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TRANSITION AND TRANSFORMATION PLANS

1 INTRODUCTION

1.1 This Schedule:

(a) defines the process for the preparation and implementation of:

0] Part 1 — the Outline Transition Plan and Detailed Transition Plan; and

(i) Part 2 — the Outline Transformation Plan and Detailed Transformation Plan;
(b) identifies the Milestones (and associated Deliverables) including the Milestones which

trigger payment to the Contractor of the applicable Milestone Payments following the

issue of the applicable Milestone Achievement Certificate; and

(©) appends the Service Transformation Strategy ("STS") which is provided as a
supporting document to assist the Parties in developing the Detailed Transformation
Plan.

1.2 This Schedule does not include provisions relating to:

(a) the Contractor assuming responsibility for Transferring WIP: such detail is set out in

Schedule 2.1 (Services Description); or

(b) the transfer of the Transferring WIP to the Contractor: such detail is set out in

Schedule 8.1 (Governance).

1.3 All changes to the Detailed Transition Plan and Detailed Transformation Plan under this

Schedule 6.1 shall be carried out in accordance with the Change Control Procedure.

Part 1 - Transition Plan

2 OUTLINE TRANSITION PLAN

2.1 The Outline Transition Plan is set out in Annex A (Outline Transition Plan) to Part 1

(Transition) of Appendix 1 (Outline Plans) to this Schedule.
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2.2 Annex B (Transition Milestone Achievement Certificate) to Part 1 (Transition) of Appendix 1

(Outline Plans) to this Schedule contains the Milestone Achievement Criteria and the

Milestone Achievement Certificate for the Transition Milestone.

3 APPROVAL OF THE DETAILED TRANSITION PLAN

3.1 The Contractor shall submit a draft of the Detailed Transition Plan to the Authority for

approval within 10 Working Days of the Effective Date or such longer period as may be

agreed with the Authority.

3.2 The Contractor shall ensure that the draft Detailed Transition Plan:

(@)

(b)

(©)

(d)

(e)

incorporates the Transition Milestone and applicable Milestone Date set out in the

Outline Transition Plan;

includes (as a minimum) the Contractor's proposed timescales for completing all
planning, process/governance, people and technology readiness activities and
deliverables that are required in order for the Contractor to Achieve the Transition

Milestone, grouped into the following phases:

0] Discovery;

(i) Operational Readiness;

(iii) Operational Service Commencement; and
(iv) Closure;

clearly outlines all the steps required to implement the Transition Milestone, in

conformity with all relevant Authority Requirements;

clearly outlines the required roles and responsibilities of both Parties in relation

to Transition, including staffing requirements; and

is produced using Microsoft Project Plan (unless otherwise agreed between the

Parties) and shall include (as appropriate):

0] Milestones;
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(i) Activities (with start and finish dates);
(iii) Deliverables;
(iv) Resourcing;
(v) Critical path;
(vi) Dependencies; and
(vii) Clear work breakdown structure.
3.3 Prior to the submission of the draft Detailed Transition Plan to the Authority in accordance

with Paragraph 3.1, the Authority shall have the right:

(a) to review any documentation produced by the Contractor in relation to the

development of the Detailed Transition Plan, including:

0] details of the Contractor's intended approach to the Detailed Transition Plan
and its development;
(i) copies of any drafts of the Detailed Transition Plan produced by the
Contractor; and
(iii) any other work in progress in relation to the Detailed Transition Plan; and
(b) to require the Contractor to include any reasonable changes or provisions in the

Detailed Transition Plan.

3.4 Following receipt of the draft Detailed Transition Plan from the Contractor, the Authority shall:

(a) review and comment on the draft Detailed Transition Plan as soon as reasonably

practicable; and

(b) notify the Contractor in writing that it approves or rejects the draft Detailed Transition

Plan no later than 10 Working Days after the date on which the draft Detailed

Transition Plan is first delivered to the Authority.
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If the Authority rejects the draft Detailed Transition Plan:

(@)

(b)

the Authority shall, at the same time as providing notice of rejection, inform the

Contractor in writing of its reasons for its rejection; and

the Contractor shall then revise the draft Detailed Transition Plan (taking reasonable
account of the Authority's comments) and shall re-submit a revised draft Detailed
Transition Plan to the Authority for the Authority's approval within 5 Working Days of
the date of the Authority's notice of rejection. The provisions of Paragraph 3.4 and
this Paragraph 3.5 shall apply to any resubmitted draft Detailed Transition Plan,
provided that either Party may refer any disputed matters for resolution in accordance

with the Dispute Resolution Procedure at any time.

