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[bookmark: _Toc448241372][bookmark: _Toc448241442][bookmark: _Toc448241530][bookmark: _Hlk517695086]This Call-Off Contract (the “Contract”) is made on the date stated at the bottom between the Customer and the Supplier as specified in the Appendix 1 hereto (individually “Party” and jointly “Parties”), by making and Order under the Framework Agreement specified in the Appendix 1.
IT IS AGREED AS FOLLOWS:
[bookmark: _Toc53649316][bookmark: _Toc56619954][bookmark: _Toc379197354][bookmark: _Toc444032212][bookmark: _Toc446073115][bookmark: _Toc506981747]Definitions, Structure and Interpretation	
1.1 [bookmark: _Toc53649317]In this Contract, unless expressly indicated otherwise, the following terms shall have the following meanings:
"Charges" means the prices (exclusive of any VAT as and if applicable), payable to the Supplier by the Customer under the Contract. 
"Group" means, in relation to a Party, the Party, its subsidiaries, its holding companies and any subsidiaries of such holding companies. 
“Intergovernmental Organisation” means any Customer who has the status of an intergovernmental organization. 
“OIP” means, if any, the entity who licensed the Supplier to resell the Services.
“OIP Enrolment” means, if any, OIP’s agreement governing Services delivery to Customer. 
"Order" means an order for Services sent by the Customer to the Supplier in accordance with the Framework Agreement.
“Service Terms” mean Supplier’s terms and conditions governing the Services. 
"Services" means the services detailed in Schedule 2.
"Working Days" means any day other than a Saturday, Sunday or public holidays in the jurisdiction of the Customer’s seat.
1.2 [bookmark: _Toc53649318]The interpretation and construction of this Contract shall all be subject to the following provisions:
0. words importing the singular meaning include where the context so admits the plural meaning and vice versa;
words importing the masculine include the feminine and the neuter;
the words "include", "includes" and "including" are to be construed as if they were immediately followed by the words "without limitation";
references to any person shall include natural persons and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind and however constituted and their successors and permitted assigns or transferees;
headings are included in this Contract for ease of reference only and shall not affect the interpretation or construction of this Contract;
the Appendices form part of this Contract and shall have effect as if set out in full in the body of this Contract and any reference to this Contract shall include the Appendices;
references in this Contract to any clause or sub-clause or Appendix without further designation shall be construed as a reference to the clause or sub-clause or Appendix to this Contract so numbered;
references in this Contract to any paragraph or sub-paragraph without further designation shall be construed as a reference to the paragraph or sub-paragraph of the relevant Appendix to this Contract so numbered; and 
reference to a clause is a reference to the whole of that clause unless stated otherwise.
1.3 [bookmark: _Ref33095897][bookmark: _Toc53649319]This Contract comprises its clauses and the Appendices: 
	Appendix
	Title

	1
	Contract Details 

	2
	Order

	3
	Services and Charges

	4
	[bookmark: _Hlk33525349]Framework Agreement including its parts as indicated therein  

