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1. [bookmark: _Ref396516854][bookmark: _Ref396516901][bookmark: _Toc497930097][bookmark: _Ref396737418][bookmark: _Ref396737341]DEFINITIONS AND INTERPRETATION
1.1. [Not used]
1.2. In this Schedule 11 (Exit Management and Transfer) as the context requires and as applicable: 
1.2.1. references to "Services" shall mean all of the Services or any part thereof; 
1.2.2. references to "termination" of this Contract or another EM Services Contract shall be deemed to include a reference to termination of this Contract or the other EM Services Contract in whole and in part;
1.2.3. references to a New Contractor shall be deemed to include reference to more than one New Contractor where more than one is appointed to provide the Replacement Services; and
1.2.4. references to a New EM Contractor shall be deemed to include reference to more than one New EM Contractor where more than one is appointed to provide replacement EM Services.
2. [bookmark: _Ref408904700][bookmark: _Ref410597079][bookmark: _Toc497930098]GENERAL
2.1. [bookmark: _Ref311536033]This Schedule 11 (Exit Management and Transfer) sets out the principles of the re-tendering, exit and service transfer arrangements that are intended to facilitate re-tendering during the Contract Period and/or to achieve such orderly transition and which shall form the basis of the Exit Plans. 
2.2. The Contractor shall provide input and support as requested to the Authority and the other EM Contractors in preparing their respective Exit Plans.
2.3. For the avoidance of doubt, this Schedule 11 (Exit Management and Transfer) also applies where a requirement for any of the EM Services ceases whether or not the relevant EM Services are to be replaced or re-provisioned and regardless of whether a recompetition in respect of the ceased EM Services is to take place.  
3. [bookmark: _Toc497930099]RECORDS
3.1. The Contractor shall as a minimum maintain up to date records of the following material and information:
3.1.1. details of the Services including (without limitation) details of service volumes;
3.1.2. details and specifications of the interfaces (including ITPs) and protocols with , each of the other EM Contractors and the Authority;
3.1.3. details of any work in progress or planned work in updating the High Level Design and/or Interface Control Documents;
3.1.4. performance data relating to the interfaces and the Contractor's systems for the last six (6) Months; 
3.1.5. an up to date RACI matrix;
3.1.6. details of work in progress including (but not limited to) any version upgrades;
3.1.7. details of the Dependencies and the Operating Level Agreements in place with each of the other EM Contractors;
3.1.8. details of the use of the assets identified within the Asset Register and personnel used in performance of the Services;
3.1.9. levels of resources deployed in the last twelve (12) Months including numbers, grades, job description detail and a list of key personnel;
3.1.10. details of data processing capacity and overall system capacity assumptions;
3.1.11. details of and information relating to all Contractor Background IPR, Contractor Software, Project Specific IPR, Specially Written Software, Third Party IPR, Third Party Software and information relating to their use within the Services; 
3.1.12. details of all Sub-Contracts;
3.1.13. a summary of all commercial matters relating to the Contract and performance of the Services, including: 
3.1.13.1. Integration Claims; 
3.1.13.2. a rectification log; 
3.1.13.3. any external claims brought by or made against a third party (i.e. not the Authority or any other EM Contractor); and
3.1.14. all other requested information relating to the Services or any other aspect of this Contract reasonably required by the Authority,
(together the “EM Hardware Recompetition Data”).
4. [bookmark: _Toc497930100]PREPARATION OF BASELINE EM HARDWARE EXIT PLAN
4.1. [bookmark: _Ref349828379]No later than two Months prior to the Services Commencement Date, the Contractor shall deliver to the Authority: 
4.1.1. a baseline version of an exit plan relating to the exit of the Contractor from the Services which covers the areas set out in Paragraph 6 and is completed to the extent reasonably possible at that time (the "Baseline EM Hardware Exit Plan"). 
4.2. Within thirty (30) days after the submission of the Baseline EM Hardware Exit Plan, the Parties shall use their respective reasonable endeavours to agree the contents of the Baseline EM Hardware Exit Plan. If the Parties are unable to agree the contents of the Baseline EM Hardware Exit Plan then such dispute shall be resolved in accordance with the Dispute Resolution Procedure.
