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FastTrack - Execution Document 

Contract Reference: [DXC/Customer – Contract XXX] 

1. Contract Documents

The Contract Documents referred to in the tables below, together with this Execution Document, form 

a new Contract between the Parties: 

☐ Base Terms (Version 3.1) [First incorporated under Contract [xxx] on [date] or attached as 
Annexure [x] to this Execution Document] 

☐ Addenda applicable to entire Contract

Module terms Solution Packs 
related to applicable Module 

Addenda 
applying to a specific Module 
or Solution Pack 

☐ Managed Services Module

(Version 3.1) 

[first incorporated under Contract [xxx] on 
[date] or attached as Annexure [x] to this 
Execution Document] 

☐ Application Services Module

(Version 3.1) 

[first incorporated under Contract [xxx] on 
[date] or attached as Annexure [x] to this 
Execution Document] 

☐ Cloud and SaaS Module

(Version 3.1) 

[first incorporated under Contract [xxx] on 
[date] or attached as Annexure [x] to this 
Execution Document] 

☐ Professional Services Module

(Version 3.1) 

[first incorporated under Contract [xxx] on 
[date] or attached as Annexure [x] to this 
Execution Document] 

☐ Hardware Module

(Version 3.1) 

[first incorporated under Contract [xxx] on 
[date] or attached as Annexure [x] to this 
Execution Document] 

☐ Next Generation IT Services Module

(Version 3.1) 

[first incorporated under Contract [xxx] on 

[date] or attached as Annexure [x] to this 
Execution Document] 
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Other supporting documents 

[Identify supporting document(s) not otherwise 
referenced in a Solution Pack as appropriate.] 

Applicable to [Identify whether supporting document is 
applicable to Contract as a whole or to specific Module(s) or 
Solution Pack(s)] 

2. Contract Details and Key Terms

The Parties acknowledge and agree the following specific requirements apply to the provision of Services under 
this Contract.  

A. Contract Details

Key Term/Subject Specific Requirements 

Customer 

DXC 

Effective Date 

Contract Term 

Customer address 
for notices 

DXC address for notices 

Selected Location 

Additional Contract 
provisions & deviations 

Customer policies and/or 
procedures 
(if applicable) 

Policy Name Version date 

[Add rows as needed] 

[Add rows as needed] 
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B. Module Key Terms

The following details specific to a Module are in addition to those set out in an applicable Solution Pack. 

[Delete Modules that do not apply] 

Contract 
Document 

Key Term/Subject Specific Requirements 

Managed Services 
Module 

Service Recipients 

Service Commencement Date 

Key Positions (if any) 

Affected Agreements (if any) 

Subcontractors Material Managed Services:  Approved Subcontractors: 

Termination Charges See Solution Packs 

Service Level cap 

Liquidated Damages cap 

Application Services 
Module 

Service Recipients 

Service Commencement Date 

Subcontractors Material Application Services:    Approved Subcontractors: 

Termination Charges See Solution Packs 

Cloud and SaaS 
Module 

Service Recipients 

Service Commencement Date 

Customer Authorised 
Representative 

Customer Technical 
Representative(s) 

Termination Charges See Solution Packs 

Service Level cap 

Next Generation IT 
Services Module 

Service Recipients 

Service Commencement Date 

Customer Authorised 
Representative 

Customer Technical 
Representative(s) 

Termination Charges See Solution Packs 

Service Level cap 

Liquidated Damages cap 

Hardware Module 

Service Recipients 

Service Commencement Date 
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Professional 
Services Module 

Service Recipients 

Service Commencement Date 

Termination Charges See Solution Packs 

[Drafting Note:  check execution formalities for each entity and amend as necessary] 

SIGNED for and on behalf of Customer by its 
duly authorised representative in the presence of: 

SIGNED for and on behalf of DXC by its duly 
authorised representative in the presence of: 

 .................................................................  
Signature of Witness 

 .................................................................  
Name of Witness in full 

 ................................................................. 
Signature of Witness 

 ................................................................. 
Name of Witness in full 

 .................................................................  
Signature of Authorised Representative 

 .................................................................  
Name of Authorised Representative in full 

 ................................................................. 
Signature of Authorised Representative 

 ................................................................. 
Name of Authorised Representative in full 
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Schedule – FastTrack Contract Library 
 

The below table sets out all Contracts and associated Variations executed by the Parties: 

 

Contract Reference. Contract Documents Effective Date 

   

  

  

   

  

  

 

This Schedule is intended for record keeping purposes only and does not form part of the Contract.  
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1. How FastTrack Works 

1.1 How to read 

this Document 

1.1.1 Capitalized terms have the meaning given to them in Schedule 1 of these Base 

Terms. 

1.1.2 Icons are used throughout a Contract for convenience to highlight sections 
addressing the following: 

 Cross-reference: This icon highlights clauses referring to provisions in 
another specifically referenced Contract Document, which the reader needs to 
check to get a comprehensive understanding of that clause. 

 Documentation: This icon highlights clauses covering record-keeping and 
documentation requirements and/or obligations to provide appropriate 
documentation to the other Party. 

 Notifications: This icon highlights clauses requiring one Party to notify and 
keep informed the other Party. 

 Requirement to agree or approve: This icon highlights clauses requiring 
the Parties to come to an agreement or give their approval to the other Party. 

1.2 General 

Structure 
1.2.1  These Base Terms, together with the Modules, Solution Packs, Addenda 

and other supporting documents incorporated into a Contract by reference in 
an Execution Document form a set of agreed terms for Services performed 
under that Contract by DXC for Service Recipients. 

1.2.2 The Parties may execute Contracts from time to time to agree the terms on 
which DXC will perform Services for Service Recipients.  

1.2.3 Only those Contract Documents comprising a Contract govern the 
performance of Services provided under that Contract. 

1.2.4 In the event of any conflict or ambiguity, unless expressly identified otherwise 
in a Contract, the provisions of a document higher in the list below will prevail 
over the provisions of a document lower in the list to the extent necessary to 
resolve the conflict or ambiguity: 

a. Execution Document; 

b. Addenda; 

c. Module(s); 

d. Base Terms; 

e. Solution Pack(s); and 

f. any other supporting documents. 
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Figure 1: Contract structure. 
As this example illustrates, 
only the documents 
referenced in the Execution 
Document (examples 
marked with the tick mark) 
form part of the Contract. 

 

1.3 Term 1.3.1 A Contract will commence on its Effective Date and will continue for its 
Contract Term unless otherwise terminated in accordance with that Contract. 

1.3.2  A Solution Pack may specify a Solution Pack Term which may be shorter 
than the Contract Term in which case, the Services performed under that 
Solution Pack will be performed for that Solution Pack Term. 

1.3.3   An extension to a Contract Term or a Solution Pack Term will be by 
mutual written agreement of the Parties or as set out in the applicable Contract 
or Solution Pack. 

 

2. Services 

2.1 Supply of 
Services 

2.1.1 DXC will perform Services for each Service Recipient in accordance with each 
Contract. No exclusivity or guarantee of volumes is provided by Customer to 
DXC unless the Parties have agreed otherwise in a Contract. 

2.2 Location of 

Services 

2.2.1 Unless otherwise provided for in a Contract, DXC may perform Services from 

any location or relocate any DXC software, equipment or other resources used 
to perform Services, provided that any change in service location or relocation 
of such DXC software, equipment or other resources will not: 

a. adversely and materially affect Service delivery, including the 
achievement of any applicable Service Levels; or 

b. increase the Charges or cause any Service Recipient to incur any 
additional costs in respect of receipt of Services, unless DXC agrees to 
reimburse Customer (or other Service Recipient) for such increase.  

2.2.2 If DXC uses any Customer sites or systems to perform Services, DXC agrees 
to comply with any of Customer's policies and procedures related to the use of, 
or access to, such sites and systems (including work health and safety and 
security policies) specified in the applicable Contract. DXC may suspend or 
refuse to perform Services if conditions at the site are, in its reasonable 
opinion, unsafe or hazardous to DXC Personnel required to work on that site. 
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3. Customer Obligations 

3.1 Dependencies 3.1.1 To enable DXC to comply with its obligations regarding the Services, Customer 

is responsible, at its own cost, for:  

a.  timely provision of materially accurate and complete information as 
specified in a Contract or as reasonably requested by DXC; 

b. delivery of all Customer responsibilities set out in a Contract; 

c.  obtaining all necessary approvals, licenses, authorizations, consents 

and permits to enable DXC to: 

i. access Service Recipients’ sites and personnel; and 

ii. use, access, maintain and modify Service Recipients’ IT systems, 
and Service Recipient provided Third Party IP, to the extent 
necessary to perform Services; 

d. ensuring that any Service Recipients’ sites accessed by DXC Personnel 
comply with all applicable work, health and safety Laws; 

e. complying in all material respects with all Customer Laws and any 
changes to Customer Laws to the extent such Laws do not fall within the 
responsibility of DXC under clause 12.2.1b; 

f.  monitoring changes to Customer Laws and instructing DXC on any 
resulting changes required by Customer to Services (any such change will 
be managed in accordance with clause 5); and 

g.  complying with any third-party terms and conditions provided to 
Customer by DXC, which are applicable to a Service Recipient's use of 
any Third Party IP incorporated in Services. 

 

4. Financial terms 

4.1 Charges 4.1.1 In consideration for the performance of Services, Customer will pay to DXC the 

Charges set out in each Contract.  

4.1.2 DXC may increase Charges at the intervals and by the amount of the index or 
other mechanism specified in each Contract. 

4.2 Invoicing and 

Payment 

4.2.1 DXC will invoice Customer for the amounts set out in clause 4.1.1 on the dates 

specified in the applicable Contract or, if no dates are specified, then monthly 
in arrears. 

4.2.2  Each amount due to DXC under a Contract will be due and payable by the 
Due Date and must be paid in accordance with the instructions provided by 
DXC from time to time. 

4.2.3 If, by the Due Date, Customer fails to pay any amount of an invoice not 
otherwise the subject of an Expedited Dispute, DXC may charge interest on 
the outstanding amount at the Interest Rate, applied from the Due Date until 
the date payment is received in full by DXC. 

4.2.4  If Customer (acting in good faith) disputes an amount shown on any 
invoice, Customer may raise an Expedited Dispute by issuing DXC with a 
Dispute Notice in accordance with clause 16.1.2 before the applicable Due 
Date (setting out the amount disputed and the reason for disputing that 
amount). Customer may withhold the amount disputed in the Dispute Notice 
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until the dispute is resolved in accordance with clause 16. Customer must pay 
to DXC the amount of an invoice not otherwise the subject of an Expedited 
Dispute by the Due Date. If Customer does not notify DXC of an Expedited 
Dispute before the Due Date, Customer must pay the invoice in full by the 
applicable Due Date. 

4.2.5 A Party may set off undisputed amounts due and payable to it under a Contract 
against amounts due and payable to the other Party under that same Contract. 

Figure 2: How to dispute the 
amount of an invoice 

 

4.3 Taxes 
4.3.1  Unless otherwise specified in a Contract, Charges are exclusive of Taxes 

and DXC’s invoices will separately state Charges and applicable Taxes. 
Unless Customer has provided DXC with an appropriate exemption certificate 
before the relevant Services are performed, Customer will pay or reimburse 
DXC for all applicable Taxes. 

4.3.2 Each Party bears sole responsibility for all Taxes and assessments upon its 
own real and personal property and net income. 

4.3.3  If Customer is required by an applicable taxing authority to withhold any 
Taxes related to a Contract, Customer will reduce payment to DXC by the 
amount of those Taxes and provide DXC with an official withholding tax 
certificate necessary for DXC to reclaim all Taxes withheld. If documentation 
has not been provided within the time prescribed by the relevant taxing 
authority, Customer must reimburse the withheld amounts to DXC.  

 

5. Contract Changes 

5.1 Change Control 

Procedure 

5.1.1 Contract Changes will not be implemented without adopting the change control 

procedure set out in this clause 5.1 except for Contract Changes that are: 

a. minor and incidental and implemented at DXC’s reasonable discretion 
(e.g. Contract Changes that do not materially affect Customer’s receipt of 
Services); 

b. necessary, on a temporary emergency basis, to maintain the continuity of 
Services and implemented at DXC’s reasonable discretion; 

c. to be actioned via an agreed ordering or service request process set out in 
a Contract; or 

d.  applicable to Services for which a Solution Pack provides a different 
change control procedure. 
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5.1.2   Either Party may submit a Change Request to the other Party. 

5.1.3  For Customer-requested Contract Changes, DXC will respond to a 
Customer-submitted Change Request with a Change Proposal.  

5.1.4   Within 15 Business Days of receipt of a Change Request or a Change 
Proposal from DXC, Customer will evaluate the Change Request or Change 
Proposal and deliver to DXC a written response including confirmation as to 
whether the Change Request or Change Proposal is accepted. If the Change 
Request or Change Proposal is not accepted, Customer’s written response 
must provide sufficient detail to permit DXC to understand why it was not 
accepted and any proposed amendments. DXC may issue a new Change 
Request or Change Proposal following Customer’s written response, in which 
case, this clause will apply following its receipt. 

5.1.5  Neither a Change Request nor a Change Proposal have a mandated 
format, except that Change Requests and Change Proposals must be 
reasonably sufficient for the receiving Party to understand the request or 
proposal.  

5.1.6   To the extent the Parties agree in writing to implement a Contract 
Change, the Parties will promptly implement and document matters related to 
the Contract Change as reasonably necessary.  

5.1.7   If a Party conditionally agrees to a Contract Change (including where 
DXC provides Customer with a Change Proposal), the other Party must decide 
in its sole discretion to accept, reject or negotiate such conditions. Neither 
Party will have to implement a Contract Change until all applicable conditions 
are agreed upon, and either Party may cease negotiation of it at any time and 
for any reason. If the Parties agree on the conditions to implement a Contract 
Change, the Parties must promptly implement the Contract Change and 
document matters as reasonably necessary. 

 

 

6. Data Security and Privacy 

6.1 Customer Data 6.1.1 Customer Data remains the property of the relevant Service Recipient. 

6.1.2 Unless otherwise expressly agreed in a Contract and subject to clause 6.4, 
Customer agrees on behalf of the Service Recipients that DXC may, as part of 
the performance of any Services, store Customer Data in a country other than 
where it originated and may provide access to Customer Data from a country 
other than where it is stored. 
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6.1.3  Customer will ensure that the content of Customer Data, including its 
storage or use on DXC’s or any other system, does not breach any Law or 
regulation. For the duration of each applicable Contract Term, at Customer’s 
own cost and expense, Customer will obtain and maintain all government and 
third party consents and approvals (including from Customer’s and other 
Service Recipients’ customers, suppliers, and employees) that are required in 
connection with DXC accessing, processing, storing, and/or otherwise using 
Customer Data. 

6.2 Security 6.2.1 Customer has determined that the security features set out in each Contract 
satisfy, and are suitable for, Service Recipients’ requirements. Except to the 
extent agreed in a Contract, DXC has no responsibility to Customer if the 
security features are not sufficient for such requirements. 

6.2.2 DXC will maintain safeguards against the unauthorized access, loss of or 
alteration to Customer Data in the possession of DXC in accordance with the 
Data Standard of Care. 

6.2.3 Unless agreed otherwise in a Contract, Customer will: 

a. establish a reliable backup mechanism for Customer Data and undertake 
regular backups of Customer Data; and 

b. provide DXC with timely access to its backup files as is reasonably 
required by DXC. 

6.2.4 DXC will ensure DXC Personnel will not knowingly access or authorize access 
to Customer Data unless such access is required for performance of the 
Services. 

6.2.5  Except to the extent otherwise agreed in a Contract, DXC will promptly 
notify Customer of any breach of security resulting in improper access to 
Customer Data by an unrelated third party following DXC becoming aware of 
such improper access. DXC will investigate the root cause of the breach and, 
to the extent reasonably practicable, DXC will remediate the effects of the 
breach in accordance with the applicable Contract and Customer’s reasonable 
instructions. If such remediation is not within the scope of Services of the 
applicable Contract, Customer will pay or reimburse DXC at DXC’s then 
standard commercial rates for the additional resources used and out-of-pocket 
expenses incurred to investigate and remediate a breach, unless the root 
cause of the breach was a failure by DXC to comply with its obligations under 
the applicable Contract. 

6.2.6 DXC will not be liable for disclosing Customer Data (other than Personal Data 
under clause 6.4) if such disclosure occurs despite the exercise by DXC of the 
Data Standard of Care. 

6.2.7 If DXC is liable for loss of, damage to, or corruption of Customer Data, DXC 
will restore, at its cost, Customer Data from the most recent available backup. 
If the backup is unavailable, incomplete, out-of-date or otherwise corrupted due 
to no fault of DXC, then DXC will have no further liability for Losses associated 
with the loss of, damage to, or corruption of Customer Data. 

6.3 Malware 6.3.1 Unless and to the extent Malware protection is provided as a DXC 

responsibility as part of the Services, DXC has no responsibility: 

a. for Loss or damage (including under an indemnity) caused by Malware not 
introduced by DXC, its Affiliates or subcontractors into the Services or into 
any Service Recipient’s systems (or removal of such Malware); or 

b. for restoration of lost, damaged or corrupted data or applications caused 
by Malware, except for DXC's data backup and restore obligations (if any) 
specified in that Contract. 

6.3.2 To the extent Malware protection is not provided as part of the Services, DXC 
will use commercially reasonable efforts to assist Customer to remove viruses 
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or Malware subject to payment by Customer for the additional work performed 
on a time and materials basis at the rates specified in the applicable Contract, 
and if no applicable rates are specified, at DXC’s then standard commercial 
rates. 

6.4 Personal 

Information 
Protection 

6.4.1  The Parties will comply with applicable Privacy Laws to the extent required 
for the performance and receipt of Services. The Parties will comply with any 
other Personal Information protection requirements set out in applicable 
Addenda that the Parties agree in an Execution Document for the applicable 
Contract. 

6.4.2 DXC acting as a service provider will Process Personal Information on behalf 
of Customer as required to perform the Services in accordance with the 
applicable Contract. Unless, and to the extent, set out in a Contract DXC will 
not Process Personal Information for any other purpose. 

6.4.3  Customer confirms that it has obtained all necessary consents and 
authorizations for the lawful Processing of Personal Information by DXC, DXC 
Affiliates and DXC subcontractors before providing Personal Information to 
DXC. Customer authorizes DXC, DXC Affiliates, and DXC subcontractors to 
Process the Personal Information that Customer (or another Service Recipient) 
provides to DXC to perform DXC’s obligations under a Contract. 

