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THIS AGREEMENT IS EFFECTIVE FROM 
2013
BETWEEN: 

(1)
The Secretary of State for Justice of 102 Petty France, London, SW1H 9AJ ("AUTHORITY"); and

(2)
Each of the FITS Suppliers and each of the Collaborating Suppliers, who in each case have separately entered into a valid Accession Agreement in the form set out in Schedule 1 (Pro-Forma Accession Agreement).
SECTION 1 – BACKGROUND, STRUCTURE AND COMMENCEMENT

1. Background

The AUTHORITY has decided to outsource various IT and telecommunications functions and activities to the FITS Suppliers as part of the FITS Programme. 

In connection with their respective Tower Services Agreement(s) with the AUTHORITY, the FITS Suppliers wish to enter into this Agreement with each other and with the AUTHORITY in order to ensure the smooth and effective delivery of an end-to-end service to the AUTHORITY and to document in the necessary level of detail the particulars and dependencies of the manner in which they will cooperate in providing the FITS Services.

2. Accession

The AUTHORITY may at any time agree with a third party that it will become a FITS Supplier for the purposes of this Agreement through the conclusion of an Accession Agreement. Upon conclusion of an Accession Agreement, the AUTHORITY shall notify the Suppliers of the addition of the new Supplier to this Agreement.

No FITS Supplier nor any Collaborating Supplier shall be entitled to object to the addition of a new Supplier to this Agreement following the conclusion of an Accession Agreement between the AUTHORITY and that new Supplier. All of the parties to this Agreement prior to the conclusion of an Accession Agreement shall remain bound by the terms of this Agreement following conclusion of the Accession Agreement and in addition, from the date on which the relevant Accession Agreement was concluded, the new Supplier shall have all of the rights and obligations of a Supplier under this Agreement. 

Where a new Supplier becomes a party under this Agreement and the AUTHORITY considers that consequential changes are required to this Agreement (and, in particular, to the Cross Tower Services and/or the Dependencies Register), such changes shall be subject to the Change Control Procedure set out in Schedule 7 (Change Control Procedure).
Where a new Supplier becomes a party under this Agreement the Supplier’s Relationship Manager and any key personnel identified in the Supplier’s Tower Services Agreement or Supply Agreement will be required to attend a collaboration workshop including the AUTHORITY and any other Suppliers the AUTHORITY deems necessary.  The purpose of the workshop will be to understand more clearly the link between the Required Behaviours and the fundamental business objectives and themes set out in Clause 7 and the development of collaborative relationships to ensure Suppliers and the AUTHORITY are focused on collective performance and innovation.
3. Commencement Dates

The obligations and rights of each party under this Agreement shall become effective upon signature of an Accession Agreement by the party concerned (the "Commencement Date") and are not conditional upon signature of this Agreement by all other Suppliers.
SECTION 2 – DEFINITIONS, INTERPRETATION AND PRIORITY
4. Definitions & Interpretation
In this Agreement, the definitions and rules of interpretation set out in Schedule 8 (Definitions & Interpretation) shall apply.
5. Priority
If and to the extent of any conflict or inconsistency between the Clauses and the Schedules and/or any annexes to the Schedules and/or any other documents referred to in this Agreement, the conflict shall be resolved in accordance with the following order of precedence:

the Clauses;

the Schedules;

the annexes and appendices;

the other documents.
If and to the extent of any conflict or inconsistency between this Agreement and the Tower Services Agreements and/or Supply Agreements, the conflict shall be resolved in accordance with the following order of precedence:

this Agreement;

the Tower Services Agreements and/or Supply Agreements.
Where a provision refers to a Supplier doing something, this does not in any way oblige the AUTHORITY to ensure that the Supplier will perform the relevant act.

SECTION 3 – PURPOSE

6. Fundamental Purpose

This Agreement creates binding rights and obligations between the Suppliers with each other and with the AUTHORITY to:

enable the achievement of the fundamental business objectives set out in Clause 7.1;

enable the FITS Suppliers to deliver their respective Tower Services in accordance with the terms of their respective Tower Services Agreements;

enable the Collaborating Suppliers to deliver their respective obligations in accordance with the terms of their respective Supply Agreements;

work collectively to deliver the Cross Tower Services; and

co-operate with the other Suppliers in order for: (i) the FITS Suppliers to be able to successfully provide their respective Tower Services in accordance with the terms of their respective Tower Services Agreements; and (ii) the Collaborating Suppliers to deliver their respective obligations in accordance with the terms of their respective Supply Agreements.

7. Fundamental Business Objectives

The Suppliers shall individually and collectively work to ensure that the Services shall deliver, and not conflict with, the following fundamental business objectives of the AUTHORITY ICT Strategy:
7.1.1 Better for Less; and
7.1.2 Joined up, integrated Tower Model.
7.2 The Suppliers shall deliver the fundamental business objectives set out in Clause 7.1 in accordance with the following themes:
Industry Standard Mix & Match: to maximise interoperability and market economies of scale, the AUTHORITY seeks to only procure standards-based solutions that leverage the core competencies of specialised suppliers. This applies to technical solutions as well as management and operational interactions between the Suppliers and the AUTHORITY (e.g. operating models based on COBIT, TOGAF, ITIL). The Suppliers shall provide integrated specialised offerings measured on service and business outcomes rather than activities.

Elasticity: ICT 'as a Service': the AUTHORITY embraces the ITIL definition ("a means of delivering value to users by facilitating outcomes they want to achieve without the ownership of specific costs and risks") and aims to promote provisioning of ICT as a Service ("aaS") on a utilisation basis so it can be focused on interacting with ICT capabilities through the services they enable, rather than the assets required to implement them.

Collaborative assembly of solutions: by focusing more on high-level objectives & requirements and less on solution definition, the AUTHORITY will rely on a collaborative approach (AUTHORITY-Supplier and Supplier-Supplier) and Suppliers shall propose, define and deliver integrated end-to-end solutions that optimise cost and benefit across the Services. Suppliers shall be pro-active in creating propositions that anticipate business change.

Embrace Government Initiatives: the government's ICT strategy and its constituent programmes (e.g. the Public Services Network) are central to cross-departmental economies of scale. The AUTHORITY embraces these aspirations and requires the Suppliers to contribute to and leverage these opportunities during the procurement process and the lifetime of the applicable Tower Services Agreements and the Supply Agreements.

Efficient, Effective Platform: while a key focus of the AUTHORITY is the price benefits arising, it is critical that the Suppliers deliver the most appropriate platform to enable ICT-enabled business improvement and change in the future.

Lean, effective governance: a key enabler of cost reduction will be improved effectiveness and clarity of the governance interface between the Suppliers and the AUTHORITY. This will need to be achieved at the same time as maintaining effective co-ordination, focus on AUTHORITY objectives and delivery of value for money. 

In the event of any conflict between the fundamental business objectives set out in Clause 7.1 and the themes set out in Clause 7.2, the AUTHORITY’s decision shall be final.

The Suppliers shall individually and collectively work to ensure that their delivery of the Services do not conflict with and, to the fullest extent possible, support, the AUTHORITY's strategies and goals as published or as notified to the Suppliers from time to time.

8. Purpose of this Agreement

The Suppliers agree that they shall comply with:

the terms of their respective Tower Services Agreements or Supply Agreements; and

the terms of this Agreement.