4.3. The Contractor shall review and (if appropriate) update the Baseline EM Hardware Exit Plan in the first Month of each Contract Year (commencing with an update following the first Contract Year), and also at any other time during the Contract Period where requested to do so by the Authority, based on the principles set out in this Schedule 11 (Exit Management and Transfer) and to reflect the changes that have occurred in the Services since the Baseline EM Hardware Exit Plan was last agreed.  Following such update, the Contractor shall submit the revised Baseline EM Hardware Exit Plan to the Authority for review. Within thirty (30) days following submission of the revised Baseline EM Hardware Exit Plan, the Parties shall meet and use reasonable endeavours to agree the contents of the revised Baseline EM Hardware Exit Plan.
5. [bookmark: _Toc497930101]PREPARATION OF DETAILED EXIT PLANS
5.1. Within thirty (30) days of the commencement of any Exit Period for the Services, the Contractor shall complete the relevant Baseline EM Hardware Exit Plan based on the relevant exit scenario to produce a detailed exit and service transfer plan relating to the exit of the Contractor from the Services and service transfer to a New Contractor which complies with the requirements set out in Paragraph 6 and is in a final form that could be implemented immediately (the "EM Hardware Exit Plan"), and shall submit the EM Hardware Exit Plan to the Authority for approval.
5.2. The Parties shall use their respective reasonable endeavours to agree the contents of the EM Hardware Exit Plan. Upon agreement of the contents of the EM Hardware Exit Plan, the Contractor shall provide the Exit Assistance in accordance therewith. Until the agreement of the EM Hardware Exit Plan, the Contractor shall provide the Exit Assistance in accordance with the principles set out in this Schedule 11 (Exit Management and Transfer) and the last approved versions of the Baseline EM Hardware Exit Plan.
6. [bookmark: _Toc497930102]CONTENTS OF EM HARDWARE Exit Plan
6.1. The EM Hardware Exit Plan shall cover all stages of the Exit Period for the Services and shall address:
6.1.1. [bookmark: _Ref349812572]the retendering of the Services; 
6.1.2. [bookmark: _Ref349812327]the transition of the Services to a New Contractor; and
6.1.3. [bookmark: _Ref349816756]the wind down of the Services following transition to a New Contractor and expiry or termination of the Contract (or relevant part of the Contract).
Retendering
6.2. In relation to the retendering of the Services, the EM Hardware Exit Plan shall as a minimum contain: 
6.2.1. a copy of the EM Hardware Recompetition Data; and
6.2.2. details of the activities of the Contractor in the provision of the Services during the retendering process including for: 
6.2.2.1. the provision of the EM Hardware Recompetition Data; and
6.2.2.2. procedures to deal with requests made by the Authority and/or any potential New Contractors for provision of access to the Contractor's Premises.
Transition
6.3. In relation to the transition of the Services as described at Paragraph 6.1.2 above, the EM Hardware Exit Plan shall as a minimum contain: 
6.3.1. the activities to be carried out during transition to a New Contractor (and the dependencies that will relate to the activities of the New Contractor): 
6.3.1.1. by the Contractor, in relation to the Services;
6.3.1.2. by the Authority; and
6.3.1.3. by each of the other EM Contractors;
6.3.2. the management structure to be employed by the Contractor during any Exit Transition Period for the Services;
6.3.3. a timetable for providing Exit Assistance during any Exit Transition Period for the Services including any milestones (which shall be required to align to the mobilisation and transition plans of  any New Contractor where such plans are notified to the Contractor in writing); and
6.3.4. procedures to deal with requests made by the Authority and/or any potential and actual New Contractor for: 
6.3.4.1. employee information pursuant to Schedule 8 (TUPE and Employees);
6.3.4.2. up to date versions of any documents required to be produced and maintained under the Contract including the Asset Register and the Operating Manual; and
6.3.4.3. copies of all records held by the Contractor in relation to performance of the Services.  
Wind Down
6.4. In relation to the wind down of the Services as described at Paragraph 6.1.3, the EM Hardware Exit Plan shall as a minimum contain:
6.4.1. [bookmark: _Ref3539659]procedures to deal with requests made by the Authority and/or any actual New Contractor for: 
6.4.1.1. provision of assistance required following termination or expiry to complete transition of the Services to the New Contractor;
6.4.1.2. provision of information in relation to the Contract and performance of the Services to support the New Contractor, including copies of any information or data retained;
6.4.2. procedures to deal with requests made by the Authority for return, destruction or retention of data, documents, Government Furnished Items (GFI) or other assets as envisaged under Paragraph 11.