 

7. Intellectual Property 

Figure 3: Summary of the 
allocation of IP Ownership 
between the Parties 
(Clauses 7.1, 7.2, 7.3 and 
7.6)  

 

7.1 Pre-Existing IP 7.1.1 All Pre-Existing IP will belong to the Party or the third party that owned those 
rights at the Effective Date of the applicable Contract. 

7.2 DXC IP 7.2.1 Under each Contract, DXC will own all:  

a. Pre-Existing IP owned by DXC or any DXC Affiliate;  

b. IP in any works developed by DXC, its Affiliates and subcontractors in 
connection with that Contract, including any deliverables developed for 
Customer and/or jointly with Customer, except for IP in: 
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i. modifications to Customer IP under clause 7.3.1c; and  

ii. deliverables owned by Customer under clause 7.3.2;  

c. IP in any works developed by DXC or any DXC Affiliate independently of 
the applicable Contract; and  

d. all modifications, enhancements and derivative works of the IP referred to 
in clauses 7.2.1a, 7.2.1b (except clauses 7.2.1b.i and 7.2.1b.ii) and 
7.2.1c, irrespective of the Party creating them. 

7.3 Customer IP 7.3.1 Under each Contract, each Service Recipient will own all:  

a. Pre-Existing IP owned by it;  

b. IP in any works developed by it independently of the applicable Contract; 
and 

c. all modifications, enhancements and derivative works of the IP referred to 
in clauses 7.3.1a and 7.3.1b, irrespective of the Party creating them. 

7.3.2 If a Contract specifies that Customer (or another Service Recipient) owns the 
IP in a deliverable created by DXC for Customer (or that Service Recipient), 
following payment in full of DXC’s invoices related to such IP, DXC assigns to 
Customer (or that Service Recipient as applicable) all IP rights in that 
deliverable, excluding any: 

a. Pre-Existing IP (including DXC proprietary software) owned by DXC or 

DXC Affiliates; 

b. derivative works of the Pre-Existing IP referred to in clause 7.3.2a; 

c. DXC Tools; and 

d. Third Party IP. 

7.4 License to DXC 

IP 

7.4.1 DXC proprietary software products and DXC Tools are subject to the individual 

license terms provided for those software products set out in the applicable 
Contract. If license terms are not set out in the applicable Contract the terms of 
clause 7.4.2 will apply. 

7.4.2 Subject to clause 7.4.1, if DXC IP is made available to Customer (or another 
Service Recipient as applicable) in connection with a Contract: 

a. DXC grants Customer, during the Contract Term, a limited, non-exclusive, 
non-transferable, worldwide, royalty-free license to: 

i. use DXC IP solely for the receipt and use of Services for Customer's 
internal business purposes; 

ii. make a reasonable number of copies of DXC IP as may be required 
for backup and archive purposes; and 

iii. grant a sublicense to the Service Recipients under that Contract 
solely for the receipt and use of Services for the Service Recipient's 
internal business purposes, provided that Customer remains 
responsible for its sublicensees’ acts and omissions in respect of the 
licensed IP; 

b. except as expressly authorized in a Contract, Customer must ensure that 
DXC IP is not modified or made available to any third party through any 
means including uploading DXC IP to a network or file-sharing service or 
through any cloud service. A Service Recipient must not commercialize 
DXC IP or use DXC IP to process the business of any third party; and 

c. Service Recipients must not disassemble, decompile or reverse engineer 
DXC IP or use any other methods to gain access to source code of DXC 
IP or any trade secrets embodied in DXC IP or for any other purpose, 
except to the extent these restrictions are prohibited by applicable Law. 
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7.4.3 All copies of DXC IP must be stored securely by Service Recipient and marked 
with any proprietary notices required by DXC. 

7.5 License to 

Customer IP 
7.5.1 If DXC requires access to any Customer IP in the performance of Services: 

a. Customer grants DXC, during the Contract Term, a limited, non-exclusive, 
non-transferable, worldwide, royalty-free license to use, reproduce, 
modify, adapt and create derivative works of that Customer IP to the 
extent required to perform its obligations under that Contract; 

b. Customer grants DXC the right, during the Contract Term, to sublicense 
Customer IP to DXC Affiliates and subcontractors who are involved in 
performing Services, provided that DXC remains responsible for its 
sublicensees’ acts and omissions in respect of the licensed Customer IP; 
and 

c.  Customer must make Customer IP available to DXC in the form and 
on the media as DXC may reasonably request, together with appropriate 
documentation. 

7.5.2 Customer also grants to DXC: 

a. an irrevocable, non-exclusive, non-transferable, worldwide, royalty-free 
license during the Contract Term to use, reproduce, modify, adapt, and 
create derivative works of modifications to Customer IP made by DXC, 
DXC Affiliates, or their subcontractors under clause 7.3.1c that are strictly 
necessary for DXC to perform the Services; and 

b. an irrevocable, perpetual (or, if a perpetual license is not permitted under 
applicable Law, the maximum term so permitted), non-exclusive, non-
transferable, worldwide, royalty-free license to use, reproduce, modify, 
adapt, and create derivative works of deliverables owned by Customer (or 
the applicable Service Recipient) under clause 7.3.2. 

7.5.3  All copies of Customer IP must be stored securely by DXC and marked 
with any proprietary notices required by Customer. 

7.6 Third Party IP 7.6.1 To the extent IP is Third Party IP, the third party continues to own that IP and 

any modifications, enhancements or derivative works in respect of that IP. 

7.6.2 If Third Party IP is made available by DXC to Service Recipients in connection 
with a Contract: 

a.  Third Party IP is licensed to the applicable Service Recipient during 
the Contract Term, either:  

i. under the terms of the third party’s ‘End User License Agreement’ 
(EULA) with Customer; or  

ii. under the terms of a right to use or sublicense granted by DXC to 
Customer and each Service Recipient in accordance with the terms 
of DXC's license or reseller agreement with the third party; 

b.  Customer, other Service Recipients and each of their authorized 
users’ use of the Third Party IP is governed by the third party’s terms and 
conditions; and 

c.  Customer is responsible for ensuring the Service Recipients and each 
of their authorized users comply with the third party’s terms and 
conditions. 

7.6.3 If Third Party IP is made available by Customer to DXC, its Affiliates and 
subcontractors to perform Services under a Contract:  

a. Customer must, at its own cost: 
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i. procure the rights for DXC, its Affiliates and subcontractors to use 
any Third Party IP necessary to perform the Services during the 
relevant Contract Term; and 

ii.   make the Third Party IP available in the form and on the media 
as DXC may reasonably request, together with appropriate 
documentation; and 

b.   DXC is responsible for ensuring that its Affiliates and 
subcontractors comply with the third party’s terms notified by Customer to 
DXC. 

7.7 IP Rights on 
Termination or 
Expiry 

7.7.1 Unless subject to a license applying beyond the Contract Term, on termination 
or expiry of a Contract, DXC must return to Customer:  

a. all Customer IP; and  

b. any Third Party IP provided by Customer to DXC. 

7.7.2 Unless subject to a license applying beyond the Contract Term, on termination 
or expiry of a Contract, Customer must return to DXC: 

a. any DXC IP (including DXC Tools) used in connection with Services, 
except for DXC IP in deliverables which are identified in that Contract to 
be retained by Customer upon termination of Services; and 

b.  any Third Party IP provided by DXC to Customer, except where 
Customer has been granted an ongoing license by the third party. 

7.7.3 In regards to deliverables transferred to Customer (or Service Recipient) under 
clause 7.3.2, if DXC IP (including DXC Tools) is embedded in deliverables and 
necessary for Customer (or Service Recipient) to make use of the deliverables, 
DXC shall license such IP on the same terms as set out in clause 7.4.2, except 
that this license will be perpetual (or, if a perpetual license is not permitted under 
applicable Law, the maximum term so permitted). The granting and ongoing 
provision of this license is subject to: 

a. DXC’s receipt of payment in full of all applicable Charges and Termination 
Charges; and 

b. Customer’s continued compliance with all license conditions. 

7.7.4 Service Recipients must not unbundle or use DXC IP (including DXC Tools) in 
any manner other than as integral components of the deliverables. 

7.7.5 If requested by Customer, on termination or expiry of a Contract DXC will use 
commercially reasonable efforts to assist Customer (or the applicable Service 
Recipient) in obtaining licenses to Third Party IP provided by DXC as part of 
the Services on then-current market terms and price. 

7.8 Know-How 7.8.1 Each Party will have the perpetual right to use any know-how it acquires or 
generates in the performance of a Contract so long as this use does not 
breach a Party’s obligations of confidentiality or does not otherwise infringe on 
the other Party’s rights. 

7.9 Open Source 
Software and 
COTS 

7.9.1  Any Open Source Software or COTS product incorporated in Services is 
provided as-is and a Service Recipient’s rights in respect of that software will 
be governed by the applicable license terms. 

7.10 Documentation 
of IP Rights 7.10.1  Each Party agrees to execute and deliver those documents reasonably 

requested by either Party as evidence of or to effect the transactions 
contemplated by this clause 7. 
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8. Confidentiality 

8.1 Use of 

Confidential 
Information 

8.1.1 Subject to clause 8.1.3, each Party must: 

a. only use Confidential Information of the other Party to fulfil obligations or 
exercise rights under a Contract pursuant to which the information was 
disclosed;  

b. only share Confidential Information of the other Party with its (and its 
Affiliates’) employees, contractors, subcontractors and professional 
advisers who need to know or access such information to support the 
purpose of fulfilling obligations or exercising rights under the applicable 
Contract and who are under substantially similar non-disclosure 
obligations; and 

c. except to the extent Confidential Information is also Customer Data (which 

will be protected in accordance with the Data Standard of Care), keep 
Confidential Information of the other Party and its Affiliates confidential by 
treating that Confidential Information with the same degree of care, but no 
less than a reasonable degree of care, it uses in protection of its own 
Confidential Information. 

8.1.2 Where a Party discloses Confidential Information of the other Party to a third 
party under clause 8.1.1b, the disclosing Party: 

a. must inform the third party of the confidential nature of the Confidential 
Information before disclosure; and 

b. will be responsible for all use and disclosure of the Confidential 
Information by the third party. 

8.1.3  Where a Party must disclose the other Party's Confidential Information by 
Law, such Confidential Information may be disclosed to satisfy that 
requirement provided the disclosing Party, to the extent possible and permitted 
by applicable Law, promptly provides the other Party with prior written notice of 
such requirement and coordinates with the other Party in an effort to limit the 
nature and scope of such required disclosure. 

8.1.4  Subject to clause 7.7, a Party may retain a copy of any Confidential 
Information to the extent required by Law or for the purposes of a Party’s 
reasonable internal credit, risk, insurance, legal and professional 
responsibilities. Each Party’s obligations to return or destroy Confidential 
Information will not include extracts, summaries, and records kept in the normal 
course of its business or Confidential Information which is either physically 
impractical or commercially unreasonable to destroy or return, nor will it include 
Confidential Information contained in the Contract Documents, or in other 

records reasonably required to document the performance of Services. 

8.1.5  Subject to clause 8.1.4, and if requested by the other Party, on termination 
or expiry of a Contract, a Party must promptly return or destroy (as instructed) 
all Confidential Information provided under or in respect of that Contract and 
confirm in writing when this has been done. 

 

9. Personnel 

9.1 Status 9.1.1 Nothing in a Contract will operate or be construed as making Customer and 

DXC partners, joint ventures, principals, joint employers, agents or employees 
of or with the other. Each Party will process and pay any salary and benefits 
(including provision for employment taxes, federal, state and local income 
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taxes, workers compensation and any similar taxes) associated with the 
employment of its respective employees. 

9.2 Non Solicitation 
9.2.1   The Parties acknowledge that each Party has spent significant time, 

resources and effort recruiting and training its respective Restricted Persons. 
During a Contract Term and for 12 months after it expires, each Party agrees 
that it will not (and will procure that its Affiliates will not), without the other 
Party's prior written consent, directly or indirectly: 

a. recruit, employ or attempt to recruit or employ a Restricted Person; or 

b. counsel, procure or assist any person to do any of the acts referred to 
above. 

9.2.2 Nothing in clause 9.2.1 will prevent a Party or its Affiliates from recruiting or 
employing a Restricted Person when such individual independently contacts 
that Party or its Affiliates in response to an advertisement or other publication 
of general circulation. 

9.3 No Transfer 9.3.1  Except as otherwise agreed in an applicable Contract, the Parties agree 
that a Contract will not involve or require any Staff Transition. If a Staff 
Transition is later agreed between the Parties, or required by Law, the Parties 
must agree to a reasonable adjustment to the Charges to reflect the actual 
increased employment costs incurred by DXC (including the cost of any 
redundancies or termination of transitioning staff) due to such Staff Transition. 

9.3.2  If the Parties cannot agree on a reasonable adjustment to the Charges 
under clause 9.3.1 within 20 Business Days of a written request by either Party 
to do so, either Party may raise an Expedited Dispute by issuing a Dispute 
Notice under clause 16.1.2. 

 

10. Audit 

10.1 General 10.1.1 Customer may, in its sole discretion, audit DXC’s compliance with its 
obligations and responsibilities set out in a Contract, including: 

a. verifying compliance with Privacy Laws under clause 6.4; and 

b. verifying the data used for reporting the Service Levels. 

10.1.2  Customer may designate a third party auditor to perform or participate in 
the audit provided the auditor is not a competitor of DXC and the auditor 
agrees in writing to the security and confidentiality requirements of DXC. 

10.1.3 Audits will be limited solely to computing environments dedicated to Customer. 
Customer has no right to audit any information relating to DXC’s costs or 
profits in performing Services, records or minutes of internal management 
meetings of DXC, Confidential Information relating to DXC’s employees, 
suppliers, or customers, information subject to legal professional privilege, or 
information not directly related to the performance of the relevant Services. 

10.1.4  Audits may be conducted once in each calendar year during the Contract 
Term and must be conducted only during DXC's standard business hours 
without any avoidable disruptions of business operations. Customer must 
provide DXC with at least 20 Business Days’ prior written notice of an audit. 

10.1.5 DXC will provide Customer or its designated auditor with reasonable access to 
any DXC facility where Services are being performed. DXC will cooperate with 
the audit on a timely basis and will assist Customer or its auditors as 
reasonably necessary. 
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10.1.6 All information learned or exchanged in connection with an inspection, 
examination or audit, including its results, must be treated as Confidential 
Information of DXC and Customer. 

10.1.7 If support of an audit requires additional resources to be made available by 
DXC, those resources will be provided in accordance with the rates specified in 
the applicable Contract or, if no applicable rates are specified, at DXC’s then 
standard commercial rates. 

 

11. Delays and Force Majeure 

11.1 General 11.1.1 Neither Party will be in breach of a Contract (including, in the case of DXC, in 

respect of any Service Levels), and each Party will be excused from (and will 
not be liable for) delays or failures to perform, to the extent caused or 
contributed to by: 

a. acts or omissions of the other Party, the other Party’s Affiliates, Service 
Recipients, Personnel or third parties under the control of the other Party, 
or, in the case of Customer, Service Recipients, that are not expressly 
permitted under that Contract; or  

b. subject to clause 11.1.2, a Force Majeure Event. 

11.1.2 A Force Majeure Event will not: 

a. limit DXC’s obligation to provide disaster recovery services that are part of 
the Services except to the extent such disaster recovery services are 
affected by the Force Majeure Event; and 

b. relieve a Party from its payment obligations under a Contract. 

11.2 Extension of 
Time and 
Recovery of 
Costs 

11.2.1 In the event of: 

a. a Customer Delay; or 

b. a delay caused or contributed to by a Force Majeure Event, 

DXC is entitled to additional time to perform its affected obligations as 
reasonably necessary to overcome the effects of the Customer Delay or Force 
Majeure Event (provided that DXC must, as soon as reasonably practicable, 
recommence the performance of its affected obligations following completion of 
the Force Majeure Event). 

11.2.2 If a Customer Delay or a Force Majeure Event occurs: 

a. DXC will use commercially reasonable efforts to overcome or minimize the 
impact of the Customer Delay or Force Majeure Event (without incurring 
additional costs or third party expense or utilizing persons not already 
assigned to the performance of the applicable Services on a substantially 
full time basis); and 

b.  if requested in writing by Customer, DXC will commit additional 
resources, at the cost and expense of Customer, to minimize the impact of 
a Customer Delay or Force Majeure Event, such additional resources 
being provided at the rates specified in the applicable Contract or, if no 
applicable rates are specified, at DXC’s then standard commercial rates. 

11.2.3 DXC may charge Customer for DXC’s costs to the extent incurred as a result 
of a Customer Delay, including costs that DXC would otherwise have 
recovered through the Charges but for the Customer Delay and costs 
regarding under-utilized DXC Personnel, licenses or equipment, provided that 
DXC has used commercially reasonable efforts to mitigate such costs. 
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12. Warranties, Covenants and Indemnities 

12.1 General 

Warranties 
12.1.1 Each Party represents and warrants to the other that: 

a. it is a duly incorporated corporation, validly existing under the Laws of its 
incorporation jurisdiction and with the power and necessary authorizations 
to enter into and perform each Contract; 

b. the execution, delivery and performance of each Contract has been duly 

authorized by the requisite corporate action on the part of such Party and 
will not violate any applicable judgment, order or decree, or constitute a 
material default of any other contract by which it is bound or to which any 
of its material assets are subject; and 

c.  it has obtained, or will obtain as and when required, all licenses, 
authorizations, approvals, consents or permits required to perform its 
obligations under each Contract and to grant the other Party (and any 
specified persons, including, where applicable, Affiliates, subcontractors 
and Personnel) access to or rights in respect of IP, systems, facilities, and 
information which the Party has agreed to provide in each Contract. 

12.2 DXC Covenants 12.2.1 DXC covenants that: 

a. Services will be performed using Good Industry Practice; and 

b. Services will be performed in accordance with all Laws applicable to 
DXC’s IT services business. 

12.3 Disclaimer of 
Warranties 

12.3.1 EXCEPT AS SPECIFIED IN A CONTRACT, THE PARTIES MAKE NO OTHER 

REPRESENTATIONS OR WARRANTIES, AND TO THE MAXIMUM EXTENT PERMITTED BY 

LAW, EACH PARTY EXCLUDES ALL OTHER WARRANTIES, REPRESENTATIONS OR 

CONDITIONS, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY 

AND FITNESS FOR A PARTICULAR PURPOSE. 

12.3.2  Any warranties and indemnities in respect of COTS, third party proprietary 
software and Open Source Software incorporated in Services are limited to 
those provided in the applicable third party’s terms and conditions. DXC does 
not provide any additional warranties or indemnities for such software. 

