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P A R T  1 – G R A NT S  & P R O G R A MME S  S E R VIC E S  C A L L  O F F  O R DE R  F O R M 

INT R O DUC T IO N  
 
T his  call off contract is  des igned to be used for multiple funding programmes . E ach 
funding programme is  to be detailed us ing the call off schedule template (S chedule 
3 of this  document). A new document is  created us ing the S chedule 3 template for 
each funding programme or related package of work.    
 
S E C T IO N A  
 
T his  C all O ff O rder F orm is  is sued in accordance with the provis ions  of the F ramework 
Agreement for the provis ion of S mall G rants  Manag ement S ys tem dated  12 March 2018 
 
T he S upplier agrees  to supply the S ervices  specified below on and subject to the terms  of 
this  C all O ff C ontract.  
 
F or the avoidance of doubt this  C all O ff C ontract cons is ts  of the terms  set out in this  C all O ff 
O rder F orm and the C all O ff T erms . 
 

R ef. Number IC T 12805-A  
F rom G reater L ondon Authority 

(G L A) 
("C US T O ME R ") 

T o G roundwork  UK  
("S UP P L IE R ") 

 
S E C T IO N B   
 

1. C A L L  O F F  C O NT R A C T  P E R IO D 
 

1.1.  C ommenc ement Date:  12 
Marc h 2018 
 

1.2.   
 

E x piry Date: 
 
E nd date of Initial P eriod 3 years  after 
C ommenc ement Date 
 
E nd date of E xtens ion P eriod 1 year 
after Initial P eriod 
 
Minimum written notice to S upplier in 
res pect of extens ion: 3 months  
 

 
2. S E R VIC E S  
 

 
 
 
 

3. IMP L E ME NT A T IO N P L A N 
 

2.1
.
   

S erv ic es  required:  
 
In C all O ff S chedule 2 (S ervices ) 
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3.1.  Implementation P lan: 

T he S upplier shall provide the C ustomer with 
a draft Implementation P lan for each project 
in accordance with S chedule 3 below. E ach 
project will cons is t of a cos ted 
implementation plan us ing the S chedule 3 
template below.  

 
4. C O NT R A C T  P E R F O R MA NC E  

 
4.1.  S tandards :  

A s  per c laus e 11 

4.2 S erv ic e L evels /S erv ic e C redits :  

In Annex 1 of P art A  of C all O ff S chedule 6 
(S ervice L evels , S ervice C redits  and 
P erformance Monitoring) 
 
Not applied 
 
S erv ic e C redit C ap (C all O ff S chedule 1 
(Definitions )): 
 

Not applied  

 

C us tomer periodic  rev iews  of S erv ic e 
L evels  (C laus e 13.7.1 of the C all O ff 
T erms): 

Not applied 

  

4.3 C ritic al S erv ic e L evel F ailure: 

Not applied 

 

4.4 P erformanc e Monitoring :  

In P art B  of C all O ff S chedule 6 (S ervice 
L evels , S ervice C redits  and P erformance 
Monitoring) 

 

4.5 P eriod for prov iding  R ec tific ation P lan:  

In C lause 38.2.1(a) of the C all O ff T erms   

 
5. P E R S O NNE L  
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5.1 K ey P ers onnel:  

 
 

 
  

5.2 R elevant C onv ic tions  (C laus e 27.2 of the 
C all O ff T erms): 

- F raud 

- Any monetary improprietary 

 
6. P A Y ME NT  

 
6.1 C all O ff C ontrac t C harg es  (including any 

applicable discount(s ), but excluding VAT ):  

In Annex 1 of C all O ff S chedule 3 (C all O ff 
C ontract C harges , P ayment and Invoicing) 

 

6.2 P ayment terms /profile (including method 
of payment e.g. G overnment P rocurement 
C ard (G P C ) or B AC S ): 

In Annex 2 of C all O ff S chedule 3 (C all O ff 
C ontract C harges , P ayment and Invoicing) 

6.3 R eimburs able E x pens es :  

Not permitted 

6.4 C us tomer billing  addres s  (paragraph 7.6 
of C all O ff S chedule 3 (C all O ff C ontract 
C harges , P ayment and Invoicing)): 

A s  per P urc has e O rder 

6.5 C all O ff C ontrac t C harg es  fix ed for 
(paragraph 8.2 of S chedule 3 (C all O ff 
C ontract C harges , P ayment and 
Invoicing)): 

F or life of c ontrac t Initial P eriod 

6.6 S upplier periodic  as s es s ment of C all 
O ff C ontrac t C harg es  (paragraph 9.2 of 
C all O ff S chedule 3 (C all O ff C ontract 
C harges , P ayment and Invoicing)) will be 
carried out on: 

None 

6.7 S upplier reques t for inc reas e in the C all 
O ff C ontrac t C harg es  (paragraph 10 of 
C all O ff S chedule 3 (C all O ff C ontract 
C harges , P ayment and Invoicing)): 

Not P ermitted 
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7. L IA B IL IT Y  A ND INS UR A NC E  
 

7.1 E s timated Y ear 1 C all O ff C ontrac t 
C harg es : 

 

7.2 S upplier’s  limitation of L iability  (C lause   
36.2.1 of the C all O ff T erms ); 

T he wording “ten million pounds  
(£10,000,000) or a s um equal to one 
hundred and fifty per cent (150% )” in 
C laus e 36.2.1(b)(i) shall be amended to: 
£1,000,000      

 

7.3 Ins uranc e  

As  per C laus e 37 of the C all O ff T erms 

 

 
8. T E R MINA T IO N A ND E X IT  

 
8.1 T ermination on material Default (C lause 

41.2.1(c) of the C all O ff T erms)): 

In C lause 41.2.1(c) of the C all O ff T erms   

 

8.2 T ermination without c aus e notic e 
period (C laus e 41.7.1 of the C all O ff 
T erms): 

In C lause 41.7.1 of the C all O ff T erms 

 

8.3 Undis puted S ums  L imit: 

In C lause 42.1.1 of the C all O ff T erms  

 

8.4 E x it Manag ement:  

Not applied 

  

 
9. S UP P L IE R  INF O R MA T IO N 
 

9.1 S upplier's  ins pec tion of S ites , 
C us tomer P roperty and C us tomer 
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A s s ets : 

Not required 

 

9.2 C ommerc ially  S ens itive Information: 

G roundwork  day rates  

 
10. O T HE R  C A L L  O F F  R E Q UIR E ME NT S  
 

10.1 R ec itals  (in preamble to the C all O ff 
T erms): 

 R ecitals  A  to C  

 

10.2 C all O ff G uarantee (C laus e 4 of the 
C all O ff T erms ): 

Not required 

 

10.3 S ec urity: 

As  per S chedule 7 (S ecurity) 

  

10.4 IC T  P olic y:  

Not applied 

 

10.5 T es ting :  

Not applied 

 

10.6 B us ines s  C ontinuity & D is as ter 
R ec overy:  

In C all O ff S chedule 8 (B us iness  
C ontinuity and D isas ter R ecovery) 

 
D is as ter P eriod: 
F or the purpose of the definition of 
“D is as ter” in C all O ff S chedule 1 
(Definitions ) the “D is as ter P eriod” shall 
be 5 work ing  days  

10.7 F ailure of S upplier E quipment (C laus e 
32.8 of the c all off T erms :  

Not applied 

 

10.8 P rotec tion of C us tomer Data  
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As  per clause 34.2 

10.9 Notic es  (C laus e 55.6 of the C all O ff 
T erms): 

C ustomer’s  postal address  and email 
address :  

C ity Hall, T he Q ueen's  Walk, More 
L ondon, L ondon, S E 1 2AA 

 

S upplier’s  postal address  and email 
address :  

 

G roundwork   UK  

L oc k s ide 

5 S c otland S treet 

B irming ham 

B 1 2R R  

 

 

10.10 T rans parenc y R eports  

In C all O ff S chedule 13 (T ransparency 
R eports ) 

10.11 A lternative and/or additional 
prov is ions  (inc luding  any A lternative 
and/or A dditional C laus es  under C all 
O ff S c hedule 14): 

None 

10.12 C all O ff T ender: 

In S chedule 15 (C all O ff T ender) 
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P A R T  2 – G R A NT S  & P R O G R A MME S  S E R VIC E S  C A L L  O F F  T E R MS  

T E R MS  A ND C O NDIT IO NS  

R E C IT A L S  

A. T he C ustomer is sued its  S tatement of R equirements  for the provis ion of the 
S ervices  on the date specified at paragraph 10.1 of the C all O ff O rder F orm. 

B . In response to the S tatement of R equirements  the S upplier submitted a C all O ff 
T ender to the C ustomer on the date specified at paragraph 10.1 of the C all O ff 
O rder form through which it provided to the C ustomer its  solution for providing 
the S ervices . 

C . O n the bas is  of the C all O ff T ender, the C ustomer selected the S upplier to 
provide the S ervices  to the C ustomer in accordance with the terms  of this  C all 
O ff C ontract. 

A . P R E L IMINA R IE S  

1. DE F INIT IO NS  A ND INT E R P R E T A T IO N  

1.1 In this  C all O ff C ontract, unless  the context otherwise requires , capitalised 
express ions  shall have the meanings  set out in C all O ff S chedule 1 (Definitions ) or 
the relevant C all O ff S chedule in which that capitalised express ion appears . 

1.2 If a capitalised express ion does  not have an interpretation in C all O ff S chedule 1 
(Definitions ) or relevant C all O ff S chedule, it shall have the meaning g iven to it in 
the F ramework Agreement. If no meaning is  g iven to it in the F ramework 
Agreement, it shall, in the firs t ins tance, be interpreted in accordance with the 
common interpretation within the relevant market sector/industry where 
appropriate. O therwise, it shall be interpreted in accordance with the dictionary 
meaning. 

1.3 In this  C all O ff C ontract, unless  the context otherwise requires : 

1.3.1 the s ingular includes  the plural and vice versa; 

1.3.2 reference to a gender includes  the other gender and the neuter; 

1.3.3 references  to a person include an individual, company, body corporate, 
corporation, unincorporated association, firm, partnership or other legal 
entity or C rown B ody; 

1.3.4 a reference to any L aw includes  a reference to that L aw as  amended, 
extended, consolidated or re-enacted from time to time; 

1.3.5 the words  "inc luding ", "other", "in partic ular", "for ex ample" and 
s imilar words  shall not limit the generality of the preceding words  and 
shall be construed as  if they were immediately followed by the words  
"without limitation"; 

1.3.6 references  to “writing ” include typing, printing, lithography, 
photography, display on a screen, electronic and facs imile 
transmiss ion and other modes  of representing or reproducing words  in 
a vis ible form, and express ions  referring to writing shall be construed 
accordingly; 
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1.3.7 references  to “repres entations ” shall be construed as  references  to 
present facts , to “warranties ” as  references  to present and future facts  
and to “undertak ing s ” as  references  to obligations  under this  C all O ff 
C ontract;  

1.3.8 references  to “C laus es ” and “C all O ff S c hedules ” are, unles s  
otherwise provided, references  to the clauses  and schedules  of this  
C all O ff C ontract and references  in any C all O ff S chedule to parts , 
paragraphs, annexes  and tables  are, unless  otherwise provided, 
references  to the parts , paragraphs, annexes  and tables  of the C all O ff 
S chedule in which these references  appear; and 

1.3.9 the headings  in this  C all O ff C ontract are for ease of reference only 
and shall not affect the interpretation or construction of this  C all O ff 
C ontract. 

1.4 S ubject to C lauses  1.5 and 1.6 (Definitions  and Interpretation), in the event of 
and only to the extent of any conflict between the C all O ff O rder F orm, the C all O ff 
T erms  and the provis ions  of the F ramework Agreement, the conflict shall be 
resolved in accordance with the following order of precedence: 

1.4.1 the F ramework Agreement, except F ramework S chedule 21 (T ender); 

1.4.2 the C all O ff O rder F orm; 

1.4.3 the C all O ff T erms, except C all O ff S chedule 15 (C all O ff T ender); 

1.4.4 C all O ff S chedule 15 (C all O ff T ender); and 

1.4.5 F ramework S chedule 21 (T ender). 

1.5 Any permitted changes  by the C ustomer to the T emplate C all O ff T erms and the 
T emplate C all O ff O rder F orm under C lause 5 (C all O ff P rocedure) of the 
F ramework Agreement and F ramework S chedule 5 (C all O ff P rocedure) prior to 
them becoming the C all O ff T erms and the C all O ff O rder F orm which comprise this  
C all O ff C ontract shall prevail over the F ramework Agreement. 

1.6 Where C all O ff S chedule 15 (C all O ff T ender) or F ramework S chedule 21 
(T ender) contain provis ions  which are more favourable to the C ustomer in relation 
to (the rest of) this  C all O ff C ontract, such provis ions  of the C all O ff T ender or the 
T ender s hall prevail. T he C ustomer shall in its  absolute and sole discretion 
determine whether any provis ion in the C all O ff T ender or T ender is  more 
favourable to it in this  context. 

2. DUE  DIL IG E NC E  

2.1 T he S upplier acknowledges  that: 

2.1.1 the C ustomer has  delivered or made available to the S upplier all of the 
information and documents  that the S upplier cons iders  necessary or 
relevant for the performance of its  obligations  under this  C all O ff 
C ontract; 

2.1.2 it has  made its  own enquiries  to satis fy itself as  to the accuracy and 
adequacy of the Due D iligence Information;  

2.1.3 it has  raised all relevant due diligence questions  with the C ustomer 
before the C all O ff C ommencement Date; 

2.1.4 it has  undertaken all necessary due diligence and has  entered into this  
C all O ff C ontract in reliance on its  own due diligence alone; and   
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2.1.5 it shall not be excused from the performance of any of its  obligations  
under this  C all O ff C ontract on the grounds  of, nor shall the S upplier be 
entitled to recover any additional cos ts  or charges , aris ing as  a result 
of any: 

(a) mis interpretation of the requirements  of the C ustomer in the 
C all O ff O rder F orm or elsewhere in this  C all O ff C ontract;  

(b) failure by the S upplier to satis fy itself as  to the accuracy and/or 
adequacy of the Due D iligence Information; and/or 

(c) failure by the S upplier to undertake its  own due diligence. 

3. R E P R E S E NT A T IO NS  A ND WA R R A NT IE S   

3.1 E ach P arty represents  and warranties  that: 

3.1.1 it has  full capacity and authority to enter into and to perform this  C all 
O ff C ontract;  

3.1.2 this  C all O ff C ontract is  executed by its  duly authorised representative; 

3.1.3 there are no actions , suits  or proceedings  or regulatory inves tigations  
before any court or adminis trative body or arbitration tribunal pending 
or, to its  knowledge, threatened against it (or, in the case of the 
S upplier, any of its  Affiliates ) that might affect its  ability to perform its  
obligations  under this  C all O ff C ontract; and 

3.1.4 its  obligations  under this  C all O ff C ontract constitute its  legal, valid and 
binding obligations , enforceable in accordance with their respective 
terms  subject to applicable (as  the case may be for each P arty) 
bankruptcy, reorganisation, insolvency, moratorium or s imilar L aws  
affecting creditors ’ rights  generally and subject, as  to enforceability, to 
equitable principles  of general application (regardless  of whether 
enforcement is  sought in a proceeding in equity or L aw). 

3.2 T he S upplier represents  and warrants  that: 

3.2.1 it is  validly incorporated, organised and subs is ting in accordance with 
the L aws  of its  place of incorporation;  

3.2.2 it has  all necessary consents  (including, where its  procedures  s o 
require, the consent of its  P arent C ompany) and regulatory approvals  
to enter into this  C all O ff C ontract; 

3.2.3 its  execution, delivery and performance of its  obligations  under this  
C all O ff C ontract does  not and will not constitute a breach of any L aw 
or obligation applicable to it and does  not and will not cause or result in 
a Default under any agreement by which it is  bound; 

3.2.4 as  at the C all O ff C ommencement Date, all written s tatements  and 
representations  in any written submiss ions  made by the S upplier as  
part of the procurement process , its  T ender, C all O ff T ender and any 
other documents  submitted remain true and accurate except to the 
extent that such statements  and representations  have been 
superseded or varied by this  C all O ff C ontract; 

3.2.5 if the C all O ff C ontract C harges  payable under this  C all O ff C ontract 
exceed or are likely to exceed five (5) million pounds , as  at the C all O ff 
C ommencement Date it has  notified the C ustomer in writing of any 
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O ccas ions  of T ax Non-C ompliance or any litigation that it is  involved in 
connection with any O ccas ions  of T ax Non C ompliance;  

3.2.6 it has  and shall continue to have all necessary rights  in and to the T hird 
P arty IP R , the S upplier B ackground IP R s  and any other materials  
made available by the S upplier (and/or any S ub-C ontractor) to the 
C ustomer which are necessary for the performance of the S upplier’s  
obligations  under this  C all O ff C ontract including the receipt of the 
S ervices  by the C ustomer; 

3.2.7 it s hall take all s teps , in accordance with G ood Industry P ractice, to 
prevent the introduction, creation or propagation of any dis ruptive 
elements  (including any virus , worms  and/or T rojans , spyware or other 
malware) into s ys tems , data, software or the C ustomer’s  C onfidential 
Information (held in electronic form) owned by or under the control of, 
or used by, the C ustomer; 

3.2.8 it is  not subject to any contractual obligation, compliance with which is  
likely to have a material adverse effect on its  ability to perform its  
obligations  under this  C all O ff C ontract;  

3.2.9 it is  not affected by an Insolvency E vent and no proceedings  or other 
s teps  have been taken and not discharged (nor, to the best of its  
knowledge, are threatened) for the winding up of the S upplier or for its  
dis solution or for the appointment of a receiver, adminis trative receiver, 
liquidator, manager, adminis trator or s imilar officer in relation to any of 
the S upplier’s  assets  or revenue; and  

3.2.10 for the C all O ff C ontract P eriod and for a period of twelve (12) months  
after the termination or expiry of this  C all O ff C ontract, the S upplier 
shall not employ or offer employment to any s taff of the C ustomer 
which have been associated with the provis ion of the S ervices  without 
Approval or the prior written consent of the C ustomer which shall not 
be unreasonably withheld.   

3.3 E ach of the representations  and warranties  set out in C lauses  3.1 and 3.2 shall 
be cons trued as  a separate representation and warranty and shall not be limited or 
res tricted by reference to, or inference from, the terms  of any other representation, 
warranty or any undertaking in this  C all O ff C ontract. 

3.4 If at any time a P arty becomes  aware that a representation or warranty g iven by 
it under C lauses  3.1 and 3.2 has  been breached, is  untrue or is  mis leading, it shall 
immediately notify the other P arty of the relevant occurrence in sufficient detail to 
enable the other P arty to make an accurate assessment of the s ituation. 

3.5 F or the avoidance of doubt, the fact that any provis ion within this  C all O ff 
C ontract is  expressed as  a warranty shall not preclude any right of termination the 
C ustomer may have in respect of breach of that provis ion by the S upplier which 
constitutes  a material Default. 

4. C A L L  O F F  G UA R A NT E E  

4.1 Where the C ustomer has  s tipulated in the C all O ff O rder F orm that this  C all O ff 
C ontract shall be conditional upon receipt of a C all O ff G uarantee, then, on or prior 
to the C all O ff C ommencement Date or on any other date specified by the 
C ustomer, the S upplier shall deliver to the C ustomer: 

4.1.1 an executed C all O ff G uarantee from a C all O ff G uarantor; and 
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4.1.2 a certified copy extract of the board minutes  and/or resolution of the 
C all O ff G uarantor approving the execution of the C all O ff G uarantee.  

4.2 T he C ustomer may in its  sole discretion at any time agree to waive compliance 
with the requirement in C lause 4.1 by g iving the S upplier notice in writing. 

B . DUR A T IO N O F  C A L L  O F F  C O NT R A C T   

5. C A L L  O F F  C O NT R A C T  P E R IO D 

5.1 T his  C all O ff C ontract s hall take effect on the C all O ff C ommencement Date and 
the term of this  C all O ff C ontract shall be the C all O ff C ontract P eriod.  

5.2 Where the C ustomer has  specified a C all O ff E xtens ion P eriod in the C all O ff 
O rder F orm, the C ustomer may extend this  C all O ff C ontract for the C all O ff 
E xtens ion P eriod by providing written notice to the S upplier before the end of the 
Initial C all O ff P eriod. T he minimum period for the written notice shall be as  
s pecified in the C all O ff O rder F orm.   

C . C A L L  O F F  C O NT R A C T  P E R F O R MA NC E  

6. IMP L E ME NT A T IO N P L A N 

6.1 F ormation of Implementation P lan 

6.1.1 Where an Implementation P lan has  not been agreed and included in 
C all O ff S chedule 4 (Implementation P lan) on the C all O ff 
C ommencement Date, but the C ustomer has  specified in the C all O ff 
O rder F orm that the S upplier shall provide a draft Implementation P lan 
prior to the commencement of the provis ion of the S ervices , the 
S upplier’s  draft must contain information at the level of detail 
necessary to manage the implementation s tage effectively and as  the 
C ustomer may require. T he draft Implementation P lan shall take 
account of all dependencies  known to, or which should reasonably be 
known to, the S upplier. 

6.1.2 T he S upplier shall submit the draft Implementation P lan to the 
C ustomer for Approval (such decis ion of the C ustomer to Approve or 
not shall not be unreasonably delayed or withheld) within such period 
as  specified by the C ustomer in the C all O ff O rder F orm. 

6.1.3 T he S upplier shall perform each of the Deliverables  identified in the 
Implementation P lan by the applicable date ass igned to that 
Deliverable in the Implementation P lan so as  to ensure that each 
Miles tone identified in the Implementation P lan is  Achieved on or 
before its  Miles tone Date. 

6.1.4 T he S upplier shall monitor its  performance agains t the Implementation 
P lan and Miles tones  (if any) and any other requirements  of the 
C ustomer as  set out in this  C all O ff C ontract and report to the 
C ustomer on such performance. 

6.2 C ontrol of Implementation P lan 

6.2.1 S ubject to C lause 6.2.2, the S upplier shall keep the Implementation 
P lan under review in accordance with the C ustomer’s  ins tructions  and 
ensure that it is  maintained and updated on a regular bas is  as  may be 
necessary to reflect the then current s tate of the provis ion of the 
S ervices . T he C ustomer shall have the right to require the S upplier to 
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include any reasonable changes  or provis ions  in each vers ion of the 
Implementation P lan. 

6.2.2 C hanges  to the Miles tones  (if any), Miles tone P ayments  (if any) and 
Delay P ayments  (if any) shall only be made in accordance with the 
Variation P rocedure and provided that the S upplier shall not attempt to 
postpone any of the Miles tones  us ing the Variation P rocedure or 
otherwise (except in the event of a C ustomer C ause which affects  the 
S upplier's  ability to achieve a Miles tone by the relevant Miles tone 
Date). 

6.2.3 Where so specified by the C ustomer in the Implementation P lan or 
els ewhere in this  C all O ff C ontract, time in relation to compliance with 
a date, Miles tone Date or period shall be of the essence and failure of 
the S upplier to comply with such date, Miles tone Date or period shall 
be a material Default unless  the P arties  express ly agree otherwise. 

6.3 R ec tific ation of Delay in Implementation 

6.3.1 If the S upplier becomes aware that there is , or there is  reasonably 
likely to be, a Delay under this  C all O ff C ontract: 

(a) it s hall:  

(i) notify the C ustomer as  soon as  practically poss ible and 
no later than within two (2) Working Days  from becoming 
aware of the Delay or anticipated Delay;  

(ii) include in its  notification an explanation of the actual or 
anticipated impact of the Delay;  

(iii) comply with the C ustomer’s  ins tructions  in order to 
address  the impact of the Delay or anticipated Delay; and 

(iv) us e all reasonable endeavours  to eliminate or mitigate the 
consequences  of any Delay or anticipated Delay; and 

(b) if the Delay or anticipated Delay relates  to a Miles tone in 
respect which a Delay P ayment has  been specified in the 
Implementation P lan, C laus e 6.4 (Delay P ayments ) shall apply.  

6.4 Delay P ayments  

6.4.1 If Delay P ayments  have been included in the Implementation P lan and 
a Miles tone has  not been achieved by the relevant Miles tone Date, the 
S upplier shall pay to the C ustomer such Delay P ayments  (calculated 
as  set out by the C ustomer in the Implementation P lan) and the 
following provis ions  shall apply: 

(a) the S upplier acknowledges  and agrees  that any Delay P ayment 
is  a price adjus tment and not an es timate of the L os s  that may 
be suffered by the C ustomer as  a result of the S upplier’s  failure 
to Achieve the corresponding Miles tone; 

(b) Delay P ayments  shall be the C ustomer's  exclus ive financial 
remedy for the S upplier’s  failure to Achieve a corresponding 
Miles tone by its  Miles tone Date except where: 

(i) the C ustomer is  otherwise entitled to or does  terminate 
this  C all O ff C ontract pursuant to C lause 41 (C ustomer 
T ermination R ights ) except C laus e 41.7 (T ermination 
Without C ause); or  
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(ii) the delay exceeds  the number of days  (the “Delay  P eriod 
L imit”) specified in C all O ff S chedule 4 (Implementation 
P lan) for the purposes  of this  sub-C lause, commencing 
on the relevant Miles tone Date; 

(c) the Delay P ayments  will accrue on a daily bas is  from the 
relevant Miles tone Date and shall continue to accrue until the 
date when the Miles tone is  Achieved (unless  otherwis e 
specified by the C ustomer in the Implementation P lan); 

(d) no payment or concess ion to the S upplier by the C ustomer or 
other act or omiss ion of the C ustomer shall in any way affect 
the rights  of the C ustomer to recover the Delay P ayments  or be 
deemed to be a waiver of the right of the C ustomer to recover 
any such damages  unless  such waiver complies  with C lause 48 
(Waiver and C umulative R emedies ) and refers  specifically to a 
waiver of the C ustomer’s  rights  to claim Delay P ayments ; and 

(e) the S upplier waives  abs olutely any entitlement to challenge the 
enforceability in whole or in part of this  C lause 6.4.1 and Delay 
P ayments  shall not be subject to or count towards  any limitation 
on liability s et out in C lause 36 (L iability). 

7. S E R VIC E S  

7.1 P rov is ion of the S erv ic es   

7.1.1 T he S upplier acknowledges  and agrees  that the C ustomer relies  on 
the skill and judgment of the S upplier in the provis ion of the S ervices  
and the performance of its  obligations  under this  C all O ff C ontract. 

7.1.2 T he S upplier shall ensure that the S ervices : 

(a) comply in all respects  with the description of the S ervices  in 
C all O ff S chedule 2 (S ervices ) or elsewhere in this  C all O ff 
C ontract; and 

(b) are supplied in accordance with the provis ions  of this  C all O ff 
C ontract (including the C all O ff T ender) and the T ender. 

7.1.3 T he S upplier s hall perform its  obligations  under this  C all O ff C ontract in 
accordance with: 

(a) all applicable L aw;  

(b) G ood Industry P ractice;  

(c) the S tandards;  

(d) the S ecurity P olicy;  

(e) the IC T  P olicy (if so required by the C ustomer); and  

(f) the S upplier's  own es tablished procedures  and practices  to the 
extent the same do not conflict with the requirements  of 
C laus es  7.1.3(a) to 7.1.3(e). 

7.1.4 T he S upplier s hall: 

(a) at all times  allocate sufficient resources  with the appropriate 
technical expertise to supply the Deliverables  and to provide 
the S ervices  in accordance with this  C all O ff C ontract;  
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(b) subject to C lause 22.1 (Variation P rocedure), obtain, and 
maintain throughout the duration of this  C all O ff C ontract, all the 
consents , approvals , licences  and permiss ions  (s tatutory, 
regulatory contractual or otherwise) it may require and which 
are necessary for the provis ion of the S ervices ; 

(c) ensure that any S ervices  recommended or otherwise specified 
by the S upplier for use by the C ustomer in conjunction with the 
Deliverables  and/or the S ervices  shall enable the Deliverables  
and/or the S ervices  to meet the requirements  of the C ustomer;  

(d) ensure that the S upplier Assets  will be free of all encumbrances  
(except as  agreed in writing with the C ustomer);  

(e) ensure that the S ervices  are fully compatible with any  
C us tomer P roperty or C ustomer Assets  described in C all O ff 
S chedule 4 (Implementation P lan) (or elsewhere in this  C all O ff 
C ontract) or otherwise used by the S upplier in connection with 
this  C all O ff C ontract; 

(f) minimis e any dis ruption to the S ites  and/or the C ustomer's  
operations  when providing the S ervices ; 

(g) ensure that any Documentation and training provided by the 
S upplier to the C ustomer are comprehens ive, accurate and 
prepared in accordance with G ood Industry P ractice; 

(h) co-operate with the O ther S uppliers  and provide reasonable 
information (including any Documentation), advice and 
ass is tance in connection with the S ervices  to any O ther 
S upplier and, on the C all O ff E xpiry Date for any reas on, to 
enable the timely trans ition of the supply of the S ervices  (or any 
of them) to the C ustomer and/or to any R eplacement S upplier;  

(i) ass ign to the C ustomer, or if it is  unable to do so, shall (to the 
extent it is  legally able to do so) hold on trus t for the sole benefit 
of the C ustomer, all warranties  and indemnities  provided by 
third parties  or any S ub-C ontractor in respect of any 
Deliverables  and/or the S ervices . Where any such warranties  
are held on trus t, the S upplier shall enforce such warranties  in 
accordance with any reasonable directions  that the C ustomer 
may notify from time to time to the S upplier; 

(j) provide the C ustomer with such ass is tance as  the C ustomer 
may reasonably require during the C all O ff C ontract P eriod in 
respect of the supply of the S ervices ; 

(k) deliver the S ervices  in a proportionate and efficient manner;  

(l) ensure that neither it, nor any of its  Affiliates , embarrasses  
the C ustomer or otherwise brings  the C ustomer into dis repute 
by engaging in any act or omiss ion which is  reasonably likely to 
diminish the trust that the public places  in the C ustomer, 
regardless  of whether or not such act or omiss ion is  related to 
the S upplier’s  obligations  under this  C all O ff C ontract; and 

(m) gather, collate and provide such information and co-operation 
as  the C ustomer may reasonably request for the purposes  of 
as certaining the S upplier’s  compliance with its  obligations  
under this  C all O ff C ontract.  
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7.1.5 An obligation on the S upplier to do, or to refrain from doing, any act or 
thing shall include an obligation upon the S upplier to procure that all 
S ub-C ontractors  and S upplier P ersonnel also do, or refrain from doing, 
such act or thing. 

8. S E R VIC E S  

8.1 G eneral applic ation 

8.1.1 T his  C laus e 8 s hall apply if any S ervices  have been included in Annex 
1 of C all O ff S chedule 2 (S ervices ). 

8.2 T ime of Delivery of the S erv ic es  

8.2.1 T he S upplier shall provide the S ervices  on the date(s ) specified in the 
C all O ff O rder F orm (or els ewhere in this  C all O ff C ontract) and the 
Miles tone Dates  (if any).  

8.3 L oc ation and Manner of Delivery of the S erv ic es  

8.3.1 E xcept where otherwis e provided in this  C all O ff C ontract, the S upplier 
shall provide the S ervices  to the C ustomer through the S upplier 
P ersonnel at the S ites . 

8.3.2 T he C ustomer may inspect and examine the manner in which the 
S upplier provides  the S ervices  at the S ites  and, if the S ites  are not the 
C us tomer P remises , the C ustomer may carry out such inspection and 
examination during normal bus iness  hours  and on reasonable notice. 

8.4 Undelivered S erv ic es  

8.4.1 In the event that any of the S ervices  are not Delivered in accordance 
with C laus es  7.1 (P rovis ion of the S ervices ), 8.2 (T ime of Delivery of 
the S ervices ) and 8.3 (L ocation and Manner of Delivery of the 
S ervices ) ("Undelivered S erv ic es "), the C ustomer, without prejudice 
to any other rights  and remedies  of the C ustomer howsoever aris ing, 
shall be entitled to withhold payment of the applicable C all O ff C ontract 
C harges  for the S ervices  that were not so Delivered until such time as  
the Undelivered S ervices  are Delivered. 

8.4.2 T he C ustomer may, at its  discretion and without prejudice to any other 
rights  and remedies  of the C ustomer howsoever aris ing, deem the 
failure to comply with C lauses  7.1, (P rovis ion of the S ervices ), 8.2 
(T ime of Delivery of the S ervices ) and 8.3 (L ocation and Manner of 
Delivery of the S ervices ) and meet the relevant Miles tone Date (if any) 
to be a material Default. 

8.5 O blig ation to R emedy of Default in the S upply of the S erv ic es  

8.5.1 S ubject to C laus es  33.9.2 and 33.9.3 (IP R  Indemnity) and without 
prejudice to any other rights  and remedies  of the C ustomer howsoever 
aris ing (including under C lauses  8.4.2 (Undelivered S ervices ) and 38 
(C ustomer R emedies  for Default)), the S upplier shall, where 
practicable: 

(a) remedy any breach of its  obligations  in C lauses  E rror! 
R eferenc e s ourc e not found. and 8 within three (3) Working 
Days  of becoming aware of the relevant Default or being 
notified of the Default by the C ustomer or within s uch other time 
period as  may be agreed with the C ustomer (taking into 
account the nature of the breach that has  occurred); and 
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(b) meet all the cos ts  of, and incidental to, the performance of such 
remedial work. 

8.6 C ontinuing  O blig ation to P rov ide the S erv ic es  

8.6.1 T he S upplier shall continue to perform all of its  obligations  under this  
C all O ff C ontract and shall not suspend the provis ion of the S ervices , 
notwiths tanding: 

(a) any withholding or deduction by the C ustomer of any sum due 
to the S upplier pursuant to the exercise of a right of the 
C ustomer to such withholding or deduction under this  C all O ff 
C ontract; 

(b) the exis tence of an unresolved D ispute; and/or 

(c) any failure by the C us tomer to pay any C all O ff C ontract 
C harges , 

unless  the S upplier is  entitled to terminate this  C all O ff C ontract under 
C laus e 42.1 (T ermination on C ustomer C ause for F ailure to P ay) for 
failure by the C ustomer to pay undisputed C all O ff C ontract C harges . 

9. NO T  US E D  

10. NO T  US E D  

11. S T A ND A R D S  A ND Q UA L IT Y  

11.1 T he S upplier s hall at all times  during the C all O ff C ontract P eriod comply with the 
S tandards  and maintain, where applicable, accreditation with the relevant 
S tandards ' authorisation body. 

11.2 T hroughout the C all O ff C ontract P eriod, the P arties  shall notify each other of any 
new or emergent standards  which could affect the S upplier’s  provis ion, or the 
receipt by the C ustomer, of the S ervices . T he adoption of any such new or 
emergent standard, or changes  to exis ting S tandards  (including any specified in the 
C all O ff O rder F orm), shall be agreed in accordance with the Variation P rocedure.  

11.3 Where a new or emergent s tandard is  to be developed or introduced by the 
C ustomer, the S upplier shall be respons ible for ensuring that the potential impact 
on the S upplier’s  provis ion, or the C ustomer’s  receipt of the S ervices  is  expla ined 
to the C ustomer (within a reasonable timeframe), prior to the implementation of the 
new or emergent S tandard. 

11.4 Where S tandards  referenced conflict with each other or with bes t profess ional or 
industry practice adopted after the C all O ff C ommencement Date, then the later 
S tandard or best practice shall be adopted by the S upplier. Any such alteration to 
any S tandard or S tandards  shall require Approval (and the written consent of the 
C us tomer where the relevant S tandard or S tandards  is /are included in F ramework 
S chedule 2 (S ervices  and K ey P erformance Indicators) and shall be implemented 
within an agreed timescale. 

11.5 Where a standard, policy or document is  referred to by reference to a hyperlink, 
then if the hyperlink is  changed or no longer provides  access  to the relevant 
s tandard, policy or document, the S upplier shall notify the C ustomer and the 
P arties  shall agree the impact of such change.  

12. T E S T ING  
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Not used. 

13. S E R VIC E  L E VE L S  A ND  S E R VIC E  C R E DIT S   

13.1 T his  C laus e 13 shall apply where the C ustomer has  specified S ervice L evels  and 
S ervice C redits  in the C all O ff O rder F orm. Where the C ustomer has  specified 
S ervice L evels  but not S ervice C redits , only sub-clauses  13.2, 13.3 and 13.7 shall 
apply.  

13.2 When this  C lause 13.2 applies , the P arties  shall als o comply with the provis ions  
of P art A  (S ervice L evels  and S ervice C redits ) of C all O ff S chedule 6 (S ervice 
L evels , S ervice C redits  and P erformance Monitoring). 

13.3 T he S upplier s hall at all times  during the C all O ff C ontract P eriod provide the 
S ervices  to meet or exceed the S ervice L evel P erformance Measure for each 
S ervice L evel P erformance C riterion. 

13.4 T he S upplier acknowledges  that any S ervice L evel F ailure may have a material 
adverse impact on the bus iness  and operations  of the C us tomer and that it shall 
entitle the C ustomer to the rights  set out in P art A  of C all O ff S chedule 6 (S ervice 
L evels , S ervice C redits  and P erformance Monitoring) including the right to any 
S ervice C redits . 

13.5 T he S upplier acknowledges  and agrees  that any S ervice C redit is  a price 
adjus tment and not an es timate of the L oss  that may be suffered by the C ustomer 
as  a result of the S upplier’s  failure to meet any S ervice L evel P erformance 
Measure. 

13.6 A S ervice C redit shall be the C ustomer’s  exclus ive financial remedy for a S ervice 
L evel F ailure except where: 

13.6.1 the S upplier has  over the previous  (twelve) 12 Month period accrued 
S ervice C redits  in excess  of the S ervice C redit C ap;  

13.6.2 the S ervice L evel F ailure: 

(a) exceeds  the relevant S ervice L evel T hreshold; 

(b) has  arisen due to a P rohibited Act or wilful Default by the 
S upplier or any S upplier P ersonnel; and 

(c) res ults  in: 

(i) the corruption or loss  of any C ustomer Data (in which 
case the remedies  under C lause 34.2.8 (P rotection of 
C ustomer Data) shall also be available); and/or 

(ii) the C ustomer being required to make a compensation 
payment to one or more third parties ; and/or 

13.6.3 the C ustomer is  otherwise entitled to or does  terminate this  C all O ff 
C ontract pursuant to C lause 41 (C ustomer T ermination R ights ) except 
C laus e 41.7 (T ermination Without C ause). 

13.7 Not more than once in each C all O ff C ontract Y ear, the C ustomer may, on g iving 
the S upplier at leas t three (3) Months ’ notice, change the weighting of S ervice 
L evel P erformance Measure in respect of one or more S ervice L evel P erformance 
C riteria and the S upplier shall not be entitled to object to, or increas e the C all O ff 
C ontract C harges  as  a res ult of such changes, provided that: 
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13.7.1 the total number of S ervice L evel P erformance C riteria for which the 
weighting is  to be changed does  not exceed the number set out, for the 
purposes  of this  clause, in the C all O ff O rder F orm; 

13.7.2 the principal purpose of the change is  to reflect changes  in the 
C us tomer’s  bus iness  requirements  and/or priorities  or to reflect 
changing industry s tandards ; and 

13.7.3 there is  no change to the S ervice C redit C ap. 

14. C R IT IC A L  S E R VIC E  L E VE L  F A IL UR E  

14.1 T his  C laus e 14 shall apply if the C ustomer has  specified both S ervice C redits  
and C ritical S ervice L evel F ailure in the C all O ff O rder F orm.  

14.2 O n the occurrence of a C ritical S ervice L evel F ailure: 

14.2.1 any S ervice C redits  that would otherwise have accrued during the 
relevant S ervice P eriod shall not accrue; and 

14.2.2 the C ustomer shall (subject to the S ervice C redit C ap set out in C laus e 
36.2.1(a) (F inancial L imits )) be entitled to withhold and retain as  
compensation for the C ritical S ervice L evel F ailure a s um equal to any 
C all O ff C ontract C harges  which would otherwise have been due to the 
S upplier in respect of that S ervice P eriod (“C ompens ation for C ritic al 
S erv ic e L evel F ailure"), 

provided that the operation of this  C lause 14.2 shall be without prejudice to the right 
of the C ustomer to terminate this  C all O ff C ontract and/or to claim damages  from the 
S upplier for material Default as  a result of such C ritical S ervice L evel F ailure. 

14.3 T he S upplier: 

14.3.1 agrees  that the application of C lause 14.2 is  commercially jus tifiable 
where a C ritical S ervice L evel F ailure occurs ; and 

14.3.2 acknowledges  that it has  taken legal advice on the application of 
C laus e 14.2 and has  had the opportunity to price for that risk when 
calculating the C all O ff C ontract C harges . 

15. B US INE S S  C O NT INUIT Y  A ND DIS A S T E R  R E C O VE R Y  

15.1 T his  C laus e 15 s hall apply if the C ustomer has  so specified in the C all O ff O rder 
F orm. 

15.2 T he P arties  s hall comply with the provis ions  of C all O ff S chedule 8 (B us ines s  
C ontinuity and D isas ter R ecovery). 

16. DIS R UP T IO N 

16.1 T he S upplier shall take reasonable care to ensure that in the performance of its  
obligations  under this  C all O ff C ontract it does  not dis rupt the operations  of the 
C ustomer, its  employees  or any other contractor employed by the C ustomer. 

16.2 T he S upplier s hall immediately inform the C ustomer of any actual or potential 
industrial action, whether such action be by the S upplier P ersonnel or others , which 
affects  or might affect the S upplier's  ability at any time to perform its  obligations  
under this  C all O ff C ontract. 
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16.3 In the event of industrial action by the S upplier P ersonnel, the S upplier shall seek 
Approval to its  proposals  for the continuance of the supply of the S ervices  in 
accordance with its  obligations  under this  C all O ff C ontract. 

16.4 If the S upplier's  proposals  referred to in C lause 16.3 are cons idered insufficient 
or unacceptable by the C ustomer acting reasonably then the C ustomer may 
terminate this  C all O ff C ontract for material Default. 

16.5 If the S upplier is  temporarily unable to fulfil the requirements  of this  C all O ff 
C ontract owing to dis ruption of normal bus iness  solely due to a C ustomer C aus e, 
then subject to C lause 17 (S upplier Notification of C ustomer C ause), an 
appropriate allowance by way of an extens ion of time will be Approved by the 
C ustomer. In addition, the C ustomer will reimburse any additional expens e 
reasonably incurred by the S upplier as  a direct result of such dis ruption. 

17. S UP P L IE R  NO T IF IC A T IO N O F  C US T O ME R  C A US E  

17.1 Without prejudice to any other obligations  of the S upplier in this  C all O ff C ontract 
to notify the C ustomer in respect of a specific C ustomer C ause (including the notice 
requirements  under C lause 42.1.1 (T ermination on C ustomer C ause for F ailure to 
P ay)), the S upplier s hall: 

17.1.1 notify the C ustomer as  soon as  reasonably practicable ((and in any 
event within two (2) Working Days  of the S upplier becoming aware)) 
that a C ustomer C ause has  occurred or is  reasonably likely to occur, 
g iving details  of: 

(a) the C ustomer C ause and its  effect, or likely effect, on the 
S upplier’s  ability to meet its  obligations  under this  C all O ff 
C ontract; and 

(b) any s teps  which the C ustomer can take to eliminate or mitigate 
the consequences  and impact of such C ustomer C ause; and 

(c) us e all reasonable endeavours  to eliminate or mitigate the 
consequences  and impact of a C ustomer C ause, including any 
L osses  that the S upplier may incur and the duration and 
consequences  of any Delay or anticipated Delay. 

18. C O NT INUO US  IMP R O VE ME NT  

18.1 T he S upplier shall have an ongoing obligation throughout the C all O ff C ontract 
P eriod to identify new or potential improvements  to the provis ion of the S ervices  in 
accordance with this  C lause 18 with a view to reducing the C ustomer’s  cos ts  
(including the C all O ff C ontract C harges) and/or improving the quality and 
efficiency of the S ervices  and their supply to the C ustomer. As  part of this  
obligation the S upplier shall identify and report to the C ustomer once every twelve 
(12) months :  

18.1.1 the emergence of new and evolving relevant technologies  which could 
improve the S ites  and/or the provis ion of the S ervices , and thos e 
technological advances  potentially available to the S upplier and the 
C ustomer which the P arties  may wish to adopt; 

18.1.2 new or potential improvements  to the provis ion of the S ervices  
including the quality, respons iveness , procedures , benchmarking 
methods, likely performance mechanisms  and cus tomer support 
S ervices  in relation to the S ervices ; 
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18.1.3 changes  in bus iness  processes  and ways  of working that would enable 
the S ervices  to be provided at lower cos ts  and/or at greater benefits  to 
the C ustomer; and/or 

18.1.4 changes  to the S ites  bus iness  processes  and ways  of working that 
would enable reductions  in the total energy consumed annually in the 
provis ion of the S ervices . 

18.2 T he S upplier shall ensure that the information that it provides  to the C ustomer 
s hall be sufficient for the C ustomer to decide whether any improvement should be 
implemented. T he S upplier shall provide any further information that the C ustomer 
requests . 

18.3 If the C ustomer wishes  to incorporate any improvement identified by the 
S upplier, the C ustomer shall request a Variation in accordance with the Variation 
P rocedure and the S upplier shall implement such Variation at no additional cos t to 
the C ustomer. 

