CO-4.9

CO-5
CO-51

C0-5.2

CO-563

Call-Off Agreement and will keep a record of such breaches. The Supplier will use
its best endeavours to recover such Customer Confidential Information however it
may be recorded. This obligation is in addition to the Supplier's obligations under
Clauses CO-4.1 to Clause CO-4.4. The Supplier will co-operate with the Customer
in any investigation that the Customer considers necessary to undertake as a result
of any breach of security in relation to Customer Confidential Information.

Subject always to Clause CO-11.4 the Supplier shall, at all times during and after
the Call-Off Agreement Period, indemnify the Customer and keep the Customer fully
indemnified against all losses, damages, costs or expenses and other liabilities
(including legal fees) incurred by, awarded against the Customer arising from any
breach of the Supplier's obligations under the DPA or this Clause CO-4
(Confidentiality) except and to the extent that such liabilities have resulted directly
from the Customer's instructions.

CUSTOMER DATA

The Supplier shall not delete or remove any proprietary notices contained within or
relating to the Customer Data.

The Supplier shall not store, copy, disclose, or use the Customer Data except as
necessary for the performance by the Supplier of its obligations under this Call-Off
Agreement or as otherwise expressly approved by the Customer.

The Supplier shall ensure that any system on which the Supplier holds any
Customer Data, including back-up data, is a secure system that complies with the
Supplier security policy.

STATUTORY OBLIGATIONS AND REGULATIONS

CO-6
CO-6.1

CO-6.2

C0-6.3

FREEDOM OF INFORMATION

The Supplier acknowledges that the Customer is subject to the requirements of the
FOIA and the Environmental Information Regulations and shall assist and co-
operate with the Customer to enable the Customer to comply with its Information
disclosure obligations.

The Supplier shall:

CO0-6.2.1 transfer to the Customer all Requests for Information that it receives as
soon as practicable and in any event within two (2) Working Days of
receiving a Request for Information;

C0O-6.2.2 provide the Customer with a copy of all Information, relating to a Request
for Information, in its possession or control, in the form that the Customer
requires within five (5) Working Days (or such other period as the
Customer may specify) of the Customer's request; and

C0-6.2.3 provide all necessary assistance as reasonably requested by the
Customer to enable the Customer to respond to the Request for
Information within the time for compliance set out in section 10 of the
FOIA or regulation 5 of the Environmental Information Regulations.

The Customer shall be responsible for determining in its absolute discretion and
notwithstanding any other provision in this Call-Off Agreement or any other
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agreement whether the Commercially Sensitive Information and/or any other
Information (including Supplier's Confidential Information) is exempt from disclosure
in accordance with the provisions of the FOIA or the Environmental Information
Regulations.

CO0-6.4 In no event shall the Supplier respond directly to a Request for Information unless
authorised in writing to do so by the Customer.

C0-6.5 The Supplier acknowledges that the Customer may, acting in accordance with the
Ministry of Justice Code, be obliged under the FOIA, or the Environmental
Information Regulations to disclose Information concerning the Supplier or the G-
Cloud Services:

C0-6.5.1 in certain circumstances without consulting the Supplier; or

C0-6.5.2 following consultation with the Supplier and having taken its views into
account;

provided always that where Clause CO-6.5.1 applies the Customer shall,
in accordance with any recommendations of the Ministry of Justice Code,
take reasonable steps, where appropriate, to give the Supplier advanced
notice, or failing that, to draw the disclosure to the Supplier's attention
after any such disclosure.

C0-6.5.3 The Supplier acknowledges that the description of information as
Commercially Sensitive Information in Framework Schedule 6
(Interpretations and Definitions) is of an indicative nature only and that
the Customer may be obliged to disclose it in accordance with this
Clause CO-6.

CO-7 TRANSPARENCY

CO-7.1 The Parties acknowledge that, except for any information which is exempt from
disclosure in accordance with the provisions of the FOIA, the content of this Call-Off
Agreement is not Confidential Information. The Customer shall be responsible for
determining in its absolute discretion whether any of the content of this Call-Off
Agreement is exempt from disclosure in accordance with the provisions of the FOIA.

CO-7.2 Notwithstanding any other term of this Call-Off Agreement, the Supplier hereby
gives its consent for the Customer to publish this Call-Off Agreement in its entirety
(but with any information which is exempt from disclosure in accordance with the
provisions of the FOIA redacted), including from time to time agreed changes to this
Call-Off Agreement, to the general public.

CO-7.3 The Customer may consult with the Supplier to inform its decision regarding any
redactions but the Customer shall have the final decision in its absolute discretion.

CO-7.4 The Supplier shall assist and cooperate with the Customer to enable the Customer
to publish this Call-Off Agreement.

CO-8 OFFICIAL SECRETS ACTS
CO0-8.1 The Supplier shall comply with and shall ensure that the Supplier Staff comply with,
the provisions of:

CO0-8.1.1 the Official Secrets Act 1911 to 1989; and

CO0-8.1.2 Section 182 of the Finance Act 1989.
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CO-8.2 In the event that the Supplier or the Supplier Staff fails to comply with this Clause,
the Customer reserves the right to terminate this Call-Off Agreement with immediate
effect by giving notice in writing to the Supplier.