12.4 DXC 

Indemnities 

12.4.1 DXC will indemnify, defend and hold harmless Customer from any claims 

brought against any Service Recipients by an unaffiliated third party in 
connection with a Contract in respect of: 

a. DXC’s failure to comply with its agreement with a subcontractor relating to 
that Contract; 

b. Taxes (including interest and penalties) assessed against a Service 
Recipient that are the responsibility of DXC under that Contract or 
according to applicable Law; 

c. death of or personal bodily injury to any person caused by DXC’s 
negligence or Willful Misconduct, or that of its Affiliates; 

d. loss of or damage to tangible personal property or buildings of any Service 
Recipient caused by DXC’s negligence or Willful Misconduct, or that of its 
Affiliates; and 

e. a claim that any Service Recipient’s use of Services in accordance with 
the Contract infringes Third Party IP. 

12.4.2 If a claim arises, or in DXC’s reasonable opinion is likely to arise, under clause 
12.4.1e, DXC may, at its discretion: 
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a. procure the right for Customer to continue using the affected Intellectual 
Property; 

b. make or procure alterations, modifications, adjustments or substitutions to 
all or any part(s) of the affected Intellectual Property so that it becomes 
non-infringing without materially increasing the costs of Customer; or 

c. substitute a non-infringing version of the infringing item of equivalent 
functionality. 

12.4.3 DXC will have no obligation to Customer with respect to any Losses claimed 
under clause 12.4.1e to the extent they arise from: 

a. a Service Recipient using the Services in combination with any products 
or services not provided or performed by DXC unless the Parties agree 
that such products or services are approved for use with the Services; 

b. use of Services by a Service Recipient for purposes for which they were 
not designed; 

c. failure of a Service Recipient to comply with specifications or other 
Service specific terms or requirements set out in the Contract or in 
documentation provided with the Service; 

d. modification, repair or improper maintenance of Services not performed or 
authorized by DXC; 

e. DXC compliance with specifications, conditions of use, or reasonable 
instructions provided by a Service Recipient; or 

f. DXC use of hardware or software that a Service Recipient has instructed 
DXC to use. 

12.5 Customer 

Indemnities 

12.5.1 Customer will indemnify, defend and hold harmless DXC from any claims 

brought against DXC, its Affiliates and/or subcontractors by an unaffiliated third 
party in connection with a Contract in respect of: 

a. Taxes (including interest and penalties) assessed against DXC that are 
the responsibility of Customer or a Service Recipient under that Contract 
or according to applicable Law; 

b. death of or personal bodily injury to any person caused by any Service 
Recipient’s negligence or Willful Misconduct;  

c. loss of or damage to any tangible personal property or buildings of DXC, 
its Affiliates and/or subcontractors caused by any Service Recipient’s 
negligence or Willful Misconduct; 

d. infringement of Third Party IP caused by a Service Recipient’s receipt or 
use of the Services other than in accordance with the Contract; or 

e. infringement of Third Party IP caused by use of hardware or software that 
a Service Recipient has instructed DXC to use. 

12.5.2 Customer will indemnify and defend DXC against all Losses incurred by DXC, 
its Affiliates and subcontractors which are caused or contributed to by any 
claims, actions or proceedings that are brought by a Service Recipient (other 
than Customer) against DXC, its Affiliates or subcontractors in connection with 
a Contract and any Services performed under a Contract. 

12.5.3 Customer will have no obligation to DXC with respect to any Losses claimed 
under clause 12.5.1d to the extent they arise from: 

a. use by DXC of Customer IP other than as permitted under the Contract; 

b. failure of DXC to comply with the specifications or other Service specific 
terms or requirements set out in the Contract; 
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c. modification, repair or improper maintenance by DXC of Customer 
provided hardware or software not performed or authorized by Customer; 
or 

d. Service Recipient compliance with specifications, conditions of use, or 
reasonable instructions provided by DXC.  

12.6 Indemnity 
Procedures 

12.6.1  An Indemnified Party must give the Indemnifying Party prompt written 
notice of all claims that the Indemnifying Party is responsible for defending. 
The Indemnified Party may participate in the investigation and defense of such 
claims at its expense with its own counsel. Subject to clause 12.6.2, if, after 15 
Business Days of receiving a notice, the Indemnifying Party fails to assume 
and defend such claim, the Indemnified Party may defend or settle the claim at 
the Indemnifying Party’s expense, subject to compliance with this clause 
12.6.1. 

12.6.2   An Indemnifying Party will not be responsible for any settlement or 
compromise of a claim made without its consent, unless the Indemnified Party 
has tendered notice of the claim and the Indemnifying Party has after 15 
Business Days failed to assume and defend a claim that is required to be 
indemnified by the Indemnifying Party under a Contract. Subject to the 
foregoing, settlements by an Indemnifying Party are subject to the Indemnified 
Party’s prior written consent (which may not be withheld if the settlement 
involves payment of money without any admission of liability or other remedy). 

 

13. Liability 

13.1 Limitation of 

Liability 

13.1.1 SUBJECT TO CLAUSES 13.2 AND 13.3 AND TO THE EXTENT PERMITTED BY APPLICABLE 

LAW, EACH PARTY’S AGGREGATE LIABILITY (INCLUDING LIABILITY OF A PARTY’S 

AFFILIATES) FOR ALL LOSSES ARISING UNDER OR IN CONNECTION WITH A CONTRACT, 
WHETHER IN CONTRACT (INCLUDING UNDER ANY INDEMNITY), TORT (INCLUDING 

NEGLIGENCE), STATUTE, EQUITY, STRICT LIABILITY, WARRANTY OR OTHERWISE WILL 

NOT EXCEED:  

a. the amount of the Data Cap for all Losses arising out of or related to any: 

i. breach of Privacy Law obligations set out in the applicable Contract, 
including clause 6.4 (Personal Information Protection); 

ii. breach of security obligations set out the applicable Contract, 
including clause 6.2 (Security); or 

iii. loss of, damage to or corruption of data; and 

b. the amount of the General Cap for all other Losses.  

13.1.2 Where Losses may be recovered under both of the caps in clause 13.1.1, the 
caps apply in the alternative and not cumulatively such that a Party may 
recover under only a single applicable cap for a claim or series of claims, but 
not under multiple caps. 

13.1.3 Each Party’s aggregate liability under or in connection with each Contract 
under clause 13.1.1 will be reduced by any amounts already paid or credited 
as damages under that Contract, including any Service Credits or Liquidated 
Damages. 

13.1.4 Losses incurred by Service Recipients are deemed to be Losses incurred by 
Customer and any claim, action or proceeding by a Service Recipient in 
relation to DXC or a DXC Affiliate must be brought by Customer against DXC.  
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13.2 Excluded 

Losses 
13.2.1 EVEN IF A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OR AMOUNT OF SUCH 

LOSSES OR DAMAGES IN ADVANCE, IN NO EVENT WILL EITHER PARTY BE LIABLE FOR, 
NOR WILL THE MEASURE OF DAMAGES INCLUDE: (A) ANY LOSS OF REVENUE, PROFIT, 
GOODWILL, OR ANTICIPATED SAVINGS; (B) LOSSES IN RESPECT OF BUSINESS 

INTERRUPTION, OR DIMINISHED BUSINESS VALUE; OR (C) ANY SPECIAL, INCIDENTAL, 
INDIRECT, EXEMPLARY, PUNITIVE, OR CONSEQUENTIAL LOSSES OR DAMAGES. 

13.3 Exceptions to 

Limitations of 
Liability 

13.3.1 The limitations and exclusions of liability under clauses 13.1.1 and 13.2 do not 

apply in respect of a Party’s: 

a. Willful Misconduct, Gross Negligence, fraudulent acts or omissions or acts 
of intentional tortious conduct in performance or non-performance of its 
obligations under a Contract; 

b. breach of confidentiality obligations under clause 8 (Confidentiality), 
except to the extent such a breach relates to, or involves, Personal 
Information or Customer Data, or is a breach of a Privacy Law obligation; 

c. liability to defend and settle an infringement claim under clause 12.4.1e, 
12.5.1d or 12.5.1e; 

d. acts or omissions causing death of or bodily injury to any person or loss 
of, or damage to, tangible personal property or buildings (which for clarity 
does not include software programs or data in whatever media they are 
stored) of the other Party or the other Party’s Affiliates or subcontractors;  

e. willful abandonment of a Contract except as a result of a good faith 
exercise of a Party’s termination rights;  

f. non-performance of its payment obligations under a Contract; or 

g. acts or omissions to the extent a resulting liability cannot be excluded or 
limited by applicable Law. 

13.4 Mitigation and 
Apportionment 

13.4.1 Whether liability arises under an indemnity or otherwise: 

a. neither Party may recover from the other Party any amounts in respect of 
Losses that would not have been suffered or incurred if that Party had 
taken reasonable steps to minimize its Losses; and 

b. a Party’s liability will be reduced by the extent to which the other Party’s 
(or its Affiliates’, Personnel, sublicensees’ or subcontractors’) acts or 
omissions contributed to the Losses suffered.  

 

14. Insurance 

14.1 Required 
Insurance 
Coverage 

14.1.1 DXC will obtain and maintain at its own expense insurance of the type and in 
the amounts set out in the table below: 
 

Insurance type Amounts 

a. Workers compensation 
insurance 

As required by Law 

b. Commercial general liability 

insurance providing 
coverage for bodily injury, 
personal injury and property 
damage 

Combined single limits of not less 

than USD $1,000,000 per 
occurrence and USD $2,000,000 
in the aggregate (or such other 
limits specified in the Contract) 
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c. Professional liability (also 

known as errors and 
omissions liability) 
insurance covering acts, 
errors and omissions arising 
out of DXC’s operations or 
the Services 

Not less than USD $5,000,000 

per claim and in the aggregate (or 
such other amount specified in 
the Contract) 

d. All-risk property insurance 

covering loss or damage to 
DXC owned or leased 
equipment and other DXC 
assets used to perform the 
Services 

Limits and terms similar to those 

normally maintained by 
operations of a similar nature 
operating in similar locations 

14.1.2   To the extent third party insurance is obtained or maintained by DXC in 
respect of the insurance coverage required by this clause 14 and upon 
Customer’s request, DXC will furnish to Customer certificates of insurance 
evidencing such coverage. 

14.1.3 DXC’s obligation to maintain insurance coverage in specified amounts is not a 
limitation or expansion of any other liability or obligation that DXC would 
otherwise have under a Contract.  

 

15. Termination 

15.1 Termination for 
Convenience 

15.1.1  Customer’s right, if any, to terminate a Contract for its convenience is 
specified in the Module(s), Solution Pack(s) or other Contract Documents 
comprising the Contract. Where a Contract includes termination for 
convenience provisions containing multiple notice periods, the notice period 
applicable to the termination of that Contract will be the longest applicable 
notice period. 

15.2 Termination for 

Cause by 
Customer 

15.2.1  Customer may terminate a Contract on written notice if: 

a. DXC materially breaches that Contract; and  

b. DXC fails to remedy the breach within 20 Business Days of receiving 
written notice setting out details of the breach, 

such termination to take effect as of the date specified in the notice of 
termination, which must be a date after the date of that notice. 

 

 

15.3 Termination by 

DXC for Non-
payment 

15.3.1  DXC may terminate a Contract on written notice if:  
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a. Customer fails to pay any Charges under that Contract that are not 
otherwise the subject of an Expedited Dispute (Outstanding Charges) 
within 20 Business Days of the applicable Due Date (Outstanding 
Payment Date); and 

b. Customer fails to pay the Outstanding Charges within 5 Business Days 
after receipt of a demand for payment made by DXC on or after the 
Outstanding Payment Date, 

such termination to take effect as of the date specified in the notice of 
termination, which must be a date after the date of that notice. 

 

 

15.4 Termination for 
Force Majeure 

15.4.1  If a Force Majeure Event continues for more than 20 Business Days and a 
Party’s ability to perform its obligations under a Contract is substantially 
affected by the Force Majeure Event, then, provided that a suitable workaround 
cannot be found, either Party may terminate that Contract for its convenience 
by giving written notice to the other Party. Such termination will take effect as 
of the date specified in the notice of termination, which must be a date after the 
date of that notice. 

 

15.5 Termination for 

Insolvency 

15.5.1 Either Party may terminate a Contract if the other Party is subject to an 

Insolvency Event. 

15.6 Consequences 

of Termination 

15.6.1 Unless otherwise agreed by the Parties, the termination of a Contract will not 

be retrospectively applied, nor will the termination or expiration of a Contract 
automatically terminate any other Contract. 

15.6.2 DXC will perform Services covered by a Contract up to the effective date of 
termination or expiry, including any agreed Disengagement Services. Unless 
specified otherwise in the Contract, all licenses, leases and authorizations 
granted under a Contract will cease when the Contract terminates or expires. 

15.6.3 Customer will transfer all Customer Data accessible to it on or before the end 
of an applicable Contract Term. If Customer requires DXC to return Customer 
Data that is not accessible by it, DXC will, at Customer’s expense and to the 
extent practicable, return such Customer Data in DXC’s possession and in 
DXC’s then existing machine-readable format and media. 

15.6.4 Unless specified otherwise in the Contract, if a Contract is terminated or 
expires for any reason, Customer must pay to DXC:  

a. all amounts payable for Services performed up to and including the date 
of termination or expiry; 
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b. any amounts payable for Disengagement Services (and any associated 
asset transfer) in accordance with the Contract and payment schedule in 
the Disengagement Plan; and 

c. subject to clause 15.6.5, any Termination Charges set out in the Contract, 
except if Customer terminates the Contract under clause 15.2 or 15.5. 

15.6.5 If a Contract is terminated by either Party under clause 15.4 (Termination for 
Force Majeure), Customer must pay to DXC 50% of the applicable Termination 
Charges set out in the Contract. 

15.6.6 To the extent that Customer is liable for Termination Charges on a time and 

materials basis, DXC will take commercially reasonable steps to minimize such 
Charges. 

 

16. Dispute Resolution 

16.1 General 

 

16.1.1 A Party must not commence any court proceedings in connection with a 

dispute under a Contract, other than for urgent injunctive or similar interim 
relief, unless that Party has used commercially reasonable efforts to comply 
with this clause 16. 

16.1.2  In the event of a dispute, the aggrieved Party must notify the other Party in 
writing of the specific items in dispute and describe them in sufficient detail for 
the other Party to reasonably understand the reason for disputing each item 
(Dispute Notice). 

16.1.3 Until a dispute is resolved, whether by agreement between the Parties, Expert 

determination, arbitration or by a court order, the Parties will continue to 
perform their obligations under the affected Contract. 

16.1.4 All meetings, information exchanged and settlement offers (or counter-offers) 
made pursuant to this clause 16 will be privileged, confidential, and without 
prejudice to a Party's legal position in any court proceedings. All such 
information exchanged or settlement offers, as well as any conduct during 
dispute resolution proceedings, are inadmissible in any later proceedings for 
any purpose. This clause will not be construed to render confidential, 
inadmissible, or non-discoverable any otherwise admissible documents or 
other evidence merely because they were exchanged or referenced during the 
attempted resolution of a dispute. 

16.1.5 Each Party will pay its own costs and attorneys’ fees associated with all 

discussions and negotiations conducted under this clause 16. 

16.2 Expedited 

Disputes 
Process 

16.2.1 Upon receipt of a Dispute Notice for an Expedited Dispute, the Parties’ 

representatives must meet to discuss the Expedited Dispute within 5 Business 
Days of the date of receipt of the applicable Dispute Notice and attempt to 
resolve the Expedited Dispute within 7 Business Days of that meeting. 

16.2.2 If the Expedited Dispute is not resolved within the period specified in clause 
16.2.1, the Expedited Dispute will be referred to the regional managing director 
(or equivalent) of each Party who (or whose nominee) will attempt to resolve 
the Expedited Dispute within 3 Business Days of the end of the period 
specified in clause 16.2.1. 

16.2.3  If the Expedited Dispute is not resolved within the period specified in clause 
16.2.2, either Party may, within 3 Business Days of the last day of that period, 
request by written notice to the other Party that the Expedited Dispute be 
referred to an Expert. 
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16.2.4  If a Party requests referral of the Expedited Dispute to an Expert under 
clause 16.2.3, the Parties must meet to agree and appoint an Expert within 5 
Business Days following receipt of the written notice requesting referral.  

16.2.5 The appointed Expert will, in the Expert’s reasonable discretion, determine the 
relevant procedures to be used in evaluating the Expedited Dispute. The 
Parties will reasonably cooperate with the Expert’s requests for information. 
The Expert will provide both Parties with written findings and a decision 
regarding the Expedited Dispute within a time frame agreed between the 
Parties and the Expert. 

16.2.6 To the extent the Expert decides an amount subject to an Expedited Dispute 
should be paid to DXC, then within 10 Business Days following that decision 
Customer will pay that amount to DXC together with interest accrued at the 
Interest Rate from the date the amount was originally due until the date paid.  

16.2.7 The Parties agree that: 

a. the decision of the Expert will be conclusive if the total cumulative 
monetary value of the Expedited Dispute is less than US$250,000; and 

b. the decision of the Expert will not be conclusive if the total cumulative 
monetary value of the Expedited Dispute is US$250,000 or over, or if the 
Expert finds that the monetary value cannot be determined. Either Party 
may then refer the Expedited Dispute to a court or tribunal of competent 
jurisdiction within 10 Business Days following delivery of the Expert’s 
written findings and decision. 

16.2.8 The fees of the Expert will be shared equally between the Parties. 

16.2.9 An Expedited Dispute may only be referred by either Party to a court or tribunal 
of competent jurisdiction: 

a. as permitted under clause 16.2.7b; 

b. if the Expert does not provide written findings and decision as required in 
clause 16.2.5; 

c. if the Parties cannot agree upon an Expert within 5 Business Days 
following either Party initiating a request for an Expert under clause 
16.2.3;  

d. if neither Party requests referral of the Expedited Dispute to an Expert 
within the period specified under clause 16.2.3; or 

e. if the Expert behaves unethically or unprofessionally in the reasonable 
opinion of either Party. 

 

 

16.3 Standard (Non 
Expedited) 
Disputes 
Process 

16.3.1 Upon receipt of a Dispute Notice relating to a dispute other than an Expedited 
Dispute, the Parties’ representatives must meet to discuss the dispute within 
10 Business Days of the date of receipt of the Dispute Notice and attempt to 
resolve the dispute within 20 Business Days of that meeting. 
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16.3.2 If the dispute is not resolved within the period specified in clause 16.3.1, the 
dispute will be referred to senior management representatives of each Party 
who will attempt to resolve the dispute within 10 Business Days of the end of 
the period specified in clause 16.3.1. 