7. [bookmark: _Toc497930103]NOT USED
8. [bookmark: _Toc497930104]Updating the Exit Plan
8.1. [bookmark: _Ref28064680][bookmark: _Ref127426598]The Contractor shall provide updates to the EM Hardware Exit Plan not less than Monthly during the Exit Period for the Services (or at such shorter intervals as the Authority shall specify) for agreement with the Authority in accordance with Paragraph 8.2. In preparing any such updates the Contractor shall collaborate with the proposed New Contractor(s) and the Authority, in order to meet the Authority’s need for a combined / seamless exit strategy / approach across both the Contractor and New Contractor throughout the Exit Period for the Services. 
8.2. [bookmark: _Ref127350057]The Parties shall use their respective reasonable endeavours to agree the contents of any updated versions of the EM Hardware Exit Plan. Until the agreement of the relevant updated version of the EM Hardware Exit Plan, the Contractor shall provide the Exit Assistance in accordance with the principles set out in this Schedule 11 (Exit Management and Transfer) and the last approved versions of the EM Hardware Exit Plan.
9. [bookmark: _Toc497930105][bookmark: _Ref408905543][bookmark: _Ref410596723]EXIT ASSISTANCE 
[bookmark: _Ref494887557][bookmark: _Ref127425998][bookmark: _Ref396548096][bookmark: _Ref396737287][bookmark: _Ref396736590][bookmark: _Ref396736482][bookmark: _Ref396737176][bookmark: _Ref408905470][bookmark: _Ref410597152]General
9.1. [bookmark: _Ref379201011][bookmark: _Ref127425729][bookmark: _Ref311835232]During any Exit Period for the Services the Contractor shall:
9.1.1. continue to provide the Services in accordance with the Contract; 
9.1.2. provide the exit assistance as described in this Paragraph 9 and in compliance with the applicable Exit Plan; 
9.1.3. comply with any reasonable instructions of the Authority in preparing for the retendering of the Contract (or any part thereof) and any subsequent transition and wind down; and
9.1.4. at the request of the Authority provide any further assistance reasonably requested by the Authority to allow the Services to continue without interruption during the Exit Period and to facilitate the orderly transfer of responsibility for and conduct of the Services to the New Contractor.
9.2. [bookmark: _Ref127352476][bookmark: _Ref127426050]During any Exit Period for any other EM Services Contract (or such shorter period as the Authority may require), the Contractor shall:
9.2.1. continue to provide the Services in accordance with the Contract; 
9.2.2. comply with any reasonable instructions of the Authority in preparing for the retendering of the other EM Services Contract and any subsequent transition and wind down of such EM Services Contract; 
9.2.3. provide the exit assistance for the relevant EM Services Contract as described in Paragraph 13 of this Schedule 11 (Exit Management and Transfer) and as reasonably requested by the Authority in support of the relevant EM Contractor Exit Plan; and
9.2.4. at the request of the Authority provide any further assistance reasonably requested by the Authority to allow the EM Services to continue without interruption during the relevant Exit Period and to facilitate the orderly transfer of responsibility for and conduct of the relevant EM Services to the New EM Contractor.
9.3. [Not used]
9.4. The Parties acknowledge that the migration of the Services from the Contractor to the New Contractor may be phased, such that certain elements of the Services are handed over before others.  Any such phased migration shall be detailed in the Exit Plans.
Exit Manager
9.5. [bookmark: _Ref390419672]Within ten (10) Business Days of the commencement of any Exit Period, the Authority and the Contractor will appoint an Exit Manager and provide written notification of such appointments to the other Party.  Any Exit Manager appointed by the Contractor will be responsible for ensuring that the Contractor and its employees, agents and sub-contractors comply with this Schedule 11 (Exit Management and Transfer), and will co-ordinate regular exit meetings between the Parties to be held not less than on a weekly basis (unless otherwise agreed by the Authority). 
9.6. [bookmark: _Ref379201013]The Contractor will ensure that its Exit Manager has the requisite authority to arrange and procure any resources of the Contractor as are reasonably necessary to enable the Contractor to comply with the requirements set out in this Schedule 11 (Exit Management and Transfer).  The Parties' exit managers will liaise with one another in relation to all issues relevant to the re-tendering, expiry and termination of any EM Services Contract (in whole or in part) and all matters connected with this Schedule 11 (Exit Management and Transfer) and each Party's compliance with it.