D . C A L L  O F F  C O NT R A C T  G O VE R NA NC E  

19. P E R F O R MA NC E  MO NIT O R ING  

19.1 T he S upplier shall comply with the monitoring requirements  set out in P art B  
(P erformance Monitoring) of C all O ff S chedule 6 (S ervice L evels , S ervice C redits  
and P erformance Monitoring). 

20. R E P R E S E NT A T IVE S  

20.1 E ach P arty shall have a representative for the duration of this  C all O ff C ontract 
who shall have the authority to act on behalf of their respective P arty on the 
matters  set out in, or in connection with, this  C all O ff C ontract. 

20.2 T he initial S upplier R epresentative shall be the person named as  such in the C all 
O ff O rder F orm. Any change to the S upplier R epresentative shall be agreed in 
accordance with C laus e 27 (S upplier P ersonnel).  

20.3 If the initial C us tomer R epresentative is  not specified in the C all O ff O rder F orm, 
the C us tomer s hall notify the S upplier of the identity of the initial C us tomer 
R epresentative within five (5) Working Days  of the C all O ff C ommencement Date. 
T he C ustomer may, by written notice to the S upplier, revoke or amend the authority 
of the C ustomer R epresentative or appoint a new C us tomer R epresentative. 

21. R E C O R DS , A UDIT  A C C E S S  A ND O P E N B O O K  D A T A  

21.1 T he S upplier shall keep and maintain for seven (7) years  after the C all O ff E xpiry 
Date (or as  long a period as  may be agreed between the P arties ), full and accurate 
records  and accounts  of the operation of this  C all O ff C ontract including the 
S ervices  provided under it, any S ub-C ontracts  and the amounts  paid by the 
C us tomer. 

21.2 T he S upplier shall: 

21.2.1 keep the records  and accounts  referred to in C lause 21.1 in 
accordance with G ood Industry P ractice and L aw; and 

21.2.2 afford any Auditor access  to the records  and accounts  referred to in 
C laus e 21.1 at the S upplier’s  premises  and/or provide records  and 
accounts  (including copies  of the S upplier's  published accounts ) or 
copies  of the same, as  may be required by any of the Auditors  from 
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time to time during the C all O ff C ontract P eriod and the period 
specified in C lause 21.1, in order that the Auditor(s ) may carry out an 
inspection to assess  compliance by the S upplier and/or its  S ub-
C ontractors  of any of the S upplier’s  obligations  under this  C all O ff 
C ontract including in order to:  

(a) verify the accuracy of the C all O ff C ontract C harges  and any 
other amounts  payable by the C ustomer under this  C all O ff 
C ontract (and proposed or actual variations  to them in 
accordance with this  C all O ff C ontract);  

(b) verify the costs  of the S upplier (including the cos ts  of all S ub-
C ontractors  and any third party suppliers) in connection with the 
provis ion of the S ervices ; 

(c) verify the O pen B ook Data; 

(d) verify the S upplier’s  and each S ub-C ontractor’s  compliance 
with the applicable L aw; 

(e) identify or inves tigate an actual or suspected P rohibited Act, 
impropriety or accounting mis takes  or any breach or threatened 
breach of security and in these circumstances  the C ustomer 
shall have no obligation to inform the S upplier of the purpose or 
objective of its  inves tigations ; 

(f) identify or inves tigate any circumstances  which may impact 
upon the financial s tability of the S upplier, the F ramework 
G uarantor and/or the C all O ff G uarantor and/or any S ub-
C ontractors  or their ability to perform the S ervices ; 

(g) obtain such information as  is  necessary to fulfil the C ustomer’s  
obligations  to supply information for parliamentary, minis terial, 
judicial or adminis trative purposes  including the supply of 
information to the C omptroller and Auditor G eneral; 

(h) review any books  of account and the internal contract 
management accounts  kept by the S upplier in connection with 
this  C all O ff C ontract; 

(i) carry out the C ustomer’s  internal and s tatutory audits  and to 
prepare, examine and/or certify the C ustomer's  annual and 
interim reports  and accounts ; 

(j) enable the National Audit O ffice to carry out an examination 
pursuant to S ection 6(1) of the National Audit Act 1983 of the 
economy, efficiency and effectiveness  with which the C ustomer 
has  us ed its  resources ; 

(k) review any P erformance Monitoring R eports  provided under 
P art B  of C all O ff S chedule 6 (S ervice L evels , S ervice C redits  
and P erformance Monitoring) and/or other records  relating to 
the S upplier’s  performance of the provis ion of the S ervices  and 
to verify that these reflect the S upplier’s  own internal reports  
and records ; 

(l) verify the accuracy and completeness  of any information 
delivered or required by this  C all O ff C ontract; 

(m) review the S upplier’s  quality management sys tems  (including 
any quality manuals  and procedures); 
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(n) review the S upplier’s  compliance with the S tandards ; 

(o) inspect the C ustomer Assets , including the C ustomer's  IP R s , 
equipment and facilities , for the purposes  of ensuring that the 
C ustomer Assets  are secure and that any register of assets  is  
up to date; and/or 

(p) review the integrity, confidentiality and security of the C ustomer 
Data.  

21.3 T he C ustomer shall use reasonable endeavours  to ensure that the conduct of 
each audit does  not unreasonably dis rupt the S upplier or delay the provis ion of the 
S ervices  save insofar as  the S upplier accepts  and acknowledges  that control over 
the conduct of audits  carried out by the Auditor(s ) is  outs ide of the control of the 
C ustomer. 

21.4 S ubject to the S upplier’s  rights  in respect of C onfidential Information, the S upplier 
s hall on demand provide the Auditor(s ) with all reas onable co-operation and 
ass is tance in: 

21.4.1 all reasonable information requested by the C ustomer within the scope 
of the audit; 

21.4.2 reasonable access  to s ites  controlled by the S upplier and to any 
S upplier E quipment used in the provis ion of the S ervices ; and 

21.4.3 access  to the S upplier P ersonnel. 

21.5 T he P arties  agree that they shall bear their own respective cos ts  and expens es  
incurred in respect of compliance with their obligations  under this  C lause 21, unless  
the audit reveals  a Default by the S upplier in which case the S upplier shall 
reimburse the C ustomer for the C ustomer's  reasonable cos ts  incurred in relation to 
the audit. 

22. C H A NG E  

22.1 Variation P roc edure 

22.1.1 S ubject to the provis ions  of this  C lause 22 and of C all O ff S chedule 3 
(C all O ff C ontract C harges , P ayment and Invoicing), either P arty may 
request a variation to this  C all O ff C ontract provided that such variation 
does  not amount to a material change of this  C all O ff C ontract within 
the meaning of the R egulations  and the L aw. S uch a change once 
implemented is  hereinafter called a "Variation".  

22.1.2 A P arty may request a Variation by completing, s igning and sending 
the Variation F orm to the other P arty g iving sufficient information for 
the receiving P arty to assess  the extent of the proposed Variation and 
any additional cos t that may be incurred.  

22.1.3 Where the C ustomer has  so specified on receipt of a Variation F orm 
from the S upplier, the S upplier shall carry out an impact assessment of 
the Variation on the S ervices  (the “Impac t A s s es s ment”). T he Impact 
Assessment shall be completed in good faith and s hall include: 

(a) details  of the impact of the proposed Variation on the S ervices  
and the S upplier's  ability to meet its  other obligations  under this  
C all O ff C ontract;  

(b) details  of the cost of implementing the proposed Variation; 
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(c) details  of the ongoing cos ts  required by the proposed Variation 
when implemented, including any increase or decrease in the 
C all O ff C ontract C harges , any alteration in the resources  
and/or expenditure required by either P arty and any alteration 
to the working practices  of either P arty; 

(d) a timetable for the implementation, together with any proposals  
for the testing of the Variation; and 

(e) such other information as  the C ustomer may reasonably 
request in (or in response to) the Variation request. 

22.1.4 T he P arties  may agree to adjus t the time limits  specified in the 
Variation F orm to allow for the preparation of the Impact Assessment. 

22.1.5 S ubject to 22.1.4, the receiving P arty shall res pond to the reques t 
within the time limits  specified in the Variation F orm. S uch time limits  
shall be reasonable and ultimately at the discretion of the C ustomer 
having regard to the nature of the S ervices  and the proposed Variation. 

22.1.6 In the event that: 

(a) the S upplier is  unable to agree to or provide the Variation; 
and/or 

(b) the P arties  are unable to agree a change to the C all O ff 
C ontract C harges  that may be included in a  request of a 
Variation or response to it as  a consequence thereof, 

the C ustomer may: 

(i) agree to continue to perform its  obligations  under this  C all 
O ff C ontract without the Variation; or 

(ii) terminate this  C all O ff C ontract with immediate effect, 
except where the S upplier has  already fulfilled part or all 
of the provis ion of the S ervices  in accordance with this  
C all O ff C ontract or where the S upplier can show 
evidence of substantial work being carried out to provide 
the S ervices  under this  C all O ff C ontract, and in such a 
case the P arties  shall attempt to agree upon a resolution 
to the matter. Where a resolution cannot be reached, the 
matter shall be dealt with under the D ispute R esolution 
P rocedure. 

22.1.7 If the P arties  agree the Variation, the S upplier shall implement such 
Variation and be bound by the same provis ions  so far as  is  applicable, 
as  though such Variation was  s tated in this  C all O ff C ontract. 

22.2 L eg is lative C hang e 

22.2.1 T he S upplier shall neither be relieved of its  obligations  under this  C all 
O ff C ontract nor be entitled to an increase in the C all O ff C ontract 
C harges  as  the result of a: 

(a) G eneral C hange in L aw;  

(b) S pecific C hange in L aw where the effect of that S pecific 
C hange in L aw on the S ervices  is  reasonably foreseeable at 
the C all O ff C ommencement Date. 
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22.2.2 If a S pecific C hange in L aw occurs  or will occur during the C all O ff 
C ontract P eriod (other than as  referred to in C lause 22.2.1(b)), the 
S upplier s hall: 

(a) notify the C ustomer as  soon as  reasonably practicable of the 
likely effects  of that change including: 

(i) whether any Variation is  required to the provis ion of the 
S ervices , the C all O ff C ontract C harges  or this  C all O ff 
C ontract; and 

(ii) whether any relief from compliance with the S upplier's  
obligations  is  required, including any obligation to Achieve 
a Miles tone and/or to meet the S ervice L evel 
P erformance Measures ; and 

(b) provide to the C ustomer with evidence:  

(i) that the S upplier has  minimised any increase in cos ts  or 
maximised any reduction in cos ts , including in respect of 
the costs  of its  S ub-C ontractors ;  

(ii) as  to how the S pecific C hange in L aw has  affected the 
cos t of providing the S ervices ; and 

(iii) demonstrating that any expenditure that has  been 
avoided, for example which would have been required 
under the provis ions  of C lause 18 (C ontinuous  
Improvement), has  been taken into account in amending 
the C all O ff C ontract C harges . 

22.2.3 Any change in the C all O ff C ontract C harges  or relief from the 
S upplier's  obligations  resulting from a S pecific C hange in L aw (other 
than as  referred to in C lause 22.2.1(b)) shall be implemented in 
accordance with the Variation P rocedure.  

E . P A Y ME NT , T A X A T IO N A ND V A L UE  F O R  MO NE Y  P R O VIS IO NS  

23. C A L L  O F F  C O NT R A C T  C H A R G E S  A ND P A Y ME NT  

23.1 C all O ff C ontrac t C harg es  

23.1.1 In cons ideration of the S upplier carrying out its  obligations  under this  
C all O ff C ontract, including the provis ion of the S ervices , the C ustomer 
shall pay the undisputed C all O ff C ontract C harges  in accordance with 
the pricing and payment profile and the invoicing procedure in C all O ff 
S chedule 3 (C all O ff C ontract C harges , P ayment and Invoicing).  

23.1.2 E xcept as  otherwise provided, each P arty shall bear its  own costs  and 
expenses  incurred in respect of compliance with its  obligations  under 
C laus es  12 (T esting), 21 (R ecords , Audit Access  and O pen B ook 
Data), 34.5 (F reedom of Information) and 34.6 (P rotection of P ersonal 
Data). 

23.1.3 If the C ustomer fails  to pay any undisputed C all O ff C ontract C harges  
properly invoiced under this  C all O ff C ontract, the S upplier shall have 
the right to charge interes t on the overdue amount at the applicable 
rate under the L ate P ayment of C ommercial Debts  (Interes t) Act 1998, 
accruing on a daily bas is  from the due date up to the date of actual 
payment, whether before or after judgment. 
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23.1.4 If at any time during this  C all O ff C ontract P eriod the S upplier reduces  
its  F ramework P rices  for any S ervices  which are provided under the 
F ramework Agreement (whether or not such S ervices  are offered in a 
catalogue, if any, which is  provided under the F ramework Agreement) 
in accordance with the terms  of the F ramework Agreement, the 
S upplier shall immediately reduce the C all O ff C ontract C harges  for 
such S ervices  under this  C all O ff C ontract by the same amount. 

23.2 V A T  

23.2.1 T he C all O ff C ontract C harges  are s tated exclus ive of VAT , which shall 
be added at the prevailing rate as  applicable and paid by the C ustomer 
following delivery of a Valid Invoice.  

23.2.2 T he S upplier shall indemnify the C ustomer on a continuing bas is  
agains t any liability, including any interest, penalties  or cos ts  incurred, 
which is  levied, demanded or assessed on the C ustomer at any time 
(whether before or after the making of a demand pursuant to the 
indemnity hereunder) in respect of the S upplier's  failure to account for 
or to pay any VAT  relating to payments  made to the S upplier under this  
C all O ff C ontract. Any amounts  due under C lause 23.2 (VAT ) shall be 
paid in cleared funds  by the S upplier to the C ustomer not less  than five 
(5) Working Days  before the date upon which the tax or other liability is  
payable by the C ustomer. 

23.3 R etention and S et O ff 

23.3.1 T he C ustomer may retain or set off any amount owed to it by the 
S upplier agains t any amount due to the S upplier under this  C all O ff 
C ontract or under any other agreement between the S upplier and the 
C ustomer.  

23.3.2 If the C ustomer wishes  to exercise its  right pursuant to C lause 23.3.1 it 
shall g ive notice to the S upplier within thirty (30) days  of receipt of the 
relevant invoice, setting out the C ustomer’s  reasons  for retaining or 
setting off the relevant C all O ff C ontract C harges .  

23.3.3 T he S upplier shall make any payments  due to the C ustomer without 
any deduction whether by way of set-off, counterclaim, discount, 
abatement or otherwise unless  the S upplier has  obtained a sealed 
court order requiring an amount equal to such deduction to be paid by 
the C ustomer to the S upplier. 

23.4 F oreig n C urrenc y  

23.4.1 Any requirement of L aw to account for the S ervices  in any currency 
other than S terling, (or to prepare for such accounting) ins tead of 
and/or in addition to S terling, shall be implemented by the S upplier free 
of charge to the C ustomer. 

23.4.2 T he C us tomer shall provide a ll reasonable as s is tance to facilitate 
compliance with C lause 23.4.1 by the S upplier. 

23.5 Inc ome T ax  and National Ins uranc e C ontributions  

23.5.1 Where the S upplier or any S upplier P ersonnel are liable to be taxed in 
the UK  or to pay national insurance contributions  in respect of 
cons ideration received under this  C all O ff C ontract, the S upplier shall: 

(a) at all times  comply with the Income T ax (E arnings  and 
P ens ions ) Act 2003 and all other s tatutes  and regulations  
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relating to income tax, and the S ocial S ecurity C ontributions  
and B enefits  Act 1992 and all other s tatutes  and regulations  
relating to national insurance contributions , in respect of that 
cons ideration; and 

(b) indemnify the C ustomer agains t any income tax, national 
insurance and social security contributions  and any other 
liability, deduction, contribution, assessment or claim aris ing 
from or made (whether before or after the making of a demand 
pursuant to the indemnity hereunder) in connection with the 
provis ion of the S ervices  by the S upplier or any S upplier 
P ersonnel. 

23.5.2 In the event that any one of the S upplier P ersonnel is  a Worker as  
defined in C all O ff S chedule 1 (Definitions) who receives   cons ideration 
relating to the S ervices , then, in addition to its  obligations  under C laus e 
23.5.1, the S upplier shall ensure that its  contract with the Worker 
contains  the following requirements : 

(a) that the C ustomer may, at any time during the C all O ff C ontract 
P eriod, request that the Worker provides  information which 
demonstrates  how the Worker complies  with the requirements  
of C laus e 23.5.1, or why those requirements  do not apply to it. 
In such case, the C ustomer may specify the information which 
the Worker must provide and the period within which that 
information must be provided;  

(b) that the Worker’s  contract may be terminated at the C ustomer’s  
reques t if: 

(i) the Worker fails  to provide the information requested by 
the C ustomer within the time specified by the C ustomer 
under C lause 23.5.2(a); and/or 

(ii) the Worker provides  information which the C ustomer 
cons iders  is  inadequate to demonstrate how the Worker 
complies  with C laus e 23.5.1 or confirms  that the Worker 
is  not complying with those requirements ; and  

(c) that the C ustomer may supply any information it receives  from 
the Worker to HMR C  for the purpose of the collection and 
management of revenue for which they are respons ible.  

24. P R O MO T ING  T A X  C O MP L IA NC E   

24.1 T his  C laus e 24 shall apply if the C all O ff C ontract C harges  payable under this  
C all O ff C ontract exceed or are likely to exceed five (5) million pounds  during the 
C all O ff C ontract P eriod.  

24.2 If, at any point during the C all O ff C ontract P eriod, an O ccas ion of T ax Non-
C ompliance occurs , the S upplier shall: 

24.2.1 notify the C ustomer in writing of such fact within five (5) Working Days  
of its  occurrence; and 

24.2.2 promptly provide to the C ustomer: 

(a) details  of the steps  that the S upplier is  taking to address  the 
O ccas ion of T ax Non-C ompliance and to prevent the same 
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from recurring, together with any mitigating factors  that it 
cons iders  relevant; and 

(b) such other information in relation to the O ccas ion of T ax Non-
C ompliance as  the C ustomer may reasonably require. 

24.3 In the event that the S upplier fails  to comply with this  C laus e 24 and/or does  not 
provide details  of proposed mitigating factors  which in the reasonable opinion of the 
C ustomer are acceptable, then the C ustomer reserves  the right to terminate this  
C all O ff C ontract for material Default.  

25. B E NC HMA R K ING  

25.1 Notwiths tanding the S upplier’s  obligations  under C laus e 18 (C ontinuous  
Improvement), the C ustomer shall be entitled to regularly benchmark the C all O ff 
C ontract C harges  and level of performance by the S upplier of the supply of the 
S ervices , agains t other suppliers  providing S ervices  substantially the same as  the 
S ervices  during the C all O ff C ontract P eriod. 

25.2 T he C ustomer, acting reasonably, shall be entitled to use any model to determine 
the achievement of value for money and to carry out the benchmarking evaluation 
referred to in C laus e 25.1 above. 

25.3 T he C ustomer shall be entitled to disclose the results  of any benchmarking of the 
C all O ff C ontract C harges  and provis ion of the S ervices  to the Authority and any 
C ontracting Authority (subject to the C ontracting Authority entering into reasonable 
confidentiality undertakings). 

25.4 T he S upplier shall use all reasonable endeavours  and act in good faith to supply 
information required by the C ustomer in order to undertake the benchmarking and 
s uch information requirements  shall be at the discretion of the C ustomer.  

25.5 Where, as  a consequence of any benchmarking carried out by the C ustomer, the 
C us tomer decides  improvements  to the S ervices  should be implemented such 
improvements  shall be implemented by way of the Variation P rocedure at no 
additional cos t to the C ustomer. 

25.6 T he benefit of any work carried out by the S upplier at any time during the C all O ff 
C ontract P eriod to update, improve or provide the S ervices , facilitate their delivery 
to any other C ontracting Authority and/or any alterations  or variations  to the 
C harges  or the provis ion of the S ervices , which are identified in the C ontinuous  
Improvement P lan produced by the S upplier and/or as  a consequence of any 
benchmarking carried out by the Authority pursuant to F ramework S chedule 12 
(C ontinuous  Improvement and B enchmarking), shall be implemented by the 
S upplier in accordance with the Variation P rocedure and at no additional cos t to the 
C ustomer. 

F . S UP P L IE R  P E R S O NNE L  A ND S UP P L Y  C H A IN MA T T E R S  

26. K E Y  P E R S O NNE L  

26.1 T his  C laus e 26 s hall apply where the C ustomer has  specified K ey P ersonnel in 
the C all O ff O rder F orm. 

26.2 T he C all O ff O rder F orm lis ts  the key roles  (“K ey R oles ”) and names  of the 
persons  who the S upplier shall appoint to fill those K ey R oles  at the C all O ff 
C ommencement Date.  
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26.3 T he S upplier shall ensure that the K ey P ersonnel fulfil the K ey R oles  at all times  
during the C all O ff C ontract P eriod. 

26.4 T he C ustomer may identify any further roles  as  being K ey R oles  and, following  
agreement to the same by the S upplier, the relevant person selected to fill those 
K ey R oles  shall be included on the lis t of K ey P ersonnel.   

26.5 T he S upplier shall not remove or replace any K ey P ersonnel (including when 
carrying out its  obligations  under C all O ff S chedule 9 (E xit Management) unless : 

26.5.1 requested to do so by the C ustomer; 

26.5.2 the person concerned res igns , retires  or dies  or is  on maternity or long-
term s ick leave;  

26.5.3 the person’s  employment or contractual arrangement with the S upplier 
or a S ub-C ontractor is  terminated for material breach of contract by the 
employee; or 

26.5.4 the S upplier obtains  the C ustomer’s  prior written consent (such 
consent not to be unreasonably withheld or delayed). 

26.6 T he S upplier shall: 

26.6.1 notify the C ustomer promptly of the absence of any K ey P ersonnel 
(other than for s hort-term s ickness  or holidays  of two (2) weeks  or les s , 
in which case the S upplier shall ensure appropriate temporary cover 
for that K ey R ole);  

26.6.2 ensure that any K ey R ole is  not vacant for any longer than ten (10) 
Working Days ;  

26.6.3 give as  much notice as  is  reasonably practicable of its  intention to 
remove or replace any member of K ey P ersonnel and, except in the 
cases  of death, unexpected ill health or a material breach of the K ey 
P ersonnel’s  employment contract, this  will mean at least three (3) 
Months ’ notice; 

26.6.4 ensure that all arrangements  for planned changes  in K ey P ersonnel 
provide adequate periods  during which incoming and outgoing 
personnel work together to transfer respons ibilities  and ensure that 
such change does  not have an adverse impact on the provis ion of the 
S ervices ; and 

26.6.5 ensure that any replacement for a K ey R ole: 

(a) has  a level of qualifications  and experience appropriate to the 
relevant K ey R ole; and 

(b) is  fully competent to carry out the tasks  ass igned to the K ey 
P ersonnel whom he or she has  replaced. 

26.6.6 shall and shall procure that any S ub-C ontractor shall not remove or 
replace any K ey P ersonnel during the C all O ff C ontract P eriod without 
Approval. 

26.7 T he C ustomer may require the S upplier to remove any K ey P ersonnel that the 
C ustomer cons iders  in any respect unsatis factory. T he C ustomer shall not be liable 
for the cost of replacing any K ey P ersonnel. 

27. S UP P L IE R  P E R S O NNE L  

27.1 S upplier P ers onnel 
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27.1.1 T he S upplier shall: 

(a) provide a lis t of the names  of all S upplier P ersonnel requiring 
admiss ion to C ustomer P remises , specifying the capacity in 
which they require admiss ion and g iving such other particulars  
as  the C ustomer may reasonably require;  

(b) ensure that all S upplier P ersonnel: 

(i) are appropriately qualified, trained and experienced to 
provide the S ervices  with all reasonable skill, care and 
diligence; 

(ii) are vetted in accordance with G ood Industry P ractice 
and, where applicable, the S ecurity P olicy and the 
S tandards; 

(iii) obey all lawful ins tructions  and reasonable directions  of 
the C ustomer (including, if so required by the C us tomer, 
the IC T  P olicy) and provide the S ervices  to the 
reasonable satis faction of the C ustomer; and 

(iv) comply with all reasonable requirements  of the C ustomer 
concerning conduct at the C ustomer P remises , including 
the security requirements  set out in C all O ff S chedule 7 
(S ecurity); 

(c) subject to C all O ff S chedule 10 (S taff T ransfer), retain overall 
control of the S upplier P ers onnel at all times  so that the 
S upplier P ersonnel shall not be deemed to be employees , 
agents  or contractors  of the C ustomer; 

(d) be liable at all times  for all acts  or omiss ions  of S upplier 
P ersonnel, so that any act or omiss ion of a member of any 
S upplier P ers onnel which res ults  in a Default under this  C all O ff 
C ontract shall be a Default by the S upplier; 

(e) use all reasonable endeavours  to minimise the number of 
changes  in  S upplier P ersonnel; 

(f) replace (temporarily or permanently, as  appropriate) any 
S upplier P ersonnel as  soon as  practicable if any S upplier 
P ersonnel have been removed or are unavailable for any 
reason whatsoever; 

(g) bear the programme familiarisation and other cos ts  associated 
with any replacement of any S upplier P ersonnel; and 

(h) procure that the S upplier P ersonnel shall vacate the C ustomer 
P remis es  immediately upon the C all O ff E xpiry Date. 

27.1.2 If the C ustomer reasonably believes  that any of the S upplier P ersonnel 
are unsuitable to undertake work in respect of this  C all O ff C ontract, it 
may: 

(a) refus e admiss ion to the relevant person(s ) to the C ustomer 
P remises ; and/or  

(b) direct the S upplier to end the involvement in the provis ion of the 
S ervices  of the relevant person(s). 
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27.1.3 T he decis ion of the C ustomer as  to whether any person is  to be 
refused access  to the C ustomer P remises  shall be final and 
conclus ive. 

27.2 R elevant C onv ic tions  

27.2.1 T his  sub-claus e 27.2 shall apply if the C ustomer has  specified 
R elevant C onvictions  in the C all O ff O rder F orm.  

27.2.2 T he S upplier shall ensure that no person who discloses  that he has  a 
R elevant C onviction, or who is  found to have any R elevant C onvictions  
(whether as  a result of a police check or through the procedure of the 
D is clos ure and B arring S ervice (DB S ) or otherwise), is  employed or 
engaged in any part of the provis ion of the S ervices  without Approval. 

27.2.3 Notwiths tanding C lause 27.2.2, for each member of S upplier 
P ersonnel who, in providing the S ervices , has , will have or is  likely to 
have access  to children, vulnerable persons  or other members  of the 
public to whom the C ustomer owes  a special duty of care, the S upplier 
shall (and s hall procure that the relevant S ub-C ontractor shall): 

(a) carry out a check with the records  held by the Department for 
E ducation (DfE ); 

(b) conduct thorough questioning regarding any R elevant 
C onvictions ; and 

(c) ensure a police check is  completed and such other checks  as  
may be carried out through the D isclosure and B arring S ervice 
(DB S ), 

and the S upplier shall not (and shall ensure that any S ub-C ontractor 
shall not) engage or continue to employ in the provis ion of the S ervices  
any person who has  a R elevant C onviction or an inappropriate record. 

28. S T A F F  T R A NS F E R  

Not used 

29. S UP P L Y  C H A IN R IG HT S  A ND P R O T E C T IO N 

29.1 A ppointment of S ub-C ontrac tors  

29.1.1 T he S upplier shall exercise due skill and care in the selection of any 
S ub-C ontractors  to ensure that the S upplier is  able to: 

(a) manage any S ub-C ontractors  in accordance with G ood Industry 
P ractice; 

(b) comply with its  obligations  under this  C all O ff C ontract in the 
Delivery of the S ervices ; and 

(c) ass ign, novate or otherwise transfer to the C ustomer or any 
R eplacement S upplier any of its  rights  and/or obligations  under 
each S ub-C ontract that relates  exclus ively to this  C all O ff 
C ontract. 

29.1.2 P rior to s ub-contacting any of its  obligations  under this  C all O ff 
C ontract, the S upplier shall notify the C ustomer and provide the 
C ustomer with: 
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(a) the proposed S ub-C ontractor’s  name, regis tered office and 
company regis tration number; 

(b) the scope of any S ervices  to be provided by the proposed S ub-
C ontractor; and 

(c) where the propos ed S ub-C ontractor is  an Affiliate of the 
S upplier, evidence that demons trates  to the reasonable 
satis faction of the C ustomer that the propos ed S ub-C ontract 
has  been agreed on "arm’s -length" terms . 

29.1.3 If requested by the C ustomer within ten (10) Working Days  of receipt of 
the S upplier’s  notice is sued pursuant to C lause 29.1.2, the S upplier 
s hall als o provide: 

(a) a copy of the proposed S ub-C ontract; and 

(b) any further information reasonably requested by the C ustomer. 

29.1.4 T he C ustomer may, within ten (10) Working Days  of receipt of the 
S upplier’s  notice is sued pursuant to C laus e 29.1.2 (or, if later, receipt 
of any further information requested pursuant to C lause 29.1.3), object 
to the appointment of the relevant S ub-C ontractor if they cons ider that: 

(a) the appointment of a proposed S ub-C ontractor may prejudice 
the provis ion of the S ervices  or may be contrary to the interes ts  
respectively of the C ustomer under this  C all O ff C ontract;  

(b) the proposed S ub-C ontractor is  unreliable and/or has  not 
provided reliable and or reasonable services  to its  other 
cus tomers; and/or 

(c) the proposed S ub-C ontractor employs  unfit persons, 

in which case, the S upplier shall not proceed with the proposed 
appointment. 

29.1.5 If: 

(a) the C ustomer has  not notified the S upplier that it objects  to the 
proposed S ub-C ontractor’s  appointment by the later of ten (10) 
Working Days  of receipt of: 

(i) the S upplier’s  notice is sued pursuant to C lause 29.1.2; 
and 

(ii) any further information requested by the C ustomer 
pursuant to C lause 29.1.3; and 

(b) the proposed S ub-C ontract is  not a K ey S ub-C ontract which 
shall require the written consent of the Authority and the 
C ustomer in accordance with C lause 29.2 (Appointment of K ey 
S ub-C ontractors ). 

the S upplier may proceed with the proposed appointment. 

29.2 A ppointment of K ey S ub-C ontrac tors  

29.2.1 T he Authority and the C ustomer have consented to the engagement of 
the K ey S ub-C ontractors  lis ted in F ramework S chedule 7 (K ey S ub-
C ontractors). 

29.2.2 Where the S upplier wis hes  to enter into a new K ey S ub-C ontract or 
replace a K ey S ub-C ontractor, it must obtain the prior written cons ent 
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of the Authority and the C ustomer (the decis ion to consent or 
otherwise not to be unreasonably withheld or delayed). T he Authority 
and/or the C ustomer may reasonably withhold its  cons ent to the 
appointment of a K ey S ub-C ontractor if any of them cons iders  that: 

(a) the appointment of a proposed K ey S ub-C ontractor may 
prejudice the provis ion of the S ervices  or may be contrary to its  
interes ts ; 

(b) the proposed K ey S ub-C ontractor is  unreliable and/or has  not 
provided reliable reasonable s ervices  to its  other customers ; 
and/or 

(c) the proposed K ey S ub-C ontractor employs  unfit persons. 

29.2.3 E xcept where the Authority and the C ustomer have g iven their prior 
written consent under C lause 29.2.1, the S upplier shall ensure that 
each K ey S ub-C ontract shall include:  

(a) provis ions  which will enable the S upplier to discharge its  
obligations  under this  C all O ff C ontract; 

(b) a right under C R T P A for the C us tomer to enforce any 
provis ions  under the K ey S ub-C ontract which confer a benefit 
upon the C ustomer; 

(c) a provis ion enabling the C ustomer to enforce the K ey S ub-
C ontract as  if it were the S upplier;  

(d) a provis ion enabling the S upplier to ass ign, novate or otherwis e 
transfer any of its  rights  and/or obligations  under the K ey S ub-
C ontract to the C ustomer or any R eplacement S upplier;  

(e) obligations  no less  onerous  on the K ey S ub-C ontractor than 
those imposed on the S upplier under this  C all O ff C ontract in 
respect of: 

(i) data protection requirements  set out in C lauses  34.1 
(S ecurity R equirements ), 34.2 (P rotection of C ustomer 
Data) and 34.6 (P rotection of P ersonal Data); 

(ii) F O IA requirements  set out in C laus e 34.5 (F reedom of 
Information); 

(iii) the obligation not to embarrass  the C ustomer or 
otherwise bring the C ustomer into dis repute set out in 
C lause 7.1.4(l) (P rovis ion of S ervices );  

(iv) the keeping of records  in respect of the S ervices  being 
provided under the K ey S ub-C ontract, including the 
maintenance of O pen B ook Data;  

(v) the conduct of audits  set out in C lause 21 (R ecords ,  
Audit Access  & O pen B ook Data); 

(f) provis ions  enabling the S upplier to terminate the K ey S ub-
C ontract on notice on terms no more onerous  on the S upplier 
than those imposed on the C ustomer under C lauses  41 
(C ustomer T ermination R ights ), 43 (T ermination by E ither 
P arty) and 45 (C onsequences  of E xpiry or T ermination) of this  
C all O ff C ontract;  
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(g) a provis ion res tricting the ability of the K ey S ub-C ontractor to 
S ub-C ontract all or any part of the provis ion of the S ervices  
provided to the S upplier under the S ub-C ontract without firs t 
seeking the written consent of the C ustomer;  

(h) a provis ion, where a provis ion in C all O ff S chedule 10 (S taff 
T ransfer) imposes  an obligation on the S upplier to provide an 
indemnity, undertaking or warranty, requiring the K ey S ub-
C ontractor to provide such indemnity, undertaking or warranty 
to the C ustomer, F ormer S upplier or the R eplacement S upplier 
as  the case may be. 

29.3 S upply C hain P rotec tion 

29.3.1 T he S upplier shall ensure that all S ub-C ontracts  contain a provis ion: 

(a) requiring the S upplier to pay any undisputed sums  which are 
due from it to the S ub-C ontractor within a specified period not 
exceeding thirty (30) days  from the receipt of a Valid Invoice;  

(b) requiring that any invoices  submitted by a S ub-C ontractor shall 
be cons idered and verified by the S upplier in a  timely fashion 
and that undue delay in doing so shall not be sufficient 
jus tification for failing to regard an invoice as  valid and 
undisputed; 

(c) requiring the S ub-C ontractor to include in any S ub-C ontract 
which it in turn awards  suitable provis ions  to impose, as  
between the parties  to that S ub-C ontract, requirements  to the 
s ame effect as  those required by sub-clauses  (a) and (b) 
directly above; and 

(d) conferring a right to the C ustomer to publish the S upplier’s  
compliance with its  obligation to pay undisputed invoices  within 
the specified payment period. 

29.3.2 T he S upplier shall: 

(a) pay any undisputed sums  which are due from it to a S ub-
C ontractor within thirty (30) days  from the receipt of a Valid 
Invoice; 

(b) include within the P erformance Monitoring R eports  required 
under P art B  of C all O ff S chedule 6 (S ervice L evels , S ervice 
C redits  and P erformance Monitoring) a summary of its  
compliance with this  C lause 29.3.2 (a), such data to be certified 
each quarter by a director of the S upplier as  being accurate and 
not mis leading. 

29.3.3 Any invoices  submitted by a S ub-C ontractor to the S upplier shall be 
cons idered and verified by the S upplier in a  timely fashion. Undue 
delay in doing so shall not be sufficient jus tification for the S upplier 
failing to regard an invoice as  valid and undisputed. 

29.3.4 Notwiths tanding any provis ion of C lauses  34.3 (C onfidentiality) and 35 
(P ublicity and B randing) if the S upplier notifies  the C ustomer that the 
S upplier has  failed to pay an undisputed S ub-C ontractor’s  invoice 
within thirty (30) days  of receipt, or the C ustomer otherwise discovers  
the same, the C ustomer shall be entitled to publish the details  of the 
late or non-payment (including on government webs ites  and in the 
pres s ). 
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29.4 T ermination of S ub-C ontrac ts  

29.4.1 T he C ustomer may require the S upplier to terminate: 

(a) a S ub-C ontract where: 

(i) the acts  or omiss ions  of the relevant S ub-C ontractor have 
caused or materially contributed to the C ustomer's  right of 
termination pursuant to any of the termination events  in 
C lause 41 (C ustomer T ermination R ights) except C laus e 
41.7 (T ermination Without C ause); and/or 

(ii) the relevant S ub-C ontractor or its  Affiliates  embarrassed 
the C ustomer or otherwise brought the C ustomer into 
dis repute by engaging in any act or omiss ion which is  
reasonably likely to diminish the trus t that the public 
places  in the C ustomer, regardless  of whether or not such 
act or omiss ion is  related to the S ub-C ontractor’s  
obligations  in relation to the S ervices  or otherwise; and/or 

(b) a K ey S ub-C ontract where there is  a C hange of C ontrol of the 
relevant K ey S ub-C ontractor, unless : 

(i) the C ustomer has  g iven its  prior written consent to the 
particular C hange of C ontrol, which subsequently takes  
place as  proposed; or 

(ii) the C ustomer has  not served its  notice of objection within 
s ix (6) months  of the later of the date the C hange of 
C ontrol took place or the date on which the C ustomer 
was  g iven notice of the C hange of C ontrol. 

29.5 C ompetitive T erms  

29.5.1 If the C ustomer is  able to obtain from any S ub-C ontractor or any other 
third party more favourable commercial terms with respect to the 
supply of any services  used by the S upplier or the S upplier P ersonnel 
in the supply of the S ervices , then the C ustomer may: 

(a) require the S upplier to replace its  exis ting commercial terms 
with its  S ub-C ontractor with the more favourable commercial 
terms  obtained by the C ustomer in respect of the relevant item; 
or 

(b) subject to C lause 29.4 (T ermination of S ub-C ontracts ), enter 
into a direct agreement with that S ub-C ontractor or third party in 
respect of the relevant item. 

29.5.2 If the C ustomer exercises  the option pursuant to C lause 29.5.1, then 
the C all O ff C ontract C harges  shall be reduced by an amount that is  
agreed in accordance with the Variation P rocedure. 

29.5.3 T he C ustomer's  right to enter into a direct agreement for the supply of 
the relevant items is  subject to: 

(a) the C ustomer making the relevant item available to the S upplier 
where this  is  necessary for the S upplier to provide the S ervices ; 
and 

(b) any reduction in the C all O ff C ontract C harges  taking into 
account any unavoidable cos ts  payable by the S upplier in 
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respect of the substituted item, including in respect of any 
licence fees  or early termination charges . 

(c) any variance to the S ervice L evels  of the C all O ff C ontract 
required by the alternative relevant item and as  agreed in 
accordance with the C lause 22.1 (Variation P rocedure). 

29.6 R etention of L eg al O blig ations  

29.6.1 Notwiths tanding the S upplier's  right to S ub-C ontract pursuant to 
C laus e 29 (S upply C hain R ights  and P rotection), the S upplier shall 
remain res pons ible for all acts  and omis s ions  of its  S ub-C ontractors  
and the acts  and omiss ions  of those employed or engaged by the S ub-
C ontractors  as  if they were its  own. 

G . P R O P E R T Y  MA T T E R S  

30. C US T O ME R  P R E MIS E S  

Not used. 

31. C US T O ME R  P R O P E R T Y  

Not used. 

32. S UP P L IE R  E Q UIP ME NT   

32.1 Unless  otherwise s tated in the C all O ff O rder F orm (or elsewhere in this  C all O ff 
C ontract), the S upplier shall provide all the S upplier E quipment necessary for the 
provis ion of the S ervices .  

32.2 T he S upplier s hall not deliver any S upplier E quipment nor begin any work on the 
C us tomer P remis es  without obtaining Approval. 

32.3 T he S upplier shall be solely respons ible for the cos t of carriage of the S upplier 
E quipment to the S ites  and/or any C ustomer P remises , including its  off-loading, 
removal of all packaging and all other associated cos ts .  L ikewise on the C all O ff 
E xpiry Date the S upplier shall be respons ible for the removal of all relevant 
S upplier E quipment from the S ites  and/or any C ustomer P remises , including the 
cos t of packing, carriage and making good the S ites  and/or the C ustomer P remises  
following removal. 

32.4 All the S upplier's  property, including S upplier E quipment, shall remain at the sole 
risk and respons ibility of the S upplier, except that the C ustomer shall be liable for 
loss  of or damage to any of the S upplier's  property located on C ustomer P remises  
which is  due to the negligent act or omiss ion of the C ustomer.  

32.5 S ubject to any express  provis ion of the B C DR  P lan to the contrary, the loss  or 
des truction for any reason of any S upplier E quipment shall not relieve the S upplier 
of its  obligation to supply the S ervices  in accordance with this  C all O ff C ontract, 
including the S ervice L evel P erformance Measures .  

32.6 T he S upplier s hall maintain all S upplier E quipment within the S ites  and/or the 
C ustomer P remises  in a safe, serviceable and clean condition.  

32.7 T he S upplier shall, at the C ustomer's  written request, at its  own expense and as  
s oon as  reasonably practicable: 

32.7.1 remove from the C ustomer P remises  any S upplier E quipment or any 
component part of S upplier E quipment which in the reasonable opinion 
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of the C ustomer is  either hazardous , noxious  or not in accordance with 
this  C all O ff C ontract; and 

32.7.2 replace such S upplier E quipment or component part of S upplier 
E quipment with a suitable substitute item of S upplier E quipment. 

32.8 F or the purposes  of this  C lause 32.8, ‘X ’ shall be the number of S ervice F ailures , 
and ‘Y ’ shall be the period in months , as  respectively specified for ‘X ’ and ‘Y ’ in the 
C all O ff O rder F orm. If this  C lause 32.8 has  been specified to apply in the C all O ff 
O rder F orm, and there are no values  specified for ‘X ’ and/or ‘Y ’, in default, ‘X ’ shall 
be two (2) and ‘Y ’ shall be twelve (12). Where a failure of S upplier E quipment or 
any component part of S upplier E quipment causes  X  or more S ervice F ailures  in 
any Y  Month period, the S upplier shall notify the C ustomer in writing and shall, at 
the C ustomer’s  request (acting reasonably), replace such S upplier E quipment or 
component part thereof at its  own cost with a  new item of S upplier E quipment or 
component part thereof (of the same specification or having the same capability as  
the S upplier E quipment being replaced). 

H. INT E L L E C T UA L  P R O P E R T Y  A ND INF O R MA T IO N 

33. INT E L L E C T UA L  P R O P E R T Y  R IG HT S  

33.1 A lloc ation of title to IP R  

33.1.1 S ave as  express ly granted elsewhere under this  C all O ff C ontract: 

(a) the C ustomer shall not acquire any right, title or interest in or to 
the Intellectual P roperty R ights  of the S upplier or its  licensors , 
including: 

(i) the S upplier B ackground IP R ; 

(ii) the T hird P arty IP R ; and 

(iii) the P roject S pecific IP R . 

(b) the S upplier shall not acquire any right, title or interest in or to 
the Intellectual P roperty R ights  of the C ustomer or its  licensors , 
including the: 

(i) C ustomer B ackground IP R ; and 

(ii) C ustomer Data. 

33.1.2 Where either P arty acquires , by operation of L aw, title to Intellectual 
P roperty R ights  that is  incons is tent with the allocation of title set out in 
C laus e 33.1, it shall ass ign in writing such Intellectual P roperty R ights  
as  it has  acquired to the other P arty on the request of the other P arty 
(whenever made). 

33.1.3 Neither P arty shall have any right to use any of the other P arty's  
names , logos  or trade marks  on any of its  products  or s ervices  without 
the other P arty's  prior written consent. 

33.2 L ic enc e g ranted by the S upplier: P rojec t S pec ific  IP R  

33.2.1 T he S upplier hereby grants  to the C ustomer, or shall procure the direct 
grant to the C ustomer of, a perpetual, royalty-free, irrevocable, non-
exclus ive licence to us e the P roject S pecific IP R  including but not 
limited to the right to copy, adapt, publish and distribute such P roject 
S pecific IP R . 
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33.3 L ic enc e g ranted by the S upplier: S upplier B ac k g round IP R  

33.3.1 T he S upplier hereby grants  to the C ustomer a perpetual, royalty-free 
and non-exclus ive licence to use the S upplier B ackground IP R  for any 
purpose relating to the S ervices  (or substantially equivalent S ervices ) 
or for any purpose relating to the exercise of the C ustomer’s  (or, if the 
C ustomer is  a C entral G overnment B ody, any other C entral 
G overnment B ody’s ) bus iness  or function. 

33.3.2 At any time during the C all O ff C ontract P eriod or following the C all O ff 
E xpiry Date, the S upplier may terminate a licence granted in respect of 
the S upplier B ackground IP R  under C lause 33.3.1 by g iving thirty (30) 
days ’ notice in writing (or such other period as  agreed by the P arties ) if 
there is  a C ustomer C ause which constitutes  a material breach of the 
terms  of 33.3.1 which, if the breach is  capable of remedy, is  not 
remedied within twenty (20) Working Days  after the S upplier g ives  the 
C ustomer written notice specifying the breach and requiring its  
remedy. 

33.3.3 In the event the licence of the S upplier B ackground IP R  is  terminated 
pursuant to C lause 33.3.2, the C ustomer shall: 

(a) immediately cease all use of the S upplier B ackground IP R ; 

(b) at the discretion of the S upplier, return or destroy documents  
and other tangible materials  that contain any of the S upplier 
B ackground IP R , provided that if the S upplier has  not made an 
election within s ix (6) months  of the termination of the licence, 
the C ustomer may destroy the documents  and other tangible 
materials  that contain any of the S upplier B ackground IP R ; and 

(c) ensure, so far as  reasonably practicable, that any S upplier 
B ackground IP R  that is  held in electronic, dig ital or other 
machine-readable form ceases  to be readily access ible (other 
than by the information technology s taff of the C ustomer) from 
any computer, word processor, voicemail sys tem or any other 
device containing such S upplier B ackground IP R . 

