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DEFINITIONS

In this Schedule, the following definitions shall apply:

"Chairperson” has the meaning given to it in Paragraph 3.1.1 of this
Schedule;

"Observer" has the meaning given to it in Paragraph 7.7 of this
Schedule;

"Project Board" has the meaning given to it in Paragraph 3.1 of this

Schedule; and
OPERATIONAL SERVICES COMMENCEMENT DATE - CONTROL FRAMEWORK

The Authority employs an overarching Control Framework (as defined in Schedule 2.1
(Statement of Requirements)) directed by the Estates Policy & Compliance
department. The purpose of the control framework is to provide a framework where
governance, strategy, processes, business rules, documents/templates and
auditing/assurance are structured and maintained in order to provide control,
consistency and visibility over the operation of the Authority Estate and the Operational
Services. A more detailed description of the control framework is set out at Schedule
2.1B (Account Management), and the Supplier acknowledges that the control
framework may be varied, revised or replaced by the Authority during the Term.

The Control Framework supports the Authority in its promotion of collaborative
behaviours, values and objectives enabling and empowering all parties to undertake
their responsibilities to the best of their ability.

The Control Framework is supported by the Authority’s governance requirements that
sit at all levels of the business and is proportionate to the activities. It is a requirement
of the Supplier and the Authority’s Supply Chain to engage, support, participate, and
adhere to the Control Framework and the Authority’s governance requirements (as set
out or referred to in this Agreement or that may be notified to the Supplier by the
Authority at any time (“Governance”)) mirroring and dovetailing into the Authority to
enable the required controls and auditing to be streamlined.

This Schedule 8.1 and Schedule 2.1 (Statement of Requirements) outline the
Governance requirements that shall apply during the Term.

MOBILISATION PHASE - PROJECT BOARD

The Authority shall establish and maintain throughout the Mobilisation Phase a project
board (the “Project Board”), consisting:

3.1.1 members from the Authority, one of whom will be the chairperson (the
“Chairperson”) of the Project Board and from the Authority; and

3.1.2 no more than four (4) members from the Supplier.
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ROLE - PROJECT BOARD

The role of the Project Board is to ensure the successful delivery of the Mobilisation
Plan to time, cost, and quality, and provide the ultimate escalation point for the
Authority and/or the Supplier during the Mobilisation Phase.

The Project Board will undertake, but not be limited to, the functions detailed in section
5 of this Schedule 8.1 (Governance).

FUNCTION — PROJECT BOARD

During the Mobilisation Phase (or such other period as the Authority may notify in
writing to the Supplier), the functions of the Project Board shall be:

5.1.1 to provide a means for the joint review of all aspects of the Mobilisation Plan
delivery;
5.1.2 to provide a forum for joint strategic discussion, escalation, and

consideration of all aspects with regard to the Mobilisation Plan including
ensuring dissemination of information and consideration of the views of the
relevant stakeholders concerned with the successful delivery of the
Mobilisation Plan, including without limitation, all relevant Key Deliverables;
and

5.1.3 consideration of matters relating, but not limited to:
@ any activity, event, plan or task set out in the Mobilisation Plan
and/or in relation to the delivery of all applicable Services and/or
Key Deliverables during the Mobilisation Phase (or such other
period as the Authority may notify in writing to the Supplier);
(b) progress against the agreed Mobilisation Plan;

(© the Detailed Solutions;

(d) the management of any risks and opportunities identified on the
Risks and Opportunities Register (if any);

(e) incidents (including, without limitation, security issues (both
physical and relating to IT) and risks relating to the delivery of the
Mobilisation Plan);

() escalation of risks and issues (including unresolved issues
requiring escalation to the Authority);

(9) People: TUPE, recruitment and personnel issues;

(h) the quality management system and its alignment to the
Authority’s Control Framework;

(i) innovation, improvements to ways of working, savings and
efficiencies;
) performance levels (with respect to any Milestones);
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(k) the technology used in the Supplier System and ensuring that
technological choices are made to maximise long term value for
the Authority;

)] customer feedback; and

(m) any other issues that may be determined from time to time by the
Parties.

From the Operational Services Commencement Date (or from such other time as the
Authority may at its discretion notify in writing to the Supplier), the Project Board shall
cease to act and it shall have no further function under this Agreement save in relation
to managing any issues that may have been referred to the Project Board prior to the
Operational Services Commencement Date (or such other period as the Authority may
notify in writing to the Supplier) and the Authority considers that such matters should
be managed by the Project Board.

REPRESENTATIVES - PROJECT BOARD

The Authority will retain overall control of the Project Board and provide the
Chairperson. Each party may appoint their representatives on the Project Board and
remove those representatives and appoint replacements, by written notice delivered
to the other Party at any time.

A representative on the Project Board may appoint and remove an alternate (who may
be another representative of that Party) in the same manner. If a representative is
unavailable (and the other Parties' representative may rely on the alternate's statement
that the representative is unavailable) his alternate shall have the same rights and
powers as the representative.

PRACTICES AND PROCEDURES - PROJECT BOARD
Place and time.

