant Requirements and prevent lhe occurrence
of a profrlblted Act;

12.9'2 keop ap-propriate records of its compliance with its obligations under
Clause 12.3.1 and make such records aváilable to the Contractiñg nutnority oi
requost;

12.3'g if so lejulred by lhe Contrac-tlng Authorlty, wlthln twenty {20) Working Days of the
call offcommencement Dqto, and annually trereaftei àedry r ürã cãátraainã
Authorlþ fn wrltlng that the €uppller and atl persone aseoolatód.wtth it or [" sJUl
ConhactorB or olhor persons who are iupplyhrg lhe Gontract Servlces ¡n
connection with this Call Off Contract are cãmpfiant with the relevant
Requlrements. Ih" Supplier shall provlde such' supporting evidence of
compliance as the contraoting Authorrty may reasonably reqireet; ánd

12'9.4 have, malntaln and where approprlate enforce an antl-brlbery pollcy (whlch shall
be dlsclosad to the Contractlng Author¡ty on raquest) to preveñt'rt ano àny
Suppller Porsonnel or any person actlng on ttre Supptle/s behalt fiom commftfnå
a prohiblted Act.

12.4 The Suppller shall immediately notify the Contractlng Authority ln wrlllng if it.þecomes aware
of any broach of Glause 12.'l or 12.2, or hee reaJon to beíieve that-it has or 

"ny 
oi inã

Supplier Personnel have:

12.4.1 been. s.ubject to an investigation or prosecutlon whlch relates to an allegedprohlbitedAct;

12.4.2 been listed by any government department or agency as befng debaned,
suspended, proposed for suspeneion .or debannent, or ðttrerwiee iñeilglble foi
partlcipatfon in government procurement programmes or cóntracts -on 

the
grounds of a prohibited Aót; and/or

12.4'g recelved e requGst or demand for any undue flnanclal or other advantage of any
klnd ln conneclion wllh the performãnce of thie Call Off Contract or õtn"*r"á
suepecte that any psrcon or Party dlrectly or inciirectly connected with this Call Off
contract has committed or attempted to commÍt a eróniuiteg nct. 

.

12'5 lf the Supplier mekes a notification to the Contracting Authority pursuant to Clause 12.4, the
Supplie'r shall respond promptly to the contraatlng n-uhorlty's änquiries, co-operate wllh any
investigation, and allow the Contracting Authorlty tó audltany boois, records and/or any otfrer
relevanl documentalion

12,6 lf the supplíer breachas clause 12.3, the contracting Authority may by notice:

12.6.1 requhe the Suppller to remove from performance of lhls Call Off Contract any
Suppller Personnel whose acts or omissione have cau'sed the Suppller,s ¡reach;
or

12.6.2 immediately terminate this call off contract for material Default.

12.7 Any notice served.by.the Contractlng Authority under Clause 12.4 shall specify the nature of' the Prohibited Act, the identity of the Party who the Conlracting Authority ¡"1¡eve" ñjs
committed the Prohibited Act and the action tñat the contrãcúnõ euñorlty haietectãd to tàiÀ
(including, where relevant, the date on which thls Call Off Contrãct shall terminate).
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13.

1s.1

14.

14,1

"t4.2

14.3

14.4

14.5

EQUALITYAND DIVERSITY

The Suppliershall:

1'g.1 .,1 perform íts obligations under this Call Off Contract (including those in relation to

provision of the Contract Services) in accordanqe with:

. 13.1.1,1 all applícable equallty Law (whether in relation to iace, sex,

gentiir reasslgnment, religion or belief, dlsability' sexual

órientation, pregnancy, maternity, age or otherwise); and

13.1 .1,2 any other requirements and lnstructions which the Contracting
Auihority reasonably imposes in connectlon wlth any equality

obligatlons imposed on the Contracting Authorlty at any tlme

under applicable equalltY Law;

19.1.2 take all necessary steps, and inform the Contracting Authorlty of the steps taken'

to prevent unlawful diècrimination designated as such by any court or trlbunal, or

the Equatity and Human Rights commission or (any successor organisation).

TRANSFER AND SUB.CONTRAGTING

The Suppller shall not assign, novate, enter into a Sub'Contrect ln respect of, or ln any other

*áV àfsþ'òs" ol this Ca¡ O* óontract or any part of it wlthout the Contracting Authority's prior

wriit"n 
'con*"nt. 

The Contractlng Authority has consented to the engagement of any Sub'

Oontraolors spècifically identified in lhe Letter of Appolntment.

The Supp¡er shall be responsible for all acts and omissions of its Sub-Contrgctors and those

empbyàà or engaged by the Sub'Contractors as lhough they are lts own'

The Contractlng Authority may asslgn, novate or otherwise dispose of its rights and

obligations under this Call Off Contraot or any part thereof to:

14.3.1 any other Contracting Authorities; or

14.9.2 any other body established by the Crown or under slatute in order substantlally to

perform any of the functdns that had previously been performed by the

Contraoting Authority: or

14.A.g any private sector body which substantially performs the functions of the

Contracting AuthoritY,

provided that any guch aesignment, novation or other disposal shall not Ínoreaee the burden

of the Supplier's obligatlons under this Call Off Contract'

Any change in fhe legal "status of lhe Gontracting Authorily such that..it ceases to be a
Coirtraain! Authority ãtrail not, subject to Clause 14.5, affect the valldlty of this Call Off

Contrect. l-n 
"uitr 

cirtumstanoes, thË Cell Otf Oontract shall blnd and lnure to the benefit of

eny successor body to the Contracting Authorlty.

lf the righls and obligations under this Call Off Contract are asslgned, loySted or otherwise

ànposã of purcuan[to Glause 14.3 a body which le not a Contracllng Authorllles there ls a
àtt-ång" in tnä egal status of the Contracting'Authorlty euch that lt ceaees to be a Conlrsc,l¡ng

Rutñãr¡t¡es (in t'ne remainder of thie Claugs any euch body belng rsforrsd to as a

"Transferge"):

14.5.1 the rights of te¡mination of the Contracting Authorlty in Clause I shall be

avaílable'to the supplier in the event of, respectively, the bankruptcy or

insolvency, or default of the Transferee; and
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14.6

15,1.2

15.1.3

15.1.4

RM3731
Annex F - Lot 2 Ordðr Form and Call Off Terms

14.5.2 the Transferee shall only be able to assign, novete or otherwise dispose of its
rights and oblígations under lhis Call Off Contract or any part thereof with the
previous consent in writing of the Supplier

The Contracting Aulhor¡ty may disclosê to any Transferee any Confidential lnformalion of the
Supplier which relates to the performancé of the Suppfier's obligalions under this Call Off
Contract. ln such clrcumstances the Contracting Authority shall áuthorise the Transferee to
use such Confidentiál lnformatlon only for purposes relating to the performance of the
Supplier's obligations under this Call Off Contract and for no otñer purposes and shall take all
reasonable steps to ensure lhat the Transferee g¡væ a confldent¡al¡ty undertaking in relation
to such Confdential lnformation.

14.7 For the pulPosss of Clausa 14.5 each Parly shall at its own cost and expense carfy ouf, or
use all roagonable ondgavours to ensure the canying out ol whatever furthei actiong
(including the executlon of furlher documents) the other Party reasonably requires from ¡me
to-time for lhe purpote of givlng that olher Party the full benèfit of the piovisions of this Call
Off Contract.

15. SUPPLY QHAIN PROTECTION

15.1 The Supplier shafl ensure that all Sub-Contracts contain a provision:

15.1.1 requiring the supplier to pay any undisputed sums which are due from lt to' 
sub'contractor within a specified period not exceeding thirty (30) days from
receipt of a Valid lnvolce;

requiríng that any invoices submitted by a sub-contractor shall be considered
and- verlfied by the suppller in a ümcly fashlon and that undue delay in doing so
ehall not be sufficient Juetlflcallon for failing to regard an involce âs valid ãnd
undisputed;

requiring the sub-contracior ro include in any sub-contract which it in tum
awards suítable provisions to impose, as between the parties to that sub-

_ contract, requirements to tho same effecl as thoee required by sub-clauses
15.1,1 and 15.1.2 above; and

conferring a right to the contractiñg Aulhorlty to publish the supplier's compliance
with lts obligation to pay undisputed invoices within the specified payment þeriod.

the
the

15.2 The Suppller shall:

15.2.1 pay any undisputed sums whlch are due from it to a Sub-Contractor withÍn thirty
(30) days from the receipt of a Valld lnvofca; 

,

15.2.2 provide the Contracting Authority with a quarterly summary of lts compliance with. this Clause 15.1 ,4 certified by a director of the Supplier as being accurate and not
misleading.

15.3 Any invoices submltted by a Sub-Contractor shall be considered and verified by the Supplier
in a timely iastilon. Undue delay in doing so shall not be sufftcient justificatioñ tôr ãi¡¡hi to
regard an invoice as valid and undisputed.