16.3.3 If the dispute is not resolved within the period specified in clause 16.3.2, the 
dispute will be referred to the regional managing director (or equivalent) of 
each Party who (or whose nominee) will attempt to resolve the dispute within 
10 Business Days of the end of the period specified in clause 16.3.2. 

16.3.4 If the dispute is not resolved within the period specified in clause 16.3.3, the 
Parties will meet within 5 Business Days of the last day in that period to 
discuss whether mediation or arbitration could be used to settle the dispute. 

16.3.5 If, and to the extent, the Parties do not agree to refer the dispute to mediation 
or arbitration, either Party may commence any other form of action to resolve 
the dispute, including proceedings in a court or tribunal of competent 
jurisdiction. 

16.3.6  If, and to the extent, the Parties agree to refer the dispute to mediation or 
arbitration, the procedure will be subject to the following: 

a. the cost of a Mediator or Arbitrator including the costs for the mediation or 
arbitration venue (as applicable) will be shared equally between the 
Parties; 

b. mediations will be non-binding and conducted under an agreed set of 
procedures of the type typically used for mediation in the Selected 
Location; 

c. arbitrations will be conducted under an agreed set of procedures of the 
type typically used for arbitration in the Selected Location; and 

d. if, after conducting mediation or arbitration, the dispute remains 
unresolved, either Party may commence any other form of action to 
resolve the dispute, including proceedings in a court or tribunal of 
competent jurisdiction. 

 

 

17. International Trade Restrictions 

17.1 General 17.1.1 Each Contract is subject to any applicable export or import restrictions of the 
United States and any other applicable jurisdiction. 

17.1.2 Each Party agrees that, unless specifically authorized by the applicable 
government authority, it will not knowingly, directly or indirectly, export (or re-
export) any item provided under a Contract to any jurisdiction or entity 
prohibited from receiving such item by any applicable export restriction, 
including:  

a. the U.S. Export Administration Regulations (15 C.F.R. §§ 730-774); 
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b. the economic sanctions regulations and guidelines administered by the 
U.S. Department of Treasury, Office of Foreign Assets Control; or 

c. the International Traffic in Arms Regulations (22 C.F.R. §§ 120-130). 

17.1.3  Customer will provide DXC with not less than 10 days’ prior written notice if 
any items provided by Customer are controlled for export under the International 
Traffic in Arms Regulations (22 C.F.R. §§ 120-130), the U.S. Export 
Administration Regulations (15 C.F.R. §§ 730-774) or any other applicable Law. 
Such notice must provide the proper export classification of the item. 

17.1.4 If Customer exports, imports or otherwise transfers any goods, services or 
technical data provided or performed under a Contract, Customer is 
responsible for compliance with applicable export or import restrictions, for 
obtaining any required export or import authorizations and will be responsible 
for any fines or penalties imposed because of non-compliance with any such 
restrictions.  

 

18. General Provisions 

18.1 Interpretation 18.1.1 In each Contract: 

a. clause headings, icons, figures, illustrations, and the table of contents, 
whether included or not included, are for convenience of reference only 
and will not enter into the interpretation of such provisions; 

b. unless otherwise specified, any reference to a “clause”, “section”, or 
“schedule” in a Contract Document is a reference to a clause, section or 
schedule of that Contract Document; 

c. unless otherwise specified, all references to days, months or years are 
references to calendar days, months or years; 

d. unless the context requires otherwise, the singular includes the plural and 
vice versa; and 

e. the use of the word ‘including’ must be construed as if it were followed by 
“(without limitation)”. 

18.1.2 Unless otherwise specified, terms defined in any Contract Document have the 
same meaning when used in any of the other Contract Documents. 

18.1.3 Each Party represents that each Contract is the product of negotiations 
between the Parties, each of whom has been or has had the opportunity to be 
represented by counsel in those negotiations. Any rules of construction relating 
to interpretation against the drafter of an agreement do not apply to Contracts 
and are expressly waived.  

18.2 Entire 

Agreement 

18.2.1 Each Contract represents the entire understanding of the Parties regarding its 

subject matter and supersedes any previous communication, agreement, 
representations or any terms on a Service Recipient purchase order or other 
Service Recipient document regarding that subject matter. 

18.3 Governing Law 18.3.1 A Contract will be governed by, and construed in accordance with, the Laws of 

the Selected Location. Each Party irrevocably and unconditionally submits to 
the exclusive jurisdiction of the courts of the Selected Location. 

18.4 Assignment 
and Change of 
Control 

18.4.1  A Party must not assign or transfer a Contract or any of its rights or 
obligations under a Contract without the prior written consent of the other 
Party, except as allowed under clause 18.4.2. 
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18.4.2 In the event of an acquisition, restructure or reorganization of a Party's 
corporate group, a Party may assign or transfer a Contract (or assign or 
transfer any of its rights or obligations under a Contract) to an Affiliate if that 
Affiliate is: 

a. financially sound and capable of carrying out its obligations under the 

applicable Contract; 

b. not a competitor of the other Party; and 

c. incorporated in the Selected Location or within the Country in which the 
Selected Location is situated. 

18.4.3 Under this clause 18.4, a change in Control affecting a Party is deemed to be 
an assignment by that Party of its rights under any Contracts entered into by it. 

18.5 No Third Party 
Beneficiaries 

18.5.1 Except as stated otherwise, each Contract is for the exclusive benefit of the 
Parties to that Contract and nothing in a Contract is intended to confer upon 
any Party other than DXC and Customer any rights, benefits or remedies of 
any kind or character. All claims under or related to a Contract can only be 
brought by the Parties to that Contract and a third party who is not a party to a 
Contract (including a Party’s Affiliates) has no right to enforce any term of the 
Contract. All applicable Laws stating otherwise are excluded to the fullest 
extent permitted. 

18.6 Anti-Corruption 18.6.1 Each Party:  

a. must comply with all applicable Laws relating to anti-bribery and anti-
corruption including the U.S. Foreign Corrupt Practice Act, the UK Bribery 
Act 2010 and the UK Criminal Finances Act 2017; and  

b. in connection with the transactions contemplated by a Contract, must not 
make any payment or transfer anything of value, offer, promise or give a 
financial or other advantage or request, agree to receive or accept a 
financial or other advantage either directly or indirectly to any government 
official or government employee (including employees of a government 
corporation or public international organization) or to any political party or 
candidate for public office; or to any other person or entity with an intent to 
obtain or retain business or otherwise gain an improper business 
advantage. 

18.7 Publicity and 
References 

18.7.1  Neither Party will, without the prior written approval of the other Party, 
make any public statement, announcement or media release about the other 
Party or its Affiliates. Each Party may use the name and logo of the other Party 
in any medium to make general references to the basic nature of the 
relationship between the Parties and the Services. 

18.7.2 Customer will, at DXC’s reasonable request, provide references to DXC 
prospective customers regarding DXC’s performance of the Services. In 
connection with each request by DXC for a reference: 

a. Customer will make appropriate and knowledgeable Customer Personnel 
available to meet with DXC’s prospective customer to discuss the 
Services and DXC’s performance of them; 

b. Customer may in the abovementioned meeting freely disclose to DXC’s 
prospective customer aspects of DXC’s performance of the Services and 
Customer’s satisfaction with them; 

c. Customer must not disclose the terms of the Contract or the Charges as 
they are Confidential Information of DXC; and 

d. Customer will not be obligated to act as a reference if, at the time the 
reference request is made, DXC is materially failing to meet the 
performance standards for the Services. 
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18.8 Notices 18.8.1   Each Party must send all notices to enforce or exercise specific rights 
under a Contract in writing to the other Party’s address for notices specified in 
the Execution Document. A notice may be: 

a. posted (using pre-paid registered mail); 

b. hand delivered; or 

c. sent by email. 

18.8.2  A notice will be deemed to be given:  

a. if posted, on the date of registered receipt at the recipient’s address;  

b. if delivered by hand, on the date of delivery; or 

c. if emailed, on the date recorded as sent on the device from which the 
Party sent the email, unless the sending Party receives an automated 
message that the email has not been delivered. 

18.8.3 If a notice is delivered by hand or email and received after 5:00pm (local time 
of the receiving Party) or not on a Business Day, it will be deemed given on the 
next Business Day. 

18.8.4 Any notice under clause 15 (Termination) or 16 (Dispute Resolution) sent via 
email must also be sent by registered mail or hand delivered. 

18.9 Enforceability 18.9.1 If any provision of a Contract is held to be invalid, illegal or unenforceable, the 
validity, legality and enforceability of the remaining provisions will not in any 
way be affected or impaired. As a substitute for an invalid, illegal or 
unenforceable provision, the Parties will negotiate in good faith an alternative 
provision consistent with the original intentions of the Parties. 

18.10 eSignature and 

Counterparts 

18.10.1 The Parties will use all reasonable endeavors to sign Execution Documents 

and other appliable Contract Documents by certified electronic signature (e.g. 
Adobe Sign, DocuSign, or a similar then current certified digital signature 
technology). The Parties agree that the electronic record shall be as valid and 
effective to bind the Party signing electronically identically to a paper copy 
bearing that Party’s hand-written signature. Therefore, the Parties agree that 
any certified electronic signature appearing on an Execution Document or 
another applicable Contract Document shall be treated, for purpose of validity, 
enforceability, and admissibility, the same as a hand-written signature. 

18.10.2  Each Execution Document may be executed in multiple identical 
counterparts, each of which will be deemed an original and all of which taken 
together will constitute one instrument. 

18.11 Survival 18.11.1 The clauses listed below, and any other clause which by its nature should 

survive to give adequate meaning and effect to its terms, will survive the 
termination or expiration of a Contract: 

a. Clause 4 (Financial Terms); 

b. Clause 7 (Intellectual Property); 

c. Clause 8 (Confidentiality); 

d. Clauses 9.2 (Non Solicitation) and 9.3 (No Transfer); 

e. Clauses 12.4, 12.5 and 12.6 (Indemnities); 

f. Clause 13 (Liability); 

g. Clause 16 (Dispute Resolution); and 

h. Clause 17 (International Trade Restrictions). 
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18.12 Amendments 18.12.1  Changes or modifications to a Contract Document may only be made by a 
written amendment signed by both Parties. The Parties will use all reasonable 
endeavors to sign changes and modifications to Contract Documents by 
certified electronic signature as set out in clause 18.10.1. 

18.13 Waiver 
18.13.1   Clauses and rights in a Contract can only be waived in writing signed 

by an authorized representative of the waiving Party. Failure or delay of a Party 
in exercising a right under a Contract does not waive that Party’s rights. A 
waiver will only waive the relevant rights in the specific circumstances and will 
not waive any other rights, or the same rights in other circumstances. 

  



Contract Reference: DXC/[Customer] – Contract [001/18102019]  Base Terms 

 

 Fast Track | Version 3.1.6 Page 29 of 32 

 

Schedule 1 Definitions 

 

Addenda or Addendum: supporting documents specified in 

the Execution Document as ‘addenda’ or an ‘addendum’. 

Addenda may apply to the Contract as a whole, one or more 

Modules or one or more Solution Packs, as set out in the 

Execution Document. 

Affiliate: any entity Controlled by, Controlling, or under 

common Control with a Party. 

Arbitrator: an independent arbitrator appointed jointly by the 

Parties, or if the Parties cannot agree on an arbitrator within 5 

Business Days of referral to arbitration, an arbitrator 

nominated by the Institute of Arbitrators and Mediators (or 

similar industry body) in the Selected Location. 

Base Terms: the terms contained in this document, which 

are applicable to DXC’s performance of all Services to all 

Service Recipients. 

Business Day: any day that is not a weekend or a public 

holiday observed in the Selected Location. 

Change Request: a written request for a Contract Change 

under clause 5.1. 

Change Proposal: DXC’s response to a Customer submitted 

Change Request which may include associated proposed 

operational, financial, and other modifications to the Contract 

and Services that DXC believes reasonable to implement the 

Contract Change. 

Charges: the amounts that DXC is entitled to charge 

Customer for Services performed under a Contract and any 

other amounts payable by Customer to DXC under the 

Contract. 

Confidential Information: all information disclosed by or on 

behalf of a Party (or a Party’s Affiliate) in connection with a 

Contract or created using that information that is confidential 

in nature and designated as confidential or which a 

reasonable person receiving the information would realize is 

sensitive or confidential, and all information to the extent it is 

derived from that information (including each Contract and 

information related to the Charges) but excludes information 

which: 

a. is already known without an obligation of 

confidentiality other than under a Contract; 

b. is publicly known or becomes publicly known without 

any breach of obligation not to disclose that 

information; 

c. is rightfully received from a third party having no 

obligation not to disclose that information; or 

d. is independently developed without use of the other 

Party’s Confidential Information. 

Contract: each Contract comprises: 

a. an Execution Document executed by the Parties; 

b. these Base Terms; 

c. the Module(s) specified in the applicable Execution 

Document; 

d. the Solution Pack(s) specified in the applicable 

Execution Document; 

e. any Addenda specified in the applicable Execution 

Document; and 

f. any other supporting documents (such as orders for 

Services under a Solution Pack) specified in the 

Execution Document or applicable Solution Packs. 

Contract Change: any change that alters the nature or scope 

of Services (including the cost of either receipt or 

performance of Services) or is otherwise deemed a Contract 

Change under a Contract. For the avoidance of doubt, 

volumetric changes for which a price can be calculated under 

a Contract do not represent a Contract Change. 

Contract Document: any of the documents listed as 

comprising a Contract. 

Contract Term: the contract term specified in the Execution 

Document and any extensions agreed by the Parties under 

clause 1.3.3. 

Control: any situation where a person (Controlling Person) 

has, or is entitled to acquire, the right or power to secure, 

whether indirectly or directly, that the affairs of another person 

are conducted under the wishes of the Controlling Person. 

COTS: a software or hardware product that is commercially 

available in the general marketplace and not materially 

modified by DXC. 

Critical Service Level: a Service Level designated as 

‘critical’ and subject to Service Credits as set out in a 

Contract. 

Customer: the Party named as Customer on the Execution 

Document. 

Customer Data: all information provided to DXC by or on 

behalf of a Service Recipient for storage, manipulation, or 

processing by DXC under or in connection with a Contract. 

Customer Delay: a delay caused or contributed to by (a) an 

act or omission (including a failure to perform an obligation or 

responsibility under a Contract) of a Service Recipient, a 
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Service Recipient’s Affiliates or Personnel or third parties 

under the control of a Service Recipient, not otherwise 

expressly permitted under a Contract or (b) DXC's reasonable 

reliance on instructions or other information provided by a 

Service Recipient.  

Customer IP: any Intellectual Property of Customer or 

another Service Recipient as defined in clauses 7.3.1 and 

7.3.2. 

Customer Laws: all Laws applicable to the Service 

Recipients’ businesses and the industries in which they 

operate, and the receipt and use of Services under a 

Contract. 

Data Cap: the total amount of the Charges paid or payable by 

Customer under the applicable Contract giving rise to the 

liability during the 18 months preceding the date of the first 

event which Customer alleges gave rise to liability. If the 

Contract Term is less than 18 months or if 18 months has not 

elapsed between the Effective Date of the Contract and the 

first event that gave rise to the liability, then the Data Cap will 

be an amount calculated by multiplying by 18 the average of 

the monthly Charges under the applicable Contract giving rise 

to the liability paid or payable by Customer between the 

Effective Date of the Contract and the first event that gave 

rise to the liability. 

Data Standard of Care: the security standard specified in the 

applicable Solution Pack and using DXC’s then standard and 

applicable policies and practices for protection of Customer 

Data or, if no requirements are stipulated, Good Industry 

Practice. 

Disengagement Plan: a plan that sets out the scope, 

timeframe and Charges for Disengagement Services to be 

performed by DXC on termination of a Contract in order to 

effect an orderly transfer of Services from DXC to a Service 

Recipient or a third party service provider. 

Disengagement Services: Services specified in a 

Disengagement Plan. 

Dispute Notice: has the meaning set out in clause 16.1.2. 

Due Date: the date 30 days after the date of the applicable 

DXC invoice. 

DXC: the entity named as “DXC” on the Execution Document. 

DXC IP: any Intellectual Property of DXC as defined in clause 

7.2, including DXC Tools. 

DXC Tools: all know-how, works, methodologies, processes, 

technologies, algorithms, development tools or forms, 

templates or output used in performing Services which: 

a. are based on trade secrets or proprietary information 

of DXC; or 

b. are otherwise owned or licensed by DXC,  

and all improvements to such items that are developed or 

created by or on behalf of DXC in the course of performing 

Services without reference to or use of Customer IP. 

Effective Date: the effective date specified in an Execution 

Document or, if no date is specified, the date that the last 

Party signs the Execution Document. 

Execution Document: the document in a form to be agreed 

between the Parties to be executed by the Parties that 

contains agreed details for the performance of Services under 

a Contract and incorporates by reference, these Base Terms, 

the applicable Module(s), Addenda and Solution Packs. 

Expedited Dispute: any of the following disputes to be dealt 

with under clause 16.2: 

a. a payment dispute under clause 4.2; 

b. a dispute as to the adjustment to Charges as a result 

of a Staff Transition under clause 9.3.2; or 

c. any other dispute specified in the Contract as an 

Expedited Dispute. 

Expert: an independent individual appointed jointly by the 

Parties who is familiar with disputes similar to the relevant 

Expedited Dispute and is under an agreed confidentiality 

agreement with the Parties to not disclose Confidential 

Information to third parties. 

Force Majeure Event: any event or circumstance beyond a 

Party’s reasonable control, including natural disasters, health 

crises, riots, war, terrorism, civil disorder, court order, acts or 

regulations of governmental bodies, labor disputes, or failures 

or fluctuations in electrical power or telecommunications 

services, which could not have prevented by reasonable 

precautions. 

General Cap: the total amount of the Charges paid or 

payable by Customer under the applicable Contract giving 

rise to the liability during the 18 months preceding the date of 

the first event which Customer alleges gave rise to liability. If 

the Contract Term is less than 18 months or if 18 months has 

not elapsed between the Effective Date of the Contract and 

the first event that gave rise to the liability, then the General 

Cap will be an amount calculated by multiplying by 18 the 

average of the monthly Charges under the applicable 

Contract giving rise to the liability paid or payable by 

Customer between the Effective Date of the Contract and the 

first event that gave rise to the liability. 