Each Supplier acknowledges that the Delegatees have been granted the Delegated Authority and each Supplier agrees:

to comply with any decision or instruction of the Delegatees that is in compliance with the details of their Delegated Authority as set out in Schedule 6 (Supplier Delegated Authority) as if it were a decision or instruction of the AUTHORITY;

if the Supplier considers the Delegatee is (i) acting or seeking to act beyond the Delegated Authority, or (ii) failing to take decisions or give instructions in accordance with the Delegated Authority within a reasonable time to: (a) inform the AUTHORITY immediately; and (b) inform the Delegatee immediately and, to the extent reasonably practicable, seek to ensure that the Delegatee acts in accordance with the Delegated Authority; and 

that failure to comply with Clauses 8.2.1 and 8.2.2 of this Agreement shall constitute a breach of that Supplier's respective Tower Services Agreement or Supply Agreement.
Any changes to the Delegated Authority detailed in Schedule 6 (Supplier Delegated Authority) will be processed by the AUTHORITY in accordance with paragraph 1.4 of Schedule 6 (Supplier Delegated Authority).

Without limitation to any right or remedy of the AUTHORITY, if a Delegatee issues an instruction to a Supplier which is beyond the Delegated Authority and if that Supplier does not comply with Clause 8.2.2 of this Agreement and, in following the instruction, that Supplier incurs additional costs of the sort referred to in Clause 8.5, then such Supplier may recover up to (REDACTED)of such costs from the Delegatee.
The costs to which Clause 8.4 of this Agreement refers are those additional costs so incurred which are not costs which such Supplier would be liable for and/or bear the cost of under any other provisions of this Agreement or of the applicable Tower Services Agreement or Supply Agreement.

Save to the extent otherwise specified in this Agreement or the relevant Tower Services Agreement, the AUTHORITY shall have, and the SIAM Supplier’s Delegated Authority shall include (with respect to the other Suppliers), the right to do the following:

where Suppliers are not reaching agreement, between themselves or between any of them and the Authority,  on given detailed plans or other detailed arrangements, to impose a given approach on them provided that that approach is not materially inconsistent with their other obligations under this Agreement or the applicable Tower Services Agreement or Supply Agreement;

where Suppliers are not producing or reaching agreement, between themselves or between any of them and the Authority, on remediation or recovery plans under this Agreement or the applicable Tower Services Agreement or Supply Agreement, to impose a given approach on them provided that in doing so it does not impose a clearly unreasonable, unfair or ineffective plan.
9. Required Behaviours

In order to ensure the effective delivery of the AUTHORITY's fundamental business objectives set out in Clause 7.1, the Suppliers shall act in the following way:

Collaborative Intention: the Suppliers shall maintain a genuine non-defensive presence and make a commitment to mutual success in their relationships with the AUTHORITY and the other Suppliers;

Openness: the Suppliers shall commit to both telling the truth and listening to the truth and create a culture of openness that allows all the Suppliers and the AUTHORITY to feel safe enough to discuss concerns, solve problems and deal directly with difficult issues;

Self Accountability: the Suppliers shall take responsibility for their circumstances and the choices they make either through their action or failing to act as well as the intended and unforeseen consequences of these actions.  The Suppliers must focus on the solution to a problem or issue rather than seeking to blame the AUTHORITY or another Supplier;

Self-Awareness and Awareness of Others: the Suppliers shall commit to understanding their own organisations and issues within their own organisations as well as understanding concerns, intentions and motivations of the AUTHORITY and other Suppliers as well as the culture and context of the AUTHORITY and other Suppliers' circumstances;

Problem Solving and Negotiating: the Suppliers shall use problem-solving methods that promote a co-operative atmosphere and avoid fostering covert, overt, conscious or unconscious enmity, conflicts or point-scoring.

The Suppliers’ demonstration of the above behaviours will be measured in accordance with Section 10 - Performance Measurement and Incentivisation.

SECTION 4 – PERFORMANCE OF TOWER SERVICES

10. Compliance with Tower Services Agreements

Each FITS Supplier shall ensure it delivers the Tower Services in accordance with its respective Tower Services Agreement and each Collaborating Supplier shall ensure it complies with its respective Supply Agreement.

Where any Supplier (other than the SIAM Supplier) fails or becomes aware that it is likely to fail to comply with any obligation of its Tower Services Agreement or Supply Agreement and that failure could impact the performance of the Services by any other Supplier, the Supplier shall notify the SIAM Supplier and any applicable Delegatee of such failure or likely failure using the governance mechanisms in Part A of Schedule 3 (Governance) and any supporting policies and procedures.

Where any Supplier (other than the SIAM Supplier) becomes aware of an event or incident affecting its Services and that event or incident could impact the performance of the Services by any other Supplier, the Supplier shall notify the SIAM Supplier and any applicable Delegatee of such failure or likely failure using the governance mechanisms in Part A of Schedule 3 (Governance) and any supporting policies and procedures.

11. The Role of the SIAM Supplier and other delegatees
Where the SIAM Supplier fails or becomes aware that it is likely to fail to comply with any obligation of its Tower Services Agreement and that failure could impact the performance of the Services by any other Supplier, the SIAM Supplier shall notify the relevant Supplier and the AUTHORITY of such failure or likely failure, where practicable using the governance structures in Part A of Schedule 3 (Governance).

Where the SIAM Supplier is made aware of any failure, likely failure or Incident in accordance with Clauses 10.2 and/or 10.3 or otherwise, the SIAM Supplier shall: 

identify whether its Delegated Authority allows it to address the Incident without escalation to the AUTHORITY;

where required by its Delegated Authority, take steps to resolve, avoid and/or mitigate the impact of the failure, likely failure or Incident including (i) the measures required by the SIAM Tower Services Agreement, and (ii) ensuring the other Suppliers fully comply with the obligations under their respective Tower Services Agreements or Supply Agreements;

where the failure, likely failure or Incident is outside its Delegated Authority pass it to any Delegatee which has Delegated Authority for the matter (and also notify the AUTHORITY) and/or take such steps as directed by the AUTHORITY in accordance with the SIAM Tower Services Agreement;
liaise with the AUTHORITY and the other Suppliers to develop, maintain, deliver and monitor required remediation plans, including  any remediation plans that may be specified by the AUTHORITY and, where the matter falls within the scope of its Delegated Authority or where requested by the AUTHORITY, ensure that the plans are implemented; and
in doing the preceding seek not to act in a way which is repeatedly or manifestly unreasonable to any specific other Supplier. 

The SIAM Supplier shall be responsible for providing a secretariat function in support of the FITS Governance Framework set out in Part A of Schedule 3 (Governance) in accordance with the provisions of schedule 2.1 of the SIAM Tower Services Agreement.
Where a Supplier other than the SIAM Supplier is made aware of any failure, likely failure or Incident in accordance with Clauses 10.2 and/or 10.3 or otherwise, that Supplier shall: 

identify whether its Delegated Authority allows it to address the Incident without escalation to the AUTHORITY and/or SIAM Supplier;

where required by its Delegated Authority, take steps to resolve, avoid and/or mitigate the impact of the failure, likely failure or Incident including (i) the measures required by the applicable Tower Services Agreement, and (ii) ensuring the other Suppliers fully comply with the obligations under their respective Tower Services Agreements or Supply Agreements;

where the failure, likely failure or Incident is outside of its Delegated Authority pass it to any Delegatee which has Delegated Authority for the matter (and also notify the SIAM Supplier) and/or take such steps as directed by the SIAM Supplier and/or AUTHORITY in accordance with the relevant Tower Services Agreement;
liaise with the AUTHORITY and the other Suppliers to develop, maintain, deliver and monitor required remediation plans, including  any remediation plans that may be specified by the AUTHORITY and, where the matter falls within the scope of its Delegated Authority or where requested by the AUTHORITY, ensure that the plans are implemented; and

in doing the preceding seek not to act in a way which is repeatedly or manifestly unreasonable to any other Supplier. 
12. Support for Tower Services

Without limitation to the generality of Clauses 13 and 14, each Supplier shall ensure that the specific activities and tasks of the other Suppliers and/or the AUTHORITY that it requires to form part of the required co-operation obligations under this Agreement in order to deliver its Services shall be detailed in the Dependencies Register.  As at their respective Commencement Dates, the Suppliers acknowledge that they have identified and documented their dependencies on each other in relation to the provision of their Services in the Dependencies Register.