CO-9 TERM AND TERMINATION
C0-9.1 This Call-Off Agreement shall take effect on the Effective Date and shall expire on:

C0-9.1.1 the date specified in paragraph 1.2 of the Order Form; or

C0-9.1.2 twenty four (24) Months after the Effective Date, whichever is the earlier,
unless terminated earlier pursuant to this Clause CO-9.

CO0-9.2 Termination without Cause

C0-9.2.1 The Customer shall have the right to terminate this Call-Off Agreement at
any time by giving the length of written notice to the Supplier as set out in
paragraph 10.2 of the Order Form.

C0-9.3 Termination on Change of Control

C0-9.3.1 The Supplier shall notify the Customer immediately if the Supplier
undergoes a change of control within the meaning of Section 450 of the
Corporation Tax Act 2010 ("Change of Control") and provided this does
not contravene any Law shall notify the Customer immediately in writing
of any circumstances suggesting that a Change of Control is planned or
in contemplation. The Customer may terminate the Call-Off Agreement
by notice in writing with immediate effect within six (6) Months of:

C0-9.3.1.1 being notified in writing that a Change of Control has
occurred or is planned or in contemplation; or

C0-9.2.1.2 where no notification has been made, the date that the
Customer becomes aware of the Change of Control,

but shall not be permitted to terminate where a written approval was
granted prior to the Change of Control.

C0-9.3.2 For the purposes of Clause CO-9.3.1, any transfer of shares or of any
interest in shares by its affiliate company where such transfer forms part
of a bona fide reorganisation or restructuring shall be disregarded.

C0-9.4 Termination by Supplier

C0-9.4.1 If the Customer fails to pay the Supplier undisputed sums of money when
due, the Supplier shall notify the Customer in writing of such failure to
pay and allow the Customer five (5) calendar days to settle undisputed
invoice. If the Customer fails to pay such undisputed sums within
allotted additional 5 calendar days, the Supplier may terminate this Call-
Off Agreement subject to giving the length of notice as specified in
paragraph 10.1 of the Order Form.

C0-9.5 Termination on Insolvency

C0-9.5.1 The Customer may terminate this Call-Off Agreement with immediate
effect by notice in writing where the Supplier:
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C0-9.5.1.1 being an individual, or where the Supplier is a firm, any
partner or partners in that firm who together are able to
exercise direct or indirect control, as defined by Section 416
of the Income and Corporation Taxes Act 1988, and:

C0-9.5.1.2 shall at any time become bankrupt or shall have a receiving
order or administration order made against him or shall
make any composition or arrangement with or for the benefit
of his creditors, or shall make any conveyance or
assignment for the benefit of his creditors, or shall purport
so to do, or appears unable to pay or to have no reasonable
prospect of being able to pay a debt within the meaning of
Section 268 of the Insolvency Act 1986, or any similar event
occurs under the law of any other jurisdiction; or

C0-9.5.1.3 a creditor or encumbrancer attaches or takes possession of,
or a distress, execution, sequestration or other such
process is levied or enforced on or sued against, the whole
or any part of the Supplier's assets and such attachment or
process is not discharged within fourteen (14) calendar
days, or

C0-9.5.1.4 he dies or is adjudged incapable of managing his affairs
within the meaning of Part VIl of the Mental Health Act
1983; or

CO0-9.5.1.5 the Supplier suspends or ceases, or threatens to suspend
or cease, to carry on all or a substantial part of his business.

C0-9.5.2 being a company, passes a resolution, or the Court makes an order that
the Supplier or its Parent Company be wound up otherwise than for the
purpose of a bona fide reconstruction or amalgamation, or a receiver,
manager or administrator on behalf of a creditor is appointed in respect
of the business or any part thereof of the Supplier or its Parent Company
(or an application for the appointment of an administrator is made or
notice to appoint an administrator is given in relation to the Supplier or its
Parent Company), or circumstances arise which entitle the Court or a
creditor to appoint a receiver, manager or administrator or which entitle
the Court otherwise than for the purpose of a bona fide reconstruction or
amalgamation to make a winding-up order, or the Supplier or its Parent
Company is unable to pay its debts within the meaning of Section 123 of
the Insolvency Act 1986 (except where the claim is made under Section
123(1)(a) and is for an amount of less than ten thousand pounds
(£10,000)) or any similar event occurs under the law of any other
jurisdiction.

CO-9.6 Termination on Material Breach

C0-9.6.1 The Customer may terminate this Call-Off Agreement with immediate
effect by giving written notice to the Supplier if the Supplier commits a
Material Breach of any obligation under this Call-Off Agreement and if:

C0-9.6.1.1 the Supplier has not remedied the Material Breach within
thirty (30) Working Days (or such other longer period as
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may be specified by the Customer) of written notice to the
Supplier specifying the Material Breach and requiring its
remedy; or

C0-9.6.1.2 the Material Breach is not, in the opinion of the Customer
capable of remedy.