Good Industry Practice: application by a Party of standards 

currently generally applied in that Party’s industry by skilled 

and experienced persons in organizations of similar size to 

and with similar resources as that Party. 

Gross Negligence: an act or failure to act which seriously 

and substantially deviates from a reasonable and competent 

course of action that would ordinarily be expected of a person 

engaged in the same type of undertaking under the same or 
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similar circumstances and which is in reckless disregard of 

serious consequences known to the Party committing the act 

or failure. Gross Negligence involves conduct that is extreme 

when compared with ordinary negligence. 

Indemnified Party: the Party entitled to the benefit of an 

indemnity set out in the Contract. 

Indemnifying Party: the Party providing an indemnity set out 

in the Contract. 

Insolvency Event: one or more of the following events: 

a. a Party is (or states that it is) insolvent or under 

administration; 

b. a Party is in liquidation, in provisional liquidation, under 

administration or wound up or has had a controller 

appointed to its property;  

c. a Party is subject to any arrangement, assignment, 

moratorium or composition, protected from creditors 

under any statute or dissolved;  

d. a Party is taken to have failed to comply with a 

statutory demand; or 

e. a Party is otherwise unable to pay its debts when they 

fall due. 

Intellectual Property or IP: all registered and unregistered 

rights in respect of any copyright, designs, circuit layouts, 

trademarks, know-how, patents, inventions, discoveries and 

domain names and all other intellectual property as 

recognized and as to which rights are enforced by an 

applicable jurisdiction. 

Interest Rate: the Secured Overnight Financing Rate (SOFR) 

published on the Due Date plus 0.01%, calculated and 

applied daily (or the highest rate permitted by Law, if less). 

Law: any statute, regulation (including binding requirements 

or practice guides issued by a regulatory body), by-law, 

ordinance or subordinate legislation in force from time to time 

in the relevant jurisdiction to the extent the foregoing has the 

force of law as to the applicable Party. 

Liquidated Damages: any liquidated damages specified in a 

Contract, which the Parties agree represent a genuine pre-

estimate of the anticipated loss arising as a result of the 

breach giving rise to a liability to pay liquidated damages. 

Losses: any claims, actions, damages, liabilities, costs and 

expenses of every kind and nature, including reasonable legal 

fees and expenses. 

Malware: any computer software intentionally designed to 

cause damage to a computer, server, client, application or 

computer network. Malware may take different forms 

including computer viruses, worms, trojan horses, 

ransomware, spyware, adware, or scareware. 

Mediator: an independent mediator appointed jointly by the 

Parties, or if the Parties cannot agree on a mediator within 5 

Business Days of referral to mediation, a mediator nominated 

by the Institute of Arbitrators and Mediators (or similar 

industry body) in the Selected Location. 

Module(s): the Managed Services Module, Next Generation 

IT Services Module, Application Services Module, Hardware 

Module, Cloud and SaaS Module and/or Professional 

Services Module. 

Open Source Software: any software, library, utility, tool, or 

other computer or program code (collectively, Code) that is 

licensed or distributed as “freeware”, “open source” (or similar 

terminology) under terms and conditions that impose a 

requirement that the Code be made available and/or 

distributed in source code form (and may also impose other 

potential license restrictions and requirements). Open Source 

Software includes, Code licensed or distributed under any of 

the following licenses or distribution models: the GNU 

General Public License (GPL), GNU Library General Public 

License (LGPL), BSD licenses and the Apache License. 

Outstanding Charges: has the meaning set out in clause 

15.3.1a. 

Outstanding Payment Date: has the meaning set out in 

clause 15.3.1a. 

Party or Parties: DXC or Customer or both according to the 

context. 

Personal Information: Customer Data which relates to a 

living individual who is identified or can be identified: 

a. from that data; or 

b. from that data and other information which is in the 

possession of, or is likely to come into the possession 

of, the Customer. 

Personal Information includes any expression of opinion 

about the individual and any indication of the intentions of the 

Customer or any other person in respect of the individual. 

Personnel: a Party's employees, agents and contractors. 

Pre-Existing IP: all IP existing on or prior to the Effective 

Date of the applicable Contract. 

Privacy Laws: all Laws, in force from time to time, relating to 

protection of Personal Information, the Processing of 

Personal Information, privacy and/or electronic 

communications, that are applicable to performance or receipt 

of the Services. 

Process/Processing: obtaining, recording or holding the 

Personal Information or carrying out any operation or set of 

operations whether or not by automatic means on the 

Personal Information, including: 
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a. organization, adaptation or alteration of the Personal 

Information; 

b. retrieval, consultation or use of the Personal 

Information;  

c. disclosure of the Personal Information by 

transmission, dissemination or otherwise making 

available; or 

d. alignment, combination, blocking, erasure or 

destruction of the Personal Information. 

Restricted Person: any officer or employee (including any 

manager, senior manager or senior executive): 

a. of the other Party; or 

b. of any Affiliate of the other Party (including any 

manager, senior manager, or senior executive), 

who, in either case, is or was involved in (a) developing the 

solution set out in an applicable Solution Pack for the 

Customer or (b) performing, managing or evaluating the 

Services during the Contract Term. 

Selected Location: the jurisdiction specified as the selected 

location in the Execution Document for a Contract. 

Service Credit: the amount payable by DXC to Customer for 

an unexcused failure to meet a Critical Service Level, as 

specified in a Contract. 

Service Level: a quantitative performance standard for 

Services set out in a Solution Pack included in a Contract. 

Service Level does not include performance metrics identified 

as Service Levels which are described as objectives, targets 

or similar. 

Service Recipient: Customer and any Customer Affiliate 

specified as “Service Recipient” in the Contract. 

Services: the services which DXC has agreed to perform for 

Customer set out in a Contract. 

Solution Pack: the Solution Pack documents specified in the 

Execution Document, with each Solution Pack describing: 

a. the scope of Services to be performed by DXC; 

b. the Charges for Services; and 

c. any Service Levels that apply to the performance of 

Services. 

Solution Pack Term: duration for the performance of 

Services under a Solution Pack. 

Staff Transition: the transition or transfer (including by way 

of recruitment) of any staff from Customer, its Affiliates or 

subcontractors to DXC or any of its Affiliates or 

subcontractors including whether pursuant to the Transfer 

Regulations or as otherwise required by law or agreed 

between the Parties. 

Taxes: taxes, fees, surcharges and duties (whether existing 

or new), including goods and services taxes, value added 

taxes, stamp duties and governmental charges of all kinds but 

excluding any taxes on a Party’s real or personal property and 

net income. 

Termination Charge: the amount payable under a Contract 

upon certain termination events or expiry, as specified in the 

applicable Contract. 

Third Party IP: any IP owned by a third party (other than a 

DXC Affiliate or Service Recipient) and any modifications, 

enhancements or derivative works in respect of that IP. 

Transfer Regulations: 

a. in relation to any European Union (EU) member 

states, any local legislation implementing Council 

Directive 2001/23 of 12 Mar. 2001 on the 

approximation of laws of European member states 

relating to the safeguarding of employees' rights in the 

event of transfers of undertakings, businesses or parts 

of undertakings or businesses as amended or 

replaced from time to time (the Acquired Rights 

Directive or ARD) or any other legislation having the 

same or broadly similar effect; and 

b. in relation to any non-EU member states, any local 

legislation that has the same or broadly similar effect 

to the provisions of the ARD. 

Willful Misconduct: any act or omission of a Party which is 

wrongful and willfully intended to harm the interests of the 

other Party, provided however that negligence (including 

Gross Negligence), an error of judgment or mistake of a 

person, or an exercise of rights by a Party does not of itself 

amount to Willful Misconduct. 
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 Managed Services 

 Supply of 

Managed Services 

1.1.1 DXC will provide Managed Services under a Contract to Service Recipients 

in accordance with the following Contract Documents: 

a. the Contract’s Execution Document;  

b. the Addenda identified as applicable to this Managed Services Module 
in the Contract’s Execution Document;   

c. this Managed Services Module;  

d. the Base Terms (and any Addenda applicable to the entire Contract);   

e. Solution Packs identified as related to this Managed Services Module 
in the Contract’s Execution Document (and any Addenda identified as 
applicable to those Solution Packs in the Contract’s Execution 
Document); and  

f. the applicable supporting documents expressly referenced or 
incorporated in any of the above. 

1.1.2 The Parties acknowledge that this Managed Services Module only applies 
to the provision of Managed Services and does not apply to any other 
Services.  

 Service 

Commencement 
1.2.1 Managed Services will commence on the Service Commencement Date.  

 

 Transition 

 Transition 
Responsibilities  

2.1.1  Each Party’s responsibilities for Transition of Managed Services (if any) 
under a Contract will be set out in any applicable Solution Pack(s) and 
Addenda for that Contract. 

2.1.2  Customer will provide DXC with general cooperation, information and 
access to facilities and staff as specified in a Contract and as otherwise 
reasonably requested by DXC to enable DXC to complete its Transition 
responsibilities. 

 Transition Charges 2.2.1 In consideration for DXC performing its Transition responsibilities, Customer 
will pay to DXC any Charges for such Transition responsibilities specified in 
the Contract.  

 Transition Delays 
2.3.1  When a Party becomes aware of a material delay in performance of its 

Transition responsibilities, that Party must as soon as practicable provide 
notice of the detailed particulars of the delay to the other Party, regardless 
of the cause. 

2.3.2  To the extent set out in a Solution Pack for Managed Services, 
Liquidated Damages (if any) will be payable by DXC to Customer if DXC 
fails to achieve a Critical Transition Milestone(s) specified in that Solution 
Pack in all material respects and that failure is not otherwise excused under 
clause 11.1.1 of the Base Terms. Liquidated Damages are subject to the 
General Cap and will not exceed the Liquidated Damages Cap for Managed 
Services. 
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2.3.3 DXC will earn back all Liquidated Damages paid or payable to Customer for 
Managed Services Critical Transition Milestones under a Contract if: 

a. the final Critical Transition Milestone under that Contract is delivered 
by DXC on time; or 

b. where not delivered on time, the failure to meet the final Critical 
Transition Milestone in all material respects is otherwise excused 
under clause 11.1.1 of the Base Terms. 

2.3.4 Following the date of the final Critical Transition Milestone under a Contract, 
DXC may invoice the Customer for any earn back amounts owed to it under 
this clause 2.3. 

 

 Third Party Contractors 

 Cooperation 3.1.1 DXC will cooperate with Customer’s other service providers at no additional 
cost: 

a. as agreed in a Contract; and  

b. as reasonably requested by Customer to allow the proper performance 
of services provided by such other service providers if such 
cooperation can reasonably be performed by DXC Personnel: 

i. assigned on a substantially full-time basis to deliver the Managed 
Services; 

ii. during their normal workday; and 

iii. without derogation of their other duties.  

3.1.2 To the extent cooperation with Customer’s other service providers exceeds 
the limits set out in clause 3.1.1b, DXC may elect to charge Customer for 
that cooperation: 

a.  on a time and materials basis using the applicable rates set out in 
the Contract; or 

b. if there is no applicable rate, at DXC’s then standard commercial rates. 

 Affected 
Agreements 
Transfer In 

3.2.1  At a date agreed between the Parties, DXC (or its Affiliates) will accept 
assignment of Affected Agreements, provided that DXC has reviewed such 
agreements and Customer has agreed with the third party any amendments 
reasonably required by DXC. 

3.2.2 Customer warrants that: 

a. it has complied with all the provisions of each Affected Agreement from 
its effective date and will continue to do so until the date of assignment 
to DXC; 

b. it will satisfy, in full, all outstanding payment obligations for products or 
services delivered by the third party to Customer (and any other 
Service Recipients) under an Affected Agreement prior to the date of 
its assignment;  

c. it will bear any cost to amend, assign to DXC (or its nominated 
Affiliate), or otherwise allow DXC (or its nominated Affiliate) to use 
Affected Agreements to provide the Managed Services; and 

d. no disputes exist between Customer and the applicable third party in 
respect of each Affected Agreement as at the date of assignment. 
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 Affected 

Agreement 
Transfer Out 

3.3.1 On termination or expiry of a Contract, or the termination or expiry of the 

Managed Services under a Contract, for each of the Contract’s Affected 
Agreements which remains in force at the effective date of such termination 
or expiry, Customer will, at its option, pay to DXC either: 

a. any termination charges identified in the Affected Agreement; or 

b. any costs incurred by DXC to assign the Affected Agreements from 
DXC (or its Affiliates) to Customer or its nominee. 

 

 Acceptance of Deliverables 

 Applicability 4.1.1  Except to the extent otherwise provided in the Acceptance Test Plan (if 
any) or a Solution Pack of a Contract, this clause sets out the procedure for 
acceptance of deliverables specified in that Contract. 

 Acceptance 

Criteria 
4.2.1  The acceptance procedure set out in clause 4.3 will only apply to 

deliverables for which acceptance criteria are specified in the applicable 
Acceptance Test Plan or Solution Pack. 

4.2.2 To the extent practicable, acceptance criteria must be objective, 
measurable and enable repeatable tests based upon Customer’s 
anticipated use of the relevant deliverable. 

4.2.3 If no acceptance criteria for a deliverable are specified in a Contract, the 
deliverable will be deemed accepted on its receipt by Customer, provided 
that, in the case of a document (of any type or format), the deliverable 
contains, in all material respects, the applicable content specified in the 
Contract.  

 Acceptance 
Procedure 

4.3.1  Before notifying Customer that a deliverable is ready for review, DXC 
will satisfy itself that the deliverable meets the applicable acceptance 
criteria specified in the applicable Acceptance Test Plan or Solution Pack in 
all material respects. 

4.3.2    After DXC gives notice that a deliverable is ready for review, 
Customer must review that deliverable and perform any acceptance tests in 
accordance with the applicable Acceptance Test Plan or Solution Pack. 
Within 5 Business Days of receipt of a deliverable for review, Customer 
must provide written notice to DXC that: 

a. if the acceptance criteria have been met in all material respects, the 
deliverable is accepted; or 

b. otherwise: 

i. the deliverable is accepted, subject to any work-around agreed 
with DXC; 

ii. the requirement for acceptance testing of that deliverable is 
waived; or 

iii. the deliverable is not accepted, because the acceptance criteria 
for the deliverable have not been met in all material respects. 

4.3.3 If Customer provides written notice under clause 4.3.2b.iii that a deliverable 
is not accepted: 
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a.  Customer must provide sufficient detail in its notice to permit DXC 
to reasonably understand: 

i. which acceptance criteria were not met; 

ii. why Customer considers such acceptance criteria were not met; 
and 

iii. what changes need to be made for the deliverable to meet such 
identified acceptance criteria; and 

b. subject to receipt of a notice as set out in clause 4.3.3a, DXC will remedy 
the defects identified at DXC’s expense and resubmit the corrected 
deliverable for further acceptance testing within a reasonable period (in 
which case clauses 4.3 and 4.4 will apply following resubmission). 

4.3.4   If a deliverable has failed acceptance testing on at least two 
occasions, in addition to providing a written notice to DXC in accordance 
with clause 4.3.2b.iii, the Customer may elect to issue a Dispute Notice 
under clause 16.1.2 of the Base Terms to seek to resolve the matter 
(without limiting any other remedy). 

 

 Acceptance Date 4.4.1 A deliverable is deemed accepted on the earliest of the following dates: 

a. the date Customer provides notice in respect of the deliverable under 
clause 4.3.2a, 4.3.2b.i or 4.3.2b.ii; 

b. the date Customer begins to use the deliverable other than as part of a 
review or testing for acceptance purposes under this clause; and 

c. if Customer fails to provide written notice within the period set out in 
clause 4.3.2, the date at the end of that period. 

 

 Technology Evolution 

  General 5.1.1 The Managed Services include:  

a. normal, evolutionary changes in methods, processes and technologies 
which DXC introduces from time to time, without additional charges, in 
the normal course of its business generally; and  

b. scheduled refresh and upgrades specified in a Contract.  

5.1.2  All other changes must be authorized under clause 5 (Contract 
Changes) of the Base Terms. 
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 Service Levels and Service Credits 

  General 
6.1.1  To the extent Service Levels are specified in a Solution Pack for 

Managed Services, such Service Levels will apply to those Managed 
Services with effect: 

a. from the date specified in the Solution Pack; or 

b. if no date is specified, from the Service Commencement Date.  

6.1.2   To the extent Service Levels are specified in a Solution Pack, DXC 
will implement measurement and monitoring tools, metrics and standard 
reporting procedures to the extent reasonably required to measure and report 
DXC’s performance of the Managed Services against those Service Levels. 
The nature, extent and frequency of the reports to be provided to Customer (if 
any) will be as specified in the Solution Pack. 

6.1.3  In the event of an unexcused failure to meet a Critical Service Level for 
Managed Services, any applicable Service Credit and earn back will be 
calculated and invoiced in accordance with the applicable Solution Pack. 
Service Credits (if any) will not exceed the Service Credit Cap. 

6.1.4  If there is no payment mechanism provided for Service Credits set out in 
a Solution Pack, any Service Credits and earn backs will be included, to the 
extent practicable, on invoices for the month following that in which the 
Service Credit was incurred or earn back earned. 

6.1.5 If Customer is entitled to terminate a Contract for material breach, Customer 
may seek damages up to the applicable limitation of liability (minus any 
Service Credits assessed or paid) and exercise any other available rights or 
remedies. 

 

 Personnel 

 Key Positions 7.1.1 Each of the DXC Personnel listed in Key Positions (if any) will devote 

substantially all their normal working time and effort to the performance of the 
Managed Services for Customer for, at a minimum, the period specified for 
each Key Position set out in the Contract.  

7.1.2 Before assigning an individual to a Key Position, DXC will: 

a.  notify Customer of the proposed assignment; 

b.  subject to applicable Law and DXC’s standard personnel practices, 
provide Customer with a resume and any other job-related information 
about the individual, if reasonably requested by Customer; and 

c. introduce the individual to appropriate Customer representatives, either 
by telephone or, if reasonably requested by Customer, in person.  

7.1.3  Unless Customer objects on reasonable grounds to the proposed 
assignment within 7 days after the introduction, DXC may assign the 
individual to that Key Position.  

7.1.4 DXC may remove or replace any person in a Key Position following the 
expiry of any specified minimum period. 
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7.1.5 During any applicable minimum period, DXC may remove or replace any 
person in a Key Position at any time: 

a. in case of their death, disability, extended leave of absence, 
resignation, termination for cause; or 

b.   with the consent of Customer (such consent not to be 
unreasonably withheld or delayed) and provided DXC notified 
Customer 30 days in advance, 

and DXC will use commercially reasonable efforts to provide a handover 
period for any individual replacing someone in a Key Position and to 
minimize any disruption to performance of the Managed Services. 