The Suppliers agree to work together in order to identify and notify each other of potential necessary additional or amended Dependencies on each other that may arise following the Effective Date (of the sort identified in paragraph 2 of Schedule 4 (Dependencies Register)).  Any Changes to the Dependencies Register after the Effective Date will be dealt with in accordance with paragraph 2 of Schedule 4 (Dependencies Register) or, if it is a Dependency that applies to Transition, in accordance with schedule 6.1 (Transition. Delivery and Acceptance Requirements). 
For the avoidance of doubt, any changes to the Dependencies Register will only attract a change in any Suppliers' charges levied under their respective Tower Services Agreements or Supply Agreements where any newly defined Dependencies on the applicable Supplier fall outside of the Services to be performed by the applicable Supplier and reflect a material change in the Supplier's obligations.  Any changes to Suppliers' charges under their respective Tower Services Agreements or Supply Agreements will be governed in accordance with the change control procedures set out in each Supplier's respective Tower Services Agreement or Supply Agreement. Changes to the Dependencies in Transition shall be governed by schedule 6.1 to the Tower Services Agreement.
Where a Supplier fails to perform, or is likely to fail to perform, any Dependency (the "Defaulting Supplier") and this results, or is likely to result, in any other Supplier (the "Non-Defaulting Supplier") being directly or indirectly in breach of its relevant obligations under its Tower Services Agreement or Supply Agreement then:

the Defaulting Supplier and/or the Non-Defaulting Supplier shall notify the SIAM Supplier as soon as it becomes aware of the relevant default or likely default, giving reasons for such default or likely default (or where the SIAM Supplier is the Defaulting Supplier or the Non-Defaulting Supplier, the SIAM Supplier shall identify and record such details); 

the Defaulting Supplier and the Non-Defaulting Supplier (and, if different, the SIAM Supplier) shall work together to minimise the effect of any failure or likely failure to perform a relevant Dependency on the performance of their respective obligations under this Agreement and/or the provision of the Services under the relevant Tower Services Agreement or Supply Agreement and shall perform any unaffected obligations or Services in accordance with the terms of this Agreement and/or the relevant Tower Services Agreement or Supply Agreement;

the Non-Defaulting Supplier shall resume the performance of its obligations and/or the provision of the Services in accordance with this Agreement and/or the Tower Services Agreement or Supply Agreement as soon as reasonably practicable after the Defaulting Supplier performs the relevant Dependency;

the Non-Defaulting Supplier shall take whatever action it reasonably can to mitigate its losses; and

the Non-Defaulting Supplier shall give the Defaulting Supplier notification if the Defaulting Supplier’s actual or likely Default will result in losses and what the scale of these losses would be.

Other than in relation to matters covered by the End to End Service Credits (subject to any provisions to the contrary in the End to End Service Credits) and/or any Bounded Mechanism (subject to any provisions to the contrary in the Bounded Mechanism) and/or Schedule 5 (Deferred Shareholder Fund), the Defaulting Supplier shall be liable to the Non-Defaulting Supplier for all loss, damage, costs and expenses (including legal expenses) suffered or incurred by the Non-Defaulting Supplier (including in respect of any amounts payable by the Non-Defaulting Supplier to the AUTHORITY under the relevant Tower Services Agreement, Supply Agreement and/or this Agreement) as a result of the Defaulting Party's failure to perform a relevant Dependency (subject to Clauses 27.10 to 27.19).
Other than in relation to matters covered by the End to End Service Credits and any Bounded Mechanism (but subject to any provisions to the contrary in the End to End Service Credits or, as applicable, Bounded Mechanism) and other than in relation to non-awarded Shares under the Deferred Shareholder Fund,  a Supplier who fails to comply with instructions under Clause 8.2.1 of this Agreement shall be liable to the Delegatee and other affected Suppliers for all loss, damage, costs and expenses (including legal expenses) suffered or incurred by the applicable Suppliers (including in respect of any amounts payable by the Non-Defaulting Supplier to the AUTHORITY under the relevant Tower Services Agreement, Supply Agreement and/or this Agreement) as a result of such failure.
SECTION 5 – PERFORMANCE OF CROSS TOWER SERVICES

13. Cross Tower Services

Without prejudice to the other provisions of this Agreement, each Supplier acknowledges that it is liable with the other Suppliers to the AUTHORITY for the delivery to the AUTHORITY of the Cross Tower Services to which it is shown as contributing in the Dependencies Register.  For the avoidance of doubt, this does not impose joint and several liability on the Suppliers.
Clause 13.1 shall not limit the operation of the following in accordance with the applicable rules in relation to them:
13.1.1 service credits under the End to End Service Credits; 
13.1.2 the Deferred Shareholder Fund; and
13.1.3 any Bounded Mechanism from time to time.
14. Collaboration Obligations

Without prejudice to the other provisions of this Agreement, each Supplier shall perform its obligations under this Agreement and/or the relevant Tower Services Agreement and/or the relevant Supply Agreement in accordance with Good Industry Practice.

Each Supplier shall, and shall procure that their relevant Group members and subcontractors shall (where it is necessary and/or desirable to do so) co-operate fully with each of the other Suppliers and with the AUTHORITY and provide such cooperation, support, assistance and information to each other party as is necessary, and/or in accordance with the Dependencies Register, in order:

to ensure the orderly provision of seamless end-to-end Services to the AUTHORITY in accordance with all policies and procedures and technical interface standards that are specified by the Delegatees in accordance with their Delegated Authority and by the AUTHORITY as such may be amended or replaced from time to time;

to avoid hindering the provision of the Services to the AUTHORITY under the Tower Services Agreements and/or Supply Agreements by any of the other Suppliers;

to facilitate the delivery of the Services by the other Suppliers in accordance with the terms of their respective Tower Services Agreements or Supply Agreements;

to avoid any unnecessary duplication of effort;

to avoid undue disturbance to the AUTHORITY; and

to undertake all such tasks and activities as may be necessary to integrate the systems and Services with all other relevant systems and Services of other Suppliers.

Without prejudice to the generality of Clause 14.2, the Suppliers shall as part of their general co-operation obligations described in Clause 14.2:

work together in good faith to ensure integration and interfacing where Services are subject to inter-party dependencies;

operate and maintain all software, hardware or technology in accordance with Good Industry Practice where there is interoperation with another Supplier; 

assist with any testing and/or any quality assurance analysis to be undertaken by the AUTHORITY or any other Supplier;

provide prompt access to any of their resources, systems, Software and materials required by the other Suppliers and the relevant members of their Groups to enable them to provide their Services to the AUTHORITY and to deal with security and/or compliance issues, assessments and actions;

promptly provide the other Suppliers and the relevant members of their Groups with all relevant information (including details of all operating environments, system constraints, all relevant information concerning interfacing, interoperation and operating parameters that may be reasonably required by the other Suppliers) that they may need to provide their Services to the AUTHORITY; 

promptly escalate any issues or perceived problems via the governance regime under part A of Schedule 3 (Governance); and 

without limitation to Clause 12.4, where it anticipates or discovers a potential or actual non-compliance with its obligations under its Tower Services Agreement and/or Supply Agreement and/or this Agreement, and such non-compliance may have an impact on the performance of the Services by another Supplier, notify such other Supplier and the AUTHORITY (or, as notified by the AUTHORITY from time to time, the SIAM Supplier or other Delegatee) as soon as reasonably practicable. 