If the Authority approves the draft Detailed Transition Plan, it shall replace the Outline

Transition Plan from the date of the Authority’s notice of approval.

UPDATES TO AND MAINTENANCE OF THE DETAILED TRANSITION PLAN

Following the approval of the Detailed Transition Plan by the Authority:

(@)

(b)

(©)

the Authority shall be entitled to request a revised Detailed Transition Plan at any time
by giving written notice to the Contractor and the Contractor shall submit a draft
revised Detailed Transition Plan to the Authority within 5 Working Days of receiving
such a request from the Authority (or such longer period as the Parties may agree
provided that any failure to agree such longer period shall be referred to the Dispute

Resolution Procedure);

any revised Detailed Transition Plan shall (subject to Paragraph 4.2) be submitted by
the Contractor for approval in accordance with the procedure set out in Paragraphs

3.4 to0 3.6; and

the Contractor's performance against the Transition Plan shall be monitored at
meetings of the Transition Management Board (as defined in Schedule 8.1
(Governance)). In preparation for such meetings, the current Detailed Transition Plan
shall be provided by the Contractor to the Authority not less than 5 Working Days in

advance of each meeting of the Transition Management Board.

Save for any amendments which are of a type identified and notified by the Authority (at the

Authority's discretion) to the Contractor in writing as not requiring approval, any material
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amendments to the Detailed Transition Plan shall be subject to the Change Control

Procedure provided that:

(a) any amendments to elements of the Detailed Transition Plan which are based on the
contents of the Outline Transition Plan shall be deemed to be material amendments;

and
(b) in no circumstances shall the Contractor be entitled to alter or request an alteration to
the Milestone Date for the Transition Milestone except in accordance with Clause 36

(Authority Cause).

4.3 Any proposed amendments to the Detailed Transition Plan shall not come into force until they

have been approved in writing by the Authority.
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Part 2 - Transformation Plan

OUTLINE TRANSFORMATION PLAN AND STS

The Outline Transformation Plan is set out in Annex C (Outline Transformation Plan) to Part 2

(Transformation) of Appendix 1 (Outline Plans) to this Schedule. The Contractor shall ensure

that the Outline Transformation Plan:

(@)

(b)

(©)

(d)

(e)

Incorporates all of the Transformation Milestones and Milestone Dates set out in the

Service Tower Milestone Roadmaps;

is drafted having regard to the principles and change themes set out in the STS;

describes a set of portfolio, programme and project delivery artefacts which establish,

and support the delivery of the Transformation;

describes how transformation of the Service Towers will be managed and coordinated

as a coherent portfolio of work, including (but not limited to)

0] being consistent with industry best practice (such as those provided by the

PMI) for managing a portfolio of change; with associated programmes and

projects of the scale and value in question;

(i) providing a comprehensive portfolio management approach; that integrates;

(A) strategic planning;

(B) change management; and

© programme and project management disciplines;

describes how the portfolio life cycle, programme and project management

methodologies will function and integrate, including (but not limited to):

0] the governance that will be established;

(i) assessment of progress via stage gates;
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(iii) reporting and reviews; and

(iv) consistent portfolio-wide approaches to benefits management;

describes a comprehensive programme management methodology (based upon open

methodologies such as MSP); that provides;

0] project coordination;

(i) transformation management;

(iii) benefits management; and

(iv) Stakeholder management and communications;

describes a comprehensive project management methodology (based upon open

methodologies such as PRINCE?2); that provides

0] delivery controls, including RAID management;

(i) effective requirements management, ensuring delivery against the

transformation requirements; and

(iii) efficient and best value use of resource, including clearly defined roles and

responsibilities for both Parties;

provides a set of project schedules which includes (as a minimum);

0] key activities required and timescales to implement the Transformation

Milestones in conformity with the relevant Authority Requirements; and

(i) clearly demonstrates the critical path within projects and programmes.