9.7. The Contractor warrants and undertakes that information provided during any Exit Period pursuant to this Schedule 11 (Exit Management and Transfer) (including the EM Hardware Recompetition Data) will be complete and accurate at the time that it is provided.
Requirements for Exit Assistance during any Retendering Period for the Services
9.8. [bookmark: _Ref127426213][bookmark: _Ref379199738]On reasonable notice and in any event within fourteen (14) days of the issue by the Authority of an Exit Assistance Notice, the Contractor shall provide to the Authority and/or (subject to Paragraph 9.7) to any potential New Contractor the following information in order to facilitate the preparation by the Authority of any request for information, invitation to tender or any other procurement documentation and/or to facilitate any potential New Contractor undertaking due diligence:
9.8.1. the EM Hardware Recompetition Data; and
9.8.2. all information required to be maintained by the Contractor  under the relevant provisions of Schedule 8 (TUPE and Employees). 
9.9. [bookmark: _Ref326166103][bookmark: _Ref127426164][bookmark: _Ref204867769][bookmark: _Ref311534546]At the Authority's option, the Contractor shall:  
9.9.1. prepare and give presentations to the Authority and/or each potential New Contractor which describe the arrangements that shall be made to enable the seamless transfer of any or all of the Services (to include site visits where applicable);
9.9.2. provide an assessment of the tasks and risks involved in the Authority's approach to exit; and
9.9.3. otherwise assist and cooperate with the Authority during the relevant Retendering Period.
9.10. [bookmark: _Ref379199740]Notwithstanding Clauses 41 (Intellectual Property Rights) and 42 (Information and Confidentiality) (other than in relation to information identified in Schedule 25 (Commercially Sensitive Information) which shall not be disclosed to any potential New Contractors prior to their selection as preferred bidders) and subject to the recipients entering into reasonable confidentiality agreements with the Authority, the Authority may redistribute the EM Hardware Recompetition Data to its employees, agents, contractors and advisers (and to those of any other Government Department) and to any potential New Contractors and their employees, agents, contractors and advisers for the purposes of conducting and participating in a re-tendering exercise.
Requirements for Exit Assistance during any Exit Transition Period and Wind Down Period for the Services
9.11. [bookmark: _Ref127352239]The Authority shall be entitled to require the provision of Exit Assistance by issuing an Exit Assistance Notice to the Contractor at any time (and in any number of such notices) during any Exit Transition Period for the Services and/or Wind Down Period for the Services.  The Exit Assistance Notice shall specify:
9.11.1. the date from which Exit Assistance is required;
9.11.2. the nature of the Exit Assistance required; and
9.11.3. [bookmark: _Ref127958165]the period during which it is anticipated that Exit Assistance will be required.
9.12. [bookmark: _Ref62027119]The Exit Assistance to be provided by the Contractor  during any Exit Transition Period for the Services and/or Wind Down Period for the Services shall include (without limitation and without prejudice to the other provisions of this Contract relating to exit co-operation including those requirements set out in Schedule 4 (EM Testing)) such of the following services as the Authority may specify:
9.12.1. notifying Sub-Contractors of procedures to be followed during the Exit Period and providing management to ensure these procedures are followed;
9.12.2. providing assistance and expertise as necessary to examine all operational and business processes (including all supporting documentation) in place and re-writing and implementing processes and procedures such that they are appropriate for use by the Authority and/or New Contractor after the end of the Exit Period;
9.12.3. providing employee information in accordance with the relevant provisions of Schedule 8 (TUPE and Employees);
9.12.4. answering all reasonable questions from the Authority and/or New Contractor regarding the Services;
9.12.5. [bookmark: _Ref24527563]the provision of access to the Contractor's Premises to the Authority and/or the potential and actual New Contractors during the Exit Period for the purpose of the smooth transfer of the Services to the New Contractor, such access to include access:
9.12.5.1. [bookmark: _Ref24278149]to information and documentation relating to the Services that is in the possession or control of the Contractor or its sub-contractors (and the Contractor agrees and shall procure that its sub-contractors do not destroy or dispose of that information within this period) including the right to take reasonable copies of that material; and
9.12.5.2. following reasonable notice, to members of the Contractor's Staff who have been involved in the provision or management of the Services and who are still employed or engaged by them;
9.12.6. the provision of all necessary support to the New Contractor as required by the New Contractor to verify successful transfer of the Services and all supporting documents;
9.12.7. making logistics arrangements for any swap out of equipment that the Contractor is holding for the Authority with appropriate accounting and inspection procedures;
9.12.8. agreement of any surviving provisions in the Contract including (without limitation): (i) data migration during transition; (ii) repair; (iii) maintenance; (iv) warranty; (v) escrow provisions; 
9.12.9. attendance at any outstanding Court cases where the Contractor's Staff have not transferred to any New Contractor; and
9.12.10. agreement of any separation or continuation (as appropriate and as agreed with the Authority) of any arrangements to allow other authorities to use the system provided by the Contractor.