7.1.1 Project Board meetings will take place at such places and times as the
Authority shall decide. A standard agenda will be developed by the Supplier
and circulated to the Authority for Routine Approval. The standard agenda
shall set out the clear roles and responsibilities of the Project Board
representatives. The standard agenda shall take into account the Terms of
Reference.

7.1.2 No less than two (2) Working Days in advance of any Project Board
meeting, a party shall provide to the other party and its representatives, any
supporting papers that any party wishes to discuss at the Project Board
meeting.

7.1.3 If any party intends to raise other agenda items (including an item under
“Any other business”) it will use reasonable endeavours to notify all other
parties (with supporting papers) no later than two (2) Working Days in
advance of the relevant Project Board meeting or such other period as is
reasonable in the circumstances.
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7.1.4 In the event of an emergency, a Project Board meeting may be called at
any time on such notice as may be reasonable in the circumstances.

Frequency. During the Mobilisation Phase (or such other period as the Authority may
notify in writing to the Supplier), the Project Board shall meet at least every week from
the Effective Date until the such time as the Project Board agrees otherwise.

Quorum.

7.3.1 The quorum for the proper and valid conduct of any business of the Project
Board shall be at least six (6) persons including the Authority
Representative and the Supplier Representative, but shall exclude any
Observer

7.3.2 If a quorum is not present at any meeting of the Project Board within thirty

(30) minutes of that meeting’s start time, it shall be adjourned to the same
time and place on the date which is ho more than two (2) Working Days
later.

7.3.3 If a quorum is not present at:
@) any meeting of the Project Board; and
(b) the subsequent adjourned meeting for such meeting,

and the lack of a quorum is caused by an act or omission of the Supplier
and/or any Supplier Related Party, this shall be deemed to be a Default for
the purposes of the Agreement.

Minutes. Minutes of all decisions (including those made by telephone or other
telecommunication form) and meetings of the Project Board shall be recorded by the
Supplier and copies circulated promptly to the Authority, normally within two (2)
Working Days of the making of the decision or the holding of the meeting. A full set of
minutes shall be kept by the Supplier and shall be open to inspection by the Authority
at any time, upon request. These shall be made available in a shared location for both
the Authority and Supplier to access.

Attendance. Each of the Parties shall use all reasonable endeavours to ensure the
regular attendance of their representatives at all meetings of the Project Board and the
Supplier shall, unless unavoidable, ensure that its representatives are appropriately
empowered to agree matters on its behalf.

Teams/Telephone meetings etc. Where the representatives of the Project Board
consider it meetings may also be held by telephone call or video conference (Teams)
or a combination of the same, at which all participants are able to speak to and hear
each of the other participants and at which for all times at that meeting a quorum of
the Project Board is able to so participate. Where reasonable, these meetings shall be
held in person at a location agreed by the Authority.

Observers. The Authority, or the Supplier on request by the Supplier to the Authority
approved in advance by the Authority, may from time to time invite to any meeting of
the Project Board such other persons relevant to the delivery of the Mobilisation Plan
for example an Authority Supply Chain Member.
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OPERATIONAL GOVERNANCE

Subject to paragraph 5.2 of this Schedule (Governance), from the Operational
Services Commencement Date (or such other period as the Authority may notify in
writing to the Supplier) and subject to agreement by the Project Board, the Authority
requires Governance to be managed by the Supplier and the Authority in accordance
with the Control Framework. The parties acknowledge that the Control Framework
adopts a typical hierarchical structure with delegated powers across the management
of its services.

Periodically, depending on the Governance level and activity, there will be defined
business meetings, committees, and steering groups, which the Supplier will be
required to attend, provide and present supporting data, insight, and performance
metrics in relation to the Supplier Solution and/or the Services. Examples include, but
are not limited to:

8.2.1 Strategic Board Meeting: annual review to discuss overall performance,
align strategic direction of the Agreement and provision of the Services with
the Authority’s business and operational requirements;

8.2.2 Monthly Senior Leadership Meetings: operational focused meeting
relating to Supplier's delivery of the Services and all associated risks,
issues, opportunities etc;

8.2.3 Monthly Performance Management: commercially orientated meeting to
review the Supplier's performance; and

8.24 Other meetings: weekly operational meetings, working groups etc as may
be required by the Authority to discuss day to day operational progress,
projects, performance management, process improvement etc.

The Practices and Procedures of the above meetings will follow the format and
requirements as set out in Section 7 of this Schedule 8.1 (Governance) unless
otherwise stated elsewhere in this Section 8 of this Schedule 8.1 (Governance).

The Authority shall be responsible for managing its relationship with the Authority
Supply Chain Members, including the performance management.

The Supplier shall provide the appropriate Supply Chain reports and data to the
Authority to enable the Authority to undertake Supply Chain performance management
on a periodic basis and the Supplier shall provide such reports and data within three
(3) Working Days of receipt of a written request from the Authority. The Supplier shall
also allow the Authority to view, interrogate, analyse, and work with the Supplier's
Supply Chain data from the Supplier's Systems on a day to day basis. These
requirements are set out in Schedule 2.1 (Statement of Requirements) including
without limitation Schedule 2.1F (Data, Analytics and Reporting).

