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IMPORTANT NOTE: 

This document (the "Guide") has been prepared as a tool to assist personnel involved in managing 
Call-Off Agreements entered into under the contract awarded to Crown Hosting Data Centres Ltd in 
respect of the contract notice published in the Official Journal of the European Union with reference 
2014/S136-244533 ("Framework Agreement").  

This Guide provides an overview of the applicable terms and conditions of the Framework Agreement 
and Standard Terms that apply to any Call-Off Agreement entered into, or proposed to be entered 
into, by a Customer. This Guide is not intended to be a substitute for reading the Framework 
Agreement or the applicable Call-Off Agreement. Reference should always be made to the relevant 
documents, together with supporting legal advice (where relevant), before taking any formal action. 

This Guide is current as at the date specified on the cover page. 
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SECTION 1 - EXECUTIVE SUMMARY AND BACKGROUND 

1. EXECUTIVE SUMMARY 

1.1 The purpose of this document is to provide an overview of the key provisions of the 
Framework Agreement and Standard Terms to Customers to assist Customers who wish to 
purchase data centre colocation services from Crown Hosting Data Centres Limited ("the 
Supplier") understand the relevant contractual arrangements. 

1.2 The document also provides an overview of certain related agreements: (i) a Guarantee of the 
Supplier’s obligations, (ii) a Memorandum of Agreement (an Agreement which Customers 
enter into with the Framework Authority when entering into a Call-Off Agreement) and (iii) 
certain Direct Agreements between the Supplier and the Framework Authority granting the 
Framework Authority options to enter into leases over space in the Supplier’s data centres. 

1.3 This Guide does not provide any advice on procurement risks associated with entering into a 
Call-Off Agreement with the Supplier. 

1.4 A Customer should not enter into a Call-Off Agreement with the Supplier without first having 
read the Framework Agreement and Standard Terms and satisfying itself that it understands 
its rights and obligations and is capable of meeting its obligations (including as may be 
amended by the Customer's own Call-Off Order Form). 

1.5 This Guide does not take account of the specific business requirements, risks or 
circumstances of any one Customer.  Customers will need to consider for themselves whether 
the commercial and financial arrangements and legal protections contained within the 
Framework Agreement and the Standard Terms are appropriate and adequate to meet their 
business requirements. 

1.6 This Guide uses defined terms as set out in Schedule 1 (Consolidated Definitions) of the 
Framework Agreement.  

2. BACKGROUND 

2.1 On 18 July 2014, the Minister for the Cabinet Office acting for and on behalf of the Cabinet 
Office ("Framework Authority") advertised, in the Official Journal of the European Union, 
its intention to establish a single supplier framework with a supplier for the provision of data 
centre colocation services ("the Services") to Central Government Bodies and other public 
sector bodies. 

2.2 Following the receipt of tenders, a private sector company (Ark Data Centres Ltd) was 
selected to form a new joint venture company (Crown Hosting Data Centres Limited) 25.1% 
owned by the Minister for the Cabinet Office and 74.9% owned by Ark Data Centres Ltd. The 
Framework Agreement with Crown Hosting Data Centres Limited, Guarantee and Direct 
Agreements were subsequently entered into on 16 March 2015. 

2.3 On 16 March 2019 the Framework Agreement was extended for a further 48 months in 
support of the level of uptake of the service, especially Critical National Infrastructure and the 
disruption that a different supplier might cause to the Customers. Call-Off Agreements can 
continue to be concluded up until 15 March 2023, meaning that for a Call-Off Agreement 
signed on that date, Service Requests can be signed up until 15 September 2024 for services 
of up to 5 years duration with two 1 year extensions (effectively 15 September 2031). 
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SECTION 2 - CONTRACT STRUCTURE AND FORMATION 

3. CONTRACT STRUCTURE 

3.1 The following contract structure governs provision of the Services: 

3.1.1 A Framework Agreement which sets out the overarching arrangements for 
regulating the supply of Services across the Framework customer base. The 
Framework Agreement is entered into by the Framework Authority and the 
Supplier, but includes the mechanism by which Customers may acquire Services 
from the Supplier under their own Call-Off Agreements.  

3.1.2 Call-Off Agreements entered into by Customers under the Framework 
Agreement which regulate the provision of Services by the Supplier to each 
Customer. Each Call-Off Agreement is a standalone contract between the 
Supplier and Customer. The terms and conditions applicable to each Call-Off 
Agreement are prescribed within the Framework Agreement and referred to in the 
contract suite as the "Standard Terms".  

3.1.3 Service Requests placed by a Customer to commission Services under the Call-
Off Agreement from the Supplier. A Service Request sets out the specific scope 
and volume of the Services to be provided to Customers within the Data Centre 
from time to time. Services are not required to be provided to a Customer by the 
Supplier until a Service Request has been agreed. 

3.2 Customers enter into a Memorandum of Agreement ("MoA") with the Framework Authority. 
This provides a mechanism for regulating the way in which Customers interact with each 
other and with the Framework Authority to ensure the smooth operation of the Framework 
Agreement and Call-Off Agreements for the benefit of all Customers collectively. 

3.3 The contract structure is represented visually in the diagram below: 

 

3.4 A brief summary of the content of each document comprising the Framework Agreement and 
Call-Off Agreement is set out in Annex 1. 
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4. FORMATION OF CALL-OFF AGREEMENTS 

[Key References: cl 4 FA; Schedule 2.1 (Call-Off Procedure) FA; cl 42 ST] 

4.1 Any Customer wishing to receive Services must enter into a Call-Off Agreement.  A Call-Off 
Agreement has an initial term of five years.  A Customer has the option to renew the Call-Off 
Agreement for two additional one year periods. 

4.2 Schedule 2.1 (Call-Off Procedure) of the Framework Agreement sets out the procedure which 
must be followed to enter into a Call-Off Agreement, a template Call-Off Order Form and 
instructions on how to conclude the Call-Off Agreement.  A legally binding Call-Off 
Agreement is formed when a Customer and the Supplier complete and sign a Call-Off Order 
Form. 

4.3 Each Call-Off Agreement includes the Standard Terms embedded in the Framework 
Agreement and the further contractual matters set out in the Call-Off Order Form itself.  

4.4 Whilst there is some flexibility for Customers to apply their own 'special conditions' in the 
Call-Off Order Form, these should be limited to support exceptional requirements that a 
Customer may have. This is important to maintain the integrity of the Framework and agreed 
pricing. Inclusion of special conditions may lead to the Supplier seeking to amend the 
Charges to meet those requirements (subject to demonstrating to the Customer why they 
should be amended). 

4.5 Call-Off Agreements may only be concluded during the period in which the framework is 
open (the "Call-Off Period"), which is currently until 15th March 2023. 

4.6 The Framework Authority must approve any Call-Off Order Form before it is signed by the 
Customer and Supplier. This is an important assurance step for the Framework Authority to 
ensure any 'special conditions' proposed do not undermine the viability of the wider 
Framework for other customers. 

4.7 Once a Call-Off Agreement has been entered into, any changes to the Call-Off Agreement 
must be made using the Change Control Process set out in Schedule 4.2 (Change Control 
Process) of the Standard Terms. 

5. FORMATION OF SERVICE REQUESTS 

[Key References: Schedule 3.3 (Service Request Procedure) ST; cl 5 and cl 7 ST] 

5.1 The Call-Off Agreement does not, of itself, create a commitment by the Customer to purchase 
the Services from the Supplier, but rather enables the Customer to place orders for the 
provision of the Services referred to in Schedule 3.1 (Services Description) of the Framework 
Agreement on an 'on demand' basis through the Service Request procedure. 

5.2 The Service Request procedure is set out in Schedule 3.3 (Service Request Procedure) of the 
Standard Terms. It obliges the Supplier to commission (or decommission) facilities for use by 
the Customer within the Data Centre as specified in the Service Request Form submitted by 
the Customer. The template Service Request Form is located in Schedule 3.3 (Service 
Request Procedure).  

5.3 The Customer completes a Service Request Form to identify the type of facility (or 
Additional Service) it wishes to commission (or decommission) for use, including (in the case 
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of services being commissioned) details of the requisite space / capacity needed to be made 
available and the minimum service period it wishes to commit to.  

5.4 If the Customer has any enhanced security requirements for any infrastructure to be 
commissioned for use (i.e. Secret or Top Secret security levels) then this should be specified 
in the Service Request Form. It is also feasible to specify details of any required 
implementation activities and any 'special conditions' relevant to the order. As with the Call-
Off Agreement terms, it is not expected that the special conditions will be invoked other than 
in exceptional cases. 

5.5 The Supplier must fulfil all Service Requests placed by a Customer insofar as (i) the lead time 
given by the Customer lies within the Commissioning / Decommissioning Lead Period 
referred to in Annex 2 of Schedule 3.3 (Service Request Procedure) and (ii) the overall 
volume of space / capacity requested for use lies within the Available Capacity Levels that 
have been agreed between the Supplier and the Framework Authority under Schedule 6.8 
(Capacity Management Procedure) of the Framework Agreement.  

5.6 If the Supplier is unable to implement the Service Request due to demand exceeding the 
Available Capacity Level, the Supplier will refer the matter to the Framework Authority for 
resolution across the aggregate customer base. 

5.7 It is feasible to commission Services on a prioritised basis (i.e. ahead of the Commissioning 
Lead Period) at additional cost by requesting an 'accelerated' commissioning process. 

5.8 The Supplier must maintain an up to date list of all the Services commissioned for use by 
each Customer in a master spread-sheet known as the "Service Request Matrix". This is a key 
operational document which helps to manage current and future demand across the Data 
Centres and also calculate the Charges. 