15.4 ff the Supplier ngtlfles thc Conhactlng Authority that the Suþpller has falled to pay an
undlsputed Sub-Contraato/s lnvoice wlthfn thlrly (30) days of receipt, or the Coniracting
Aulhorlty othen¡¡lss dlscovers the same, the ConiraèUng Rrittror¡ty strail oe en¡¡ed to publlsñ
the detalls of the late or non-pâyment (lncluding ón government websites and in the preis).

15.5 For the avoidance of doubt, Clauses 15.1 ,15.2, 15.3 end 15.4 shall also apply to any Kay
Sub-Contractor.
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16.2

16.3

16.4

17

16.

16.1

18.

18.1

{9.

19.1

18.2

18.3

WAIVER AND CUMULATIVE REMEDIES

The failure of either Party to insist upon strlct perform¡nce of any provlsion of this Call Off

Contract, or the failure oi either pariy to exerclse, or any delay in exercielng' any right or

,"mi¿y ånaf noi constltute a waivei ot ttrat r¡gfrt or remedy and shall not cause a diminution

of the obligations establlshed by this Call Off Contract-

No waiver shall be effective unless it is exprossly stated to be a waiver and communicated to

the other Party in writing ln accordance with Clause 22.

A waiver by either party of any rlght or remedy arlsing from a breach of thie Call Off Contract

shall not cãnstitute a waiver of ány right or remedy arlsing from any other or subsequent

breach of thls Call Off Contract.

Except'as otherwise expressly provided by this Call Off Contract, all remedies available to

elttrai earty for brêâclr of this Call Off ôontract âre cumulalive and may be. exerclsed

côncunentti or separately, and. the exercis_e of any one remedy shall not be deemed an

eléction of such remedy to the exclusion of other remedies

FURTHER ASSURANCES

Each party undertakes at the request of the other, and at the oost of the requesting Party. to

do all actj and execute all documents whlch may be necessary tó give effect to the meaning

of thls Call Off Contract.

SEVERABILITY

lf any provislon of thþ Call Off Gontract (or parl of any provlslon) is held to be void or

óf¡,ti*fä" ,nenforceabla by eny court of competent jurisdictlon, euch prwislon (or part) shall

to the extent necessary to-ensure that the remalnlng provislone of this Call Off-Contra.ct are-

not void'or unenforcea-ble be deemed to be deleted and the validity and/or enforceablllty of

the remaining provisiorls of this Call Off conlract shall not be affected'.

ln the evenl thaf any deemed .deletlon under Clause 18.1. is so fundamental as to prevent the-

ãccomplishment of ihe purpose of this Call Off Contract or materíally altefs the balance of

rlsks and rewards ln thii iall Off Contract, either Party may glve notlce to the other Party

t"qrf¡ng ftr. parlles to commoncs good fallh negotlatlone to amend thls Call Off.Gontracl eo

iñJt, ásinãnded, lt ir valld and enforceable, pràserues lhe bâlanca of rlsks and rewards ln

this Call Off Contract 
"ná, 

t" tt'tà ixtent that ii reasonably prac-llcable, achleve8 lhc Pafilee'

orlginal commercial intention.

lf the par¡es are unable to resolva the good falth negollatlons referred to in Clause 18.2

w¡ttrin fwãnty (20) Working Days of the da-te of the notlce g¡v6n pursuant to..Clause 19'2 and

to the satisiaction of botñ Part¡es, this Call Off Contraot shall automatically terminate-wlth-

lmmediate effect. The costs of termination incurred by the Parties shall lie where they fall if

this Call Off Qontraot ls terminated pursuant to this Clause 18"

RELATIONSHIP OF PARTIES

Except as expresely provided otherwise ín thls Call Of..Ço{rp!.¡gthing in this Call Off

õãnüãot, nor äny actidnr taken by the Parties pursuant to thls Oall Off Contract, shall oreate a

pártn"retl¡p, joíni venture or rolatlonbhip of eir,ployer qnd amployee.or prlnclpal and,agent

b"tw"en dhe'pert¡es, or authollse eith-er Party to make reprccentatlons or ont€r fnto any

commitments for or on behalf of any other Pârty.

ENTIRE AGREEMENT

Thls Call Off Contract, together with a completed, slgned and dated Framewort< Agrosment

and the other docurneñts referred to iñ them constltute the entire agreement and

20

20.1
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20.3

20.2

20.4

21

21.1

understanding betwsen the Parties in respect gf the matters deaft with in them and
supersede, cancel and nulliff any previous agreement between the Parties in relatíon to suoh
metters.

Each of fhe Parties acknowledgeè and agrees that in entering into this Call Off Contract it
doss not raly.on, and shall hava no remedy in respsct of, a-ny statement, repr€ssntation,
wâ.tfîl{ or undertaking (wheth€r negligontly or ínnocently made) other than as expresaly sei
out in lhls Call Off Contract.

The Supplíer acknowledges that it has:

20.3.1 entered into this Call Off Contract ln reliance on its own due diligence alone; and

20'3.2 received sufficient lnformatlon required by it in ord€r to delermlne whether lt ls
able to provide the Contrâct Servíces ln accordance with the terms of this Call Off
Contracl

Nothlng in Clauses 20.1 and 20.2sha|operate:

20.4.'l to exclude fraud or fraudulent mísrepresentat¡on; or

20.4'2 to limit the ilghts of the Contracting Authority pursuant to Cleuse 45 of the
Framework Agreement (Third party RlghtÐ.

THIRD PARTY RIGHTS

n-q9r.sg1wh9 i9 ¡ot a party to this Call Off Contract has no right unde¡ the Contracts (Rights
of Thhd Partles) Act 1999.to enforce any of lts provisions whióh, expressly or by impticaiion,
confer a benelit on him, without the prlor written agreement of the parties, provlded that this
Clause 21.1 does not affect any right or remedy of any person wtrlch exisis or ¡s *"ii"È1"
otherw¡se than pursuant to that Act,

21.2 No consent of any third party is necessary for any rescission, variation (íncluding any release
or compromfse in whole or fn part of llability) or terminatlon of thls Call oif contrãA oi any one
or more Clauses of lt,

22. NOTTCES

22.1 Any notices glven under or in rehtion to this Conhact shall be in wr¡ling by letter, (signed by or
on behalf of the Party givlng it) sent by hand, post, reglstered post or 6y itre rceåøõo ¿Àrverv
se.rvice or by electronic mail to the address or emãil addreis and fór ttre sltenüon ãf thå
relevant Paily set out in Clause 22.4 or to suçh other address or emali address as lÀat prrty
may.have stlpulated ln accordance wlth Clauee 22,5.

22.2 A notice shall be deemed lo have been received:

22.2.1iÍ delivered personally, 
"t 

tn" tir" of delivery;

22.2.2inthe case of pre-paiO firgt class post, special or other recorded delivery two (2)
Working Days from the date of posting; and

22,2.3in the case of electronic communication, two (2) Working Days after posting of a
confirmation letter.

22.3 þ Froving service, it shall be.sufficient to prove that personal delivery was madê, or (includlng
for the purposes of electronic mail, the conflrrnation letter) that the envelope dontâinhg-ihã
notice was addressed to lhe relevant Party set out in Clause 22.4 (or as othänrÍse notifiä Oy
that Parly) and delfvered elther to that address or ínto the custody of the postal authorities aä
pre-paid first class post, special or other recorded delivery.

RM373l
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22.4

22.5

22.6

23.

23.1

23.2

24.

24.1

26.

2.1

26.

26.1

Forthepurposesof Clauso 22.2, lheaddressoremail addressof eachPartyshall bethe
âddrees or email address speclfied in paragraph 14 of the Letter of Appointment.

Either parly may chânge its address or email address for service by serving written notice in

accordance with thls Clause 22.

For the avoldanoe of doubt, any notice giveri under this Call Off Contract shall not be validly

served li sent by electronlo máit lemati¡ where the conflrmation letter is not sent withln 24

hours of the electronl.o mail (email¡'oeinçj aent..

DISPUTES AND LAW

ï.î:, ï.:;::::ï111"",,"0 by and rnrerpreted in accordance wíth the !-aws.or
til *rilt stipulated in the ÙettEr of Appointment (England ! Wales-.unless othervdge

rpã"rieãi ánA ihe parlles agffle to submit io the exclusive jyti:¿i.llT of the courts of thet

cirosen c'ountry anydlspute that arlses ln connection with this Call Off CÖnhact.

D¡sputo Resolution

The parties shall follow the dispute resolution procedure as set out in the Dispute Resolution

Procedure.

STAFF TRANSFER

The Parties shqll comply wlth the provlelons of schedule 2 (staff Tmnsfer).

SUPPL¡ER COUNTERPARÏS

The Contract may be exEcuted in counterparts each of whlch when executed and dellvered

rtrãll cônàtttuté an original but all counteiparts together shall constitute onE and the samê

¡nstrumênt, 
)

EXIT MANAGEMENT

The parties shall comply with the cxlt management provisions eet out ln Call Off Schedule 3

(Exit Management).