33.4 C us tomer’s  rig ht to s ub-lic ens e 

33.4.1 T he C ustomer shall be freely entitled to sub-license the rights  granted 
to it pursuant to C lause 33.2.1 (L icence granted by the S upplier: 
P roject S pecific IP R ). 

33.4.2 T he C ustomer may sub-license: 

(a) the rights  granted under C lause 33.3.1 (L icence granted by the 
S upplier: S upplier B ackground IP R ) to a third party (including 
for the avoidance of doubt, any R eplacement S upplier) 
provided that: 

(i) the sub-licence is  on terms  no broader than those granted 
to the C ustomer; and 

(ii) the sub-licence only authorises  the third party to use the 
rights  licensed in C laus e 33.3.1 (L icence granted by the 
S upplier: S upplier B ackground IP R ) for purposes  relating 
to the S ervices  (or substantially equivalent S ervices ) or 
for any purpose relating to the exercise of the C ustomer’s  
(or, if the C ustomer is  a  C entral G overnment B ody, any 
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other C entral G overnment B ody’s ) bus iness  or function; 
and 

(b) the rights  granted under C lause 33.3.1 (L icence granted by the 
S upplier: S upplier B ackground IP R ) to any Approved S ub-
L icensee to the extent necessary to use and/or obtain the 
benefit of the P roject S pecific IP R  provided that the sub-licence 
is  on terms  no broader than those granted to the C ustomer. 

33.5 C us tomer’s  rig ht to as s ig n/novate lic enc es  

33.5.1 T he C ustomer shall be freely entitled to ass ign, novate or otherwis e 
transfer its  rights  and obligations  under the licence granted to it 
pursuant to C lause 33.2 (L icence granted by the S upplier: P roject 
S pecific IP R ). 

33.5.2 T he C ustomer may ass ign, novate or otherwise transfer its  rights  and 
obligations  under the licence granted pursuant to C lause 33.3 (L icence 
granted by the S upplier: S upplier B ackground IP R ) to: 

(a) a C entral G overnment B ody; or 

(b) to any body (including any private sector body) which performs 
or carries  on any of the functions  and/or activities  that 
previous ly had been performed and/or carried on by the 
C ustomer. 

33.5.3 Where the C ustomer is  a C entral G overnment B ody, any change in the 
legal s tatus  of the C ustomer which means  that it ceases  to be a 
C entral G overnment B ody shall not affect the validity of any licence 
granted in C lause 33.2 (L icence granted by the S upplier: P roject 
S pecific IP R ) and/or C lause 33.3 (L icences  granted by the S upplier: 
S upplier B ackground IP R ). If the C ustomer ceases  to be a C entral 
G overnment B ody, the successor body to the C ustomer shall s till be 
entitled to the benefit of the licences  granted in C lause  33.2 (L icence 
granted by the S upplier: P roject S pecific IP R ) and C lause  33.3 
(L icence granted by the S upplier: S upplier B ackground IP R ). 

33.5.4 If a licence granted in C lause 33.2 (L icence granted by the S upplier: 
P roject S pecific IP R ) and/or C lause 33.3 (L icence granted by the 
S upplier: S upplier B ackground IP R ) is  novated under C lauses  33.5.1 
and/or 33.5.2 or there is  a change of the C ustomer’s  s tatus  pursuant to 
C laus e 33.5.3 (both such bodies  being referred to as  the 
“T rans feree”), the rights  acquired by the T ransferee shall not extend 
beyond those previous ly enjoyed by the C ustomer. 

33.6 T hird P arty IP R   

33.6.1 T he S upplier shall procure that the owners  or the authorised licensors  
of any T hird P arty IP R  grant a direct licence to the C ustomer on terms 
at leas t equivalent to those set out in C lause 33.3 (L icence granted by 
the S upplier: S upplier B ackground IP R ) and C lause 33.5.2 
(C ustomer’s  right to ass ign/novate licences ). If the S upplier cannot 
obtain for the C ustomer a licence materially in accordance with the 
licence terms  set out in C lause 33.3 (L icences  granted by the S upplier: 
S upplier B ackground IP R ) and C lause 33.5.2 (C ustomer’s  right to 
as s ign/novate licences ) in respect of any such T hird P arty IP R , the 
S upplier s hall: 
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(a) notify the C ustomer in writing g iving details  of what licence 
terms  can be obtained from the relevant third party and whether 
there are alternative providers  which the S upplier could seek to 
use; and 

(b) only use such T hird P arty IP R  if the C ustomer Approves  the 
terms  of the licence from the relevant third party. 

33.7 L ic enc e g ranted by the C us tomer 

33.7.1 T he C us tomer hereby grants  to the S upplier a royalty-free, non-
exclus ive, non-transferable licence during the C all O ff C ontract P eriod 
to use the C ustomer B ackground IP R  and the C ustomer Data solely to 
the extent necessary for providing the S ervices  in accordance with this  
C all O ff C ontract, including (but not limited to) the right to grant sub-
licences  to S ub-C ontractors  provided that: 

(a) any relevant S ub-C ontractor has  entered into a confidentiality 
undertaking with the S upplier on the same terms  as  set out in 
C laus e 34.3 (C onfidentiality); and  

(b) the S upplier shall not without Approval use the licensed 
materials  for any other purpose or for the benefit of any person 
other than the C ustomer.  

33.8 T ermination of lic ens es  

33.8.1 S ubject to C lause 33.3 (L icence granted by the S upplier: S upplier 
B ackground IP R ), all licences  granted pursuant to C lause 33 
(Intellectual P roperty R ights ) (other than those granted pursuant to 
C laus e 33.6 (T hird P arty IP R ) and 33.7 (L icence granted by the 
C ustomer)) s hall survive the C all O ff E xpiry Date. 

33.8.2 T he S upplier shall, if requested by the C ustomer in accordance with 
C all O ff S chedule 9  (E xit Management), grant (or procure the grant) to 
the R eplacement S upplier of a licence to use any S upplier B ackground 
IP R  and/or T hird P arty IP R  on terms equivalent to those set out in 
C laus e 33.3 (L icence granted by the S upplier: S upplier B ackground 
IP R ) s ubject to the R eplacement S upplier entering into reasonable 
confidentiality undertakings  with the S upplier. 

33.8.3 T he licence granted pursuant to C lause 33.7 (L icence granted by the 
C ustomer ) and any sub-licence granted by the S upplier in accordance 
with C laus e 33.7.1 (L icence granted by the C ustomer) shall terminate 
automatically on the C all O ff E xpiry Date and the S upplier shall: 

(a) immediately cease all use of the C ustomer Background IP R  and 
the C ustomer Data (as  the case may be); 

(b) at the discretion of the C ustomer, return or destroy documents  
and other tangible materials  that contain any of the C ustomer 
B ackground IP R  and the C ustomer Data, provided that if the 
C ustomer has  not made an election within s ix months  of the 
termination of the licence, the S upplier may destroy the 
documents  and other tangible materials  that contain any of the 
C ustomer B ackground IP R  and the C ustomer Data (as  the cas e 
may be); and 

(c) ensure, so far as  reasonably practicable, that any  C ustomer 
B ackground IP R  and C ustomer Data that are held in electronic, 
dig ital or other machine-readable form ceases to be readily 
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access ible from any computer, word processor, voicemail 
sys tem or any other device of the S upplier containing such 
C ustomer B ackground IP R  and/or C ustomer Data. 

33.9 IP R  Indemnity  

33.9.1 T he S upplier shall, during and after the C all O ff C ontract P eriod, on 
written demand, indemnify the C ustomer against all L osses  incurred 
by, awarded agains t, or agreed to be paid by the C us tomer (whether 
before or after the making of the demand pursuant to the indemnity 
hereunder) aris ing from an IP R  C laim.  

33.9.2 If an IP R  C laim is  made, or the S upplier anticipates  that an IP R  C laim 
might be made, the S upplier may, at its  own expense and sole option, 
either: 

(a) procure for the C ustomer the right to continue us ing the 
relevant item which is  subject to the IP R  C laim; or 

(b) replace or modify the relevant item with non-infringing 
substitutes  provided that: 

(i) the performance and functionality of the replaced or 
modified item is  at least equivalent to the performance 
and functionality of the orig inal item; 

(ii) the replaced or modified item does  not have an advers e 
effect on any other S ervices ; 

(iii) there is  no additional cost to the C ustomer; and 

(iv) the terms  and conditions  of this  C all O ff C ontract shall 
apply to the replaced or modified S ervices . 

33.9.3 If the S upplier elects  to procure a licence in accordance with C laus e 
33.9.2(a) or to modify or replace an item pursuant to C lause 33.9.2(b), 
but this  has  not avoided or resolved the IP R  C laim, then: 

(i) the C ustomer may terminate this  C all O ff C ontract by 
written notice with immediate effect; and 

(ii) without prejudice to the indemnity set out in 
C lause 33.9.1, the S upplier shall be liable for all 
reasonable and unavoidable cos ts  of the substitute 
S ervices  including the additional cos ts  of procuring, 
implementing and maintaining the substitute items . 

34. S E C UR IT Y  A ND P R O T E C T IO N O F  INF O R MA T IO N 

34.1 S ec urity  R equirements  

34.1.1 T he S upplier shall comply with the S ecurity P olicy and the 
requirements  of C all O ff S chedule 7 (S ecurity) including the S ecurity 
Management P lan (if any) and shall ensure that the S ecurity 
Management P lan produced by the S upplier fully complies  with the 
S ecurity P olicy.  

34.1.2 T he C ustomer shall notify the S upplier of any changes  or proposed 
changes  to the S ecurity P olicy. 

34.1.3 If the S upplier believes  that a change or proposed change to the 
S ecurity P olicy will have a material and unavoidable cos t implication to 
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the provis ion of the S ervices  it may propose a Variation to the 
C us tomer. In doing so, the S upplier must support its  request by 
providing evidence of the cause of any increased cos ts  and the steps  
that it has  taken to mitigate those cos ts .  Any change to the C all O ff 
C ontract C harges  shall then be subject to the Variation P rocedure. 

34.1.4 Until and/or unless  a change to the C all O ff C ontract C harges  is  
agreed by the C ustomer pursuant to the Variation P rocedure the 
S upplier shall continue to provide the S ervices  in accordance with its  
exis ting obligations . 

34.2 P rotec tion of C us tomer Data 

34.2.1 T he S upplier shall not delete or remove any proprietary notices  
contained within or relating to the C ustomer Data. 

34.2.2 T he S upplier shall not s tore, copy, disclose, or use the C ustomer Data 
except as  necessary for the performance by the S upplier of its  
obligations  under this  C all O ff C ontract or as  otherwise Approved by 
the C ustomer. 

34.2.3 T o the extent that the C ustomer Data is  held and/or P rocessed by the 
S upplier, the S upplier shall s upply that C ustomer Data to the C ustomer 
as  requested by the C ustomer and in the format (if any) specified by 
the C ustomer in the C all O ff O rder F orm and, in any event, as  
specified by the C ustomer from time to time in writing. 

34.2.4 T he S upplier s hall take respons ibility for preserving the integrity of 
C ustomer Data and preventing the corruption or loss  of C ustomer 
Data. 

34.2.5 T he S upplier shall perform secure back-ups  of all C us tomer Data and 
shall ensure that up-to-date back-ups  are stored off-s ite at an 
Approved location in accordance with any B C D R  P lan or otherwise. 
T he S upplier shall ens ure that such back-ups  are available to the 
C ustomer (or to s uch other person as  the C ustomer may direct) at all 
times  upon request and are delivered to the C ustomer at no les s  than 
s ix (6) Monthly intervals  (or such other intervals  as  may be agreed in 
writing between the P arties ). 

34.2.6 T he S upplier shall ensure that any sys tem on which the S upplier holds  
any C ustomer Data, including back-up data, is  a secure sys tem that 
complies  with the S ecurity P olicy and the S ecurity Management P lan 
(if any). 

34.2.7 If at any time the S upplier suspects  or has  reason to believe that the 
C ustomer Data is  corrupted, los t or sufficiently degraded in any way for 
any reason, then the S upplier shall notify the C ustomer immediately 
and inform the C ustomer of the remedial action the S upplier propos es  
to take. 

34.2.8 If the C ustomer Data is  corrupted, los t or sufficiently degraded as  a 
result of a Default so as  to be unusable, the S upplier may: 

(a) require the S upplier (at the S upplier's  expense) to res tore or 
procure the res toration of C ustomer Data to the extent and in 
accordance with the requirements  specified in C all O ff 
S chedule 8 (B us iness  C ontinuity and D isas ter R ecovery) or as  
otherwise required by the C ustomer, and the S upplier shall do 
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so as  soon as  practicable but not later than five (5) Working 
Days  from the date of receipt of the C ustomer’s  notice; and/or 

(b) its elf res tore or procure the res toration of C ustomer Data, and 
s hall be repaid by the S upplier any reasonable expenses  
incurred in doing so to the extent and in accordance with the 
requirements  specified in C all O ff S chedule 8  (B us ines s  
C ontinuity and D isas ter R ecovery) or as  otherwise required by 
the C ustomer. 

34.3 C onfidentiality  

34.3.1 F or the purposes  of C lause 34.3, the term “D is c los ing  P arty” shall 
mean a P arty which dis closes  or makes  available directly or indirectly 
its  C onfidential Information and “R ec ipient” shall mean the P arty 
which receives  or obtains  directly or indirectly C onfidential Information. 

34.3.2 E xcept to the extent set out in C lause 34.3 or where disclosure is  
expres s ly permitted elsewhere in this  C all O ff C ontract, the R ecipient 
s hall: 

(a) treat the D isclos ing P arty's  C onfidential Information as  
confidential and keep it in secure cus tody (which is  appropriate 
depending upon the form in which such materials  are s tored 
and the nature of the C onfidential Information contained in 
those materials ); and 

(b) not disclose the D isclos ing P arty's  C onfidential Information to 
any other person except as  express ly set out in this  C all O ff 
C ontract or without obtaining the owner's  prior written consent; 

(c) not use or exploit the D isclos ing P arty’s  C onfidential 
Information in any way except for the purposes  anticipated 
under this  C all O ff C ontract; and 

(d) immediately notify the D isclos ing P arty if it suspects  or 
becomes  aware of any unauthorised access , copying, use or 
disclosure in any form of any of the D isclos ing P arty’s  
C onfidential Information. 

34.3.3 T he R ecipient shall be entitled to disclose the C onfidential Information 
of the D isclos ing P arty where: 

(a) the R ecipient is  required to disclose the C onfidential 
Information by L aw, provided that C lause 34.5 (F reedom of 
Information) shall apply to disclosures  required under the F O IA 
or the E IR s ; 

(b) the need for such disclosure arises  out of or in connection with: 

(i) any legal challenge or potential legal challenge agains t 
the C us tomer aris ing out of or in connection with this  C all 
O ff C ontract;  

(ii) the examination and certification of the C ustomer's  
accounts  (provided that the disclosure is  made on a 
confidential bas is ) or for any examination pursuant to 
S ection 6(1) of the National Audit Act 1983 of the 
economy, efficiency and effectiveness  with which the 
C ustomer is  making use of any S ervices  provided under 
this  C all O ff C ontract; or 
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(iii) the conduct of a C entral G overnment B ody review in 
respect of this  C all O ff C ontract; or 

(c) the R ecipient has  reasonable grounds  to believe that the 
D is clos ing P arty is  involved in activity that may constitute a 
criminal offence under the B ribery Act 2010 and the disclosure 
is  being made to the S erious  F raud O ffice. 

34.3.4 If the R ecipient is  required by L aw to make a disclosure of C onfidential 
Information, the R ecipient shall as  soon as  reasonably practicable and 
to the extent permitted by L aw notify the D isclos ing P arty of the full 
circumstances  of the required disclosure including the relevant L aw 
and/or regulatory body requiring such disclosure and the C onfidential 
Information to which such disclosure would apply. 

34.3.5 S ubject to C lause 34.3.2, the S upplier may only disclose the 
C onfidential Information of the C ustomer on a confidential bas is  to: 

(a) S upplier P ersonnel who are directly involved in the provis ion of 
the S ervices  and need to know the C onfidential Information to 
enable performance of the S upplier’s  obligations  under this  C all 
O ff C ontract; and 

(b) its  profess ional advisers  for the purposes  of obtaining advice in 
relation to this  C all O ff C ontract. 

34.3.6 Where the S upplier discloses  C onfidential Information of the C ustomer 
pursuant to C laus e 34.3.5, it shall remain respons ible at all times  for 
compliance with the confidentiality obligations  set out in this  C all O ff 
C ontract by the persons  to whom disclosure has  been made. 

34.3.7 T he C ustomer may disclose the C onfidential Information of the 
S upplier: 

(a) to any C entral G overnment B ody on the bas is  that the 
information may only be further disclosed to C entral 
G overnment B odies ;  

(b) to the B ritish P arliament and any committees  of the B ritis h 
P arliament or if required by any B ritish P arliamentary reporting 
requirement; 

(c) to the extent that the C ustomer (acting reasonably) deems  
disclosure necessary or appropriate in the course of carrying 
out its  public functions; 

(d) on a confidential bas is  to a profess ional advis er, consultant, 
supplier or other person engaged by any of the entities  
described in C lause 34.3.7(a) (including any benchmarking 
organisation) for any purpose relating to or connected with this  
C all O ff C ontract; 

(e) on a confidential bas is  for the purpose of the exercise of its  
rights  under this  C all O ff C ontract; or 

(f) to a proposed transferee, ass ignee or novatee of, or success or 
in title to the C ustomer, 

and for the purposes  of the foregoing, references  to disclosure on a 
confidential bas is  shall mean disclosure subject to a confidentiality 
agreement or arrangement containing terms  no less  s tringent than 
those placed on the C ustomer under C lause 34.3.  
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34.3.8 Nothing in C lause 34.3 shall prevent a R ecipient from us ing any 
techniques , ideas  or K now-How gained during the performance of this  
C all O ff C ontract in the cours e of its  normal bus iness  to the extent that 
this  us e does  not result in a disclosure of the D isclos ing P arty’s  
C onfidential Information or an infringement of Intellectual P roperty 
R ights . 

34.3.9 In the event that the S upplier fails  to comply with C lauses  34.3.2 to 
34.3.5, the C ustomer reserves  the right to terminate this  C all O ff 
C ontract for material Default. 

34.4  T rans parenc y  

34.4.1 T he P arties  acknowledge and agree that, except for any information 
which is  exempt from disclosure in accordance with the provis ions  of 
the F O IA, the content of this  C all O ff C ontract and any T ransparency 
R eports  under it is  not C onfidential Information and shall be made 
available in accordance with the procurement policy note 13/15 
https ://www.gov.uk/government/uploads/sys tem/uploads/attachment d
ata/file/458554/P rocurement P olicy Note 13 15.pdf and the 
T rans parency P rinciples  referred to therein.  T he C ustomer shall 
determine whether any of the content of this  C all O ff C ontract is  
exempt from disclosure in accordance with the provis ions  of the F O IA. 
T he C ustomer may consult with the S upplier to inform its  decis ion 
regarding any redactions  but shall have the final decis ion in its  
absolute discretion.  

34.4.2 Notwiths tanding any other provis ion of this  C all O ff C ontract, the 
S upplier hereby g ives  his  consent for the C ustomer to publish this  C all 
O ff C ontract in its  entirety (but with any information which is  exempt 
from disclosure in accordance with the provis ions  of the F O IA 
redacted), including any changes  to this  C all O ff C ontract agreed from 
time to time.   

34.4.3 T he S upplier shall ass is t and cooperate with the C ustomer to enable 
the C ustomer to publish this  C all O ff C ontract. 

34.5 F reedom of Information 

34.5.1 T he S upplier acknowledges  that the C ustomer is  subject to the 
requirements  of the F O IA and the E IR s . T he S upplier shall:  

(a) provide all necessary ass is tance and cooperation as  
reasonably requested by the C ustomer to enable the C ustomer 
to comply with its  Information disclosure obligations  under the 
F O IA and E IR s ; 

(b) transfer to the C ustomer all R equests  for Information relating to 
this  C all O ff C ontract that it receives  as  soon as  practicable and 
in any event within two (2) Working Days  of receipt; 

(c) provide the C ustomer with a copy of all Information belonging to 
the C ustomer requested in the R equest for Information which is  
in its  possess ion or control in the form that the C ustomer 
requires  within five (5) Working Days  (or such other period as  
the C ustomer may reasonably specify) of the C ustomer's  
reques t for such Information; and 

(d) not respond directly to a R equest for Information unles s  
authorised in writing to do so by the C ustomer. 
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34.5.2 T he S upplier acknowledges  that the C ustomer may be required under 
the F O IA and E IR s  to disclose Information (including C ommercially 
S ens itive Information) without consulting or obtaining consent from the 
S upplier. T he C ustomer shall take reasonable s teps  to notify the 
S upplier of a R equest for Information (in accordance with the S ecretary 
of S tate’s  S ection 45 C ode of P ractice on the D is charge of the 
F unctions  of P ublic Authorities  under P art 1 of the F O IA) to the extent 
that it is  permiss ible and reasonably practical for it to do so but 
(notwiths tanding any other provis ion in this  C all O ff C ontract) the 
C ustomer shall be respons ible for determining in its  absolute discretion 
whether any C ommercially S ens itive Information and/or any other 
information is  exempt from disclosure in accordance with the F O IA 
and/or the E IR s . 

34.6 P rotec tion of P ers onal Data 

34.6.1 Where any P ersonal Data are P rocessed in connection with the 
exercis e of the P arties ’ rights  and obligations  under this  C all O ff 
C ontract, the P arties  acknowledge that the C ustomer is  the Data 
C ontroller and that the S upplier is  the Data P rocessor. 

34.6.2 T he S upplier shall: 

(a) P rocess  the P ersonal Data only in accordance with ins tructions  
from the C ustomer to perform its  obligations  under this  C all O ff 
C ontract; 

(b) ensure that at all times  it has  in place appropriate technical and 
organisational measures  to guard agains t unauthorised or 
unlawful P rocess ing of the P ersonal Data and/or accidental 
loss , destruction, or damage to the P ersonal Data, including the 
meas ures  as  are set out in C lauses  34.1 (S ecurity 
R equirements) and 34.2 (P rotection of C ustomer Data);  

(c) not disclose or transfer the P ersonal Data to any third party or 
S upplier P ersonnel unless  necessary for the provis ion of the 
S ervices  and, for any dis closure or transfer of P ersonal Data to 
any third party, obtain the prior written consent of the C ustomer 
(s ave where such disclosure or transfer is  specifically 
authorised under this  C all O ff C ontract) 

(d) take reasonable s teps  to ensure the reliability and integrity of 
any S upplier P ersonnel who have access  to the P ersonal Data 
and ensure that the S upplier P ersonnel: 

(i) are aware of and comply with the S upplier’s  duties  under 
C lause 34.6.2 and C lauses  34.1 (S ecurity R equirements), 
34.2 (P rotection of C ustomer Data) and 34.3 
(C onfidentiality); 

(ii) are informed of the confidential nature of the P ersonal 
Data and do not publish, disclose or divulge any of the 
P ersonal Data to any third party unless  directed in writing 
to do so by the C ustomer or as  otherwise permitted by 
this  C all O ff C ontract; and 

(iii) have undergone adequate training in the use, care, 
protection and handling of personal data (as  defined in 
the DP A); 
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(e) notify the C ustomer within five (5) Working Days  if it receives : 

(i) from a Data S ubject (or third party on their behalf) a Data 
S ubject Access  R equest (or purported Data S ubject 
Access  R equest) a request to rectify, block or erase any 
P ersonal Data or any other request, complaint or 
communication relating to the C ustomer's  obligations  
under the DP A;  

(ii) any communication from the Information C ommiss ioner 
or any other regulatory authority in connection with 
P ersonal Data; or 

(iii) a request from any third party for disclosure of P ersonal 
Data where compliance with such request is  required or 
purported to be required by L aw; 

(f) provide the C ustomer with full cooperation and ass is tance 
(within the timescales  reasonably required by the C ustomer) in 
relation to any complaint, communication or request made (as  
referred to at C lause 34.6.2(e)), including by promptly 
providing: 

(i) the C ustomer with full details  and copies  of the complaint, 
communication or request; 

(ii) where applicable, such ass is tance as  is  reasonably 
requested by the C ustomer to enable the C ustomer to 
comply with the Data S ubject Access  R equest within the 
relevant timescales  set out in the DP A; and 

(iii) the C ustomer, on request by the C ustomer, with any 
P ersonal Data it holds  in relation to a Data S ubject; and 

(g) if requested by the C ustomer, provide a written description of 
the measures  that has  taken and technical and organisational 
security measures  in place, for the purpose of compliance with 
its  obligations  pursuant to C laus e 34.6.2 and provide to the 
C ustomer copies  of all documentation relevant to such 
compliance including, protocols , procedures , guidance, training 
and manuals . 

34.6.3 T he S upplier shall not P rocess  or otherwise transfer any P ersonal Data 
in or to any country outs ide the E uropean E conomic Area or any 
country which is  not determined to be adequate by the E uropean 
C ommis s ion pursuant to Article 25(6) of D irective 95/46/E C  (together 
“R es tric ted C ountries ”). If, after the C all O ff C ommencement Date, 
the S upplier or any S ub-C ontractor wishes  to P rocess  and/or transfer 
any P ersonal Data in or to any outs ide the E uropean E conomic Area, 
the following provis ions  shall apply: 

(a) the S upplier shall propose a Variation to the C ustomer which, if 
it is  agreed by the C ustomer, shall be dealt with in accordance 
with the Variation P rocedure and C lauses  34.6.3(b) to 
34.6.3(c); 

(b) the S upplier shall set out in its  proposal to the C ustomer for a 
Variation details  of the following: 

(i) the P ersonal Data which will be trans ferred to and/or 
P rocessed in or to any R estricted C ountries ; 
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(ii) the R estricted C ountries  to which the P ersonal Data will 
be transferred and/or P rocessed; and 

(iii) any S ub-C ontractors  or other third parties  who will be 
P rocess ing and/or receiving P ersonal Data in R es tricted 
C ountries ; 

(iv) how the S upplier will ensure an adequate level of 
protection and adequate safeguards  in respect of the 
P ersonal Data that will be P rocessed in and/or transferred 
to R estricted C ountries  so as  to ens ure the C ustomer’s  
compliance with the  DP A; 

(c) in providing and evaluating the Variation, the P arties  shall 
ensure that they have regard to and comply with then-current 
C us tomer, C entral G overnment B odies  and Information 
C ommiss ioner O ffice policies , procedures , guidance and codes  
of practice on, and any approvals  processes  in connection with, 
the P rocess ing in and/or transfers  of P ersonal Data to any 
R es tricted C ountries ; and 

(d) the S upplier shall comply with such other ins tructions  and shall 
carry out such other actions  as  the C ustomer may notify in 
writing, including: 

(i) incorporating s tandard and/or model clauses  (which are 
approved by the E uropean C ommiss ion as  offering 
adequate safeguards  under the  DP A) into this  C all O ff 
C ontract or a separate data process ing agreement 
between the P arties ; and 

(ii) procuring that any S ub-C ontractor or other third party who 
will be P rocess ing and/or receiving or access ing the 
P ersonal Data in any R estricted C ountries  either enters  
into:  

(A) a direct data process ing agreement with the 
C ustomer on such terms  as  may be required by 
the C ustomer; or 

(B ) a data process ing agreement with the S upplier 
on terms  which are equivalent to those agreed 
between the C ustomer and the S ub-C ontractor 
relating to the relevant P ersonal Data transfer, 
and 

(iii) in each case which the S upplier acknowledges  may 
include the incorporation of model contract provis ions  
(which are approved by the E uropean C ommiss ion as  
offering adequate safeguards  under the DP A) and 
technical and organisation measures  which the C ustomer 
deems  necessary for the purpose of protecting P ersonal 
Data. 

34.6.4 T he S upplier shall use its  reasonable endeavours  to ass is t the 
C ustomer to comply with any obligations  under the DP A and shall not 
perform its  obligations  under this  C all O ff C ontract in such a way as  to 
cause the C ustomer to breach any of the C ustomer’s  obligations  under 
the DP A to the extent the S upplier is  aware, or ought reasonably to 
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have been aware, that the same would be a breach of such 
obligations .  

35. P UB L IC IT Y  A ND B R A NDING  

35.1 T he S upplier shall not: 

make any press  announcements  or publicise this  C all O ff C ontract in any way; or 
use the C ustomer's  name or brand in any promotion or marketing or 
announcement of orders , without Approval (the decis ion of the C ustomer to 
Approve or not shall not be unreasonably withheld or delayed). 

35.2 E ach P arty acknowledges  to the other that nothing in this  C all O ff C ontract either 
express ly or by implication constitutes  an endorsement of any products  or s ervices  
of the other P arty (including the S ervices  and S upplier E quipment) and each P arty 
agrees  not to conduct itself in such a way as  to imply or express  any such approval 
or endorsement. 

I. L IA B IL IT Y  A ND INS UR A NC E  

36. L IA B IL IT Y  

36.1 Unlimited L iability 

36.1.1 Neither P arty excludes  or limits  it liability for: 

(a) death or personal injury caused by its  negligence, or that of its  
employees , agents  or S ub-C ontractors  (as  applicable);  

(b) bribery or F raud by it or its  employees ;  

(c) breach of any obligation as  to title implied by section 12 of the 
S ale of G oods  Act 1979 or section 2 of the S upply of G oods  
and S ervices  Act 1982; or 

(d) any liability to the extent it cannot be excluded or limited by 
L aw.  

36.1.2 T he S upplier does  not exclude or limit its  liability in respect of the 
indemnity in C lauses  33.9 (IP R  Indemnity) and in each cas e whether 
before or after the making of a demand pursuant to the indemnity 
therein.  

36.2 F inancial L imits  

36.2.1 S ubject to C lause 36.1 (Unlimited L iability), the S upplier’s  total 
aggregate liability: 

(a) in res pect of all: 

(i) S ervice C redits ; and 

(ii) C ompensation for C ritical S ervice L evel F ailure; 

incurred in any rolling period of 12 Months  shall be subject in 
aggregate to the S ervice C redit C ap; 

(b) in respect of all other L osses  incurred by the C ustomer under or 
in connection with this  C all O ff C ontract as  a result of Defaults  
by the S upplier shall in no event exceed: 

(i) in relation to any Defaults  occurring from the C all O ff 
C ommencement Date to the end of the firs t C all O ff 
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C ontract Y ear, the higher of ten million pounds  
(£10,000,000) or a sum equal to one hundred and fifty per 
cent (150% ) of the E s timated Y ear 1 C all O ff C ontract 
C harges; 

(ii) in relation to any Defaults  occurring in each subsequent 
C all O ff C ontract Y ear that commences  during the 
remainder of the C all O ff C ontract P eriod, the higher of 
ten million  pounds  (£10,000,000) in each such C all O ff 
C ontract Y ear or a sum equal to one hundred and fifty 
percent (150% ) of the C all O ff C ontract C harges  payable 
to the S upplier under this  C all O ff C ontract in the previous  
C all O ff C ontract Y ear; and 

(iii) in relation to any Defaults  occurring in each C all O ff 
C ontract Y ear that commences  after the end of the C all 
O ff C ontract P eriod, the higher of ten million pounds  
(£10,000,000) in each such C all O ff C ontract Y ear or a 
sum equal to one hundred and fifty percent (150% ) of the 
C all O ff C ontract C harges  payable to the S upplier under 
this  C all O ff C ontract in the las t C all O ff C ontract Y ear 
commencing during the C all O ff C ontract P eriod;  

unless  the C ustomer has  specified different financial limits  in 
the C all O ff O rder F orm. 

36.2.2 S ubject to C lauses  36.1 (Unlimited L iability) and 36.2 (F inancial L imits ) 
and without prejudice to its  obligation to pay the undisputed C all O ff 
C ontract C harges  as  and when they fall due for payment, the 
C ustomer's  total aggregate liability in respect of all L osses  as  a result 
of C ustomer C auses  shall be limited to: 

(a) in relation to any C ustomer C auses  occurring from the C all O ff 
C ommencement Date to the end of the firs t C all O ff C ontract 
Y ear, a sum equal to the E s timated Y ear 1 C all O ff C ontract 
C harges;  

(b) in relation to any C ustomer C auses  occurring in each 
subsequent C all O ff C ontract Y ear that commences  during the 
remainder of the C all O ff C ontract P eriod, a sum equal to the 
C all O ff C ontract C harges  payable to the S upplier under this  
C all O ff C ontract in the previous  C all O ff C ontract Y ear; and 

(c) in relation to any C ustomer C auses  occurring in each C all O ff 
C ontract Y ear that commences  after the end of the C all O ff 
C ontract P eriod, a s um equal to the C all O ff C ontract C harges  
payable to the S upplier under this  C all O ff C ontract in the last 
C all O ff C ontract Y ear commencing during the C all O ff C ontract 
P eriod. 

36.3 Non-recoverable L osses  

36.3.1 S ubject to C lause 36.1 (Unlimited L iability) neither P arty shall be liable 
to the other P arty for any: 

(a) indirect, special or consequential L oss ;  

(b) los s  of profits , turnover, savings , bus iness  opportunities  or 
damage to goodwill (in each case whether direct or indirect). 

36.4 R ecoverable L osses  
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36.4.1 S ubject to C laus e 36.2 (F inancial L imits ), and notwiths tanding C laus e 
36.3 (Non-recoverable L osses ), the S upplier acknowledges  that the 
C ustomer may, amongst other things , recover from the S upplier the 
following L osses  incurred by the C ustomer to the extent that they arise 
as  a result of a Default by the S upplier: 

(a) any additional operational and/or adminis trative cos ts  and 
expenses  incurred by the C ustomer, including cos ts  relating to 
time spent by or on behalf of the C ustomer in dealing with the 
consequences  of the Default; 

(b) any wasted expenditure or charges ;  

(c) the additional cost of procuring R eplacement S ervices  for the 
remainder of the C all O ff C ontract P eriod and/or replacement 
Deliverables , which shall include any incremental costs  
associated with such R eplacement S ervices  and/or 
replacement Deliverables  above those which would have been 
payable under this  C all O ff C ontract;  

(d) any compensation or interest paid to a third party by the 
C ustomer; and 

(e) any fine, penalty or cos ts  incurred by the C ustomer pursuant to 
L aw.  

36.5 Mis cellaneous  

36.5.1 E ach P arty shall use a ll reasonable endeavours  to mitigate any loss  or 
damage suffered aris ing out of or in connection with this  C all O ff 
C ontract.   

36.5.2 Any Deductions  shall not be taken into cons ideration when calculating 
the S upplier’s  liability under C lause 36.2 (F inancial L imits ). 

36.5.3 S ubject to any rights  of the C ustomer under this  C all O ff C ontract 
(including in respect of an IP R  C laim), any claims  by a third party 
where an indemnity is  s ought by that third party from a P arty to this  
C all O ff C ontract shall be dealt with in accordance with the provis ions  
of F ramework S chedule 20 (C onduct of C laims).  

37. INS UR A NC E  

37.1 T he S upplier shall effect and maintain with a reputable insurance company a 
policy or policies  of ins urance providing an adequate level of cover in respect of all 
risks  which may be incurred by the S upplier, aris ing out of the S upplier’s  
performance of its  obligations  under the C ontract, including death or personal 
injury, loss  of or damage to property or any other loss . Where required by the 
C ustomer, such policy or policies  shall include profess ional indemnity cover in 
respect of any financial loss  to the C ustomer aris ing from any advice g iven or 
omitted to be g iven by the S upplier under the C ontract or otherwise in connection 
with the provis ion of the C ontract S ervices . S uch insurance shall be maintained for 
s o long as  the S upplier may have any liability to the C ustomer.  

37.2 It shall be the respons ibility of the S upplier to determine the amount of insurance 
cover that will be adequate to enable the S upplier to satis fy any liability aris ing in 
respect of the risks  referred to in C lause 37.1. 
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37.3 Without limitation to the generality of C laus e 37.1 the S upplier shall ensure that it 
maintains  the policy or policies  of insurance as  s tipulated in the C all O ff O rder 
F orm.  

37.4 If, for whatever reason, the S upplier fails  to g ive effect to and maintain the 
insurances  required by C lause 37.1 and C lause 37.2 the C ustomer may make 
alternative arrangements  to protect its  interests  and may recover the cos ts  of such 
arrangements  from the S upplier. 

37.5 T he provis ions  of any ins urance or the amount of cover shall not relieve the 
S upplier of any liabilities  under the C ontract.  

J . R E ME DIE S  A ND R E L IE F  

38. C US T O ME R  R E ME DIE S  F O R  DE F A UL T   

38.1 R emedies  

38.1.1 Without prejudice to any other right or remedy of the C ustomer 
hows oever aris ing (including under C all O ff S chedule 6 (S ervice 
L evels , S ervice C redits  and P erformance Monitoring)) and subject to 
the exclus ive financial remedy provis ions  in C lauses  13.6 (S ervice 
L evels  and S ervice C redits ) and 6.4.1(b) (Delay P ayments ), if the 
S upplier commits  any Default of this  C all O ff C ontract then the 
C ustomer may (whether or not any part of the S ervices  have been 
Delivered) do any of the following: 

(a) at the C ustomer's  option, g ive the S upplier the opportunity (at 
the S upplier's  expense) to remedy the Default together with any 
damage resulting from such Default (where such Default is  
capable of remedy) or to supply R eplacement S ervices  and 
carry out any other necessary work to ensure that the terms  of 
this  C all O ff C ontract are fulfilled, in accordance with the 
C ustomer's  ins tructions; 

(b) carry out, at the S upplier's  expense, any work necessary to 
make the provis ion of the S ervices  comply with this  C all O ff 
C ontract;  

(c) if the Default is  a material Default that is  capable of remedy 
(and for these purposes  a material Default may be a s ingle 
material Default or a number of Defaults  or repeated Defaults  - 
whether of the same or different obligations  and regardless  of 
whether such Defaults  are remedied - which taken together 
constitute a material Default): 

(i) ins truct the S upplier to comply with the R ectification P lan 
P rocess ;   

(ii) suspend this  C all O ff C ontract (whereupon the relevant 
provis ions  of C lause 44 (P artial T ermination, S uspens ion 
and P artial S uspens ion) shall apply) and s tep-in to itself 
supply or procure a third party to supply (in whole or in 
part) the S ervices ; 

(iii) without terminating or suspending the whole of this  C all 
O ff C ontract, terminate or suspend this  C all O ff C ontract 
in respect of part of the provis ion of the S ervices  only 
(whereupon the relevant provis ions  of C lause 44 (P artial 
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T ermination, S uspens ion and P artial S uspens ion) shall 
apply) and s tep-in to itself supply or procure a third party 
to supply (in whole or in part) such part of the G ood 
and/or S ervices ;  

38.1.2 Where the C ustomer exercises  any of its  s tep-in rights  under C lauses  
38.1.1(c)(ii) or 38.1.1(c)(iii), the C ustomer shall have the right to charge 
the S upplier for and the S upplier shall on demand pay any cos ts  
reasonably incurred by the C us tomer (including any reasonable 
adminis tration cos ts ) in respect of the supply of any part of the 
S ervices  by the C ustomer or a third party and provided that the 
C ustomer uses  its  reasonable endeavours  to mitigate any additional 
expenditure in obtaining R eplacement S ervices . 

38.2 R ectification P lan P rocess  

38.2.1 Where the C ustomer has  ins tructed the S upplier to comply with the 
R ectification P lan P rocess  pursuant to C lause 38.1.1(c)(i):  

(a) the S upplier shall submit a draft R ectification P lan to the 
C ustomer for it to review as  soon as  poss ible and in any event 
within 10 (ten)  Working Days  (or such other period as  may be 
agreed between the P arties ) from the date of C ustomer’s  
ins tructions . T he S upplier shall submit a draft R ectification P lan 
even if the S upplier disputes  that it is  respons ible for the Default 
g iving rise to the C ustomer’s  request for a draft R ectification 
P lan.  

(b) the draft R ectification P lan shall set out:  

(i) full details  of the Default that has  occurred, including a 
cause analys is ;  

(ii) the actual or anticipated effect of the Default; and 

(iii) the s teps  which the S upplier proposes  to take to rectify 
the Default (if applicable) and to prevent such Default 
from recurring, including timescales  for such steps  and for 
the rectification of the Default (where applicable).  

38.2.2 T he S upplier shall promptly provide to the C ustomer any further 
documentation that the C ustomer requires  to assess  the S upplier’s  
root caus e analys is . If the P arties  do not agree on the root cause s et 
out in the draft R ectification P lan, either P arty may refer the matter to 
be determined by an expert in accordance with paragraph 8 of C all O ff 
S chedule 11 (D ispute R esolution P rocedure). 

38.2.3 T he C ustomer may reject the draft R ectification P lan by notice to the 
S upplier if, acting reasonably, it cons iders  that the draft R ectification 
P lan is  inadequate, for example because the draft R ectification P lan: 

(a) is  ins ufficiently detailed to be capable o proper evaluation;  

(b) will take too long to complete;  

(c) will not prevent reoccurrence of the Default; and/or 

(d) will rectify the Default but in a manner which is  unacceptable to 
the C ustomer. 

38.2.4 T he C ustomer shall notify the S upplier whether it cons ents  to the draft 
R ectification P lan as  soon as  reasonably practicable. If the C ustomer 

57 



 

rejects  the draft R ectification P lan, the C ustomer shall g ive reasons  for 
its  decis ion and the S upplier shall take the reasons  into account in the 
preparation of a revised R ectification P lan. T he S upplier shall submit 
the revised draft of the R ectification P lan to the C ustomer for review 
within five (5) Working Days  (or such other period as  agreed between 
the P arties ) of the C ustomer’s  notice rejecting the firs t draft. 

38.2.5 If the C ustomer consents  to the R ectification P lan, the S upplier shall 
immediately s tart work on the actions  set out in the R ectification P lan. 

39. S UP P L IE R  R E L IE F  DUE  T O  C US T O ME R  C A US E  

39.1 If the S upplier has  failed to: 

39.1.1 Achieve a Miles tone by its  Miles tone Date; 

39.1.2 provide the S ervices  in accordance with the S ervice L evels ;  

39.1.3 comply with its  obligations  under this  C all O ff C ontract,  

(each a “S upplier Non-P erformance”),  

and can demonstrate that the S upplier Non-P erformance would not have 
occurred but for a C us tomer C ause, then (subject to the S upplier fulfilling its  
obligations  in C laus e 17 (S upplier Notification of C ustomer C ause)): 

(a) the S upplier shall not be treated as  being in breach of this  C all 
O ff C ontract to the extent the S upplier can demonstrate that the 
S upplier Non-P erformance was  caus ed by the C ustomer 
C ause; 

(b) the C ustomer shall not be entitled to exercise any rights  that 
may arise as  a result of that S upplier Non-P erformance to 
terminate this  C all O ff C ontract pursuant to C lause 41 
(C ustomer T ermination R ights) except C lause 41.7 
(T ermination Without C ause);  

(c) where the S upplier Non-P erformance constitutes  the failure to 
Achieve a Miles tone by its  Miles tone Date: 

(i) the Miles tone Date shall be postponed by a period equal 
to the period of Delay that the S upplier can demonstrate 
was  caus ed by the C ustomer C ause; 

(ii) if the C ustomer, acting reasonably, cons iders  it 
appropriate, the Implementation P lan shall be amended 
to reflect any consequential revis ions  required to 
subsequent Miles tone D ates  resulting from the C ustomer 
C ause; 

(iii) if failure to Achieve a Miles tone attracts  a Delay P ayment, 
the S upplier shall have no liability to pay any such Delay 
P ayment associated with the Miles tone to the extent that 
the S upplier can demonstrate that such failure was  
caused by the C ustomer C ause; and/or 

(d) where the S upplier Non-P erformance constitutes  a S ervice 
L evel F ailure: 

(i) the S upplier shall not be liable to accrue S ervice C redits ; 

58 



 

(ii) the C ustomer shall not be entitled to any C ompensation 
for C ritical S ervice L evel F ailure pursuant to C lause 14 
(C ritical S ervice L evel F ailure); and 

(iii) the S upplier shall be entitled to invoice for the C all O ff 
C ontract C harges  for the provis ion of the relevant 
S ervices  affected by the C ustomer C ause, 

in each case, to the extent that the S upplier can demonstrate 
that the S ervice L evel F ailure was  caused by the C ustomer 
C ause. 

39.2 In order to claim any of the rights  and/or relief referred to in C lause 39.1, the 
S upplier shall: 

39.2.1 comply with its  obligations  under C lause 17 (Notification of C ustomer 
C aus e); and 

39.2.2 within ten (10) Working Days  of becoming aware that a C ustomer 
C ause has  caused, or is  likely to cause, a S upplier Non-P erformance, 
g ive the C ustomer notice (a “R elief Notic e”) setting out details  of: 

(a) the S upplier Non-P erformance; 

(b) the C ustomer C ause and its  effect on the S upplier’s  ability to 
meet its  obligations  under this  C all O ff C ontract; and 

(c) the relief claimed by the S upplier. 

39.3 F ollowing the receipt of a R elief Notice, the C ustomer shall as  soon as  
reasonably practicable cons ider the nature of the S upplier Non-P erformance and 
the alleged C ustomer C ause and whether it agrees  with the S upplier’s  ass essment 
set out in the R elief Notice as  to the effect of the relevant C ustomer C ause and its  
entitlement to relief, consulting with the S upplier where necessary. 