6. CUSTOMERS AND SERVICE RECIPIENTS 

[Key References: Schedule 2.1 (Call Off Procedure) ST] 

6.1 Call-Off Agreements may be entered into by all UK public sector bodies listed in the OJEU 
Notice. This list was intentionally drawn extremely widely.  The OJEU may be found at 
https://ted.europa.eu/udl?uri=TED:NOTICE:321675-2018:TEXT:EN:HTML&tabId=1. 

6.2 Customers may nominate third party entities to benefit from the receipt of the Services. This 
mechanism provides flexibility for Customers to act as central purchasing bodies to aggregate 
demand / manage procurement on behalf of related organisations for which they are 
responsible or with which they have a close commercial relationship. 

SECTION 3 - SERVICES 

7. SERVICES 

[Key References: Schedule 3.1 (Service Description) FA; Schedule 4.1 (Supplier Solution) 
FA; cl 6 and cl 8 FA; cl 5 ST] 

7.1 Schedule 3.1 (Services Description) describes the Services available to Customers which fall 
into two classifications: 

7.1.1 Data Centre Colocation Services - these are the core services provided by the 
Supplier to manage the Customer's infrastructure within the secure data centre 
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operating environment (including requisite power, heating, cooling and 
connectivity) - services which can be delivered on the basis of the Customer 
taking Floor Space, Cabinet Space or a Dedicated Data Hall; and 

7.1.2 Additional Services - these are ad-hoc services available to the Customer to 
supplement the core Data Centre Colocation Services and include elements such 
as structured cabling, intelligent hands, static transfer switches, additional power 
cables and inter-data centre WAN use. Additional Charges are payable for 
Additional Services. The Framework Authority may approve the inclusion of 
further Additional Services from time to time under the Change Control 
Procedure.  

7.2 Schedule 4.1 (Supplier Solution) describes the manner in which the Supplier has committed 
to supply the Services to Customers. This description is intended to supplement but not 
conflict with the requirements set out in Schedule 3.1.  

7.3 The Supplier is not the exclusive provider of Services to any Customer. This means that a 
Customer remains free to obtain colocation services from any other provider.  

7.4 Customers will be responsible for ensuring that their own system and processes interface with 
the service interface provided by the Supplier (e.g. the Service Desk). To assist this, within 
thirty days of the First Service Request Date, the Supplier must submit to the Customer a 
document detailing all technology, service management or other interfaces between the 
Supplier and the Customer for the Customer's approval (the "Service Interface Document").  

7.5 The Supplier must identify new or potential improvements to the Services during the term and 
liaise with the Framework Authority regarding implementing any changes to the Services. 
Any changes must be implemented through the Change Control Procedure. 

8. INFRASTRUCTURE AS A SERVICE (IaaS) 

[Key References: cl 3.5 FA; Schedule 2.1 (Call Off Procedure) FA] 

8.1 Not Used – IaaS provision was never tendered as there were already sufficient G-Cloud 
registered public could providers on campus that are tenants of Ark Data Centres Ltd.  

8.2 Not Used.  

8.3 Not Used. 

9. OVERALL COMPLIANCE WITH LAW, GOOD INDUSTRY PRACTICE AND 
STANDARDS 

[Key References: cl 16 and cl 17 FA; cl 17 ST; Schedule 3.5 (Standards) FA] 

9.1 The Supplier must deliver the Services in accordance with any applicable 'Law', 'Good 
Industry Practice' and the industry and public sector standards set out in Schedule 3.5 
(Standards) to the Framework Agreement and any specific public sector standards set out in a 
Call-Off Agreement ("the Standards"). 

9.2 The Supplier has a period of 60 Working Days from execution of the Framework Agreement 
to complete a compliance exercise to provide written assurance that all Standards are being 
met / appropriately certified by it and its Key Sub-contractors, and (if not) to explain what 
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remedial measures will be taken to achieve compliance / certification before first commencing 
provision of the Services to a Customer. 

9.3 The Framework Agreement and Call-Off Agreement include standard provisions requiring 
the Supplier to comply with changes in law / standards and recognising that changes will not 
excuse responsibility to provide the Services for the Charges other than as agreed with the 
Framework Authority. Any changes agreed with the Framework Authority which impact 
upon the Call-Off Agreement need to be made in accordance with the Change Control 
Procedure in Schedule 4.2 (Change Control Procedure).  

9.4 Where there is a change in law related to the consumption of energy, use of carbon or 
inefficiency of energy consumption (including, but not limited to, changes in relation to the 
Climate Change Agreement, the Climate Change Levy or the CRC Energy Efficiency 
Scheme) (a "Carbon Change in Law"), the Supplier must notify the Framework Authority of 
this change and the effect of this change, and provide evidence of how the Carbon Change in 
Law has affected the cost of providing the Services, and that the Supplier has minimised the 
cost impact of such change. Any changes to the Charges agreed with the Framework 
Authority as a result of a Carbon Change in Law need to be made in accordance with the 
Change Control Procedure in Schedule 4.2 (Change Control Procedure).  

10. SERVICE LEVELS AND PERFORMANCE MANAGEMENT 

[Key References: Schedule 3.3 (Service Levels) FA; Schedule 3.4 (Reports) FA] 

10.1 The Supplier must meet the Service Levels set out in Schedule 3.3 (Service Levels) of the 
Framework Agreement. There are three types of Service Level: 

10.1.1 Data Centre Parameters - these measure Power Uptime and Environmental 
Uptime (for both temperature and humidity); 

10.1.2 WAN Usage - this measures availability of the Inter Data Centre WAN (only 
applicable if Inter Data Centre WAN has been purchased as an Additional 
Service); and 

10.1.3 Incident Response Time and Incident Resolution Times - these measure the 
handling of incidents to ensure they are promptly responded to and resolved. 

10.2 Service Levels are monitored by the Supplier on a monthly basis with a requirement for the 
Supplier to provide monthly performance reports to the Framework Authority (and individual 
reports to each Customer). 

10.3 If the Contractor fails to meet a Service Level, Service Credits may be payable. The value of 
the Service Credits is calculated as a percentage of the Rental Charges (or of the Inter Data 
Centre WAN Charges, if applicable) assessed by reference to the degree of failure to meet the 
applicable Service Level. Service Credits are applied to the next invoice after the Service 
Credit has been accrued (ie against the Charges for the period in which the Services fell below 
the required service levels). Service Credits will not be payable if an Excusing Cause has 
occurred (e.g. delays caused by a Customer) and the Supplier can demonstrate this to the 
Customer's reasonable satisfaction. 

11. MAINTENANCE  

11.1 The Supplier must create a rolling schedule of Permitted Maintenance in respect of the Data 
Centres, which must be agreed with the Framework Authority. If Emergency Maintenance is 
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required, the Supplier is required to give as much notice as is practicable to the Framework 
Authority and the Customers prior to starting the Emergency Maintenance.  

11.2 The Supplier has a general obligation to carry out all necessary maintenance in respect of the 
Data Centres (which includes both Permitted Maintenance and Emergency Maintenance). In 
doing so, the Supplier must avoid (or, where this is not possible, minimise) disruption to the 
IT Environment and the Services.    

12. DATA CENTRE ONBOARDING 

[Key References: cl 7 FA; Schedule 3.8 (Data Centre Onboarding) FA] 

12.1 The Supplier must complete a formal 'onboarding' process for each Data Centre before 
Services may be delivered to Customers from that Data Centre.  This mechanism is designed 
to provide assurance to the Framework Authority that the Data Centres which the Supplier 
will use to deliver the Services to Customers meet all requisite security standards and other 
technical accreditation requirements. The Framework Authority takes responsibility for 
liaising with relevant bodies and managing this process on behalf of all Customers. 

12.2 The Supplier may only provide the Services from Data Centres which have been through this 
approval process. The list of approved Data Centres as at contract award are set out in Table 1 
of Appendix 1 to Schedule 3.8 (Data Centre Onboarding)).  

12.3 The Supplier must at all times comply with the prevailing Data Centre Assurance Criteria 
specified by the Framework Authority which may be amended by the Framework Authority 
from time to time (including to specify additional criteria related to any requirements to host 
Secret, Top Secret or otherwise sensitive data). 

12.4 Compliance against the relevant assurance criteria is regularly reviewed and spot checks may 
be undertaken on behalf of Customers by the Framework Authority. The Supplier must notify 
the Framework Authority immediately upon becoming aware of any changes to the 
information given in the assurance process.  

12.5 The Supplier may seek to have additional Data Centres approved by the Framework Authority 
from time to time and the assurance process is repeated for each additional Data Centre. 

13. CAPACITY MANAGEMENT 

[Key References: Schedule 6.8 (Capacity Management Procedure)] 

13.1 The Supplier has a contractual obligation to ensure that it has sufficient capacity available 
within its Data Centres to meet rolling demand for receipt of the Services by Customers.  

13.2 Schedule 6.8 (Capacity Management Procedure) sets out the process by which the Framework 
Authority reviews short and long term demand forecasts with the Supplier on a quarterly basis 
and agrees an Available Capacity Level which the Supplier must make available to Customers 
for the next six months. The Supplier is also required to adequately plan ahead to ensure 
appropriate capacity and notify the Framework Authority if demand is or is reasonably likely 
to exceed the applicable Available Capacity Level and report to the Framework Authority. 

13.3 Please note that Customers have an obligation to provide forecasts no less than quarterly (see 
Section 33). 
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14. SECURITY 

[Key References: Schedule 3.1 (Service Description) FA; Schedule 3.6 (Security 
Management) FA] 

14.1 The Supplier must ensure that it meets the security requirements set out in the Framework 
Agreement, including those set out in Schedule 3.6 (Security Management) which sets out the 
main principles of the security management expected of the Supplier, the physical security 
requirements required to be met by the Supplier and the general principles for dealing with 
breaches of security. 