RM3731
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CALL oFF SGHEDULE 1: D|SpUTE RESOLUTTON PROCEDURE

1. DEFINITIONS

1.1 ln lhis Call Off Schedule l, the following definitions shalt appty:".EDR' 
li¡",.ffl:1",t;i:f;ij''"-lJ;[iF,'*Ë'J,lï,::" fJ
Ffeet Street, London, EC4y 1EU;

"Gountsr Notlce" has the meanlng glven to it in paragraph 6.2 of
this Call Off Schedute;

"Eicep'on" 
i,fl"'Jfl'filtÊlolåü:å:,älïîåÅïi:1.fiË
Call Off Contract or in the supply of the Contract
Services;"Experr" 
*?",,ååli,ï",üË?låtiårfi.i-ry, ,f,:i:ì 

",iSchedule;

"Medlation Nofice" has the meanlng gfuen to it in paragraph 3.2 of
this Catt Off Schã<t-ute; and

"Mediatot" the independent third party appointed ln
accordance with paragraph 4.2 of this Call Off
Schedule.

2. INTRODUCTION

RM3731

2.1 lf a Dlspute arises then:

2.1.1 the representative of the contracting Authority and the suppller
Representetlve shall attempt in good faith to resolve the Dispute; and

2'1.2 if such attempts are not successful within:a reasonable tlme either party may
give to the otirer a Dispute Notice.

2.2 The Dispute Notice shall set out:

2.2.1 the material particulars of the Díspute;

2,2'2 the reasons why the Party serving the Dispute Notice believes that'the
Disputê has arisen; and

2.2'3 if the Party serving the Dispute Notice believes that the Dlspute should be
dealt wlth under the Expedlted Dispute Tlmetable as set.oul in paragraph 2.6
of this Call Off Schedule, the reason why.

2'3 Unless agreed otherwise in wrlting, the Parties shall continue to oomply w1h their
respective.obligations underthis Cai Off Contract regardlçss of the nature òítre Oispufe
and notwithstandlng the refenal of the Dispute to the Dlspute Resolution Procedure.

i,.C Subject to paragraph 3.2 of thls Call Off Schedule, the Parties shall seek to resolve
Disputes:

2.4.1 flist by commerôial negotiation (as prescrlbed in paragraph 3 of this Call Off
Schedule);

2.4'2 then by mediation (as prescrlbed in_ paragraph 4 of this Call Off Schedule);
and
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?.4.g tasly by recourse to arbitration (as prescribed in paragraph 6 of this^Call Off

ScÀåatife¡ or titigation (in accordånce with Clause2s-|of this Call Off

Contiact (Governing Law and Jurisdictlon));

2.5 Speclflc issues shall be referred to Expert Determlnation (as pre.scribed iH939l3tl :-"j
ttris call off schedule) where specified under tho provlalons of this Gall off contrect and

may also ¡e referred iã Éxpert Determinatlon wheie othen¡¡ise approprlate aa specifed ln

paragraph 5 of this Call Off Schedule.

2.6 ln exceptional circumstânces where lhe use of the times in this Call Off Schodule would

be unreasona¡lá, incfuøng þy way of exampla) wherc one Party would be. materla.lly

dlsadvantaged by a delay ln resolvlng lhe DlEpute, lhe Partles mey egree to. u3€ lne

Ëipã¿¡fø öUpuíe iimeta'Ote. lf the Partíes are r¡nabls lo reuch agreement on whethsr.to

uså of the exöøis¿ Dtspute Tlmetable within five (s) Worklno..paye.of the i*I: 9lj!:
. Dlspute Noticè, the use oi the Expedited Dispute Tlmetable shall be at the sote d¡scretion

of the Contraotlng AuthoritY'

2.7 lf the use of the Expedlted Dlspute Tlmetable ls determlned in 
-accord-ance 

wlth

paragraph z.s oi is otherwlse speóme¿ under the.provislons of thie Call Off Contract'

tñen the followlng periods of tim'e ¡hall apply in lieu of the time periods specified ln the
' appltcableParagraPhs:

'2.7.1 ln paragraph 3.2.3, ten (10) Worklng Days;

2.7.2 ln paragraph 4.2,len (10) Working Days;

2.7.3 in paragraph 5.2, five (5) Worklng Days; and

2.7.4 in paragraph 6.2, ten (10) Working Days'

' 2:8 lf at any polnt it beeomes cleår lhat an appllcable.deadllnE cannot ba met or has passed'

lhE pa'rtles mã1l t6ut shall be under no obllgatlon þ) .aor9e. ln wfitfng to extcnd the

ä""ánnã.= Àni-äg'ãå¿ ã*ens¡on ahatl have the effect of delaylng the start of lha

subsequent siagei ¡y the period agreed in the extenslon'

3. COMMERCIAL NEGOTIATIONS

8.1 Fo¡owing the ¡ervlce of a Dlsput€ Notice, lhe .ponllctlne Authodty and the gYppt¡er

shall use. reasonable endeavóurs to resolvs lha Ðlepute â8 soon aa pos-elble.' by

. dlscusslon ¡etwàeñ:ine Contraoting Authorlty's Contract Managar and the Suppller's

Account Manager.

3'2 
Lr., elther party is of the rEasonable opinion that the reeolution of a.Dispute bv

cor*"rà¡"¡ negotiation, or the continuance of ôommeralal negotiatlons, will

not result in an appropriate eolution;

g,2.2 the partíes have aheady held disousslons of a nature and intent (or othenivise.

*ár" ãon¿ucted in the åpirit) that would equate tolha ccnduct of commercial
' negotiationg in accordance with this paragraph 3 of thls Call Off Schedulq or

g.z.g the parties have not settled the Dlspute in accordance with paragrap!.e't Í
tnis Cãli Off Schedule wlthin ihirty (30) Working Days of servlce of the Dispute

Notice.

elther Party may serve a written notlce to-proceed. to mediation (a "Madiàflon Notlce") in

' accordancé wth paragraph 4 of this Call Off Schedule'

4. tlllEDlATloN

4.1 lf a Mediation Notice is served, the Parties shall attemptlo resolve the dìspute.in

"o|";ñ;;;ìttr 
Ceon's Model Mediation Agreement which shall be deemed to be

incorporated by reference into this Call Off Contract'
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4.2 lf the Parties are unable to agree on lhe jolnt appointment of a Medlator wlthin thirty
(30)Worklng lays ftom servicE of the Meábton Ñotice then either party mãv appiv tá
CEDR to nominatE lhe Medlator,

4.3 lf lhe Pertles are unable to reach a settlement in lhe negotlallons at the madlation, and
gnly if lhe Parties so tegüeat and lhe Medlator agrees, tnã Medlator snatt prouuce rór ine
Parlles a non'binding l€commendation on l€rme of.setüemcnt. This shall not ánrmpfto
anticþate what.a court m¡ght order but shallrot out what the Mediator 

"ugú;is:;;ãapproprlate settlement terms ín all of the clrcumdlancas

4'4 Any settlement reached in the mediation shall not be legally binding unlil it has been
reduced to writing and signed by, or on behalf of, ttre Párüès (in aõcordanc" *irÀ tt'ã
Variation Procedure where appropriate). The Mediator shallì assiçt tË p";ti;r-i;
recording the outcome of the mediation.

5. EXPERTDETERMINATION

5'1 lf a Dispute relates to any aspect of the technology underlying the provision of the
contract servrces or othem¡{se rerateg to a flnanciar teohnúar-or qrËer aspâci'oi'ã
technlcal naturu (ae thE Partlee may agree) and the Dispute has not been reiolved bv
dlscueslon or mcdlafion, lhon elther Parfy may request (which requesi wil ;i bå
unreasonably¡¡ithheld or delayed) by wrltten nbtice'to thé other nåi tn" oirprtul"
referred to an Expert for determination.

5'2 'The Expert shall be appolnted by agreement in wrlting botween the parties, but in .the
event of a Ëllure to agree rtithin ten (10) Working Days, or Íf the person appo¡ntéO- iÃ
unable or unwllllng to act; the Expert shall Ue ãppointeO on the instructibirs of the

, relevanl professional body.

5.3 The Expert shalf act on the following basis:

5.3.1 he/she shall act as an expertand nol es an arbitratorand shall act fairly and
lmpart¡ally;

5'3'2 the Expert's determinatlon shall (in the absence of a material failure.to follow
the agreed procedures) be finaf and binding on the parfles;

5,3.3 tha Expert shall decide the procedure to be followed ln the deterrnination and
shall be requested to make his/her datermination wlthin thirty (30) Working
Days_of hls appointment or as soon as reasonably practicablathäréafrer anã
the Partles shall assist and provide the dooumäntation that the Expert .

requires for the purpose öf the determination;

5.3.4 any amount payable by one Party to another as a result of the Expert,s
determínation shall be due and payable wÍthín twenty (20) Working Oáys of
lhe Expert's dotermination being nollffed to the partles;

5.3.5 the prooess shall be conducted in private and shall be confidential; and
5'3'6 the Expert shall determine how and by whom lhe costs of the determlnaüon,

including his/her fees and expenses, are to be paid.