The STS is set out at Appendix 2 (Service Transformation Strategy). For the avoidance of

doubt, the STS is provided as a supporting document to assist the Parties in developing the

Detailed Transformation Plan.

APPROVAL OF THE DETAILED TRANSFORMATION PLAN

Legal02#81838677V1[SEH01] 9



OFFICIAL
6.1 The Contractor shall submit a draft of the Detailed Transformation Plan to the Authority
for approval by the relevant date set out in the Transition Plan (and in any event within 3
months of the Effective Date).

6.2 The Contractor shall ensure that the draft Detailed Transformation Plan:

(a) incorporates all of the Transformation Milestones and Milestone Dates set out in the

Outline Transformation Plan;

(b) is drafted having regard to the principles and change themes set out in the STS;

(c) contains a comprehensive set of portfolio, programme and project delivery artefacts

which establish, define and support the delivery of the Transformation Services;

(d) describes how transformation of the Service Towers will be managed and coordinated

as a coherent portfolio of work, including (but not limited to)

0] being consistent with industry best practice (such as those provided by the
PMI) for managing a portfolio of change; with associated programmes and
projects of the scale and value in question; and

(i) providing a comprehensive portfolio management approach; that integrates;

(A) strategic planning;

(B) change management; and
© programme and project management disciplines;
(e) describes how the portfolio life cycle, programme and project management

methodologies will function and integrate, including (but not limited to):

0] the governance that will be established;
(i) assessment of progress via stage gates;
(iii) reporting and reviews; and
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(iv) consistent portfolio-wide approaches to benefits management;

0] describes a comprehensive programme management methodology (based upon open

methodologies such as MSP); that provides;

0] project coordination;
(i) transformation management;
(iii) benefits management; and
(iv) Stakeholder management and communications;
(9) describes a comprehensive project management methodology (based upon open

methodologies such as PRINCE?2); that provides:

0] delivery controls, including RAID management;

(i) efficient and best value use of resource, including clearly defined roles and

responsibilities for both Parties;

(iii) effective requirements management, ensuring delivery against the Authority's

transformation requirements;
(h) describes a comprehensive set of project schedules which includes (as a minimum);

0] details all the activities required and timescales to implement the
Transformation Milestones in conformity with the relevant Authority
Requirements;

(i) for every project, describes all activities and deliverables aligned to a
consistent work breakdown structure that describes the project lifecycle,
including (but not limited to) Initiation, Design, Execute, Test, Operational
readiness and Service commencement/Go-live activities;

(iii) clearly demonstrates the critical path within projects and programmes;

(iv) identifies resourcing requirements;
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(v) staff training and roll-out activities; and
(vi) is produced and maintained using a software tool agreed between the
Parties;
0] clearly outlines the required roles and responsibilities of both Parties in relation

to the Transformation Services, including staffing requirements; and

)] is produced using a software tool agreed between the Parties;

6.3 Prior to the submission of the draft Detailed Transformation Plan to the Authority in

accordance with Paragraph 6.1, the Authority shall have the right:

(a) to review any documentation produced by the Contractor in relation to the

development of the Detailed Transformation Plan, including:

0] details of the Contractor's intended approach to the Detailed Transformation

Plan and the development thereof;

(i) copies of any drafts of the Detailed Transformation Plan produced by the

Contractor; and

(iii) any other work in progress in relation to the Detailed Transformation Plan;
and
(b) to require the Contractor to include any reasonable changes or provisions in the

Detailed Transformation Plan.