14.2 If a Customer requires the Services to meet Secret or Top Secret requirements, then further 
security requirements will apply. These are referred to in Annex 1 of Schedule 3.1 (Service 
Description). The Supplier must meet those minimum security requirements but may charge 
an uplift as set out in paragraph 2.9 of Schedule 3.2 (Pricing) (see Section 15.16 below). 

14.3 Within 20 Working Days after the Framework Effective Date, the Supplier must prepare and 
submit to the Framework Authority, for approval, a fully developed, complete and up-to-date 
Security Management Plan which complies with the requirements in Schedule 3.6 (Security 
Management). 

SECTION 4 - CHARGES 

15. CHARGES 

[Key References: Schedule 3.2 (Pricing) FA; cl 11, 12, 13, 14 ST; Schedule 3.1 (Charges and 
Invoicing) ST] 

15.1 The Charges set out in Schedule 3.2 (Pricing) to the Framework Agreement are the only 
charges that the Supplier can charge to Customers for the provision of the Services. No 
additional fees, charges or expenses shall be payable by Customers (unless agreed through the 
Change Control Process). All Charges are stated exclusive of VAT.  (NB HMRC has 
separately confirmed that Crown Bodies should be able to recover VAT incurred on Services 
purchased for their (non-business) statutory purposes under the Contracting Out services 
Direction, Heading 14.) 

15.2 There are four elements to the Charges:   

15.2.1 Rental Charges;  

15.2.2 Commissioning Charges;  

15.2.3 Power Charges; and  

15.2.4 Charges for Additional Services  

Rental Charges  

15.3 Rental Charges are calculated monthly in arrears at the end of each calendar month, based on 
the type and (kW) capacity of facility which the Customer has commissioned for use in that 
month ("Commissioned Facility"), as referenced in the Service Request Matrix.  

15.4 There are three types of Commissioned Facility which a Customer may commission for use: 
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15.4.1 Cabinet Space; 

15.4.2 Floor Space; and 

15.4.3 Dedicated Data Hall Space. 

15.5 Although there is no overarching commitment to any minimum Rental Charge within the 
Framework Agreement, Customers are required to order / pay for facilities that they 
commission for use in agreed minimum density and volume 'blocks' to allow the Supplier to 
manage capacity within the Data Centre in an economic manner. 

15.6 The minimum density requirements are:  

15.6.1 for Floor Space - 2kW for each m2 of floor space (including maintenance space 
specified by the manufacturer) as required for the piece of equipment; and  

15.6.2 for Dedicated Data Hall Space: 

15.6.2.1 2kW for each m2 for floor space occupied by cabinets; and 

15.6.2.2 2kW for each m2 of floor space (including maintenance space 
specified by the manufacturer) for floor based equipment. 

15.7 There is also a Minimum Commitment in respect of the amount of capacity that must be paid 
for by Customers (if Services have been ordered) being: 

Type of Commissioned Facility Minimum Commitment 

Floor Space  2 kW for each m2 

Cabinet Space 2 kW for each m2 

Dedicated Data Hall Space 
500 kW (Official) 

200 kW (Secret / Top Secret) 

 

15.8 If a Customer's commissioned capacity in a month falls below the minimum capacity 
requirements set out in the table above, the Supplier shall be entitled to invoice the Customer 
for the shortfall in Rental Charges for each applicable Commissioned Facility type up to the 
Minimum Commitment. 

15.9 If a Customer is able to commit to an extended Committed Service Period they will benefit 
from a reduced Rental Charge. Customers may to choose to order services on a Committed 
Service Period of 6, 12, 24, 36, 48 or 60 months (or alternatively purchase services on a 
rolling monthly basis). 

Commissioning Charges  

15.10 The Customer must pay a one-off charge for commissioning Cabinet Space to reflect the cost 
of installing a new cabinet. The charge is only payable when commissioning new cabinets and 
the Supplier has a responsibility to mitigate this by making re-use of cabinets which have 
been recently decommissioned / are due to be decommissioned by other customers. 
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15.11 There is no initial charge for commissioning Floor Space or Dedicated Data Hall Space. 

15.12 Additional charges may apply if a Customer cancels a Service Request before the relevant 
facility has been commissioned for use, or if the Customer requests the Supplier to 
decommission a facility before the end of the Committed Service Period. These charges 
compensate the Supplier for its unrecovered investment in standing up the service. 

Power Charge  

15.13 In additional to paying Rental Charges and any Commissioning Charge, Customers must pay 
a Power Charge to reflect the cost of electricity consumed by the facilities which the 
Customer has commissioned for use within the Data Centre. Power Charges are calculated 
based on a pass-through basis by reference to the power actually consumed within each 
month by the Customer's infrastructure multiplied by the agreed PUE ratio for the facility. 

15.14 As part of the Power Charge, the Supplier may pass through any Climate Change Levy it 
incurs and / or costs of obtaining any Levy Exemption Certificates obtained to reduce the 
Climate Change Levy. However, these additional costs may only be passed through in an 
amount proportionate to the Customer's metered volume of consumed electricity and provided 
that the Supplier has undertaken an extensive range of proactive mitigation activities to ensure 
that such carbon tax related costs are kept to an absolute minimum. 

Additional Services  

15.15 There are additional Charges for Additional Services. These are set out in a table in Schedule 
3.2 (Pricing) to the Framework Agreement and only apply if such Additional Services are 
ordered by the Customer.  

Secret and Top Secret  

15.16 Where a Customer requires Services with an enhanced security classification of either Secret 
or Top Secret, there will be a percentage uplift in the Rental Charges. This compensates the 
Supplier for providing the enhanced security services required to meet the Secret and Top 
Secret security classification requirements set out in Schedule 3.1 (Service Description). The 
specification for these services is set out in Schedule 3.1; if a Customer requires a higher level 
of specification, this should be included as a special condition and additional charges may be 
payable. 

Volume Rebate  

15.17 The Rental Charges are subject to a Volume Rebate to reflect the aggregate volume of 
demand for Cabinet Space / Floor Space / Dedicated Data Hall Space across all Customers. 
The Volume Rebate is calculated as a percentage of the total Rental Charges payable across 
all Customers for that calendar month, and is then applied as a credit against that month's 
Rental Charges across all Customers on a proportionate basis.  

Indexation 

15.18 Rental Charges, Commissioning Charges and Charges for the Intelligent Hands Additional 
Service are fixed until 1 April 2018 and are thereafter subject to indexation (being the lesser 
of 3% or the percentage change in the Consumer Price Index). If the percentage change in the 
Consumer Price Index is negative, then Indexation shall not apply 
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15.19 The Charges for all other Additional Services (excluding Intelligent Hands) are subject to a 
different type of indexation (a market adjustment mechanism) which permits the prices for 
Additional Services to be benchmarked against market rates at three year intervals.  

16. PAYMENTS ON TERMINATION  

[Key References: cl 45 ST] 

16.1 Termination of the Call-Off Agreement by the Customer for cause (i.e. Supplier default), 
continuing force majeure event (i.e. a period of more than 90 days), or on mere expiry will 
not give rise to any liability to the Customer beyond payment of any unpaid charges for 
Services properly delivered prior to termination / expiry. 

16.2 If a Call-Off Agreement is terminated by a Customer for convenience (including partial 
termination) or by the Supplier as a result of the Customer's failure to pay an undisputed 
invoice, the Customer must pay the Supplier: 

16.2.1 any unpaid Charges for Services that were properly delivered prior to 
termination; and 

16.2.2 the aggregate charges which the Customer would have been liable to pay the 
Supplier in accordance with paragraph 2.6 of Schedule 3.2 (Pricing) as if it were 
decommissioning the relevant Services.  

16.3 If the Supplier has been paid any Charges in advance in respect of Services not provided by 
the Supplier as at the date of expiry or termination of a Call-Off Agreement, the Supplier 
must repay those amounts to the Customer. 

SECTION 5 - ACCOUNTABILITY 

17. FINANCIAL AND OTHER CONTROLS 

[Key References: cl 11, cl 20.14-20.18 FA; Schedule 5.1 (Benchmarking) FA; Schedule 5.3 
(Financial reports and Audit Rights) FA; Schedule 6.4 (Record Provisions) FA; cl 16 ST] 

Open Book Data  

17.1 The Supplier is required to maintain open book data (i.e. complete and accurate financial and 
non-financial information relating to the Services) in respect of the Framework Agreement 
and each Call-Off Agreement to allow the Framework Authority and Customers to verify the 
Charges already paid or payable and provide access to this as part of the Supplier's audit 
obligations. 

Records and Management Information 

17.2 The Supplier is required to maintain records in respect of its delivery of the Services which 
are set out in Schedule 6.4 (Records Provisions) of the Framework Agreement in accordance 
with the requirements of the Public Records Office (PRO) and Good Industry Practice and 
that are in a form that is capable of audit. The Supplier must make the records available for 
inspection to the Framework Authority or the relevant Customer on request, subject to the 
reasonable notice being given. 

Financial Reports 
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17.3 The Contractor is required to provide the financial reports set out in Schedule 5.3 (Financial 
Reports and Audit Rights) to the Framework Authority. 

Audit 

17.4 The Framework Authority has the right to audit the Supplier and Key Sub-contractors to 
ensure financial and operational compliance. 

Benchmarking  

17.5 The Framework Authority is entitled to benchmark any or all of the Services to establish 
whether the Charges are within the top 25% in terms of best value for money for the 
recipients of comparable services ("Good Value"). 