6. ARBITRATION

6.1 lhe Contracting Authorlty may at any t¡me before court proceedings are commenced
çQr_tlp Dlspute to arbltration. in acooidance wlth the provirions of pãragraph ô.4:of this
CallOtr Schedule.

6,2 Befors the Suppller commenc€s court procoedlngs or arbltration, lt ehall serve writtsn
nollce on the g-gntractlng Aulhority of lts lntentbñs and tho Contraoting nuthorlty strãtt
l¡ve fffre9q (15). working Davs bilowfng pce,lpt of suoh nofie,a to eårve a rdpry ia*Counter Notice") on the Supplter requhlng. thc D.lspute trr be refensd to anO rosotüe-á dy
arbitratlon in accordance with paragraph 8.4 of this ball off Sohedule or Oe sub¡eclto tñå
Jurisdlcllon of lhe courts in accordance with Ctause 23j ol lhls Çall Off Conlract
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(GoverningLawandJurisdiction).TheSuppliersha!¡9t.comñenceanycourt
iroceedinõs or arbitration until the éxpiry of such fifteen (15) Worklng Day period.

8.3 lf:

6.3.1 the Counter Nogco requlres the Dispute to be referred to arbitration, the

provislons of paragraph 6.4 of this Call Off Schedule shall apply;

6.g.2 the Counter Notfce requlree the Dispute to be subiec.t to lhe excluElve

jurlsdlction of the courts in accordance with Glause 61 of thls Gall Of Contract

iAowrnlng l¿w and Jurlsdlclión), the Dispute sh¿ll be so Þfened to the

c¡uits ând'the Supplier shall not commsnce arbilration proceedlngs;

6.9.3 lhe Oontraotlng Aulhorlty doeg not aetve a Counlor Nollce wllhln the flfteen

(15)Worktng óays period fsfêrred to ln paragraph6.2 of thlo Call Of
scfiøulã, ñE Si¡ppiicr may ellher commence arbltration proceedingo ln

accordance wlth pärEgraph g,¿ of üris Cq[ Off Schedule or commenco col,rrt

pt"c"ãOingr ln ttri cðuris ln acaordance w¡th clsuso 23.1 o¡ thls Call off
Contract 

-(Govemlng Law and Jurlsdlcllon) whlch ghall (ln lhoss

circumstances) have excluslve Jurisdlction'

6.4 ln lhe event that any arbitratlon procoedings arg commenced pursuant to paragraphs 6.1

, to 6.3 of thls Call Off Sohedule, the Palles hereby conflrm lha[

6.4:1 all dleoutee, lggues or clalma arlslng ot¡t of or h connectlon wlth thls Oall Off

cdiä.t G;i"dtú ;t ¡9 irs extaúnce, vaildtty .or performance) shall te
reterreO td and ttnãily resolved by arbltrallon under lhe Rules of the London

Court of lnternaüonã Arbitratbñ fLClA") (eublect to paragraphs 0'4;5 to
' .6.4.7 of thls call off schedule):

g.4.2 the arbitration shall be adminlstered by the LCIA;

6.4.g the LCIA procedural rules ln force at thc date that the Dlsputa q1a refgned to

arbltratlori ehall bE applled and ar deemEd to bo lncoporated. by. reference

hto lhts Calt Off Coniàc't and the declslon of the arbltrator shall be blndlng on

the partiee in thE abssnce of any materlal fallure to comply wlth euch rulasi

6.4.4 if lhe partleç fall to agree lhe appolntment of the arbltrator wlthln ten (10)

aayJ ftom the dale on ivhich arbiiratlon proceedlnge are oomnencêd or if the

p"í"on appolnhd _is. unable or unwllllng to act, the arbitrator shall be

aPPointed bY the LCIA;

6.4.5 the chair of the arbitral trlbunal shall be British;

6.4.0 the arbitralion proceedlngs shall take place in London and in the English

language; and.

A.4.i the seat of the. arbitratlon shall be London'

7. URGENTRELIEF

7.1 Either Party r¡ay at any tlme take proceadings or seek remedies before any court or

tribunal of competent lu risdlctlon:

7.1.1 for interim or interlocutory remedles ín relation to this Call Off Contract or

inlringe;ent by the othei Pahy of that Party's lntelleclual Property Rlghts;

and/or

7.1.2 where compllance wlth paragraph 2.1 of this Call off Schedule andior

refanlng the Dispute to medlatlon may leave lnsüfftclent time for that Party to

comme-n""proceedlngsbeforetheexplryofthelimitatlonperiod.
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r. DEFrNraoNs 
.ALLoFFS.HEDULE2:srAFFTRANSFER

ln this Schedule, the following definitions shall apply:

"Admissfon Agreement" The agreement to þe entered into by which the supplier agrees to
participaté in the Sçhemes as amended from tíme to time; 

-

"Ellgible Employee" any Fair Deal Emptoyeg w.hg ?t the relevant lime is an eligible
employee as defned in the Admlesíon Agreement;

"F¿lr Deal Employees" those Transfenlng contracting Authority Employees who are on
the Relevant Trânefer Date entilled to the proteôtion of New Fair
Deal and any Tranefening Former Supþiler Employeee who
orlglnally transferred pursuant to a Refevanl TranEfer under the

Eif fíil:llffi,5lfuf,l#:#i"1,ïä;îJf E"iiai::"*lå?
employer and who were once ellglble to parllcipate in ihe SchemEe
and who at the Relevant Transfer Daie become entiiled to the
proteclion of New Falr Deal;

"Former Suppller" a sçpller supplylng eervfcss lo lhe contracting Authorlty bofore
the Relevant Transler Date that ste the same àe or substanüally
sfrnllar to the Sarvlcee (or any pârt of the Services) and ehail
lnclude any sub-contractor of such supplier (or any sub-contraclor
of any such sub-contraçtor);

"Now Farr Dear" t!r'"í:"8:;o,t?;,'tX1ï*f3lJoî"ïtl?#" 
HSi "#,f"lïäf"i,

government" issued in October 20i 3;

"Notified Sub'contractor" a Sub-contractor identlfled In the Annex to this Schedule to whom
Transferring Contracllng Authority Employees and/or Transferf ng
Fonnar Suppllør Employees will transfer on a Relevant Transfei
Date;

"Replacement Servlces" rneane any servlces whlch are substantially eimilar to any of the
Contract Servlcas and whlch the Customer receives in subsiltution
fo¡ any of the Conlract Servlcee followlng the.Call Off Expiry Dale,
whether those eervlcss are provlded by the Contracting-Aúthorily
iilomalfy and/or by any thlrd party;

"Replacement Supplier" means an), ürírd party provldor of Replacement Ssrvlces eppohted
by or at tho dlrection of ths Gontraa$ng Authortty nom ttmå'to timå
or where the Contrecllng Authority ls providfng Replacement
Servlces for fts own eccount, shall aleo include the dontractlng
Authoflty;

"Replacement Sub.contractor" a sub-contractor of the Replacement Supplier to whom
Transfening Supplier Employeås wiil transfer on a Servlce

, Transfer Date (or any sub-contractor of any such sub-contractor);

"RstevantTransfei,' a tranefur of employment to which the Employment Regulations
applies;

"RelevantTransferDate" in relation to a Relevant Transfer, the date upon which the
Relevánt Transfer takes place;

"Schemes" the Principal civil Service Pension Sctieme available to employees
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"Sêfvlce Transfel"

"Service Transfer Date"

"staffln g lnformation"

"supplier's Final SuPPlier
Personnel Llst"

RM3731
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of the civíl service and employees of bodles under the

Superannuation Ac't 1972, as govamed by rules adopted by

Paillament; the PartrerEhip Pension Account and its (D lll health

Benefits Scheme and (li) Death Benefts Scheme; the Civil Service
Additional Voluntary Contrlbutlon Scheme; ,and the 2015 New

Scheme þith elect from a date to be notified to the Supplier by

the Minister for the Cabinet Office);

any lransfer of the Services (or any part o! the Servlceg), for

whâtever reason, from the Supplíer or any Sub'contractor to a
Replaccment Supplier or a Replacement Sub'contractor;

the date of a Servlce Transfer;

ln relal¡on to all pereons ldentlfied on the Suppllels Prov[slonal

suppilerPerænnel Ua! ø Supplte/s Flnal supdler Parsonnel Llat'

aslhe case may be. euch lnformatlon aE the Oonttacllng Authorlty

may reaeonably request (tubJect to all appllceblc provlelons of the

DPA), but lncludlng ln an anonymleed format:

(a) lheir ages, dates of commencement of employment or
engagement and gender;

(b) details of whelher ûtey are employed, self employed

contractors or oaneultants, agency woúers or olherwise;

(c) the identity of the employer or relevant contracting Party;

(d) their rslevãnl contractual notice parlods and any othår

terms relatlhg to lermination of employment, includlng
redundancy procedures,, and redundancy payments;

(e) lhek wages, salaries and proft sharlng anangements as

applicable;

(0 detalle of olher: employment'related benellto' lncludlng
(without llmltatlon) medisal lneuranco, llfe assurancs,

þenelon or other rstlram€nt benállt eoherncs. sharo opfon
ichemee and company car schedules appllcable to them¡

(g) any outstandlng or potenllal contractual, atatutory or other--' 
ila6ititles ln respect of such lndlvlduals (includlng in respect
of personal lnjury claims);

(h) details of any suoh lndividuals on long term sickness

absence, pa-rental leave, maternlty leave or sther
authorised long term absence; .

