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Call-Off Schedule 10 (Exit Management)
1. Definitions
1.1 In this Schedule, the following words shall have the following meanings and they shall supplement Joint Schedule 1 (Definitions):
	“Exit Plan”
	1 the plan produced and updated by the Supplier during the Initial Period in accordance with Paragraph 3 of this Schedule;

	"Registers"
	2 the register and database referred to in Paragraph 2.1 of this Schedule; 

	"Termination Assistance"
	3 the activities to be performed by the Supplier pursuant to the Exit Plan, and other assistance required by the Buyer pursuant to the Termination Assistance Notice;

	"Termination Assistance Notice"
	4 has the meaning given to it in Paragraph 4.1 of this Schedule;

	"Termination Assistance Period"
	5 the period specified in a Termination Assistance Notice for which the Supplier is required to provide the Termination Assistance as such period may be extended pursuant to Paragraph 4.2 of this Schedule;


2. Supplier must always be prepared for contract exit 
2.1 [bookmark: _heading=h.gjdgxs][bookmark: _heading=h.30j0zll]During the Contract Period, the Supplier shall promptly:
2.1.1 [bookmark: _heading=h.1fob9te]create and maintain a detailed register of all Supplier Assets and Sub-contracts and other relevant agreements required in connection with the Deliverables; and
2.1.2 [bookmark: _heading=h.3znysh7]create and maintain a database detailing the technical infrastructure and operating procedures through which the Supplier provides the Deliverables 
("Registers").
3. [bookmark: _heading=h.tyjcwt]Exit Plan
3.1 [bookmark: _heading=h.4d34og8]The Supplier shall, within three (3) Months after the Start Date, deliver to the Buyer an Exit Plan which complies with the requirements set out in Paragraph 3.3 of this Schedule and is otherwise reasonably satisfactory to the Buyer
3.2 The Parties shall use reasonable endeavours to agree the contents of the Exit Plan. If the Parties are unable to agree the contents of the Exit Plan  within twenty (20) Working Days of the latest date for its submission  pursuant to Paragraph 3.1, then such Dispute shall be resolved in  accordance with the Dispute Resolution Procedure.
3.3 [bookmark: _heading=h.2s8eyo1][bookmark: _heading=h.17dp8vu]The Exit Plan shall set out, as a minimum:
3.3.1 a detailed description of both the transfer and cessation processes, including a timetable; 
3.3.2 the process for liaising with the Sleeving Provider to carry out any actions required on termination of the Call-Off Contract as set out in Call-Off Schedule 30 (Sleeving Arrangements) and any applicable tripartite agreement between the Buyer, the Supplier and the Sleeving Provider;
3.3.3 any other information or assistance reasonably required by the Buyer or the Sleeving Provider.
3.4 [bookmark: _heading=h.3rdcrjn]The Supplier shall:
3.4.1 maintain and update the Exit Plan no less frequently than: 
(a) every [six (6) months] throughout the Contract Period; and
(b) [bookmark: _heading=h.26in1rg]as soon as reasonably possible, and in any event no later than [ten (10) Working Days], following a Termination Assistance Notice; and
3.4.2 jointly review and verify the Exit Plan if required by the Buyer and promptly correct any identified failures.
4. Termination Assistance 
4.1 [bookmark: _heading=h.lnxbz9]The Buyer shall be entitled to require the provision of Termination Assistance at any time during the Contract Period by giving written notice to the Supplier (a "Termination Assistance Notice") at least four (4) Months prior to the Expiry Date (but in any event, not later than one (1) Month) following the service by either Party of a Termination Notice. The Termination Assistance Notice shall specify:
4.1.1 the nature of the Termination Assistance required; and
4.1.2 the start date and initial period during which it is anticipated that Termination Assistance will be required, which shall continue no longer than twelve (12) Months after the End Date.
4.2 [bookmark: _heading=h.35nkun2][bookmark: _heading=h.1ksv4uv]Throughout the Termination Assistance Period the Supplier shall:
4.2.1 continue to provide the Deliverables and otherwise perform its obligations under this Contract and, if required by the Buyer, provide the Termination Assistance;
4.2.2 [bookmark: _heading=h.44sinio][bookmark: _heading=h.2jxsxqh]provide to the Buyer and/or its Sleeving Provider any reasonable assistance and/or access requested by the Buyer and/or its Sleeving Provider including assistance and/or access to facilitate the orderly transfer of responsibility for and conduct of the Deliverables to the Buyer and/or its Sleeving Provider, including complying with requirements for de-registration of the Metering System set out in Call-Off Schedule 30 (Sleeving Arrangements); 
4.2.3 comply with all other provisions of this Call-Off Contract in respect of the consequences of termination or expiry of the Call-Off Contract; and
4.2.4 [bookmark: _heading=h.3j2qqm3]at the Buyer's request and on reasonable notice, deliver up-to-date Registers to the Buyer.
5. [bookmark: _heading=h.1y810tw]Obligations when the contract is terminated  
5.1 [bookmark: _heading=h.4i7ojhp]The Supplier shall comply with all of its obligations contained in the Exit Plan.
5.2 [bookmark: _heading=h.2xcytpi]Upon termination or expiry or at the end of the Termination Assistance Period (or earlier if this does not adversely affect the Supplier's performance of the Deliverables and the Termination Assistance), the Supplier shall:
5.2.1 [bookmark: _heading=h.1ci93xb]provide access during normal working hours to the Buyer and/or the Sleeving Provider for up to twelve (12) Months after expiry or termination to:
(a) such information relating to the Deliverables as remains in the possession or control of the Supplier; and
(b) [bookmark: _heading=h.3whwml4]such members of the Supplier Staff as have been involved in the provision of the Deliverables and who are still employed by the Supplier, provided that the Buyer and/or the Sleeving Provider shall pay the reasonable costs of the Supplier actually incurred in responding to such requests for access.
5.3 [bookmark: _heading=h.2bn6wsx]Except where this Contract provides otherwise, all licences, leases and authorisations granted by the Buyer to the Supplier in relation to the Deliverables shall be terminated with effect from the end of the Termination Assistance Period.
6. [bookmark: _heading=h.41mghml]No charges 
Unless otherwise stated, the Buyer shall not be obliged to pay for costs incurred by the Supplier in relation to its compliance with this Schedule.
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