 

 Removal Requests 7.2.1  Customer may request removal of any DXC Personnel from the 
provision of Managed Services, if in Customer’s reasonable opinion: 

a. the individual does not have the necessary experience or qualifications 
to provide the Managed Services or does not perform the Managed 
Services in compliance with the Contract; 

b. the individual's presence poses a risk to health or safety to that person 
or another; 

c. the individual is causing significant disruption to Customer’s business; 
or 

d. there are other reasonable and lawful grounds which justify such 
removal. 

7.2.2  Customer’s removal request will be in writing and will include the specific 
reasons for the request, together with supporting information. If reasonably 
requested to do so by Customer, DXC will immediately remove the 
individual from all Customer sites, pending its investigation into Customer’s 
concerns. 

7.2.3 DXC will have 30 days from receipt of Customer’s removal request in which 
to remedy the problem to the reasonable satisfaction of Customer and, if 
unable to do so, will promptly remove the individual. 

 

 Subcontracts 

 Use of 

Subcontractors 

8.1.1 The Parties agree that the Managed Services may be provided by DXC, its 

Affiliates and/or subcontractors in DXC’s sole discretion, provided that: 
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a. DXC will remain responsible for the obligations performed by its 
Affiliates and subcontractors to the same extent as if such obligations 
were performed by DXC; and 

b. DXC may only subcontract Material Managed Services to Approved 
Subcontractors. 

 

 Disengagement 

 Disengagement 

Services 
9.1.1    If required under a Contract, DXC and Customer will jointly 

develop a Disengagement Plan at least 6 months before expiry or 
termination of the Contract Term (or such other period agreed between the 
Parties). 

9.1.2  DXC will provide the Disengagement Services to Customer in 
accordance with the Disengagement Plan. To the extent specified in the 
Disengagement Plan, DXC will: 

a.  provide Customer with reasonably detailed specifications for the 
hardware, software and other items dedicated exclusively to the 
performance of the Managed Services and required by the Successor 
Supplier(s) to properly provide the Managed Services (in addition, DXC 
will consult with Customer regarding procurement of such hardware, 
software and other items); and 

b. provide reasonable knowledge transfer regarding the Managed 
Services to the Successor Supplier(s). 

9.1.3  Customer will comply with its obligations in the Disengagement Plan 
and will ensure that the Successor Supplier(s) reasonably cooperates with 
DXC to enable DXC to complete its Disengagement Services according to 
any timeframes specified in the Disengagement Plan. 

9.1.4 The provisions of the relevant Contract will remain in effect for the duration 

of the Disengagement Services to the extent they apply to the Managed 
Services. Such provisions will also apply to all activities conducted by DXC 
to the extent necessary to govern the performance of the Disengagement 
Services.  

9.1.5  Unless otherwise stated in a Disengagement Plan, performance of the 
Disengagement Services will not extend beyond 12 months after 
termination or expiry of the applicable Contract. 

 Disclosure of 

Information 

9.2.1 DXC will not be required to disclose any of its proprietary information or 

Confidential Information to any third party Successor Supplier(s), except to 
the extent that: 

a. Customer is entitled to receive Confidential Information under the 
Contract; and 

b. prior to providing any Disengagement Services, the third party 
Successor Supplier(s) enters into a confidentiality agreement in a form 
reasonably required by DXC for the protection of DXC’s Confidential 
Information. 

 Disengagement 
Charges 

9.3.1  Unless otherwise specified in the applicable Contract or in a 
Disengagement Plan: 
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a. there will be no additional charge by DXC for the Disengagement 
Services if, during the Contract Term, DXC employees assigned to 
provide Managed Services (other than Disengagement Services) on a 
substantially full time basis during the Disengagement Period can 
perform the Disengagement Services in their normal workday without 
derogation of their other duties; and 

b. except for those Disengagement Services able to be performed by 
DXC employees during the Contract Term in accordance with clause 
9.3.1a, DXC will charge for the Disengagement Services on a time and 
materials basis at the rates specified in the Contract or, if no applicable 
rates are specified, at DXC’s then standard commercial rates (at the 
same time and in the same manner as specified for payment of the 
Charges due in respect of the Managed Services). 

9.3.2 To the extent that the Parties agree that DXC will continue to provide 
Services during the Disengagement Period but after the end of the Contract 
Term, Customer will continue to pay to DXC the Charges set out in that 
Contract at the times and in the manner specified. DXC will use 
commercially reasonable efforts to comply with applicable Service Levels 
during the Disengagement Period but will not be liable for any Service 
Credits. 

9.3.3 To the extent DXC’s ability to deliver the Services is adversely affected by 
the transfer of Managed Services to Customer (or its nominee), DXC will be 
excused from its obligations and responsibilities in respect of those 
Managed Services. 

 Asset Transfers 
9.4.1  To the extent that Customer requests and DXC agrees (in its sole 

discretion) to transfer assets dedicated to Customer’s account at the 
termination or expiry of an applicable Contract, or termination or expiry of 
the Managed Services under an applicable Contract, those assets will be 
sold to Customer (or its nominee) subject to Customer’s payment of: 

a. the price agreed for those assets in the Disengagement Plan; or 

b. if no price is agreed, the DXC net book value at the date of transfer. 

9.4.2  Unless otherwise agreed in the Disengagement Plan, during the period 
commencing 3 months before the start of the Disengagement Period until 
the end of the Disengagement Period, DXC will not redeploy or dispose of 
any assets agreed in the Disengagement Plan to be sold to Customer (or its 
nominee) without Customer’s consent. Customer must pay all Taxes, 
shipping, transfer and similar charges payable to third parties in connection 
with the legal, physical or electronic transfers of tangible or intangible 
assets sold to Customer (or its nominee). 

9.4.3 Assets sold to Customer (or its nominee) are sold ‘as-is’, without warranty 

of any kind, other than DXC’s warranty that it transfers the assets without 
encumbrance. Title in the assets will transfer to Customer (or its nominee) 
on receipt of payment in full by DXC of the agreed price plus payment of all 
additional amounts in clause 9.4.2. Risk of loss in the assets will pass to 
Customer (or its nominee): 

a. when the assets leave DXC’s premises; or 

b. if the assets are on Customer’s premises at termination or expiry of the 
applicable Contract, when the sale of assets concludes.  

 Personnel 
Transfers 

9.5.1  If, on the termination or expiry of an applicable Contract or the 
termination or expiry of the Managed Services under an applicable 
Contract, the Transfer Regulations apply or the Parties otherwise agree that 
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DXC Affected Personnel will transfer to the Successor Supplier(s), each 
Party must: 

a. comply fully with its legal obligations under all Transfer Regulations to 
the extent applicable (including its obligations regarding consultation 
and giving of information); and  

b. co-operate with the other in seeking to ensure the orderly transfer of 
any DXC Affected Personnel to the Successor Supplier(s).  

9.5.2 If Customer is not the Successor Supplier, Customer will ensure that the 
Successor Supplier(s) comply with this clause 9.5. 

9.5.3   Unless agreed otherwise in the Disengagement Plan, during the 
period commencing 3 months before the start of the Disengagement Period 
until the end of the Disengagement Period, DXC will not, without 
Customer’s consent (such consent not to be unreasonably withheld): 

a. dismiss (other than for cause), reassign or replace any DXC Affected 
Personnel; or 

b. materially change the compensation or terms of employment of DXC 
Affected Personnel other than in the normal course of business or as 
part of any broader exercise unrelated to the provision of Services 
under the Contract.  

 

 Termination for Convenience 

  General 10.1.1  Subject to any minimum term commitment specified in a Contract, 
Customer may terminate the Managed Services under a Contract for its 
convenience by giving DXC at least 3 months’ prior written notice 
designating the effective date of termination. 

10.1.2 If Customer terminates the Managed Services under this clause 10.1, 
Customer must pay: 

a. the Charges for Managed Services due under that Contract up to the 
effective date of termination; and  

b. the applicable Termination Charges for the terminated Managed 
Services. 

10.1.3 Termination of Managed Services under a Contract does not automatically 
terminate any other Services under that Contract. 

10.1.4  Customer may terminate a Solution Pack for Managed Services for its 
convenience in accordance with the terms of that Solution Pack and this 
clause 10.1. 
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 Definitions 

11.1.1  Defined terms used in this Module are defined in the Base Terms or in this clause 11. 

11.1.2 In this Module: 

Acceptance Test Plan: the written plan agreed between the 

Parties for conduct of acceptance of deliverables that 

specifies some or all the following: 

a. the deliverables to be tested, the tests to be conducted 

and the acceptance criteria to satisfy those tests; 

b. allocation of each Party’s responsibilities in relation to 

testing; 

c. which Party is to provide the test environment and 

related resources; 

d. the methodology and process for conduct of the 

acceptance tests; or 

e. a schedule for conducting acceptance tests. 

Affected Agreement: an agreement between a third party 

and the Customer identified in the Contract for potential 

assignment to DXC. 

Approved Subcontractor: a subcontractor approved in 

writing by Customer to provide Material Managed Services 

(including any subcontractor identified as an Approved 

Subcontractor in an Execution Document or Solution Pack). 

Critical Transition Milestone: a milestone identified as a 
critical Transition milestone in a Contract. 

Disengagement Period: the period during which DXC 
provides Disengagement Services as agreed in the 
Disengagement Plan. 

Disengagement Plan: a document developed jointly 
between the Parties setting out the services to be provided by 
DXC during the Disengagement Period (Disengagement 
Services) and the corresponding Customer responsibilities to 
transition the Managed Services provided under a Contract in 
an orderly fashion from DXC to the Successor Supplier(s). 

DXC Affected Personnel: 

a. any employees of DXC, its Affiliates or subcontractors 
who are wholly or mainly assigned to the Managed 
Services immediately before expiry, termination or 
partial termination of that Contract, and who are in-
scope to transfer to a Successor Supplier(s) upon 
such expiry or termination by operation of the Transfer 
Regulations; and/or 

b. any Personnel of DXC or its Affiliates or their 
respective subcontractors who are named in the 
Disengagement Plan as transferring personnel. 

Key Positions: the roles specified as Key Positions for 

Managed Services in a Contract (if any). 

Liquidated Damages Cap: 

a. the amount specified in the applicable Contract as the 

Liquidated Damages cap for Managed Services; or 

b. if no Liquidated Damages Cap for Managed Services 

is specified, 5% of the sum of the Charges for Critical 

Transition Milestones for Managed Services under 

that Contract. 

Managed Services: Services (including IT and business 

process outsourcing services and other similar services) 

described in the Solution Pack(s) related to this Module as 

listed in the applicable Execution Document that forms part of 

the Contract.  

Material Managed Services: any Managed Services 

expressly identified as Material Managed Services in a 

Contract. 

Service Commencement Date: the service commencement 

date set out in the Solution Pack or Execution Document; or, 

if no such date is provided: 
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a. if Transition activities are to be performed, the date on 

which Transition activities are completed in 

accordance with clause 2;  

b. otherwise, the Effective Date. 

Service Credit Cap: 

a. the amount specified in the applicable Contract as the 

Service Credit cap for Managed Services; or 

b. if no Service Credit Cap for Managed Services is 

specified, 5% of the monthly Charges for Managed 

Services invoiced under the applicable Contract in the 

month in which the applicable Service Level failure 

requiring the payment of Service Credits occurred. 

Successor Supplier: 

a. the Customer; or 

b. where the Services under a Contract are to be 
transferred to a third party designated by Customer 
(which may include a Customer’s Affiliate) following 
the termination or expiry of that Contract, the third 
party nominated by Customer. 

Transition: those services required to implement and 
establish the Managed Services prior to the Service 
Commencement Date which may include implementation, 
commissioning, onboarding, or other similar services. 
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 Application Services 

 Supply of 

Application 
Services 

1.1.1 DXC will provide Application Services under a Contract to Service 

Recipients in accordance with the following Contract Documents: 

a. the Contract’s Execution Document;  

b. the Addenda identified as applicable to this Application Services 
Module in the Contract’s Execution Document;   

c. this Application Services Module;  

d. the Base Terms (and any Addenda applicable to the entire Contract);   

e. Solution Packs identified as related to this Application Services Module 
in the Contract’s Execution Document (and any Addenda identified as 
applicable to those Solution Packs in the Contract’s Execution 
Document); and  

f. the applicable supporting documents expressly referenced or 
incorporated in any of the above. 

1.1.2 The Parties acknowledge that this Application Services Module only applies 
to the provision of Application Services and does not apply to any other 
Services.  

 Service 

Commencement 
1.2.1 Application Services will commence on the Service Commencement Date.  

 

 Acceptance of Deliverables 

 Applicability 2.1.1  Except to the extent otherwise provided in the Acceptance Test Plan (if 
any) or a Solution Pack of a Contract, this clause sets out the procedure for 
acceptance of deliverables specified in that Contract. 

 Acceptance  2.2.1  The acceptance procedure set out in clause 2.3 will only apply to 
deliverables for which acceptance criteria are specified in the applicable 
Acceptance Test Plan or Solution Pack. 

2.2.2 To the extent practicable, acceptance criteria must be objective, 
measurable and enable repeatable tests based upon Customer’s 
anticipated use of the relevant deliverable. 

2.2.3 If no acceptance criteria for a deliverable are specified in a Contract, the 
deliverable will be deemed accepted on its receipt by Customer, provided 
that, in the case of a document (of any type or format), the deliverable 
contains, in all material respects, the applicable content specified in the 
Contract. 

 Acceptance 

Procedure 
2.3.1  Before notifying Customer that a deliverable is ready for review, DXC 

will satisfy itself that the deliverable meets all the applicable acceptance 
criteria specified in the applicable Acceptance Test Plan or Solution Pack in 
all material respects. 

2.3.2   After DXC gives notice that a deliverable is ready for review, 
Customer must review that deliverable and perform any acceptance tests in 
accordance with the applicable Acceptance Test Plan or Solution Pack. 
Within 5 Business Days of receipt of a deliverable for review, Customer 
must provide written notice to DXC that: 
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a. if the acceptance criteria have been met in all material respects, the 
deliverable is accepted; or 

b. otherwise: 

i. the deliverable is accepted, subject to any work-around agreed 
with DXC; 

ii. the requirement for acceptance testing of that deliverable is 
waived; or 

iii. the deliverable is not accepted, because the acceptance criteria 
for the deliverable have not been met in all material respects. 

2.3.3 If Customer provides written notice under clause 2.3.2b.iii that a deliverable 
is not accepted: 

a.  Customer must provide sufficient detail in its notice to permit DXC 
to reasonably understand: 

i. which acceptance criteria were not met; 

ii. why Customer considers such acceptance criteria were not met; 
and 

iii. what changes need to be made for the deliverable to meet such 
identified acceptance criteria; and 

b. subject to receipt of a notice as set out in clause 2.3.3a, DXC will 
remedy the defects identified at DXC’s expense and resubmit the 
corrected deliverable for further acceptance testing within a reasonable 
period (in which case clauses 2.3 and 2.4 will apply following 
resubmission). 

2.3.4   If a deliverable has failed acceptance testing on at least two 
occasions, in addition to providing a written notice to DXC in accordance 
with clause 2.3.2b.iii, the Customer may elect to issue a Dispute Notice 
under clause 16.1.2 of the Base Terms to seek to resolve the matter 
(without limiting any other remedy). 
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 Acceptance Date 2.4.1 A deliverable is deemed accepted on the earliest of the following dates: 

a. the date Customer provides notice in respect of the deliverable under 
clause 2.3.2a, 2.3.2b.i or 2.3.2b.ii; 

b. the date Customer begins to use the deliverable other than as part of a 
review or testing for acceptance purposes under this clause; and 

c. if Customer fails to provide written notice within the period set out in 
clause 2.3.2, the date at the end of that period. 

 

 Performance 

  General 3.1.1 If DXC provides Customer with deliverables that are not Third Party 

Software, DXC covenants that, for 90 days following acceptance of those 
deliverables in accordance with clause 2 (Re-Performance Period), the 
deliverables will conform in all material respects with the written 
specifications for such deliverables provided in the applicable Contract. 

3.1.2  If Customer notifies DXC of a material non-conformity during the Re-
Performance Period and demonstrates that the covenant in clause 3.1.1 
has not been complied with, DXC will (at its option) promptly remedy or 
replace the impacted deliverables. 

3.1.3 If DXC is unable to remedy or replace the deliverable within the Re-
Performance Period or if DXC notifies Customer that remedy or 
replacement is not, in DXC’s opinion, commercially reasonable, Customer 
may (at its option): 

a.  continue to use the deliverable without remedy or replacement and 
the Parties will negotiate in good faith a partial refund of Charges that 
is reflective of Customer’s loss of use; or 

b. return the deliverable to DXC and DXC will refund to Customer the 
amounts paid for that deliverable.  

3.1.4  DXC will have no obligation to remedy or replace a deliverable under 
clause 3.1.2 to the extent non-conformity arises as a result of any of the 
circumstances described in clause 12.4.3 of the Base Terms.  

3.1.5  If Customer fails to notify DXC of a non-conformity in a deliverable 
during the Re-Performance Period, DXC will have no further liability to 
Customer with respect to that deliverable, except to the extent the Contract 
specifies that DXC will provide Maintenance and Support Services for those 
deliverables. 

 

 Maintenance and Support Services 

 Supported 
Software 

4.1.1  To the extent a Contract specifies that DXC will provide Maintenance 
and Support Services for any deliverable (Supported Software), those 
Services will be provided in accordance with this clause 4 and any 
applicable Solution Pack(s) and Addenda. 

4.1.2 Maintenance and Support Services will be provided for Supported Software:  

a.  for the Charges specified in the applicable Solution Pack(s) or 
Addenda; 
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b.  for the period specified in the applicable Solution Pack(s) or 
Addenda (Support Term); and 

c.  during the hours and at the locations specified in the Solution 
Pack(s) or Addenda. 

 Updates 4.2.1  For Supported Software which is Third Party Software, DXC will advise 
Customer of availability of any new versions, releases, updates, service 
packs or corrections for that software that are made available by the Third 
Party Supplier (Update). At the request of Customer, DXC will provide 
Customer with an executable copy of an Update. 

4.2.2 Unless otherwise specified in the applicable Contract, if Customer requires 
assistance from DXC to install or implement an Update, DXC will charge 
Customer at the rates specified in the Contract or, if no applicable rates are 
specified, at DXC’s then standard commercial rates. 