(i) coples of all rclevant documents and materlals relating to" 
suôn informatlon, including coples of relevant contracts of
employment (or relevant standard contrac-ts lf applied
genorally in respect of euch employees);.and

û) any other "employee liability informatlon'l as euch term is
deffned in regulation 11 of the Employment Rcgulatioltsi

a list provided by the Supplier of all Supplier Fersonnel who will

transfer under the Employment Regulatlons on the Relevant

Transfer Date;
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"Supplierb Provisional
Supplier Personnel List',

"Transferring Gontracting
Authority Employees',

"Transferrlng Former S upplior
Employees"

"Transferring Suppller
Employces"

2. INTERPRETATION
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a llsl prepared and updated by the Supplier of all Supplier
Pergonnelyho qre engaged ln or wtrolly or mainty aesþed io the
provl€lon of the Servlcss or any relevant part of thê Scñbee which
it ls envisaged as at the date of such llst wlll no longer be provided
by the Supplier;

lhoee employeôs of the Conln¡clfng Authorlty to whom the
Employmenl Rcgutations will apply on the Relevanl Transfer Date;

in relatlon to a Former Supplier, those employees of the Former
Suppller lo whom the Employment Regulalions wilt apply on the
Relwant Tranefsr Date; and

those employesa of the Suppller andlor the Suppller's Sub-
contractor¡ to whom lhe Employnrènt Regulations wfli åpply on the
Ssryice TransfurDate.

lMere a provision in thie Schedule lmposes an obllgafon on the Suppller to provide an
lndomnity' undertaking or warran$, the Supptler shall piocure that each ót tts su¡-contrâctorg
ehall comply wl*r such oblþatlon and prwlde such indemnity, underlaking or warranly t'c lhe
Contrac{ing Authorlty, Former Suppller, Replacement Suppllei or Replacerient Sub-coñtractòr,
as the case may be.
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PART C

NO TRANSFER OF EMPLOYEES AT COMMENCEMENT OF CONTRACT SERVICES

I, PROCEDURE IN THE EVENT OF TRANSFER

2.

RM3731
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1.1 The Contracting Authorlty and the Supplier agr€e that the commencement of the

provision of the Contract Services or of.any pait of the Conkact Services will not be a
iìelevant Transfer ln relation to any employees of the Contractlng Authority and/or any

Former Suppller.

1,2 lf any employee of the Contracting Authority and/or a Former Supplier clalms, or it is
deteimineà lñ relation to any employee of the Contracting Authorlty and/or a Former

Supplier, that his/her contract of emplóyment has been lransferred from the Contracting
Auihority and/or the Former Supplier to the Supplier andlor any Sub-contractor pursuant

to lhe Employment Regulatlons qr the Acquired Rights Directive then;

1.2.1 fhe Supplier shall, and shall prooure thât the relevant Sub-contractor shall,

w1hin 5 Working Days of becomlng aware of that fact, give notice in wr¡ting to

the Contracting Authority.and, where required by the Contracting Authority,
give notice to the Former Supplier; and

1.2.2 the contracting Authority and/or the Former',suppller may offer (or may
procure that a third party may offer) employment lo such person wlthln
15 Working Days of the notificatíon by the Supplier o.r th9 Sub-contractor (as

appropdatã) or take such other reaeonable steps as the Contracting Authority
oi Foimer supplier (as the case may be) considers appropriate to deal with

the matter provided always that such steps are in compllance wlth applicable
Law.

'1.9 lf an offerreferred to ln Paragraphl.2.2 is accepted (or lf the sltuation has otherwlse

been resolved by the Contrect¡ng Authority andlor the Former Supplier), the Suppller
sha!|, or shall procure that the Sub-contractor shall, immediately release the person from

his/her employment or alleged employment.

1.4 lf by thè end of the 15 Working Day perlod specified ln Paragraph 1.2'2:

1.4.1 no such offer of employment has been made;

1.4'2 such offer has been made but not accepled; or

1.4.3 the situation has not otherwíse been resolved' ì

the Supplier and/or the Sub-contractor may within 5 Working Days give notice to

terminate the employment or alleged employment of such person.

INDEMNITIES

2.1 Subiect to the Supplier and/or the relevant Sub-contractor acting in accordance.with the

provlsion* of Paragraphs 1.2 lo 1.4 and ln accordance with all applicable employment

, þrocsdurÞs set out in applicable Law and subject also to Paragraph2.4, the Contracting' 
Authorl$ shall:

2.1 .1 lndemniff the Supplier and/or the relevant Sub-contractor against all

Employee Liabillties arising out of the terminatíon of the employment of any

employees of the Contracting .Authority referred to in Paragraph 1.2 made
pursuant to the provisions of Paragraph 1,4 provided that the Supplier takes,

ôr shall procure that the Notified Sub-oontractor takes, all reasonable Bteps to

minlmise any such Employee Liabilitiesi and

Z.L2 pÍocure that the Foimer Supplier indemnifies the Supplier and/or any Notified

bub-contractor againat all Employee Liebilities arislng out of termination of the

employment of the employees of the. Former Suppller made pursuant to the
provisions of Paragraph 1,4 provided that the Supplier takes, or shall procure
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that the relevant Sub-contractor takes, all reasonable steps to minimise any
such Employee Liabilitles,

2.2 lf any such person as is described in Paragraph 1.2 is nelther re employed by the
Contracting Authorily and/or the Former Supplier as. appropriate nor dismíssed by the
Supplier and/or any Sub-conlractor within lhe l5Working Day period'referred io in
Paragraph 1.4 such person shall be treated as having transfer¡ed to the Supplier and/or
the Sub-contraotor (as appropriate) and the Supplier shall, or shall procure thal the Sub-
contraotor shall, comply.wlth such'obligations as may be imposed upon it under Law.

2.3 \Mere any person remains employed by the supplier and/or any sub-contractor
pursuant to Paragraph 2,2, all Employee Liabilíties in relatlon to such employee shall
remain wlth the Supplier and/or the Sub-contractor and the Supplier shall lndeinnify the
Contracting Authority and any Former Suþplier, and shall procure that the Sub-contractor
shall indomniff the contraotíng Authority and any Former suppller, against any
Employee LiabÍlÍtiee that ellher of them may incur ln respect of any such emptoyees of
the Supplier and/or employees of lhe Sub-contractor.

2.4 The indemnities in Paragraph 2,1 :

2.4.1 shall not apply to;

(a) any claim for;

(i) discriminatlon, lncludlng on the grounds of sex, race, dlsability,
age, gender' reassignment, marriage or civll partnership,
pregnancy and .rnaternlty or sexuel orientaflon, religion or
beliet or

(r.);:i1i#:'#l;",1ffi 
i:"J""j,lff ¡"*r 

j:::urabretrearmenrof

ln any case in relation to any alleged act or omission of the Supplier
and/or any Sub-cqntractor; or

(b) any claim that the termlnalion of employmenl was unfair because the
Suppller and/or any Sub-contractor neglected to follow a falr dlsmlssal

. procedure; and .

2.4,2 shall apply only where the notlflcation referred to ln paragraph 1,2.1 is made
by the Supplier and/or any Sub-conlractor to the Gontracting Authorlty and, if
appllcable, Former Supplier within 6 months of the Call Off Commencement
Date.

3. PROCUREMENTOBLIGATIONS

RM3731
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Where in thls Part C the Contracting Authority accepts an obligation to procure that a Former
Suppller does or do€s not do something, such òOtigation shall bâ-limited sé trat it extends only to
the extent that the Gontrac,ting Authorlty's contract wlth the Former Supplier contalné a
contÈctuel right in that regard whlch the Contractlng Authorlty may €nforoe. or otherwlse so that
it requires only that the Contractlng Authorlty must use reasonabie endeavours to procure that
the Former Suppller does or does not aot acoordingly.
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CALL OFF SGHEDULE 3: EXIT MANAGEMENT

1. DEFINITIONS

1,1 ln this Call Off Schedule, the followíng definitione shall apply:

"Gontracting A uthoritY's
Assete"

"Exit lnformatlon"

"Exit Manager"

'rExit Plan"

"Reglsters"

"Replacement Se¡vices"

"Replacement Suppllert'

"Service Tnnsfer"

"ssrvics Transfer Date"

"Terminatlon Assistancs"

'!Termlnation Asslstance
Notice"

"iermination Assistance
Period"

means tho Contracllng 'Àuihority's
infrastructure, data, software, materlals, assets,

cqulpment or olhêr property owned by ald/ø
llcerieed or leaEed to the Contracting Auhorþ
and which is or may be used in connection wlth

the provision of the Conhaol Serylces:

has the meaning given to it in paragraph 4'1 of
this Call Off Schedule;

means the person appolnted by each Party
pursuant to paragraph 3.4 oI this Call Off
Schsdule for managing the Partles' respective
obligations under this Call Off Schedulel

means the plan referred lo in paragraph 5 of
this Gall Off Scfedule;

means the registér and configuration database
refened to ln paragraphs 3.1.1 and 3.1.2 of this
Gall Off Schedule;

måans any Contract S€rvices which are
substantlally similar to any of the Contract

Services and whlch the Contracting Authorlty

receives in substitution for any of the Contract
Servloee following the Call Off Explry Date'

whether those Contract.Seryices are provided

by the Conracting Authoilty internally and/or by

any thlrd party;

means any third party provlder of Replacement
Servlces'appointed by or at the dlrection of the
Contracting Authority from time to tlme or where

the Contracting Authorlty ie providing.