17.6 Benchmarking can occur at any time from two years after the Framework Effective Date and 
not at intervals of less than twelve months since the previous benchmarking exercise. 

17.7 If the prices are determined not to represent Good Value, the Supplier may be required to 
implement the changes set out in the benchmarking report as soon as reasonably practicable 
within the period agreed with the Framework Authority (unless the Supplier considers that the 
benchmarking procedure has not been followed or that the changes would cause the Supplier 
to provide the Services at a loss). 

17.8 The cost of benchmarking is borne by the Framework Authority and will be allocated to 
individual Customers in accordance with the MoA.  

Competitive Terms 

17.9 If the Framework Authority is able to obtain from any sub-contractor or any other third party 
(on a like-for-like basis) more favourable commercial terms with respect to the supply of any 
goods, software or services used by the Supplier or the Supplier Personnel in the supply of the 
Services, then: 

17.9.1 the Framework Authority may require the Supplier to replace its existing 
commercial terms with that person with the more favourable commercial terms 
obtained by the Framework Authority; or 

17.9.2 a Customer may enter into a direct agreement with that Sub-contractor or third 
party in respect of the relevant item. 

17.10 Certain restrictions apply to these rights, but the provisions of the Framework Agreement are 
designed to ensure that the Framework Authority and Customers can ensure that there is 
appropriate competitive tension on the Supplier to maintain competitive Services. 

17.11 The Framework Authority is required to act as a gatekeeper in respect of all proposals for 
replacement terms or direct contracting pursuant to the Framework Agreement. 

18. GOVERNANCE 

[Key References: cl 14 FA; Schedule 6.1 (Governance) FA; Schedule 6.9 (Collaboration 
Principles) FA; cl 15 ST] 

18.1 Schedule 6.1 (Governance) sets out the governance arrangements that apply to both the 
Framework Agreement and Call-Off Agreements. 
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18.2 Governance is carried out by certain boards, the role and constitution of which are set out in 
Schedule 6.1 (Governance). The governance boards include:  

18.2.1 a Contracts and Operation Board ("C&OB") - responsible for managing the 
relationship and facilitating discussions on issues between the Framework 
Authority, the Supplier and Customers.  It is the first point of formal escalation 
from the Call-Off Agreement if agreement cannot be reached by the CCB; 

18.2.2 a Customer Collaboration Board ("CCB") - responsible for discussing cross-
cutting service and performance issues and any proposed changes to Call-Off 
Agreements; 

18.2.3 a Technical Sub-committee ("TSC") - a sub-committee of the C&OB is 
responsible for considering technical and performance matters; and 

18.2.4 a BCDR Governance Sub-board - established on the occurrence of a BCDR 
Incident. 

18.3 In addition, the Supplier must perform the Services consistent with the collaborative working 
principles set out in Schedule 6.9 (Collaboration Principles). These principles mandate that 
the Supplier adopt a positive approach to information sharing, collaboration and interworking 
with service providers delivering services that are closely associated with or interface to the 
Services. 

SECTION 6 - CONTRACT MANAGEMENT 

19. SUBCONTRACTING AND CONTRACTOR PERSONNEL 

[Key References: cl 19, 20 FA; Schedule 4.3 (notified Key Sub-contractors) FA; Schedule 4.3 
(Third Party Contracts) FA; cl 18 ST] 

19.1 The Supplier remains responsible to the Framework Authority and each Customer for the acts 
of its sub-contractors and personnel in delivering the Services.  

19.2 The Supplier must use appropriately qualified, trained and experienced personnel (including 
sub-contractors) to provide the Services, and must ensure that they use all reasonable skill, 
care and diligence, are vetted in accordance with 'Good Industry Practice' and comply with 
the security requirements as set out in the Framework Agreement. 

19.3 Controls on the engagement, deployment and removal of Supplier personnel (including sub-
contractors) will be managed by the Framework Authority at the Framework Agreement level 
on behalf of all Customers.   

19.4 The Framework Authority may direct the Supplier to end the involvement in the provision of 
the Services of any Supplier personnel it considers are unsuitable to undertake work in respect 
of the Framework Agreement or any Call-Off Agreement after consulting with the Supplier. 

19.5 The Framework Authority manages the selection and replacement of the Supplier's sub-
contractors under the Framework Agreement. The Framework Agreement places a number of 
restrictions on the use of sub-contractors (including that the Supplier must notify the 
Framework Authority of the identity of the sub-contractor and the scope of the services to be 
performed by the sub-contractor). The Supplier must provide copies of any sub-contract if 
requested by the Framework Authority. 
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19.6 The Framework Authority may, within ten days of being notified of a proposed new sub-
contractor, object to the appointment of a sub-contractor on certain grounds (e.g. if the 
proposed subcontractor may be contrary to the interests of the Framework Authority or 
appointment of the Subcontractor) after it consults with the Supplier, and in such 
circumstances, the Supplier may not proceed to appoint the sub-contractor. 

Key Sub-Contractors 

19.7 Additional Supplier obligations apply in relation to Key Sub-contracts. A Key Sub-contract is 
a sub-contract that, in the opinion of the Framework Authority, relates to a critical role in the 
provision of the Services or where the value of the sub-contract exceeds 10% of the aggregate 
Charges forecast. 

19.8 The Supplier must obtain the prior written consent of the Framework Authority before it 
appoints a Key Sub-contractor. The initially approved Key Sub-contractors are set out in 
Schedule 4.3 (Key Sub-Contractors) of the Framework Agreement and include the data centre 
providers, the security provider and the facilities management provider. 

19.9 The Supplier is also required to flow down certain obligations to its Key Sub-contractors (and 
the 'key sub-contractors' to its key sub-contractors) including its obligations in respect of 
audit, confidentiality, freedom of information, novation, termination, appointment of 
Remedial Advisors, dispute resolution and financial distress, unless otherwise agreed with the 
Framework Authority (see paragraph 28 for further details on supply chain obligations).  

20. DATA PROTECTION, FREEDOM OF INFORMATION ACT, CONFIDENTIALITY  

[Key References: cl 21, 22, 45 FA; Schedule 4.3 (Commercially Sensitive Information); cl 22, 
23, 24, 25, 51 ST] 

20.1 The Supplier must not store, copy, disclose or use Customer Stored Data during the course of 
performing the Services or through any act or omission on its part that adversely impacts the 
integrity of or causes corruption or loss of such Customer Stored Data. 

20.2 The Supplier is under a general obligation to protect confidential information, preserve the 
integrity of all Customer Data and prevent its corruption or loss and assist the Framework 
Authority and Customers to comply with the Freedom of Information Act obligations. 

20.3 The Framework Agreement and Standard Terms also contain the government's standard 
approach to data protection, freedom of information and confidentiality. 

20.4 The Framework Agreement and Standard Terms contain standard provisions in respect of 
preventing fraud and bribery. 

21. PUBLICITY AND BRANDING 

[Key References: cl 23 FA; cl 26 ST] 

21.1 The Framework Agreement and Standard Terms prevent the Supplier from making public 
announcements connected to the Framework Agreement or a Call-Off Agreement without the 
permission of the Framework Authority or the Customer (as applicable). 
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22. INTELLECTUAL PROPERTY RIGHTS 

[Key References: cl 20, 21 ST] 

22.1 The Call-Off Agreement includes standard intellectual property provisions to ensure that 
Customers have appropriate rights to use materials associated with the receipt of the Services. 

22.2 It is not expected that significant intellectual property will be generated in the performance of 
the Services. The Supplier and Customers will not acquire any right, title or interest in or to 
the intellectual property of the other party. However, if a party acquires, by operation of law, 
title to intellectual property in the performance of a Call-Off Agreement that is inconsistent 
with that principle the relevant party will need to transfer the intellectual property to the other 
party at its own costs upon request. 

22.3 The Customer and Supplier do not have any right to use any of the other party's names, logos 
or trade marks on any of its products or services without the other party's prior written 
consent. 

22.4 Each Customer has the benefit of an indemnity in favour of the Customer and Service 
Recipients to cover losses arising from third party intellectual property infringement claims 
from use of the intellectual property. 

23. THIRD PARTY RIGHTS 

[Key References: cl 49 FA; cl 56 ST] 

23.1 A Customer and Service Recipients may enforce applicable terms of the Framework 
Agreement against the Supplier, but must do so through the Framework Authority. 

24. INSURANCE 

[Key References: cl 32 FA; Schedule 3.7 (Insurance Requirements) FA] 

24.1 The Supplier must maintain professional indemnity (£10m), public liability (£10m), and 
property insurance policies during the term consistent with the minimum requirements set out 
in Schedule 3.7 (Insurance Requirements). 

25. FORCE MAJEURE 

[Key References: cl 29 FA; cl 32 ST] 

25.1 The Framework Agreement and Call-Off Agreement include standard provisions to manage 
excused performance in the event that a party is unable to comply with its obligations under 
the Framework Agreement or a Call-Off Agreement due to a Force Majeure Event (e.g. acts 
of god, terrorism, war). Activities anticipated to be undertaken by the Supplier under its 
business continuity and disaster recovery obligations are excluded from this exception. The 
Supplier is required to mitigate any Force Majeure Event. 

26. DISPUTES 

[Key References: cl 51 FA; Schedule 6.3 (Dispute Resolution Procedure); cl 58 ST] 

26.1 The Framework Agreement includes standard procedures for the escalation and resolution of 
disputes between the Framework Authority, the Supplier and Customers (including to require 
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the Supplier to participate in multi-party dispute resolution procedures). This process applies 
to disputes under a Call-Off Agreement. 

