CALL-OFF TERMS

SCHEDULE 5.2

PAYMENTS ON TERMINATION
1. INTRODUCTION
1.1 This Schedule sets out the calculation of the Termination Payment that may be paid by the Customer Authority to the Contractor in respect of termination of Bespoke Services pursuant to Clause 47 (Payments Made on Termination).

1.2 The termination payment in respect of the Standard Services shall be set out in the Contractor’s Pricing Catalogue and calculated in accordance with Clause 45.8 (Termination for Convenience by the Customer Authority).

2. TERMINATION PAYMENT FOR BESPOKE SERVICES
2.1 The Termination Payment payable pursuant to Clause 47.3 shall be calculated as the sum of:

2.1.1 the Unrecovered Costs; and

2.1.2 Breakage Costs,

but subject to the limit set out in Clause 42.3.3.

3. FULL AND FINAL SETTLEMENT

Any payments made in accordance with this Schedule, Clause 45.8 (Termination for Convenience by the Customer Authority) and/or Clause 45.17 (Termination by the Contractor) shall be in full and final settlement of any claim, demand and/or proceedings of the Contractor in relation to any termination by the Customer Authority pursuant to (as applicable) this Schedule, Clause 45.8 (Termination for Convenience by the Customer Authority) or Clause 45.17 (Termination by the Contractor).  Accordingly, the Contractor shall be excluded from all other rights and remedies it would otherwise have been in respect of any such termination.

4. MITIGATION OF BREAKAGE AND UNRECOVERED COSTS

4.1 The Contractor shall take all reasonable steps to minimise and mitigate Breakage Costs and Unrecovered Costs by:

4.1.1 the appropriation of Assets, employees and resources for other purposes.  If such Assets, employees and resources can be used for other purposes then there shall be an equitable reduction in the Breakage Costs and Unrecovered Costs payable by the Customer Authority or a third party to the Contractor; and

4.1.2 in relation to contracts entered into with third parties, termination by the Contractor of those contracts at the earliest possible date without breach or where contractually permitted and, where required by the Customer Authority, assigning such contracts to the Customer Authority or a third party acting on behalf of the Customer Authority.

5. INVOICING FOR THE PAYMENTS ON TERMINATION

All sums due under this Schedule, Clause 45.8 (Termination for Convenience by the Customer Authority) and/or Clause 45.17 (Termination by the Contractor) shall be payable by the Customer Authority to the Contractor in accordance with the terms set out in Schedule 5.1 (Invoicing).

6. SET OFF

The Customer Authority shall be entitled to set off any outstanding liabilities of the Contractor against any amount it pays pursuant to this Schedule, Clause 45.8 (Termination for Convenience by the Customer Authority) and/or Clause 45.17 (Termination by the Contractor) and in accordance with its rights set out in this Agreement.

7. NO DOUBLE RECOVERY

7.1 If any payment pursuant to this Schedule, Clause 45.8 (Termination for Convenience by the Customer Authority) and/or Clause 45.17 (Termination by the Contractor) relates to or arises in relation from (in whole or in part) any Transferring Assets then, to the extent that the Customer Authority makes any payments pursuant to Schedule 6.4 (Exit Management) in respect of such Transferring Assets, such amounts shall be deducted from the amount of payable pursuant to this Schedule, Clause 45.8 (Termination for Convenience by the Customer Authority) and/or Clause 45.17 (Termination by the Contractor).

7.2 The value of the Termination Payment in respect of Bespoke Services and the termination payment in respect of Standard Services shall be reduced or extinguished to the extent that the Contractor has already received the Charges or the financial benefit of any other remedy given under this Agreement so that there is no double counting in calculating the relevant payment.

7.3 Any payments that are due in respect of the Transferring Assets shall be calculated in accordance with the provisions of the Exit Plan.