10. [bookmark: _Toc497930106]DURATION OF EXIT PERIOD 
10.1. [bookmark: _Ref127958680]Notwithstanding the other provisions of this Schedule 11 (Exit Management and Transfer), the Authority shall have an option to extend any period of Exit Assistance as notified in an Exit Assistance Notice beyond the expiry of the relevant Exit Period provided that it shall notify the Contractor to such effect no later than twenty (20) Business Days prior to such expiry and that the extension is reasonably required to complete the handover of the relevant EM Services.
10.2. [bookmark: _Ref311536314][bookmark: _Ref326161747]In addition to the rights set out in Paragraph 10.1, the Authority may serve notice upon the Contractor, for the purposes of transition, to extend the Expiry Date or any Termination Date by one (1) or more periods as specified by the Authority at its discretion of:
10.2.1. in the case of the Expiry Date, up to a maximum period of twelve (12) Months in the aggregate; and 
10.2.2. in the case of any Termination Date, up to a maximum period of eighteen (18) Months in the aggregate.
10.3. Once extended to the maximum period pursuant to Paragraph 10.2, there shall be no further right to extend. In the case of any such extensions, the term "Expiry Date" and/or "Termination Date" shall be deemed to refer to such date as extended under Paragraph 10.2. 
10.4. The Authority's initial extension notice under Paragraph 10.2 shall be served:
10.4.1. no later than one hundred and eighty (180) days following the commencement of the Exit Period in the case of an expiry; and 
10.4.2. no later than thirty (30) days following the commencement of the Exit Period in the case of any other termination,
following which any subsequent extension notices shall be served no later than thirty (30) days prior to the expiry of the then current extension period.
10.5. The Authority may at any time notify the Contractor in writing of the termination of any and/or all Exit Assistance then being provided by the Contractor.
11. [bookmark: _Toc497930107]HANDBACK OBLIGATIONS
11.1. [bookmark: _Ref311835987][bookmark: _Ref127952817]No later than ninety (90) days prior to the Expiry Date or, as applicable, the Termination Date, the Contractor shall obtain direction from the Authority as to which data, documents, GFI and other assets relating to the delivery of the Services shall be: 
11.1.1. returned to the Authority (or provided to the New Contractor); 
11.1.2. destroyed (and their manner of destruction); or 
11.1.3. retained by the Contractor.
11.2. [bookmark: _Ref311836409]The Contractor shall comply with any directions to destroy data, documents, GFI or other assets given by the Authority pursuant to Paragraph 11.1 and shall ensure that any such data, documents, GFI or other assets are returned, destroyed or retained safely and securely in accordance with: 
11.2.1. IAS5 in a manner agreed with the Authority;
11.2.2. the SPF (Security Policy Framework) current at that time; 
11.2.3. the requirements set out in Schedule 13 (Security); and
11.2.4. HMG data handling standards current at that time, 
compliance with which shall be to the satisfaction of the Authority and shall include (as applicable) the use of an Authority approved sanitisation process with evidence of sanitisation certificates witnessed where necessary and/or the use of an Authority approved destruction process with evidence of destruction certificates witnessed where necessary.