15. Principles of Co-operation

The co-operation, support, information and assistance to be provided by the Suppliers and the relevant members of their Groups pursuant to Clauses 12 and 14 shall be provided in accordance with the following principles:

the principle that each Supplier shall provide its cooperation, support, information and assistance in a proactive, transparent and open way and in a spirit of trust and mutual confidence;

the principle of 'fix first, discuss later', requiring that each Supplier shall concentrate on solving a problem as expeditiously and cost effectively as possible and leave any Disputes as to which Supplier is responsible, which Supplier should bear the cost of fixing the problem and any associated legal issues until resolution of the relevant problem; 
the principle that co-operative behaviour and overall cost efficiency should be promoted. For the avoidance of doubt, if a Tower Services Agreement or this Agreement allows for the performance of a certain obligation in different ways, then such Supplier shall in good faith (i) take the cost impact of its choice on the other Suppliers into consideration when making such choice; and (ii) refrain from knowingly choosing an option which would significantly and without justification increase the costs of any of the other Suppliers or of the AUTHORITY;

the principle that in setting up cross Supplier teams for delivery of projects and/or Services, the Suppliers shall work on a "matrix system" and choose the best resource for each role rather than duplicating roles for more than one Supplier; and

the principle that all Suppliers shall procure the adherence of employees and subcontractors to these co-operation requirements.

SECTION 6 – GOVERNANCE

16. Governance

The Suppliers acknowledge that their respective relationships with the AUTHORITY are governed by the governance and contract management provisions within the relevant Tower Services Agreement and/or Supply Agreement.

In addition to those governance and contract management provisions, the parties' respective representatives shall each comply with their obligations and responsibilities to participate in the meetings and other activities of the Boards and hold the meetings set out in Schedule 3 (Governance) to discuss the matters identified in that Schedule.

The Suppliers and the AUTHORITY will each designate a relationship manager ("Relationship Manager") who, as from the Commencement Date, will be responsible for managing the relationship between the parties and will have authority to act on behalf of the designating party in all matters pertaining to this Agreement and who will comply with their obligations set out in Schedule 3 (Governance). The Relationship Manager will be a key personnel (or equivalent concept) role for the purposes of the Suppliers' respective Tower Services Agreements or Supply Agreements and shall be no more than one organisational/reporting level from the Supplier's UK board. 

SECTION 7 – ESCALATION AND DISPUTE RESOLUTION PROCEDURES
17. Escalation and Dispute Resolution

Subject to Clause 17.2, any Dispute shall be resolved in accordance with Part B of Schedule 3 (Governance).  Unless agreed otherwise in writing by the parties, the parties shall continue to comply with their respective obligations under this Agreement and any applicable Tower Services Agreement or Supply Agreement pending resolution of the Dispute.
Where the AUTHORITY elects, the Dispute Resolution Process shall not apply to Disputes to the extent that this Agreement or (in relation to Disputes between the AUTHORITY and a given Supplier) the applicable Tower Services Agreement or Supply Agreement sets out an alternative Dispute resolution process (including in particular those provisions under which the SIAM Supplier is empowered to resolve particular detailed transition or operational Disputes).  In the case of matters being temporarily suspended under Clause 27.6, the matter shall not be dealt with under the Dispute Resolution Process during such suspension, other than for the serving of the Escalation Notice under paragraph 5.4 of Part B of Schedule 3 (Governance).

SECTION 8 – CONTINUAL IMPROVEMENT AND INNOVATION

18. Architectural Board

In accordance with the provisions of Schedule 3 (Governance), or as otherwise specified by the AUTHORITY, the AUTHORITY will convene an Architectural Board to identify and consider draft innovation proposals (the "Innovation Proposal") which will enable the AUTHORITY to achieve the fundamental business objectives set out in Clause 7.1.

The AUTHORITY may request that Suppliers submit Innovation Proposals that relate to a specific Service, theme or issue identified by the AUTHORITY or which are more general to the provision of the Services.

All Suppliers (other than Collaborating Suppliers, who will be excused this requirement unless otherwise provided under their Supply Agreement or otherwise agreed in writing with them) will be expected to identify no less than two (2) Innovation Proposals at each Architectural Board unless otherwise agreed with the AUTHORITY and:
where such Innovation Proposals relate to Services which affect more than one Supplier, the relevant Suppliers will be required to submit a joint Innovation Proposal; and
where such Innovation Proposals relate to Services which only affect one Supplier, only that Supplier whose Services are being affected will need to submit the Innovation Proposal.
The Suppliers shall provide support to the other Suppliers in developing the Business Case for Innovation Proposals where the Supplier submitting the Business Case has identified a dependency on another Supplier.  This support shall include the provision of data and information about the Supplier’s Services including, but not limited to:
volumes of business usage;

capacity information relating to the Services impacted by the Innovation Proposal;

service performance metrics relating to the Services impacted by the Innovation Proposal (e.g. volumes of Incidents, Problems, change and current times to resolve);

technical configuration details relating to the Services impacted by the Innovation Proposal, including assets engaged in provision of the Service; and
known Information Assurance risks associated with provision of the Services impacted by the Innovation Proposal.
Suppliers shall work together to manage Information Assurance risks to ensure that their Innovation Proposals do not expose the other Suppliers to additional risks.
19. Development of Outline Business Case

Each Innovation Proposal must be submitted at a high-level but should contain at the least the following information about the Innovation Proposal in sufficient detail to enable the AUTHORITY to make an informed decision about whether or not to approve it ("the Outline Business Case"):
a high-level assessment of any increase or reduction in the applicable Supplier’s operating expenditure incurred in any Tower Services Agreement or Supply Agreement, the AUTHORITY’s charges under or other costs in connection with the Tower Services Agreement or Supply Agreement or any additional revenue generated where applicable; 

a high-level options appraisal and indicative budget for the Innovation Proposal (including revenue and capital budgets, details of whole life costs of ownership, origin of investment and such other financial information as the AUTHORITY may reasonably require in order to properly evaluate the financial aspects of the Innovation Proposal); 

a high-level cost/benefits analysis (both financial and qualitative)showing: 

any impact or amendments required to existing Services and the Dependencies Register including any new Dependencies which will need to be included within the Dependencies Register to ensure the effective delivery of the Innovation Proposal; and
any existing Dependencies which can be removed from or need to be amended in the Dependencies Register to ensure the effective delivery of the Innovation Proposal,
a high level timetable for the implementation of the Innovation Proposal; 

a high level outline of any AUTHORITY organisational and business change required; and

a high level risks and issues register relating to the delivery of the Innovation Proposal and specifically how they may affect those items identified under this Clause 19.1.
The AUTHORITY may following receipt of the Outline Business Case notify its preliminary comments on it to the relevant Suppliers and/or request a reply to those comments or such further information as it may reasonably require in order to fully evaluate the Innovation Proposal.
20. Development of Full Business Case