Replacement Servlces for lts own account, shall

also include lhe contracting Authority;

anv hnsf€r of thc Contrect Serviceg (or any

oait of the Conhact Servlcae)' for whatever

ieaeon, from the Suppllcr or eny Sub-
Contractor to a Replacement Supplier or â

Replacement Sub-contractor;

the date of a Seruice Transfer;

means tha actlvltles to be performed by the
Suppller pursuant to the Exit Plan, and any
olher assistance required by the Contracting

Authority pursuant to the Termination
Assistance Notice;

has the meaning given to lt ln paragraph 6.1 of
this Call Off Schedulei

means in relalion to a Termination Asslstance
Notice, the period specified ln the Terihination
Assistance Notice for which the Supplier is
required to provide the Termlnation Agsistance

RM3731
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"Transferable Contracts"

"Transferring Contracts,'

"Transferring Supplier
Employees"

as such period may be extended pursuant.to
paragraph 6.2 of this Call Off Schedule;

means the Sub-Oontracts, licences for Supplier
Bac*ground lPR. Project Speclfic lpR, fidnces
for Third Party IPR or other agreements which
ar€ n€cessâry to enable the Contraollng
Aulhorlty or any Replacement Supplíer tõ
perform the Servlcos or lhe Replacement
$ervlces, lncluding ln mlaüon to lËEnces all
relevant documentation;

has the meenlng g¡vên to it in paragraph 9.2 of
this Call Off Schedulel and ,

fioic employees of tha Supplier andlor the
$upplier's Sub-contractors to rrrhom thE
Employment Regulations will apply on the
Service Transfer Date.

2. INTRODUCTION

2'1 This call o[ schcd,yl"e-gescribes provlslons that ehould be lnclqdod tn the Exít plan, the
duties and reygn¡þrlifiq of the Sup¡tier rio th9 Conrracilng Atittrorlty ¡ts!¡nJipìð'"îã
coverlng the.call oj Expiry Date and.lhe trenafer of gervld pnwlsd to ihe õ;;trãcti"g
Authority and/or a Replacement Suppller.

2.2 The objectives of the- exit planning and servlce transfer arangements are to ènsure a
smoolh lransition of the availability of lhe Services from rhe süppileiìoìirã õ¡¡--täti";
Authority and/or a Replacement Supplier at the Call Off Explry Dele.

3. OBLIGATIONS DURING THE CALL OFF AGREEMENT PERIOD TO FAGILITATE EXIT

3.1 During the Call Off Agreement period, the Suppller shall;

3'1.'l create and maintaín a Register of all Sub-Contracts and other relevant
agreêments (inoludlng rolsvant software licences, maintenance and support
agr€€ments and €qr¡lpmenl rental end lease agreements) requfred tor'gr"
performance of ths Sewicea;

9,1,2 croalo and maintain a configuratlon database detailing the technlcal
infrastructure and operatlng procedures through which the Supplier tÑ6;;the Services, whlch shall contâin sufricient ¿ãtail to permn tnä coñtr"ot¡ñã
Aulhotlty .and{or Rcplacement Suppller to underst¡ind how thã sútiL;
provides thê Gonlract Servlces and to enable the emoolh translilon df the
Services wlth the minimum of disruption;

3.1'3 agree theformat of the Registars wíth the Conlracting Authority as part of the
process of agreeinþ the Exit plan; and

3.1.4 at all times k€ep the Registers up to date, ln particular in the event that
Assets, Sub-Contracts or other relevant agreements are added ¡o or removeì
from the Servlces.

3'2 The Suppller shall (unlees othenvlEe agreed by the Contraoting Authority in writino)
procure that all licences for Thhd Party iPR and att sub-Contrao"t 

"t 
alL úË 

"6¡däbíáand/or capabre.of noveflon at the request of rhe contractrng Authorrty to the contr-acünn
Authority (and/91 its nomtnee) and/or any Reptaccmont-supptter'upoñ ìh" ò6;iË?
ceashrg to provlde thE Conhact Servlces (or part of ihem) w¡i¡'out redtrictron ¡rnctüäinlany need to obteln any consent or approval) or payment by'lhe Contraot¡ng nutdorùy:-"- 

-
3'3 Where the Supplier is.unable to procure that any Sub-Conlract or other agreement

referred to in paragraph3.2 ol lhis Call Off Schedule whlch the Supplíer pro-poses to
enter into after the Call Off Commencement Date is assignable äirOlor'""'p"Ol" oi
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novation to the Contracting Authority (and/or its nominee) and/or any Replacement

Supplier wlthout restriotion or payment, the Suppller shall proinptly notífu the Conhacting

Ruinorlty of this and the Parlies: shall (acting reasonably and without undue delay)

discuss the appropriate'act¡on to be taken which, where the Contracting Authority so

directs, may include the Supplier seeking an alti¡rnative Sub-Contractor or provider of
'Contracl Services to which the relevant agreement relates,

g.4 Each Party shall appoint a person for the purposes of managing the Parties' respectlve

obllgalioni under ihis Gall Off Schedule and prorride written notification of such

appóhtment to the other Parly within &r€ê (3) monlhs of the Call Off Commencemant

Daie. The Supplie/s Ex¡t Maneger shall be responsible for ensuring thlt th_e 
Supplierand

its employeei, agents and Sub-Contractors comply with this Call Off Schedule. The

Suppfàr ånal eniure that its Exit Manager has the requisite authority to arrange and
. procure any resources of the Supplier as are reasonably necessary to enable the

bupplier to comply with the requirements set out ln lhis Call Off Schedule. The Parties'

Exit'Managers witl lla¡se wlth one another ln relation to all issues relevant to the

termlnation of this Call Off Contract and all matters connected with this Call Off

. Schedule and.each Party's compllance with il'

4. OBLIGATIONS TO ASSIST ON RE.TENDERING OF SERVICES

4.1 On reasonable notice at any polnt during the Call Off Agreement Period, the Suppller

shall provide to tha Contracting Authorig ànd/or lts potentlel Replacement.Suppliers
(subject to the potential Replacement Supplfers entedng into reasonable written

àonidentlallty undertakings), the following material and information in order to facilitate

the preparatlon by the Contracting Authority of any invitation to tender and/or to faoilltate

any potential Replacement Suppllers undertaking due dlllgence:

4.1,1 detalls of the Contract Service(s);

4.1.2 a copy of the Registers, updated by the Suppller up to the datê of dellvery of
such Registers;

4.1.3 an inventory of Conlracting Authority Dala ln the Suppller's possession or
control;

. 4.1.4 details of eny key terms of any third parly conlracts and licences, partlcularly

. as regards charges, terninalion, assignment and novation;

. 4.1 .5 a llst of on-going and/or threatened disputes in relation to the provislon of the

Contract Services;

4.1.6 all lnbrmation relatlng to Transferring Supplier Employees required to be

provlded by the Supplier under thls Call Ôff Contracti and

4,1.7' euch other material and information as the Contracting Authority shall

reasonablY require,

(together, the "Exlt lnformatlon").

4,2 The Supplier acknowledges that the Contracting Authority may dieolose the Suppliefs
. Conlldoinilal lnformalion io an actual or proepec'tlve Replacement Suppller ot any thlrd

perty whom tha Corfractlng Authorlty is colrslderlng engaglng lo ths extsnt that euch

àþoioeurE is necersary ln qonnection,with such engagement (excep! that the €ontracting
Authorig may not under this paragraph 4.2 of this Call.'Off Schedule disolose any

Suppliei's Confidential lnformation which is information relatlng to the Supplier's or its

Sub-Contractors' Prices or costs),

4.3 The Supplier shall:

4,3:1 notity the Contracting Authorlty wlthin flve (5) Working Days of any material

change to the Exit lnformation which may adversely impact upon the

. provÈion of any Services and shall consult wlth the Contracting Authority

regerding such proposed material changes; and
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4,3'2 provide complete updates of the Exit lnformation on an as-requested basis as
soon as reasonably practicable and in any event within ten (10) Working
Days of a rgquest ln wriflng from the Contracting Authority.