11.3. At the end of the Exit Period (or on such other date as is notified by the Authority) in relation to the Services unless directed otherwise under Paragraph 11.1, the Contractor shall:
11.3.1. [bookmark: _Ref127942469]transfer all Authority Data, EM Data and Personal Data (in complete, uncorrupted form) in its or its sub-contractors' possession or control to the Authority and such Authority Data, EM Data and Personal Data shall be transferred securely in a manner agreed with the Authority: 
(a) on such media and in such a format as requested by the Authority to ensure the Authority, EM Data and Personal Data will operate with the Authority's and New Contractor's ICT systems;
(b) in accordance with the requirement outlined in SPF (Security Policy Framework) and SAL (Security Aspect Letter) under the direction and approval of the Authority ITSO (Information Technology Security Officer);
11.3.2. securely erase (to a standard agreed with the Authority) from any computers, storage devices, storage media or other devices or items that are to be retained by the Contractor after the end of the Exit Period any software containing Authority Data, EM Data and Personal Data;
11.3.3. return to the Authority in a manner agreed with the Authority such of the following as is in the Contractor's or a sub-contractor's possession or control:
(a) all hardware and software comprised within the Authority's ICT systems and any other software licensed by the Authority to the Contractor under this Contract;
(b) all materials in which the Intellectual Property Rights are owned by or licensed to the Authority including Authority Background IPR, Authority Software and Project Specific IPR;
(c) all computerised filing, recording, documentation, planning and drawings used in the provision of the Services (in a fully indexed and catalogued format that is capable of operating on a software application in use within the Authority's ICT systems);
(d) any equipment which belongs to the Authority or an Authority Related Party; and
(e) any items that have been on-charged to the Authority, such as consumables;
11.3.4. vacate the Authority's Premises; and
11.3.5. [bookmark: _DV_M565][bookmark: _Ref127350585]return to the Authority or at the Authority’s direction destroy all Confidential Information of the Authority (with the exception of Confidential Information which the Contractor is expressly required under this Contract to retain after the expiry of the Exit Period) and will certify that it does not retain any Confidential Information save to the extent (and for the limited period) that such information needs to be retained by the Contractor for the purposes of providing the Services or Exit Assistance.
11.4. Except where this Contract provides otherwise, all licences and authorisations granted by the Authority to the Contractor and the sub-contractors in relation to the Services shall be terminated with effect from the end of the Exit Period.
11.5. Where data is to be retained after the expiry of the Exit Period (with approval in writing from the Authority), the Contractor shall comply with the requirements in relation to such data set out in Schedules 2 (Specifications), 13 (Security), the then-current version of the Authority's data retention policy and the Security Aspects Letter, including requirements for accreditation of any system on which such data is held.  
12. [bookmark: _Ref408975570][bookmark: _Ref410596916][bookmark: _Ref410597758][bookmark: _Toc497930108]CONTRACTOR'S EQUIPMENT AND CONTRACTS
12.1. [bookmark: _Ref127425768]During the Exit Period, the Contractor will not, without the Authority's prior written consent (not to be unreasonably withheld or delayed):
12.1.1. terminate or vary any Sub-Contract; or
12.1.2. (subject to normal maintenance requirements) make material modifications to, or dispose of, any Contractor's equipment (including Dedicated Contractor's Equipment) or acquire any new equipment (including Dedicated Contractor's Equipment).
12.2. [bookmark: _Ref127426626]No later than forty (40) Business Days prior to the planned Expiry Date or Termination Date, the Authority shall provide written notice to the Contractor setting out:
12.2.1. [bookmark: _Ref27373383]which Dedicated Contractor's Equipment the Authority requires to be transferred to the Authority or its New Contractor, which shall not include the Excluded Equipment; and 
12.2.2. [bookmark: _Ref341103354][bookmark: _Ref127958943]which Sub-Contracts the Authority requires to be assigned or novated  to the Authority or its New Contractor (the "Transferring Contracts"), 
in order for the New Contractor to provide the Replacement Services. Where requested by the Authority or its New Contractor, the Contractor shall provide all reasonable assistance to the Authority or its New Contractor to enable it to determine which Dedicated Contractor's Equipment and sub-contracts the Authority and/or its New Contractor requires in order to provide the Replacement Services.
12.3. [bookmark: _Ref127425863]With effect from the Expiry Date or Termination Date (as the case may be), the Contractor shall assign to the Authority (or its New Contractor), free from all liens, charges, options, encumbrances and third party rights, title to and all rights and interests in the Dedicated Contractor's Equipment identified by the Authority pursuant to Paragraph 12.2.  Each such piece of Dedicated Contractor's Equipment shall be acquired by the Authority and/or its New Contractor for either: 
12.3.1. the amount for which the relevant asset could be exchanged, or a liability settled, between knowledgeable, willing parties in an arm’s length transaction; or 
12.3.2. the value of any relevant asset being its purchase price less an amount equal to the depreciation, amortisation and impairment of such item at the time such value is to be calculated, 
whichever is the lesser amount.
