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and sub-license the Supplier's Existing IPR to enable it to both: 

• receive and use the Deliverables 

• make use of the deliverables provided by a Replacement Supplier 

9.2 Any New IPR created under a Contract is owned by the Buyer. The Buyer gives the Supplier a 
licence to use any Existing IPRs and New IPRs for the purpose of fulfilling its obligations 
during the Contract Period. 

9.3 Where a Party acquires ownership of IPRs incorrectly under this Contract it must do 
everything reasonably necessary to complete a transfer assigning them in writing to the 
other Party on request and at its own cost. 

9.4 Neither Party has the right to use the other Party's IP Rs, including any use of the other 
Party's names, logos or trademarks, except as provided in Clause 9 or otherwise agreed in 
writing. 

9.5 If there is an IPR Claim, the Supplier indemnifies CCS and each Buyer against all losses, 
damages, costs or expenses (including professional fees and fines) incurred as a result. 

9.6 If an IPR Claim is made or anticipated the Supplier must at its own expense and the Buyer's 
sole option, either: 

• obtain for CCS and the Buyer the rights in Clause 9.1 and 9.2 without infringing any third 
party IPR 

• replace or modify the relevant item with substitutes that don't infringe IPR without 
adversely affecting the functionality or performance of the Deliverables 

10. Ending the contract 
10.1 The Contract takes effect on the Start Date and ends on the End Date or earlier if 

required by Law. 

10.2 The Relevant Authority can extend the Contract for the Extension Period by giving the 
Supplier no less than 3 Months' written notice before the Contract expires. 

10.3 Ending the contract without a reason 
10.3.1 CCS has the right to terminate the Framework Contract at any time without reason or 

liability by giving the Supplier at least 30 days' notice and if it's terminated Clause 10.5.2 to 
10.5.7 applies. 

10.3.2 Each Buyer has the right to terminate their Call-Off Contract at any time without reason 
or liability by giving the Supplier not less than 90 days' written notice and if it's terminated 
Clause 10.5.2 to 10.5. 7 applies. 
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10.4 When CCS or the buyer can end a contract 
10.4.1 If any of the following events happen, the Relevant Authority has the right to 

immediately terminate its Contract by issuing a Termination Notice to the Supplier: 

• there's a Supplier Insolvency Event 

• there's a Contract Default that is not corrected in line with an accepted Rectification Plan 

• the Relevant Authority rejects a Rectification Plan or the Supplier does not provide it within 
10 days of the request 

• there's any material Default of the Contract 

• there's any material Default of any Joint Controller Agreement relating to any Contract; 

• there's a Default of Clauses 2.10, 9, 14, 15, 27, 32 or Framework Schedule 9 (Cyber 
Essentials} (where applicable} relating to any Contract 

• there's a consistent repeated failure to meet the Performance Indicators in Framework 
Schedule 4 (Framework Management} 

• there's a Change of Control of the Supplier which isn't pre-approved by the Relevant 
Authority in writing 

• there's a Variation to a Contract which cannot be agreed using Clause 24 (Changing the 
contract} or resolved using Clause 34 (Resolving disputes} 

• if the Relevant Authority discovers that the Supplier was in one of the situations in 57 (1) or 
57(2) of the Regulations at the time the Contract was awarded 

• the Court of Justice of the European Union uses Article 258 ofthe Treaty on the Functioning 
of the European Union (TFEU} to declare that the Contract should not have been awarded to 
the Supplier because of a serious breach of the TFEU or the Regulations 

• the Supplier or its Affiliates embarrass or bring CCS or the Buyer into disrepute or diminish 
the public trust in them 

10.4.2 CCS may terminate the Framework Contract if a Buyer terminates a Call-Off Contract for 
any of the reasons listed in Clause 10.4.1. 

10.4.3 If there is a Default, the Relevant Authority can, without limiting its other rights, request 
that the Supplier provide a Rectification Plan. 

10.4.4 When the Relevant Authority receives a requested Rectification Plan it can either: 

• reject the Rectification Plan or revised Rectification Plan, giving reasons 

• accept the Rectification Plan or revised Rectification Plan (without limiting its rights} and the 
Supplier must immediately start work on the actions in the Rectification Plan at its own cost, 
unless agreed otherwise by the Parties 

10.4.5 Where the Rectification Plan or revised Rectification Plan is rejected, the Relevant 
Authority: 
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• must give reasonable grounds for its decision 
• may request that the Supplier provides a revised Rectification Plan within 5 Working Days 

10.4.6 If any of the events in 73 (1) (a) to (c) ofthe Regulations happen, the Relevant Authority 
has the right to immediately terminate the Contract and Clause 10.5.2 to 10.5. 7 applies. 

10.5 What happens if the contract ends 
Where the Relevant Authority terminates a Contract under Clause 10.4.1 all of the following 

apply: 

10.5.1 The Supplier is responsible for the Relevant Authority's reasonable costs of procuring 
Replacement Deliverables for the rest of the Contract Period. 