SECTION 12 - SERVICE CONTINUITY 

27. BUSINESS CONTINUITY AND DISASTER RECOVERY ("BCDR") 

[Key References: cl 28 FA; Schedule 6.7 (Business Continuity and Disaster Recovery) FA; 
cl 31 ST] 

27.1 In order to ensure the continued operation and availability of the Services the Supplier must 
develop a BCDR Plan. An Outline BCDR Plan is included in Schedule 6.7 (Business 
Continuity and Disaster Recovery) of the Framework Agreement.   

27.2 A Detailed BCDR Plan is required to be provided by the Supplier no later than thirty days 
after the Framework Effective Date and will be approved by the Framework Authority. 
Schedule 6.7 (Business Continuity and Disaster Recovery) of the Framework Agreement 
specifies the required content for the Detailed BCDR Plan. 

27.3 The Supplier must regularly review and update the BCDR Plan as well as test the Detailed 
BCDR Plan on at least an annual basis. 

27.4 The Supplier must work with each Customer to ensure that the Customer's own business 
continuity and disaster recovery plans and procedures can be successfully implemented 
alongside the Supplier's BCDR Plan and associated procedures.  

28. SUPPLY CHAIN OBLIGATIONS 

[Key References: cl 20 FA; Schedule 6.7 (Business Continuity and Disaster Recovery) FA] 

28.1 Unless otherwise agreed with the Framework Authority, all Key Sub-contracts must include 
certain measures designed to protect the continuity of supply, including: 

28.1.1 a right for the Framework Authority to enforce any provisions under the Key 
Sub-contract which are capable of conferring a benefit upon the Framework 
Authority or any Customer; 

28.1.2 a provision enabling assignment, novation or otherwise transferring any of the 
Supplier's rights and/or obligations under the Key Sub-contract to the Framework 
Authority; 

28.1.3 provisions enabling the Supplier to terminate the Key Sub-contract on notice on 
terms no more onerous on the Supplier than those imposed on the Customer;  

28.1.4 a provision restricting the ability of the Key Sub-contractor to sub-contract all or 
any part of the services provided to the Supplier under the Key Sub-contract 
without first seeking the written consent of the Framework Authority; 

28.1.5 a provision enabling the Supplier or the Framework Authority to appoint a 
Remedial Adviser; and 

28.1.6 a provision requiring the Key Sub-contractor to notify the Framework Authority 
of the occurrence of a Financial Distress Events. 
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29. STEP-IN 

[Key References: cl 36 FA] 

29.1 To assist with maintaining continuity of the Services, the Framework Authority may serve a 
Step-In Notice allowing it (or a nominated agent, other than competitors of the Supplier) to 
step-in to take direct control over the Services if a 'Step-In Trigger Event' occurs.  The Step-in 
Triggers are listed in clause 36 of the Framework Agreement and include the occurrence of a 
Supplier Termination Event, delay or a Financial Distress Event. 

30. ADDITIONAL SERVICE CONTINUITY AGREEMENT 

[Key References: Direct Agreement (Step-In and Insolvency)] 

30.1 At the same time as entering into the Framework Agreement the Supplier also entered into a 
separate Direct Agreement (Step-In and Insolvency) with the Framework Authority.  Under 
this agreement the Framework Authority has the option, upon the occurrence of certain step-
in / insolvency events, to require the Supplier to enter into a lease over specified areas of the 
Data Centres to secure the Customers’ right to continue to occupy space within the Data 
Centres and benefit from the basic services needed to continue to use the site. 

30.2 This agreement (which is a standalone legally binding contract to the Framework Agreement 
and Call-Off Agreements) is designed to ensure continuity of the Services in the event that the 
Supplier (or one of its Key Sub-contractors) is unable to continue to provide the Services in 
the event of an insolvency or other technical issue.  It sits alongside a number of other 
protective reporting and remedial rights referred to elsewhere in this Guide (e.g. monitoring 
financial distress; preparation of rectification plans; appointment of a remedial adviser; and 
rights to step-in). 

31. FINANCIAL DISTRESS 

[Key References: Schedule 5.2 (Financial Distress)] 

31.1 The Supplier must provide routine reports to the Framework Authority on the financial 
standing of the Supplier, Key Sub-contractors and the Guarantor. If a Financial Distress Event 
occurs (as set out in Schedule 5.2 (Financial Distress)) then the Supplier is required to take 
specific remedial action to mitigate the potential impact upon the Services in conjunction with 
the Framework Authority. 

31.2 The Framework Authority also reserves the right to exercise step-in / termination rights where 
it is concerned that the Financial Distress Event has occurred or is not being managed 
effectively and may also call upon the options set out in the applicable Direct Agreement.  

SECTION 7 - CHANGE CONTROL 

32. CHANGE CONTROL 

[Key References: cl 15, 15, 17 FA; Schedule 6.2 (Change Control Procedure) FA; cl 17 ST; 
Schedule 4.2 (Change Control Procedure) ST] 

32.1 There is flexibility for the Customer and Supplier to agree changes to the Call-Off Agreement 
(including agreeing any special conditions to vary the Standard Terms) through a formal 
contract change procedure.  This is set out in Schedule 4.2 (Change Control Procedure) of the 
Standard Terms ("Change Control Procedure").  
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32.2 The Change Control Procedure is initiated by the requesting party submitting a request for 
change to the other in the form set out in Appendix 1 to Schedule 4.2 (Change Control 
Procedure). This request triggers a requirement on the Supplier to produce an impact 
assessment for the requested change. 

32.3 There is limited ability for the Supplier to reject a change. Examples include where this would 
impact health and safety, infringe law or materially and adversely impact the delivery of the 
Services.  

32.4 Any change to the Customer's Call-Off Order Form requires the consent of the Framework 
Authority to be effective (such consent not to be unreasonably withheld or delayed). Copies 
of the change requests and other relevant information must be provided to the Framework 
Authority. 

32.5 Each party will bear its own costs in respect of the Change Control Procedure. However, if 
the change arises as a result of a default by the Supplier, the Supplier must bear both parties' 
costs. 

32.6 Any changes to the Charges which result from a contract change must be calculated by 
reference to principles defined within a baseline cost and financial model provided as part of 
the Supplier's tender. 

32.7 The Framework Authority and the Supplier may make changes to the Standard Terms 
including any provisions of the Framework Agreement which are incorporated into the 
Standard Terms by reference, but such changes require the approval of the Customer.  

32.8 References in the Call-Off Agreement are to the version of the Framework Agreement 
specified in the Call-Off Order Form. As the Call-Off Agreement is a separate contract, any 
changes that also need to be made to the Call-Off Agreement to reflect changes to the 
Framework Agreement need to be made in accordance with Schedule 4.2 (Change Control 
Procedure).  

SECTION 8 - CUSTOMER RESPONSIBILITIES 

33. CUSTOMER RESPONSIBILITIES 

[Key References: cl 28 ST; Schedule 3.4 (Customer Responsibilities)] 

33.1 The Customer is required to meet specific obligations as set out in Schedule 3.4 (Customer 
Responsibilities). These include: 

33.1.1 using reasonable endeavours to assist the Supplier to optimise the density of the 
racks with a view to maintaining a Cabinet Space Density and/or a Cabinet Power 
Density of at least 60% across its Cabinets; 

33.1.2 using reasonable endeavours to co-operate with the Supplier to optimise the 
efficiency of the Customer's equipment located in the Data Centre; 

33.1.3 ensuring that the kW capacity of equipment installed in Cabinet Space, Floor 
Space, or in a Dedicated Data Hall does not exceed 100% of the capacity 
commissioned for use;  

33.1.4 using all reasonable endeavours to ensure that Customer Equipment has a power 
factor of between 0.92 lagging and 0.95 leading, inclusive;  
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33.1.5 providing a routine demand forecast to the Supplier with details of any 
Commissioned Facilities which the Customer anticipates it is likely to require to 
commission (or decommission) for use within the Data Centres; and 

33.1.6 complying with Ark's "house rules" known as the DCPPP which are the policies, 
processes and procedures which govern how Customers must behave when in the 
Data Centre (as approved and updated from time to time through the Change 
Control Procedure). 

SECTION 9 - CUSTOMER REMEDIES 

34. FIX FIRST 

[Key References: cl 37 ST] 

34.1 In the event of any Default by the Supplier (or an anticipated Default by the Supplier), the 
Supplier is required to remedy the Default as soon as possible and use all reasonable 
endeavours to eliminate or mitigate the consequences or delay of any such Default or 
anticipated Default on the Framework Authority, the Customer and all customers and service 
recipients under Other Call-Off Agreements at no cost to the Customer. 

35. DELAY PAYMENTS 

[Key References: cl 40 ST; Schedule 2.1 (Call-Off Procedure) FA; Schedule 3.3 (Service 
Request Procedure) ST] 

35.1 Subject to an applicable relief event (such as a Customer Cause), if there is a delay in meeting 
a milestone specified in the Customer's Call-Off Agreement or Service Request, the Customer 
may recover any Delay Payments specified in the Call-Off Agreement or Service Request (as 
applicable). 

36. RECTIFICATION PLAN 

[Key References: cl 33 FA; cl 38 ST] 

36.1 Under a Call-Off Agreement, the Supplier must notify the Customer and the Framework 
Authority if: 

36.1.1 there is, or is reasonably likely to be, a delay in achieving a milestone; 

36.1.2 there has been a Service Level Failure; and/or  

36.1.3 the Supplier commits a material default that is capable of remedy. 

36.2 In each case the Supplier is required to implement an agreed Rectification Plan to show how 
it will remediate the default (which must be agreed with the Customer). 