39.4 Without prejudice to C lauses  8.6 (C ontinuing obligation to provide the S ervices ), 
if a D ispute arises  as  to: 

39.4.1 whether a S upplier Non-P erformance would not have occurred but for 
a C ustomer C ause; and/or 

39.4.2 the nature and/or extent of the relief claimed by the S upplier, 

either P arty may refer the D ispute to the D ispute R esolution P rocedure. P ending the 
resolution of the D ispute, both P arties  shall continue to resolve the causes  of, and 
mitigate the effects  of, the S upplier Non-P erformance. 

39.5 Any Variation that is  required to the Implementation P lan or to the C all O ff 
C ontract C harges  pursuant to C lause 39 shall be implemented in accordance with 
the Variation P rocedure. 

40. F O R C E  MA J E UR E  

40.1 S ubject to the remainder of C lause 40 (and, in relation to the S upplier, subject to 
its  compliance with any obligations  in C laus e 15 (B us iness  C ontinuity and D isas ter 
R ecovery)), a P arty may claim relief under C lause 40 from liability for failure to 
meet its  obligations  under this  C all O ff C ontract for as  long as  and only to the 
extent that the performance of those obligations  is  directly affected by a F orce 
Majeure E vent. Any failure or delay by the S upplier in performing its  obligations  
under this  C all O ff C ontract which res ults  from a failure or delay by an agent, S ub-
C ontractor or supplier shall be regarded as  due to a F orce Majeure E vent only if 
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that agent, S ub-C ontractor or supplier is  itself impeded by a F orce Majeure E vent 
from complying with an obligation to the S upplier.  

40.2 T he Affected P arty shall as  soon as  reasonably practicable is sue a F orce 
Majeure Notice, which s hall include details  of the F orce Majeure E vent, its  effect on 
the obligations  of the Affected P arty and any action the Affected P arty proposes  to 
take to mitigate its  effect. 

40.3 If the S upplier is  the Affected P arty, it shall not be entitled to claim relief under 
C laus e 40 to the extent that consequences  of the relevant F orce Majeure E vent: 

40.3.1 are capable of being mitigated by any of the provis ion of any S ervices , 
including any B C DR  S ervices , but the S upplier has  failed to do s o; 
and/or 

40.3.2 should have been foreseen and prevented or avoided by a prudent 
provider of S ervices  s imilar to the S ervices , operating to the standards  
required by this  C all O ff C ontract. 

40.4 S ubject to C laus e 40.5, as  soon as  practicable after the Affected P arty is s ues  the 
F orce Majeure Notice, and at regular intervals  thereafter, the P arties  shall cons ult 
in good faith and use reasonable endeavours  to agree any s teps  to be taken and 
an appropriate timetable in which those s teps  should be taken, to enable continued 
provis ion of the S ervices  affected by the F orce Majeure E vent. 

40.5 T he P arties  shall at all times  following the occurrence of a F orce Majeure E vent 
and during its  subs istence use their respective reasonable endeavours  to prevent 
and mitigate the effects  of the F orce Majeure E vent. Where the S upplier is  the 
Affected P arty, it shall take all s teps  in accordance with G ood Industry P ractice to 
overcome or minimise the consequences  of the F orce Majeure E vent. 

40.6 Where, as  a res ult of a F orce Majeure E vent: 

40.6.1 an Affected P arty fails  to perform its  obligations  in accordance with this  
C all O ff C ontract, then during the continuance of the F orce Majeure 
E vent: 

(a) the other P arty shall not be entitled to exercise any rights  to 
terminate this  C all O ff C ontract in whole or in part as  a result of 
such failure unless  the provis ion of the S ervices  is  materially 
impacted by a F orce Majeure E vent which endures  for a 
continuous  period of more than ninety (90) days ; and 

(b) the S upplier shall not be liable for any Default and the 
C ustomer shall not be liable for any C ustomer C ause aris ing as  
a res ult of such failure; 

40.6.2 the S upplier fails  to perform its  obligations  in accordance with this  C all 
O ff C ontract: 

(a) the C ustomer shall not be entitled: 

(i) during the continuance of the F orce Majeure E vent to 
exercise its  s tep-in rights  under C lause 38.1.1(b) and 
38.1.1(c) (C ustomer R emedies  for Default) as  a result of 
such failure; 

(ii) to receive Delay P ayments  pursuant to C laus e 6.4 (Delay 
P ayments ) to the extent that the Achievement of any 
Miles tone is  affected by the F orce Majeure E vent; and 
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(iii) to receive S ervice C redits  or withhold and retain any of 
the C all O ff C ontract C harges  as  C ompensation for 
C ritical S ervice L evel F ailure pursuant to C laus e 
14 (C ritical S ervice L evel F ailure) to the extent that a 
S ervice L evel F ailure or C ritical S ervice L evel F ailure has  
been caused by the F orce Majeure E vent; and 

(b) the S upplier shall be entitled to receive payment of the C all O ff 
C ontract C harges  (or a proportional payment of them) only to 
the extent that the S ervices  (or part of the S ervices ) continue to 
be provided in accordance with the terms  of this  C all O ff 
C ontract during the occurrence of the F orce Majeure E vent. 

40.7 T he Affected P arty s hall notify the other P arty as  soon as  practicable after the 
F orce Majeure E vent ceases  or no longer causes  the Affected P arty to be unable to 
comply with its  obligations  under this  C all O ff C ontract. 

40.8 R elief from liability for the Affected P arty under C lause 40 shall end as  soon as  
the F orce Majeure E vent no longer causes  the Affected P arty to be unable to 
comply with its  obligations  under this  C all O ff C ontract and shall not be dependent 
on the serving of notice under C lause 40.7. 

K . T E R MINA T IO N A ND E X IT  MA NA G E ME NT  

41. C US T O ME R  T E R MINA T IO N R IG HT S  

41.1 T ermination in R elation to C all O ff G uarantee 

41.1.1 Where this  C all O ff C ontract is  conditional upon the S upplier procuring 
a C all O ff G uarantee pursuant to C lause 4 (C all O ff G uarantee), the 
C ustomer may terminate this  C all O ff C ontract by is suing a 
T ermination Notice to the S upplier where: 

(a) the C all O ff G uarantor withdraws  the C all O ff G uarantee for any 
reason whatsoever;  

(b) the C all O ff G uarantor is  in breach or anticipatory breach of the 
C all O ff G uarantee;  

(c) an Insolvency E vent occurs  in respect of the C all O ff G uarantor; 
or 

(d) the C all O ff G uarantee becomes  invalid or unenforceable for 
any reason whatsoever, 

and in each case the C all O ff G uarantee (as  applicable) is  not replaced 
by an alternative guarantee agreement acceptable to the C ustomer; or 

(e) the S upplier fails  to provide the documentation required by 
C laus e 4.1 by the date so specified by the C ustomer. 

 

41.2 T ermination on Material Default 

41.2.1 T he C ustomer may terminate this  C all O ff C ontract for material Default 
by is suing a T ermination Notice to the S upplier where:  

(a) the S upplier commits  a C ritical S ervice L evel F ailure;  

(b) the representation and warranty g iven by the S upplier pursuant 
to C lause 3.2.5  (R epresentations  and Warranties ) is  materially 
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untrue or mis leading, and the S upplier fails  to provide details  of 
proposed mitigating factors  which in the reasonable opinion of 
the C ustomer are acceptable;  

(c) as  a res ult of any Defaults , the C ustomer incurs  L osses  in any 
C ontract Y ear which exceed 80%  (unless  s tated differently in 
the C all O ff O rder F orm) of the value of the S upplier’s  
aggregate annual liability limit for that C ontract Y ear as  s et out 
in C laus es  36.2.1(a) and 36.2.1(b) (L iability); 

(d) the C ustomer express ly reserves  the right to terminate this  C all 
O ff C ontract for material Default, including pursuant to any of 
the following C lauses : 6.2.3 (Implementation P lan), 8.4.2 
(S ervices ), 14.1 (C ritical S ervice L evel F ailure), 16.4 
(D is ruption), 21.5 (R ecords , Audit Access  and O pen B ook 
Data),  24 (P romoting T ax C ompliance), 34.3.9 (C onfidentiality), 
50.6.2 (P revention of F raud and B ribery), P aragraph 1.2.4 of 
the Annex to P art A  and P aragraph 1.2.4 of the Annex to P art B  
of C all O ff S chedule 10 (S taff T ransfer);  

(e) the S upplier commits  any material Default of this  C all O ff 
C ontract which is  not, in the reasonable opinion of the 
C ustomer, capable of remedy; and/or 

(f) the S upplier commits  a Default, including a material Default, 
which in the opinion of the C ustomer is  remediable but has  not 
remedied such Default to the satis faction of the C us tomer in 
accordance with the R ectification P lan P rocess .  

41.2.2 F or the purpose of C lause 41.2.1, a material Default may be a s ingle 
material Default or a number of Defaults  or repeated Defaults  (whether 
of the same or different obligations  and regardless  of whether such 
Defaults  are remedied) which taken together constitute a material 
Default. 

41.3 T ermination in R elation to F inancial S tanding 

41.3.1 T he C us tomer may terminate this  C all O ff C ontract by is s uing a 
T ermination Notice to the S upplier where in the reasonable opinion of 
the C ustomer there is  a material detrimental change in the financial 
s tanding and/or the credit rating of the S upplier which:  

(a) advers ely impacts  on the S upplier's  ability to supply the 
S ervices  under this  C all O ff C ontract; or 

(b) could reasonably be expected to have an adverse impact on 
the S uppliers  ability to supply the S ervices  under this  C all O ff 
C ontract. 

41.4 T ermination on Insolvency 

41.4.1 T he C us tomer may terminate this  C all O ff C ontract by is suing a 
T ermination Notice to the S upplier where an Insolvency E vent affecting 
the S upplier occurs . 

41.5 T ermination on C hange of C ontrol 

41.5.1 T he S upplier shall notify the C ustomer immediately in writing and as  
soon as  the S upplier is  aware (or ought reasonably to be aware) that it 
is  anticipating, undergoing, undergoes  or has  undergone a C hange of 
C ontrol and provided such notification does  not contravene any L aw.  
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41.5.2 T he S upplier shall ensure that any notification made pursuant to 
C laus e 41.5.1 shall set out full details  of the C hange of C ontrol 
including the circumstances  suggesting and/or explaining the C hange 
of C ontrol. 

41.5.3 T he C ustomer may terminate this  C all O ff C ontract by is suing a 
T ermination Notice under C lause 41.5 to the S upplier within s ix (6) 
Months  of: 

(a) being notified in writing that a C hange of C ontrol is  anticipated 
or in contemplation or has  occurred; or 

(b) where no notification has  been made, the date that the 
C us tomer becomes  aware that a C hange of C ontrol is  
anticipated or is  in contemplation or has  occurred, 

but shall not be permitted to terminate where an Approval was  granted 
prior to the C hange of C ontrol.  

41.6 T ermination for breach of R egulations  

41.6.1 T he C ustomer may terminate this  C all O ff C ontract by is suing a 
T ermination Notice to the S upplier on the occurrence of any of the 
s tatutory provis os  contained in R egulation 73 (1) (a) to (c). 

41.7 T ermination Without C aus e 

41.7.1 T he C ustomer shall have the right to terminate this  C all O ff C ontract at 
any time by is suing a T ermination Notice to the S upplier g iving at leas t 
thirty (30) Working Days  written notice (unless  s tated differently in the 
C all O ff O rder F orm). 

41.8 T ermination in R elation to F ramework Agreement 

41.8.1 T he C ustomer may terminate this  C all O ff C ontract by is suing a 
T ermination Notice to the S upplier if the F ramework Agreement is  
terminated for any reason whatsoever. 

41.9 T ermination In R elation to B enchmarking 

41.9.1 T he C ustomer may terminate this  C all O ff C ontract by is suing a 
T ermination Notice to the S upplier if the S upplier refuses  or fails  to 
comply with its  obligations  as  set out in paragraphs  1 and 2 of 
F ramework S chedule 12 (C ontinuous  Improvement and 
B enchmarking). 

41.10 T ermination in R elation to Variation 

41.10.1 T he C ustomer may terminate this  C all O ff C ontract by is suing a 
T ermination Notice to the S upplier for failure of the P arties  to agree or 
the S upplier to implement a Variation in accordance with the Variation 
P rocedure. 

42. S UP P L IE R  T E R MINA T IO N R IG HT S  

42.1 T ermination on C ustomer C ause for F ailure to P ay 

42.1.1 T he S upplier may, by is suing a T ermination Notice to the C ustomer, 
terminate this  C all O ff C ontract if the C ustomer fails  to pay an 
undisputed sum due to the S upplier under this  C all O ff C ontract which 
in aggregate exceeds  an amount equal to one month’s  average C all 
O ff C ontract C harges  (unless  a different amount has  been specified in 
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the C all O ff O rder F orm), for the purposes  of this  C lause 42.1.1 (the 
“Undis puted S ums  L imit”), and the said undisputed sum due 
remains  outs tanding for forty (40) Working Days  (the “Undis puted 
S ums  T ime P eriod”) after the receipt by the C ustomer of a written 
notice of non-payment from the S upplier specifying:  

(a) the C ustomer’s  failure to pay; and 

(b) the correct overdue and undisputed sum; and 

(c) the reasons  why the undisputed sum is  due; and  

(d) the requirement on the C ustomer to remedy the failure to pay; 
and 

this  C all O ff C ontract shall then terminate on the date specified in the 
T ermination Notice (which s hall not be less  than twenty (20) Working 
Days  from the date of the is sue of the T ermination Notice), s ave that 
such right of termination shall not apply where the failure to pay is  due 
to the C ustomer exercis ing its  rights  under this  C all O ff C ontract 
including C lause 23.3 (R etention and S et off). 

42.1.2 T he S upplier shall not suspend the supply of the S ervices  for failure of 
the C ustomer to pay undisputed sums  of money (whether in whole or 
in part). 

43. T E R MINA T IO N B Y  E IT HE R  P A R T Y  

43.1 T ermination for continuing F orce Majeure E vent 

43.1.1 E ither P arty may, by is suing a T ermination Notice to the other P arty, 
terminate this  C all O ff C ontract in accordance with C lause 40.6.1(a) 
(F orce Majeure). 

44. P A R T IA L  T E R MINA T IO N, S US P E NS IO N A ND P A R T IA L  S US P E NS IO N 

44.1 Where the C ustomer has  the right to terminate this  C all O ff C ontract, the 
C us tomer s hall be entitled to terminate or suspend all or part of this  C all O ff 
C ontract provided always  that, if the C ustomer elects  to terminate or suspend this  
C all O ff C ontract in part, the parts  of this  C all O ff C ontract not terminated or 
s uspended can, in the C ustomer’s  reasonable opinion, operate effectively to deliver 
the intended purpose of the surviving parts  of this  C all O ff C ontract. 

44.2 Any suspens ion of this  C all O ff C ontract under C lause 44.1 shall be for such 
period as  the C ustomer may specify and without prejudice to any right of 
termination which has  already accrued, or subsequently accrues , to the C ustomer. 

44.3 T he P arties  s hall seek to agree the effect of any Variation necess itated by a  
partial termination, suspens ion or partial suspens ion in accordance with the 
Variation P rocedure, including the effect that the partial termination, suspens ion or 
partial suspens ion may have on the provis ion of any other S ervices  and the C all O ff 
C ontract C harges , provided that the S upplier shall not be entitled to:  

44.3.1 an increase in the C all O ff C ontract C harges  in respect of the provis ion 
of the S ervices  that have not been terminated if the partial termination 
arises  due to the exercise of any of the C ustomer’s  termination rights  
under C lause 41 (C ustomer T ermination R ights ) except C lause 41.7 
(T ermination Without C ause); and 

44.3.2 reject the Variation. 
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45. C O NS E Q UE NC E S  O F  E X P IR Y  O R  T E R MINA T IO N 

45.1 C onsequences  of termination under C lauses  41.1 (T ermination in R elation to 
G uarantee), 41.2 (T ermination on Material Default), 41.3 (T ermination in R elation 
to F inancial S tanding), 41.8 (T ermination in R elation to F ramework Agreement), 
41.9 (T ermination in R elation to B enchmarking) and 41.10 (T ermination in R elation 
to Variation) 

45.1.1 Where the C us tomer: 

(a) terminates  (in whole or in part) this  C all O ff C ontract under any 
of the C lauses  referred to in C lause 45.1; and  

(b) then makes  other arrangements  for the supply of the S ervices ,  

the C us tomer may recover from the S upplier the cos t reasonably 
incurred of making those other arrangements  and any additional 
expenditure incurred by the C ustomer throughout the remainder of the 
C all O ff C ontract P eriod provided that C ustomer shall take all 
reasonable s teps  to mitigate s uch additional expenditure. No further 
payments  shall be payable by the C ustomer to the S upplier until the 
C ustomer has  es tablished the final cos t of making those other 
arrangements . 

45.2 C onsequences  of termination under C lauses  41.7 (T ermination without C aus e) 
and 42.1 (T ermination on C ustomer C ause for F ailure to P ay) 

45.2.1 Where: 

(a) the C us tomer terminates  (in whole or in part) this  C all O ff 
C ontract under C lause 41.7 (T ermination without C ause); or  

(b) the S upplier terminates  this  C all O ff C ontract pursuant to 
C laus e 42.1 (T ermination on C ustomer C ause for F ailure to 
P ay),  

the C ustomer shall indemnify the S upplier agains t any reasonable and 
proven L os s es  which would otherwise represent an unavoidable los s  
by the S upplier by reason of the termination of this  C all O ff C ontract, 
provided that the S upplier takes  all reasonable s teps  to mitigate such 
L os s es . T he S upplier shall submit a fully itemised and cos ted lis t of 
such L oss es , with supporting evidence including such further evidence 
as  the C ustomer may require, reasonably and actually incurred by the 
S upplier as  a result of termination under C lause 41.7 (T ermination 
without C ause). 

45.2.2 T he C ustomer shall not be liable under C lause 45.2.1 to pay any sum 
which: 

(a) was  claimable under insurance held by the S upplier, and the 
S upplier has  failed to make a claim on its  insurance, or has  
failed to make a claim in accordance with the procedural 
requirements  of the insurance policy; or 

(b) when added to any sums  paid or due to the S upplier under this  
C all O ff C ontract, exceeds  the total sum that would have been 
payable to the S upplier if this  C all O ff C ontract had not been 
terminated. 

45.3 C onsequences  of termination under C laus e 43.1 (T ermination for C ontinuing 
F orce Majeure E vent) 
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45.3.1 T he cos ts  of termination incurred by the P arties  shall lie where they fall 
if either P arty terminates  or partially terminates  this  C all O ff C ontract 
for a continuing F orce Majeure E vent pursuant to C lause 43.1 
(T ermination for C ontinuing F orce Majeure E vent).  

45.4 C onsequences  of T ermination for Any R eason  

45.4.1 S ave as  otherwise express ly provided in this  C all O ff C ontract: 

(a) termination or expiry of this  C all O ff C ontract shall be without 
prejudice to any rights , remedies  or obligations  accrued under 
this  C all O ff C ontract prior to termination or expiration and 
nothing in this  C all O ff C ontract shall prejudice the right of 
either P arty to recover any amount outs tanding at the time of 
such termination or expiry; and 

(b) termination of this  C all O ff C ontract shall not affect the 
continuing rights , remedies  or obligations  of the C us tomer or 
the S upplier under C lauses  21 (R ecords , Audit Access  & O pen 
B ook Data), 33 (Intellectual P roperty R ights), 
34.3 (C onfidentiality), 34.5 (F reedom of Information) 
34.6 (P rotection of P ersonal Data), 36 (L iability), 45 
(C onsequences  of E xpiry or T ermination), 51 (S everance), 53 
(E ntire Agreement), 54 (T hird P arty R ights) 56 (D ispute 
R esolution) and 57 (G overning L aw and J urisdiction), and the 
provis ions  of C all O ff S chedule 1 (Definitions ), C all O ff 
S chedule 3 (C all O ff C ontract C harges , P ayment and 
Invoicing), C all O ff S chedule 9 (E xit Management), C all O ff 
S chedule 10 (S taff T ransfer), C all O ff S chedule 11 (D ispute 
R esolution P rocedure) and, without limitation to the foregoing, 
any other provis ion of this  C all O ff C ontract which express ly or 
by implication is  to be performed or observed notwiths tanding 
termination or expiry shall survive the C all O ff E xpiry Date. 

45.5 E xit management  

45.5.1 T he P arties  shall comply with the exit management provis ions  set out 
in C all O ff S chedule 9 (E xit Management).  

L . MIS C E L L A NE O US  A ND  G O VE R NING  L A W 

46. C O MP L IA NC E  

46.1 Health and S afety 

46.1.1 T he S upplier shall perform its  obligations  under this  C all O ff C ontract 
(including those in relation to the S ervices ) in accordance with: 

(a) all applicable L aw regarding health and safety; and 

(b) the C ustomer’s  health and safety policy (as  provided to the 
S upplier from time to time) whils t at the C ustomer P remises .  

46.1.2 E ach P arty shall promptly notify the other of as  soon as  poss ible of any 
health and safety incidents  or material health and safety hazards  at the 
C us tomer P remises  of which it becomes  aware and which relate to or 
arise in connection with the performance of this  C all O ff C ontract 

46.1.3 While on the C ustomer P remis es , the S upplier shall comply with any 
health and s afety measures  implemented by the C ustomer in respect 
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of S upplier P ersonnel and other persons  working there and any 
ins tructions  from the C ustomer on any necessary associated safety 
measures . 

46.2 E quality and D ivers ity 

46.2.1 T he S upplier shall: 

(a) perform its  obligations  under this  C all O ff C ontract (including 
thos e in relation to provis ion of the S ervices ) in accordance 
with: 

(i) all applicable equality L aw (whether in relation to race, 
sex, gender reass ignment, relig ion or belief, disability, 
sexual orientation, pregnancy, maternity, age or 
otherwise); and 

(ii) any other requirements  and ins tructions  which the 
C ustomer reasonably imposes  in connection with any 
equality obligations  imposed on the C ustomer at any time 
under applicable equality L aw;  

(b) take all necessary s teps , and inform the C ustomer of the s teps  
taken, to prevent unlawful discrimination des ignated as  such by 
any court or tribunal, or the E quality and Human R ights  
C ommis s ion or (any successor organisation). 

46.3 O fficial S ecrets  Act and F inance Act 

46.3.1 T he S upplier shall comply with the provis ions  of: 

(a) the O fficial S ecrets  Acts  1911 to 1989; and 

(b) section 182 of the F inance Act 1989. 

46.4 E nvironmental R equirements  

46.4.1 T he S upplier shall, when working on the S ites , perform its  obligations  
under this  C all O ff C ontract in accordance with the E nvironmental 
P olicy of the C ustomer.  

46.4.2 T he C ustomer shall provide a copy of its  written E nvironmental P olicy 
(if any) to the S upplier upon the S upplier’s  written request. 

47. A S S IG NME NT  A ND NO V A T IO N  

47.1 T he S upplier shall not ass ign, novate, S ub-C ontract or otherwise dispose of or 
create any trus t in relation to any or a ll of its  rights , obligations  or liabilities  under 
this  C all O ff C ontract or any part of it without Approval.  

47.2 T he C ustomer may ass ign, novate or otherwis e dispose of any or all of its  rights , 
liabilities  and obligations  under this  C all O ff C ontract or any part thereof to: 

47.2.1 any other C ontracting Authority; or 

47.2.2 any other body es tablis hed by the C rown or under s tatute in order 
substantially to perform any of the functions  that had previous ly been 
performed by the C ustomer; or 

47.2.3 any private sector body which substantially performs  the functions  of 
the C ustomer,  
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and the S upplier shall, at the C us tomer’s  request, enter into a novation agreement in 
s uch form as  the C ustomer shall reasonably specify in order to enable the C ustomer 
to exercise its  rights  pursuant to this  C lause 47.2. 

47.3 A change in the legal s tatus  of the C ustomer shall not, subject to C lause 47.4 
affect the validity of this  C all O ff C ontract and this  C all O ff C ontract shall be binding 
on any successor body to the C ustomer. 

47.4 If the C us tomer ass igns , novates  or otherwise disposes  of any of its  rights , 
obligations  or liabilities  under this  C all O ff C ontract to a private sector body in 
accordance with C lause  47.2.3 (the “T rans feree” in the rest of this  C lause 47.4) 
the right of termination of the C ustomer in C lause 41.4 (T ermination on Insolvency) 
s hall be available to the S upplier in the event of insolvency of the T ransferee (as  if 
the references  to S upplier in C lause 41.4 (T ermination on Insolvency) and to 
S upplier or F ramework G uarantor or C all O ff G uarantor in the definition of 
Insolvency E vent were references  to the T ransferee). 

48. WA IVE R  A ND C UMUL A T IVE  R E ME DIE S  

48.1 T he rights  and remedies  under this  C all O ff C ontract may be waived only by 
notice in accordance with C lause 55 (Notices) and in a manner that express ly 
s tates  that a waiver is  intended. A  failure or delay by a P arty in ascertaining or 
exercis ing a right or remedy provided under this  C all O ff C ontract or by L aw shall 
not constitute a waiver of that right or remedy, nor shall it prevent or res trict the 
further exercise of that right or remedy. 

48.2 Unless  otherwise provided in this  C all O ff C ontract, rights  and remedies  under 
this  C all O ff C ontract are cumulative and do not exclude any rights  or remedies  
provided by L aw, in equity or otherwise. 

49. R E L A T IO NS HIP  O F  T HE  P A R T IE S  

49.1 E xcept as  express ly provided otherwise in this  C all O ff C ontract, nothing in this  
C all O ff C ontract, nor any actions  taken by the P arties  pursuant to this  C all O ff 
C ontract, shall create a partnership, joint venture or relationship of employer and 
employee or principal and agent between the P arties , or authorise either P arty to 
make representations  or enter into any commitments  for or on behalf of any other 
P arty. 

50. P R E VE NT IO N O F  F R A UD A ND B R IB E R Y  

50.1 T he S upplier represents  and warrants  that neither it, nor to the best of its  
knowledge any S upplier P ersonnel, have at any time prior to the C all O ff 
C ommencement Date:  

50.1.1 committed a P rohibited Act or been formally notified that it is  subject to 
an inves tigation or prosecution which relates  to an alleged P rohibited 
Act; and/or  

50.1.2 been lis ted by any government department or agency as  being 
debarred, suspended, proposed for suspens ion or debarment, or 
otherwise inelig ible for participation in government procurement 
programmes or contracts  on the grounds  of a P rohibited Act.  

50.2 T he S upplier shall not during the C all O ff C ontract P eriod: 

50.2.1 commit a P rohibited Act; and/or 

68 



 

50.2.2 do or suffer anything to be done which would cause the C ustomer or 
any of the C ustomer’s  employees , consultants , contractors , sub-
contractors  or agents  to contravene any of the R elevant R equirements  
or otherwis e incur any liability in relation to the R elevant R equirements . 

50.3 T he S upplier shall during the C all O ff C ontract P eriod: 

50.3.1 establish, maintain and enforce, and require that its  S ub-C ontractors  
es tablish, maintain and enforce, policies  and procedures  which are 
adequate to ensure compliance with the R elevant R equirements  and 
prevent the occurrence of a P rohibited Act;  

50.3.2 keep appropriate records  of its  compliance with its  obligations  under 
C laus e 50.3.1 and make s uch records  available to the C ustomer on 
reques t; 

50.3.3 if so required by the C ustomer, within twenty (20) Working Days  of the 
C all O ff C ommencement Date, and annually thereafter, certify to the 
C us tomer in writing that the S upplier and all persons  associated with it 
or its  S ub-C ontractors  or other persons  who are supplying the S ervices  
in connection with this  C all O ff C ontract are compliant with the 
R elevant R equirements .  T he S upplier shall provide such supporting 
evidence of compliance as  the C ustomer may reasonably request; and 

50.3.4 have, maintain and where appropriate enforce an anti-bribery policy 
(which shall be disclosed to the C ustomer on request) to prevent it and 
any S upplier P ersonnel or any person acting on the S upplier's  behalf 
from committing a P rohibited Act. 

50.4 T he S upplier shall immediately notify the C ustomer in writing if it becomes aware 
of any breach of C lause 50.1, or has  reason to believe that it has  or any of the 
S upplier P ersonnel have: 

50.4.1 been subject to an inves tigation or prosecution which relates  to an 
alleged P rohibited Act; 

50.4.2 been lis ted by any government department or agency as  being 
debarred, suspended, proposed for suspens ion or debarment, or 
otherwise inelig ible for participation in government procurement 
programmes or contracts  on the grounds  of a P rohibited Act; and/or 

50.4.3 received a request or demand for any undue financial or other 
advantage of any kind in connection with the performance of this  C all 
O ff C ontract or otherwise suspects  that any person or P arty directly or 
indirectly connected with this  C all O ff C ontract has  committed or 
attempted to commit a P rohibited Act. 

50.5 If the S upplier makes  a notification to the C ustomer pursuant to C lause 50.4, the 
S upplier shall respond promptly to the C ustomer's  enquiries , co-operate with any 
inves tigation, and allow the C ustomer to audit any books , records  and/or any other 
relevant documentation in accordance with C laus e 21 (R ecords , Audit Access  and 
O pen B ook Data). 

50.6 If the S upplier breaches  C lause 50.3, the C ustomer may by notice: 

50.6.1 require the S upplier to remove from performance of this  C all O ff 
C ontract any S upplier P ersonnel whose acts  or omiss ions  have 
caused the S upplier’s  breach; or 

50.6.2 immediately terminate this  C all O ff C ontract for material Default. 
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50.7 Any notice served by the C ustomer under C lause 50.4 shall specify the nature of 
the P rohibited Act, the identity of the P arty who the C ustomer believes  has  
committed the P rohibited Act and the action that the C ustomer has  elected to take 
(including, where relevant, the date on which this  C all O ff C ontract shall terminate). 

51. S E VE R A NC E  

51.1 If any provis ion of this  C all O ff C ontract (or part of any provis ion) is  held to be 
void or otherwise unenforceable by any court of competent jurisdiction, such 
provis ion (or part) shall to the extent necessary to ensure that the remaining 
provis ions  of this  C all O ff C ontract are not void or unenforceable be deemed to be 
deleted and the validity and/or enforceability of the remaining provis ions  of this  C all 
O ff C ontract shall not be affected. 

51.2 In the event that any deemed deletion under C lause 51.1 is  so fundamental as  to 
prevent the accomplishment of the purpose of this  C all O ff C ontract or materially 
alters  the balance of risks  and rewards  in this  C all O ff C ontract, either P arty may 
g ive notice to the other P arty requiring the P arties  to commence good faith 
negotiations  to amend this  C all O ff C ontract so that, as  amended, it is  valid and 
enforceable, preserves  the balance of risks  and rewards  in this  C all O ff C ontract 
and, to the extent that is  reasonably practicable, achieves  the P arties ' orig inal 
commercial intention. 

51.3 If the P arties  are unable to res olve the D ispute aris ing under C lause 51 within 
twenty (20) Working Days  of the date of the notice g iven pursuant to C lause 51.2, 
this  C all O ff C ontract s hall automatically terminate with immediate effect. T he cos ts  
of termination incurred by the P arties  shall lie where they fall if this  C all O ff 
C ontract is  terminated pursuant to C lause 51. 

52. F UR T HE R  A S S UR A NC E S  

52.1 E ach P arty undertakes  at the request of the other, and at the cost of the 
requesting P arty to do all acts  and execute all documents  which may be necessary 
to g ive effect to the meaning of this  C all O ff C ontract. 

53. E NT IR E  A G R E E ME NT  

53.1 T his  C all O ff C ontract and the documents  referred to in it constitute the entire 
agreement between the P arties  in respect of the matter and supersede and 
extinguis h all prior negotiations , course of dealings  or agreements  made between 
the P arties  in relation to its  subject matter, whether written or oral. 

53.2 Neither P arty has  been g iven, nor entered into this  C all O ff C ontract in reliance 
on, any warranty, s tatement, promise or representation other than those express ly 
set out in this  C all O ff C ontract. 

53.3 Nothing in C lause 53 s hall exclude any liability in respect of mis representations  
made fraudulently. 

54. T HIR D P A R T Y  R IG HT S  

54.1 T he provis ions  of paragraphs  2.1 and 2.6 of P art A, paragraphs  2.1, 2.6, 3.1 and 
3.3 of P art B , paragraphs  2.1 and 2.3 of P art C  and paragraphs  and 1.4, 2.3 and 
2.8 of P art D  of C all O ff S chedule 10 (S taff T ransfer) and the provis ions  of 
paragraph 9.9 of C all O ff S chedule 9 (E xit Management) (together “T hird P arty 
P rov is ions ”) confer benefits  on persons  named in such provis ions  other than the 
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S igned F or™  1st C las s  or other prepaid in the manner set out in the table in 
C laus e 55.2: 

55.3.1 any T ermination Notice (C lause 41 (C ustomer T ermination R ights )),  

55.3.2 any notice in respect of: 

(a) partial termination, suspens ion or partial suspens ion (C lause 44 
(P artial T ermination, S uspens ion and P artial S uspens ion)),  

(b) waiver (C lause 48 (Waiver and C umulative R emedies ))  

(c) Default or C ustomer C ause; and  

55.3.3 any D ispute Notice. 

55.4 F ailure to send any orig inal notice by personal delivery or recorded delivery in 
accordance with C lause 55.3 shall invalidate the service of the related e-mail 
transmiss ion. T he deemed time of delivery of such notice shall be the deemed time 
of delivery of the orig inal notice sent by personal delivery or R oyal Mail S igned 
F or™  1s t C lass  delivery (as  set out in the table in C lause 55.2) or, if earlier, the 
time of response or acknowledgement by the other P arty to the email attaching the 
notice. 

55.5 C laus e 55 does  not apply to the service of any proceedings  or other documents  
in any legal action or, where applicable, any arbitration or other method of dispute 
res olution (other than the service of a D ispute Notice under the D ispute R esolution 
P rocedure). 

55.6 F or the purposes  of C lause 55, the address  and email address  of each P arty 
shall be as  s pecified in the C all O ff O rder F orm. 

56. DIS P UT E  R E S O L UT IO N 

56.1 T he P arties  s hall res olve D isputes  aris ing out of or in connection with this  C all O ff 
C ontract in accordance with the D ispute R esolution P rocedure. 

56.2 T he S upplier shall continue to provide the S ervices  in accordance with the terms 
of this  C all O ff C ontract until a D ispute has  been resolved. 

57. G O VE R NING  L A W A ND  J UR IS DIC T IO N 

57.1 T his  C all O ff C ontract and any is sues , D isputes  or claims  (whether contractual or 
non-contractual) aris ing out of or in connection with it or its  subject matter or 
formation shall be governed by and construed in accordance with the laws  of 
E ngland and Wales . 

57.2 S ubject to C lause 56 (D ispute R esolution) and C all O ff S chedule 12 (D ispute 
R esolution P rocedure) (including the C ustomer’s  right to refer the Dispute to 
arbitration), the P arties  agree that the courts  of E ngland and Wales  (unless  s tated 
differently in the C all O ff O rder F orm) shall have exclus ive jurisdiction to settle any 
D ispute or claim (whether contractual or non-contractual) that arises  out of or in 
connection with this  C all O ff C ontract or its  subject matter or formation. 
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C A L L  O F F  S C HE DUL E  1: DE F INIT IO NS  

1. In accordance with C laus e 1 (Definitions  and Interpretation) of this  C all O ff C ontract 
including its  recitals  the following express ions  shall have the following meanings : 

"A c hieve"   means  in respect of a T est, to successfully pas s  such 
T est without any T es t Is sues  in accordance with the T est 
S trategy P lan and in respect of a Miles tone, the is sue of 
a S atis faction C ertificate in respect of that Miles tone and 
"A c hieved", “A c hiev ing ” and "A c hievement" shall be 
construed accordingly; 

"A c quired R ig hts  
D irec tive"  

 means  the E uropean C ouncil D irective 77/187/E E C  on 
the approximation of laws  of E uropean member s tates  
relating to the safeguarding of employees ’ rights  in the 
event of transfers  of undertakings , bus inesses  or parts  of 
undertakings  or bus inesses , as  amended or re-enacted 
from time to time; 

"A dditional C laus es "  means  the additional C lauses  in C all O ff S chedule 14 
(A lternative and/or Additional C lauses ) and any other 
additional C lauses  set out in the C all O ff O rder F orm or 
els ewhere in this  C all O ff C ontract; 

"A ffec ted P arty"   means  the party seeking to claim relief in respect of a 
F orce Majeure; 

"A ffiliates "  has  the meaning g iven to it in F ramework S chedule 1 
(Definitions ); 

"A lternative C laus es "  means  the alternative C lauses  in C all O ff S chedule 14 
(A lternative and/or Additional C lauses ) and any other 
alternative C lauses  set out in the C all O ff O rder F orm or 
els ewhere in this  C all O ff C ontract; 

"A pproval"   means  the prior written consent of the C ustomer and 
"A pprove" and "A pproved" shall be construed 
accordingly; 

"A pproved S ub-
L ic ens ee" 

 means  any of the following: 

a) a C entral G overnment B ody; 

b) any third party providing S ervices  to a C entral 
G overnment B ody; and/or 

c) any body (including any private sector body) which 
performs  or carries  on any of the functions  and/or 
activities  that previous ly had been performed 
and/or carried on by the C ustomer; 

"A uditor"  means : 

a) the C ustomer’s  internal and external auditors ; 

b) the C ustomer’s  s tatutory or regulatory auditors ; 

c) the C omptroller and Auditor G eneral, their s taff 
and/or any appointed representatives  of the 
National Audit O ffice; 

d) HM T reasury or the C abinet O ffice; 

73 



 

e) any party formally appointed by the C ustomer to 
carry out audit or s imilar review functions ; and 

f) successors  or ass igns  of any of the above; 

"A uthority"   has  the meaning g iven to it in F ramework S chedule 1 
(Definitions );  

“B A C S ”  means  the B ankers ’ Automated C learing S ervices , which 
is  a scheme for the electronic process ing of financial 
transactions  within the United K ingdom; 

"B C DR  S erv ic es "  means  the B us iness  C ontinuity S ervices  and D isas ter 
R ecovery S ervices ; 

"B C DR  P lan"  means  the plan prepared pursuant to paragraph 2 of C all 
O ff S chedule 8 (B us iness  C ontinuity and D isas ter 
R ecovery), as  may be amended from time to time; 

"B us ines s  C ontinuity 
S erv ic es "  

 has  the meaning g iven to it in paragraph 4.2.2 of C all O ff 
S chedule 8 (B us iness  C ontinuity and D isas ter 
R ecovery); 

"C all O ff 
C ommenc ement 
Date" 

 means  the date of commencement of this  C all O ff 
C ontract set out in the C all O ff O rder F orm; 

"C all O ff C ontrac t"  means  this  contract between the C ustomer and the 
S upplier (entered into pursuant to the provis ions  of the 
F ramework Agreement), which cons is ts  of the terms s et 
out in the C all O ff O rder F orm and the C all O ff T erms; 

"C all O ff C ontrac t 
C harg es " 

 means  the prices  (inclus ive of any Miles tone P ayments  
and exclus ive of any applicable VAT ), payable to the 
S upplier by the C ustomer under this  C all O ff C ontract, as  
set out in Annex 1 of C all O ff S chedule 3 (C all O ff 
C ontract C harges , P ayment and Invoicing), for the full 
and proper performance by the S upplier of its  obligations  
under this  C all O ff C ontract less  any Deductions ; 

"C all O ff C ontrac t 
P eriod" 

 means  the term of this  C all O ff C ontract from the C all O ff 
C ommencement Date until the C all O ff E xpiry Date;  

"C all O ff C ontrac t 
Y ear" 

 means  a consecutive period of twelve (12) Months  
commencing on the C all O ff C ommencement Date or 
each anniversary thereof; 

"C all O ff E x piry Date"  means :  

(a)     the end date of the C all O ff Initial P eriod or any 
C all O ff E xtens ion P eriod; or 

(b)   if this  C all O ff C ontract is  terminated before the date 
specified in (a) above, the earlier date of 
termination of this  C all O ff C ontract;  

"C all O ff E x tens ion 
P eriod" 

 means  such period or periods  up to a maximum of the 
number of years  in total as  may be specified by the 
C ustomer, pursuant to C lause 5.2 and in the C all O ff 
O rder F orm; 
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"C all O ff G uarantee"  means  a deed of guarantee that may be required under 
this  C all O ff C ontract in favour of the C ustomer in the 
form set out in F ramework S chedule 13 (G uarantee) 
granted pursuant to C lause 7 (C all O ff G uarantee); 

"C all O ff G uarantor"  means  the person, in the event that a C all O ff G uarantee 
is  required under this  C all O ff C ontract, acceptable to the 
C ustomer to g ive a C all O ff G uarantee; 

"C all O ff Initial 
P eriod" 

 means  the initial term of this  C all O ff C ontract from the 
C all O ff C ommencement Date to the end date of the 
initial term s tated in the C all O ff O rder F orm;  

“C all O ff O rder F orm”  means  the order form applicable to and set out in P art 1 
of this  C all O ff C ontract; 

“C all O ff P roc edure”  has  the meaning g iven to it in F ramework S chedule 1 
(Definitions ); 

"C all O ff S c hedule"  means  a schedule to this  C all O ff C ontract; 

“C all O ff T ender”  means  the tender submitted by the S upplier in respons e 
to the C ustomer’s  S tatement of R equirements  following a 
F urther C ompetition P rocedure and set out at C all O ff 
S chedule 15 (C all O ff T ender); 

"C all O ff T erms "  means  the terms  applicable to and set out in P art 2 of 
this  C all O ff C ontract; 

"C entral G overnment 
B ody"  

 has  the meaning g iven to it in F ramework S chedule 1 
(Definitions ); 

"C hang e in L aw"  means  any change in L aw which impacts  on the s upply 
of the S ervices  and performance of the C all O ff C ontract 
which comes  into force after the C all O ff 
C ommencement Date; 

"C hang e of C ontrol"  has  the meaning g iven to it in F ramework S chedule 1 
(Definitions ); 

"C harg es "  means  the charges  raised under or in connection with 
this  C all O ff C ontract from time to time, which shall be 
calculated in a manner that is  cons is tent with the 
C harging S tructure; 

"C harg ing  S truc ture"  means  the structure to be used in the es tablishment of 
the charging model which is  applicable to the C all O ff  
C ontract, which is  set out in F ramework S chedule 3 
(F ramework P rices  and C harging S tructure); 

"C ommerc ially  
S ens itive 
Information" 

 means  the C onfidential Information lis ted in the C all O ff 
O rder F orm (if any) compris ing of  commercially sens itive 
information relating to the S upplier, its  IP R  or its  
bus iness  or which the S upplier has  indicated to the 
C ustomer that, if disclosed by the C ustomer, would 
cause the S upplier s ignificant commercial disadvantage 
or material financial loss ; 

"C omparable S upply"   means  the supply of S ervices  to another cus tomer of the 
S upplier that are the same or s imilar to the S ervices ; 

“C ompens ation for  has  the meaning g iven to it in C lause 14.2.2 (C ritical 
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C ritic al S erv ic e L evel 
F ailure” 

S ervice L evel F ailure);  

"C onfidential 
Information"  

 means  the C ustomer's  C onfidential Information and/or 
the S upplier's  C onfidential Information, as  the context 
specifies ; 

"C ontinuous  
Improvement P lan" 

 means  a plan for improving the provis ion of the S ervices  
and/or reducing the C harges  produced by the S upplier 
pursuant to F ramework S chedule 12 (C ontinuous  
Improvement and B enchmarking); 

"C ontrac ting  
A uthority"  

 means  the Authority, the C ustomer and any other bodies  
lis ted in the O J E U Notice;  

"C ontrol"  has  the meaning g iven to it in F ramework S chedule 1 
(Definitions ); 

"C onvic tion"  means  other than for minor road traffic offences , any 
previous  or pending prosecutions , convictions , cautions  
and binding over orders  (including any spent convictions  
as  contemplated by section 1(1) of the R ehabilitation of 
O ffenders  Act 1974 by virtue of the exemptions  specified 
in P art II of S chedule 1 of the R ehabilitation of O ffenders  
Act 1974 (E xemptions) O rder 1975 (S I 1975/1023) or 
any replacement or amendment to that O rder, or being 
placed on a lis t kept pursuant to section 1 of the 
P rotection of C hildren Act 1999 or being placed on a lis t 
kept pursuant to the S afeguarding Vulnerable G roups  
Act 2006; 