CO0-9.7 Termination for repeated Default

C0-9.7.1 If there are two or more Defaults (of a similar nature) that will be deemed
a breach for Material Breach. Where the Customer considers that the
Supplier has committed a repeated Default in relation to this Call-Off
Agreement or any part thereof (including any part of the G-Cloud
Services) and believes that the Default is remediable, then the Customer
shall be entitled to serve a notice on the Supplier:

C0-9.7.1.1 specifying that it is a formal warning notice;
C0-9.7.1.2 giving reasonable details of the breach; and

C0-9.7.1.3 stating that such breach is a breach which, if it recurs or
continues, may result in a termination of this Call-Off
Agreement or that part of the G-Cloud Services affected by
such breach.

C0-9.7.2 If, thirty (30) Working Days after service of a formal warning notice as
described in Clause C0-9.7, the Supplier has failed to demonstrate to
the satisfaction of the Customer that the breach specified has not
continued or recurred and that the Supplier has put in place measures to
ensure that such breach does not recur, then the Customer may deem
such failure to be a Material Breach not capable of remedy for the
purposes of Clause CO-9.6.1.2.

C0-9.8 The termination (howsoever arising) or expiry of this Call-Off Agreement pursuant to
this Clause 9 shall be without prejudice to any rights of either the Customer or the
Supplier that shall have accrued before the date of such termination or expiry.

C0-9.9 Save as aforesaid, the Supplier shall not be entitled to any payment from the
Customer after the termination (howsoever arising) or expiry of this Call-Off
Agreement.

CO-10 CONSEQUENCES OF SUSPENSION, TERMINATION AND EXPIRY
C0-10.1 Where a Customer has the right to terminate a Call-Off Agreement, it may elect to
suspend this Call-Off Agreement and its performance.

C0-10.2 Notwithstanding the service of a notice to terminate this Call-Off Agreement or any
part thereof, the Supplier shall continue to provide the Ordered G-Cloud Services
until the date of expiry or termination (howsoever arising) of this Call-Off Agreement
(or any part thereof) or such other date as required under this Clause CO-10.

CO0-10.3 Within ten (10) Working Days of the earlier of the date of expiry or termination
(howsoever arising) of this Call-Off Agreement, the Supplier shall return (or make
available) to the Customer:

CO-10.3.1 any data (including (if any) Customer Data), Customer Personal Data
and Customer Confidential Information in the Supplier's possession,
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power or control, either in its then current format or in a format
nominated by the Customer (in which event the Customer will reimburse
the Supplier's pre-agreed and reasonable data conversion expenses),
together with all training manuals, access keys and other related
documentation, and any other information and all copies thereof owned
by the Customer, save that it may keep one copy of any such data or
information for a period of up to twelve (12) Months to comply with its
obligations under the Framework Schedule FW-5, or such period as is
necessary for such compliance (after which time the data must be
deleted); and

C0-10.3.2 any sums prepaid in respect of Ordered G-Cloud Services not provided
by the date of expiry or termination (howsoever arising) of this Call-Off
Agreement.

C0-10.4 The Customer and the Supplier shall comply with the exit and service transfer
arrangements as per the Supplier's terms and conditions identified in Framework
Schedule 1 (G-Cloud Services).

CO-10.5 Subject to Clause CO-11 (Liability), where the Customer terminates this Call-Off
Agreement under Clause CO-9.2 (Termination without Cause), the Customer shall
indemnify the Supplier against any reasonable and proven commitments, liabilities
or expenditure which would otherwise represent an unavoidable loss by the Supplier
by reason of the termination of this Call-Off Agreement, provided that the Supplier
takes all reasonable steps to mitigate such loss. Where the Supplier holds
insurance, the Supplier shall reduce its unavoidable costs by any insurance sums
available. The Supplier shall submit a fully itemised and costed list of such loss,
with supporting evidence, of losses reasonably and actually incurred by the Supplier
as a result of termination under Clause CO-9.2 (Termination without Cause).

CO-11 LIABILITY
CO-11.1 Nothing in this Clause CO-11 shall affect a Party’s general duty to mitigate its loss.

CO0-11.2 Nothing in this Call-Off Agreement shall be construed to limit or exclude either
Party's liability for:

CO0-11.2.1 death or personal injury caused by its negligence or that of its staff;
C0-11.2.2 bribery, Fraud or fraudulent misrepresentation by it or that of its staff;

CO0-11.2.3 any breach of any obligations implied by Section 2 of the Supply of
Goods and Services Act 1982; or

CO0-11.2.4.any other matter which, by Law, may not be excluded or limited.

C0-11.3 Nothing in this Call-Off Agreement shall impose any liability on the Customer in
respect of any liability incurred by the Supplier to any other person, but this shall not
be taken to exclude or limit any liability of the Customer to the Supplier that may
arise by virtue of either a breach of the Call-Off Agreement or by negligence on the
part of the Customer, or the Customer's employees, servants or agents.

CO-11.4 Subject always to Clause CO-11.2, the aggregate liability of either Party under or in
connection with each Year of this Call-Off Agreement (whether expressed as an
indemnity or otherwise):
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