4'4 The Suppller may charge the Contracting Authority for íts reasonabfe additional costs to' the extenl the Contracting Authority requests more than four (4) updates in any six
(6) monlh period.

4'5 The Exit lnformation shall be accurate and complete ln all material respects and the level
of detaíl to be provided by the Supplier shall be such as would be reasonably necessery
to enable a third party to;

4.5,1 preparq an informed offer for those Contract Services; and

4.5.2 not be disadventaged in any subsequent procurement procese compared to
tho Supplier (tf the Supptier is invitedio participate).

5. EXIT PLAN

5'1 The Supplier shall, within three (3) months after the Call Off Commencement Date,
deliver to the Contracting Authority an Exit plan which:

5.1.1 sets oul the supplle/s proposed methodology for achieving an orderly
' transltion of the Contract Services from the Suppller to the Contracting

Authori$ and/or lts Replacement Supplier on ttre eiþtry or termination of thiã

, Call OffAgrêement;

5.1,2 complies with the requírements set out in paragraphS,3 of this call off
Schedule;

5,1.3 ís otherwise reasonably satlsfactory to the Contracting Authoriþ.

5'2 The Parties shall use reaeonable endeavours to agree the contents of the Exit Plen. lf
the Parties are unable to agree the contents of the Exft Plan within twenty (20) Working' Days of its submission, then,such Dispute shall be resolved in accordanci wlth thè
Dlspute Resolutloñ Procedure.

5.3 Unless othenn¡ise agreed by the Contracting Authority, the Exít Plan shall set out, as a
minimum:

5.3.1 how the Exlt lnformation iB obteined:

5,3,2 the management structure to be employed during both transfer and cessation
of the Servícesi

. 5.3.3 the managemenl struoture to be employed dur¡ng the Termination Assistance
Period;

5.3.4 a detalled descrlptlon of both the transfer and cessation processes, including
a timetable;

5.3.5 how the Contracl Services will transfer to the Replacement Suppller and/or
the Contracting Authority, including detalls of the processes. documentdtíon,
data transfer, systems migratíon, security and the aegregalion of the
Contractlng Authdrity's technology components from any technology' components . operated by tle Supplier or its. Sub-Contractors (where
appllcable);

5.3 6 details of contracts (if any) which will be available for transfer to the
Contractlng Authority and/or the Replacement Suppller upon the Call Off
Expiry Date together with any reasonable costs required to effeot such

' transfer (and the Supplier agrees that all assets and contracts used by the
Suppller in connection with the provision of the Contract Services will be
available for such transfer);

5.3.7 proposals for the training of key members of the Replacement supplier's
personnel ln connection with the continuation of the provisíon of the Servlces
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5.3.8

5.3.9

5,3,10

5.3.11

5.3.12

5,3.13

5.3.14

RM3731

following the Gall off Expiry Date charged at rates agreed between lhe

Parties at that time;

pioposals for providing the Contracting Authority or e Replacement Supplier

copies of all documentation:

(a) us€d in the provl*lon of lhe conhact services and necessarily

fequlred fur t'he contlnued use Jher99f, ln .whlch the lntellectual

Próperly Rlghts are owned by lhe Suppllel end

(b) relatlng to the use and operation of the Contract Services; 
'

propoeala for üre asslgnment or novation of the provlsion of..Ell ss¡rlces,

iãaåcs, malntenance frreernenls and eupport agreêments uliltsad^by. the

suppller in connectlon wtt¡ t¡s pbrformance of tht supp¡!/ of the oontract

Services;

proposals for the idenüficatlon and relurn of all contractin.gAuthority,.Property

in t a po"s"ssion of andlor control of the Supplier or any lhird party (¡ncludlng

any Sub-Contractor);

proposals for the dlsposal of any redundant contract services and materials;

prccadures to dsal with requests made by the contractlng Authorit¡¡ end/gr a

heplacem"nt Supplier for gamng lnformation pursuant to Call Off Schedule 2

(Staff Transfer);

how each of the issues eet out ln ürie caf off schedute wlll ba addrsssed to

iàãi¡tatc tha traneltion of the Sorvlcss from the Suppller b the Replacement

Supotler andlor lhe Contractlng Aulhorlty wilh the alm of ensurlng thâtlh€rs 16

ño'ãìrruption to or degradãüon of the Contrâc1 Servlces durlng the

Termination Assistance Period; and

proposale for lhe oupply of any oth€r fnfcrmatlon or aesietancê reasonably

Ëq[f"l ¡V]nã ContràcUng ¡uinor¡ty or a Replacement SuppLler in order to

effå* en oiCer¡y handorrer óf the provlelon of lhE Contract Services'

6. TERMINATIONASSISTANCE

6.1 The Contracling AutÀority shall be entitled to require the provlslon of Terminalion

Asslstanoe ai ãiy Uma dúrhg the Call Off Agreemont Period by g¡ving vrrlton ¡otlce.to

me suppner (a iii ¡na$oli¡¡slstanee Nõflce') a!feryt four (4) month$ prlor to.üre

öáf Ofü Expf! Oate or as soon ae raasonably praolicable (but ln âny event, not later tmn
one (l) ronttr) fonowtng the servlca Uy énner Party of a Termlnation Notice. The

Terminaüon Aseletanca Nolloe shall apecify:

6.1.1 the date from which Termination Assistance is required;

6.1.2 the nature of the Terminallon Assistance required; and

6,1.3 tha perlod durlng which il ls antlclpated that Termlnatlon A,ssletance will be

r"ãriir"¿, wtrtdr ihatt continus no'longer tfian twslve (12) months after the

daie thai the Suppller ceases to provlde the Servlces'

6.2 The Contracling Author¡ty shell heve an option to extend.the. Termlnatlon Asslstançs
period beyondinJ perfo,i epeclf¡ed ln the iermination As.sistance Noücc pmvided that

such sxtañebn shall not extend br mors thEn six (ô) months afier Ûre data tha Suppller

c"acEs to prsvfOå-tfrE $w6es or, if appllcable,'beJond.thE and of thå TermlnatlOn

Ase¡etance þãrlod and provided that lt ehãti notlfy the p,u¡n{ler to such, effÊot no latsr than

ffinty teo) rru"*ing tiays prlor to the data on which_ the provlslon of Termlnstlon

Asslstancs ¡s othãrõlse åue'to explre, The Contracting Authorlty shall have the rlghl !o
terminate its requiiement for Teimination Assistance by serving not less than (20)

Working Days'wiitten notioe upon the Supplier to such effect'

7, TERMINATION ASSISTANCE PERIOD

Annex F - Lot 2 Order Folm and Call ofiTerms
53



8.

7.1 Throughout the Termination Assistance Period, or such shorter period as the Contracting
Authority may reguire, the Supplier shall:

7.1 '1 contlnue lo provide lhe Contract Servíces (as applicable) ánd, if required by
the Contractlng Authorlty pursuant to paragraph e.l of nti cali on s'c¡sUulá
prÕvlde fie Terminatfon Agsistance;

7-1.2 in addltion to providing the Services and the Termination Assislance, provide
to the Contracting. Authority any reasonable assistence requested by the
Contractlng Authority to allow the Services to conttnue withòut internip¡on

" followlng the termfnation or expíry of this Call Off Agreement and to Aaúftate
lhe orderly transfer of responsibility for and conduõt of the Services to the
Contraoting Authority and/or its Replacemènt Supplier;

7'1'3 use all reasonable endeavours to reallocate resources to provide such
assistance as is referred to in pârâgraph7.1 .2 ol this Call Off Schedule
without additional costs to the Contracting Authorlty;

7'1 '4 continue to provide the Services and the Terminalion Assistance to a
satisfaclory level, save to the extent that the Parties agree otheruise in
accordance with paragraph 2.3 of this Call Off Schedule; anð

7.1'5 at the Conkacting Authority's request and on reasonable notice, dellver up-to,
date Registers to-the Contracting Aulhority.

7.2 Wthout preiudice to the SupplÍer's obligations under paragraph 7.,1.3 of this Call Off
Schedule, if lt ls not possible for the Supplier to reailócatd resources to provlde such
asslstance es is refened to ln paragraph 7.1 .2 of this Call Off Schedule withöut addillonal
costs to the contracting. .Aufhority, äny additional costs incurreo ty iË s;¡ülË; i;
provldlng such tt'âsonable asslstance whlch is not alrerdy in the scope of the
Termlnallon Asslstance or the Exit Plan shall be subiect to agreäment in wdtin'g ¡etweàñ
the Parlles.

7'g lf the Suppller demonstretès to the Contracting Aulhority's reasonable salisfac¡on that
transítion of the Servfces and provision of ihe termination Assistance durlng thà
Tennination Asslstance Period will have a material, unavoidable adverse effect on the
Supplier's ability to perform the Contract Services to a satisfactory level, the partíes shall
agree in writing any changes lo the Gontract Services necesaary'to allow the Suppf¡àiið
perform the Contract Sorvices to a satisfactory level.