6.4 Following receipt of the draft Detailed Transformation Plan from the Contractor, the Authority
shall:
(a) review and comment on the draft Detailed Transformation Plan as soon as

reasonably practicable; and
(b) notify the Contractor in writing that it approves or rejects the draft Detailed

Transformation Plan no later than 15 Working Days after the date on which the draft

Detailed Transformation Plan is first delivered to the Authority.
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If the Authority rejects the draft Detailed Transformation Plan:

(@)

(b)

the Authority shall, at the same time as providing its notice of rejection, inform the
Contractor in writing of its reasons for rejecting the draft Detailed Transformation

Plan; and

the Contractor shall then revise the draft Detailed Transformation Plan (taking
account of the Authority's comments) and shall re-submit a revised draft for the
Authority's approval within 10 Working Days of the date of the Authority's notice of
rejection. The provisions of Paragraph 6.4 and this Paragraph 6.5 shall apply to any
resubmitted draft Detailed Transformation Plan, provided that either Party may refer

any disputed matters for resolution by the Dispute Resolution Procedure at any time.

If the Authority approves the draft Detailed Transformation Plan, it shall replace the Outline

Transformation Plan from the date of the Authority’s notice of approval.

UPDATES TO AND MAINTENANCE OF THE DETAILED TRANSFORMATION PLAN

Following the approval of the Detailed Transformation Plan by the Authority:

(@)

(b)

(©)

(d)

the Contractor shall submit a revised Detailed Transformation Plan to the Authority
every 3 months, starting 3 months from the date of the Authority's notice of approval

pursuant to Paragraph 6.6;

without prejudice to Paragraph 7.1(a), the Authority shall be entitled to request a
revised Detailed Transformation Plan at any time by giving written notice to the
Contractor and the Contractor shall submit a draft revised Detailed Transformation
Plan to the Authority within 10 Working Days of receiving such a request from the
Authority (or such longer period as the Parties may agree provided that any failure to

agree such longer period shall be referred to the Dispute Resolution Procedure);

any revised Detailed Transformation Plan shall (subject to Paragraph 7.2) be
submitted by the Contractor for approval in accordance with the procedure set out in

Paragraphs 6.4 to 6.6; and

the Contractor’'s performance against the Transformation Plan shall be monitored at
meetings of the Portfolio Management Board (as defined in Schedule 8.1

(Governance)). In preparation for such meetings, the current Detailed Transformation
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Plan shall be provided by the Contractor to the Authority not less than 5 Working

Days in advance of each meeting of the Service Review Board.

7.2 Any amendments to the Detailed Transformation Plan shall be subject to the Change Control

Procedure.

7.3 Any proposed amendments to the Detailed Transformation Plan shall not come into force until

they have been approved in writing by the Authority.

8 TRANSFORMATION MILESTONES

Transformation Milestone Principles

8.1 The Service Tower Milestone Roadmaps set out at Annex A (Service Tower Milestone

Roadmaps) to Part 2 (Transformation) of Appendix 1 (Outline Plans) to this Schedule 6.1 set

out in respect of each Service Tower:

(@)

(b)

(©)

(d)

(e)

(f)

(@)

all the Transformation Milestones (including Payment Milestones and the Key

Milestone) for that Service Tower;

the Milestone Dates for each Transformation Milestone;

the outline Milestone Achievement Criteria for that Transformation Milestone;

the dependencies (both predecessor and successor) for each Transformation

Milestone;

unique references for all projects and Milestones;

a high level description of the scope of each project and Milestone; and

the projects which are delivering the transformation change linked to that

Transformation Milestone.

8.2 Annex B (Draft Transformation Milestone Achievement Certificates) to Part 2 (Transformation)

of Appendix 1 (Outline Plans) to this Schedule contains the Draft Milestone Achievement

Certificates for each Payment Milestone and Key Milestone in each Service Tower, including
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the draft Milestone Achievement Criteria to be satisfied in order for the Contractor to Achieve

each of those Transformation Milestones.