36.3 Unless the default also constitutes a Rectification Plan Failure (e.g. if the Supplier fails to 
submit a Rectification Plan) or other Supplier Termination Event, the Customer may not 
terminate the Call-Off Agreement on the grounds of the relevant default without first 
following the Rectification Plan Process. 
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36.4 A similar process applies under the Framework Agreement if there is, or is reasonably likely 
to be, a Delay in achieving a Data Centre Onboarding milestone and/or the Supplier commits 
a material Default under the Framework Agreement. 

37. REMEDIAL ADVISER 

[Key References: cl 34 FA; cl 27 ST] 

37.1 If there is a significant breach by the Supplier (an 'Intervention Trigger Event' such as if a 
Customer suffers losses which amount to 80% of the value of the aggregate annual liability 
cap) the Framework Authority will be entitled to appoint a Remedial Adviser (on behalf of a 
Customer) to work with the Supplier to mitigate the effects of, and (to the extent possible) to 
remedy the breach.  

37.2 The Supplier must co-operate with the Remedial Adviser and implement their reasonable 
recommendations. If a Remedial Adviser is appointed, the right for a Customer to terminate 
its Call-Off Agreement is suspended for 3 months (or such other period as may be agreed 
with the Framework Authority). 

38. SUSPENSION RIGHTS 

[Key References: cl 37 FA] 

38.1 The Framework Authority may 'suspend' the Framework Agreement by preventing potential 
Customers from entering into new Call-Off Agreements with the Supplier (e.g. where the 
Supplier is in material breach of its obligations under multiple Call-Off Agreements). This 
does not affect existing Customers with current Call-Off Agreements but will motivate the 
Supplier to ensure that it meets its obligation under the existing Call-Off Agreements. 

39. TERMINATION RIGHTS 

[Key References: cl 38, 39 FA; cl 43 ST] 

39.1 The Framework Authority may only terminate the Framework Agreement where all of the 
Customers have terminated their Call-Off Agreements. The Supplier is not entitled to 
terminate the Framework Agreement. 

39.2 A Customer may terminate its Call-Off Agreement: 

39.2.1 if a Supplier Termination Event occurs (i.e. for cause); 

39.2.2 if an event of force majeure continues for more than 90 days; or 

39.2.3 for convenience. 

39.3 The Supplier Termination Events include a broad range of termination triggers including 
those relating to material breaches, delays, unapproved changes in control, and breaches of 
specific key provisions including confidentiality, data protection and security. Note that a 
Customer is always entitled to decommission any or all of the facilities it has commissioned 
for use at any time (subject to providing adequate notice consistent with the relevant 
Decommissioning Lead Period). 
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40. WARRANTIES AND INDEMNITIES 

[Key References: cl 19, 26 FA; Schedule 6.5 (Conduct of Claims) FA; cl 8, 12, 18, 21, 29, 34 
ST; Schedule 5.1 (Staff Transfers) ST] 

40.1 Under the Framework Agreement and each Call-Off Agreement, the Supplier gives a number 
of standard warranties (e.g. due authority to enter into contracts, etc). Breach of these 
warranties will give rise to a right to claim damages by the Framework Authority or a 
Customer. 

40.2 The Call-Off Agreement contains a number of indemnities given by the Supplier including 
loss or damage to Customer equipment, VAT payments, employment and income tax 
liabilities and intellectual property infringement.  The parties are required to comply with the 
provisions of Schedule 6.5 (Conduct of Claims) to the Framework Agreement in relation to 
the conduct of claims made by a third person against the party having (or claiming to have) 
the benefit of the indemnity. 

41. LIMITATIONS OF LIABILITY - FRAMEWORK AGREEMENT 

[Key References: cl 31 FA] 

41.1 The Supplier's liability under the Framework Agreement is limited to: 

41.1.1 £3 million; or  

41.1.2 £6 million if the Supplier has abandoned the Framework Agreement or commits a 
wilful default, wilful breach of a fundamental term of the Framework Agreement 
or a wilful repudiatory breach of the Framework Agreement. 

41.2 The Framework Authority's total aggregate liability to the Supplier under or in connection 
with the Framework Agreement is £1 million. 

41.3 There are standard exclusions for indirect or consequential losses, loss of profit, turnover, 
business opportunities or damage to goodwill.  

41.4 Neither the Framework Authority nor the Supplier limits its liability for: 

41.4.1 death or personal injury caused by its negligence, or that of its employees, agents 
or sub-contractors (as applicable);  

41.4.2 fraud or fraudulent misrepresentation by it or its employees;  

41.4.3 breach of any obligation as to title implied by section 12 of the Sale of Goods Act 
1979 or section 2 of the Supply of Goods and Services Act 1982; or 

41.4.4 any liability to the extent it cannot be limited or excluded by law. 

42. LIMITATIONS OF LIABILITY – CALL-OFF AGREEMENT 

[Key References: cl 35 ST] 

42.1 The caps on liability in each Call-Off Agreement operate independently from the caps in the 
Framework Agreement or any other Call-Off Agreement. The liability caps apply for any 12 
month period (where the first period commences on the Effective Date). 
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42.2 The Supplier's liability under a Call-Off Agreement is limited to: 

42.2.1 for liability in respect of loss of or damage to property or assets of the Customer - 
£10 million; 

42.2.2 for liability in respect of any loss, destruction, corruption, degradation, or damage 
to Customer Stored Data and Customer Data, the higher of:  

42.2.2.1 200% of the Charges paid or due to be paid to the Supplier under the 
Call-Off Agreement in respect of the 12 month period immediately 
preceding the occurrence of the relevant default; or 

42.2.2.2 £10 million; and 

42.2.3 in respect of all other losses, the higher of:  

42.2.3.1 150% of the Charges paid or due to be paid to the Supplier under the 
Call-Off Agreement in respect of the 12 month period immediately 
preceding the occurrence of the relevant default; or 

42.2.3.2 £10 million. 

42.3 If a Customer suffers losses as a result of the Supplier’s abandonment of the Call-Off 
Agreement or its wilful default, wilful breach of a fundamental term of the Call-Off 
Agreement or wilful repudiatory breach of the Call-Off Agreement, the references to 150% 
will be increased to 200%. 

42.4 A total liability cap also applies. The Supplier's overall liability to a Customer is capped at 
£50 million, which is an aggregate liability for all Customers arising out of or in connection 
with any single event, or substantially similar or linked events arising out of the same root 
cause and which affect one or more Customers and/or Service Recipients. 

42.5 There are standard exclusions for indirect or consequential losses, loss of profit, turnover, 
business opportunities or damage to goodwill. 

42.6 Neither the Customer nor the Supplier limit their liability under a Call-Off Agreement for 
liability for: 

42.6.1 death or personal injury caused by its negligence, or that of its employees, agents 
or sub-contractors (as applicable);  

42.6.2 fraud or fraudulent misrepresentation by it or its employees;  

42.6.3 breach of any obligation as to title implied by section 12 of the Sale of Goods Act 
1979 or section 2 of the Supply of Goods and Services Act 1982; or 

42.6.4 any liability which cannot be limited or excluded by Law. 

43. LIMITATIONS OF LIABILITY – CUSTOMER 

[Key References: cl 35.6 ST] 

43.1 Without limiting the Customer’s obligation to pay the Charges as and when they fall due for 
payment: 
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43.1.1 the Customer's total aggregate liability in respect of all losses incurred by the 
Supplier as a result of: 

43.1.1.1 early termination of the Call-Off Agreement for convenience; or 

43.1.1.2 the Supplier terminating the Call-Off Agreement because of non-
payment of the Charges by the Customer, 

is limited to the aggregate Charges which the Customer would have been liable to 
pay to the Supplier pursuant to paragraph 2.6 of Schedule 3.2 (Pricing) of the 
Framework Agreement if it were to have issued a Service Request to 
decommission the relevant Commissioned Facilities; and 

43.1.2 the Customer's aggregate liability in respect of all losses incurred by the Supplier 
under or in connection with this Call-Off Agreement as a result of defaults of the 
Customer is limited to 100% of the total Charges paid or payable by the 
Customer under the Call-Off Agreement in respect of the 12 month period 
immediately preceding the occurrence of the default.  

44. GUARANTEE 

[Key References: cl 27. FA; Schedule 7 (Guarantee) FA] 

44.1 The Contractor's performance and financial obligations in the Framework Agreement and 
each Call-Off Agreement are guaranteed by the parent entity of the Ark Group, Ark Capital 
Partners I LP Inc (the "Guarantor") under the guarantee set out at Schedule 7 (Guarantee) 
of the Framework Agreement (the "Guarantee").  

44.2 The Guarantee was executed at the same time as the Framework Authority and Supplier 
entered into the Framework Agreement. The Guarantee operates in favour of each 
'Beneficiary'. A 'Beneficiary is defined to include each Customer and each Service Recipient 
under a Call-Off Agreement. 

44.3 Although the Guarantee is only executed by the Guarantor and the Framework Authority, 
pursuant to clause 14 (Third Party Rights) of the Guarantee, each Beneficiary can enforce the 
terms of the Guarantee in accordance with its terms and in accordance with the Contracts 
(Rights of Third Parties) Act 1999. 

44.4 The Guarantee is drafted on the basis of standard market practice.  The Guarantee imposes 
both payment and performance obligations on the Guarantor and includes a separate 
indemnity provision in respect of losses, damages, costs or expenses incurred by the relevant 
Beneficiary.  