"C os ts "  the following cos ts  (without double recovery) to the 
extent that they are reasonably and properly incurred by 
the S upplier in providing the S ervices : 

a) the cos t to the S upplier or the K ey S ub-C ontractor 
(as  the context requires), calculated per Man Day, 
of engaging the S upplier P ersonnel, including: 

i) base salary paid to the S upplier P ersonnel; 

ii) employer’s  national insurance contributions ; 

iii) pens ion contributions ; 

iv) car allowances ;  

v) any other contractual employment benefits ; 

vi) s taff training; 

vii) work place accommodation; 

viii) work place IT  equipment and tools  reasonably 
necessary to provide  the S ervices  (but not 
including items included within limb (b) below); 
and 

ix) reasonable recruitment cos ts , as  agreed with 
the C ustomer;  

b) costs  incurred in respect of those S upplier Assets  
which are detailed on the R egisters  and which 
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would be treated as  capital cos ts  according to 
generally accepted accounting principles  within the 
UK , which shall include the cost to be charged in 
respect of S upplier Assets  by the S upplier to the 
C ustomer or (to the extent that risk and title in any 
S upplier Asset is  not held by the S upplier) any cos t 
actually incurred by the S upplier in respect of thos e 
S upplier Assets ; 

c) operational cos ts  which are not included within (a)  
(b) above, to the extent that such cos ts  are 
necessary and properly incurred by the S upplier in 
the provis ion of the S ervices ; 

d) R eimbursable E xpenses  to the extent these have 
been specified as  allowable in the C all O ff O rder 
F orm and are incurred in delivering any S ervices  
where the C all O ff C ontract C harges  for thos e 
S ervices  are to be calculated on a F ixed P rice or 
F irm P rice pricing mechanism (as  set out in 
F ramework S chedule 3 (F ramework P rices  and 
C harging S tructure); 

 but excluding: 

a) O verhead; 

b) financing or s imilar cos ts ; 

c) maintenance and support costs  to the extent that 
these relate to maintenance and/or support 
S ervices  provided beyond the C all O ff C ontract 
P eriod whether in relation to S upplier Assets  or 
otherwise; 

d) taxation; 

e) fines  and penalties ; 

f) amounts  payable under C lause 25 
(B enchmarking); and 

g) non-cash items  (including depreciation, 
amortisation, impairments  and movements  in 
provis ions ); 

"C ritic al S erv ic e 
L evel F ailure" 

 means  any ins tance of critical service level failure 
specified in the C all O ff O rder F orm; 

"C rown"  has  the meaning g iven to it in F ramework S chedule 1 
(Definitions ); 

"C rown B ody"   has  the meaning g iven to it in F ramework S chedule 1 
(Definitions ); 

"C R T P A "   has  the meaning g iven to it in F ramework S chedule 1 
(Definitions ); 

"C us tomer"  means  the customer(s ) identified in the C all O ff O rder 
F orm; 

"C us tomer A s s ets "   means  the C ustomer’s  infrastructure, data, software, 
materials , assets , equipment or other property owned by 
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and/or licensed or leased to the C ustomer and which is  
or may be used in connection with the provis ion of the 
S ervices ; 

"C us tomer 
B ac k g round IP R " 

 means : 

a) IP R s  owned by the C ustomer before the C all O ff 
C ommencement Date, including IP R s  contained in 
any of the C ustomer's  K now-How, documentation, 
software, processes  and procedures; 

b) IP R s  created by the C us tomer independently of 
this  C all O ff C ontract; and/or 

c) C rown C opyright which is  not available to the 
S upplier otherwise than under this  C all O ff 
C ontract; 

"C us tomer C aus e"  means  any breach of the obligations  of the C ustomer or 
any other default, act, omiss ion, negligence or s tatement 
of the C ustomer, of its  employees , servants , agents  in 
connection with or in relation to the subject-matter of this  
C all O ff C ontract and in respect of which the C ustomer is  
liable to the S upplier; 

"C us tomer Data"  means : 

a) the data, text, drawings , diagrams , images  or 
sounds  (together with any database made up of 
any of these) which are embodied in any electronic, 
magnetic, optical or tangible media, including any 
C ustomer’s  C onfidential Information, and which: 

i) are supplied to the S upplier by or on behalf of 
the C ustomer; or 

ii) the S upplier is  required to generate, proces s , 
s tore or transmit pursuant to this  C all O ff 
C ontract; or 

b) any P ersonal Data for which the C ustomer is  the 
Data C ontroller; 

"C us tomer P remis es "  means  premises  owned, controlled or occupied by the 
C ustomer which are made available for use by the 
S upplier or its  S ub-C ontractors  for the provis ion of the 
S ervices  (or any of them); 

"C us tomer P roperty"   means  the property, other than real property and IP R , 
including any equipment is sued or made available to the 
S upplier by the C ustomer in connection with this  C all O ff 
C ontract; 

"C us tomer 
R epres entative"  

 means  the representative appointed by the C ustomer 
from time to time in relation to this  C all O ff C ontract; 

"C us tomer 
R es pons ibilities " 

 means  the respons ibilities  of the C ustomer set out in C all 
O ff S chedule 4 (Implementation P lan) and any other 
respons ibilities  of the C ustomer in the C all O ff O rder 
F orm or agreed in writing between the P arties  from time 
to time in connection with this  C all O ff C ontract; 
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"C us tomer's  
C onfidential 
Information" 

 means :  

a) all P ersonal Data and any information, however it is  
conveyed, that relates  to the bus iness , affairs , 
developments , property rights , trade secrets , 
K now-How  and IP R  of the C ustomer (including all 
C us tomer B ackground IP R  and P roject S pecific 
IP R );  

b) any other information clearly des ignated as  being 
confidential (whether or not it is  marked 
"confidential") or which ought reasonably be 
cons idered confidential which comes  (or has  come) 
to the C ustomer’s  attention or into the C ustomer’s  
possess ion in connection with this  C all O ff 
C ontract; and 

c) information derived from any of the above; 

"Data C ontroller"  has  the meaning g iven to it in F ramework S chedule 1 
(Definitions ); 

"Data P roc es s or"  has  the meaning g iven to it in F ramework S chedule 1 
(Definitions );; 

"Data P rotec tion 
L eg is lation"  or “DP A ” 

 has  the meaning g iven to it in F ramework S chedule 1 
(Definitions );; 

"Data S ubjec t"  has  the meaning g iven to it in F ramework S chedule 1 
(Definitions );; 

"Data S ubjec t A c c es s  
R eques t" 

 means  a request made by a Data S ubject in accordance 
with rights  granted pursuant to the DP A to access  his  or 
her P ersonal Data; 

“Deduc tions "  means  all S ervice C redits , Delay P ayments  or any other 
deduction which the C ustomer is  paid or is  payable 
under this  C all O ff C ontract;  

"Default"  means  any breach of the obligations  of the S upplier 
(including but not limited to including abandonment of 
this  C all O ff C ontract in breach of its  terms) or any other 
default (including material Default), act, omiss ion, 
negligence or s tatement of the S upplier, of its  S ub-
C ontractors  or any S upplier P ersonnel howsoever aris ing 
in connection with or in relation to the subject-matter of 
this  C all O ff C ontract and in respect of which the 
S upplier is  liable to the C ustomer; 

"Delay"   means : 

a) a delay in the Achievement of a Miles tone by its  
Miles tone Date; or 

b) a delay in the des ign, development, testing or 
implementation of a Deliverable by the relevant 
date set out in the Implementation P lan; 

"Delay P ayments "   means  the amounts  payable by the S upplier to the 
C ustomer in respect of a delay in respect of a Miles tone 
as  specified in the Implementation P lan; 
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“Delay P eriod L imit”  shall be the number of days  specified in C all O ff 
S chedule 4 (Implementation P lan) for the purposes  of 
C lause 6.4.1(b)(ii); 

"Deliverable"  means  an item or feature in the supply of the S ervices  
delivered or to be delivered by the S upplier at or before a 
Miles tone Date lis ted in the Implementation P lan (if any) 
or at any other s tage during the performance of this  C all 
O ff C ontract; 

"Delivery"   means  delivery in accordance with the terms  of this  C all 
O ff C ontract as  confirmed by the is sue by the C ustomer 
of a S atis faction C ertificate in respect of the relevant 
Miles tone thereof (if any) or otherwise in accordance with 
this  C all O ff C ontract and accepted by the C ustomer and 
"Deliver" and "Delivered" shall be construed 
accordingly; 

"D is as ter"  means  the occurrence of one or more events  which, 
either separately or cumulatively, mean that the 
S ervices , or a material part thereof will be unavailable (or 
could reasonably be anticipated to be unavailable) for 
the period specified in the C all O ff O rder F orm (for the 
purposes  of this  definition the “D is as ter P eriod”);  

"D is as ter R ec overy 
S erv ic es "  

 means  the S ervices  embodied in the processes  and 
procedures  for res toring the provis ion of S ervices  
following the occurrence of a D isas ter, as  detailed further 
in C all O ff S chedule 8 (B us iness  C ontinuity and D isas ter 
R ecovery); 

"D is c los ing  P arty"   has  the meaning g iven to it in C lause 34.3.1 
(C onfidentiality); 

"D is pute"  means  any dispute, difference or question of 
interpretation aris ing out of or in connection with this  C all 
O ff C ontract, including any dispute, difference or 
question of interpretation relating to the S ervices , failure 
to agree in accordance with the Variation P rocedure or 
any matter where this  C all O ff C ontract directs  the 
P arties  to resolve an is sue by reference to the D ispute 
R esolution P rocedure; 

"D is pute Notic e"  means  a written notice served by one P arty on the other 
s tating that the P arty serving the notice believes  that 
there is  a D ispute; 

"D is pute R es olution 
P roc edure" 

 means  the dispute resolution procedure set out in C all 
O ff S chedule 11 (D ispute R esolution P rocedure); 

"Doc umentation"  means  all documentation as : 

a) is  required to be supplied by the S upplier to the 
C ustomer under this  C all O ff C ontract;  

b) would reasonably be required by a competent third 
party capable of G ood Industry P ractice contracted 
by the C ustomer to develop, configure, build, 
deploy, run, maintain, upgrade and test the 
individual sys tems  that provide the S ervices ; 
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c) is  required by the S upplier in order to provide the 
S ervices ; and/or 

d) has  been or shall be generated for the purpose of 
providing the S ervices ; 

 

"DO T A S "   has  the meaning g iven to it in F ramework S chedule 1 
(Definitions );  

"Due D ilig enc e 
Information" 

 means  any information supplied to the S upplier by or on 
behalf of the  C ustomer prior to the C all O ff 
C ommencement Date; 

"E mployee 
L iabilities " 

 means  all claims , actions , proceedings , orders , 
demands , complaints , inves tigations  (save for any claims 
for personal injury which are covered by insurance) and 
any award, compensation, damages, tribunal awards , 
fine, loss , order, penalty, disbursement, payment made 
by way of settlement and cos ts , expenses  and legal 
cos ts  reasonably incurred in connection with a claim or 
inves tigation including in relation to the following: 

a) redundancy payments  including contractual or 
enhanced redundancy cos ts , termination cos ts  and 
notice payments ;  

b) unfair, wrongful or constructive dismis s al 
compensation; 

c) compensation for discrimination on grounds  of 
 sex, race, disability, age, relig ion or belief, gender 
reass ignment, marriage or civil partnership, 
pregnancy and maternity  or sexual orientation or 
claims  for equal pay;  

d) compensation for less  favourable treatment of part-
time workers  or fixed term employees ; 

e) outs tanding debts  and unlawful deduction of wages  
including any P AY E  and National Insurance 
C ontributions  in relation to payments  made by the 
C ustomer or the R eplacement S upplier to a 
T ransferring S upplier E mployee which would have 
been payable by the S upplier or the S ub-
C ontractor if such payment should have been 
made prior to the S ervice T ransfer Date; 

f) claims  whether in tort, contract or s tatute or 
otherwise; 

g) any inves tigation by the E quality and Human 
R ights  C ommiss ion or other enforcement, 
regulatory or supervisory body and of implementing 
any requirements  which may arise from such 
inves tigation; 

"E mployment 
R eg ulations " 

 means  the T ransfer of Undertakings  (P rotection of 
E mployment) R egulations  2006 (S I 2006/246) as  
amended or replaced or any other R egulations  
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implementing the Acquired R ights  D irective; 

"E nv ironmental 
P olic y"  

 means  to conserve energy, water, wood, paper and 
other resources , reduce waste and phase out the use of 
ozone depleting substances  and minimise the release of 
greenhouse gases , volatile organic compounds  and 
other substances  damaging to health and the 
environment, including any written environmental policy 
of the C ustomer; 

"E nv ironmental 
Information 
R eg ulations  or E IR s " 

 has  the meaning g iven to it in F ramework S chedule 1 
(Definitions ); 

"E s timated Y ear 1 
C all O ff C ontrac t 
C harg es " 

 means  the sum in pounds  es timated by the C ustomer to 
be payable by it to the S upplier as  the total aggregate 
C all O ff C ontract C harges  from the C all O ff 
C ommencement Date until the end of the firs t C all O ff 
C ontract Y ear s tipulated in the C all O ff O rder F orm;  

“E x it P lan”  means  the exit plan described in paragraph 5 of C all O ff 
S chedule 9 (E xit Management); 

"E x pedited D is pute 
T imetable" 

 means  the timetable set out in paragraph 8 of C all O ff 
S chedule 11 (D ispute R esolution P rocedure); 

"F O IA "   has  the meaning g iven to it in F ramework S chedule 1 
(Definitions ); 

"F orc e Majeure"  means  any event, occurrence, circumstance, matter  or 
cause affecting the performance by either the C ustomer 
or the S upplier of its  obligations  aris ing from: 

a) acts , events , omiss ions , happenings  or non-
happenings  beyond the reasonable control of the 
Affected P arty which prevent or materially delay the 
Affected P arty from performing its  obligations  under 
this  C all O ff C ontract; 

b) riots , civil commotion, war or armed conflict, acts  of 
terrorism, nuclear, biological or chemical warfare; 

c) acts  of the C rown, local government or R egulatory 
B odies ; 

d) fire, flood or any disaster; and 

e) an industrial dispute affecting a third party for which 
a substitute third party is  not reasonably available 
but excluding: 

i) any industrial dispute relating to the S upplier, 
the S upplier P ersonnel (including any subs ets  
of them) or any other failure in the S upplier or 
the S ub-C ontractor's  s upply chain; and 

ii) any event, occurrence, circumstance, matter or 
cause which is  attributable to the wilful act, 
neglect or failure to take reasonable 
precautions  against it by the P arty concerned; 
and 
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iii) any failure of delay caused by a lack of funds; 

"F orc e Majeure 
Notic e" 

 means  a written notice served by the Affected P arty on  
the other P arty s tating that the Affected P arty believes  
that there is  a F orce Majeure E vent; 

"F ormer S upplier"  means  a supplier supplying the S ervices  to the C ustomer 
before the R elevant T ransfer Date that are the same as  
or substantially s imilar to the S ervices  (or any part of the 
S ervices ) and shall include any sub-contractor of such 
supplier (or any sub-contractor of any such sub-
contractor);  

"F ramework  
A g reement" 

 means  the framework agreement between the Authority 
and the S upplier referred to in the C all O ff O rder F orm; 

"F ramework  
C ommenc ement 
Date" 

 means  the date of commencement of the F ramework 
Agreement as  s tated in the C all O ff S chedule 1 
(Definitions ); 

"F ramework  P eriod"  means  the period from the F ramework C ommencement 
Date until the expiry or earlier termination of the 
F ramework Agreement; 

"F ramework  P ric e(s )"  means  the price(s ) applicable to the provis ion of the 
S ervices  set out in F ramework S chedule 3 (F ramework 
P rices  and C harging S tructure); 

"F ramework  
S c hedule" 

 means  a schedule to the F ramework Agreement; 

"F raud"  has  the meaning g iven to it in F ramework S chedule 1 
(Definitions ); 

"F urther C ompetition 
P roc edure" 

 means  the further competition procedure described in 
paragraph 3 of F ramework S chedule 5 (C all O ff 
P rocedure); 

"G eneral A nti-A bus e 
R ule" 

 has  the meaning g iven to it in F ramework S chedule 1 
(Definitions ); 

"G eneral C hang e in 
L aw" 

 means  a C hange in L aw where the change is  of a 
general legis lative nature (including taxation or duties  of 
any sort affecting the S upplier) or which affects  or relates  
to a C omparable S upply; 

"G ood Indus try 
P rac tic e" 

 has  the meaning g iven to it in F ramework S chedule 1 
(Definitions ); 

   

"G overnment"  has  the meaning g iven to it in F ramework S chedule 1 
(Definitions ); 

“G overnment 
P roc urement C ard” 

 means  the G overnment’s  preferred method of 
purchas ing and payment for low value s ervices  
https ://www.gov.uk/government/publications/government
-procurement-card--2 ; 

"Halifax  A bus e 
P rinc iple" 

 has  the meaning g iven to it in F ramework S chedule 1 
(Definitions ); 

"HMR C "  means  Her Majes ty’s  R evenue and C ustoms; 
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"Holding  C ompany"  has  the meaning g iven to it in F ramework S chedule 1 
(Definitions ); 

" IC T  P olic y"   means  the C ustomer's  policy in respect of information 
and communications  technology, referred to in the C all 
O ff O rder F orm, which is  in force as  at the C all O ff 
C ommencement Date (a copy of which has  been 
supplied to the S upplier), as  updated from time to time in 
accordance with the Variation P rocedure; 

" Impac t A s s es s ment"  has  the meaning g iven to it in C lause 22.1.3 (Variation 
P rocedure); 

" Implementation 
P lan" 

 means  the plan set out in the C all O ff S chedule 4 
(Implementation P lan); 

" Information"  has  the meaning g iven to it in F ramework S chedule 1 
(Definitions ); 

   

" Ins olvenc y E vent"   means , in respect of the S upplier or F ramework 
G uarantor or C all O ff G uarantor (as  applicable): 

a) a proposal is  made for a voluntary arrangement 
within P art I of the Insolvency Act 1986 or of any 
other compos ition scheme or arrangement with, or 
ass ignment for the benefit of, its  creditors ; or  

b) a shareholders ' meeting is  convened for the 
purpose of cons idering a resolution that it be 
wound up or a resolution for its  winding-up is  
passed (other than as  part of, and exclus ively for 
the purpose of, a bona fide reconstruction or 
amalgamation); or 

c) a petition is  presented for its  winding up (which is  
not dismissed within fourteen (14) Working Days  of 
its  service) or an application is  made for the 
appointment of a provis ional liquidator or a 
creditors ' meeting is  convened pursuant to section 
98 of the Insolvency Act 1986; or  

d) a receiver, adminis trative receiver or s imilar officer 
is  appointed over the whole or any part of its  
bus iness  or assets ; or  

e) an application order is  made either for the 
appointment of an adminis trator or for an 
adminis tration order, an adminis trator is  appointed, 
or notice of intention to appoint an adminis trator is  
g iven; or  

f) it is  or becomes insolvent within the meaning of 
section 123 of the Insolvency Act 1986; or  

g) being a "small company" within the meaning of 
section 382(3) of the C ompanies  Act 2006, a 
moratorium comes  into force pursuant to S chedule 
A1 of the Insolvency Act 1986; or  

h) where the S upplier or F ramework G uarantor or C all 
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O ff G uarantor is  an individual or partnership, any 
event analogous  to those lis ted in limbs  (a) to (g) 
(inclus ive) occurs  in relation to that individual or 
partnership; or  

i) any event analogous  to those lis ted in limbs  (a) to 
(h) (inclus ive) occurs  under the law of any other 
jurisdiction; 

" Intellec tual P roperty 
R ig hts " or "IP R " 

 means 

a) copyright, rights  related to or affording protection 
s imilar to copyright, rights  in databas es , patents  
and rights  in inventions , semi-conductor 
topography rights , trade marks , rights  in internet 
domain names  and webs ite addresses  and other 
rights  in trade or bus iness   names , des igns , K now-
How, trade secrets  and other rights  in C onfidential 
Information;  

b) applications  for registration, and the right to apply 
for regis tration, for any of the rights  lis ted at (a) that 
are capable of being regis tered in any country or 
jurisdiction; and 

c) all other rights  having equivalent or s imilar effect in 
any country or jurisdiction; 

" IP R  C laim"  means  any claim of infringement or alleged infringement 
(including the defence of such infringement or alleged 
infringement) of any IP R , used to provide the S ervices  or 
as  otherwise provided and/or licensed by the S upplier (or 
to which the S upplier has  provided access ) to the 
C ustomer in the fulfilment of its  obligations  under this  
C all O ff C ontract; 

"K ey P erformanc e 
Indic ators " or "K P Is " 

 means  the performance measurements  and targets  in 
respect of the S upplier’s  performance of the F ramework 
Agreement set out in P art B  of F ramework S chedule 2 
(S ervices  and K ey P erformance Indicators ); 

"K ey P ers onnel"  means  the individuals  (if any) identified as  such in the 
C all O ff O rder F orm; 

"K ey R ole(s ) "   has  the meaning g iven to it in C lause 26.1 (K ey 
P ersonnel);  

"K ey S ub-C ontrac t"  means  each S ub-C ontract with a K ey S ub-C ontractor; 

"K ey S ub-C ontrac tor"  means  any S ub-C ontractor: 

a) lis ted in F ramework S chedule 7 (K ey S ub-
C ontractors);  

b) which, in the opinion of the Authority and the 
C ustomer, performs  (or would perform if appointed) 
a critical role in the provis ion of all or any part of 
the S ervices ; and/or 

c) with a S ub-C ontract with a contract value which at 
the time of appointment exceeds  (or would exceed 
if appointed) 10%  of the aggregate C all O ff 
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C ontract C harges  forecas t to be payable under this  
C all O ff C ontract; 

"K now-How"  means  all ideas , concepts , schemes , information, 
knowledge, techniques, methodology, and anything else 
in the nature of know-how relating to the S ervices  but 
excluding know-how already in the other P arty’s  
possess ion before the C all O ff C ommencement Date; 

"L aw"  means  any law, subordinate legis lation within the 
meaning of S ection 21(1) of the Interpretation Act 1978, 
bye-law, enforceable right within the meaning of 
S ection 2 of the E uropean C ommunities  Act 1972, 
regulation, order, regulatory policy, mandatory guidance 
or code of practice, judgment of a relevant court of law, 
or directives  or requirements  with which the S upplier is  
bound to comply; 

"L os s es "  means  all los ses , liabilities , damages , costs , expens es  
(including legal fees), disbursements , cos ts  of 
inves tigation, litigation, settlement, judgment, interest 
and penalties  whether aris ing in contract, tort (including 
negligence), breach of s tatutory duty, misrepresentation 
or otherwise and “L os s ” shall be interpreted accordingly; 

"Man Day"   means  7.5 Man Hours , whether or not such hours  are 
worked cons ecutively and whether or not they are 
worked on the same day; 

"Man Hours "  means  the hours  spent by the S upplier P ersonnel 
properly working on the provis ion of the S ervices  
including time spent travelling (other than to and from the 
S upplier's  offices , or to and from the S ites) but excluding 
lunch breaks; 

"Miles tone"  means  an event or task described in the Implementation 
P lan which, if applicable, must be completed by the 
relevant Miles tone Date; 

"Miles tone Date"  means  the target date set out agains t the relevant 
Miles tone in the Implementation P lan by which the 
Miles tone must be Achieved; 

"Miles tone P ayment"  means  a payment identified in the Implementation P lan 
to be made following the is sue of a S atis faction 
C ertificate in respect of Achievement of the relevant 
Miles tone; 

"Month"  means  a calendar month and "Monthly" s hall be 
interpreted accordingly; 

"O c c as ion of T ax  
Non-C omplianc e" 

 means : 

a) any tax return of the S upplier submitted to a 
R elevant T ax Authority on or after 1 O ctober 2012 
which is  found on or after 1 April 2013 to be 
incorrect as  a result of: 

i) a R elevant T ax Authority successfully 
challenging the S upplier under the G eneral 
Anti-Abuse R ule or the Halifax Abus e P rinciple 
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or under any tax rules  or legis lation in any 
jurisdiction that have an effect equivalent or 
s imilar to the G eneral Anti-Abuse R ule or the 
Halifax Abuse P rinciple; 

ii) the failure of an avoidance scheme which the 
S upplier was  involved in, and which was , or 
should have been, notified to a R elevant T ax 
Authority under DO T AS  or any equivalent or 
s imilar regime in any jurisdiction; and/or 

b) any tax return of the S upplier submitted to a 
R elevant T ax Authority on or after 1 O ctober 2012 
which g ives  rise, on or after 1 April 2013, to a 
criminal conviction in any jurisdiction for tax related 
offences  which is  not spent at the C all O ff 
C ommencement Date or to a civil penalty for fraud 
or evas ion; 

"O pen B ook  Data "  means  complete and accurate financial and non-financial 
information which is  sufficient to enable the C ustomer to 
verify the C all O ff C ontract C harges  already paid or 
payable and C all O ff C ontract C harges  forecast to be 
paid during the remainder of this  C all O ff C ontract, 
including details  and all as sumptions  relating to: 

a) the S upplier’s  C osts  broken down against each 
G ood and/or S ervice and/or Deliverable, including 
actual capital expenditure (including capital 
replacement costs ) and the unit cos t and total 
actual costs  of all S ervices ; 

b) operating expenditure relating to the provis ion of 
the S ervices  including an analys is  showing: 

i) the unit cos ts  and quantity of S ervices  and any 
other consumables  and bought-in S ervices ; 

ii) manpower resources  broken down into the 
number and grade/role of all S upplier 
P ersonnel (free of any contingency) together 
with a lis t of agreed rates  agains t each 
manpower grade; 

iii) a lis t of C osts  underpinning those rates  for 
each manpower grade, being the agreed rate 
less  the S upplier’s  P rofit Margin; and 

iv) R eimbursable E xpenses , if allowed under the 
C all O ff O rder F orm;  

c) O verheads ;  

d) all interes t, expenses  and any other third party 
financing cos ts  incurred in relation to the provis ion 
of the S ervices ; 

e) the S upplier P rofit achieved over the C all O ff 
C ontract P eriod and on an annual bas is ; 

f) confirmation that all methods  of C ost 
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apportionment and O verhead allocation are 
cons is tent with and not more onerous  than such 
methods  applied generally by the S upplier; 

g) an explanation of the type and value of risk and 
contingencies  associated with the provis ion of the 
S ervices , including the amount of money attributed 
to each risk and/or contingency; and 

h) the actual C osts  profile for each S ervice P eriod. 

"O rder"  means  the order for the provis ion of the S ervices  placed 
by the C ustomer with the S upplier in accordance with the 
F ramework Agreement and under the terms  of this  C all 
O ff C ontract; 

"O ther S upplier"  means  any supplier to the C ustomer (other than the 
S upplier) which is  notified to the S upplier from time to 
time and/or of which the S upplier should have been 
aware;  

   

"O verhead"  means  those amounts  which are intended to recover a 
proportion of the S upplier’s  or the K ey S ub-C ontractor’s  
(as  the context requires ) indirect corporate cos ts  
(including financing, marketing, advertis ing, research and 
development and insurance cos ts  and any fines  or 
penalties ) but excluding allowable indirect cos ts  
apportioned to facilities  and adminis tration in the 
provis ion of S upplier P ersonnel and accordingly included 
within limb (a) of the definition of “C osts”; 

"P arent C ompany"  means  any company which is  the ultimate Holding 
C ompany of the S upplier and which is  either respons ible 
directly or indirectly for the bus iness  activities  of the 
S upplier or which is  engaged by the same or s imilar 
bus iness  to the S upplier. T he term "Holding or P arent 
C ompany" shall have the meaning ascribed by the 
C ompanies  Act 2006 or any s tatutory re-enactment or 
amendment thereto; 

"P arty"   means  the C ustomer or the S upplier and "P arties " shall 
mean both of them; 

"P erformanc e 
Monitoring  S ys tem" 

 has  the meaning g iven to it in paragraph 1.1.2 in P art B  
of S chedule 6 (S ervice L evels , S ervice C redits  and 
P erformance Monitoring); 

"P erformanc e 
Monitoring  R eports " 

 has  the meaning g iven to it in paragraph 3.1 of P art B  of 
S chedule 6 (S ervice L evel, S ervice C redit and 
P erformance Monitoring); 

"P ers onal Data"  has  the meaning g iven to it in F ramework S chedule 1 
(Definitions ); 

"P QQ  R es pons e"  means , where the F ramework Agreement has  been 
awarded under the R estricted P rocedure, the respons e 
submitted by the S upplier to the P re-Q ualification 
Q uestionnaire is sued by the Authority, and the 
express ions  “R estricted P rocedure” and “P re-
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Q ualification Q uestionnaire” shall have the meaning 
g iven to them in the R egulations ; 

"P roc es s ing "  has  the meaning g iven to it in the Data P rotection 
L egis lation but, for the purposes  of this  C all O ff C ontract, 
it shall include both manual and automatic process ing 
and "P roc es s " and "P roc es s ed" shall be interpreted 
accordingly; 

"P rohibited A c t"   means  any of the following: 

a) to directly or indirectly offer, promise or g ive any 
person working for or engaged by the C ustomer 
and/or the Authority or other C ontracting Authority 
or any other public body a financial or other 
advantage to: 

i) induce that person to perform improperly a 
relevant function or activity; or 

ii) reward that person for improper performance of 
a relevant function or activity;  

b) to directly or indirectly request, agree to receive or 
accept any financial or other advantage as  an 
inducement or a reward for improper performance 
of a relevant function or activity in connection with 
this  Agreement; 

c) committing any offence: 

i) under the B ribery Act 2010 (or any legis lation 
repealed or revoked by such Act); or 

ii) under legis lation or common law concerning 
fraudulent acts ; or  

iii) defrauding, attempting to defraud or conspiring 
to defraud the C ustomer; or  

iv) any activity, practice or conduct which would 
constitute one of the offences  lis ted under (c) 
above if such activity, practice or conduct had 
been carried out in the UK ;  

"P rojec t S pec ific  IP R "  means : 

a) Intellectual P roperty R ights  in items  created by the 
S upplier (or by a third party on behalf of the 
S upplier) specifically for the purposes  of this  C all 
O ff C ontract and updates  and amendments  of 
these items  including (but not limited to) databas e 
schema; and/or 

b) IP R  in or aris ing as  a result of the performance of 
the S upplier’s  obligations  under this  C all O ff 
C ontract and all updates  and amendments  to the 
same;  

 but shall not include the S upplier B ackground IP R ;  

"R ec ipient"  has  the meaning g iven to it in C lause 34.3.1 
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(C onfidentiality); 

"R ec tific ation P lan"  means  the rectification plan pursuant to the R ectification 
P lan P rocess ;  

"R ec tific ation P lan 
P roc es s " 

 means  the process  set out in C lause 38.2 (R ectification 
P lan P rocess );  

"R eg is ters "  has  the meaning g iven to in C all O ff S chedule 9 (E xit 
Management); 

"R eg ulations "  has  the meaning g iven to it in F ramework S chedule 1 
(Definitions ); 

"R eimburs able 
E x pens es "  

 has  the meaning g iven to it in C all O ff S chedule 3 (C all 
O ff C ontract C harges , P ayment and Invoicing);  

"R elated S upplier"  means  any person who provides  S ervices  to the 
C ustomer which are related to the S ervices  from time to 
time; 

"R elevant 
C onv ic tion" 

 means  a C onviction that is  relevant to the nature of the 
S ervices  to be provided or as  specified in the C all O ff 
O rder F orm; 

"R elevant 
R equirements " 

 means  all applicable L aw relating to bribery, corruption 
and fraud, including the B ribery Act 2010 and any 
guidance is sued by the S ecretary of S tate for J us tice 
pursuant to section 9 of the B ribery Act 2010; 

"R elevant T ax  
A uthority"  

 means  HMR C , or, if applicable, the tax authority in the 
jurisdiction in which the S upplier is  es tablished; 

"R elevant T rans fer"  means  a transfer of employment to which the 
E mployment R egulations  applies ; 

"R elevant T rans fer 
Date" 

 means , in relation to a R elevant T ransfer, the date upon 
which the R elevant T ransfer takes  place; 

"R elief Notic e"  has  the meaning g iven to it in C lause 39.2.2 (S upplier 
R elief Due to C ustomer C ause); 

   

"R eplac ement 
S erv ic es "  

 means  any services  which are substantially s imilar to 
any of the S ervices  and which the C ustomer receives  in 
s ubstitution for any of the S ervices  following the C all O ff 
E xpiry Date, whether those services  are provided by the 
C ustomer internally and/or by any third party; 

"R eplac ement S ub-
C ontrac tor" 

 means  a sub-contractor of the R eplacement S upplier to 
whom T ransferring S upplier E mployees  will transfer on a 
S ervice T ransfer Date (or any sub-contractor of any such 
sub-contractor);  

"R eplac ement 
S upplier" 

 means  any third party provider of R eplacement S ervices  
appointed by or at the direction of the C ustomer from 
time to time or where the C ustomer is  providing 
R eplacement S ervices  for its  own account, shall als o 
include the C ustomer; 

"R eques t for 
Information" 

 means  a request for information or an apparent request 
relating to this  C all O ff C ontract or the provis ion of the 
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S ervices  or an apparent request for such information 
under the F O IA or the E IR s ; 

"R es tric ted 
C ountries " 

 has  the meaning g iven to it in C lause 34.6.3 (P rotection 
of P ersonal Data); 

"S atis fac tion 
C ertific ate" 

 means  the certificate materially in the form of the 
document contained in C all O ff S chedule 5 (T esting) 
granted by the C ustomer when the S upplier has  
Achieved a Miles tone or a T es t; 

"S ec urity  
Manag ement P lan"  

 means  the S upplier's  security management plan 
prepared pursuant to paragraph 4 of C all O ff S chedule 7 
(S ecurity) a draft of which has  been provided by the 
S upplier to the C ustomer in accordance with paragraph 4 
of C all O ff S chedule 7 (S ecurity) and as  updated from 
time to time; 

"S ec urity  P olic y"   means  the C ustomer's  security policy, referred to in the 
C all O ff O rder F orm, in force as  at the C all O ff 
C ommencement Date (a copy of which has  been 
supplied to the S upplier), as  updated from time to time 
and notified to the S upplier; 

"S ec urity  P olic y 
F ramework ” 

 the current HMG  S ecurity P olicy F ramework that can be 
found at 
https ://www.gov.uk/government/publications/security-
policy-framework ; 

"S erv ic e C redit C ap"  has  the meaning g iven to it in the C all O ff O rder F orm; 

"S erv ic e C redits "  means  any service credits  specified in Annex 1 to P art A 
of C all O ff S chedule 6 (S ervice L evels , S ervice C redits  
and P erformance Monitoring)  being payable by the 
S upplier to the C ustomer in respect of any failure by the 
S upplier to meet one or more S ervice L evels ; 

"S erv ic e F ailure"  means  an unplanned failure and interruption to the 
provis ion of the S ervices , reduction in the quality of the 
provis ion of the S ervices  or event which could affect the 
provis ion of the S ervices  in the future; 

"S erv ic e L evel 
F ailure" 

 means  a failure to meet the S ervice L evel P erformance 
Measure in respect of a S ervice L evel P erformance 
C riterion; 

"S erv ic e L evel 
P erformanc e C riteria" 

 has  the meaning g iven to it in paragraph 4.2 of P art A  of 
C all O ff S chedule 6 (S ervice L evels , S ervice C redits  and 
P erformance Monitoring); 

"S erv ic e L evel 
P erformanc e 
Meas ure" 

 shall be as  set out agains t the relevant S ervice L evel 
P erformance C riterion in Annex 1 of P art A  of C all O ff 
S chedule 6 (S ervice L evels , S ervice C redits  and 
P erformance Monitoring); 

"S erv ic e L evel 
T hres hold"  

 shall be as  set out agains t the relevant S ervice L evel 
P erformance C riterion in Annex 1 of P art A  of C all O ff 
S chedule 6 (S ervice L evels , S ervice C redits  and 
P erformance Monitoring); 

"S erv ic e L evels "  means  any service levels  applicable to the provis ion of 
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the S ervices  under this  C all O ff C ontract specified in 
Annex 1 to P art A  of C all O ff S chedule 6 (S ervice L evels , 
S ervice C redits  and P erformance Monitoring); 

"S erv ic e P eriod"  has  the meaning g iven to in paragraph 5.1 of C all O ff 
S chedule 6 (S ervice L evels , S ervice C redits  and 
P erformance Monitoring); 

"S erv ic e T rans fer"  means  any transfer of the S ervices  (or any part of the 
S ervices ), for whatever reason, from the S upplier or any 
S ub-C ontractor to a R eplacement S upplier or a 
R eplacement S ub-C ontractor; 

"S erv ic e T rans fer 
Date" 

 means  the date of a S ervice T ransfer; 

"S erv ic es "  means  the services  to be provided by the S upplier to the 
C ustomer as  referred to in Annex A of C all O ff S chedule 
2 (S ervices ); 

"S ites "  means  any premises  (including the C ustomer P remises , 
the S upplier’s  premises  or third party premises ) from, to 
or at which: 

a) the S ervices  are (or are to be) provided; or 

b) the S upplier manages , organises  or otherwis e 
directs  the provis ion or the use of the S ervices . 

"S pec ific  C hang e in 
L aw" 

 means  a C hange in L aw that relates  specifically to the 
bus iness  of the C ustomer and which would not affect a 
C omparable S upply; 

"S taffing  Information"  has  the meaning g ive to it in C all O ff S chedule 10 (S taff 
T ransfer); 

"S tandards "  means  any: 

a) s tandards  published by B S I B ritish S tandards , the 
National S tandards  B ody of the United K ingdom, 
the International O rganisation for S tandardisation 
or other reputable or equivalent bodies  (and their 
successor bodies ) that a skilled and experienced 
operator in the same type of industry or bus ines s  
sector as  the S upplier would reasonably and 
ordinarily be expected to comply with;  

b) s tandards  detailed in the specification in 
F ramework S chedule 2 (S ervices  and K ey 
P erformance Indicators); 

c) s tandards  detailed by the C ustomer in the C all O ff 
O rder F orm or agreed between the P arties  from 
time to time; 

d) relevant G overnment codes  of practice and 
guidance applicable from time to time. 

“S tatement of 
R equirements ” 

 means  a statement is sued by the C ustomer detailing its  
requirements  in respect of S ervices  is sued in 
accordance with the C all O ff P rocedure; 
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"S ub-C ontrac t"  means  any contract or agreement (or proposed contract 
or agreement), other than this  C all O ff C ontract or the 
F ramework Agreement, pursuant to which a third party: 

a) provides  the S ervices  (or any part of them); 

b) provides  facilities  or services  necessary for the 
provis ion of the S ervices  (or any part of them); 
and/or 

c) is  respons ible for the management, direction or 
control of the provis ion of the S ervices  (or any part 
of them); 

"S ub-C ontrac tor"  means  any pers on other than the S upplier, who is  a 
party to a S ub-C ontract and the servants  or agents  of 
that person; 

"S upplier"  means  the person, firm or company with whom the 
C ustomer enters  into this  C all O ff C ontract as  identified 
in the C all O ff O rder F orm; 

"S upplier A s s ets "   means  all assets  and rights  used by the S upplier to 
provide the S ervices  in accordance with this  C all O ff 
C ontract but excluding the C ustomer Assets ; 

"S upplier 
B ac k g round IP R " 

 means   

a) Intellectual P roperty R ights  owned by the S upplier 
before the C all O ff C ommencement Date, for 
example those subs is ting in the S upplier's  s tandard 
development tools , program components  or 
s tandard code used in computer programming or in 
phys ical or electronic media containing the 
S upplier's  K now-How or generic bus ines s  
methodologies ; and/or 

b) Intellectual P roperty R ights  created by the S upplier 
independently of this  C all O ff C ontract,  

"S upplier E quipment"  means  the S upplier's  hardware, computer and telecoms 
devices , equipment, plant, materials  and such other 
items  supplied and used by the S upplier (but not hired, 
leased or loaned from the C ustomer) in the performance 
of its  obligations  under this  C all O ff C ontract; 

"S upplier Non-
P erformanc e" 

 has  the meaning g iven to it in C lause 39.1 (S upplier 
R elief Due to C ustomer C ause); 

"S upplier P ers onnel"  means  all directors , officers , employees , agents , 
consultants  and contractors  of the S upplier and/or of any 
S ub-C ontractor engaged in the performance of the 
S upplier’s  obligations  under this  C all O ff C ontract; 

"S upplier P rofit"  means , in relation to a period or a Miles tone (as  the 
context requires), the difference between the total C all 
O ff C harges  (in nominal cash flow terms  but excluding 
any Deductions ) and total C osts  (in nominal cash flow 
terms) for the relevant period or in relation to the relevant 
Miles tone; 

"S upplier P rofit  means , in relation to a period or a Miles tone (as  the 
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Marg in" context requires), the S upplier P rofit for the relevant 
period or in relation to the relevant Miles tone divided by 
the total C all O ff C ontract C harges  over the same period 
or in relation to the relevant Miles tone and expressed as  
a percentage; 

"S upplier 
R epres entative"  

 means  the representative appointed by the S upplier 
named in the C all O ff O rder F orm; 

"S upplier's  
C onfidential 
Information" 

 means   

a) any information, however it is  conveyed, that 
relates  to the bus iness , affairs , developments , IP R  
of the S upplier (including the S upplier B ackground 
IP R ) trade s ecrets , K now-How,  and/or personnel 
of the S upplier;  

b) any other information clearly des ignated as  being 
confidential (whether or not it is  marked as  
"confidential") or which ought reasonably to be 
cons idered to be confidential and which comes  (or 
has  come) to the S upplier’s  attention or into the 
S upplier’s  possess ion in connection with this  C all 
O ff C ontract; 

c) information derived from any of the above. 

"T emplate C all O ff 
O rder F orm" 

 means  the template C all O ff O rder F orm in Annex 1 of 
F ramework S chedule 4 (T emplate C all O ff O rder F orm 
and T emplate C all O ff T erms); 

"T emplate C all O ff 
T erms " 

 means  the template terms  and conditions  in Annex 2 of 
F ramework S chedule 4 (T emplate C all O ff O rder F orm 
and T emplate C all O ff T erms); 

"T ender"   means  the tender submitted by the S upplier to the 
Authority and annexed to or referred to in F ramework 
S chedule 21; 

"T ermination Notic e"  means  a written notice of termination g iven by one P arty 
to the other, notifying the P arty receiving the notice of the 
intention of the P arty g iving the notice to terminate this  
C all O ff C ontract on a specified date and setting out the 
grounds  for termination;  

"T es t Is s ue"  means  any variance or non-conformity of the S ervices  or 
Deliverables  from their requirements  as  set out in the 
C all O ff C ontract; 

"T es t P lan"  means  a plan: 

a) for the T es ting of the Deliverables ; and  

b) setting out other agreed criteria related to the 
achievement of Miles tones , 

 as  described further in paragraph 4 of C all of S chedule 5 
(T es ting);  

"T es t S trateg y"   means  a s trategy for the conduct of T esting as  described 
further in paragraph 3 of C all O ff S chedule 5 (T esting); 
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"T es ts  and T es ting "     means  any tes ts  required to be carried out pursuant to 
this  C all O ff C ontract as  set out in the T est P lan or 
els ewhere in this  C all O ff C ontract and “T ested” shall be 
construed accordingly; 

"T hird P arty IP R "  means  Intellectual P roperty R ights  owned by a third 
party which is  or will be used by the S upplier for the 
purpose of providing the S ervices ; 

“T rans ferring  
C us tomer 
E mployees ”  

 those employees  of the C ustomer to whom the 
E mployment R egulations  will apply on the R elevant 
T ransfer Date; 

“T rans ferring  F ormer 
S upplier E mployees ”  

 in relation to a F ormer S upplier, those employees  of the 
F ormer S upplier to whom the E mployment R egulations  
will apply on the R elevant T ransfer Date;  

"T rans ferring  
S upplier E mployees "  

 means  those employees  of the S upplier and/or the 
S upplier’s  S ub-C ontractors  to whom the E mployment 
R egulations  will apply on the S ervice T ransfer Date.  

“T rans parenc y 
P rinc iples ” 

 has  the meaning g iven to it in F ramework S chedule 1 
(Definitions ); 

"T rans parenc y 
R eports " 

 means  the information relating to the S ervices  and 
performance of this  C all O ff C ontract which the S upplier 
is  required to provide to the Authority in accordance with 
the reporting requirements  in S chedule 13; 

   

"Undelivered 
S erv ic es "  

 has  the meaning g iven to it in C lause 8.4.1 (S ervices ); 

"Undis puted S ums  
T ime P eriod" 

 has  the meaning g iven to it C lause 42.1.1 (T ermination 
of C ustomer C ause for F ailure to P ay); 

"Valid Invoic e"  means  an invoice is sued by the S upplier to the C ustomer 
that complies  with the invoicing procedure in paragraph 7 
(Invoicing P rocedure) of C all O ff S chedule 3 (C all O ff 
C ontract C harges , P ayment and Invoicing); 

"Variation"  has  the meaning g iven to it in C lause 22.1 (Variation 
P rocedure); 

"Variation F orm"  means  the form set out in C all O ff S chedule 12 (Variation 
F orm); 

"Variation P roc edure"  means  the procedure set out in C lause 22.1 (Variation 
P rocedure); 

"V A T "   has  the meaning g iven to it in F ramework S chedule 1 
(Definitions ); 

   

“Work er”  means  any one of the S upplier P ersonnel which the 
C ustomer, in its  reasonable opinion, cons iders  is  an 
individual to which P rocurement P olicy Note 08/15 (T ax 
Arrangements  of P ublic Appointees) 
https ://www.gov.uk/government/publications/procuremen
t-policy-note-0815-tax-arrangements -of-appointees   
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applies  in respect of the S ervices .   

"Work ing  Day"   means  any day other than a S aturday or S unday or 
public holiday in E ngland and Wales  unless  specified 
otherwise by P arties  in this  C all O ff C ontract. 
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C A L L  O F F  S C HE DUL E  2: S E R VIC E S   

1. INT R O DUC T IO N 

1.1 T his  C all O ff S chedule 2 specifies  the: 

1.1.1 S ervices  to be provided under this  C all O ff C ontract, in Annex 1. 
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A NNE X  1: T HE  S E R VIC E S  (F R A ME WO R K ) 

M1         S etup for eac h g rant prog ramme s hould inc lude 

  discovery workshop(s) to identify, analyse and document each of the stages  below 
(and others  as  required) to arrive at a des ign for the grant programme 

  S et-up grant application portal and configure, including full testing and “skinning” 
the portal in line with G L A branding, des ign and colour scheme as  exemplified on 
L ondon.gov.uk and in line with the requirements  gathered at discovery, creation of 
grant prospectus  and other material such as  F AQs  and other guidance 

  P rogramme team to be trained on the use of the portal 

  P ortal made live. 