10.5.2 
immediately. 

10.5.3 

The Buyer's payment obligations under the terminated Contract stop 

Accumulated rights of the Parties are not affected. 

10.5.4 The Supplier must promptly delete or return the Government Data except where 
required to retain copies by law. 

10.5.5 The Supplier must promptly return any of CCS or the Buyer's property provided under 
the terminated Contract. 

10.5.6 The Supplier must, at no cost to CCS or the Buyer, co-operate fully in the handover and 
re-procurement (including to a Replacement Supplier). 

10.5.7 The following Clauses survive the termination of each Contract: 3.2.10, 6, 7.2, 9, 11, 14, 
15, 16, 17, 18, 34, 35 and any Clauses and Schedules which are expressly or by implication 
intended to continue. 

10.6 When the supplier can end the contract 
10.6.1 The Supplier can issue a Reminder Notice if the Buyer does not pay an undisputed 

invoice on time. The Supplier can terminate a Call-Off Contract if the Buyer fails to pay an 
undisputed invoiced sum due and worth over 10% of the annual Contract Value within 30 
days of the date of the Reminder Notice. 

10.6.2 If a Supplier terminates a Call-Off Contract under Clause 10.6.1: 

• the Buyer must promptly pay all outstanding Charges incurred to the Supplier 

• the Buyer must pay the Supplier reasonable committed and unavoidable Losses as long as 
the Supplier provides a fully itemised and costed schedule with evidence - the maximum 
value of this payment is limited to the total sum payable to the Supplier if the Contract had 
not been terminated 

• Clauses 10.5.4 to 10.5. 7 apply 
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10. 7 When subcontracts can be ended 
At the Buyer's request, the Supplier must terminate any Subcontracts in any of the following 

events: 

• there is a Change of Control of a Subcontractor which isn't pre-approved by the Relevant 
Authority in writing 

• the acts or omissions of the Subcontractor have caused or materially contributed to a right 
of termination under Clause 10.4 

• a Subcontractor or its Affiliates embarrasses or brings into disrepute or diminishes the public 
trust in the Relevant Authority 

10.8 Partially ending and suspending the contract 
10.8.1 Where CCS has the right to terminate the Framework Contract it can suspend the 

Supplier's ability to accept Orders (for any period) and the Supplier cannot enter into any 
new Call-Off Contracts during this period. If this happens, the Supplier must still meet its 
obligations under any existing Call-Off Contracts that have already been signed. 

10.8.2 Where CCS has the right to terminate a Framework Contract it is entitled to terminate 
all or part of it. 

10.8.3 Where the Buyer has the right to terminate a Call-Off Contract it can terminate or 
suspend (for any period), all or part of it. If the Buyer suspends a Contract it can provide the 
Deliverables itself or buy them from a third party. 

10.8.4 The Relevant Authority can only partially terminate or suspend a Contract if the 
remaining parts of that Contract can still be used to effectively deliver the intended purpose. 

10.8.5 The Parties must agree any necessary Variation required by Clause 10.8 using the 
Variation Procedure, but the Supplier may not either: 

• reject the Variation 
• increase the Charges, except where the right to partial termination is under Clause 10.3 

10.8.6 The Buyer can still use other rights available, or subsequently available to it if it acts on 
its rights under Clause 10.8. 

11. How much you can be held responsible for 
11.1 Each Party's total aggregate liability in each Contract Year under this Framework 

Contract (whether in tort, contract or otherwise) is no more than £100,000. 

11.2 Each Party's total aggregate liability in each Contract Year under each Call-Off Contract 
(whether in tort, contract or otherwise) is no more than the greater of £5 million or 150% of 
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the Estimated Yearly Charges unless specified in the Call-Off Order Form 

11.3 No Party is liable to the other for: 

• any indirect Losses 

• Loss of profits, turnover, savings, business opportunities or damage to goodwill (in each case 
whether direct or indirect) 

11.4 In spite of Clause 11.1 and 11.2, neither Party limits or excludes any of the following: 

• its liability for death or personal injury caused by its negligence, or that of its employees, 
agents or Subcontractors 

• its liability for bribery or fraud or fraudulent misrepresentation by it or its employees 

• any liability that cannot be excluded or limited by Law 

• to the extent it arises as a result of a Default by the Supplier, any fine or penalty incurred by 
the Relevant Authority pursuant to Law and any costs incurred by the Relevant Authority in 
defending any proceedings which result in such fine or penalty; or 

• its obligation to pay the required Management Charge or Default Management Charge 

11.5 In spite of Clauses 11.1 and 11.2, the Supplier does not limit or exclude its liability for 
any indemnity given under Clauses 7.5, 8.3, 9.5 or Call-Off Schedule 2 (Staff Transfer) of a 
Contract. 