Once the AUTHORITY has approved an Outline Business Case for an Innovation Proposal the relevant Suppliers will be required to develop a detailed business submission to be put to the AUTHORITY (the "Full Business Case").
The Suppliers shall ensure that the Full Business Case includes (without limitation):
a cost (covering Suppliers’ costs, proposed impact on Charges and impact on AUTHORITY’s associated costs) for capital expenditure, including any capital costs of decommissioning, replacement or upgrade costs arising from the Innovation Proposal; and
the whole life revenue costs (covering Suppliers’ costs, proposed impact on Charges and impact on AUTHORITY’s associated costs) for the Innovation Proposal; and
a substantiated estimate of the increase or reduction in operating expenditure incurred or additional revenue generated (for the Suppliers and the AUTHORITY (covering both Charges and associated costs)) under any Tower Services Agreement or Supply Agreement resulting from the implementation of the Innovation Proposal; and
any interest, expenses or other third party financing costs to be incurred by the Suppliers (and proposed impact on Charges) as a result of implementing the Innovation Proposal; and
the AUTHORITY's costs for decommissioning any existing Services or legacy services or systems rendered redundant by the implementation of the Innovation Proposal; and
any proposed savings share (savings to Suppliers and/or to AUTHORITY); and
sufficient information to ensure that the implementation of the Innovation Proposal would pass the relevant existing public sector value for money (or equivalent) requirements; and
high-level details of any AUTHORITY organisational or business change; and
a high-level milestone plan for the implementation of the Innovation Proposal; and
an initial risk register and risk management plan for the Innovation Proposal; and
a table of key deliverables; and
any necessary revisions to the Dependencies Register; and

reasons for any inconsistencies with the Outline Business Case.
Any proposed Charges provided to the AUTHORITY in the Full Business Case may, at the AUTHORITY's sole discretion be either firm, fixed, capped or based on time and materials estimates.
Any costs incurred by the Suppliers in developing the Full Business Case shall be identified separately in the Full Business Case.  In the event that the Innovation Proposal is accepted by the AUTHORITY in accordance with Clause 21, the Suppliers shall be entitled to recover their costs in developing the Full Business Case as part of the Charges agreed for the Innovation Proposal, under their relevant Tower Services Agreements or Supply Agreements.  In the event that the Innovation Proposal is not accepted by the AUTHORITY the costs of developing the Full Business Case shall be met by the Suppliers.  For the avoidance of doubt, the Suppliers shall not be entitled to recover any costs for the development of Outline Business Cases in accordance with Clause 19.
21. Approval of Innovation Proposals

The AUTHORITY shall be under no obligation to approve an Innovation Proposal and shall not in any event approve it unless and until it is satisfied (in its complete discretion) that the Innovation Proposal:
supports the fundamental business objectives set out in Clause 7.1;
meets its value for money criteria;
meets the AUTHORITY's requirements;
does not represent unacceptable Changes to this Agreement, Tower Services Agreements or Supply Agreements or to Services and arrangements under them; and
will not result in the AUTHORITY breaching any law.
Unless otherwise agreed, each Outline Business Case and Full Business Case shall be valid for a period of six (6) Months from the date of its submission by the relevant Supplier.
If by the end of the six (6) Month period referred to in Clause 21.2 the AUTHORITY has not approved or rejected the Outline Business Case or Full Business Case the AUTHORITY may request that the relevant Suppliers update the Outline Business Case or Full Business Case to reflect any changes during the preceding six (6) Month period.
In the event that the AUTHORITY does not request that the relevant Suppliers update the Outline Business Case or Full Business Case in accordance with Clause 21.3, the Suppliers shall be entitled to withdraw the Innovation Proposal.
The Architectural Board reserves the right to refer the Outline Business Case or Full Business Case to another governance forum if it believes that such other governance forum is best placed to approve the Innovation Proposal or if the impact of the Innovation Proposal will be far reaching for the AUTHORITY and the Suppliers.
Following approval by the AUTHORITY of the Full Business Case, the Suppliers shall raise change request(s) and impact assessment(s) (or equivalents) against any applicable Tower Services Agreements or Supply Agreements.
Following approval by the AUTHORITY of the change request(s) submitted in accordance with Clause 21.6, the Suppliers shall implement the Innovation Proposal in accordance with the Full Business Case and the change authorisation note(s) (or equivalents).
SECTION 9 - PRICING

22. Pricing

Each Supplier acknowledges that neither it nor any member of its Group will vis-à-vis the other Suppliers or the members of their Groups be entitled to any fees or any other remuneration for the performance of its obligations under this Agreement, except if otherwise agreed between the relevant Suppliers.
Each Supplier acknowledges that neither it nor any member of its Group will be entitled to any payment from the AUTHORITY under this Agreement.
SECTION 10 – PERFORMANCE MEASUREMENT & INCENTIVISATION

23. Performance Measurement and Deferred Shareholder Fund

The AUTHORITY and each Supplier shall comply with the provisions of Schedule 5 (Deferred Shareholder Fund).

SECTION 11 – TERM & TERMINATION

24. Term

This Agreement shall continue in full force and effect from the Effective Date until the termination or expiry of all the Tower Services Agreement(s), unless previously terminated in accordance with the termination provisions contained in Clause 25.

25. Termination

This Agreement shall terminate:

on termination or expiry of all remaining Tower Services Agreement(s); or

on the written consent of all parties.
Clause 25.1 is subject to the proviso that a relevant Supplier has the right at any time to be relieved from its obligations arising under this Agreement 
in relation to the period after 
the termination or expiry of such Supplier's Tower Services Agreement or Supply Agreement and the completion of all that Supplier's relevant post-termination and termination assistance obligations; or 
in the case of Collaborating Suppliers, where they are specified in their Accession Agreement as being Collaborating Suppliers for a shorter period, such period.

26. Consequences of Termination

On termination of this Agreement, each Supplier shall ensure that (a) all documentation and (b) all information (including all copies of such information stored in any written or electronic form) which constitutes Confidential Information of another Supplier shall be returned to the relevant parties forthwith. 

The termination of this Agreement for any reason whatsoever, or its expiry:

shall not affect any provision of this Agreement which by its very nature should survive or operate in the event of the termination of this Agreement; and

shall not prejudice or affect the rights of any party against another in respect of any breach of this Agreement or in respect of any monies payable by one party to another in respect of any period prior to termination. This Clause 26 shall not affect any rights contained in this Agreement which expressly allow a party to withhold payment in specified circumstances. 
26.1 Wherever a Supplier (“Terminated Supplier”) is relieved of its obligations under this Agreement in accordance with Clause 25.2.2 above and this Agreement does not itself terminate under Clause 25, the AUTHORITY shall:
26.1.1 (at its option) replace the Terminated Supplier on a materially like for like basis with the replacement supplier for the Terminating Supplier entering into an Accession Agreement in accordance with Clause 2; and/or
26.1.2 (at its option) elect to take contractual responsibility for the Dependencies to be performed by the Terminated Supplier (whether performing them itself or by means of another supplier who will not be a party to this Agreement), in which case appropriate changes will be made to schedules 3.1 and 3.2 (or equivalent provisions) of applicable Tower Services Agreements and/or Supply Agreements and to the Dependencies Register; and/or

26.1.3 propose appropriate changes to affected Tower Services Agreements and/or Supply Agreements (a) to implement Clause 26.3.1 and/or 26.3.2 or (b) to reflect differences in the arrangements replacing the Terminated Supplier compared to those applying to the Terminated Supplier, to the extent that the steps taken under Clause 26.3.1 and 26.3.2 do not fully replace the Dependencies to be performed by the Terminated Supplier. 
26.2 The Suppliers shall perform all applicable obligations under this Agreement and their respective Tower Services Agreement or Supply Agreement and otherwise use all reasonable endeavours to assist the AUTHORITY in considering and procuring replacement options for the Terminated Supplier, considering and agreeing appropriate changes to the Tower Services Agreements and/or Supply Agreements and implementing and transitioning to such replacement (including changed) arrangements. 
26.3 To the extent that all of the following apply:

26.3.1 the AUTHORITY chooses not to take any of the options under Clause 26.3 or is unable to implement them (at all or for a period); and