TERMINATION OBLIGATIONS

8.1 The supplier shall comply with all of its obligations contained in the Exit plan.

8.2 upon termination or explry (as the câse may be) or at the end of the Termination
A-ssjstance Period (or earlier if this does not adveisàly affect the Suppller,s performance
of the Contract Services and the Termination Assisiance and lts ôömprañce wíth the
other provisions of this Call Off Schedule), the Supplier shall:

8.2.1 cease to use the Contracting Authoríty Data;

8'2'2 . provlde the Contractlng Authority and/or lhe Replacemenl Supplier wÍth a
complete and uncorrupted version of the Coniracting Authority Data in
electronic form (or suoh other format as reasonabiy required by the
Contracting Authority);

8,2.3 'erase'from 
any computers, storage devlces and storage media that are to be' retained by the supprier after the end of the Terminatioì Assistance period all

Contractlng Authorlty Data and promptly certlfy to lhe Contracting Authority
that it has completed such deletion;

8.2.4 return to the Contracting Authority such of the following as is in tfre Supftiets
possession or control:

(a) all materials created by the Supplier under this Call Off Agreement in
which the lpRs are owned by the Contracting Authority;
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(b) any equipment which belongs to the Contracting Authority;

(c)anyitemsthathavebeenon.chargedtotheContractingAuthofity,' : guch as consumables; and

(d)anysumgprepaidbytheContraotingAuthorityinrespeotofConhact
Services not performed by the Call off Expiry Date;

8.2.5 provide aQc€88 during normal working houre to the ContraCtlng Authority

änd/or the Replaceme-nt Suppl6r for u[ to twelve (12) monlhs añer expky or

termination to:

(a) such information relating to the Gontract services as rernains ln the

possession or control of the Supplier; and

(b) su.ch members of the Suppller Personnel aa have been lnvolved ln

thedesign,developmentandprovlelonofthâS.grvlcgsandwhoare
sti¡ empioyed by tlie Suppllar, pþvldsd thåt thc Cont'ac{ng Authority

anClor itre nepíacemeni þuppiler ehall pay tl9 rea¡onabl' coets of

the supplier actually lncurrsd in respondlng lo requests fof âccg8s

under this.ParagraPh'

paragraphs 8.2.1 and 8.2.3 shall not apply where such informatlon needs to be retalned

by thã Suppller for statutory compliance purþoses.

Upon termlnation or expiry (as the case may be) or at the end ôf the Termination

Aåsistance period (or eadiér ù thls does not adversely affect the S^uppller's,perfofmenoe

.iii,îðãrii*" 
-"àâ 

tne Termfnatton AsÊ¡stence aho ¡ts compllance..wlth thg othêr

õru'o-¡oã"'åiin"-cãlr Off Sot"cut"), eicl¡. Éarty shall retum to the other Party (91if

;ñ;-;Ëã, ì"ril'ãv-ói detetã) ár córt¡enUal-lniórmation of the other Partv and shall

""iùttùift 
does'not retatn t'he other Parly's Conlldentlal lnformation save lÓ the extent

d;äi;;ih; liÃitl¿ pe*oo) that such lntormatlon n€ods to be retained bv the Partv ln

ài¡ìegtion for the purposee óf providing or receivlng any Services or Terminatlon Servioes

or for statutory oompliance purposes.

ÉXcept WåerE this Cail Off Agreement prorlldea otherwleE,-all llcencee,,lsas€e and

ãuñ&b"ü"nr granted by the õonracgnó Ruttrorlty to the..Sugpller. in..relatlon to the

öervices shall 
-be 

term¡nãted with efbct from lhE end of the Termlnation Asslslance

Perlod.

9. ASSETSAND SUB.CONTRACTS

g.1 Followlng noilce of termlnation of this Call Off Agreement and during the Termination

Rss6àn;€ pei¡o¿, ttrà Suppller shall not, wilhout the contradlng Authority's prior wrltten

8.4

8.3

8.5

9.2

9.3

consent:

9,1.1

s.l.2

terminate, enter into or vary any Sub-Contract or

terminate, enter into or vary any licence for software ln conneclion wlth the

provision of Services.

Withln twenty (20) Worklng Days of receipt of th9 !tp,-tg'd?q R.eglqters. provided by the

qupt[er puráuànito paragiaph 7.1.6 of úrle Call Off Schedule,-lho Conlractlng Au]thorly

Jriíririä',liãã*iti,r" iJ¡cã:lä the Suppller setüng out which,'lf gnv, 
9! the Trans-ÍErable

öåîttãoi.'*t" ðontracttng Authorlty requlres to be asslgned gr nolete! to-lhe Contract9g

Ñihätv ;ã/ðitne nepiacétàni Suiptt"r (lhe 'Tnn*fenlng Gontrac6r) ln order for

ih" ilir*rñé Áutnor¡iy and/or lts Räplace-nrent g-$pner to nroy{e.flSsrvlces from

iË ;ipiry ;i üte Termtnatton Asslstance Perlod. Where requeeted by. the Conüecüng

Ãl¡tór¡ty'anøor its Replicemant Suppller,.lhe Suppller shall provldà all reagonEþle

aritstâñ"e to the Conträcting Authorlty'andlor lts Replacemenl Suppller. to enable lt to

ããiàir¡n" wni"n Transferãble Coñtracts tho' Contâc$ng Authority- and/or lþ
nãpr""emrnt éupplier requires to provide the Services or the Replacement Services'

The supplier shall as soon es reasonably practicable asslgn or piocurg the novetion to

tf't" Coräi"CInS Ãutnority anO/or the Replàcement Supplier of the Tranefaning Contracts'
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The Supplíer shall execute such documents and provide such other assistance as lhe
contracting Authority reasonably requires to effect ihis novation or assÍgnment.

9.4 The Contracting Authority shalh

9,4.1 accept aseìgnme$s frgm the supplrer orJoín with the supprier in procurrng a
novation ofeach Transferring Contracl; end

9'4'2 
9n9.e ? Transferring Contrac't ls novqted or assigned to the Contrac¡ng
Authority.and/or the Replacement Supplie¡ carry ou-t, p"rlonn and dlachargã
all the obligations and liabilitiea c¡e.atàà Oy:or østng'un¿àr ürat irEnsreøñg
Contract and exerclse ite rights arlalng unóer that irãnãrenìng contract, or aõ
eppricabre, procufe that the Replaæment supp[er doeg rha eame.

9'5 Th.e. Sugplíer shall hold_any Transfe_nlng Conlrade on trust br the Contracting Authority
untll such time as the transfer of the rãbvant Transfcnlng C*iir"t to me icntráouni
Authority and/or tho Replacemcnt gupplier has been effsctà'd.

9'6 !e su¡nt1e.r.ehall lndemnlfo *¡e Cofirâcüng Authority (and/or the Reptacement Supp¡er,
as appltcabte) aeat13! e.aclr loss, tfabiltry and co¡r a'rtdtng out ol anf ãtalms ma*i îiä
counterparly to e Transfenlng ConFacl wtrich le asslgneã'or novateå to the Cq¡1¡ra}Íng
lu.thof? (and&r Reptacement suppiler) pureuanr -u 

parasnph ar 
"i rhts- dli'õË

sshedule ln relatlon to_ any mattors årlstni ¡irior to ttre oa'iã ãi-ããËlgñ"ñi";;";ii;^î
such Tranefening Contraci.

IO. CHARGES

RM3731

10'1 Except as otherwise 
_expressly specified in this call off Gontracl, the Suppller shall not

rake a,!y charges for. tle services provided by the suppilei pursr.rant to, and the
contmcting Authorlty shall not be oblþad !o--p1¡1'for cogte incur¡ir¿ ov rf,r":6upplloi in' relellon þ lts oompllance with, lhls Cail ofr'Sóhaduto fnlhding ttre-preparâdón and
knplementation of lhe Exlt Plan, the Termlnatlon noiletancJåão any acflvlües mutuailv
agreed batween lhe Partios to carry on añer the expiry of thà TerúñãiñËüi."å
Period.

II. APPORTIONMENTS

11 '1 AII outgolngs and expenses (lncludfng any remuneration due) and all rente, royalties and
other perlodlcal payments- recElvable in ieepect of the Trañef€ntng contracte shall be
apportloned between the Contractng Authority and the supptier andTor nâ nãpnå"r""t
Supplier and the Supplter (as appllcable) as foltows;

11 .1.1 the amounls shall be annuallsed and dlvided by 365 to reach a daíly rate;
11'1'2 the Contracting Authority shall be responsible for (or shall procure that the

Replacement suppliershall be responilblc for¡ or enìnnc to (äs the 
"""" 

m.y
be) thal pa-rt of. the value of the lnvoic€ pro rata to the number ot compieiå
days followlng the hansfier. mufffplled by the dally rae¡ enJ

11.1 .3 the Suppller shall be responsible for or entitled to (as the case may be) the
rest of the involce.

11 2 Each Party shall pay (and/or the Contracting Authorlty shall procure that the
Reptaceman! suppileritrâtt pay¡ any monies ar"-rna"if"iåsrrph'rr",r orttr¡s-iËlrön
Ðcnodute as soon as raasonably practicable.
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