Whilst the Authority shall be primarily responsible for managing its relationship with the
Supply Chain, the Supplier shall manage and govern a close working relationship with
the Authority Supply Chain Members in order to facilitate the hand-offs, inputs, and
outputs etc. required to deliver the end-to-end services of the Authority. The Supplier
shall use all reasonable endeavours to hold its own meetings as required with the
Authority Supply Chain Members to ensure smooth delivery of its Services.

TERMS OF REFERENCE
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During the Mobilisation Phase the Authority will define terms of reference related to
the various meetings, forums, and committees as required by this Schedule 8.1
(Governance) and any other part of the Agreement (“Terms of Reference”).

The Terms of Reference will define the inputs/outputs, attendees, scope, and purpose
of the various meetings, forums, and committees.

QMS, PROCESSES AND PROCESS DOCUMENTATION

The Supplier shall align its own quality management system (“QMS”) and quality plans
to the Control Framework. This alignment ensures transparency and efficiency,
establishes best practice and supports the ongoing management of the Control
Framework.

Whilst the Authority may have developed the high-level business process
documentation, the Authority may continue to develop and manage such
documentation in collaboration with the Supplier, especially during the Mobilisation
Phase. The Supplier shall support the Authority with such development.

The Supplier is required to own its own business processes and work instructions, and
to also support the development of any new end-to-end processes and work
instructions required by the Authority in relation to the Services. The Supplier shall be
required to collaborate with the Authority and any other party notified by the Supplier
(acting reasonably) to the Supplier during the Term and such collaboration shall focus
on continuous improvement and maintaining accurate and up to date process maps.

RISK REGISTERS

Accurate and up to date Risk Registers (as defined in Schedule 2.1 (Statement of
Requirements) are a core component of the Control Framework and governance
during the Mobilisation Phase (or such other period as the Authority may notify in
writing to the Supplier).

During the Mobilisation Phase (or such other period as the Authority may notify in
writing to the Supplier):

11.2.1 the Supplier shall undertake Risk Register reviews on a periodic basis and
no less than weekly, and shall manage all risks on an ongoing basis;

11.2.2 Risk Registers reviews will form part of the Terms of Reference for the
Project Board; and

11.2.3 the Supplier should adopt the format and structure of the Authority’s Risk
Register.

From the Operational Services Commencement Date (or such other date as the
Authority may notify in writing to the Supplier), the Supplier shall manage and use Risk
Registers in accordance with the Control Framework.

DATA GOVERNANCE AND AUDITING

From the Operational Services Commencement Date the Supplier is required to
manage its business and operations with its QMS, including its own audit strategy to
maintain and improve their business.
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The Supplier shall support the auditing activities of the Authority with respect to both
the auditing of the Supplier's performance and, supporting the auditing of the Supply
Chain through the Supplier System(s) not limited to, but including hosted data,
providing Reports, compliance certificates, Work Order and PPM performance,
demonstrating audit trails and financial performance.

The Authority may request to view the Supplier’s annual audit schedule and the results
from the audits. The Supplier shall support the Authority in any audit activities that are
undertaken by third parties.

The Supplier shall hold data and conform where relevant with (including but not limited
to):

1241 ISO 19650;

12.4.2 ISO 55000:2014;

12.4.3 ISO 55001:2014;

12.4.4 ISO 55002:2018;

12.4.5 SFG20+;

12.4.6 UNICLASS2015; and
12.4.7 Greenhouse Gas Protocols.

The Supplier will check the data received from Authority Supply Chain Members
adheres to the above and where it is identified that it does not comply, the Supplier
shall notify the Authority and Authority Supply Chain Members and propose to the
Authority for its approval a resolution plan for such non-compliance.

The Supplier shall be responsible for the overarching data governance model that
ensures the Master Asset Register accurately reflects the Master Data actually
received from the Authority Supply Chain Members and the Authority at all times. This
should align and support the Authority’s Data and Information Management Strategy
(which contains its data model). This obligation includes but is not limited to the
following:

12.5.1 proactive measures to maintain data accuracy and completeness, including
continuous improvement initiatives;

12.5.2 reporting of data accuracy and completeness;

12.5.3 proactive and reactive Master Asset Register and Master PPM Schedule
Change Control processes (as referenced in Schedule 2.1D (Asset
Management);

12.5.4 undertaking audits of the data (working with both the Authority and Authority
Supply Chain Members); and

1255 checking that data received from Authority Supply Chain Members adheres
to the Cost and Financial Management data requirements as set out in
Schedule 2.1E (Cost and Financial Management). Where it is identified that
it does not comply, the Supplier shall notify the Authority and Authority

244455316 8



DWP ESTATES INTEGRATOR SERVICES
SCHEDULE 8.1 TO AGREEMENT

Supply Chain Members and propose to the Authority for approval a
resolution plan for such non-compliance.
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