26.3.2 this means that there are (for a period or at all) no replacement arrangements for Dependencies which were to be performed by the Terminated Supplier; and
26.3.3 this causes a Supplier to be unable to perform Requirements to which the Dependencies are linked under the Dependencies Register; and

26.3.4 the Supplier has complied fully with Clause 26.4 and uses all reasonable endeavours to perform the Requirements in question;

the Supplier shall be excused liability to the AUTHORITY for failure to meet the Requirements in question. 
26.4 Where any Requirement which is excused under Clause 26.5 is also a Dependency for another Supplier’s Requirement, that other Requirement shall also be subject to Clause 26.5 with necessary changes. In this case, this shall also excuse the first Supplier to the same extent from liability under this Agreement to the second Supplier for the failure to perform the Dependency.
26.7
Where a Requirement which is excused under Clause 26.5 is measured under any shared Service Levels, then, to the extent that the Requirements causes a failure to meet the applicable Service Level Target the affected Suppliers shall be excused liability to the AUTHORITY, provided that all of them have used reasonable endeavours to mitigate the impact of the Requirement on the shared Service Level. 
SECTION 12 – LIABILITY

27. Limitation of Liability

Nothing in this Agreement shall operate to limit or exclude:

any party's liability to the other for death or personal injury caused by that party's negligence; 

any party's liability to the other for fraudulent misrepresentation or fraudulent concealment;
breach of any obligation as to title implied by section 12 of the Sale of Goods Act 1979 or section 2 of the Supply of Goods and Services Act 1982; and
any party's liability to the other for any liability which cannot be limited or excluded by law.

Subject to Clause 27.1 the AUTHORITY's liability in respect of its obligations under this Agreement in respect of each Supplier and all members of their Group shall be subject to the liability provisions under the relevant Tower Services Agreement or Supply Agreement in place with that Supplier (treating its obligations under this Agreement as if they were obligations under that Tower Services Agreement or Supply Agreement (as applicable)).
The Suppliers each acknowledge that they shall only have a right or remedy against other Suppliers under this Agreement in the following areas:

27.1.1 failures by Defaulting Suppliers to perform relevant Dependencies, to the extent specified in Clause 12.5; 
27.1.2 as set out in Clauses 8.4 and 12.6 of this Agreement;
27.1.3 where and to the extent the End to End Service Credits or a Bounded Mechanism gives them such rights or remedies;

27.1.4 where a Delegatee has failed to comply with Clause 11.2.5 or 11.4.5, the Supplier has raised the issue with the Delegatee without it being resolved and the continuation of the conduct in question leads to the Supplier incurring additional, material, unavoidable and immitigable costs which it would not otherwise have to bear under this Agreement or its Tower Services Agreement or Supply Agreement. In this case, the affected Supplier may recover such costs from the Delegatee;

27.1.5 breaches by other Suppliers of Section 13 - Confidentiality and Data Protection or Clause 30 (other than Clause 30.1.6), 31, 32, 33 (as applicable and subject to Clause 33.2) or 38 of this Agreement; and

27.1.6 as set out in paragraph 3.2 of Schedule 7 (Change Control Procedures), to the extent that the underlying error or fault leading to the Change is itself something for which the Supplier in error or default would be liable for under this Clause 27.3.
Notwithstanding any other provision of this Agreement, the Suppliers each acknowledge that nothing in this Agreement and in particular no failure by any other Supplier to perform an obligation under this Agreement, a Tower Services Agreement or Supply Agreement shall relieve them from any obligation or liability towards the AUTHORITY or other Suppliers under this Agreement, the relevant Tower Services Agreement or Supply Agreement that they have in place with the AUTHORITY save:
27.1.7 to the extent that any Bounded Mechanism or the End to End Service Credits provides that such relief should apply; and/or

27.1.8 the AUTHORITY shall not have termination rights against a Supplier in relation to a failure by the Supplier to perform such an obligation where the failure is caused by a failure by another Supplier to perform relevant Dependencies and provided that the applicable Supplier seeking to rely on this shall have performed as far as possible all of its obligations under this Agreement and the applicable Tower Services Agreement and/or Supply Agreement including without limitation those in relation to notifying the AUTHORITY, resolving and/or mitigating the impact of such breaches; and/or

27.1.9 to the extent set out in Clauses 27.10 to 27.19.

27.2 Notwithstanding any other provision of this Agreement, the Suppliers each acknowledge that nothing in this Agreement and in particular no failure by any other Supplier to perform an obligation under this Agreement, a Tower Services Agreement or Supply Agreement shall give them any right or remedy against or entitle them to any additional payment from the AUTHORITY.
During the  Transition Period (as defined in the Tower Services Agreements) (or, if earlier, up to expiry or early termination of any Supply Agreements or Tower Services Agreements, as applicable to Suppliers involved in the applicable matter) Suppliers shall not (unless otherwise agreed by the AUTHORITY) seek recovery of any loss suffered by them in that period of the sort which would be recoverable under the various provisions listed in Clause 27.3  until:

27.2.1 the final SCD Milestone for a Project has been Achieved; or

27.2.2 where a Project does not have an SCD Milestone, the final Milestone for a Project has been achieved,

for losses suffered by them during and arising out of that Project provided it has raised the applicable issue in accordance with the relevant notification obligations in this Agreement or, where there are no relevant obligations of this nature, clearly and promptly in writing to the applicable Supplier and the AUTHORITY.  For the avoidance of doubt this shall not prevent them where appropriate from taking any injunctive relief which may be available to them in relation to breaches of the provisions listed in Clause 27.3.5.  Where the losses suffered by one Supplier from another Supplier arising out of events during the Transition Period and in principle recoverable under the various provisions listed in Clause 27.3 are less than (REDACTED) in aggregate, the Supplier in question shall not be entitled to recover them.
In relation to any Supplier’s liability to the AUTHORITY and/or any other Supplier in respect of its obligations under this Agreement in respect of each Supplier and all members of their Group:

subject to Clause 27.1, the Supplier's total aggregate liability:
for all loss of or damage to the AUTHORITY Premises, property or assets (including technical infrastructure, assets or equipment but excluding any loss or damage to the AUTHORITY's Data or any other data) of the AUTHORITY caused by the Supplier's Default shall in no event exceed the applicable financial cap for such loss or damage in the applicable Supply Agreement or Tower Services Agreement;
to the AUTHORITY for any Service Credits or Delay Payments, shall be subject to any applicable caps in the applicable Tower Services Agreement or Supply Agreement, as applicable;

to the AUTHORITY and/or any other Supplier(s) in respect of the Supplier’s other obligations under this Agreement (however arising) shall in no event exceed (REDACTED) or (in the case of the liability of Collaborating Suppliers) any other figure specified in Schedule 9 (Collaborating Suppliers’ limitations of liability);

subject always to the aggregate limitations under Clause 27.7.1.3 a Supplier's total aggregate liability in respect of its other obligations under this Agreement (howsoever arising) to any one Collaborating Supplier shall not exceed such figure as is specified in Schedule 9 (Collaborating Suppliers' limitations of liability) as the limitation of liability for the applicable Collaborating Supplier,
subject to Clauses 27.1 and 27.7.3, the Supplier will not be liable to the AUTHORITY or any other Supplier for: 

any indirect, special or consequential loss or damage; or

any loss of profits, turnover, business opportunities or damage to goodwill (whether direct or indirect),
subject to Clause 27.7.1, the AUTHORITY may, amongst other things, recover the following as a direct loss (although this Clause 27.7.3 shall not remove any common law principles in relation to mitigation which may apply to them):

any additional operational and/or administrative costs and expenses arising from the Supplier's Default;

any wasted expenditure or charges rendered unnecessary and/or incurred by the AUTHORITY arising from the Supplier's Default; 

the additional cost of procuring replacement services for the remainder of the Term of the applicable Tower Services Agreement or Supply Agreement (as applicable), any additional costs of such replacement services for the remainder of the Term of the applicable Tower Services Agreement or Supply Agreement (as applicable) and the additional costs of procuring and paying for any interim services or remedial work; and
any liability incurred to a third party by the AUTHORITY and/or any loss, cost or expenses incurred in relation to any complaint, action, claim or demand by a third party as a result of the  Supplier’s Default,
the parties expressly agree that if any limitation or provision contained or expressly referred to in this Clause 27.7 is held to be invalid under any Law, it will be deemed omitted to that extent, and if any party becomes liable for loss or damage to which that limitation or provision applied, that liability will be subject to the remaining limitations and provisions set out in this Clause 27.7; and
nothing in this Clause 27.7 shall act to reduce or affect a party's general duty to mitigate its loss.