	5
	Service Terms and, if any, OIP Enrolment


[bookmark: _Toc53649320][bookmark: _Toc56619955][bookmark: _Toc506981748]Subject Matter of the Contract	
1.4 [bookmark: _Toc53649321]The Supplier and/or OIP shall provide the Services to the Customer in accordance with the relevant provisions of this Contract and, if applicable, the provisions of the OIP Enrolment entered into on or about the date hereof. 
[bookmark: _Toc53649322][bookmark: _Toc56619956][bookmark: _Toc379197356][bookmark: _Toc444032213][bookmark: _Toc446073116][bookmark: _Toc506981749]Contract Term 	
1.5 [bookmark: _Toc53649323]Contract becomes effective and expires on the dates stated in the Appendix 1, unless terminated early according to Service Terms.
1.6 [bookmark: _Toc53649324]The provisions of clauses 6, 7, 11 and 12 shall survive the termination or expiry of this Contract, together with any other provision which is either expressed to or by implication is intended to survive termination.
[bookmark: _Toc379197366][bookmark: _Toc444032219][bookmark: _Toc446073118][bookmark: _Ref448254900][bookmark: _Ref15384739][bookmark: _Toc53649325][bookmark: _Toc56619957]Charges
1.7 [bookmark: _Ref447875733][bookmark: _Toc53649326][bookmark: _Hlk506999163]In consideration of the Supplier's provision of the Services, the Customer shall pay the Charges according to the prices set out in Appendix 3 and following the Supplier’s invoice issued after the provision of Services in accordance with Appendix 3. 
1.8 [bookmark: _Toc53649327]Subject to any terms and conditions described in Appendix 3, Charges are inclusive of any and all data transport (ingress and egress) related charges, and the Supplier shall not charge Customer for any data transport (ingress and/or egress) in and out of Supplier’s infrastructure.
1.9 [bookmark: _Toc53649328]The Supplier’s billing portal and all invoices raised shall be in Euro, except for Customers outside of the Eurozone whose billing and invoices shall be in the currency local to the Customer, unless the Parties expressly agree otherwise. Any exchange rate applied shall be calculated using the exchange rates of the central bank of Customer’s seat as per relevant laws and regulations of Customer’s seat.
1.10 [bookmark: _Ref447875735][bookmark: _Toc53649329]The Supplier shall ensure that each invoice contains all appropriate references and a description of the Services supplied, any rebates or discounts and taxes applied.
1.11 [bookmark: _Toc53649330]Supplier may invoice compliant with the European standard on eInvoicing (EN 16931, eInvoicing), but must do so for Customers in jurisdictions where this is mandatory. When using eInvoicing, Supplier shall without any additional charge use eInvoicing for all aspects of invoicing (including but not limited to invoicing, credit notas, reminders) and in accordance with relevant national requirements on the implementation of eInvoicing.
[bookmark: _Toc53649331][bookmark: _Toc56619958][bookmark: _Toc506981758]Subcontracting and Assignment	
1.12 [bookmark: _Toc53649332]Without releasing it from any of its obligations or duties hereunder, the Supplier will be entitled at any time and without notice, to use OIP and/or companies in its Group or other subcontractors to perform its obligations under this Contact. The Supplier shall be liable for the acts and omissions of any such persons as though they were Supplier’s own.
1.13 [bookmark: _Toc53649333]Subject to clause 5.3, neither Party shall be entitled to assign, novate or otherwise dispose of any or all of its rights and obligations under this Contract without the prior written consent of the other Party.
1.14 [bookmark: _Ref24129608][bookmark: _Ref448255217][bookmark: _Toc53649334]The Supplier shall be entitled to assign this Contract where:
0. [bookmark: _Toc53649335]the specific change in supplier was provided for in the procurement process for the award of the Framework Agreement; 
the assignment is to a Group company where: (i) the assignee has agreed in writing to be bound by the terms of the Contract; (ii) the assigning party remains liable for obligations under the Contract if the assignee defaults on them; and (iii) the assigning party has notified the other party of the assignment.
[bookmark: _Ref33088703][bookmark: _Toc53649336][bookmark: _Toc56619959][bookmark: _Ref448264378][bookmark: _Toc446073119][bookmark: _Toc379197381][bookmark: _Toc506981759]Limitation of Liability 	
[bookmark: _Toc53649337]Any limitations of liability set out in the Service Terms will, notwithstanding anything to the contrary in the Service Terms, be incorporated into this Contract and govern the total respective liability of each of the Parties under both this Contract and the Service Terms combined.
[bookmark: _Ref448835868][bookmark: _Toc53649338][bookmark: _Toc56619960][bookmark: _Toc506981760]Confidentiality	
[bookmark: _Toc53649339]In addition to any disclosures permitted under the confidentiality clause in the Service Terms, the Supplier may disclose to GEANT as part of the reporting duties it has under the Framework Agreement certain Customer’s information that have been disclosed to the Supplier, although marked as confidential or normally considered confidential information under the circumstances.
[bookmark: _Toc53649340][bookmark: _Toc56619961][bookmark: _Toc506981761]Severance	
[bookmark: _Toc53649341]If any provision or part-provision of this Contract is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this clause shall not affect the validity and enforceability of the rest of this Contract.
[bookmark: _Toc53649342][bookmark: _Toc56619962][bookmark: _Toc506981762]Waiver	
[bookmark: _Toc53649343]No failure or delay by a Party to exercise any right or remedy provided under this Contract or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy. 
[bookmark: _Toc53649344][bookmark: _Toc56619963][bookmark: _Toc506981764]Entire Agreement	
1.15 [bookmark: _Toc53649345]This Contract (inclusive of its elements stated in the clause 1.3) is the entire agreement between the Parties in relation to its subject-matter and governs the relationship of the Parties to the exclusion (to the extent permitted by law) of any other terms and conditions.
1.16 [bookmark: _Ref506998880][bookmark: _Toc53649346]In the event of and only to the extent of any conflict or ambiguity involving the clauses of this Contract, including any document forming part of the Contract, the conflict shall be resolved in accordance with the following order of precedence:
(a) the Order; 
(b) the clauses of this Contract (excluding any Appendix);
(c) all other Appendices to this Contract in their original sequence excluding the Order, including any updates thereof;
(d) any other document referred to in this Contract.
1.17 [bookmark: _Toc53649347]Neither Party has been given, nor entered into this Contract in reliance on, any warranty, statement, promise or representation other than those expressly set out in this Contract. 
[bookmark: _Ref448231043][bookmark: _Ref448255474][bookmark: _Toc53649348][bookmark: _Toc56619964][bookmark: _Toc506981765]Notices	
1.18 [bookmark: _Toc53649349]Except as otherwise expressly provided within this Contract, no notice or other communication from one Party to the other shall have any validity under this Contract unless made in writing (including email or online portals) by or on behalf of the Party sending the communication, and sent to the address of the Party mentioned in Appendix 1, or such address of the Supplier specified in the Service Terms. 
1.19 [bookmark: _Hlk517695441][bookmark: _Toc53649350]Each Party can change their address by serving a notice thereof in accordance with this clause. 
1.20 [bookmark: _Hlk517695453][bookmark: _Toc53649351][bookmark: _Ref448832415]The following table sets out the method by which notices or other communication may be served under this Contract and the respective deemed time of receipt: 
	Method of Service 
	Deemed time of receipt 