12.4. [bookmark: _Ref127426673]The Contractor shall procure the assignment or novation of the Transferring Contracts to the Authority or, at the Authority's request, to the New Contractor with effect from the date specified by the Authority or, if none is so specified, with effect from the Expiry Date or Termination Date. The Contractor shall execute such documents and provide such other assistance as the Authority reasonably requires to effect this assignment or novation.
12.5. [bookmark: _Ref37322775]The Authority shall or, as appropriate, shall procure that the New Contractor shall:
12.5.1. join with the Contractor in entering into a novation or (where needed) an assignment of each relevant Transferring Contract;
12.5.2. for each Transferring Contract that is novated to the Authority or the New Contractor, carry out, perform and discharge all the obligations and liabilities created by or arising under that Transferring Contract and exercise its rights arising under that Transferring Contract.
12.6. [bookmark: _Ref327355903]The Contractor shall indemnify the Authority (and the New Contractor) against each loss, liability and cost arising out of any claims made by a counterparty to a Transferring Contract which is assigned or novated to the Authority (or New Contractor) pursuant to Paragraph 12.4 in relation to any matters arising prior to the date of assignment or novation of such Transferring Contract.
13. [bookmark: _DV_M564][bookmark: _DV_M566][bookmark: _DV_M567][bookmark: _Toc497930109][bookmark: _Ref408975509][bookmark: _Ref410596685][bookmark: _Ref410597885]RETENDERING OF OTHER EM CONTRACTS 
General
13.1. The Parties acknowledge that the migration of the relevant EM Services from the relevant EM Contractor to the New EM Contractor may be phased, such that certain elements of the Services are handed over before others.  
Requirements for Exit Assistance during any Retendering Period for any other EM Services Contract
13.2. [bookmark: _Ref379199812]On reasonable notice and in any event within fourteen (14) days of the issue by the Authority of an Exit Assistance Notice, the Contractor shall provide to the Authority and/or (subject to any potential New EM Contractor entering into reasonable written confidentiality undertakings with the Authority) to any potential New EM Contractor information in order to facilitate the preparation by the Authority of any request for information, invitation to tender or any other procurement documentation and/or to facilitate any potential New EM Contractor undertaking due diligence on the EM Hardware Recompetition Data. 
13.3. [bookmark: _Ref379199815]At the Authority's option, the Contractor will: 
13.3.1. prepare and give presentations to each potential New EM Contractor which describe the arrangements that shall be made to enable the seamless transfer of the relevant EM Services, to include site visits where applicable;
13.3.2. provide an assessment of the tasks and risks involved in the Authority's approach to exit; and
13.3.3. otherwise assist and cooperate with the Authority during the relevant Retendering Period.
Requirements for Exit Assistance during any Exit Transition Period and Wind Down Period for any other EM Services Contract
13.4. [bookmark: _Ref379200159]The Authority shall be entitled to require the provision of Exit Assistance from the Contractor by issuing an Exit Assistance Notice to the Contractor at any time (and in any number of such notices) during the relevant Exit Transition Period and/or Wind Down Period.  The Exit Assistance Notice shall specify:
13.4.1. the date from which Exit Assistance is required;
13.4.2. the nature of the Exit Assistance required; and
13.4.3. the period during which it is anticipated that Exit Assistance will be required.
14. [bookmark: _Toc497930110]ACCESSION OF NEW EM CONTRACTORS
14.1. The Contractor acknowledges that the Authority may seek to introduce additional New EM Contractors in any of the EM Services Contracts at any point during the Contract Period and as such will require assistance from the Contractor in tendering for the relevant new EM Services Contract(s) and in on-boarding the relevant New EM Contractor(s). As such the Contractor shall:
14.1.1. comply with any reasonable instructions of the Authority in preparing for the tendering of any such new EM Services Contract and any subsequent on-boarding of the relevant New EM Contractor;
14.1.2. on reasonable notice and in any event within fourteen (14) days of a request by the Authority, provide to the Authority and/or (subject to the potential New EM Contractor entering into reasonable written confidentiality undertakings with the Authority) to any potential New EM Contractor information in order to facilitate the preparation by the Authority of any request for information, invitation to tender or any other procurement documentation and/or to facilitate any potential New EM Contractor undertaking due diligence on the EM Hardware Recompetition Data;
14.1.3. at the Authority's option prepare and give presentations to each potential New EM Contractor which describe the arrangements that shall be made to enable the on-boarding of the New EM Contractor, to include site visits where applicable; 
14.1.4. at the Authority's option provide an assessment of the tasks and risks involved in the Authority's approach to the on-boarding; and
14.1.5. at the request of the Authority provide any further assistance reasonably requested by the Authority to allow the EM Services to continue without interruption during the on-boarding of the relevant New EM Contractor.