Notwithstanding the provisions of Clause 27.7 or any other provision of this Agreement or any Supply Agreement or Tower Services Agreement (as applicable) if any loss would be recoverable by one or more Suppliers from another Supplier under Clause 27.3 but is, as a result of Clause 27.7.1.3 or 27.7.1.4, not recoverable, the AUTHORITY may elect to compensate that Supplier and recover it from the other Supplier under its Supply Agreement or Tower Services Agreement, (as applicable) subject to the applicable limitation of liability provisions in that Supply Agreement or Tower Services Agreement (as applicable) where any of the following applies:
the recoverable loss under Clause 27.3 appears likely to equal or (REDACTED) for any one Supplier and/or (REDACTED)in aggregate for all the Suppliers seeking to recover the loss; and/or
the AUTHORITY considers that the matter at issue, the loss and/or the inability to recover the loss is likely to impede effective working between the Suppliers.
For the avoidance of doubt:

where a claim could be brought by the AUTHORITY under either this Agreement or a Supply Agreement or Tower Services Agreement (as applicable), the AUTHORITY may choose at its entire discretion which to bring it under and shall be governed by the limitation of liability provisions in the applicable agreement (notwithstanding Clause 27.7.1.3); and

nothing in this Agreement or any Supply Agreement or Tower Services Agreement shall entitle any party to recover the same loss more than once (although this provision shall not affect the operation of the End to End Service Credits or any Bounded Mechanism); and
for the purposes of Clauses 27.7.3, 27.7.1.3 and 27.7.1.4, no Supplier shall (without the prior written consent of the AUTHORITY) admit liability to another Supplier in relation to a matter subject to Clause 27.7.3 and/or 27.7.1.3 and 27.7.1.4 where no such liability exists.  To the extent it does so and this means that another Supplier who suffers a loss which would be recoverable from the first Supplier under Clause 27.3 is, as a result of Clause 27.7.1.3 and 27.7.1.4, unable to recover that loss, the AUTHORITY may elect to compensate that Supplier and recover it from the first Supplier under its Supply Agreement or Tower Services Agreement (as applicable), subject to the applicable limitation of liability provisions in that Supply Agreement or Tower Services Agreement; and
where the same entity is a FITS Supplier under more than one Tower Services Agreement, any claim made under this Agreement by such a FITS Supplier against itself (in its capacity as another Supplier) must be made on a bona fide,  genuine and arm’s length basis as if the Suppliers were not the same entity and the AUTHORITY and/or the SIAM Supplier shall be entitled to scrutinise, review and seek information in relation to any such claim as may be necessary for the FITS Supplier to demonstrate such validity to the reasonable satisfaction of the AUTHORITY and/or the SIAM Supplier.

Effect of AUTHORITY Default and Force Majeure Events
To the extent that the following apply:

the AUTHORITY fails to perform a Dependency; and

the AUTHORITY is not itself excused liability for the failure for the same matter under any provision of a Tower Services Agreement or Supply Agreement; and

this directly and necessarily causes the Supplier to fail to meet a Requirement; and

the Supplier is excused liability for the failure to meet the Requirement for the same matter under any provision of its Tower Services Agreement or Supply Agreement; and
the Supplier has not otherwise contributed to the failure to perform the Dependency or its impact and has used all reasonable endeavours to mitigate the effect of the failure; and 

the Supplier can clearly demonstrate the foregoing,

the Supplier shall be excused liability to the AUTHORITY under this Agreement for the failure to meet the Requirement but, subject to Clause 27.11, the End to End Service Credits shall continue to apply.

Where and to the extent all of the following apply:

Clause 27.10 applies; and

the matter in question has led to a failure to meet a Severity 1 or 2 Incident resolution Service Levels; and

the relevant Suppliers have not in any other way contributed to the breach; and

the relevant Suppliers have used all reasonable endeavours to mitigate the effect of the failure; and
the relevant Suppliers can clearly demonstrate this,
Service Credit Points shall not apply for that matter.
Where and to the extent all of the following apply:

Clause 27.10 applies; and
the affected Requirement is itself a Dependency for another Supplier’s Requirement,
the provisions of Clause 27.10 shall apply with necessary changes as if the first Supplier’s failure (to the extent excused under Clause 27.10) were in fact (solely for the purposes of this Clause) a failure by the AUTHORITY to perform the Dependency and to the extent that Clause 27.10 applies to the second Supplier under its Tower Services Agreement or Supply Agreement.  In this case, (a) this shall also excuse the first Supplier to the same extent from liability under this Agreement to the second Supplier for the failure to perform the Dependency and (b) Clause 27.11 shall also apply to the same extent and in the same way.
Where and to the extent that all of the following apply:

a Force Majeure Event (or equivalent under the applicable Tower Services Agreement or Supply Agreement) occurs and prevents a Supplier from performing a Requirement; and
the Supplier is excused liability for the failure to meet the Requirement for the same matter under any provision of its Tower Services Agreement or Supply Agreement; and

the Supplier has not otherwise contributed to the failure to perform the Requirement and has used all reasonable endeavours to mitigate the effect of the event; and 

the Supplier can clearly demonstrate the foregoing,

the Supplier shall be excused liability to the AUTHORITY under this Agreement for the failure to meet the Requirement.

Where and to the extent all of the following apply:

 Clause 27.13 applies; and

the matter in question has led to a breach of any Service Level Target; and

the relevant Suppliers have not in any other way contributed to the breach; and

the relevant Suppliers have used all reasonable endeavours to mitigate the effect of the failure; and

the relevant Suppliers can clearly demonstrate this,
 
Service Credit Points shall not apply for that matter.

Where and to the extent all of the following apply:

Clause 27.13 applies; and
the affected Requirement is itself a Dependency for another Supplier’s Requirement,
then to the extent that the first Supplier’s failure is excused under Clause 27.13, that failure shall be considered for the purposes of this Clause alone as a Force Majeure Event (or equivalent) affecting the second Supplier and Clause 27.13 shall apply to the second Supplier (with appropriate changes and reading Clause 27.13 as referring to its circumstances and also as excusing liability to the same extent for the same matter under the applicable Tower Services Agreement or Supply Agreement).  In this case, (a) this shall also excuse the first Supplier to the same extent from liability under this Agreement to the second Supplier for the failure to perform the Dependency and (b) Clause 27.14 shall also apply to the same extent and in the same way.

Where and to the extent all of the following apply:

the AUTHORITY fails to meet an obligation under this Agreement as a result of a Force Majeure Event (or equivalent under the applicable Tower Services Agreement or Supply Agreement); and

the AUTHORITY is excused liability for the event under the applicable Tower Services Agreement or Supply Agreement,
it shall also be excused liability under this Agreement. 