11.6 In spite of Clauses 11.1, 11.2 but subject to Clauses 11.3 and 11.4, the Supplier's 
aggregate liability in each and any Contract Year under each Contract under Clause 14.8 shall 
in no event exceed the Data Protection Liability Cap. 

11.7 Each Party must use all reasonable endeavours to mitigate any Loss or damage which it 
suffers under or in connection with each Contract, including any indemnities. 

11.8 When calculating the Supplier's liability under Clause 11.1 or 11.2 the following items 
will not be taken into consideration: 

• Deductions 
• any items specified in Clause 11.5 or Clause 11.6 

11.9 If more than one Supplier is party to a Contract, each Supplier Party is fully responsible 
for both their own liabilities and the liabilities of the other Suppliers. 

12. Obeying the law 
12.1 The Supplier must use reasonable endeavours to comply with the provisions of Joint 

Schedule 5 (Corporate Social Responsibility). 
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12.2 The Supplier must appoint a Compliance Officer who must be responsible for ensuring 
that the Supplier complies with Law, Clause 12.1 and Clauses 27 to 32. 

13. Insurance 
The Supplier must, at its own cost, obtain and maintain the Required Insurances in Joint 

Schedule 3 (Insurance Requirements) and any Additional Insurances in the Order Form. 

14. Data protection 
14.1 The Supplier must process Personal Data and ensure that Supplier Staff process 

Personal Data only in accordance with Joint Schedule 11 (Processing Data). 

14.2 The Supplier must not remove any ownership or security notices in or relating to the 
Government Data. 

14.3 The Supplier must make accessible back-ups of all Government Data, stored in an 
agreed off-site location and send the Buyer copies every 6 Months. 

14.4 The Supplier must ensure that any Supplier system holding any Government Data, 
including back-up data, is a secure system that complies with the Security Policy and any 
applicable Security Management Plan. 

14.5 If at any time the Supplier suspects or has reason to believe that the Government Data 
provided under a Contract is corrupted, lost or sufficiently degraded, then the Supplier must 
notify the Relevant Authority and immediately suggest remedial action. 

14.6 If the Government Data is corrupted, lost or sufficiently degraded so as to be unusable 
the Relevant Authority may either or both: 

• tell the Supplier to restore or get restored Government Data as soon as practical but no later 
than 5 Working Days from the date that the Relevant Authority receives notice, or the 
Supplier finds out about the issue, whichever is earlier 

• restore the Government Data itself or using a third party 

14.7 The Supplier must pay each Party's reasonable costs of complying with Clause 14.6 
unless CCS or the Buyer is at fault. 

14.8 The Supplier: 

• must provide the Relevant Authority with all Government Data in an agreed open format 
within 10 Working Days of a written request 

• must have documented processes to guarantee prompt availability of Government Data if 
the Supplier stops trading 
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• must securely destroy all Storage Media that has held Government Data at the end of life of 
that media using Good Industry Practice 

• securely erase all Government Data and any copies it holds when asked to do so by CCS or 
the Buyer unless required by Law to retain it 

• indemnifies CCS and each Buyer against any and all Losses incurred if the Supplier breaches 
Clause 14 and any Data Protection Legislation. 

15. What you must keep confidential 
15.1 Each Party must: 

• keep all Confidential Information it receives confidential and secure 

• not disclose, use or exploit the Disclosing Party's Confidential Information without the 
Disclosing Party's prior written consent, except for the purposes anticipated under the 
Contract 

• immediately notify the Disclosing Party if it suspects unauthorised access, copying, use or 
disclosure of the Confidential Information 

15.2 In spite of Clause 15.1, a Party may disclose Confidential Information which it receives 
from the Disclosing Party in any of the following instances: 

• where disclosure is required by applicable Law or by a court with the relevant jurisdiction if 
the Recipient Party notifies the Disclosing Party of the full circumstances, the affected 
Confidential Information and extent of the disclosure 

• if the Recipient Party already had the information without obligation of confidentiality 
before it was disclosed by the Disclosing Party 

• if the information was given to it by a third party without obligation of confidentiality 

• if the information was in the public domain at the time of the disclosure 

• if the information was independently developed without access to the Disclosing Party's 
Confidential Information 

• to its auditors or for the purposes of regulatory requirements 

• on a confidential basis, to its professional advisers on a need-to-know basis 

• to the Serious Fraud Office where the Recipient Party has reasonable grounds to believe that 
the Disclosing Party is involved in activity that may be a criminal offence under the Bribery 
Act 2010 

15.3 The Supplier may disclose Confidential Information on a confidential basis to Supplier 
Staff on a need-to-know basis to allow the Supplier to meet its obligations ulnder the 
Contract. The Supplier Staff must enter into a direct confidentiality agreement with the 
Relevant Authority at its request. 

15.4 CCS or the Buyer may disclose Confidential Information in any of the following cases: 
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