 Error Correction 
4.3.1  If Customer demonstrates that the Supported Software does not 

conform to its documentation and/or specification and notifies DXC in 
writing of such non-conformity:  

a.  for Third Party Software, Customer’s right to correction of an error 
in Third Party Software is governed by the Third Party Terms. If 
allowed by those terms, DXC will escalate the error for correction by 
the applicable Third Party Supplier and will provide any error correction 
to Customer as soon as is practical after that supplier has made it 
available to DXC; and 

b.  for any other Supported Software, DXC will use commercially 
reasonable efforts to find and correct the error, subject to the terms of 
the applicable Solution Pack. 

 Exclusions 4.4.1 Unless specified otherwise in the applicable Contract, Maintenance and 
Support Services exclude:  

a. services for Supported Software not maintained by Customer at the 
minimum software version specified in the Contract; 

b. updates to documentation unless normally supplied by a Third Party 
Supplier; 

c. data correction, data transfer or data conversion; and 

d.  support and maintenance to the extent required due to any of the 
circumstances listed in clause 12.4.3 of the Base Terms. 

4.4.2  DXC will provide Support and Maintenance Services in accordance with 
any Service Levels specified in the Solution Pack or Addenda. 

 

 Subcontracts 

 Use of 

Subcontractors 

5.1.1 The Parties agree that the Application Services may be provided by DXC, 

its Affiliates and/or subcontractors in DXC’s sole discretion, provided that: 

a. DXC will remain responsible for the obligations performed by its 
Affiliates and subcontractors to the same extent as if such obligations 
were performed by DXC; and 

b. DXC may only subcontract Material Application Services to Approved 
Subcontractors. 
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 Suspension 

 Suspension Rights 6.1.1  Without prejudice to DXC’s rights and remedies under a Contract, 

Customer may suspend performance of Application Services under a 
Contract for up to 60 Business Days by providing at least 40 Business 
Days’ prior written notice to DXC, specifying the commencement and expiry 
date of the suspension period (Suspension Period).  

6.1.2 The Parties must take reasonable measures to mitigate costs arising from a 
suspension. 

6.1.3 Customer must reimburse DXC for its costs incurred as a result of a 
suspension, including: 

a. any costs of DXC Personnel necessarily retained during the 
Suspension Period; 

b. any third party costs; 

c. any reasonable costs of reinstating the Application Services; and 

d. any other reasonable costs incurred by DXC as a result of, or in 
connection with, the suspension. 

6.1.4   If work does not resume on expiry of the Suspension Period, or 
another date agreed by the Parties, either Party may terminate the relevant 
Contract for its convenience by written notice to the other Party. If Customer 
exercises its right to terminate under this clause, Customer must pay DXC 
the applicable Termination Charges. 

 

 Termination for Convenience 

  General 7.1.1  Subject to any minimum term commitment specified in a Contract, 
Customer may terminate the Application Services under a Contract for its 
convenience by giving DXC at least 3 months’ prior written notice 
designating the effective date of termination. 

7.1.2 If Customer terminates the Application Services under this clause 7.1, 
Customer must pay: 

a. the Charges for Application Services due under that Contract up to the 
effective date of termination; and  

b. the applicable Termination Charges for the terminated Application 
Services. 

7.1.3 Termination of Application Services under a Contract does not automatically 
terminate any other Services under that Contract. 

7.1.4  Customer may terminate a Solution Pack for Application Services for its 
convenience in accordance with the terms of that Solution Pack and this 
clause 7.1. 
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 Definitions 

8.1.1  Defined terms used in this Module are defined in the Base Terms or in this clause 8. 

8.1.2 In this Module: 

Acceptance Test Plan: the written plan agreed between 

the Parties for conduct of acceptance of deliverables that 

specifies some or all the following: 

a. the deliverables to be tested, the tests to be 

conducted and the acceptance criteria to satisfy 

those tests; 

b. allocation of each Party’s responsibilities in relation 

to testing; 

c. which Party is to provide the test environment and 

related resources; 

d. the methodology and process for conduct of the 

acceptance tests; 

e. a schedule for conducting acceptance tests. 

Application Services: the application development 

services and Maintenance and Support Services described 

in the Solution Pack(s) related to this Module as listed in the 

applicable Execution Document that forms part of the 

Contract. 

Approved Subcontractor: a subcontractor approved in 

writing by Customer to provide Material Application Services 

(including any subcontractor identified as an Approved 

Subcontractor in an Execution Document or Solution Pack). 

Maintenance and Support Services: the services provided 

by DXC in accordance with clause 4 for Supported 

Software. 

Material Application Services: any Application Services 

expressly identified as Material Application Services in a 

Contract. 

Re-Performance Period: has the meaning set out in clause 

3.1.1. 

Service Commencement Date: the service 

commencement date set out in the Solution Pack or 

Execution Document or, if no such date is specified, the 

date on which the Application Services commence.  

Supported Software: has the meaning set out in clause 

4.1.1. 

Support Term: has the meaning set out in clause 4.1.2b. 

Suspension Period: has the meaning set out in clause 

6.1.1. 

Third Party Software: a software product supplied by a 

Third Party Supplier. 

Third Party Supplier: an organization other than DXC or a 

DXC Affiliate who supplies Third Party Software. 

Third Party Terms: in respect of Third Party Software, the 

Third Party Supplier’s standard terms and conditions of the 

license or other agreement applicable to the use by 

Customer of Third Party Software. 

Update: has the meaning set out in clause 4.2.1. 
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 Cloud and SaaS Services 

 Supply of Cloud 

and SaaS Services 

1.1.1 DXC will provide Cloud and SaaS Services under a Contract to Service 

Recipients in accordance with the following Contract Documents:  

a. the Contract’s Execution Document;  

b. the Addenda identified as applicable to this Cloud and SaaS Module in 
the Contract’s Execution Document;   

c. this Cloud and SaaS Module;  

d. the Base Terms (and any Addenda applicable to the entire Contract);   

e. Solution Packs identified as related to this Cloud and SaaS Module in 
the Contract’s Execution Document (and any Addenda identified as 
applicable to those Solution Packs in the Contract’s Execution 
Document); and  

f. the applicable supporting documents expressly referenced or 
incorporated in any of the above. 

1.1.2 The Parties acknowledge that this Cloud and SaaS Module only applies to 
the provision of Cloud and SaaS Services and does not apply to any other 
Services. 

1.1.3 Customer acknowledges that the security services (if any) specified as 
being provided by DXC in a Solution Pack for Cloud and SaaS Services 
satisfy all of Customer’s security requirements in respect of Cloud and 
SaaS Services. 

 Service 

Commencement 

1.2.1 Cloud and SaaS Services will commence on the Service Commencement 

Date.  

 

 Change Control 

 Customer 
Changes 

2.1.1  To the extent permitted in a Solution Pack: 

a. Customer may request certain Contract Changes through the DXC 
designated portal or website (e.g. adjustments to capacity and addition 
of optional services); and 

b. Customer may request operational changes through the Operations 
Centre (e.g. changes to IP addresses or server reboots). 

2.1.2 DXC may decline Customer's request for Contract Changes. 

 DXC Changes and 

Notifications 
2.2.1 DXC may, in its sole discretion, modify: 

a. the Cloud and SaaS Services; 

b. Service Levels; or 

c. any component, technology, policy, process or procedure used by DXC 
to provide the Cloud and SaaS Services, 

in such circumstance and for such purpose as DXC deems appropriate 
(DXC Change). 
 
 

2.2.2  DXC will notify Customer of a DXC Change by: 
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a.  posting such notice and/or an updated Solution Pack in the DXC-
designated website or portal(s) identified in the applicable Solution 
Pack; or 

b.  providing such notice and/or updated Solution Pack by e-mail to the 
Customer Authorized Representative.  

2.2.3 A DXC Change made in accordance with this clause 2.2 will automatically 
amend a Contract to the extent related to the provision of Cloud and SaaS 
Services. 

2.2.4  DXC may, by notice in writing, defer, alter or cancel any announced 
DXC Change for any reason at any time. 

2.2.5   Unless specified otherwise in an Execution Document or a Solution 
Pack and except in the circumstances described in clause 2.2.6, if a DXC 
Change eliminates or materially and adversely affects Cloud and SaaS 
Services provided to Customer, DXC will provide Customer with at least 12 
months’ prior written notice of the DXC Change. 

2.2.6 If a DXC Change eliminates or materially and adversely affects Cloud and 
SaaS Services provided to Customer because of: 

a. a discontinuation of service or support by a DXC third party 
subcontractor; 

b. a change in Law or a regulatory change; or 

c. an urgent need to address a security issue,  

 DXC will provide written notice of the DXC Change to Customer as 
soon as reasonably practical. 

2.2.7  If DXC provides notice to Customer under clause 2.2.5 or 2.2.6, no later 
than 90 days following receipt of such notice, Customer may terminate the 
affected Solution Pack for Cloud and SaaS Services for its convenience: 

a. by giving written notice to DXC as required under clause 9 or the 
applicable Solution Pack prior to the change taking effect; and 

b. without paying the applicable Termination Charges. 

 

 Service Levels and Service Credits 

 General 3.1.1  To the extent Service Levels are specified in a Solution Pack for Cloud 
and SaaS Services, such Services Levels will apply to those Cloud and 
SaaS Services with effect: 

a. from the date specified in the Solution Pack; or 

b. if no date is specified, from the Service Commencement Date.  

3.1.2   To the extent Service Levels are specified in a Solution Pack, DXC 
will implement measurement and monitoring tools, metrics, and standard 
reporting procedures to the extent reasonably required to measure and 
report DXC’s performance of the Cloud and SaaS Services against those 
Service Levels. The nature, extent and frequency of the reports to be 
provided to Customer (if any) will be as specified in the Solution Pack. 

3.1.3  In the event of an unexcused failure to meet a Critical Service Level for 
Cloud and SaaS Services, any applicable Service Credit and earn back will 
be calculated and invoiced in accordance with the applicable Solution Pack. 
Service Credits (if any) will not exceed the Service Credit Cap. 
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3.1.4  If there is no payment mechanism provided for Service Credits set out 
in a Solution Pack, any Service Credits and earn backs will be included, to 
the extent practicable, on invoices for the month following that in which the 
Service Credit was incurred or earn back earned. 

3.1.5 If Customer is entitled to terminate a Contract for material breach, Customer 
may seek damages up to the applicable limitation of liability (minus any 
Service Credits assessed or paid) and exercise any other available rights or 
remedies. 

 

  

 Access to Customer Data 

 Customer Rights 

and 
Responsibilities 

4.1.1 Customer has the right to retrieve Customer Data stored in Cloud and SaaS 

Services in its usual format at any time during the Solution Pack Term. 

4.1.2 Customer is responsible for: 

a. security of its systems (including all content on its systems); 

b. access to or use of Cloud and SaaS Services by Service Recipients 
and any third party to whom Customer gives such access or use; 

c. safely and securely transmitting Customer Data to Cloud and SaaS 
Services and managing Customer Data and any access to Customer 
Data; 

d.  complying with terms of use for any software, content, service or 
website it loads, creates or accesses when using the Cloud and SaaS 
Services; 

e. securing rights and authorizations for the use of Customer Data with 
the Cloud and SaaS Services; and 

f.  implementing appropriate disaster recovery and/or backup and 
restore services for adequate protection of Customer Data except to 
the extent such services are to be provided by DXC in accordance with 
a Solution Pack for Cloud and SaaS Services.  

 DXC Access to 
Customer Data 

4.2.1 DXC will have access to Customer Data only where necessary to support 
the IT systems, networks and other resources used by DXC to provide 
Cloud and SaaS Services. If DXC accesses Customer Data, DXC may use 
or disclose Customer Data only: 

a. as authorized, directed, or permitted by Customer; or 

b. to investigate or help to prevent or mitigate security threats, fraud or 
other illegal, malicious, or unauthorized activity. 
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 Compliance 

 Legal and 

Regulatory 
Compliance 
Generally 

5.1.1  Customer must not use Cloud and SaaS Services to, store, transmit or 

process data for any applications or uses prohibited by any applicable DXC 
policies contained or referenced in the Contract including, without limitation, 
any ‘Acceptable Use Policy’ set out in the applicable Solution Pack or any 
applicable Addenda. 

5.1.2 If there is any seizure or legal hold of any Customer Data stored within the 
Cloud and SaaS Services or any seizure or legal hold of Cloud and SaaS 
Services infrastructure by Customer, its Affiliates, or a third party, including 
government entities, via commercial, legal or other means, DXC will 
immediately suspend provision of the Cloud and SaaS Services and will 
continue to invoice Customer monthly for storage of such Customer Data: 

a. for the remainder of the Contract Term, and during any additional 
period for which DXC is compelled to retain that Customer Data; and 

b. at the level of monthly Charges invoiced for the applicable storage 
Services in the month immediately prior to the seizure or hold event. 

 

 Third Party Software 

 General 6.1.1 Customer must obtain and maintain sufficient rights to third party software 

provided by Service Recipients required for Service Recipients’ use in 
connection with receipt of Cloud and SaaS Services and its related 
infrastructure. 

 

 DXC Software 

 DXC Licenses 7.1.1  To the extent licenses granted to Customer under clause 7.4.2a of the 
Base Terms apply to DXC software and DXC Tools required for Service 
Recipients’ receipt of Cloud and SaaS Services, those licenses may be 
extended to include a right for third parties to use Cloud and SaaS Services: 

a. in DXC’s sole discretion, not to be unreasonably withheld; and 

b. only to the extent those third parties are directly connected with that 
Service Recipient’s use of Cloud and SaaS Services set out in the 
Contract. 

 

 Subcontracts 

 Use of 
Subcontractors 

8.1.1 The Parties agree that the Cloud and SaaS Services may be provided by 
DXC, its Affiliates and/or subcontractors in DXC’s sole discretion. DXC will 
remain responsible for the obligations performed by its Affiliates and 
subcontractors to the same extent as if such obligations were performed by 
DXC. 
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 Termination for Convenience 

  General 9.1.1  Subject to any minimum term commitment specified in a Contract, 

Customer may terminate the Cloud and SaaS Services under a Contract for 
its convenience by giving DXC at least 20 Business Days’ prior written 
notice designating the effective date of termination. 

9.1.2 If Customer terminates the Cloud and SaaS Services under this clause 9.1, 
Customer must pay: 

a. the Charges for Cloud and SaaS Services due under that Contract up 
to the effective date of termination; and  

b. the applicable Termination Charges for the terminated Cloud and SaaS 
Services. 

9.1.3 Termination of Cloud and SaaS Services under a Contract does not 
automatically terminate any other Services under that Contract. 

9.1.4  Customer may terminate a Solution Pack for Cloud and SaaS Services 
for its convenience in accordance with the terms of that Solution Pack and 
this clause 9.1. 

 
 

 Definitions 

10.1.1  Defined terms used in this Module are defined in the Base Terms or in this clause 10. 

10.1.2 In this Module: 

Cloud and SaaS Services: Services described in the 
Solution Pack(s) related to this Module as listed in the 
Execution Document that forms part of the Contract. 

Customer Authorized Representative: the person 

designated by Customer from time to time to make the 

necessary decisions on behalf of Customer. 

Customer Technical Representative: a person designated 

by Customer who may contact the Operations Centre 

concerning operational matters relating to Cloud and SaaS 

Services. 

DXC Change: has the meaning set out in clause 2.2. 

Operations Centre: the center or tool that DXC provides to 
respond to inquiries regarding the Cloud and SaaS Services 
and receive reports of incidents submitted by Customer 
through the Customer Authorized Representative or 
Customer Technical Representatives. 

Service Commencement Date: 

a. the service commencement date set out in the 

Solution Pack or Execution Document; or 

b. if no such date is specified, the date on which the 

Cloud and SaaS Services are declared by DXC as 

released for production use by Customer. 

Service Credit Cap: 

a. the amount specified in the applicable Contract as the 

Service Credit cap for Cloud and SaaS Services; or 

b. if no Service Credit Cap for Cloud and SaaS Services 

is specified, 5% of the monthly Charges for Cloud and 

SaaS Services invoiced under the applicable Contract 

in the month in which the applicable Service Level 

failure requiring the payment of Service Credits 

occurred. 
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 Professional Services 

 Supply of 

Professional 
Services 

1.1.1 DXC will provide Professional Services under a Contract to Service 

Recipients in accordance with the following Contract Documents:  

a. the Contract’s Execution Document;  

b. the Addenda identified as applicable to this Professional Services 
Module in the Contract’s Execution Document;   

c. this Professional Services Module;  

d. the Base Terms (and any Addenda applicable to the entire Contract);   

e. Solution Packs identified as related to this Professional Services 
Module in the Contract’s Execution Document (and any Addenda 
identified as applicable to those Solution Packs in the Contract’s 
Execution Document); and  

f. the applicable supporting documents expressly referenced or 
incorporated in any of the above. 

1.1.2 The Parties acknowledge that this Professional Services Module only 
applies to the provision of Professional Services and does not apply to any 
other Services. 

 Service 

Commencement 
1.2.1 Professional Services will commence on the Service Commencement Date. 

 

 Acceptance of Deliverables 

 Acceptance  2.1.1  The acceptance procedure (if any) for deliverables to be provided in 
respect of Professional Services will be set out in the Solution Pack(s) 
detailing the deliverables. 

2.1.2 If no acceptance procedure for a deliverable is specified in a Contract, the 
deliverable will be deemed accepted on its receipt by Customer, provided 
that, in the case of a document (of any type or format), the deliverable 
contains, in all material respects, the applicable content specified in the 
Contract. 

 

 Performance 

 General 3.1.1 DXC will perform and deliver Professional Services in accordance with 

Good Industry Practice. 

3.1.2  DXC will re-perform, at no additional charge to Customer, Professional 
Services not performed in accordance with Good Industry Practice, 
provided that DXC receives written notice from Customer of non-
compliance within 30 days after such Professional Services were performed 
or delivered. 

3.1.3  Subject to the clause 13 (Liability) of the Base Terms, to the maximum 
extent permitted by applicable Law, this clause 3 states DXC's entire liability 
for DXC’s failure to perform and deliver Professional Services in 
accordance with Good Industry Practice. 
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 Subcontracts 

 Use of 

Subcontractors 

4.1.1 The Parties agree that the Professional Services may be provided by DXC, 

its Affiliates and/or subcontractors in DXC’s sole discretion. DXC will remain 
responsible for the obligations performed by its Affiliates and subcontractors 
to the same extent as if such obligations were performed by DXC. 

 

 Reporting 

 General 5.1.1  The nature, extent and frequency of reports to be provided to 
Customer (if any) will be as specified in the Solution Pack. 