44.5 Pursuant to Clause 2 (Guarantee and Indemnity) of the Guarantee, the Guarantor agrees 
irrevocably and unconditionally to: 

44.5.1 procure that the Supplier performs all of the Guaranteed Obligations (as defined 
below) owed by the Supplier to the Beneficiaries; 

44.5.2 upon demand, pay to the Beneficiaries all monies and liabilities which have 
become payable by the Supplier to the Beneficiaries under the Framework 
Agreement and/or each Call-Off Agreement; 
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44.5.3 at any time after the Supplier fails to perform any of the Guaranteed Obligations, 
upon demand and at the cost and expense of the Guarantor: 

44.5.3.1 fully, punctually and specifically perform such Guaranteed 
Obligations; and 

44.5.3.2 indemnify the Beneficiaries against all losses, damages, costs and 
expenses of whatever nature which may result from, or which the 
Beneficiaries may incur due to, the Supplier's failure to perform the 
Guaranteed Obligations; and 

44.5.4 indemnify each Beneficiary on demand against all losses, damages, costs and 
expenses of whatever nature which a Beneficiary may suffer or incur if any 
Guaranteed Obligation is or becomes unenforceable, invalid or illegal. 

44.6 The term "Guaranteed Obligations" is defined as all obligations of the Contractor under the 
Framework Agreement, each Call-Off Agreement and any other agreement entered into from 
time to time under or pursuant to the Framework Agreement.  

44.7 The Guarantee is also subject to the applicable principles of English law which may operate 
to exonerate, discharge, reduce or extinguish the liabilities of guarantors, despite the express 
terms of such guarantees. We note that the guarantor is established in the Isle of Man but have 
secured a legal opinion as to its enforceability. 

SECTION 10 - SUPPLIER REMEDIES 

45. EXCUSABLE PERFORMANCE 

[Key References: cl 41 ST] 

45.1 If the Supplier has failed to: 

45.1.1 achieve a Milestone by its Milestone Date;  

45.1.2 provide the Services in accordance with the Service Levels; and/or 

45.1.3 otherwise comply with its obligations under a Call-Off Agreement, 

then the Supplier shall not be treated as being in breach of the Call-Off Agreement to the 
extent the Supplier can demonstrate that its failure to do so was caused by the Customer being 
in material breach of its Customer Responsibilities (as set out in Schedule 3.4 (Customer 
Responsibilities) of the Standard Terms. It is important for the Customer to be aware of these 
responsibilities and manage them effectively to avoid the Supplier disclaiming responsibility 
for any failure to deliver the Services and limiting a Customer’s ability to enforce any 
connected remedies (e.g. Service Credits). 

45.2 The Supplier must use all reasonable endeavours to eliminate or mitigate the consequences 
and impact of any Customer Cause, including any losses that the Supplier may incur and the 
duration and consequences of any delay.  
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46. SUPPLIER TERMINATION RIGHTS 

[Key References: cl 43 ST] 

46.1 The Supplier's right to terminate a Call-Off Agreement is limited to: 

46.1.1 the Customer's failure to pay any undisputed sum which: 

46.1.1.1 in aggregate exceeds 150% of the average monthly Charges paid 
during the previous 12 months; and 

46.1.1.2 remains outstanding after 40 Working Days after a notice of non-
payment by the Supplier; and 

46.1.2 if any Services are materially impacted by a Force Majeure Event that endures for 
a continuous period of more than 90 days. 

47. WARRANTIES AND INDEMNITIES FOR THE SUPPLIER'S BENEFIT 

[Key References: cl 29 ST; Schedule 5.1 (Staff Transfers) ST] 

47.1 A Customer's warranties are limited to warranting that: 

47.1.1 it has full capacity and authority to enter into and to perform the Call-Off 
Agreement; 

47.1.2 the Call-Off Agreement is executed by its duly authorised representative; 

47.1.3 there are no actions, suits or proceedings or regulatory investigations before any 
court or administrative body or arbitration tribunal pending or, to its knowledge, 
threatened against it that might affect its ability to perform its obligations under 
the Call-Off Agreement; and 

47.1.4 its obligations under the Call-Off Agreement constitute its legal, valid and 
binding obligations. 

47.2 The Customer also provides indemnities in relation to staff transfers and pensions as set out in 
Schedule 5.1 (Staff Transfers).  (see section 50 below). 

SECTION 11 - EXIT ARRANGEMENTS 

48. EXIT 

[Key References: cl 46 ST; Schedule 4.3 (Exit Management) ST; Direct Agreement (Exit 
Management)] 

48.1 Schedule 4.3 (Exit Management) of the Standard Terms sets out the obligations of the 
Supplier to support the orderly transition of the Services from the Supplier to the Customer 
and / or to any replacement supplier in the event of termination or expiry of the Call-Off 
Agreement. 

48.2 The Supplier has certain obligations during the term of the Call-Off Agreement to develop 
and maintain appropriate Exit Information to assist with the end of term transition, as well as 
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obligations at the end of the Call-Off Agreement, which include assisting with the re-
tendering of the Services and providing transition and migration assistance.  

48.3 The Supplier must produce an Exit Plan within 28 days of the First Service Request Date 
which the parties must use reasonable endeavours to agree.  The Exit Plan is required to set 
out the Supplier's proposed methodology for achieving an orderly transition of the Services 
from the Supplier. 

48.4 Schedule 4.3 (Exit Management) of the Standard Terms also permits the Customer to require 
Termination Services (which may include the services described in Annex 2 of Schedule 4.3 
(Exit Management)) to be provided by the Supplier upon providing sufficient notice. Charges 
may be payable for such Termination Services as set out in the Exit Plan. If required, 
Termination Services can be provided for a period no longer than six (6) months after 
termination or expiry of the Call-Off Agreement and shall be agreed between the Customer 
and Supplier on a rolling one (1) month basis. 

Direct Agreement (Exit Management) 

48.5 The Supplier has also entered into a Direct Agreement (Exit Management) with the 
Framework Authority that grants the Framework Authority (acting on behalf of one or more 
Customers) the option to enter into a lease by which Customers can remain in the Data Centre 
following expiry of their Call-Off Agreement for an extended period to support post-
termination service continuity requirements.  

48.6 If the Framework Authority utilises this option, the terms of the Framework Agreement will 
no longer apply and the general commercial lease terms that have been negotiated with the 
Supplier will apply. Exercising this option would also be subject to any applicable 
procurement rules that may apply at that time. 

49. TUPE AND PENSIONS 

[Key references: Schedule 5.1 (Staff Transfers to the Call-Off Agreement)] 

49.1 The Call-Off Agreement includes provisions to support the potential application of TUPE on 
commencement and/or exit. Customers are expected to specify in the Call-Off Order Form or 
Service Requests which of the TUPE arrangements best match their individual situations. In 
most situations it is not anticipated that significant TUPE transfers will arise. To the extent 
that there are any TUPE transfers, however, Customers will indemnify the Supplier against 
redundancy costs (including pension costs) for TUPE transferees made redundant within 3 
months and against the provision of inaccurate information in return for corresponding 
indemnities by the Supplier on exit. 

49.2 The Call-Off Agreement also includes provisions to support the application of New Fair Deal.  
The Supplier is required to join the relevant public sector scheme via an agreement with the 
body responsible for that scheme to enable the TUPE transferees to enjoy participation in the 
scheme which will set out the Suppliers obligations regarding all payments due to the relevant 
pension scheme.  If the Customer has a funded public sector scheme, such as the LGPS, there 
is a recognition in the Call Off Agreement that there may be funding risks for the Supplier 
which will need to be addressed by the relevant Customer and Supplier to determine who 
bears those funding risks.  The Call Off Agreement also provides indemnity protection for the 
Customer for liabilities incurred after the transfer date and for the Supplier for liabilities 
incurred before the transfer date.  The Call Off Agreement also imposes obligations on the 
Supplier on termination of Agreement. 
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SECTION 13 - MEMORANDUM OF AGREEMENT 

50. MEMORANDUM OF AGREEMENT 

50.1 Each Customer is required to enter into a Memorandum of Agreement ("MoA") with the 
Framework Authority at the same time as it enters into a Call-Off Agreement. 

50.2 The MoA governs the interaction between the Framework Authority and all of the Customers 
in relation to the Framework Agreement and each Call-Off Agreement and sets out the 
commitments needed to effectively regulate operation of the Framework for the benefit of all 
Customers. 

50.3 The MoA continues until the earlier of the expiry or termination of the Framework 
Agreement or the expiry or termination of the Call-Off Agreement. 

50.4 The MoA sets out the principles that the Framework Authority and Customers will follow 
when carrying out their obligation in relation to the MoA including to: 

50.4.1 collaborate and cooperate; 

50.4.2 be accountable; 

50.4.3 be open; 

50.4.4 act in a timely manner; 

50.4.5 deploy appropriate resources; and 

50.4.6 act in good faith. 

50.5 The obligations of the Framework Authority under the MoA include: 

50.5.1 carrying out its obligations under the Framework Agreement in accordance with 
its terms and to exercise reasonable skill, care and diligence in doing so; 

50.5.2 enforcing its rights under the Framework Agreement; 

50.5.3 monitoring the Supplier's compliance under the Framework Agreement; 

50.5.4 using reasonable endeavours to notify the Customer of any issues which may 
have a material adverse impact upon the Call Off Agreement; 

50.5.5 using reasonable endeavours to recover loss or damages suffered by a Customer 
in connection with breaches of the Framework Agreement;  

50.5.6 informing the Customers of any changes to the Services and otherwise providing 
reasonable notice of any changes to the Framework Agreement which may 
impact upon the Customer and taking comments from Customers into account 
when considering whether to agree to approve changes; 

50.5.7 notifying Customers of the exercise of its rights to remove Supplier personnel and 
informing Customers of new Key-Subcontractors; 
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50.5.8 notifying Customers of Notifiable Defaults, Intervention Causes, suspension of 
the Call-Off Procedure, of any knowledge of fraud or bribery, and providing 
copies of the Rectification Plan for comment; 

50.5.9 providing the Customer with a letter of assurance on the Supplier's performance 
annually; 

50.5.10 consulting with Customers where demand for Services is likely to exceed 
available capacity; 

50.5.11 monitoring the application of volume rebates; and 

50.5.12 conducting spot checks of the Data Centres requested by Customers. 