  

M2          T he s erv ic e s hould s upport applic ants  in ways  applic able to the 
s pec ific  prog ramme and inc lude any or all of the following  as  required 

  P rovide telephone and online support to is sues  and queries  by applicants .  
E scalate to G L A P rogramme team as  required.  R esolve technical is sues  within 
agreed S L A.  P rovide periodic management information to the G L A on is sues  / 
queries  raised by applicants . 

  S etup, manage and deliver proactive events  for pros pective applicants  after the 
grant fund opens, including additional support for those applicants  with extra 
acces s ibility needs  or digital literacy is sues .   

  T he supplier should provide 9am to 5pm support Monday to F riday. 

  

2:1          T his  s erv ic e s hould c arry out g rant applic ation c hec k s  

  

  R eceipt of grant application and verification that all details  are correct 

  E lig ibility / governance checking 

  F raud checks  as  outlined in the fraud section and include the following 

  C ros s -check to see if applicant has  applied to other G L A funding s treams , if there 
are any ‘notes ’ or ‘flags ’ agains t the applicant, other checks  for fraud risk flags  checks  
with C ompanies  House information  

  Need to be able to output from the sys tem in a format that allows  cros s -checking 
agains t G L A-O P S  (and for us  to retain the data). 

2:2         T his  s erv ic e s hould allow for the following  as s es s ment func tions    
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  Application scoring agains t the specified criteria, which includes  an assessment of 
previous  grants  that the organisations  had applied to at the G L A. 

  C irculation of information to the shortlis ting panel. 

  R ecording the outcome of each assessment on the portal 

M3          T his  s erv ic e s hould 

  Notify applicants  of outcome by email with all relevant cus tomised supporting 
material (cus tomis ation mus t allow for different conditions  of funding for different 
programmes).  

  Agree and record the grant payment s tages  

  G rant agreement / contract is sued, s igned and returned and uploaded to portal. 

  

M4          T his  s erv ic e s hould offer 

  

  User interfaces  and agreed reporting e.g. dashboards  to record and display 
progres s  and track agains t agreed criteria 

  T he potential to host a variety of content e.g. events , case s tudies , videos  to share 
experience, celebrate success  and highlight the Mayor’s  impact on communities  in 
L ondon 

  C ollection of full management information relating to the delivery of the project. 

  A  full set of easy to use evaluation tools  to help prove the impact of a funding 
project and to include a ‘final report’ that analyses  the data taken from these tools . 

 T he sys tem should allow for applicant organisations  to be ass igned a risk rating 
during assessment, such as  medium or high, and that a specified %  of these should be 
vis ited during grant management to determine how the project is  progres s ing. 

 

  

M5        T his  s erv ic e s hould prov ide 

  An archive for completed projects  

  S upport and ass is tance to evaluation s tudies  conducted at the request of the 
Mayor or third parties  

  Data migration tools  that allows  for the export of data in full or segregated (for 
example schools  in Houns low, all organisations  that work with disabled people, 
people who deliver yoga only etc). 
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  O btain documentary proof from applicant that bank account for grant payment is  
that of the organis ation. Ideally orig inal s tatement or confirmation from bank. T o avoid 
data capture error and potential internal fraud bank details  should ideally be keyed 
twice into sys tem by two members  of s taff (or equivalent due diligence checks). 

  

           M10           T his  S erv ic e s hould prov ide unique bank ac c ount c hec k s   

  Validation controls  s hould prevent a bank sort code and account being entered a 
s econd time for a differently named organisation. In cases  where this  occurs  due to a 
change in the legal or operating name of the organisation then the previous  name 
should also be held on sys tem together along with the name date change. 

M11         T his  S erv ic e s hould perform identity  c hec k s  

  P ersonal Identity checks  of persons  connected to an application. E xperian, 
E quifax or s imilar confirmation of personal identity (not a credit check) and the person 
being at the address  g iven on the application sys tem (normally domestic). Important 
to s tress  that applicant must provide legal identity but g iven that some community 
leaders  / organisation employees  may be known by a nick name helpful to capture 
this  as  well. 

  Address  Verification. Addresses  should be verified against R oyal Mail records .   

  

M12        T his  s erv ic e s hould  

  C apture of both organisation address  and address  where funded activity to occur 
and provide this  data to enable as sessment of suitability of location, un-notified 
monitoring vis its  / mystery shoppers  etc. and provide a written report of the outcomes. 

  

  

M13        T his  s erv ic e s hould ens ure 

  Details  and O utcomes  of all applications  should be reviewable by all grant scheme 
adminis trators . S hould ensure better funding decis ions  and hopefully prevention of 
double funding by G L A of same organisation or activity at that organisation 

  

M14        T his  s ev ic e s hould  

  Automatically report pre-determined exceptions  that could indicate a problem 
(fraud prevention reports ). When the exception has  been reached a review should 
take place. F uture exceptions  for this  match should be compared to the orig inal 
review. 

M15       T his  s erv ic e s hould prov ide 
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P rocedures  that take into account the relationship of the subject of the match, the 
actual individual to the applicant organisation. T hey could be a referee or 
representative of a partner organisation for the project, rather than directly connected 
to the recipient.   

  Number of times  that the same mobile number is  provided for different persons. 
Work mobiles  can be transferred to the next employee at the same organisation. 
However the s ame mobile with different persons  linked to different organisations  
should result in inves tigation. L imit should be low – normally 3 persons. 

  S imilarly number of times  a land line is  used by different organisations . 

  Non UK  email addresses  – all should be reviewed for potential reason / 
inves tigation. 

  Number of incidences  that the same email address  appears  across  different 
organisation applications . C ons ideration to not only matching whole email addres s , 
but both before and after the @  symbol in the email address . 

  Number of different organisations  applying from s ame address  – should trigger a 
review including potential unannounced vis its . 

T here should be cons ideration of who the automatic reports  should go to – grant s taff, 
s ys tem adminis tration, grant manager, counter fraud etc. 

 

C A L L  O F F  S C HE DUL E  3 P R O J E C T  C A L L  O F F  T E MP L A T E  (E X A MP L E ) 

K ey C ontac ts  

 G L A  G roundwork   

Department 

 

  

P rojec t lead 

 

  

C ommunic ations  

 

  

D ig itia l 

 

  

O ther 
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P rog ramme Des c ription 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 
 

 

P rog ramme deliverables  
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K ey performanc e Indic ators  

  

 K P I Detail T oleranc e 

   

   

   

   

   
 

 

P rog ramme k ey dates  

S et up  

 

 

 

S tart 

 

 

 

C ompletion 

 

 

 

C losedown 
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P rog ramme B udg et 

   

G UK  P rogramme Management      

Nameof project                             B udget - £x –                    T imescale x  Months  

P rogramme S et-up  

  

S taff  T asks   Day R ate T otal Days  B udget 

P rincipal C onsultant     

S enior C onsultant     

Managing 
C onsultant 

    

D irector     

P rogramme Management 

P rincipal C onsultant 
(coordinator) 

    

S enior C onsultant 
(officer) 

    

C onsultant 
(ass is tant) 

    

S enior C onsultant 
(finance) 

    

Managing 
C onsultant 

    

D irector     

O ther D irect C osts      

T otal C ost     

VAT        

 

    

T otal C ost     

Including VAT      
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  IMP L E ME NT A T IO N P L A N 

1. INT R O DUC T IO N 

1.1 T his  C all O ff S chedule 4 specifies  the Implementation P lan in accordance with 
which the S upplier shall provide the S ervices . 

2. IMP L E ME NT A T IO N P L A N 

2.1 T he Implementation P lan template is  set out below. T his  will be agreed with each 
programme area. 

2.2 T he template Miles tones  to be Achieved table is  Identified below, which will be 
agreed with each programme area: 

 

Miles tone Deliverables  Duration Miles tone 
Date 

C ustomer 
R espons ibilities  

Miles tone 
P ayments   

Delay 
P ayments  

[  ] [  ] [  ] [  ] [  ] [  ] [  ] 
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C A L L  O F F  S C HE DUL E  4: C A L L  O F F  C O NT R A C T  C H A R G E S , P A Y ME NT  A ND 
INVO IC ING   

1. DE F INIT IO NS  

1.1 T he following terms us ed in this  C all O ff S chedule 3 shall have the following 
meaning:  

" Index ation"  means  the adjustment of an amount or sum in 
accordance with paragraph 11 of this  C all O ff 
S chedule 3; 

" Index ation A djus tment 
Date" 

 has  the meaning g iven to it in paragraph 
11.1.1(a) of this  C all O ff S chedule 3; 

"R eimburs able 
E x pens es ” 

 means  the reasonable out of pocket travel and 
subs is tence (for example, hotel and food) 
expenses , properly and necessarily incurred in 
the performance of the S ervices , calculated at 
the rates  and in accordance with the C ustomer's  
expenses  policy current from time to time, but 
not including: 

a) travel expens es  incurred as  a result of 
S upplier P ersonnel travelling to and from 
their usual place of work, or to and from the 
premises  at which the S ervices  are 
principally to be performed, unles s  the 
C ustomer otherwise agrees  in advance in 
writing; and 

b) subs is tence expenses  incurred by S upplier 
P ersonnel whils t performing the S ervices  at 
their usual place of work, or to and from the 
premises  at which the S ervices  are 
principally to be performed; 

"R ev iew A djus tment 
Date" 

 has  the meaning g iven to it in paragraph 10.1.2 
of this  C all O ff S chedule 3; 

"C P I"  means  the C ons umer P ric es  Index  as  
published by the O ffice of National S tatis tics  ( 
http://www.s tatis tics .gov.uk/ins tantfigures .asp); 
and 

"S upporting  
Doc umentation" 

 means  sufficient information in writing to enable 
the C ustomer to reasonably to assess  whether 
the C all O ff C ontract C harges , R eimbursable 
E xpenses  and other sums  due from the 
C ustomer under this  C all O ff C ontract detailed in 
the information are properly payable. 

2. G E NE R A L  P R O VIS IO NS  

2.1 T his  C all O ff S chedule 3 details : 
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2.1.1 the C all O ff C ontract C harges  for the S ervices   under this  C all O ff 
C ontract; and 

2.1.2 the payment terms/profile for the C all O ff C ontract C harges ;  

2.1.3 the invoicing procedure; and 

2.1.4 the procedure applicable to any adjus tments  of the C all O ff C ontract 
C harges . 

3. C A L L  O F F  C O NT R A C T  C H A R G E S  

3.1 T he C all O ff C ontract C harges  which are applicable to this  C all O ff C ontract are 
s et out in Annex 1 of this  C all O ff S chedule 3.  

3.2 T he S upplier acknowledges  and agrees  that:  

3.2.1 in accordance with paragraph 3 (G eneral P rovis ions ) of F ramework 
S chedule 3 (F ramework P rices  and C harging S tructure), the C all O ff 
C ontract C harges  can in no event exceed the F ramework P rices  s et 
out in Annex 1 to F ramework S chedule 3 (F ramework P rices  and 
C harging S tructure); and 

3.2.2 subject to paragraph 8 of this  C all O ff S chedule 3 (Adjustment of C all 
O ff C ontract C harges ), the C all O ff C ontract C harges  cannot be 
increased during the C all O ff C ontract P eriod. 

4. C O S T S  A ND E X P E NS E S  

4.1 E xcept as  express ly set out in paragraph 5 of this  C all O ff S chedule 
3(R eimbursable E xpenses ), the C all O ff C ontract C harges  include all cos ts  and 
expenses  relating to the S ervices  and/or the S upplier’s  performance of its  
obligations  under this  C all O ff C ontract and no further amounts  shall be payable by 
the C ustomer to the S upplier in respect of such performance, including in respect 
of matters  s uch as : 

4.1.1 any incidental expenses  that the S upplier incurs , including travel, 
subs is tence and lodging, document or report reproduction, shipping, 
desktop or office equipment costs  required by the S upplier P ersonnel, 
network or data interchange cos ts  or other telecommunications  
charges ; or 

4.1.2 any amount for any services  provided or cos ts  incurred by the S upplier 
prior to the C all O ff C ommencement Date. 

5. R E IMB UR S E A B L E  E X P E NS E S  

5.1 E xpenses  are not permitted unless  explicitally agreed and enumerated on 
S chedule 3. If the C ustomer has  so specified in the C all O ff O rder F orm, the 
S upplier shall be entitled to be reimbursed by the C ustomer for R eimbursable 
E xpenses  (in addition to being paid the relevant C all O ff C ontract C harges  under 
this  C all O ff C ontract), provided that such R eimbursable E xpenses  are supported 
by S upporting Documentation. T he C ustomer shall provide a copy of their current 
expenses  policy to the S upplier upon request.  

6. P A Y ME NT  T E R MS /P A Y ME NT  P R O F IL E  

6.1 T he payment terms /profile which are applicable to this  C all O ff C ontract are set 
out in Annex 2 of this  C all O ff S chedule 3.  
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7. INVO IC ING  P R O C E DUR E  

7.1 T he C ustomer shall pay all sums  properly due and payable to the S upplier in 
cleared funds  within thirty (30) days  of receipt of a Valid Invoice, submitted to the 
address  specified by the C ustomer in paragraph 7.6 of this  C all O ff S chedule 3 and 
in accordance with the provis ions  of this  C all O ff C ontract. 

7.2 T he S upplier shall ensure that each invoice (whether submitted electronically 
through a purchase-to-pay (P 2P ) automated sys tem (or s imilar) or in a paper form, 
as  the C ustomer may specify (but, in respect of paper form, subject to paragraph 
7.3 below)):  

7.2.1 contains : 

(a) all appropriate references , including the unique order reference 
number set out in the C all O ff O rder F orm; and 

(b) a detailed breakdown of the Delivered S ervices , including the 
Miles tone(s ) (if any) and Deliverable(s ) within this  C all O ff 
C ontract to which the Delivered S ervices  relate, agains t the 
applicable due and payable C all O ff C ontract C harges ; and  

7.2.2 s hows  s eparately: 

(a) any S ervice C redits  due to the C ustomer; and 

(b) the VAT  added to the due and payable C all O ff C ontract 
C harges  in accordance with C lause 23.2.1 of this  C all O ff 
C ontract (VAT ) and the tax point date relating to the rate of VAT  
shown; and 

7.2.3 is  exclus ive of any Management C harge (and the S upplier shall not 
attempt to increase the C all O ff C ontract C harges  or otherwise recover 
from the C ustomer as  a surcharge the Management C harge levied on 
it by the Authority); and 

7.2.4 it is  supported by any other documentation reasonably required by the 
C ustomer to substantiate that the invoice is  a Valid Invoice.  

7.3 If the C ustomer is  a C entral G overnment B ody, the C ustomer’s  right to request 
paper form invoicing shall be subject to procurement policy note 11/15 (available at 
https ://www.gov.uk/government/uploads/sys tem/uploads/attachment data/file/4374
71/P P N e-invoicing.pdf ), which sets  out the policy in respect of unstructured 
electronic invoices  submitted by the S upplier to the C ustomer (as  may be amended 
from time to time). 

7.4 T he S upplier shall accept the G overnment P rocurement C ard as  a means  of 
payment for the S ervices  where such card is  agreed with the C ustomer to be a 
s uitable means  of payment. T he S upplier shall be solely liable to pay any merchant 
fee levied for us ing the G overnment P rocurement C ard and shall not be entitled to 
recover this  charge from the C ustomer. 

7.5 All payments  due by one P arty to the other shall be made within thirty (30) days  
of receipt of a Valid Invoice unless  otherwise specified in this  C all O ff C ontract, in 
cleared funds, to such bank or building society account as  the recipient P arty may 
from time to time direct. 

7.6 T he S upplier shall submit invoices  directly to the C ustomer’s  billing address  s et 
out in the C all O ff O rder F orm. 
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8. A D J US T ME NT  O F  C A L L  O F F  C O NT R A C T  C HA R G E S   

8.1 T he C all O ff C ontract C harges  s hall only be varied: 

8.1.1 due to a S pecific C hange in L aw in relation to which the P arties  agree 
that a change is  required to all or part of the C all O ff C ontract C harges  
in accordance with C lause 22.2 of this  C all O ff C ontract (L egis lative 
C hange);  

8.1.2 in accordance with C lause 23.1.4 of this  C all O ff C ontract (C all O ff 
C ontract C harges  and P ayment) where all or part of the C all O ff 
C ontract C harges  are reduced as  a result of a reduction in the 
F ramework P rices ;  

8.1.3 where all or part of the C all O ff C ontract C harges  are reduced as  a 
result of a review of the C all O ff C ontract C harges  in accordance with 
C laus e 18 of this  C all O ff C ontract (C ontinuous  Improvement);  

8.1.4 where all or part of the C all O ff C ontract C harges  are reduced as  a 
res ult of a review of C all O ff C ontract C harges  in accordance with 
C laus e 25 of this  C all O ff C ontract (B enchmarking);   

8.1.5 where all or part of the C all O ff C ontract C harges  are reviewed and 
reduced in accordance with paragraph 9 of this  C all O ff S chedule 3; 

8.1.6 where a review and increase of C all O ff C ontract C harges  is  requested 
by the S upplier and Approved, in accordance with the provis ions  of 
paragraph 10 of this  C all O ff S chedule 3; or 

8.1.7 where C all O ff C ontract C harges  or any component amounts  or sums 
thereof are expressed in this  C all O ff S chedule 3 as  “subject to 
increase by way of Indexation”, in accordance with the provis ions  in 
paragraph 11 of this  C all O ff S chedule 3. 

8.2 S ubject to paragraphs  8.1.1 to 8.1.5 of this  C all O ff S chedule 3, the C all O ff 
C ontract C harges  will remain fixed for the number of C ontract Y ears  specified in 
the C all O ff O rder F orm. 

9. S UP P L IE R  P E R IO DIC  A S S E S S ME NT  O F  C A L L  O F F  C O NT R A C T  C H A R G E S  

9.1 E very s ix (6) Months  during the C all O ff C ontract P eriod, the S upplier shall 
ass ess  the level of the C all O ff C ontract C harges  to cons ider whether it is  able to 
reduce them.   

9.2 S uch assessments  by the S upplier under paragraph 9 of this  C all O ff S chedule 3 
s hall be carried out on the dates  specified in the C all O ff O rder F orm in each 
C ontract Y ear (or in the event that s uch dates  do not, in any C ontract Y ear, fall on 
a Working Day, on the next Working Day following s uch dates). T o the extent that 
the S upplier is  able to decrease all or part of the C all O ff C ontract C harges  it shall 
promptly notify the C ustomer in writing and such reduction shall be implemented in 
accordance with paragraph 12.1.5 of this  C all O ff S chedule 3 below.  

10. S UP P L IE R  R E Q UE S T  F O R  INC R E A S E  O F  T HE  C A L L  O F F  C O NT R A C T  
C H A R G E S  

10.1 If the C ustomer has  so specified in the C all O ff O rder F orm, the S upplier may 
request an increase in all or part of the C all O ff C ontract C harges  in accordance 
with the remaining provis ions  of this  paragraph 10 subject always  to: 

10.1.1 paragraph 3.2 of this  C all O ff S chedule 3;  
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10.1.2 the S upplier's  request being submitted in writing at leas t three (3) 
Months  before the effective date for the proposed increase in the 
relevant C all O ff C ontract C harges  ("R ev iew A djus tment Date") which 
shall be s ubject to paragraph 10.2 of this  C all O ff S chedule 3; and 

10.1.3 the Approval of the C ustomer which shall be granted in the C ustomer’s  
s ole dis cretion. 

10.2 T he earlies t R eview Adjus tment Date will be the firs t (1s t) Working Day following 
the annivers ary of the C all O ff C ommencement Date after the expiry of the period 
s pecified in paragraph 8.2 of this  S chedule 3 during which the C ontract C harges  
s hall remain fixed (and no review under this  paragraph 10 is  permitted). T hereafter 
any subsequent increase to any of the C all O ff C ontract C harges  in accordance 
with this  paragraph 10 of this  C all O ff S chedule 3 shall not occur before the 
anniversary of the previous  R eview Adjus tment Date during the C all O ff C ontract 
P eriod. 

10.3 T o make a request for an increase of some or all of the C all O ff C ontract 
C harges  in accordance with this  paragraph 10, the S upplier shall provide the 
C ustomer with: 

10.3.1 a lis t of the C all O ff C ontract C harges  it wishes  to review; 

10.3.2 for each of the C all O ff C ontract C harges  under review, written 
evidence of the jus tification for the requested increase including: 

(a) a breakdown of the profit and cos t components  that compris e 
the relevant C all O ff C ontract C harge;   

(b) details  of the movement in the different identified cos t 
components  of the relevant C all O ff C ontract C harge; 

(c) reasons  for the movement in the different identified cos t 
components  of the relevant C all O ff C ontract C harge; 

(d) evidence that the S upplier has  attempted to mitigate agains t the 
increase in the relevant cos t components ; and 

(e) evidence that the S upplier’s  profit component of the relevant 
C all O ff C ontract C harge is  no greater than that applying to C all 
O ff C ontract C harges  us ing the same pricing mechanism as  at 
the C all O ff C ommencement Date. 

11.  INDE X A T IO N 

11.1 Where the C all O ff C ontract C harges  or any component amounts  or sums thereof 
are expressed in this  C all O ff S chedule 3 as  “subject to increase by way of 
Indexation” the following provis ions  shall apply:   

11.1.1 the relevant adjustment shall: 

(a) be applied on the effective date of the increase in the relevant 
C all O ff C ontract C harges  by way of Indexation (“Index ation 
A djus tment Date”) which shall be subject to paragraph 11.1.2 
of this  C all O ff S chedule 3;  

(b) be determined by multiplying the relevant amount or sum by the 
percentage increase or changes  in the C ons umer P rice Index 
published for the twelve (12) Months  ended on the 31s t of 
J anuary immediately preceding the relevant Indexation 
Adjus tment Date;  
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(c) where the published C P I figure at the relevant Indexation 
Adjus tment Date is  s tated to be a provis ional figure or is  
subsequently amended, that figure shall apply as  ultimately 
confirmed or amended unless  the C ustomer and the S upplier 
shall agree otherwise; 

(d) if the C P I is  no longer published, the C ustomer and the S upplier 
shall agree a fair and reasonable adjus tment to that index or, if 
appropriate, shall agree a revised formula that in either event 
will have substantially the same effect as  that specified in this  
C all O ff S chedule 3. 

11.1.2 T he earlies t Indexation Adjus tment Date will be the (1s t) Working Day 
following the expiry of the period specified in paragraph 8.2 of this  C all 
O ff S chedule 3 during which the C ontract C harges  shall remain fixed 
(and no review under this  paragraph 11 is  permitted). T hereafter any 
subsequent increase by way of Indexation shall not occur before the 
anniversary of the previous  Indexation Adjus tment Date during the C all 
O ff C ontract P eriod; 

11.1.3 E xcept as  set out in this  paragraph 11 of this  C all O ff S chedule 3, 
neither the C all O ff C ontract C harges  nor any other cos ts , expenses , 
fees  or charges  shall be adjus ted to take account of any inflation, 
change to exchange rate, change to interes t rate or any other factor or 
element which might otherwise increase the cos t to the S upplier or 
S ub-C ontractors  of the performance of their obligations  under this  C all 
O ff C ontract. 

12. IMP L E ME NT A T IO N O F  A D J US T E D C A L L  O F F  C O NT R A C T  C H A R G E S   

12.1 Variations  in accordance with the provis ions  of this  C all O ff S chedule 3 to all or 
part the C all O ff C ontract C harges  (as  the case may be) shall be made by the 
C us tomer to take effect: 

12.1.1 in accordance with C lause 22.2 of this  C all O ff C ontract (L egis lative 
C hange) where an adjus tment to the C all O ff C ontract C harges  is  
made in accordance with paragraph 8.1.1 of this  C all O ff S chedule 3;  

12.1.2 in accordance with C lause 23.1.4 of this  C all O ff C ontract (C all O ff 
C ontract C harges  and P ayment) where an adjus tment to the C all O ff 
C ontract C harges  is  made in accordance with paragraph 8.1.2 of this  
C all O ff S chedule 3;  

12.1.3 in accordance with C lause 18 of this  C all O ff C ontract (C ontinuous  
Improvement) where an adjus tment to the C all O ff C ontract C harges  is  
made in accordance with paragraph 8.1.3 of this  C all O ff S chedule 3;  

12.1.4 in accordance with C lause 25 of this  C all O ff C ontract (B enchmarking) 
where an adjus tment to the C all O ff C ontract C harges  is  made in 
accordance with paragraph 8.1.4 of this  C all O ff S chedule 3;  

12.1.5 on the dates  specified in the C all O ff O rder F orm where an adjus tment 
to the C all O ff C ontract C harges  is  made in accordance with paragraph 
8.1.5 of this  C all O ff S chedule 3; 

12.1.6 on the R eview Adjus tment Date where an adjus tment to the C all O ff 
C ontract C harges  is  made in accordance with paragraph 8.1.6 of this  
C all O ff S chedule 3; 
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12.1.7 on the Indexation Adjus tment Date where an adjus tment to the C all O ff 
C ontract C harges  is  made in accordance with paragraph 8.1.7 of this  
C all O ff S chedule 3; 

and the P arties  shall amend the C all O ff C ontract C harges  shown in Annex 1 to this  
C all O ff S chedule 3 to reflect such variations . 
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A NNE X  2: S A T IS F A C T IO N C E R T IF IC A T E  

 

T o:   [insert name of S upplier]  

F R O M: [insert name of C ustomer] 

[ins ert Date: dd/mm/yyyy] 

 

Dear S irs , 

S A T IS F A C T IO N C E R T IF IC A T E  

 

[Deliverable(s )/Miles tone(s )]: [Insert relevant description of the agreed 
Deliverables /Miles tones ] 

We refer to the agreement ("C all O ff C ontrac t") [insert C all O ff C ontract reference 
number] relating to the provis ion of the [insert description of the S ervices ]   between 
the [ins ert C ustomer name] ("C us tomer") and [insert S upplier name] ("S upplier") 
dated [ins ert C all O ff C ommencement Date dd/mm/yyyy]. 

T he definitions  for any capitalis ed terms  in this  certificate are as  set out in the C all O ff 
C ontract. 

We confirm that all the [Deliverables /Miles tones ] relating to [ ] [insert relevant 
description of agreed Deliverables/Miles tones  and/or reference numbers (s ) from the 
Implementation P lan] have been completed. 

Y ours  faithfully 

[insert Name] 

[insert P os ition] 

acting on behalf of [insert name of C ustomer]  

 

 

 

 

 

 

  

120 



 

C A L L  O F F  S C HE DUL E  5: S E R VIC E  L E VE L S , S E R VIC E  C R E DIT S  A ND P E R F O R MA NC E  
MO NIT O R ING  

13. S C O P E  

13.1 T his  C all O ff S chedule 5 (S ervice L evels , S ervice C redits  and P erformance 
Monitoring) s ets  out the S ervice L evels  which the S upplier is  required to achieve 
when providing the S ervices , the mechanism by which S ervice L evel F ailures  and 
C ritical S ervice L evel F ailures  will be managed and the method by which the 
S upplier's  performance in the provis ion by it of the S ervices  will be monitored.   

13.2 T his  C all O ff S chedule 6 comprises : 

13.2.1 P art A: S ervice L evels  and S ervice C redits ; 

13.2.2 Annex 1 to P art A  - S ervice L evels  and S ervice C redits  T able; and 

13.2.3 Annex 1 to P art B : P erformance Monitoring. 
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P A R T  A : S E R VIC E  L E VE L S  A ND S E R VIC E  C R E DIT S   

14. G E NE R A L  P R O VIS IO NS  

14.1 T he S upplier shall provide a proactive C all O ff C ontract manager to ensure that 
all S ervice L evels  in this  C all O ff C ontract and K ey P erformance Indicators  in the 
F ramework Agreement are achieved to the highest s tandard throughout, 
respectively, the C all O ff C ontract P eriod and the F ramework P eriod. 

14.2 T he S upplier shall provide a managed service through the provis ion of a 
dedicated C all O ff C ontract manager where required on matters  relating to:  

14.2.1 C apability;  

14.2.2 S ervice Delivery and Approach; 

P rice;   

14.3 T he S upplier accepts  and acknowledges  that failure to meet the S ervice L evel 
P erformance Measures  set out in the table in Annex 1 to this  P art A  of this  C all O ff 
S chedule 6 will res ult in S ervice C redits  being is sued to C us tomers . 

15. P R INC IP A L  P O INT S  

15.1 T he objectives  of the S ervice L evels  and S ervice C redits  are to: 

15.1.1 ensure that the S ervices  are of a cons is tently high quality and meet the 
requirements  of the C ustomer; 

15.1.2 provide a mechanism whereby the C ustomer can attain meaningful 
recognition of inconvenience and/or loss  resulting from the S upplier’s  
failure to deliver the level of service for which it has  contracted to 
deliver; and 

15.1.3 incentivise the S upplier to comply with and to expeditious ly remedy 
any failure to comply with the S ervice L evels . 

16. S E R VIC E  L E VE L S  

16.1 Annex 1 to this  P art A  of this  C all O ff S chedule 6 sets  out the S ervice L evels  the 
performance of which the P arties  have agreed to measure. 

16.2 T he S upplier shall monitor its  performance of this  C all O ff C ontract by reference 
to the relevant performance criteria for achieving the S ervice L evels  shown in 
Annex 1 to this  P art A of this  C all O ff S chedule 6 (the “S erv ic e L evel P erformanc e 
C riteria”) and shall send the C ustomer a P erformance Monitoring R eport detailing 
the level of service which was  achieved in accordance with the provis ions  of P art B  
(P erformance Monitoring) of this  C all O ff S chedule 6. 

16.3 T he S upplier s hall, at all times , provide the S ervices  in such a manner that the 
S ervice L evels  P erformance Measures  are achieved. 

16.4 If the level of performance of the S upplier of any element of the provis ion by it of 
the S ervices  during the C all O ff C ontract P eriod: 

16.4.1 is  likely to or fails  to meet any S ervice L evel P erformance Measure or 

16.4.2 is  likely to caus e or causes  a C ritical S ervice F ailure to occur,  

16.4.3 the S upplier s hall immediately notify the C ustomer in writing and the 
C ustomer, in its  absolute discretion and without prejudice to any other 
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of its  rights  howsoever aris ing including under C lause 13 of this  C all 
O ff C ontract (S ervice L evels  and S ervice C redits ), may: 

(a) require the S upplier to immediately take all remedial action that 
is  reasonable to mitigate the impact on the C ustomer and to 
rectify or prevent a S ervice L evel F ailure or C ritical S ervice 
L evel F ailure from taking place or recurring; and 

(b) if the action taken under paragraph (a) above has  not already 
prevented or remedied the S ervice L evel F ailure or C ritical 
S ervice L evel F ailure, the C ustomer shall be entitled to instruct 
the S upplier to comply with the R ectification P lan P rocess ; or 

(c) if a S ervice L evel F ailure has  occurred, deduct from the C all O ff 
C ontract C harges  the applicable S ervice L evel C redits  payable 
by the S upplier to the C ustomer in accordance with the 
calculation formula set out in Annex 1 of this  P art A  of this  C all 
O ff S chedule 6; or 

(d) if a C ritical S ervice L evel F ailure has  occurred, exercise its  right 
to C ompensation for C ritical S ervice L evel F ailure in 
accordance with C lause 14 of this  C all O ff C ontract (C ritical 
S ervice L evel F ailure) (including subject, for the avoidance of 
doubt, the proviso in C lause 14.2.2 of this  C all O ff C ontract in 
relation to Material B reach). 

16.5 Approval and implementation by the C ustomer of any R ectification P lan shall not 
relieve the S upplier of any continuing respons ibility to achieve the S ervice L evels , 
or remedy any failure to do so, and no es toppels  or waiver shall arise from any 
s uch Approval and/or implementation by the C ustomer. 

17. S E R VIC E  C R E DIT S  

17.1 Annex 1 to this  P art A  of this  C all O ff S chedule 6 sets  out the formula used to 
calculate a S ervice C redit payable to the C ustomer as  a result of a S ervice L evel 
F ailure in a g iven service period which, for the purpose of this  C all O ff S chedule 6, 
s hall be a recurrent period of one Month during the C all O ff C ontract P eriod (the 
“S erv ic e P eriod”).   

17.2 Annex 1 to this  P art A of this  C all O ff S chedule 6 includes  details  of each S ervice 
C redit available to each S ervice L evel P erformance C riterion if the applicable 
S ervice L evel P erformance Measure is  not met by the S upplier.  

17.3 T he C ustomer shall use the P erformance Monitoring R eports  supplied by the 
S upplier under P art B  (P erformance Monitoring) of this   C all O ff S chedule 6 to 
verify the calculation and accuracy of the S ervice C redits , if any, applicable to each 
relevant S ervice P eriod. 

17.4 S ervice C redits  are a reduction of the amounts  payable in respect of the S ervices  
and do not include VAT . T he S upplier shall set-off the value of any S ervice C redits  
agains t the appropriate invoice in accordance with calculation formula in Annex 1 of 
P art A of this  C all O ff S chedule 6.  

18. NA T UR E  O F  S E R VIC E  C R E DIT S  

18.1 T he S upplier confirms  that it has  modelled the S ervice C redits  and has  taken 
them into account in setting the level of the C all O ff C ontract C harges . B oth P arties  
agree that the S ervice C redits  are a reasonable method of price adjus tment to 
reflect poor performance. 
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A NNE X  2 T O  P A R T  A : S E R VIC E  L E VE L S  A ND  S E R VIC E  C R E DIT S  T A B L E  

T o be tailored and agreed with each programme area.
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A NNE X  2 T O  P A R T  B : P E R F O R MA NC E  MO NIT O R ING  

1. P R INC IP A L  P O INT S  

1.1 P art B  to this  C all O ff S chedule 5 provides  the methodology for monitoring the 
provis ion of the S ervices : 

1.1.1 to ensure that the S upplier is  complying with the S ervice L evels ; and 

1.1.2 for identifying any failures  to achieve S ervice L evels  in the 
performance of the S upplier and/or provis ion of the S ervices  
("P erformanc e Monitoring  S ys tem"). 

1.2 Within twenty (20) Working Days  of the C all O ff C ommencement Date the 
S upplier shall provide the C ustomer with details  of how the process  in respect of 
the monitoring and reporting of S ervice L evels  will operate between the P arties  and 
the P arties  will endeavour to agree such process  as  soon as  reasonably poss ible. 

2. R E P O R T ING  O F  S E R VIC E  F A IL UR E S  

2.1 T he S upplier shall report all failures  to achieve S ervice L evels  and any C ritical 
S ervice L evel F ailure to the C ustomer in accordance with the processes  agreed in 
paragraph 1.2 of P art B  of this  C all O ff S chedule 5 above. 

3. P E R F O R MA NC E  MO NIT O R ING  A ND P E R F O R MA NC E  R E VIE W 

3.1 T he S upplier shall provide the C ustomer with performance monitoring reports  
(“P erformanc e Monitoring  R eports ”) in accordance with the process  and 
timescales  agreed pursuant to paragraph 1.2 of P art B  of this  C all O ff S chedule 6 
above which shall contain, as  a minimum, the following information in respect of the 
relevant S ervice P eriod jus t ended: 

3.1.1 for each S ervice L evel, the actual performance achieved over the 
S ervice L evel for the relevant S ervice P eriod; 

3.1.2 a summary of all failures  to achieve S ervice L evels  that occurred 
during that S ervice P eriod; 

3.1.3 any C ritical S ervice L evel F ailures  and details  in relation thereto; 

3.1.4 for any repeat failures , actions  taken to resolve the underlying caus e 
and prevent recurrence; 

3.1.5 the S ervice C redits  to be applied in respect of the relevant period 
indicating the failures  and S ervice L evels  to which the S ervice C redits  
relate; and 

3.1.6 such other details  as  the C ustomer may reasonably require from time 
to time. 

3.2 T he P arties  shall attend meetings  to discuss  P erformance Monitoring R eports  
("P erformanc e R ev iew Meeting s ") on a monthly bas is  (unless  otherwise agreed). 
T he P erformance R eview Meetings  will be the forum for the review by the S upplier 
and the C ustomer of the P erformance Monitoring R eports .  T he P erformance 
R eview Meetings  shall (unles s  otherwise agreed): 

3.2.1 take place within one (1) week of the P erformance Monitoring R eports  
being is sued by the S upplier; 
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3.2.2 take place at such location and time (within normal bus iness  hours ) as  
the C ustomer shall reasonably require unless  otherwise agreed in 
advance; 

3.2.3 be attended by the S upplier's  R epresentative and the C ustomer's  
R epresentative; and 

3.2.4 be fully minuted by the S upplier.  T he prepared minutes  will be 
circulated by the S upplier to all attendees  at the relevant meeting and 
also to the C ustomer's  R epresentative and any other recipients  agreed 
at the relevant meeting.  T he minutes  of the preceding month's  
P erformance R eview Meeting will be agreed and s igned by both the 
S upplier's  R epresentative and the C us tomer's  R epresentative at each 
meeting. 

3.3 T he C ustomer shall be entitled to raise any additional questions  and/or reques t 
any further information regarding any failure to achieve S ervice L evels . 

3.4 T he S upplier shall provide to the C ustomer such supporting documentation as  
the C ustomer may reasonably require in order to verify the level of the performance 
by the S upplier and the calculations  of the amount of S ervice C redits  for any 
s pecified S ervice P eriod. 

4. S A T IS F A C T IO N S UR VE Y S  

4.1 In order to assess  the level of performance of the S upplier, the C ustomer may 
undertake satis faction surveys  in res pect of the S upplier's  provis ion of the 
S ervices . 

4.2 T he C ustomer shall be entitled to notify the S upplier of any aspects  of their 
performance of the provis ion of the S ervices  which the responses  to the 
S atis faction S urveys  reasonably suggest are not in accordance with this  C all O ff 
C ontract. 

4.3 All other suggestions  for improvements  to the provis ion of S ervices  shall be dealt 
with as  part of the continuous  improvement programme pursuant to C lause 18 of 
this  C all O ff C ontract (C ontinuous  Improvement). 

5.  

 

 

 

C A L L  O F F  S C HE DUL E  6: NO T  US E D  
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C A L L  O F F  S C HE DUL E  7: S E C UR IT Y  

 
 L O NG  F O R M  

1. DE F INIT IO NS  

1.1 In this  C all O ff S chedule 7, the following definitions  shall apply: 

"B reac h of 
S ec urity"  

 means  the occurrence of: 

a) any unauthorised access  to or use of the S ervices , the S ites  
and/or any Information and C ommunication T echnology 
(“IC T ”), information or data (including the C onfidential 
Information and the C ustomer Data) used by the C us tomer 
and/or the S upplier in connection with this  C all O ff C ontract; 
and/or 

b) the loss  and/or unauthorised disclosure of any information or 
data (including the C onfidential Information and the C ustomer 
Data), including any copies  of such information or data, used 
by the C ustomer and/or the S upplier in connection with this  
C all O ff C ontract, 

 in either case as  more particularly set out in the security 
requirements  in the S ecurity P olicy; 

" IS MS "  the information security management sys tem and process  
developed by the S upplier in accordance with paragraph  3 (IS MS ) 
as  updated from time to time in accordance with this  S chedule 7; 
and 

"S ec urity  
T es ts "  

  tes ts  to validate the IS MS  and security of all relevant processes , 
sys tems , incident response plans , patches  to vulnerabilities  and 
mitigations  to B reaches  of S ecurity. 

2. INT R O DUC T IO N 

2.1 T he P arties  acknowledge that the purpose of the IS MS  and S ecurity 
Management P lan are to ensure a good organisational approach to security under 
which the s pecific requirements  of this  C all O ff C ontract will be met. 

2.2 T he P arties  shall each appoint a security representative to be respons ible for 
S ecurity.  T he initial s ecurity representatives  of the P arties  are: 

2.2.1 T o be confirmed 

2.2.2 P aul V iles  

2.3 If the persons  named in paragraphs  2.2.1 and 2.2.2 are included as  K ey 
P ersonnel, C lause 26 (K ey P ersonnel) shall apply in relation to such persons . 

2.4 T he C us tomer s hall clearly articulate its  high level s ecurity requirements  so that 
the S upplier can ensure that the IS MS , security related activities  and any 
mitigations  are driven by these fundamental needs . 

2.5 B oth P arties  shall provide a reasonable level of access  to any members  of their 
personnel for the purposes  of des igning, implementing and managing security. 

2.6 T he S upplier shall use as  a minimum G ood Industry P ractice in the day to day 
operation of any sys tem holding, transferring or process ing C ustomer Data and any 
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s ys tem that could directly or indirectly have an impact on that information, and shall 
ensure that C ustomer Data remains  under the effective control of the S upplier at all 
times. 

2.7 T he S upplier shall ensure the up-to-date maintenance of a security policy relating 
to the operation of its  own organisation and sys tems  and on request shall supply 
this  document as  soon as  practicable to the C ustomer.  

2.8 T he C ustomer and the S upplier acknowledge that information security risks  are 
s hared between the P arties  and that a compromise of either the S upplier or the 
C ustomer’s  security provis ions  represents  an unacceptable risk to the C ustomer 
requiring immediate communication and co-operation between the P arties . 

3. IS MS  

3.1 T he S upplier shall develop and submit to the C ustomer for the C ustomer’s  
Approval, within twenty (20) working days  after the C all O ff C ommencement Date 
or such other date as  agreed between the P arties , an information security 
management sys tem for the purposes  of this  C all O ff C ontract, which shall comply 
with the requirements  of paragraphs  3.3 to 3.5 of this  C all O ff S chedule 7 
(S ecurity). 

3.2 T he S upplier acknowledges  that the C ustomer places  great emphas is  on the 
reliability of the performance of the S ervices , confidentiality, integrity and 
availability of information and consequently on the security provided by the IS MS  
and that the S upplier shall be respons ible for the effective performance of the 
IS MS . 

3.3 T he IS MS  s hall: 

3.3.1 unless  otherwise specified by the C ustomer in writing, be developed to 
protect all aspects  of the S ervices  and all processes  associated with 
the provis ion of the S ervices , including the C ustomer P remises , the 
S ites , any IC T , information and data (including the C ustomer’s  
C onfidential Information and the C ustomer Data) to the extent used by 
the C ustomer or the S upplier in connection with this  C all O ff C ontract;  

3.3.2 meet the relevant s tandards  in IS O /IE C  27001 and IS O /IE C 27002 in 
accordance with P aragraph 7;and 

3.3.3 at all times  provide a level of security which: 

(a) is  in accordance with the L aw and this  C all O ff C ontract; 

(b) as  a minimum demonstrates  G ood Industry P ractice; 

(c) complies  with the S ecurity P olicy; 

(d) complies  with at leas t the minimum set of security measures  
and s tandards  as  determined by the S ecurity P olicy F ramework 
https ://www.gov.uk/government/uploads/sys tem/uploads/attach
ment_data/file/255910/HMG _S ecurity_P olicy_F ramework_V11.
0.pdf ; 

(e) takes  account of guidance is sued by the C entre for P rotection 
of National Infrastructure on R isk Management 
http://www.cpni.gov.uk/Documents/P ublications/2005/2005003-
R is k_management.pdf 

(f) complies  with HMG  Information Assurance Maturity Model and 
As s urance F ramework 
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http://www.cesg.gov.uk/publications/Documents/iamm-
as s es s ment-framework.pdf 

(g) meets  any specific security threats  of immediate relevance to 
the S ervices  and/or C ustomer Data; and  

(h) complies  with the C ustomer’s  IC T  policies : 

3.3.4 document the security incident management processes  and incident 
response plans; 

3.3.5 document the vulnerability management policy including processes  for 
identification of sys tem vulnerabilities  and assessment of the potential 
impact on the S ervices  of any new threat, vulnerability or exploitation 
technique of which the S upplier becomes aware; and 

3.3.6 be certified by (or by a person with the direct delegated authority of) a 
S upplier’s  main board representative, being the “C hief S ecurity 
O fficer”, “C hief Information O fficer”, “C hief T echnical O fficer” or “C hief 
F inancial O fficer” (or equivalent as  agreed in writing by the C ustomer 
in advance of is sue of the relevant S ecurity Management P lan). 

3.4 S ubject to C lause 34 of this  C all O ff C ontract (S ecurity and P rotection of 
Information) the references  to S tandards , guidance and policies  contained or set 
out in paragraph 3.3 of this  C all O ff S chedule 7 shall be deemed to be references  
to such items as  developed and updated and to any succes sor to or replacement 
for such s tandards , guidance and policies , as  notified to the S upplier from time to 
time. 

3.5 In the event that the S upplier becomes  aware of any incons is tency in the 
provis ions  of the s tandards , guidance and policies  set out in paragraph 3.3 of this  
C all O ff S chedule 7, the S upplier shall immediately notify the C ustomer 
R epresentative of such incons is tency and the C ustomer R epresentative shall, as  
soon as  practicable, notify the S upplier as  to which provis ion the S upplier shall 
comply with. 