 

 Termination 

 General 

 

6.1.1  Subject to any minimum term commitment specified in a Contract, 
Customer may terminate the Professional Services under a Contract for its 
convenience by giving DXC at least 20 Business Days’ prior written notice 
designating the effective date of termination. 

6.1.2 If Customer terminates the Professional Services under this clause 6.1, 
Customer must pay: 

a. the Charges for Professional Services due under that Contract up to 
the effective date of termination; and  

b. the applicable Termination Charges for the terminated Professional 
Services. 

6.1.3 Termination of Professional Services under a Contract does not 
automatically terminate any other Services under that Contract. 

6.1.4  Customer may terminate a Solution Pack for Professional Services for 
its convenience in accordance with the terms of that Solution Pack (if any) 
and this clause 6.1. 
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 Termination for 

Cause 
6.2.1  If a Contract is terminated for cause by Customer under clause 15.2.1 of 

the Base Terms before acceptance of all deliverables, DXC will deliver to 
Customer copies of the deliverables developed by DXC (whether completed 
or otherwise) for which DXC has received payment. 

 

 Definitions 

7.1.1  Defined terms used in this Module are defined in the Base Terms or in this clause 7. 

7.1.2 In this Module: 

 Professional Services: Services (including consulting, 

training and other professional services) described in the 

Solution Pack(s) related to this Module as listed in the 

applicable Execution Document that forms part of the 

Contract. 

 Service Commencement Date: the service 

commencement date set out in the Solution Pack or 

Execution Document or, if no such date is specified, the date 

on which Professional Services commence. 

 

 



 

 

 

 

 

 

 

 

 

 

 

 

 

Next Generation IT Services 

Module 

(3.1.4) 

FastTrack 

Modular Contract 
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  Next Generation IT Services 

 Supply of Next 

Generation IT 
Services 

1.1.1 DXC will provide Next Generation IT Services under a Contract to Service 

Recipients in accordance with the following Contract Documents:  

a. the Contract’s Execution Document;  

b. the Addenda identified as applicable to this Next Generation IT 
Services Module in the Contract’s Execution Document;   

c. this Next Generation IT Services Module;  

d. the Base Terms (and any Addenda applicable to the entire Contract); 

e. Solution Packs identified as related to this Next Generation IT Services 
Module in the Contract’s Execution Document (and any Addenda 
identified as applicable to those Solution Packs in the Contract’s 
Execution Document); and  

f. the applicable supporting documents expressly referenced or 
incorporated in any of the above. 

1.1.2 The Parties acknowledge that this Next Generation IT Services Module only 
applies to the provision of Next Generation IT Services and does not apply 
to any other Services. 

1.1.3 Customer acknowledges that the security services (if any) specified as 
being provided by DXC in a Solution Pack for Next Generation IT Services 
satisfy all of Customer’s security requirements in respect of Next 
Generation IT Services. 

 Service 

Commencement 
1.2.1  Next Generation IT Services will commence on the Service 

Commencement Date.  

 

 Transition 

 Transition 

Responsibilities  
2.1.1  Each Party’s responsibilities for Transition of Next Generation IT 

Services (if any) under a Contract will be set out in any applicable Solution 
Pack(s) and Addenda for that Contract. 

2.1.2  Customer will provide DXC with general cooperation, information and 
access to facilities and staff as specified in a Contract and as otherwise 
reasonably requested by DXC to enable DXC to complete its Transition 
responsibilities. 

 Transition Charges 2.2.1 In consideration for DXC performing its Transition responsibilities, Customer 
will pay to DXC any Charges for such Transition responsibilities specified in 
the Contract. 

 Transition Delays 
2.3.1  When a Party becomes aware of a material delay in performance of its 

Transition responsibilities, that Party must as soon as practicable provide 
notice of the detailed particulars of the delay to the other Party, regardless 
of the cause. 

2.3.2  To the extent set out in a Solution Pack for Next Generation IT 
Services, Liquidated Damages (if any) will be payable by DXC to Customer 
if DXC fails to achieve a Critical Transition Milestone(s) specified in that 
Solution Pack in all material respects and that failure is not otherwise 
excused under clause 11.1.1 of the Base Terms. Liquidated Damages are 
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subject to the General Cap and will not exceed the Liquidated Damages 
Cap for Next Generation IT Services. 

2.3.3 DXC will earn back all Liquidated Damages paid or payable to Customer for 
Next Generation IT Services Critical Transition Milestones under a Contract 
if: 

a. the final Critical Transition Milestone under that Contract is delivered 
by DXC on time; or 

b. where not delivered on time, the failure to meet the final Critical 
Transition Milestone in all material respects is otherwise excused 
under clause 11.1.1 of the Base Terms. 

2.3.4 Following the date of the final Critical Transition Milestone under a Contract, 
DXC may invoice the Customer for any earn back amounts owed to it under 
this clause 2.3. 

 

 Third Party Contractors 

 Cooperation 3.1.1 DXC will cooperate with Customer’s other service providers at no additional 

cost: 

a. as agreed in a Contract; and  

b. as reasonably requested by Customer to allow the proper performance 
of services provided by such other service providers if such 
cooperation can reasonably be performed by DXC Personnel: 

i. assigned on a substantially full-time basis to deliver the Next 
Generation IT Services; 

ii. during their normal workday; and 

iii. without derogation of their other duties.  

3.1.2 To the extent cooperation with Customer’s other service providers exceeds 
the limits set out in clause 3.1.1b, DXC may elect to charge Customer for 
that cooperation: 

a. on a time and materials basis using the applicable rates set out in the 
Contract; or 

b. if there is no applicable rate, at DXC’s then standard commercial rates. 

 

 Acceptance of Deliverables 

 Applicability 4.1.1  Except as otherwise provided in the Acceptance Test Plan (if any) or a 

Solution Pack of a Contract, this clause sets out the procedure for 
acceptance of deliverables specified in that Contract. 

 Acceptance 
Criteria 

4.2.1  The acceptance procedure set out in clause 4.3 will only apply to 
deliverables for which acceptance criteria are specified in the applicable 
Acceptance Test Plan or Solution Pack. 

4.2.2 To the extent practicable, acceptance criteria must be objective, 
measurable and enable repeatable tests based upon Customer’s 
anticipated use of the relevant deliverable. 

4.2.3 If no acceptance criteria for a deliverable are specified in a Contract, the 
deliverable will be deemed accepted on its receipt by Customer, provided 
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that, in the case of a document (of any type or format), the deliverable 
contains, in all material respects, the applicable content specified in the 
Contract.  

 Acceptance 
Procedure 

4.3.1  Before notifying Customer that a deliverable is ready for review, DXC 
will satisfy itself that the deliverable meets all the applicable acceptance 
criteria specified in the applicable Acceptance Test Plan or Solution Pack in 
all material respects. 

4.3.2    After DXC gives notice that a deliverable is ready for review, 
Customer must review that deliverable and perform any acceptance tests in 
accordance with the applicable Acceptance Test Plan or Solution Pack. 
Within 5 Business Days of receipt of a deliverable for review, Customer 
must provide written notice to DXC that: 

a. if the acceptance criteria have been met in all material respects, the 
deliverable is accepted; or 

b. otherwise: 

i. the deliverable is accepted, subject to any work-around agreed 
with DXC; 

ii. the requirement for acceptance testing of that deliverable is 
waived; or 

iii. the deliverable is not accepted, because the acceptance criteria 
for the deliverable have not been met in all material respects. 

4.3.3 If Customer provides written notice under clause 4.3.2b.iii that a deliverable 
is not accepted: 

a.  Customer must provide sufficient detail in its notice to permit DXC 
to reasonably understand: 

i. which acceptance criteria were not met; 

ii. why Customer considers such acceptance criteria were not met; 
and 

iii. what changes need to be made for the deliverable to meet such 
identified acceptance criteria; and 

b. subject to receipt of a notice as set out in clause 4.3.3a, DXC will 

remedy the defects identified at DXC’s expense and resubmit the 
corrected deliverable for further acceptance testing within a reasonable 
period (in which case clauses 4.3 and 4.4 will apply following 
resubmission). 

4.3.4   If a deliverable has failed acceptance testing on at least two 
occasions, in addition to providing a written notice to DXC in accordance 
with clause 4.3.2b.iii, the Customer may elect to issue a Dispute Notice 
under clause 16.1.2 of the Base Terms to seek to resolve the matter 
(without limiting any other remedy). 
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 Acceptance Date 4.4.1 A deliverable is deemed accepted on the earliest of the following dates: 

a. the date Customer provides notice in respect of the deliverable under 
clause 4.3.2a, 4.3.2b.i or 4.3.2b.ii; 

b. the date Customer begins to use the deliverable other than as part of a 
review or testing for acceptance purposes under this clause; and 

c. if Customer fails to provide written notice within the period set out in 
clause 4.3.2, the date at the end of that period. 

 

 Technology Evolution 

 General 5.1.1 The Next Generation IT Services include:  

a. normal, evolutionary changes in methods, processes and technologies 
which DXC introduces from time to time, without additional charges, in 
the normal course of its business generally; and  

b. scheduled refresh and upgrades specified in a Contract. 

5.1.2  All other changes must be authorized under clause 5 (Contract 
Changes) of the Base Terms and clause 6 below. 

 

 Change Control 

 Customer 

Changes 
6.1.1  To the extent permitted in a Solution Pack: 

a. Customer may request certain Contract Changes through the DXC 
designated portal or website (e.g. adjustments to capacity and addition 
of optional services); and 

b. Customer may request operational changes through the Operations 
Centre (e.g. changes to IP addresses or server reboots). 

6.1.2 DXC may decline Customer's request for Contract Changes. 

 DXC Changes and 

Notifications 
6.2.1 DXC may, in its sole discretion, modify: 

a. the Next Generation IT Services; 

b. Service Levels; or 

c. any component, technology, policy, process or procedure used by DXC 
to provide the Next Generation IT Services, 

in such circumstance and for such purpose as DXC deems appropriate 
(DXC Change). 
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6.2.2  DXC will notify Customer of a DXC Change by: 

a.  posting such notice and/or an updated Solution Pack in the DXC-
designated website or portal(s) identified in the applicable Solution 
Pack; or 

b.  providing such notice and/or updated Solution Pack by e-mail to the 
Customer Authorized Representative.  

6.2.3 A DXC Change made in accordance with this clause 6.2 will automatically 
amend a Contract to the extent related to the provision of Next Generation 
IT Services. 

6.2.4  DXC may, by notice in writing, defer, alter or cancel any announced 
DXC Change for any reason at any time. 

6.2.5   Unless specified otherwise in an Execution Document or a Solution 
Pack and except in the circumstances described in clause 6.2.6, if a DXC 
Change eliminates or materially and adversely affects Next Generation IT 
Services provided to Customer, DXC will provide Customer with at least 12 
months’ prior written notice of the DXC Change. 

6.2.6 If a DXC Change eliminates or materially and adversely affects Next 
Generation IT Services provided to Customer because of: 

a. a discontinuation of service or support by a DXC third party 
subcontractor; 

b. a change in Law or a regulatory change; or 

c. an urgent need to address a security issue,  

 DXC will provide written notice of the DXC Change to Customer as 
soon as reasonably practical. 

6.2.7   If DXC provides notice to Customer under clause 6.2.5 or 6.2.6, no 
later than 90 days following receipt of such notice, Customer may terminate 
the affected Solution Pack for Next Generation IT Services for its 
convenience: 

a. by giving written notice to DXC as required under clause 11 or the 
applicable Solution Pack prior to the change taking effect; and 

b. without paying the applicable Termination Charges. 

 

 Service Levels and Service Credits 

 General 7.1.1  To the extent Service Levels are specified in a Solution Pack for Next 

Generation IT Services, such Service Levels will apply to those Next 
Generation IT Services with effect: 

a. from the date specified in the Solution Pack; or 

b. if no date is specified, from the Service Commencement Date.  

7.1.2   To the extent Service Levels are specified in a Solution Pack, DXC 
will implement measurement and monitoring tools, metrics, and standard 
reporting procedures to the extent reasonably required to measure and 
report DXC’s performance of the Next Generation IT Services against those 
Service Levels. The nature, extent and frequency of the reports to be 
provided to Customer (if any) will be as specified in the Solution Pack. 
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7.1.3  In the event of an unexcused failure to meet a Critical Service Level for 
Next Generation IT Services, any applicable Service Credit and earn back 
will be calculated and invoiced in accordance with the applicable Solution 
Pack. Service Credits (if any) will not exceed the Service Credit Cap. 

7.1.4  If there is no payment mechanism provided for Service Credits set out 
in a Solution Pack, any Service Credits and earn backs will be included, to 
the extent practicable, on invoices for the month following that in which the 
Service Credit was incurred or earn back earned. 

7.1.5 If Customer is entitled to terminate a Contract for material breach, Customer 
may seek damages up to the applicable limitation of liability (minus any 
Service Credits assessed or paid) and exercise any other available rights or 
remedies. 

 

 Access to Customer Data 

 Customer Rights 

and 
Responsibilities 

8.1.1 Customer has the right to retrieve Customer Data stored in Next Generation 

IT Services in its usual format at any time during the Solution Pack Term. 

8.1.2 Customer is responsible for: 

a. security of its systems (including all content on its systems); 

b. access to or use of Next Generation IT Services by Service Recipients 
and any third party to whom Customer gives such access or use; 

c. safely and securely transmitting Customer Data to Next Generation IT 
Services and managing Customer Data and any access to Customer 
Data; 

d.  complying with terms of use for any software, content, service or 
website it loads, creates or accesses when using the Next Generation 
IT Services; 

e. securing rights and authorizations for the use of Customer Data with 
the Next Generation IT Services; and 

f.  implementing appropriate disaster recovery and/or backup and 
restore services for adequate protection of Customer Data except to 
the extent such services are to be provided by DXC in accordance with 
a Solution Pack for Next Generation IT Services. 

 

 Compliance 

 Legal and 

Regulatory 
Compliance 
Generally 

9.1.1  Customer must not use Next Generation IT Services to, store, transmit 

or process data for any applications or uses prohibited by any applicable 
DXC policies contained or referenced in the Contract including, without 
limitation, any ‘Acceptable Use Policy’ set out in the applicable Solution 
Pack or any applicable Addenda. 

9.1.2 If there is any seizure or legal hold of any Customer Data stored within the 
Next Generation IT Services or any seizure or legal hold of Next Generation 
IT Services infrastructure by Customer, its Affiliates, or a third party, 
including government entities, via commercial, legal or other means, DXC 
will immediately suspend provision of the Next Generation IT Services and 
will continue to invoice Customer monthly for storage of such Customer 
Data: 
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a. for the remainder of the Contract Term, and during any additional 
period for which DXC is compelled to retain that Customer Data; and 

b. at the level of monthly Charges invoiced for the applicable storage 
Services in the month immediately prior to the seizure or hold event. 

 

 Subcontracts 

 Use of 
Subcontractors 

10.1.1 The Parties agree that the Next Generation IT Services may be provided by 
DXC, its Affiliates and/or subcontractors in DXC’s sole discretion. DXC will 
remain responsible for the obligations performed by its Affiliates and 
subcontractors to the same extent as if such obligations were performed by 
DXC. 

 

 Termination for Convenience 

  General 11.1.1  Subject to any minimum term commitment specified in a Contract, 
Customer may terminate the Next Generation IT Services under a Contract 
for its convenience by giving DXC at least 3 months’ prior written notice 
designating the effective date of termination 

11.1.2 If Customer terminates the Next Generation IT Services under this clause 
11.1, Customer must pay: 

a. the Charges for Next Generation IT Services due under that Contract 
up to the effective date of termination; and  

b. the applicable Termination Charges for the terminated Next Generation 
IT Services. 

11.1.3 Termination of Next Generation IT Services under a Contract does not 

automatically terminate any other Services under that Contract. 

11.1.4  Customer may terminate a Solution Pack for Next Generation IT 
Services for its convenience in accordance with the terms of that Solution 
Pack and this clause 11.1. 
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 Definitions 

12.1.1  Defined terms used in this Module are defined in the Base Terms or in this clause 12. 

12.1.2 In this Module: 

Acceptance Test Plan: the written plan agreed between the 
Parties for conduct of acceptance of deliverables that 
specifies some or all the following: 

a. the deliverables to be tested, the tests to be conducted 

and the acceptance criteria to satisfy those tests; 

b. allocation of each Party’s responsibilities in relation to 

testing; 

c. which Party is to provide the test environment and 

related resources; 

d. the methodology and process for conduct of the 

acceptance tests; 

e. a schedule for conducting acceptance tests. 

Critical Transition Milestone: a milestone identified as a 

critical Transition milestone in a Contract. 

Customer Authorized Representative: the person 

designated by Customer from time to time to make the 

necessary decisions on behalf of the Customer. 

Customer Technical Representative: a person designated 

by Customer who may contact the Operations Centre 

concerning operational matters relating to Next Generation 

IT Services. 

DXC Change: has the meaning set out in clause 6.2. 

Liquidated Damages Cap: 

a. the amount specified in the applicable Contact as the 

Liquidated Damages cap for Next Generation IT 

Services; or 

b. if no Liquidated Damages Cap for Next Generation IT 

Services is specified, 5% of the sum of the Charges 

for Critical Transition Milestones for Next Generation 

IT Services under that Contract. 

Operations Centre: the center or tool that DXC provides to 
respond to inquiries regarding the Next Generation IT 
Services and receive reports of incidents submitted by 
Customer through the Customer Authorized Representative 
or Customer Technical Representatives. 

Next Generation IT Services: Services (including cloud 
hosted managed IT services) described in the Solution 
Pack(s) related to this Module as listed in the applicable 
Execution Document that forms part of the Contract. 

Service Commencement Date: the service commencement 
date set out in the Solution Pack or Execution Document; or, 
if no such date is specified: 

a. the date on which Transition activities are completed 

in accordance with clause 2;  

b. otherwise, the date on which the Next Generation IT 

Services are declared by DXC as released for 

production use by Customer. 

Service Credit Cap: 

a. the amount specified in the applicable Contract as the 

Service Credit cap for Next Generation IT Services; or 

b. if no Service Credit Cap for Next Generation IT 

Services is specified, 5% of the monthly Charges for 

Next Generation IT Services invoiced under the 

applicable Contract in the month in which the 

applicable Service Level failure requiring the payment 

of Service Credits occurred. 

Transition: those services required to implement and 

establish the Next Generation IT Services prior to the Service 

Commencement Date which may include implementation, 

commissioning, onboarding, or other similar services. 
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