50.6 The obligations of the Customer under the MoA include: 

50.6.1 carrying out its obligations under the Call-Off Agreement in accordance with its 
terms and to exercise reasonable skill, care and diligence in doing so (including in 
relation to Schedule 3.4 (Customer Responsibilities)); 

50.6.2 enforcing its rights under the Call-Off Agreement; 

50.6.3 monitoring the Supplier's compliance under the Call-Off Agreement; 

50.6.4 managing changes to the Call-Off Agreement and liaising with the Framework 
Authority prior to initiating or agreeing to any changes; 

50.6.5 not establishing further framework agreements that sit beneath the Framework 
Agreement; 

50.6.6 notifying the Framework Authority if the Customer seeks to issue a termination 
or dispute notice under the Call-Off Agreement (and providing information and 
participating in the dispute resolution process to discuss the applicable issue); 

50.6.7 not purchasing services that are not within the scope of the Framework 
Agreement; and 

50.6.8 not permitting or agreeing to any material amendment of the Call-Off Agreement 
or waiving any material provision of the Call-Off Agreement or assigning or 
transferring the Call-Off Agreement without the prior approval of the Framework 
Authority. All Permitted Contract Changes must be approved by the Framework 
Authority. 

50.7 The MoA sets up the governance regime to manage the Framework Agreement and the Call-
Off Agreements including: 

50.7.1 a Customer Collaboration Board which is responsible for discussing cross-cutting 
service and performance issues and proposed changes to the Call-Off 
Agreements; 

50.7.2 a Contract & Operations Board which is the forum where the Framework 
Agreement and Call-Off Agreements are formally managed (including ensuring 
that they are being operated in a manner which optimises value for money and 
operational benefit); 
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50.7.3 a Crown Appeals Board which is convened from time to time to resolve any 
major issues that have been escalated to it by the Customer Collaboration Board, 
the Contract & Operations Board or individual Customers. 

50.8 The Framework Authority and Customer warrant that they have the necessary corporate 
capacity to enter into the MoA. 

50.9 The MoA requires the Customers to bear the costs of: 

50.9.1 the Framework Authority in performing its role (which will be allocated between 
the Customers in proportion to the Customers’ Charges for the forthcoming 
financial year, currently equivalent to 2.5% of Rental Charges payable under the 
Framework); and 

50.9.2 any spot checks of the Data Centres requested by the Customer (shared equally 
with all Customers in the relevant Data Centre). 

50.10 The MoA also includes standard clauses relating to confidentiality, freedom of information, 
announcements and publicity, and assignment and novation.
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ANNEX 1 - SUMMARY OF FRAMEWORK AGREEMENT AND CALL-OFF AGREEMENT 

DOCUMENT SUMMARY OF CONTENT 

FRAMEWORK TERMS 

Framework Agreement This sets out the terms and conditions between the Framework 
Authority and the Supplier.  

Schedule 1 - Consolidated Definitions This Schedule sets out the defined terms used throughout both the 
Framework Agreement and the Standard Terms.  

Schedule 2.1 - Call-Off Procedure  

 

This Schedule sets out the process through which a Customer may 
enter into a Call-Off Agreement with the Supplier. A standard form 
Call-Off Order Form is attached to this Schedule.  

Schedule 2.3 - Standard Terms  

 

The Standard Terms are the terms that govern a Call-Off Agreement. 
The Standard Terms incorporate the Supplier's obligations under the 
Framework Agreement as applicable. There are additional schedules 
to the Standard Terms, details of which are set out below.  

Schedule 3.1 - Service Description  

 

This Schedule describes the Services required to be provided by the 
Supplier and describes the Additional Services that Customers may 
purchase. 

Schedule 3.2 - Pricing  This Schedule sets out the Charges that apply to the Services. 

Schedule 3.3 - Service Levels  

 

This Schedule sets out the Service Levels that the Supplier must meet 
in providing the Services and associated obligations. It also sets out 
the Service Credits payable if the Service Levels are not met. 

Schedule 3.4 - Reports This Schedule sets out the reports that must be provided by the 
Supplier to the Framework Authority and Customers. 

Schedule 3.5 - Standards  

 

This Schedule sets out the standards and associated obligations that 
must be met by the Supplier and its Key Sub-contractors. 

Schedule 3.6 - Security Management  

 

This Schedule sets out the security requirements that the Supplier 
must meet. The Supplier's detailed Security Management Plan is set 
out in Annex 2 to this Schedule.  

Schedule 3.7 - Insurance 
Requirements  

 

This Schedule sets out the obligation on the Supplier to obtain certain 
insurance policies and the required amounts for those policies. These 
include Professional Indemnity Insurance, Public Liability Insurance, 
and all United Kingdom Compulsory Insurances.  

Schedule 3.8 - Data Centre 
Onboarding  

This Schedule lists the Data Centres from which the Supplier may 
provide the Services and sets out the processes for approving future 
Data Centres. 

Schedule 4.1 - Supplier Solution This Schedule sets out how the Supplier will provide the Services to 
meet the requirements set out in Schedule 3.1 (Service Description). 
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Schedule 4.2 - Commercially 
Sensitive Information  

This Schedule sets out the information which is commercially 
sensitive to the Supplier. 

Schedule 4.3 - Notified Key Sub-
contractors  

This Schedule sets out the Supplier's Key Sub-contractors.  

Schedule 4.4 - Third Party Contracts This Schedule sets out any third party contracts which the Supplier 
has entered into solely for the purposes of providing the Services. 

Schedule 5.1 - Benchmarking  

 

This Schedule sets out how the Framework Authority will conduct 
benchmarking and the obligations of the Supplier following any 
benchmarking exercise. 

Schedule 5.2 - Financial Distress 

 

This Schedule sets out the Supplier's obligation to provide 
information regarding the financial stability of the Supplier, certain 
Key Sub-contractors and the Guarantor as well as associated 
remedial obligations in the event of a Financial Distress Event. 

Schedule 5.3 - Financial Reports and 
Audit Rights  

 

This Schedule sets out the Supplier's obligations to keep financial 
records and provide financial reports and sets out the Framework 
Authority's audit rights in respect of the Supplier's obligations under 
the Framework Agreement and each Call-Off Agreement.  

Schedule 6.1 - Governance This Schedule sets out the procedures that govern the management of 
the Framework Agreement and each Call-Off Agreement. 

Schedule 6.2 - Change Control 
Procedure  

This Schedule sets out the general principles for amending the 
Framework Agreement.  

Schedule 6.3 - Dispute Resolution 
Procedure  

This Schedule sets out the procedure through which disputes between 
the parties under the Framework Agreement and Call-Off 
Agreements should be resolved.  

Schedule 6.4 - Records Provisions  

 

This Schedule specifies the records that must be kept by the Supplier, 
and the reports required to be provided to the Framework Authority 
and Customers. 

Schedule 6.5 - Conduct of Claims This Schedule sets out the procedure to be followed by the parties in 
the event of a claim under an indemnity.  

Schedule 6.7 - Business Continuity 
and Disaster Recovery  

 

This Schedule sets out the Supplier's obligations with respect to 
ensuring it has appropriate Business Continuity and Disaster 
Recovery arrangements in place to ensure continuity of the Services. 
Outline BCDR Plans for each of the Supplier's sites are attached at 
Annex 1 to this Schedule. 

Schedule 6.8 - Capacity Management 
Procedure  

This Schedule sets out the Supplier's obligations to forecast and 
manage capacity in the data centre(s) to ensure sufficient capacity is 
available for Customers at all times. 

Schedule 6.9 - Collaboration 
Principles  

This Schedule sets out the Supplier's obligations to co-operate with 
other providers, the Framework Authority and Customers to foster 
information sharing, co-operation and collaboration. 

Schedule 7 - Guarantee  This Schedule sets out the form of guarantee to be entered into 
between the Guarantor and the Minister for the Cabinet Office. 
Under the guarantee, the Guarantor guarantees all of the Supplier's 
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obligations (both performance and financial) under the Framework 
Agreement and each Call-Off Agreement.  

STANDARD TERMS 

Standard Terms  This sets out the terms and conditions of the Call-Off Agreement 
between the Customer and the Supplier. 

Schedule 3.1 - Charges and Invoicing  This Schedule sets out the charges and invoicing procedures 
applicable to the Call-Off Agreements. 

Schedule 3.3 - Service Request 
Procedure 

This Schedule sets out the procedure required to commission and 
decommission Services under a Call-Off Agreement as well as the 
applicable lead times.  

Schedule 3.4 - Customer 
Responsibilities 

This Schedule sets out the responsibilities that each Customer must 
meet under a Call-Off Agreement. 

Schedule 4.2 - Change Control 
Procedure 

This Schedule sets out the procedure to be used when making 
changes to a Call-Off Agreement. It includes pro-forma change 
control documents and identifies the Contract Controlled Documents 
(i.e. documents that the Change Control Procedure also applies to). 

Schedule 4.5 - Exit Management  This Schedule sets out the procedures to be followed at the expiry or 
termination of a Call-Off Agreement.  

Schedule 5.1 - Staff Transfer  This Schedule sets out the rights and obligations of the parties in 
relation to the application of TUPE and pensions. 

 

 

 

 