3.6 If the IS MS  submitted to the C ustomer pursuant to paragraph 3.1 of this  C all O ff 
S chedule 7 is  Approved by the C ustomer, it shall be adopted by the S upplier 
immediately and thereafter operated and maintained in accordance with this  C all 
O ff S chedule 7. If the IS MS  is  not Approved by the C ustomer, the S upplier shall 
amend it within ten (10) Working Days  of a notice of non-approval from the 
C ustomer and re-s ubmit it to the C ustomer for Approval. T he P arties  shall use all 
reasonable endeavours  to ensure that the Approval process  takes  as  little time as  
poss ible and in any event no longer than fifteen (15) Working Days  (or such other 
period as  the P arties  may agree in writing) from the date of the firs t submiss ion of 
the IS MS  to the C ustomer. If the C ustomer does  not Approve the IS MS  following its  
resubmiss ion, the matter shall be res olved in accordance with the D ispute 
R esolution P rocedure.  No Approval to be g iven by the C ustomer pursuant to this  
paragraph 3 of this  C all O ff S chedule 7 may be unreasonably withheld or delayed. 
However any failure to approve the IS MS  on the grounds  that it does  not comply 
with any of the requirements  set out in paragraphs  3.3 to 3.5 of this  C all O ff 
S chedule 7 shall be deemed to be reasonable. 

3.7 Approval by the C ustomer of the IS MS  pursuant to paragraph 3.6 of this  C all O ff 
S chedule 7 or of any change to the IS MS  shall not relieve the S upplier of its  
obligations  under this  C all O ff S chedule 7. 

4. S E C UR IT Y  MA NA G E ME NT  P L A N 
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4.1 Within twenty (20) Working Days  after the C all O ff C ommencement Date, the 
S upplier shall prepare and submit to the C ustomer for Approval in accordance with 
paragraph 4 of this  C all O ff S chedule 7 a fully developed, complete and up-to-date 
S ecurity Management P lan which shall comply with the requirements  of 
paragraph 4.2 of this  C all O ff S chedule 7.  

4.2 T he S ecurity Management P lan shall: 

4.2.1 be based on the initial S ecurity Management P lan set out in Annex 2 
(S ecurity Management P lan); 

4.2.2 comply with the S ecurity P olicy; 

4.2.3 identify the necessary delegated organisational roles  defined for thos e 
respons ible for ensuring this  C all O ff S chedule 7 is  complied with by 
the S upplier; 

4.2.4 detail the process  for managing any security risks  from 
S ub-C ontractors  and third parties  authorised by the C ustomer with 
acces s  to the  S ervices , processes  associated with the delivery of the 
S ervices , the C ustomer P remises , the S ites  and any IC T , Information 
and data (including the C ustomer’s  C onfidential Information and the 
C ustomer Data) and any sys tem that could directly or indirectly have 
an impact on that information, data and/or the S ervices ; 

4.2.5 unless  otherwise specified by the C ustomer in writing, be developed to 
protect all aspects  of the S ervices  and all processes  associated with 
the delivery of the S ervices , including the C ustomer P remises , the 
S ites  and any IC T , Information and data (including the C ustomer’s  
C onfidential Information and the C ustomer Data) to the extent used by 
the C ustomer or the S upplier in connection with this  C all O ff C ontract 
or in connection with any sys tem that could directly or indirectly have 
an impact on that Information, data and/or the S ervices ; 

4.2.6 set out the security measures  to be implemented and maintained by 
the S upplier in relation to all aspects  of the S ervices  and all processes  
as s ociated with the delivery of the S ervices  and at all times  comply 
with and specify security measures  and procedures  which are 
sufficient to ensure that the S ervices  comply with the provis ions  of this  
C all O ff S chedule 7 (including the requirements  set out in paragraph  
3.3 of this  C all O ff S chedule 7); 

4.2.7 set out the plans  for trans itioning all security arrangements  and 
res pons ibilities  from those in place at the C all O ff C ommencement 
Date to those incorporated in the IS MS   within the timeframe agreed 
between the P arties  . 

4.2.8 be s tructured in accordance with IS O /IE C 27001 and IS O /IE C 27002, 
cros s -referencing if necessary to other S chedules  which cover specific 
areas  included within those s tandards; and 

4.2.9 be written in plain E nglis h in language which is  readily comprehens ible 
to the s taff of the S upplier and the C ustomer engaged in the S ervices  
and shall reference only documents  which are in the possess ion of the 
P arties  or whose location is  otherwis e specified in this  C all O ff 
S chedule 7 . 

4.3 If the S ecurity Management P lan submitted to the C us tomer pursuant to 
paragraph 3.1 of this  C all O ff S chedule 7 is  Approved by the C ustomer, it shall be 
adopted by the S upplier immediately and thereafter operated and maintained in 

130 



 

accordance with this  C all O ff S chedule 7. If the S ecurity Management P lan is  not 
approved by the C ustomer, the S upplier shall amend it within ten (10) Working 
Days  of a notice of non-approval from the C ustomer and re-submit it to the 
C us tomer for Approval. T he P arties  shall us e all reasonable endeavours  to ens ure 
that the Approval process  takes  as  little time as  poss ible and in any event no longer 
than fifteen (15) Working Days  (or such other period as  the P arties  may agree in 
writing) from the date of the firs t submiss ion to the C ustomer of the S ecurity 
Management P lan. If the C ustomer does  not Approve the S ecurity Management 
P lan following its  resubmiss ion, the matter shall be resolved in accordance with the 
D ispute R esolution P rocedure. No Approval to be g iven by the C ustomer pursuant 
to this  paragraph may be unreasonably withheld or delayed. However any failure to 
approve the S ecurity Management P lan on the grounds  that it does  not comply with 
the requirements  set out in paragraph 4.2 of this  C all O ff S chedule 7 shall be 
deemed to be reasonable. 

4.4 Approval by the C ustomer of the S ecurity Management P lan pursuant to 
paragraph 4.3 of this  C all O ff S chedule 7 or of any change or amendment to the 
S ecurity Management P lan shall not relieve the S upplier of its  obligations  under 
this  C all O ff S chedule 7. 

5. A ME NDME NT  A ND R E VIS IO N O F  T HE  IS MS  A ND S E C UR IT Y  MA NA G E ME NT  
P L A N 

5.1 T he IS MS  and S ecurity Management P lan s hall be fully reviewed and updated by 
the S upplier and at leas t annually to reflect: 

5.1.1 emerging changes  in G ood Industry P ractice; 

5.1.2 any change or proposed change to S ervices  and/or associated 
processes;  

5.1.3 any changes  to the S ecurity P olicy; 

5.1.4 any new perceived or changed security threats ; and 

5.1.5 any reas onable change in requirement requested by the C ustomer. 

5.2 T he S upplier shall provide the C ustomer with the results  of such reviews  as  soon 
as  reasonably practicable after their completion and amend the IS MS  and S ecurity 
Management P lan at no additional cos t to the C ustomer.  T he results  of the review 
shall include, without limitation:  

5.2.1 suggested improvements  to the effectiveness  of the IS MS ; 

5.2.2 updates  to the risk assessments ; 

5.2.3 proposed modifications  to respond to events  that may impact on the 
IS MS  including the security incident management process , incident 
response plans  and general procedures  and controls  that affect 
information s ecurity; and 

5.2.4 suggested improvements  in measuring the effectivenes s  of controls . 

5.3 S ubject to paragraph 5.4 of this  C all O ff S chedule 7, any change which the 
S upplier proposes  to make to the IS MS  or S ecurity Management P lan (as  a res ult 
of a review carried out pursuant to paragraph 5.1 of this  C all O ff S chedule 7, a 
C ustomer request, a change to Annex 1 (S ecurity) or otherwise) shall be subject to 
the Variation P rocedure and shall not be implemented until Approved in writing by 
the C ustomer. 

131 



 

5.4 T he C ustomer may, where it is  reasonable to do so, Approve and require 
changes  or amendments  to the IS MS  or S ecurity Management P lan to be 
implemented on timescales  faster than set out in the Variation P rocedure but, 
without prejudice to their effectiveness , all such changes  and amendments  shall 
thereafter be subject to the Variation P rocedure for the purposes  of formalis ing and 
documenting the relevant change or amendment for the purposes  of this  C all O ff 
C ontract. 

6. S E C UR IT Y  T E S T ING   

6.1 T he S upplier shall conduct S ecurity T es ts  from time to time (and at leas t annually 
across  the scope of the IS MS ) and additionally after any change or amendment to 
the IS MS  (including security incident management processes  and incident 
response plans ) or the S ecurity Management P lan.  S ecurity T es ts  shall be 
des igned and implemented by the S upplier so as  to minimise the impact on the 
delivery of the S ervices  and the date, timing, content and conduct of such S ecurity 
T ests  shall be agreed in advance with the C ustomer.  S ubject to compliance by the 
S upplier with the foregoing requirements , if any S ecurity T es ts  adversely affect the 
S upplier’s  ability to deliver the S ervices  so as  to meet the S ervice L evel 
P erformance Measures , the S upplier shall be granted relief against any resultant 
under-performance for the period of the S ecurity T ests . 

6.2 T he C ustomer shall be entitled to send a representative to witness  the conduct of 
the S ecurity T es ts . T he S upplier shall provide the C ustomer with the results  of such 
S ecurity T ests  (in a form approved by the C ustomer in advance) as  soon as  
practicable after completion of each S ecurity T es t. 

6.3 Without prejudice to any other right of audit or access  granted to the C ustomer 
pursuant to this  C all O ff C ontract, the C ustomer and/or its  authorised 
representatives  shall be entitled, at any time upon g iving reasonable notice to the 
S upplier, to carry out such tests  (including penetration tests ) as  it may deem 
necessary in relation to the IS MS  and the S upplier's  compliance with the IS MS  and 
the S ecurity Management P lan. T he C ustomer may notify the S upplier of the 
res ults  of such tes ts  after completion of each such test.  If any such C ustomer’s  
tes t adversely affects  the S upplier’s  ability to deliver the S ervices  so as  to meet the 
T arget P erformance L evels , the S upplier shall be granted relief agains t any 
resultant under-performance for the period of the C ustomer’s  tes t. 

6.4 Where any S ecurity T es t carried out pursuant to paragraphs  6.2 or 6.3 of this  
C all O ff S chedule 7 reveals  any actual or potential B reach of S ecurity or 
weakness es  (including un-patched vulnerabilities , poor configuration and/or 
incorrect sys tem management), the S upplier shall promptly notify the C ustomer of 
any changes  to the IS MS  and to the S ecurity Management P lan (and the 
implementation thereof) which the S upplier proposes  to make in order to correct 
s uch failure or weakness . S ubject to the C ustomer's  prior written Approval, the 
S upplier shall implement such changes  to the IS MS  and the S ecurity Management 
P lan and repeat the relevant S ecurity T es ts  in accordance with the timetable 
agreed with the C ustomer or, otherwise, as  soon as  reasonably poss ible.  F or the 
avoidance of doubt, where the change to the IS MS  or S ecurity Management P lan is  
to address  a non-compliance with the S ecurity P olicy or security requirements  (as  
s et out in Annex 1 (S ecurity) to this  C all O ff S chedule 7) or the requirements  of this  
C all O ff S chedule 7, the change to the IS MS  or S ecurity Management P lan shall be 
at no cost to the C ustomer. 

6.5 If any repeat S ecurity T es t carried out pursuant to paragraph 6.4 of this  C all O ff 
S chedule 7 reveals  an actual or potential B reach of S ecurity exploiting the same 
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root cause failure, such circumstance shall constitute a material Default of this  C all 
O ff C ontract.  

7. IS MS  C O MP L IA NC E   

7.1 T he C ustomer shall be entitled to carry out such security audits  as  it may 
reasonably deem necessary in order to ensure that the IS MS  maintains  compliance 
with the principles  and practices  of IS O  27001 and/or the S ecurity P olicy. 

7.2 If, on the bas is  of evidence provided by such security audits , it is  the C ustomer's  
reasonable opinion that compliance with the principles  and practices  of IS O /IE C  
27001 and/or the S ecurity P olicy are not being achieved by the S upplier, then the 
C ustomer shall notify the S upplier of the same and g ive the S upplier a reasonable 
time (having regard to the extent and criticality of any non-compliance and any 
other relevant circumstances ) to implement and remedy.  If the S upplier does  not 
become compliant within the required time then the C ustomer shall have the right 
to obtain an independent audit against these s tandards  in whole or in part. 

7.3 If, as  a result of any such independent audit as  described in paragraph 7.2 of this  
C all O ff S chedule 7 the S upplier is  found to be non-compliant with the principles  
and practices  of IS O /IE C  27001 and/or the S ecurity P olicy then the S upplier shall, 
at its  own expense, undertake thos e actions  required in order to achieve the 
necessary compliance and shall reimburse in full the costs  incurred by the 
C ustomer in obtaining such audit. 

8. B R E A C H O F  S E C UR IT Y  

8.1 E ither P arty shall notify the other in accordance with the agreed security incident 
management process  as  defined by the IS MS  upon becoming aware of any breach 
of security or any potential or attempted B reach of S ecurity. 

8.2 Without prejudice to the security incident management process , upon becoming 
aware of any of the circumstances  referred to in paragraph 8.1 of this  C all O ff 
S chedule 7, the S upplier shall: 

8.2.1 immediately take all reasonable s teps  (which shall include any action 
or changes  reasonably required by the C us tomer) necessary to: 

(a) minimise the extent of actual or potential harm caused by any 
B reach of S ecurity;  

(b) remedy such B reach of S ecurity or any potential or attempted 
B reach of S ecurity in order to protect the integrity of the 
C ustomer P roperty and/or C ustomer Assets  and/or IS MS  to the 
extent that this  within the S upplier’s  control;  

(c) apply a tes ted mitigation agains t any such B reach of S ecurity or 
attempted B reach of S ecurity and provided that reasonable 
tes ting has  been undertaken by the S upplier, if the mitigation 
adversely affects  the S upplier’s  ability to provide the S ervices  
so as  to meet the relevant S ervice L evel P erformance 
Measures , the S upplier shall be granted relief agains t any 
resultant under-performance for such period as  the C ustomer, 
acting reasonably, may specify by written notice to the S upplier; 

(d) prevent a further B reach of S ecurity or any potential or 
attempted B reach of S ecurity in the future exploiting the same 
root cause failure;  
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(e) supply any requested data to the C ustomer (or the C omputer 
E mergency R esponse T eam for UK  G overnment 
(“G ovC ertUK ”)) on the C ustomer’s  request within two 
(2) Working Days  and without charge (where such requests  are 
reasonably related to a poss ible incident or compromise); and 

(f) as  soon as  reasonably practicable provide to the C ustomer full 
details  (us ing the reporting mechanism defined by the IS MS ) of 
the B reach of S ecurity or the potential or attempted B reach of 
S ecurity, including a root cause analys is  where required by the 
C ustomer. 

8.3 In the event that any action is  taken in response to a B reach of S ecurity or 
potential or attempted B reach of S ecurity that demonstrates  non-compliance of the 
IS MS  with the S ecurity P olicy or the requirements  of this  C all O ff S chedule 7, then 
any required change to the IS MS  shall be at no cos t to the C ustomer. 
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C A L L  O F F  S C HE DUL E  8: B US INE S S  C O NT INUIT Y  A ND DIS A S T E R  R E C O VE R Y  

1.  DE F INIT IO NS  

1.1 In this  C all O ff S chedule 8, the following definitions  shall apply: 

"B us ines s  C ontinuity 
P lan" 

 has  the meaning g iven to it in paragraph 
2.2.1(b) of this  C all O ff S chedule 8; 

"D is as ter R ec overy 
P lan" 

 has  the meaning g iven to it in 2.2.1(c) of this  
C all O ff S chedule 8; 

"D is as ter R ec overy 
S ys tem" 

 means  the sys tem embodied in the processes  
and procedures  for restoring the provis ion of 
S ervices  following the occurrence of a disaster; 

"R ev iew R eport"  has  the meaning g iven to it in paragraph 6.2 of 
this  C all O ff S chedule 8; 

"S upplier's  P ropos als "  has  the meaning g iven to it in paragraph 6.2.3 
of this  C all O ff S chedule 8; 

2. B C DR  P L A N 

2.1 Within thirty (30) Working Days  from the C all O ff C ommencement Date the 
S upplier shall prepare and deliver to the C ustomer for the C ustomer’s  written 
approval a plan, which shall detail the processes  and arrangements  that the 
S upplier s hall follow to: 

2.1.1 ensure continuity of the bus iness  processes  and operations  supported 
by the S ervices  following any failure or dis ruption of any element of the 
S ervices ; and 

2.1.2 the recovery of the S ervices  in the event of a D isas ter. 

2.2 T he B C DR  P lan s hall: 

2.2.1 be divided into three parts : 

(a) P art A  which shall set out general principles  applicable to the 
B C DR  P lan;  

(b) P art B  which shall relate to bus iness  continuity (the “B us ines s  
C ontinuity P lan”); and 

(c) P art C  which shall relate to disas ter recovery (the “D is as ter 
R ec overy P lan”); and 

2.2.2 unless  otherwise required by the C ustomer in writing, be based upon 
and be cons istent with the provis ions  of paragraphs  3, 4 and 5. 

2.3 F ollowing receipt of the draft B C DR  P lan from the S upplier, the C ustomer shall: 

2.3.1 review and comment on the draft B C DR  P lan as  soon as  reasonably 
practicable; and 

2.3.2 notify the S upplier in writing that it approves  or rejects  the draft B C DR  
P lan no later than twenty (20) Working Days  after the date on which 
the draft B C DR  P lan is  firs t delivered to the C ustomer.  

2.4 If the C ustomer rejects  the draft B C DR  P lan: 
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2.4.1 the C ustomer shall inform the S upplier in writing of its  reasons  for its  
rejection; and 

2.4.2 the S upplier shall then revise the draft B C DR  P lan (taking reasonable 
account of the C ustomer’s  comments ) and shall re-submit a revised 
draft B C DR  P lan to the C ustomer for the C ustomer's  approval within 
twenty (20) Working Days  of the date of the C ustomer’s  notice of 
rejection. T he provis ions  of paragraphs  2.3 and 2.4 of this  C all O ff 
S chedule 8 shall apply again to any resubmitted draft B C DR  P lan, 
provided that either P arty may refer any disputed matters  for resolution 
by the D ispute R esolution P rocedure at any time. 

3. P A R T  A  O F  T HE  B C DR  P L A N A ND G E NE R A L  P R INC IP L E S  A ND  
R E Q UIR E ME NT S  

3.1 P art A of the B C DR  P lan shall: 

3.1.1 set out how the bus iness  continuity and disaster recovery elements  of 
the B C DR  P lan link to each other; 

3.1.2 provide details  of how the invocation of any element of the B C DR  P lan 
may impact upon the operation of the provis ion of the S ervices  and 
any S ervices  provided to the C ustomer by a R elated S upplier; 

3.1.3 contain an obligation upon the S upplier to lia ise with the C ustomer and 
(at the C ustomer’s  request) any R elated S uppliers  with respect to 
is sues  concerning bus iness  continuity and dis as ter recovery where 
applicable; 

3.1.4 detail how the B C DR  P lan links  and interoperates  with any overarching 
and/or connected disas ter recovery or bus iness  continuity plan of the 
C ustomer and any of its  other R elated S upplier in each case as  
notified to the S upplier by the C ustomer from time to time; 

3.1.5 contain a communication s trategy including details  of an incident and 
problem management service and advice and help desk facility which 
can be accessed via multi-channels  (including but without limitation a 
web-s ite (with F AQ s), e-mail, phone and fax) for both portable and 
desk top configurations , where required by the C ustomer; 

3.1.6 contain a risk analys is , including: 

(a) failure or dis ruption scenarios  and assessments  and es timates  
of frequency of occurrence; 

(b) identification of any s ingle points  of failure within the provis ion 
of S ervices  and processes  for managing the risks  aris ing 
therefrom; 

(c) identification of risks  aris ing from the interaction of the provis ion 
of S ervices  and with the S ervices  provided by a R elated 
S upplier; and 

(d) a bus iness  impact analys is  (detailing the impact on bus ines s  
processes  and operations ) of different anticipated failures  or 
dis ruptions ; 

3.1.7 provide for documentation of processes , including bus iness  processes , 
and procedures ; 
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3.1.8 set out key contact details  (including roles  and respons ibilities ) for the 
S upplier (and any S ub-C ontractors) and for the C ustomer; 

3.1.9 identify the procedures  for reverting to “normal service”; 

3.1.10 set out method(s ) of recovering or updating data collected (or which 
ought to have been collected) during a failure or dis ruption to ensure 
that there is  no more than the accepted amount of data loss  and to 
preserve data integrity; 

3.1.11 identify the respons ibilities  (if any) that the C ustomer has  agreed it will 
assume in the event of the invocation of the B C DR  P lan; and 

3.1.12 provide for the provis ion of technical advice and ass is tance to key 
contacts  at the C ustomer as  notified by the C ustomer from time to time 
to inform decis ions  in support of the C ustomer’s  bus iness  continuity 
plans . 

3.2 T he B C DR  P lan shall be des igned so as  to ensure that: 

3.2.1 the S ervices  are provided in accordance with this  C all O ff C ontract at 
all times  during and after the invocation of the B C DR  P lan; 

3.2.2 the adverse impact of any D isas ter, service failure, or dis ruption on the 
operations  of the C ustomer is  minimal as  far as  reasonably poss ible; 

3.2.3 it complies  with the relevant provis ions  of IS O /IE C  27002 and all other 
industry s tandards  from time to time in force; and 

3.2.4 there is  a process  for the management of disas ter recovery tes ting 
detailed in the B C DR  P lan. 

3.3 T he B C DR  P lan shall be upgradeable and sufficiently flexible to support any 
changes  to the S ervices  or to the bus iness  processes  facilitated by and the 
bus iness  operations  supported by the provis ion of S ervices . 

3.4 T he S upplier shall not be entitled to any relief from its  obligations  under the 
S ervice L evels  or to any increase in the C harges  to the extent that a D isas ter 
occurs  as  a consequence of any breach by the S upplier of this  C all O ff C ontract. 

4. B US INE S S  C O NT INUIT Y  P L A N - P R INC IP L E S  A ND C O NT E NT S  

4.1 T he B us iness  C ontinuity P lan shall set out the arrangements  that are to be 
invoked  to ensure that the bus iness  processes  and operations  facilitated by the 
provis ion of S ervices  remain supported and to ensure continuity of the bus ines s  
operations  supported by the S ervices  including, unless  the C ustomer expres s ly 
s tates  otherwis e in writing: 

4.1.1 the alternative processes  (including bus iness  processes ), options  and 
respons ibilities  that may be adopted in the event of a failure in or 
dis ruption to the provis ion of S ervices ; and 

4.1.2 the s teps  to be taken by the S upplier upon resumption of the provis ion 
of S ervices  in order to address  any prevailing effect of the failure or 
dis ruption including a root cause analys is  of the failure or disruption. 

4.2 T he B us iness  C ontinuity P lan shall: 

4.2.1 address  the various  poss ible levels  of failures  of or dis ruptions  to the 
provis ion of S ervices ; 
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4.2.2 set out the S ervices  to be provided and the s teps  to be taken to 
remedy the different levels  of failures  of and dis ruption to the S ervices  
(such S ervices  and steps , the “B us ines s  C ontinuity S erv ic es ”); 

4.2.3 specify any applicable S ervice L evels  with respect to the provis ion of 
the B us iness  C ontinuity S ervices  and details  of any agreed relaxation 
to the S ervice L evels  in respect of the provis ion of other S ervices  
during any period of invocation of the B us iness  C ontinuity P lan; and 

4.2.4 clearly set out the conditions  and/or circumstances  under which the 
B us iness  C ontinuity P lan is  invoked. 

5. DIS A S T E R  R E C O VE R Y  P L A N - P R INC IP L E S  A ND C O NT E NT S  

5.1 T he D isas ter R ecovery P lan shall be des igned so as  to ensure that upon the 
occurrence of a D isaster the S upplier ensures  continuity of the bus iness  operations  
of the C ustomer supported by the S ervices  following any D is as ter or during any 
period of service failure or dis ruption with, as  far as  reasonably poss ible, minimal 
adverse impact. 

5.2 T he D isaster R ecovery P lan shall be invoked only upon the occurrence of a 
D is as ter. 

5.3 T he D is as ter R ecovery P lan shall include the following: 

5.3.1 the technical des ign and build specification of the D isas ter R ecovery 
S ys tem; 

5.3.2 details  of the procedures  and processes  to be put in place by the 
S upplier in relation to the D isas ter R ecovery S ys tem and the provis ion 
of the D isas ter R ecovery S ervices  and any tes ting of the same 
including but not limited to the following: 

(a) data centre and disaster recovery s ite audits ; 

(b) backup methodology and details  of the S upplier's  approach to 
data back-up and data verification; 

(c) identification of all potential disas ter scenarios ; 

(d) ris k analys is ; 

(e) documentation of process es  and procedures ; 

(f) hardware configuration details ; 

(g) network planning including details  of all relevant data networks  
and communication links ; 

(h) invocation rules ; 

(i) S ervice recovery procedures ; and 

(j) s teps  to be taken upon resumption of the provis ion of S ervices  
to address  any prevailing effect of the failure or dis ruption of the 
provis ion of S ervices ; 

5.3.3 any applicable S ervice L evels  with respect to the provis ion of the 
D isas ter R ecovery S ervices  and details  of any agreed relaxation to the 
S ervice L evels  in respect of the provis ion of other S ervices  during any 
period of invocation of the D isas ter R ecovery P lan; 
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5.3.4 details  of how the S upplier shall ensure compliance with security 
s tandards   ensuring that compliance is  maintained for any period 
during which the D isas ter R ecovery P lan is  invoked; 

5.3.5 acces s  controls  to any disas ter recovery s ites  us ed by the S upplier in 
relation to its  obligations  pursuant to this  S chedule 8; and 

5.3.6 tes ting and management arrangements . 

6. R E VIE W A ND A ME ND ME NT  O F  T HE  B C DR  P L A N 

6.1 T he S upplier shall review the B C D R  P lan (and the risk analys is  on which it is  
based): 

6.1.1 on a regular bas is  and as  a minimum once every s ix (6) months; 

6.1.2 within three calendar months  of the B C DR  P lan (or any part) having 
been invoked pursuant to paragraph 7; and 

6.1.3 where the C ustomer requests  any additional reviews  (over and above 
those provided for in paragraphs  6.1.1and 6.1.2 of this  C all O ff 
S chedule 8) by notifying the S upplier to such effect in writing, 
whereupon the S upplier shall conduct such reviews  in accordance with 
the C ustomer’s  written requirements . P rior to starting its  review, the 
S upplier shall provide an accurate written estimate of the total cos ts  
payable by the C ustomer for the C ustomer’s  approval.  T he costs  of 
both P arties  of any such additional reviews  shall be met by the 
C ustomer except that the S upplier shall not be entitled to charge the 
C ustomer for any costs  that it may incur above any es timate without 
the C ustomer’s  prior written approval.  

6.2 E ach review of the B C DR  P lan pursuant to paragraph 6.1 of this  C all off 
S chedule 8 shall be a review of the procedures  and methodologies  set out in the 
B C DR  P lan and shall assess  their suitability having regard to any change to the 
S ervices  or any underlying bus iness  processes  and operations  facilitated by or 
s upported by the S ervices  which have taken place s ince the later of the orig inal 
approval of the B C DR  P lan or the las t review of the B C DR  P lan and shall also have 
regard to any occurrence of any event s ince that date (or the likelihood of any such 
event taking place in the foreseeable future) which may increase the likelihood of 
the need to invoke the B C DR  P lan. T he review s hall be completed by the S upplier 
within the period required by the B C DR  P lan or, if no such period is  required, within 
such period as  the C ustomer shall reas onably require.  T he S upplier s hall, within 
twenty (20) Working Days  of the conclus ion of each such review of the B C DR  P lan, 
provide to the C ustomer a report (a “R ev iew R eport”) setting out: 

6.2.1 the findings  of the review; 

6.2.2 any changes  in the risk profile associated with the provis ion of 
S ervices ; and 

6.2.3 the S upplier's  proposals  (the “S upplier's  P ropos als ”) for address ing 
any changes  in the risk profile and its  proposals  for amendments  to the 
B C DR  P lan following the review detailing the impact (if any and to the 
extent that the S upplier can reasonably be expected to be aware of the 
same) that the implementation of such proposals  may have on any 
s ervices  or s ys tems provided by a third party. 

6.3 F ollowing receipt of the R eview R eport and the S upplier’s  P roposals , the 
C us tomer s hall: 
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6.3.1 review and comment on the R eview R eport and the S upplier’s  
P ropos als  as  s oon as  reasonably practicable; and 

6.3.2 notify the S upplier in writing that it approves  or rejects  the R eview 
R eport and the S upplier’s  P roposals  no later than twenty (20) Working 
Days  after the date on which they are firs t delivered to the C ustomer.  

6.4 If the C ustomer rejects  the R eview R eport and/or the S upplier’s  P roposals : 

6.4.1 the C ustomer shall inform the S upplier in writing of its  reasons  for its  
rejection; and 

6.4.2 the S upplier shall then revise the R eview R eport and/or the S upplier’s  
P roposals  as  the case may be (taking reasonable account of the 
C ustomer’s  comments  and carrying out any necessary actions  in 
connection with the revis ion) and shall re-submit a revised R eview 
R eport and/or revised S upplier’s  P roposals  to the C ustomer for the 
C ustomer’s  approval within twenty (20) Working Days  of the date of 
the C ustomer’s  notice of rejection. T he provis ions  of paragraphs  6.3 
and 6.4 of this  C all O ff S chedule 8 shall apply again to any resubmitted 
R eview R eport and S upplier’s  P roposals , provided that either P arty 
may refer any disputed matters  for res olution by the D ispute 
R esolution P rocedure at any time. 

6.5 T he S upplier shall as  soon as  is  reasonably practicable after receiving the 
C ustomer’s  approval of the S upplier's  P roposals  (having regard to the s ignificance 
of any risks  highlighted in the R eview R eport) effect any change in its  practices  or 
procedures  necessary so as  to g ive effect to the S upplier's  P roposals . Any such 
change shall be at the S upplier’s  expense unless  it can be reasonably shown that 
the changes  are required because of a material change to the risk profile of the 
S ervices . 

7. T E S T ING  O F  T HE  B C DR  P L A N 

7.1 T he S upplier shall tes t the B C DR  P lan on a regular bas is  (and in any event not 
less  than once in every C ontract Y ear).  S ubject to paragraph 7.2 of this  C all O ff 
S chedule 8, the C ustomer may require the S upplier to conduct additional tes ts  of 
some or all as pects  of the B C DR  P lan at any time where the C ustomer cons iders  it 
necessary, including where there has  been any change to the S ervices  or any 
underlying bus iness  processes , or on the occurrence of any event which may 
increase the likelihood of the need to implement the B C DR  P lan. 

7.2 If the C ustomer requires  an additional tes t of the B C DR  P lan, it shall g ive the 
S upplier written notice and the S upplier shall conduct the test in accordance with 
the C ustomer’s  requirements  and the relevant provis ions  of the B C DR  P lan.  T he 
S upplier's  costs  of the additional tes t shall be borne by the C us tomer unless  the 
B C DR  P lan fails  the additional tes t in which case the S upplier's  cos ts  of that failed 
tes t shall be borne by the S upplier. 

7.3 T he S upplier shall undertake and manage testing of the B C DR  P lan in full 
consultation with the C ustomer and s hall lia ise with the C ustomer in respect of the 
planning, performance, and review, of each tes t, and shall comply with the 
reasonable requirements  of the C ustomer in this  regard.  E ach test shall be carried 
out under the supervis ion of the C ustomer or its  nominee. 

7.4 T he S upplier shall ensure that any use by it or any S ub-C ontractor of “live” data 
in such testing is  firs t approved with the C ustomer. C opies  of live tes t data used in 
any such tes ting shall be (if so required by the C ustomer) des troyed or returned to 
the C ustomer on completion of the tes t. 
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7.5 T he S upplier shall, within twenty (20) Working Days  of the conclus ion of each 
tes t, provide to the C ustomer a report setting out: 

7.5.1 the outcome of the tes t; 

7.5.2 any failures  in the B C DR  P lan (including the B C DR  P lan's  procedures ) 
revealed by the test; and 

7.5.3 the S upplier's  proposals  for remedying any such failures . 

7.6 F ollowing each tes t, the S upplier shall take all measures  requested by the 
C ustomer, (including requests  for the re-tes ting of the B C DR  P lan) to remedy any 
failures  in the B C DR  P lan and such remedial activity and re-testing shall be 
completed by the S upplier, at no additional cos t to the C ustomer, by the date 
reasonably required by the C ustomer and set out in such notice. 

7.7 F or the avoidance of doubt, the carrying out of a tes t of the B C DR  P lan (including 
a tes t of the B C DR  P lan’s  procedures) shall not relieve the S upplier of any of its  
obligations  under this  C all O ff C ontract. 

7.8 T he S upplier s hall als o perform a tes t of the B C DR  P lan in the event of any major 
reconfiguration of the S ervices  or as  otherwise reasonably requested by the 
C ustomer. 

8. INVO C A T IO N O F  T HE  B C DR  P L A N 

8.1 In the event of a complete loss  of service or in the event of a D isas ter, the 
S upplier s hall immediately invoke the B C DR  P lan (and shall inform the C ustomer 
promptly of such invocation). In all other ins tances  the S upplier shall invoke or test 
the B C DR  P lan only with the prior consent of the C ustomer. 
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C A L L  O F F  S C HE DUL E  9: E X IT  MA NA G E ME NT  

1. DE F INIT IO NS  

1.1 In this  C all O ff S chedule 9, the following definitions  shall apply: 

"E x c lus ive A s s ets "   means  those  S upplier Assets  used by the 
S upplier or a K ey S ub-C ontractor which are 
used exclus ively in the provis ion of the 
S ervices ; 

"E x it Information"  has  the meaning g iven to it in 
paragraph 4.1 of this  C all O ff S chedule 9; 

"E x it Manag er"  means  the person appointed by each P arty 
pursuant to paragraph 3.4 of this  C all O ff 
S chedule 9 for managing the P arties ' 
respective obligations  under this  C all O ff 
S chedule 9; 

"Net B ook Value"  means  the net book value of the relevant 
S upplier Asset(s ) calculated in accordance 
with the depreciation policy of the S upplier 
set out in the letter in the agreed form from 
the S upplier to the C ostumer of even date 
with this  C all O ff C ontract; 

"Non-E x c lus ive A s s ets "  means  those S upplier Assets  (if any) which 
are used by the S upplier or a K ey S ub-
C ontractor in connection with the S ervices  
but which are also used by the S upplier or 
K ey S ub-C ontractor for other purposes; 

"R eg is ters "  means  the regis ter and configuration 
database referred to in paragraphs  3.1.1 
and 3.1.2 of this  C all O ff S chedule 9;  

"T ermination A s s is tanc e"  means  the activities  to be performed by the 
S upplier pursuant to the E xit P lan, and any 
other ass is tance required by the C us tomer 
pursuant to the T ermination Ass is tance 
Notice; 

"T ermination A s s is tanc e 
Notic e" 

 has  the meaning g iven to it in paragraph 
6.1 of this  C all O ff S chedule 9; 

"T ermination A s s is tanc e 
P eriod" 

 means  in relation to a T ermination 
Ass is tance Notice, the period specified in 
the T ermination Ass is tance Notice for 
which the S upplier is  required to provide 
the T ermination Ass is tance as  such period 
may be extended pursuant to paragraph 
6.2 of this  C all O ff S chedule 9; 

"T rans ferable A s s ets "   means  those of the E xclus ive Assets  which 
are capable of legal transfer to the 
C ustomer; 

"T rans ferable C ontrac ts "  means  the S ub-C ontracts , licences  for 
S upplier B ackground IP R , P roject S pecific 
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IP R , licences  for T hird P arty IP R  or other 
agreements  which are necessary to enable 
the C ustomer or any R eplacement S upplier 
to provide the S ervices  or the R eplacement 
S ervices , including in relation to licences  all 
relevant Documentation; 

“T rans ferring  A s s ets ”   has  the meaning g iven to it in paragraph 
9.2.1 of this  C all O ff S chedule 9; 

"T rans ferring  C ontrac ts "  has  the meaning g iven to it in 
paragraph 9.2.3 of this  C all O ff S chedule 9. 

2. INT R O DUC T IO N 

2.1 T his  C all O ff S chedule 9 describes  provis ions  that should be included in the E xit 
P lan, the duties  and respons ibilities  of the S upplier to the C ustomer leading up to 
and covering the C all O ff E xpiry Date and the transfer of service provis ion to the 
C ustomer and/or a R eplacement S upplier. 

2.2 T he objectives  of the exit planning and service transfer arrangements  are to 
ensure a smooth trans ition of the availability of the S ervices  from the S upplier to 
the C ustomer and/or a R eplacement S upplier at the C all O ff E xpiry Date. 

3. O B L IG A T IO NS  DUR ING  T HE  C A L L  O F F  C O NT R A C T  P E R IO D T O  F A C IL IT A T E  
E X IT  

3.1 During the C all O ff C ontract P eriod, the S upplier shall: 

3.1.1 create and maintain a R egis ter of all: 

(a) S upplier Assets , detailing their: 

(i) make, model and asset number; 

(ii) ownership and s tatus  as  either E xclus ive Assets  or Non-
E xclus ive Assets ;  

(iii) Net B ook Value; 

(iv) condition and phys ical location; and 

(v) use (including technical specifications ); and 

(b) S ub-C ontracts  and other relevant agreements  (including 
relevant software licences , maintenance and support 
agreements  and equipment rental and lease agreements) 
required for the performance of the S ervices ; 

3.1.2 create and maintain a configuration database detailing the technical 
infras tructure and operating procedures  through which the S upplier 
provides  the S ervices , which shall contain sufficient detail to permit the 
C ustomer and/or R eplacement S upplier to unders tand how the 
S upplier provides  the S ervices  and to enable the smooth trans ition of 
the S ervices  with the minimum of dis ruption; 

3.1.3 agree the format of the R egis ters  with the C ustomer as  part of the 
process  of agreeing the E xit P lan; and 
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3.1.4 at all times  keep the R egis ters  up to date, in particular in the event that 
As s ets , S ub-C ontracts  or other relevant agreements  are added to or 
removed from the S ervices . 

3.2 T he S upplier shall: 

3.2.1 procure that all E xclus ive As sets  lis ted in the R egis ters  are clearly 
marked to identify that they are exclus ively used for the provis ion of the 
S ervices  under this  C all O ff C ontract; and 

3.2.2 (unless  otherwise agreed by the C ustomer in writing) procure that all 
licences  for T hird P arty IP R  and all S ub-C ontracts  shall be ass ignable 
and/or capable of novation at the request of the C ustomer to the 
C ustomer (and/or its  nominee) and/or any R eplacement S upplier upon 
the S upplier ceas ing to provide the S ervices  (or part of them) without 
res triction (including any need to obtain any consent or approval) or 
payment by the C ustomer.  

3.3 Where the S upplier is  unable to procure that any S ub-C ontract or other 
agreement referred to in paragraph 3.2.2 of this  C all O ff S chedule 9 which the 
S upplier proposes  to enter into after the C all O ff C ommencement Date is  
ass ignable and/or capable of novation to the C ustomer (and/or its  nominee) and/or 
any R eplacement S upplier without res triction or payment, the S upplier shall 
promptly notify the C ustomer of this  and the P arties  shall (acting reasonably and 
without undue delay) discuss  the appropriate action to be taken which, where the 
C ustomer so directs , may include the S upplier seeking an alternative S ub-
C ontractor or provider of S ervices  to which the relevant agreement relates . 

3.4 E ach P arty shall appoint a person for the purposes  of managing the P arties ' 
respective obligations  under this  C all O ff S chedule 9 and provide written 
notification of such appointment to the other P arty within three (3) months  of the 
C all O ff C ommencement Date. T he S upplier's  E xit Manager shall be respons ible 
for ensuring that the S upplier and its  employees , agents  and S ub-C ontractors  
comply with this  C all O ff S chedule 9. T he S upplier shall ensure that its  E xit 
Manager has  the requis ite authority to arrange and procure any resources  of the 
S upplier as  are reasonably necessary to enable the S upplier to comply with the 
requirements  s et out in this  C all O ff S chedule 9. T he P arties ' E xit Managers  will 
liais e with one another in relation to all is sues  relevant to the termination of this  C all 
O ff C ontract and all matters  connected with this  C all O ff S chedule 9 and each 
P arty's  compliance with it. 

4. O B L IG A T IO NS  T O  A S S IS T  O N R E -T E NDE R ING  O F  S E R VIC E S  

4.1 O n reasonable notice at any point during the C all O ff C ontract P eriod, the 
S upplier shall provide to the C ustomer and/or its  potential R eplacement S uppliers  
(subject to the potential R eplacement S uppliers  entering into reasonable written 
confidentiality undertakings), the following material and information in order to 
facilitate the preparation by the C ustomer of any invitation to tender and/or to 
facilitate any potential R eplacement S uppliers  undertaking due diligence: 

4.1.1 details  of the S ervice(s ); 

4.1.2 a copy of the R egis ters , updated by the S upplier up to the date of 
delivery of such R egisters ;  

4.1.3 an inventory of C ustomer Data in the S upplier's  possess ion or control; 

4.1.4 details  of any key terms  of any third party contracts  and licences , 
particularly as  regards  charges , termination, ass ignment and novation; 

144 



 

4.1.5 a lis t of on-going and/or threatened disputes  in relation to the provis ion 
of the S ervices ; 

4.1.6 all information relating to T ransferring S upplier E mployees  required to 
be provided by the S upplier under this  C all O ff C ontract; and 

4.1.7 such other material and information as  the C ustomer shall reasonably 
require, 

(together, the “E x it Information”). 

4.2 T he S upplier acknowledges  that the C ustomer may disclose the S upplier's  
C onfidential Information to an actual or prospective R eplacement S upplier or any 
third party whom the C ustomer is  cons idering engaging to the extent that such 
disclosure is  necessary in connection with such engagement (except that the 
C ustomer may not under this  paragraph 4.2 of this  C all O ff S chedule 9 dis clos e 
any S upplier’s  C onfidential Information which is  information relating to the 
S upplier’s  or its  S ub-C ontractors ’ prices  or cos ts ). 

4.3 T he S upplier shall: 

4.3.1 notify the C ustomer within five (5) Working Days  of any material 
change to the E xit Information which may adversely impact upon the 
provis ion of any S ervices  and shall consult with the C ustomer 
regarding s uch proposed material changes; and 

4.3.2 provide complete updates  of the E xit Information on an as -requested 
bas is  as  soon as  reasonably practicable and in any event within ten 
(10) Working Days   of a request in writing from the C ustomer. 

4.4 T he S upplier may charge the C ustomer for its  reasonable additional cos ts  to the 
extent the C ustomer requests  more than four (4) updates  in any s ix (6) month 
period. 

4.5 T he E xit Information shall be accurate and complete in all material respects  and 
the level of detail to be provided by the S upplier shall be such as  would be 
reasonably necessary to enable a third party to: 

4.5.1 prepare an informed offer for those S ervices ; and 

4.5.2 not be disadvantaged in any subsequent procurement process  
compared to the S upplier (if the S upplier is  invited to participate). 

5. E X IT  P L A N 

5.1 T he S upplier shall, within three (3) months  after the C all O ff C ommencement 
Date, deliver to the C ustomer an E xit P lan which: 

5.1.1 sets  out the S upplier's  proposed methodology for achieving an orderly 
trans ition of the S ervices  from the S upplier to the C ustomer  and/or its  
R eplacement S upplier on the expiry or termination of this  C all O ff 
C ontract;  

5.1.2 complies  with the requirements  s et out in paragraph 5.3 of this  C all O ff 
S chedule 9;  

5.1.3 is  otherwise reasonably satis factory to the C ustomer. 

5.2 T he P arties  shall use reasonable endeavours  to agree the contents  of the E xit 
P lan. If the P arties  are unable to agree the contents  of the E xit P lan within twenty 
(20) Working Days  of its  submiss ion, then such D ispute shall be resolved in 
accordance with the D ispute R esolution P rocedure.  

145 



 

5.3 Unless  otherwise specified by the C ustomer or Approved, the E xit P lan shall s et 
out, as  a minimum: 

5.3.1 how the E xit Information is  obtained;   

5.3.2 the management structure to be employed during both transfer and 
cessation of the S ervices ;  

5.3.3 the management s tructure to be employed during the T ermination 
As s is tance P eriod; 

5.3.4 a detailed description of both the transfer and cessation processes , 
including a timetable;  

5.3.5 how the S ervices  will transfer to the R eplacement S upplier and/or the 
C ustomer, including details  of the processes , documentation, data 
transfer, sys tems  migration, security and the segregation of the 
C ustomer's  technology components  from any technology components  
operated by the S upplier or its  S ub-C ontractors  (where applicable); 

5.3.6 details  of contracts  (if any) which will be available for transfer to the 
C ustomer and/or the R eplacement S upplier upon the C all O ff E xpiry 
Date together with any reasonable costs  required to effect such 
transfer (and the S upplier agrees  that all assets  and contracts  us ed by 
the S upplier in connection with the provis ion of the S ervices  will be 
available for s uch transfer); 

5.3.7 proposals  for the training of key members  of the R eplacement 
S upplier’s  personnel in connection with the continuation of the 
provis ion of the S ervices  following the C all O ff E xpiry Date charged at 
rates  agreed between the P arties  at that time; 

5.3.8 proposals  for providing the C ustomer or a R eplacement S upplier 
copies  of all documentation:  

(a) used in the provis ion of the S ervices  and necessarily required 
for the continued use thereof, in which the Intellectual P roperty 
R ights  are owned by the S upplier; and 

(b) relating to the use and operation of the S ervices ;  

5.3.9 proposals  for the ass ignment or novation of the provis ion of all 
s ervices , leases , maintenance agreements  and s upport agreements  
utilised by the S upplier in connection with the performance of the 
supply of the S ervices ; 

5.3.10 proposals  for the identification and return of all C us tomer P roperty in 
the possess ion of and/or control of the S upplier or any third party 
(including any S ub-C ontractor); 

5.3.11 proposals  for the disposal of any redundant S ervices  and materials ; 

5.3.12 procedures  to deal with requests  made by the C ustomer and/or a 
R eplacement S upplier for S taffing Information pursuant to C all O ff 
S chedule 10 (S taff T ransfer); 

5.3.13 how each of the is sues  set out in this  C all O ff S chedule 9 will be 
addressed to facilitate the trans ition of the S ervices  from the S upplier 
to the R eplacement S upplier and/or the C ustomer with the aim of 
ensuring that there is  no dis ruption to or degradation of the S ervices  
during the T ermination Ass is tance P eriod; and 
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5.3.14 proposals  for the supply of any other information or ass is tance 
reasonably required by the C us tomer or a R eplacement S upplier in 
order to effect an orderly handover of the provis ion of the S ervices . 