14.2. The Authority shall be entitled to require the provision of assistance from the Contractor in relation to on-boarding (other than general assistance as identified in Paragraph 14.1 above) ("On-Boarding Assistance"). The Authority may issue a notice to the Contractor at any time (and in any number of such notices) requesting the provision of On-Boarding Assistance which shall specify:
14.2.1. the date from which On-Boarding Assistance is required;
14.2.2. the nature of the On-Boarding Assistance required; and
14.2.3. the period during which it is anticipated that On-Boarding Assistance will be required.



15. [bookmark: _Toc497930111]COSTS
15.1. The Contractor shall perform the following at no cost to the Authority or any New Contractor or New EM Contractor as applicable:
15.1.1. recording and maintenance of the EM Hardware Recompetition Data as described in Paragraph 3;
15.1.2. preparation and updating of the Baseline EM Hardware Exit Plan and Exit Plan as described in Paragraphs 4 to 8;
15.1.3. performing its general obligations during any Exit Period as described in Paragraphs 9.1 to 9.6;
15.1.4. Exit Assistance during any Retendering Period as described in Paragraphs 9.8 to 9.10, 13.2 and 13.3;
15.1.5. performing any handback obligations as described in Paragraph 11;  
15.1.6. assignment or novation of any Transferring Contracts as described in Paragraph 12.4;
15.1.7. performing any general obligations regarding accession of New EM Contractors as described in Paragraph 14.1.
15.2. The Contractor shall be entitled to charge for the following in accordance with the Maximum Day Rates as set out in Appendix A of Schedule 6 (Price and Payment Mechanism) and as set out in an approved plan agreed with the Authority and the other EM Contractors pursuant to the Integrated Change Procedure:
15.2.1. Exit Assistance provided during any Exit Transition Period or Wind Down Period (as described in Paragraphs 9.11, 9.12 and 13.4); 
15.2.2. On-Boarding Assistance described in Paragraph 14.2; and 
15.2.3. the appointment of any full or part time dedicated Exit Manager (as described in Paragraph 9.5), subject to the Contractor: (i) ensuring that if the role is to be performed by an existing member of the Contractor's Staff, the Contractor will provide the backfill in order to make the additional charge, and (ii) a duty to mitigate such costs to the furthest extent possible. 
16. [bookmark: _Toc497930112]APPORTIONMENTS
16.1. All outgoings and expenses (including any remuneration due) and all royalties and other periodical payments receivable in respect of the Dedicated Contractor's Equipment or Transferring Contracts transferred or granted to the Authority and/or the New Contractor pursuant to Paragraph 12 shall be apportioned between the Authority and the Contractor (or the New Contractor and the Contractor, as applicable).
16.2. [bookmark: _Ref127426852]This apportionment shall be carried out as follows:
16.2.1. [bookmark: _GoBack]the payments shall be ------------------------------------------------------------------------------------------to reach a daily rate;
16.2.2. the Authority shall be responsible for or shall procure that the New Contractor shall be responsible for or entitled to (as the case may be) that part of the value of the invoice pro rata to the number of complete days following the transfer, multiplied by the daily rate; and
16.2.3. the Contractor shall be responsible for or entitled to (as the case may be) the rest of the invoice.
16.3. In the case where a contract is terminated early due to breach of contract/services, no payment apportionment will be given and Paragraph 16.2 will not apply.
16.4. [bookmark: _Ref396517495][bookmark: _Ref396516735][bookmark: _Ref396737146][bookmark: _Ref396736465]Each Party shall pay and/or the Authority shall procure that the New Contractor shall pay any monies due under Paragraph 16.2 as soon as reasonably practicable.

39362256.1
39362256.1
Schedule 11: Exit Management and Transfer	15	Contract Execution – Nov 2017
image1.png
J, Ministry of
&L JUSTICE