	Email 
	First (1st) Working Day after being sent, or, if earlier, when the recipient acknowledges receipt. 

	By registered post or courier
	Four (4) Working Days after the day on which the letter was posted or couriered or, if earlier, when the recipient acknowledged the receipt.


1.21 [bookmark: _Toc53649352][bookmark: _Hlk517695470]Communications shall not be deemed received if they are returned as undelivered. 
[bookmark: _Ref448264417][bookmark: _Toc53649353][bookmark: _Toc56619965][bookmark: _Toc506981766]Governing Law and Jurisdiction	
1.22 [bookmark: _Ref15384793][bookmark: _Toc53649354]This Contract and any dispute or claim arising out of or in connection with it or its subject matter (including non-contractual disputes or claims) shall be governed by and construed in accordance with the laws of the country of Customer’s seat. The United Nations Convention on Contracts for the International Sale of Goods shall not apply. 
1.23 [bookmark: _Ref15384800][bookmark: _Toc53649355]Each Party agrees to submit to the exclusive jurisdiction of the courts of the country of Customer’s seat and for all disputes to be conducted in the country of Customer’s seat.
1.24 [bookmark: _Toc53649356]Notwithstanding clauses 12.1 and 12.2, when Customer is Intergovernmental Organisation, the following shall apply:
Without prejudice to Customer’s status as an Intergovernmental Organisation, reference shall be made to Irish substantive law where: 
0. a matter is not specifically covered by the Contract; or 
0. a Contract provision is ambiguous or unclear. 
Such reference shall be made exclusively for the matter or the Contract provision concerned, and shall in no event apply to the other provisions of the Contract. 
If any dispute under the Contract fails to be settled amicably, the Parties shall resort to the arbitration procedure according to the arbitration agreement to be separately made between the Parties. Notwithstanding the reference of any dispute to arbitration, the Parties shall continue to perform their obligations under the Contract. 