6. T E R MINA T IO N A S S IS T A NC E  

6.1 T he C ustomer shall be entitled to require the provis ion of T ermination Ass is tance 
at any time during the C all O ff C ontract P eriod by g iving written notice to the 
S upplier (a "T ermination A s s is tanc e Notic e") at leas t four (4) months  prior to the 
C all O ff E xpiry Date or as  soon as  reasonably practicable (but in any event, not 
later than one (1) month) following the service by either P arty of a T ermination 
Notice. T he T ermination As s is tance Notice shall specify: 

6.1.1 the date from which T ermination Ass is tance is  required; 

6.1.2 the nature of the T ermination Ass is tance required; and 

6.1.3 the period during which it is  anticipated that T ermination Ass is tance 
will be required, which shall continue no longer than twelve (12) 
months  after the date that the S upplier ceases  to provide the S ervices . 

6.2 T he C ustomer shall have an option to extend the T ermination Ass is tance P eriod 
beyond the period specified in the T ermination Ass is tance Notice provided that 
s uch extens ion shall not extend for more than s ix (6) months  after the date the 
S upplier ceases  to provide the S ervices  or, if applicable, beyond the end of the 
T ermination Ass is tance P eriod and provided that it shall notify the S upplier to such 
effect no later than twenty (20) Working Days  prior to the date on which the 
provis ion of T ermination Ass is tance is  otherwise due to expire. T he C ustomer shall 
have the right to terminate its  requirement for T ermination Ass is tance by serving 
not less  than (20) Working Days ' written notice upon the S upplier to such effect. 

7. T E R MINA T IO N A S S IS T A NC E  P E R IO D  

7.1 T hroughout the T ermination Ass is tance P eriod, or such shorter period as  the 
C ustomer may require, the S upplier shall: 

7.1.1 continue to provide the S ervices  (as  applicable) and, if required by the 
C ustomer pursuant to paragraph 6.1 of this  C all O ff S chedule 9, 
provide the T ermination Ass is tance; 

7.1.2 in addition to providing the S ervices  and the T ermination Ass is tance, 
provide to the C ustomer any reasonable ass is tance requested by the 
C ustomer to allow the S ervices  to continue without interruption 
following the termination or expiry of this  C all O ff C ontract and to 
facilitate the orderly transfer of respons ibility for and conduct of the 
S ervices  to the C ustomer and/or its  R eplacement S upplier; 

7.1.3 use all reasonable endeavours  to reallocate resources  to provide such 
as s is tance as  is  referred to in paragraph 7.1.2 of this  C all O ff S chedule 
9 without additional costs  to the C ustomer; 

7.1.4 provide the S ervices  and the T ermination Ass is tance at no detriment to 
the S ervice L evel P erformance Measures , save to the extent that the 
P arties  agree otherwise in accordance with paragraph 7.3; and 

7.1.5 at the C ustomer's  request and on reasonable notice, deliver up-to-date 
R egis ters  to the C ustomer. 

7.2 Without prejudice to the S upplier’s  obligations  under paragraph 7.1.3 of this  C all 
O ff S chedule 9, if it is  not poss ible for the S upplier to reallocate resources  to 
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provide such ass is tance as  is  referred to in paragraph 7.1.2 of this  C all O ff 
S chedule 9 without additional cos ts  to the C ustomer, any additional cos ts  incurred 
by the S upplier in providing s uch reasonable ass is tance which is  not already in the 
s cope of the T ermination Ass is tance or the E xit P lan shall be subject to the 
Variation P rocedure. 

7.3 If the S upplier demonstrates  to the C ustomer's  reasonable satis faction that 
trans ition of the S ervices  and provis ion of the T ermination As s is t during the 
T ermination Ass is tance P eriod will have a material, unavoidable adverse effect on 
the S upplier's  ability to meet one or more particular S ervice L evel P erformance 
Measure(s ), the P arties  shall vary the relevant S ervice L evel P erformance 
Measure(s ) and/or the applicable S ervice C redits  to take account of such advers e 
effect. 

8. T E R MINA T IO N O B L IG A T IO NS  

8.1 T he S upplier s hall comply with all of its  obligations  contained in the E xit P lan. 

8.2 Upon termination or expiry (as  the case may be) or at the end of the T ermination 
Ass is tance P eriod (or earlier if this  does  not adversely affect the S upplier's  
performance of the S ervices  and the T ermination Ass is tance and its  compliance 
with the other provis ions  of this  C all O ff S chedule 9), the S upplier shall: 

8.2.1 cease to use the C ustomer Data; 

8.2.2 provide the C ustomer and/or the R eplacement S upplier with a 
complete and uncorrupted vers ion of the C ustomer Data in electronic 
form (or such other format as  reasonably required by the C ustomer); 

8.2.3 eras e from any computers , s torage devices  and s torage media that are 
to be retained by the S upplier after the end of the T ermination 
Ass is tance P eriod all C us tomer Data and promptly certify to the 
C ustomer that it has  completed such deletion; 

8.2.4 return to the C ustomer such of the following as  is  in the S upplier's  
possess ion or control: 

(a) all materials  created by the S upplier under this  C all O ff C ontract 
in which the IP R s  are owned by the C ustomer; 

(b) any equipment which belongs  to the C ustomer;  

(c) any items  that have been on-charged to the C ustomer, such as  
consumables ; and 

(d) all C us tomer P roperty is sued to the S upplier under C lause 31 
of this  C all O ff C ontract (C ustomer P roperty).  S uch C us tomer 
P roperty shall be handed back to the C ustomer in good working 
order (allowance shall be made only for reasonable wear and 
tear); 

(e) any sums  prepaid by the C ustomer in respect of S ervices  not 
Delivered by the C all O ff E xpiry Date; 

8.2.5 vacate any C ustomer P remises ; 

8.2.6 remove the S upplier E quipment together with any other materials  used 
by the S upplier to s upply the S ervices  and shall leave the S ites  in a 
clean, safe and tidy condition. T he S upplier is  solely respons ible for 
making good any damage to the S ites  or any objects  contained 

148 



 

thereon, other than fair wear and tear, which is  caused by the S upplier 
and/or any S upplier P ersonnel;  

8.2.7 provide access  during normal working hours  to the C us tomer and/or 
the R eplacement S upplier for up to twelve (12) months  after expiry or 
termination to: 

(a) such information relating to the S ervices  as  remains  in the 
possess ion or control of the S upplier; and 

(b) such members  of the S upplier P ersonnel as  have been 
involved in the des ign, development and provis ion of the 
S ervices  and who are s till employed by the S upplier, provided 
that the C ustomer and/or the R eplacement S upplier shall pay 
the reasonable costs  of the S upplier actually incurred in 
responding to requests  for access  under this  paragraph. 

8.3 Upon termination or expiry (as  the case may be) or at the end of the T ermination 
Ass is tance P eriod (or earlier if this  does  not adversely affect the S upplier's  
performance of the S ervices  and the T ermination Ass is tance and its  compliance 
with the other provis ions  of this  C all O ff S chedule 9), each P arty s hall return to the 
other P arty (or if requested, destroy or delete) all C onfidential Information of the 
other P arty and shall certify that it does  not retain the other P arty's  C onfidential 
Information save to the extent (and for the limited period) that such information 
needs  to be retained by the P arty in question for the purposes  of providing or 
receiving any S ervices  or termination services  or for s tatutory compliance 
purposes . 

8.4 E xcept where this  C all O ff C ontract provides  otherwise, all licences , leases  and 
authorisations  granted by the C ustomer to the S upplier in relation to the S ervices  
s hall be terminated with effect from the end of the T ermination Ass is tance P eriod. 

9. A S S E T S  A ND S UB -C O NT R A C T S   

9.1 F ollowing notice of termination of this  C all O ff C ontract and during the 
T ermination As s is tance P eriod, the S upplier shall not, without the C ustomer's  prior 
written consent: 

9.1.1 terminate, enter into or vary any S ub-C ontract; 

9.1.2 (subject to normal maintenance requirements ) make material 
modifications  to, or dispose of, any exis ting S upplier Assets  or acquire 
any new S upplier Assets ; or 

9.1.3 terminate, enter into or vary any licence for software in connection with 
the provis ion of S ervices . 

9.2 Within twenty (20) Working Days  of receipt of the up-to-date R egisters  provided 
by the S upplier pursuant to paragraph 7.1.5 of this  C all O ff S chedule 9, the 
C ustomer s hall provide written notice to the S upplier setting out: 

9.2.1 which, if any, of the T ransferable Assets  the C ustomer requires  to be 
transferred to the C ustomer and/or the R eplacement S upplier 
(“T rans ferring  A s s ets ”);  

9.2.2 which, if any, of: 

(a) the E xclus ive Assets  that are not T ransferable Assets ; and  

(b) the Non-E xclus ive Assets , 
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the C ustomer and/or the R eplacement S upplier requires  the continued 
use of; and 

9.2.3 which, if any, of T ransferable C ontracts  the C ustomer requires  to be 
ass igned or novated to the C ustomer and/or the R eplacement S upplier 
(the “T rans ferring  C ontrac ts ”), 

in order for the C ustomer and/or its  R eplacement S upplier to provide the 
S ervices  from the expiry of the T ermination Ass is tance P eriod. Where requested 
by the C ustomer and/or its  R eplacement S upplier, the S upplier shall provide all 
reasonable ass is tance to the C ustomer and/or its  R eplacement S upplier to 
enable it to determine which T ransferable Assets  and T ransferable C ontracts  the 
C ustomer and/or its  R eplacement S upplier requires  to provide the S ervices  or 
the R eplacement S ervices . 

9.3 With effect from the expiry of the T ermination Ass is tance P eriod, the S upplier 
s hall sell the T ransferring Assets  to the C ustomer and/or its  nominated 
R eplacement S upplier for a cons ideration equal to their Net B ook Value, except 
where the cos t of the T ransferring Asset has  been partially or fully paid for through 
the C all O ff C ontract C harges  at the C all O ff expiry Date, in which cas e the 
C ustomer shall pay the S upplier the Net B ook Value of the T ransferring Asset les s  
the amount already paid through the C all O ff C ontract C harges .  

9.4 R isk in the T ransferring Assets  shall pass  to the C ustomer or the R eplacement 
S upplier (as  appropriate) at the end of the T ermination Ass is tance P eriod and title 
to the T ransferring Assets  shall pass  to the C ustomer or the R eplacement S upplier 
(as  appropriate) on payment for the same. 

9.5 Where the S upplier is  notified in accordance with paragraph 9.2.2 of this  C all O ff 
S chedule 9 that the C ustomer and/or the R eplacement S upplier requires  continued 
use of any E xclus ive Ass ets  that are not T ransferable Assets  or any Non-E xclus ive 
Ass ets , the S upplier s hall as  soon as  reasonably practicable: 

9.5.1 procure a non-exclus ive, perpetual, royalty-free licence (or licence on 
such other terms  that have been agreed by the C ustomer) for the 
C ustomer and/or the R eplacement S upplier to use such assets  (with a 
right of sub-licence or ass ignment on the same terms); or failing which 

9.5.2 procure a suitable alternative to such assets  and the C ustomer or the 
R eplacement S upplier shall bear the reasonable proven cos ts  of 
procuring the same. 

9.6 T he S upplier shall as  soon as  reas onably practicable ass ign or procure the 
novation to the C ustomer and/or the R eplacement S upplier of the T ransferring 
C ontracts .  T he S upplier shall execute such documents  and provide s uch other 
ass is tance as  the C ustomer reasonably requires  to effect this  novation or 
ass ignment. 

9.7 T he C us tomer s hall: 

9.7.1 accept ass ignments  from the S upplier or join with the S upplier in 
procuring a novation of each T ransferring C ontract; and 

9.7.2 once a T ransferring C ontract is  novated or ass igned to the C us tomer 
and/or the R eplacement S upplier, carry out, perform and discharge all 
the obligations  and liabilities  created by or aris ing under that 
T ransferring C ontract and exercise its  rights  aris ing under that 
T ransferring C ontract, or as  applicable, procure that the R eplacement 
S upplier does  the same. 
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9.8 T he S upplier shall hold any T ransferring C ontracts  on trus t for the C ustomer until 
such time as  the transfer of the relevant T ransferring C ontract to the C ustomer 
and/or the R eplacement S upplier has  been effected. 

9.9 T he S upplier shall indemnify the C ustomer (and/or the R eplacement S upplier, as  
applicable) agains t each los s , liability and cos t aris ing out of any claims  made by a 
counterparty to a T ransferring C ontract which is  ass igned or novated to the 
C ustomer (and/or R eplacement S upplier) pursuant to paragraph 9.6 of this  C all O ff 
S chedule 9 in relation to any matters  aris ing prior to the date of ass ignment or 
novation of s uch T ransferring C ontract. 

10. S UP P L IE R  P E R S O NNE L  

10.1 T he C ustomer and S upplier agree and acknowledge that in the event of the 
S upplier ceas ing to provide the S ervices  or part of them for any reason, C all O ff 
S chedule 10 (S taff T ransfer) shall apply. 

10.2 T he S upplier shall not take any s tep (express ly or implicitly and directly or 
indirectly by itself or through any other person) to dis suade or discourage any 
employees  engaged in the provis ion of the S ervices  from transferring their 
employment to the C ustomer and/or the R eplacement S upplier. 

10.3 During the T ermination Ass is tance P eriod, the S upplier s hall g ive the C ustomer 
and/or the R eplacement S upplier reasonable access  to the S upplier's  personnel to 
present the case for transferring their employment to the C ustomer and/or the 
R eplacement S upplier. 

10.4 T he S upplier shall immediately notify the C ustomer or, at the direction of the 
C ustomer, the R eplacement S upplier of any period of notice g iven by the S upplier 
or received from any person referred to in the S taffing Information, regardless  of 
when such notice takes  effect. 

10.5 T he S upplier shall not for a period of twelve (12) months  from the date of transfer 
re-employ or re-engage or entice any employees , suppliers  or S ub-C ontractors  
whose employment or engagement is  transferred to the C ustomer and/or the 
R eplacement S upplier, unless  approval has  been obtained from the C ustomer 
which shall not be unreasonably withheld. 

11. C H A R G E S   

11.1 E xcept as  otherwise express ly specified in this  C all O ff C ontract, the S upplier 
s hall not make any charges  for the services  provided by the S upplier pursuant to, 
and the C ustomer shall not be obliged to pay for cos ts  incurred by the S upplier in 
relation to its  compliance with, this  C all O ff S chedule 9 including the preparation 
and implementation of the E xit P lan, the T ermination Ass is tance and any activities  
mutually agreed between the P arties  to carry on after the expiry of the T ermination 
Ass is tance P eriod. 

12. A P P O R T IO NME NT S   

12.1 All outgoings  and expenses  (including any remuneration due) and all rents , 
royalties  and other periodical payments  receivable in res pect of the T ransferring 
Assets  and T ransferring C ontracts  shall be apportioned between the C ustomer and 
the S upplier and/or the R eplacement S upplier and the S upplier (as  applicable) as  
follows : 

12.1.1 the amounts  shall be annualised and divided by 365 to reach a daily 
rate; 
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12.1.2 the C ustomer shall be respons ible for (or shall procure that the 
R eplacement S upplier shall be respons ible for) or entitled to (as  the 
case may be) that part of the value of the invoice pro rata to the 
number of complete days  following the transfer, multiplied by the daily 
rate; and 

12.1.3 the S upplier shall be respons ible for or entitled to (as  the case may be) 
the res t of the invoice. 

12.2 E ach P arty shall pay (and/or the C ustomer shall procure that the R eplacement 
S upplier shall pay) any monies  due under paragraph 12.1 of this  C all O ff S chedule 
9 as  s oon as  reas onably practicable. 
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C A L L  O F F  S C HE DUL E  10: S T A F F  T R A NS F E R  

1. DE F INIT IO NS  

In this  C all O ff S chedule 10, the following definitions  shall apply: 

 

“A dmis s ion A g reement” T he agreement to be entered into by which the supplier 
agrees  to participate in the S chemes  as  amended from time 
to time; 

“E lig ible E mployee” any F air Deal E mployee who at the relevant time is  an 
elig ible employee as  defined in the Admiss ion Agreement; 

“E mployee L iabilities ” all claims , actions , proceedings , orders , demands, 
complaints , inves tigations  (save for any claims  for personal 
injury which are covered by insurance) and any award, 
compensation, damages, tribunal awards , fine, loss , order, 
penalty, disbursement, payment made by way of settlement 
and cos ts , expenses  and legal cos ts  reasonably incurred in 
connection with a claim or inves tigation related to 
employment including in relation to the following: 

(a) redundancy payments  including contractual or 
enhanced redundancy cos ts , termination costs  and 
notice payments ;  

(b) unfair, wrongful or constructive dismiss al compensation; 

(c) compensation for discrimination on grounds  of  sex, 
race, disability, age, religion or belief, gender 
reass ignment, marriage or civil partnership, pregnancy 
and maternity  or sexual orientation or claims  for equal 
pay;  

(d) compensation for less  favourable treatment of part-time 
workers  or fixed term employees ; 

(e) outs tanding employment debts  and unlawful deduction 
of wages  including any P AY E  and national insurance 
contributions; 

(f) employment claims whether in tort, contract or s tatute or 
otherwise; 

any inves tigation relating to employment matters  by the 
E quality and Human R ights  C ommiss ion or other 
enforcement, regulatory or supervisory body and of 
implementing any requirements  which may arise from such 
inves tigation; 
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“F air Deal E mployees ” those T ransferring C ustomer E mployees  who are on the 
R elevant T ransfer Date entitled to the protection of New F air 
Deal and any T ransferring F ormer S upplier E mployees  who 
orig inally transferred pursuant to a R elevant T ransfer under 
the E mployment R egulations  (or the predecessor legis lation 
to the E mployment R egulations ), from employment with a  
public sector employer and who were once elig ible to 
participate in the S chemes  and who at the R elevant T ransfer 
Date become entitled to the protection of New F air Deal; 

“F ormer S upplier” a supplier s upplying services  to the C ustomer before the 
R elevant T ransfer Date that are the same as  or substantially 
s imilar to the S ervices  (or any part of the S ervices ) and shall 
include any sub-contractor of s uch supplier (or any sub-
contractor of any such sub-contractor); 

“New F air Deal” the revised F air Deal pos ition set out in the HM T reasury 
guidance: “F air Deal for s taff pens ions : s taff trans fer from 
central government” is sued in O ctober 2013; 

“Notified S ub-C ontrac tor” a S ub-C ontractor identified in the Annex to this  C all O ff 
S chedule 10 to whom T ransferring C ustomer E mployees  
and/or T ransferring F ormer S upplier E mployees  will trans fer 
on a R elevant T ransfer Date; 

“R eplac ement S ub-
C ontrac tor” 

a sub-contractor of the R eplacement S upplier to whom 
T ransferring S upplier E mployees  will transfer on a S ervice 
T ransfer Date (or any sub-contractor of any such sub-
contractor);  

“R elevant T rans fer” a transfer of employment to which the E mployment 
R egulations  applies ; 

“R elevant T rans fer Date” in relation to a R elevant T ransfer, the date upon which the 
R elevant T ransfer takes  place; 

“S c hemes ” the P rincipal C ivil S ervice P ens ion S cheme available to 
employees  of the civil service and employees  of bodies  
under the S uperannuation Act 1972, as  governed by rules  
adopted by P arliament; the P artnership P ens ion Account 
and its  (i) Ill health B enefits  S cheme and (ii) Death B enefits  
S cheme; the C ivil S ervice Additional Voluntary C ontribution 
S cheme; and the 2015 New S cheme (with effect from a date 
to be notified to the S upplier by the Minis ter for the C abinet 
O ffice); 

“S erv ic e T rans fer” any transfer of the S ervices  (or any part of the S ervices ), for 
whatever reason, from the S upplier or any S ub-C ontractor to 
a R eplacement S upplier or a R eplacement S ub-C ontractor; 

“S erv ic e T rans fer Date” the date of a S ervice T ransfer; 

“S taffing  Information” in relation to all persons  identified on the S upplier's  
P rovis ional S upplier P ersonnel L is t or S upplier's  F inal 
S upplier P ersonnel L is t, as  the case may be, such 
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information as  the C ustomer may reasonably reques t 
(s ubject to all applicable provis ions  of the DP A), but 
including in an anonymised format: 

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

(b) details  of whether they are employed, self employed 
contractors  or consultants , agency workers  or 
otherwise; 

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

(d) their relevant contractual notice periods  and any 
other terms  relating to termination of employment, 
including redundancy procedures , and redundancy 
payments ; 

(e) their wages , salaries  and profit sharing arrangements  
as  applicable; 

(f) details  of other employment-related benefits , 
including (without limitation) medical insurance, life 
assurance, pens ion or other retirement benefit 
schemes, share option schemes and company car 
schedules  applicable to them; 

(g) any outs tanding or potential contractual, s tatutory or 
other liabilities  in respect of such individuals  
(including in respect of personal injury claims); 

(h) details  of any such individuals  on long term s icknes s  
absence, parental leave, maternity leave or other 
authorised long term absence;  

(i) copies  of all relevant documents  and materials  
relating to such information, including copies  of 
relevant contracts  of employment (or relevant 
s tandard contracts  if applied generally in res pect of 
such employees ); and 

(j) any other “employee liability information” as  such 
term is  defined in regulation 11 of the E mployment 
R egulations ; 

“S upplier's  F inal S upplier 
P ers onnel L is t” 

a lis t provided by the S upplier of all S upplier P ersonnel who 
will transfer under the E mployment R egulations  on the 
R elevant T ransfer Date; 

“S upplier's  P rov is ional 
S upplier P ers onnel L is t” 

a lis t prepared and updated by the S upplier of all S upplier 
P ersonnel who are engaged in or wholly or mainly ass igned 
to the provis ion of the S ervices  or any relevant part of the 
S ervices  which it is  envis aged as  at the date of such lis t will 
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no longer be provided by the S upplier; 

“T rans ferring  C us tomer 
E mployees ”  

those employees  of the C ustomer to whom the E mployment 
R egulations  will apply on the R elevant T ransfer Date; 

“T rans ferring  F ormer 
S upplier E mployees ”  

in relation to a F ormer S upplier, those employees  of the 
F ormer S upplier to whom the E mployment R egulations  will 
apply on the R elevant T ransfer Date; and 

“T rans ferring  S upplier 
E mployees ”  

those employees  of the S upplier and/or the S upplier’s  S ub-
C ontractors  to whom the E mployment R egulations  will apply 
on the S ervice T ransfer Date.  

2. INT E R P R E T A T IO N 

Where a provis ion in this  C all Off S chedule 10 imposes  an obligation on the S upplier to 
provide an indemnity, undertaking or warranty, the S upplier shall procure that each of its  
S ub-C ontractors shall comply with such obligation and provide such indemnity, 
undertaking or warranty to the C ustomer, F ormer S upplier, R eplacement S upplier or 
R eplacement S ub-C ontractor, as  the case may be.  
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P A R T  A  

T R A NS F E R R ING  C US T O ME R  E MP L O Y E E S  A T  C O MME NC E ME NT  O F  S E R VIC E S  

N/A 
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A NNE X  T O  P A R T  A : P E NS IO NS  

N/A 
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P A R T  B  

T R A NS F E R R ING  F O R ME R  S UP P L IE R  E MP L O Y E E S  A T  C O MME NC E ME NT  O F  
S E R VIC E S  

N/A 
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A NNE X  T O  P A R T  B : P E NS IO NS  

N/A 
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P A R T  C  

NO  T R A NS F E R  O F  E MP L O Y E E S  A T  C O MME NC E ME NT  O F  S E R VIC E S  

3. P R O C E DUR E  IN T HE  E VE NT  O F  T R A NS F E R  

3.1 T he C ustomer and the S upplier agree that the commencement of the provis ion of 
the S ervices  or of any part of the S ervices  will not be a R elevant T ransfer in 
relation to any employees  of the C ustomer and/or any F ormer S upplier.   

3.2 If any employee of the C ustomer and/or a F ormer S upplier claims , or it is  
determined in relation to any employee of the C ustomer and/or a F ormer S upplier, 
that his /her contract of employment has  been transferred from the C ustomer and/or 
the F ormer S upplier to the S upplier and/or any S ub-C ontractor pursuant to the 
E mployment R egulations  or the Acquired R ights  D irective then: 

3.2.1 the S upplier shall, and s hall procure that the relevant S ub-C ontractor 
s hall, within five (5) Working Days  of becoming aware of that fact, g ive 
notice in writing to the C ustomer and, where required by the C ustomer, 
g ive notice to the F ormer S upplier; and 

3.2.2 the C ustomer and/or the F ormer S upplier may offer (or may procure 
that a third party may offer) employment to such person within fifteen 
(15) Working Days  of the notification by the S upplier or the S ub-
C ontractor (as  appropriate) or take such other reasonable s teps  as  the 
C ustomer or F ormer S upplier (as  the case may be) cons iders  
appropriate to deal with the matter provided always  that such s teps  are 
in compliance with applicable L aw. 

3.3 If an offer referred to in P aragraph 1.2.2 is  accepted (or if the s ituation has  
otherwise been resolved by the C ustomer and/or the F ormer S upplier), the S upplier 
shall, or shall procure that the S ub-C ontractor shall, immediately release the 
person from his/her employment or alleged employment. 

3.4 If by the end of the fifteen (15) Working Day period specified in P aragraph 1.2.2:  

3.4.1 no such offer of employment has  been made;  

3.4.2 such offer has  been made but not accepted; or 

3.4.3 the s ituation has  not otherwise been resolved, 

the S upplier and/or the S ub-C ontractor may within five (5) Working Days  g ive 
notice to terminate the employment or alleged employment of such person. 

4. INDE MNIT IE S  

4.1 S ubject to the S upplier and/or the relevant S ub-C ontractor acting in accordance 
with the provis ions  of P aragraphs  1.2 to 1.4 and in accordance with all applicable 
employment procedures  set out in applicable L aw and subject also to 
P aragraph 2.4, the C ustomer shall: 

4.1.1 indemnify the S upplier and/or the relevant S ub-C ontractor agains t all 
E mployee L iabilities  aris ing out of the termination of the employment of 
any employees  of the C ustomer referred to in P aragraph 1.2 made 
pursuant to the provis ions  of P aragraph 1.4 provided that the S upplier 
takes , or s hall procure that the Notified S ub-C ontractor takes , all 
reas onable steps  to minimise any such E mployee L iabilities ; and  
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4.1.2 subject to paragraph 3, procure that the F ormer S upplier indemnifies  
the S upplier and/or any Notified S ub-C ontractor agains t all E mployee 
L iabilities  aris ing out of termination of the employment of the 
employees  of the F ormer S upplier made pursuant to the provis ions  of 
P aragraph 1.4 provided that the S upplier takes , or shall procure that 
the relevant S ub-C ontractor takes , all reasonable s teps  to minimis e 
any s uch E mployee L iabilities . 

4.2 If any such person as  is  described in P aragraph 1.2 is  neither re employed by the 
C ustomer and/or the F ormer S upplier as  appropriate nor dismissed by the S upplier 
and/or any S ub-C ontractor within the fifteen (15) Working Day period referred to in 
P aragraph 1.4 such person shall be treated as  having transferred to the S upplier 
and/or the S ub-C ontractor (as  appropriate) and the S upplier shall, or shall procure 
that the S ub-C ontractor shall, comply with such obligations  as  may be imposed 
upon it under L aw. 

4.3 Where any person remains  employed by the S upplier and/or any S ub-C ontractor 
pursuant to P aragraph 2.2, all E mployee L iabilities  in relation to such employee 
shall remain with the S upplier and/or the S ub-C ontractor and the S upplier shall 
indemnify the C ustomer and any F ormer S upplier, and shall procure that the S ub-
C ontractor shall indemnify the C ustomer and any F ormer S upplier, agains t any 
E mployee L iabilities  that either of them may incur in respect of any such employees  
of the S upplier and/or employees  of the S ub-C ontractor. 

4.4 T he indemnities  in P aragraph 2.1:  

4.4.1 shall not apply to: 

(a) any claim for: 

(i) discrimination, including on the grounds  of sex, race, 
dis ability, age, gender reass ignment, marriage or civil 
partnership, pregnancy and maternity or sexual 
orientation, relig ion or belief; or 

(ii) equal pay or compensation for less  favourable treatment 
of part-time workers  or fixed-term employees , 

in any case in relation to any alleged act or omiss ion of the 
S upplier and/or any S ub-C ontractor; or 

(b) any claim that the termination of employment was  unfair 
because the S upplier and/or any S ub-C ontractor neglected to 
follow a fair dismissal procedure; and 

4.4.2 shall apply only where the notification referred to in P aragraph 1.2.1 is  
made by the S upplier and/or any S ub-C ontractor to the C us tomer and, 
if applicable, F ormer S upplier within 6 months  of the C all O ff 
C ommencement Date.  

5. P R O C UR E ME NT  O B L IG A T IO NS  

Where in this  P art C  the C ustomer accepts  an obligation to procure that a F ormer 
S upplier does  or does  not do something, such obligation shall be limited so that it 
extends  only to the extent that the C ustomer's  contract with the F ormer S upplier 
contains  a contractual right in that regard which the C ustomer may enforce, or otherwis e 
s o that it requires  only that the C ustomer must use reasonable endeavours  to procure 
that the F ormer S upplier does  or does  not act accordingly. 
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 A NNE X  T O  S C HE DUL E  10: L IS T  O F  NO T IF IE D  S UB -C O NT R A C T O R S  

None.
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C A L L  O F F  S C HE DUL E  11: D IS P UT E  R E S O L UT IO N P R O C E DUR E  

6. DE F INIT IO NS  

6.1 In this  C all O ff S chedule 11, the following definitions  shall apply: 

"C E DR "  the C entre for E ffective D ispute R esolution 
of International D ispute R esolution C entre, 
70 F leet S treet, L ondon, E C 4Y  1E U; 

"C ounter Notic e"  has  the meaning g iven to it in paragraph 
9.2 of this  C all O ff S chedule 11; 

"E x c eption"  a deviation of project tolerances  in 
accordance with P R INC E 2 methodology in 
respect of this  C all O ff C ontract or in the 
supply of the S ervices ; 

"E x pert"  the person appointed by the P arties  in 
accordance with paragraph 8.2 of this  C all 
O ff S chedule 11; and 

"Mediation Notic e"  has  the meaning g iven to it in paragraph 
6.2 of this  C all O ff S chedule 11; 

"Mediator"  the independent third party appointed in 
accordance with paragraph 7.2 of this  C all 
O ff S chedule 11. 

7. INT R O DUC T IO N 

7.1 If a D ispute arises  then: 

7.1.1 the representative of the C ustomer and the S upplier R epresentative 
shall attempt in good faith to resolve the D ispute; and 

7.1.2 if such attempts  are not successful within a  reasonable time either 
P arty may g ive to the other a D ispute Notice. 

7.2 T he D ispute Notice shall set out: 

7.2.1 the material particulars  of the D ispute; 

7.2.2 the reasons  why the P arty serving the D ispute Notice believes  that the 
D ispute has  arisen; and 

7.2.3 if the P arty serving the D ispute Notice believes  that the D ispute should 
be dealt with under the E xpedited D ispute T imetable as  set out in 
paragraph 5.6 of this  C all O ff S chedule 11, the reason why. 

7.3 Unles s  agreed otherwis e in writing, the P arties  shall continue to comply with their 
res pective obligations  under this  C all O ff C ontract regardless  of the nature of the 
D ispute and notwiths tanding the referral of the D ispute to the D ispute R esolution 
P rocedure. 

7.4 S ubject to paragraph 6.2 of this  C all O ff S chedule 11, the P arties  shall seek to 
resolve D isputes : 

7.4.1 firs t by commercial negotiation (as  prescribed in paragraph 6 of this  
C all O ff S chedule 11); 
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7.4.2 then by mediation (as  prescribed in paragraph 7 of this  C all O ff 
S chedule 11); and  

7.4.3 las tly by recourse to arbitration (as  prescribed in paragraph 6 of this  
C all O ff S chedule 11) or litigation (in accordance with C lause 57 of this  
C all O ff C ontract (G overning L aw and J urisdiction)). 

7.5 S pecific is sues  shall be referred to E xpert Determination (as  prescribed in 
paragraph 8 of this  C all O ff S chedule 11) where specified under the provis ions  of 
this  C all O ff C ontract and may also be referred to E xpert Determination where 
otherwise appropriate as  specified in paragraph 8 of this  C all O ff S chedule 11. 

7.6 In exceptional circumstances  where the use of the times  in this  C all O ff S chedule 
11 would be unreasonable, including (by way of example) where one P arty would 
be materially disadvantaged by a delay in resolving the D ispute, the P arties  may 
agree to use the E xpedited D ispute T imetable. If the P arties  are unable to reach 
agreement on whether to us e of the E xpedited D ispute T imetable within five 
(5) Working Days  of the is sue of the D ispute Notice, the use of the E xpedited 
D ispute T imetable shall be at the sole discretion of the C ustomer. 

7.7 If the use of the E xpedited D ispute T imetable is  determined in accordance with 
paragraph 5.5 or is  otherwise specified under the provis ions  of this  C all O ff 
C ontract, then the following periods  of time shall apply in lieu of the time periods  
specified in the applicable paragraphs : 

7.7.1 in paragraph 6.2.3, ten (10) Working Days ; 

7.7.2 in paragraph 7.2, ten (10) Working Days ; 

7.7.3 in paragraph 8.2, five (5) Working Days ; and 

7.7.4 in paragraph 9.2, ten (10) Working Days . 

7.8 If at any point it becomes  clear that an applicable deadline cannot be met or has  
passed, the P arties  may (but shall be under no obligation to) agree in writing to 
extend the deadline. Any agreed extens ion shall have the effect of delaying the 
s tart of the subsequent stages  by the period agreed in the extens ion. 

8. C O MME R C IA L  NE G O T IA T IO NS  

8.1 F ollowing the service of a D ispute Notice, the C ustomer and the S upplier shall 
use reasonable endeavours  to resolve the D ispute as  soon as  poss ible, by 
discuss ion between the C ustomer R epresentative and the S upplier R epresentative.  

8.2 If:  

8.2.1 either P arty is  of the reasonable opinion that the resolution of a D ispute 
by commercial negotiation, or the continuance of commercial 
negotiations , will not result in an appropriate solution;  

8.2.2 the P arties  have already held discuss ions  of a nature and intent (or 
otherwise were conducted in the spirit) that would equate to the 
conduct of commercial negotiations  in accordance with this  
paragraph 6 of this  C all O ff S chedule 11; or 

8.2.3 the P arties  have not settled the D ispute in accordance with 
paragraph 6.1 of this  C all O ff S chedule 11 within thirty (30) Working 
Days  of service of the D ispute Notice,  

either P arty may serve a written notice to proceed to mediation (a “Mediation 
Notic e”) in accordance with paragraph 7 of this  C all O ff S chedule 11. 
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9. ME DIA T IO N 

9.1 If a Mediation Notice is  served, the P arties  shall attempt to resolve the dispute in 
accordance with C E DR 's  Model Mediation Agreement which shall be deemed to be 
incorporated by reference into this  C all O ff C ontract. 

9.2 If the P arties  are unable to agree on the joint appointment of a Mediator within 
thirty (30) Working Days  from s ervice of the Mediation Notice then either P arty may 
apply to C E DR  to nominate the Mediator. 

9.3 If the P arties  are unable to reach a settlement in the negotiations  at the 
mediation, and only if the P arties  so request and the Mediator agrees , the Mediator 
s hall produce for the P arties  a non-binding recommendation on terms of 
s ettlement. T his  shall not attempt to anticipate what a court might order but shall 
s et out what the Mediator suggests  are appropriate s ettlement terms in all of the 
circumstances . 

9.4 Any settlement reached in the mediation shall not be legally binding until it has  
been reduced to writing and s igned by, or on behalf of, the P arties  (in accordance 
with the Variation P rocedure where appropriate). T he Mediator shall ass is t the 
P arties  in recording the outcome of the mediation. 

10. E X P E R T  DE T E R MINA T IO N 

10.1 If a D ispute relates  to any aspect of the technology underlying the provis ion of 
the S ervices  or otherwis e relates  to a financial technical or other as pect of a 
technical nature (as  the P arties  may agree) and the D ispute has  not been resolved 
by discuss ion or mediation, then either P arty may request (which request will not 
be unreasonably withheld or delayed) by written notice to the other that the D ispute 
is  referred to an E xpert for determination. 

10.2 T he E xpert shall be appointed by agreement in writing between the P arties , but 
in the event of a failure to agree within ten (10) Working Days , or if the person 
appointed is  unable or unwilling to act, the E xpert shall be appointed on the 
ins tructions  of the relevant profess ional body. 

10.3 T he E xpert s hall act on the following bas is : 

10.3.1 he/she shall act as  an expert and not as  an arbitrator and shall act 
fairly and impartially; 

10.3.2 the E xpert's  determination shall (in the absence of a material failure to 
follow the agreed procedures ) be final and binding on the P arties ; 

10.3.3 the E xpert shall decide the procedure to be followed in the 
determination and shall be requested to make his /her determination 
within thirty (30) Working Days  of his  appointment or as  soon as  
reasonably practicable thereafter and the P arties  shall ass is t and 
provide the documentation that the E xpert requires  for the purpose of 
the determination; 

10.3.4 any amount payable by one P arty to another as  a result of the E xpert's  
determination shall be due and payable within twenty (20) Working 
Days  of the E xpert's  determination being notified to the P arties ; 

10.3.5 the process  shall be conducted in private and shall be confidential; and 

10.3.6 the E xpert shall determine how and by whom the costs  of the 
determination, including his /her fees  and expenses , are to be paid. 
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11. A R B IT R A T IO N 

11.1 T he C us tomer may at any time before court proceedings  are commenced refer 
the D ispute to arbitration in accordance with the provis ions  of paragraph 9.4 of this  
C all O ff S chedule 11. 

11.2 B efore the S upplier commences  court proceedings  or arbitration, it shall serve 
written notice on the C ustomer of its  intentions  and the C ustomer shall have fifteen 
(15) Working Days  following receipt of such notice to serve a reply (a “C ounter 
Notic e”) on the S upplier requiring the D ispute to be referred to and resolved by 
arbitration in accordance with paragraph 9.4 of this  C all O ff S chedule 11 or be 
s ubject to the jurisdiction of the courts  in accordance with C lause 57 of this  C all O ff 
C ontract (G overning L aw and J urisdiction). T he S upplier shall not commence any 
court proceedings  or arbitration until the expiry of such fifteen (15) Working Day 
period.  

11.3 If: 

11.3.1 the C ounter Notice requires  the D ispute to be referred to arbitration, 
the provis ions  of paragraph 9.4 of this  C all O ff S chedule 11 shall apply;  

11.3.2 the C ounter Notice requires  the D ispute to be subject to the exclus ive 
jurisdiction of the courts  in accordance with C lause 61 of this  C all O ff 
C ontract (G overning L aw and J urisdiction), the D ispute shall be s o 
referred to the courts  and the S upplier shall not commence arbitration 
proceedings ;  

11.3.3 the C ustomer does  not serve a C ounter Notice within the fifteen 
(15) Working Days  period referred to in paragraph 9.2 of this  C all O ff 
S chedule 11, the S upplier may either commence arbitration 
proceedings  in accordance with paragraph 9.4 of this  C all O ff 
S chedule 11 or commence court proceedings  in the courts  in 
accordance with C lause 57 of this  C all O ff C ontract (G overning L aw 
and J urisdiction) which shall (in those circumstances ) have exclus ive 
juris diction. 

11.4 In the event that any arbitration proceedings  are commenced pursuant to 
paragraphs  9.1 to 9.3 of this  C all O ff S chedule 11, the P arties  hereby confirm that: 

11.4.1 all disputes , is sues  or claims  aris ing out of or in connection with this  
C all O ff C ontract (including as  to its  exis tence, validity or performance) 
shall be referred to and finally resolved by arbitration under the R ules  
of the L ondon C ourt of International Arbitration (“L C IA ”) (subject to 
paragraphs  9.4.5 to  9.4.7 of this  C all O ff S chedule 11);  

11.4.2 the arbitration shall be adminis tered by the L C IA; 

11.4.3 the L C IA procedural rules  in force at the date that the D ispute was  
referred to arbitration shall be applied and are deemed to be 
incorporated by reference into this  C all O ff C ontract and the decis ion of 
the arbitrator shall be binding on the P arties  in the absence of any 
material failure to comply with such rules ; 

11.4.4 if the P arties  fail to agree the appointment of the arbitrator within ten 
(10) days  from the date on which arbitration proceedings  are 
commenced or if the person appointed is  unable or unwilling to act, the 
arbitrator shall be appointed by the L C IA;  

11.4.5 the chair of the arbitral tribunal shall be B ritish;  
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11.4.6 the arbitration proceedings  shall take place in L ondon and in the 
E nglish language; and  

11.4.7 the seat of the arbitration shall be L ondon. 

 

12. UR G E NT  R E L IE F  

12.1 E ither P arty may at any time take proceedings  or seek remedies  before any court 
or tribunal of competent jurisdiction: 

12.1.1 for interim or interlocutory remedies  in relation to this  C all O ff C ontract 
or infringement by the other P arty of that P arty’s  Intellectual P roperty 
R ights ; and/or 

12.1.2 where compliance with paragraph 5.1 of this  C all O ff S chedule 11 
and/or referring the D ispute to mediation may leave insufficient time for 
that P arty to commence proceedings  before the expiry of the limitation 
period.  
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C A L L  O F F  S C HE DUL E  12: V A R IA T IO N F O R M 

No of C all O ff O rder F orm being varied: 

… … … … … … … … … … … … … … … … … … … … … … … … … …  

Variation F orm No: 

… … … … … … … … … … … … … … … … … … … … … … … … … … … … … … … …  

B E T WE E N: 

[insert name of C ustomer] ("the C us tomer") 

and 

[insert name of S upplier] ("the S upplier") 

1. T his  C all O ff C ontract  is  varied as  follows  and s hall take effect on the date s igned by 
both P arties :  

[Ins ert details  of the Variation]   

2. Words  and express ions  in this  Variation shall have the meanings  g iven to them in this  
C all O ff C ontract. 

3. T his  C all O ff C ontract, including any previous  Variations , shall remain effective and 
unaltered except as  amended by this  Variation. 

  
S igned by an authorised s ignatory for and on behalf of the C ustomer 

S ignature  

Date  

Name (in 
C apitals ) 

 

Address   

 

S igned by an authorised s ignatory to s ign for and on behalf of the S upplier 

S ignature  

Date  

Name (in 
C apitals ) 

 

Address   
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C A L L  O F F  S C HE DUL E  13: T R A NS P A R E NC Y  R E P O R T S  

1.1  Within three (3) months  from the C all O ff C ommencement Date or the date so 
s pecified by the C ustomer in the C all O ff O rder F orm the S upplier shall provide to the 
C us tomer for Approval (the C ustomer’s  decis ion to approve or not shall not be 
unreasonably withheld or delayed) draft T ransparency R eports  cons is tent with the 
content and format requirements  in Annex 1 below.  

 
1.2  If the C ustomer rejects  any proposed T ransparency R eport, the S upplier shall submit 

a revised vers ion of the relevant report for further Approval by the C ustomer within 
five (5) days  of receipt of any notice of rejection, taking account of any 
recommendations  for revis ion and improvement to the report provided by the 
C us tomer. T his  process  shall be repeated until the P arties  have agreed vers ions  of 
each T ransparency R eport.  

 
1.3  T he S upplier shall provide accurate and up-to-date vers ions  of each T ransparency 

R eport to the C ustomer at the frequency referred to in Annex 1 of this  C all O ff 
S chedule 13 below.  

 
1.4  Any D ispute in connection with the preparation and/or approval of T ransparency 

R eports  shall be resolved in accordance with the D ispute R esolution P rocedure.  
 
1.5  T he requirements  in this  S chedule 13 are in addition to any other reporting 

requirements  in this  C all O ff C ontract.  
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A NNE X  1: L IS T  O F  T R A NS P A R E NC Y  R E P O R T S  

 
N/A  
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C A L L  O F F  S C HE DUL E  14: A L T E R NA T IVE  A ND/O R  A DDIT IO NA L  C L A US E S  

N/A
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C A L L  O F F  S C HE DUL E  15: C A L L  O F F  T E NDE R  
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