Finalisation of First Payment Milestone Achievement Criteria

8.3

8.4

To the extent that the Milestone Achievement Criteria for the first Payment Milestone within
each Service Tower (the "First Payment Milestone Achievement Criteria") have not been

finalised as at the Effective Date, the following principles shall apply:

(a) the Contractor and the Authority shall following the Effective Date work in good faith
to finalise the First Payment Milestone Achievement Criteria as soon as reasonably

practicable;

(b) neither Party shall act unreasonably in agreeing, or unreasonably delay its agreement

to, the First Payment Milestone Achievement Criteria, which shall:

0] be based on (but not be limited to) the outline Milestone Achievement Criteria
set out in the relevant Service Tower Milestone Roadmap and the draft
Milestone Achievement Criteria set out in the Draft Transformation Milestone
Achievement Certificates set out in Annex B (Draft Transformation Milestone
Achievement Certificates) to Part 2 (Transformation) of Appendix 1 (Outline
Plans) to this Schedule 6.1; and

(i) take into account the value, significance and complexity of the relevant

Payment Milestone;

(c) once finalised, the Parties shall document the agreed First Payment Milestone
Achievement Criteria in the finalised Milestone Achievement Certificate for the

relevant Transformation Milestone; and

(d) any Dispute or failure to agree any of the First Payment Milestone Achievement
Criteria on or prior to the Operational Service Commencement Date shall be

escalated for resolution in accordance with the Dispute Resolution Procedure.

Notwithstanding Paragraph 8.3, in the event the Parties have failed to agree any of the First
Payment Milestone Achievement Criteria on or prior to the Operational Service

Commencement Date:
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the Authority agrees that such failure to agree shall not of itself prevent the
Contractor's Achievement of the Transition Milestone, or entitle the Authority to
withhold any amount payable to the Contractor in consideration for its Achievement of

the Transition Milestone;

the Contractor shall not be entitled to receive payment in respect of any Payment
Milestones in respect of a Service Tower unless and until the First Payment Milestone

Achievement Criteria for each Service Tower have been finalised; and

the Contractor shall be required to proceed with all aspects of the Transformation
Services in accordance with the requirements of this Agreement irrespective of
whether the First Payment Milestone Achievement Criteria have been agreed or not,
and this requirement shall apply during the resolution of any Dispute relating to the
finalisation of the First Payment Milestone Achievement Criteria in accordance with

Paragraph 8.3.

Finalisation of Other Transformation Milestone Achievement Criteria

8.5

8.6

The Milestone Achievement Criteria for the Contractor's Achievement of each Payment

Milestone shall include the requirement that the Milestone Achievement Criteria for the next

Payment Milestone (or Key Milestone, as the case may be) within that Service Tower must

have been agreed between the Parties. The Contractor acknowledges that it shall not

Achieve any Payment Milestone in the Transformation Plan (or be entitled to any payment for

Achievement of such) until the Milestone Achievement Criteria for the next Payment

Milestone or Key Milestone within that Service Tower are finalised and agreed.

The Parties agree that the following principles shall apply to the finalisation of the

Achievement Criteria for all Transformation Milestones:

(@)

(b)

Neither Party shall act unreasonably in agreeing, or unreasonably delay its

agreement to, the Achievement Criteria for the Transformation Milestones;

the Payment Milestones and Key Milestones within each Service Tower and the
Milestone Achievement Criteria for each of those Payment Milestones and/or Key
Milestones are designed so that the benefit of the relevant Transformation Services
accrue to the Authority at the time of the Achievement of that Payment Milestone or

Key Milestone;
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(c) Key Milestones may only be linked to Service Towers; and

(d) the Contractor may not Achieve a Key Milestone unless the ITSM Maturity
Assessment has reached the required level (as set out in SRD M1 of Annex M (IT
Service Management)), as determined by the most recent ITSM Maturity Assessment
undertaken in accordance with Paragraph 13.5 of Schedule 6.2 (Testing), and one of
the Milestone Achievement Criteria for each Key Milestone shall be that, as at the
relevant Milestone date, the most recent such ITSM Maturity Assessment is no more

than 3 months old.
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APPENDIX 1 - OUTLINE PLANS

Part 1 - Transition

Annex A — Outline Transition Plan
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Annex B — Transition Milestone Achievement Certificate
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Part 2 - Transformation
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Annex A — Service Tower Milestone Roadmaps
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Annex B — Draft Transformation Milestone Achievement Certificates
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Annex C — Outline Transformation Plan

Legal02#81838677v1[SEHO01] 23



OFFICIAL

APPENDIX 2 — SERVICE TRANSFORMATION STRATEGY

APPENDIX REDACTED
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