	For and behalf of the Supplier

	For and on behalf of the Customer

	Signature: 	
	Signature: 	

	Name: 	
	Name: 	

	Title: 	
	Title: 	

	Date: 	
	Date: 	
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[bookmark: _Toc53649357][bookmark: _Toc56619966]APPENDIX 1

Contract Details

	[bookmark: _Toc53649358][bookmark: _Hlk517695865][bookmark: _Toc448234593]Clause ref. 
	[bookmark: _Toc53649359]Term
	[bookmark: _Toc53649360]Provision

	[bookmark: _Toc53649361]-
	[bookmark: _Toc53649362]Customer
	[bookmark: _Toc53649363]Name: 	

	
	
	[bookmark: _Toc53649364]Full address including country of legal seat:

	
	
	[bookmark: _Toc53649365]VAT, registration or ID number:

	
	
	[bookmark: _Toc53649366]Contact person name and email: 

	
	
	[bookmark: _Toc53649367]Customer Contract reference: 

	[bookmark: _Toc53649368]-
	[bookmark: _Toc53649369]Supplier
	[bookmark: _Toc53649370]Name: 	

	
	
	[bookmark: _Toc53649371]Full address including country of legal seat:

	
	
	[bookmark: _Toc53649372]VAT, registration or ID number:

	
	
	[bookmark: _Toc53649373]Contact person name and email:

	
	
	[bookmark: _Toc53649374]Supplier Contract reference:

	[bookmark: _Toc53649375]-
	[bookmark: _Toc53649376]Contract made pursuant to the Framework Agreement GEANT awarded to the Supplier no.: 
	[bookmark: _Toc53649377][insert date and number]

	[bookmark: _Toc53649378]3
	[bookmark: _Toc53649379]Contract effective date: 
	[bookmark: _Toc53649380][insert date]

	[bookmark: _Toc53649381]3
	[bookmark: _Toc53649382]Contract expiry date: 
	[bookmark: _Toc53649383][insert date]

	[bookmark: _Toc53649384]7.4 
	[bookmark: _Toc53649385]Currency
	[bookmark: _Toc53649386][insert]

	[bookmark: _Toc53649387]12.1
	[bookmark: _Toc53649388]Customer email:
	[bookmark: _Toc53649389][insert]

	[bookmark: _Toc53649390]12.1
	[bookmark: _Toc53649391]Supplier’s email:
	[bookmark: _Toc53649392][insert]





[bookmark: _Toc53649393][bookmark: _Toc56619967]APPENDIX 2

[bookmark: _Toc33095736]Order 
[to be inserted]


[bookmark: _Toc53649394][bookmark: _Toc56619968]APPENDIX 3

[bookmark: _Toc33095738]Services including Charges
[to be inserted]



[bookmark: _Toc53649395][bookmark: _Toc56619969]APPENDIX 4


Framework Agreement 
including all its parts of the Framework Agreement indicated therein  
[included by reference]



[bookmark: _Toc53649396][bookmark: _Toc56619970]APPENDIX 5
[bookmark: _Toc33095740]Service Terms
[to be inserted, if any]

[bookmark: _Toc33095741]OIP Enrolment
[to be inserted, if any]
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