Dependencies in the Transition 

Where and to the extent all of the following apply:

the Dependencies Register shows that one Supplier (the “Owing Supplier”) owes another (the “Depending Supplier”) a Dependency in relation to FMO Services; and
the Owing Supplier is not, under its Tower Services Agreement or Supply Agreement, due to commence performance of the applicable Dependency by the time that the Depending Supplier requires the Dependency to be performed; and

the Depending Supplier has clearly indicated in its Tower Services Agreement or Supply Agreement that it requires the AUTHORITY to procure that an Exiting Supplier shall perform the Dependency instead; and

the Exiting Supplier fails to perform the Dependency,

then, provided that and to the extent that the following all apply, the Depending Supplier shall be excused liability for its failure to perform affected Requirements:

the failure to perform the Dependency directly and necessarily causes the failure to meet the affected Requirements;

the Depending Supplier has not contributed to the failure to perform the Dependency, has complied with all of its other obligations under this Agreement in relation to the matter and has used all reasonable endeavours to mitigate and limit the failure to meet the Dependency, and its impact on the affected Requirements;

the Depending Supplier has as early as possible notified the AUTHORITY and/or the SIAM Supplier of the issue and provided all reasonable assistance to help the Existing Supplier perform the Dependency; and

the Depending Supplier clearly demonstrates the above.

Where and to the extent all of the following apply:
Clause 27.17 applies; and
the matter in question has led to a breach of any Service Level Target; and
the relevant Suppliers have not in any other way contributed to the breach; and
the relevant Suppliers have used all reasonable endeavours to mitigate the effect of the failure; and
the relevant Suppliers can clearly demonstrate this,
Service Credit Points shall not apply for that matter. 
Where and to the extent all of the following apply:

Clause 27.17 applies; and
the affected Requirement is itself a Dependency for another Supplier’s Requirement
the provisions of Clause 27.17 shall apply with necessary changes as if the first Supplier’s failure (to the extent excused under Clause 27.17) were in fact (solely for the purposes of this Clause) a failure by the Exiting Supplier to perform the Dependency and to the extent that Clause 27.17 applies to the second Supplier under its Tower Services Agreement or Supply Agreement.  In this case, (a) this shall also excuse the Depending Supplier to the same extent from liability under this Agreement to the second Supplier for the failure to perform the Dependency and (b) Clause 27.18 shall also apply to the same extent and in the same way.

SECTION 13 – CONFIDENTIALITY AND DATA PROTECTION

28. Confidentiality

For the purposes of this Clause:

Authorised Persons means the directors, employees, officers, professional advisers, agents and contractors of a Supplier; 

Confidential Information means all information in any medium or format (written, oral, visual or electronic, and whether or not marked or described as "confidential"), together with Copies, which relates to another Supplier (the "Disclosing Party"), to its Group, or to its (or its Group members') employees, officers, customers or suppliers, and which is directly or indirectly disclosed by the Disclosing Party to another Supplier in the course of their dealings relating to this Agreement or a relevant Tower Services Agreement or Supply Agreement, before or after the date of this Agreement. However, the following information is not "Confidential Information" for the purposes of this Agreement:

(i) information which is in the public domain other than as a result of breach of this Agreement or any separate confidentiality undertaking between the parties;
(ii) information which the recipient party received, free of any obligation of confidence, from a third party which itself was not under any obligation of confidence in relation to that information; and
(iii) information which was developed or created independently by or on behalf of the recipient party or any member of the recipient party's Group. 
Copies means all reproductions (hard copy or electronic), extracts, summaries or analyses of Confidential Information in any medium or format made by or on behalf of any party.
In return for the disclosure by each Supplier of Confidential Information and for other consideration given under this Agreement, each Supplier shall (except as expressly permitted by this Agreement or with the written consent of the Disclosing Party):

keep all Confidential Information secret;

only use or make Copies of Confidential Information in connection with and to the extent necessary for the purposes of this Agreement and the relevant Tower Services Agreements or Supply Agreements; 

take all reasonable action to ensure that, within its organisation, the Confidential Information is not made available to any person who is not an Authorised Person;

use all reasonable endeavours to ensure that Confidential Information within its control is kept securely protected against theft or unauthorised access, and in any event shall maintain its security, integrity and confidentiality to at least the same standard as it applies to its own confidential information; and

not reverse engineer, or attempt to reverse engineer, any software comprised within the Confidential Information, except to the extent permitted by law.

A Supplier may disclose Confidential Information to any Authorised Persons on a "need-to-know" basis solely in relation to the Agreement and its Tower Services Agreement or Supply Agreement, provided that the Supplier:

informs all Authorised Persons that the Confidential Information is confidential;

ensures that all Authorised Persons (other than those already under a professional duty of confidence to that Supplier or an obligation of confidence as part of employment arrangements) enter into written confidentiality undertakings with it on equivalent terms to this Clause, and provide copies of such undertakings to the other Supplier upon that other Supplier's reasonable request; and 

shall be responsible for all acts and omissions of Authorised Persons as though they were its own acts or omissions under this Agreement.

Each Supplier shall promptly notify the Disclosing Party if it becomes aware of any unauthorised use or disclosure by any Authorised Person or any other person of any Confidential Information.

A Supplier may disclose any Confidential Information to any regulator, law enforcement agency or other third party if it is required to do so by law, regulation, or similar authority. In those circumstances:

that Supplier shall (provided that it is practical and lawful to do so) notify the Disclosing Party in writing as soon as practicable before the disclosure;

the relevant Supplier and the Disclosing Party shall use all reasonable endeavours to consult with each other with a view to agreeing the timing, manner and extent of the disclosure; and

the Supplier required to disclose shall in any event use all reasonable endeavours to obtain written confidentiality undertakings in its favour from the third party.

If the Supplier required to disclose is unable to inform the Disclosing Party before Confidential Information is disclosed, it shall (provided that it is lawful to do so) fully inform the other immediately afterwards in writing of the circumstances of the disclosure and the Confidential Information which has been disclosed. 

Nothing in this Agreement or the disclosures envisaged by this Clause 28 shall (except as expressly agreed otherwise) operate to transfer, or operate as a grant of any licences, to any Intellectual Property Rights in the Confidential Information.

The undertakings and other provisions of this Clause 28 shall continue in force without limit in time and shall survive termination of this Agreement, but shall cease to apply to information which may enter the public domain otherwise than through the unauthorised disclosure by or fault of the recipient of the Confidential Information or by a person with whom such recipient is connected in any way.

Each Supplier acknowledges that damages alone would not be an adequate remedy in the event of breach by another Supplier of the provisions of this Clause 28. Accordingly, it is agreed that any Supplier shall be entitled, without proof of special damages, to seek an injunction or other interim remedy for any threatened or actual breach of this Clause 28, without prejudice to any other rights and remedies which that Supplier may have.

29. Data Protection

Each Supplier's attention is drawn to the Data Protection Act 1998, Directives 95/46/EC and 00/31/EC of the European Parliament and any legislation and/or regulations implementing them (all referred to together as the "Data Protection Requirements").

Each Supplier warrants that it will duly observe all its obligations under the Data Protection Requirements that arise in connection with this Agreement.

In particular, a Supplier (the "Data Processor") shall, in relation to the processing of another Supplier's (the "Data Controller") personal data:

only carry out processing on the Data Controller's instructions;

implement appropriate technical and organisational measures to protect personal data against accidental or unlawful destruction or accidental loss, alteration, unauthorised disclosure or access; and

take reasonable steps to ensure the reliability of staff that have access to personal data.

No Supplier shall transfer any personal data received from any other Supplier outside of the EEA without the prior written consent of the other Supplier that is the Data Controller.

For the purposes of this Clause "data subject", "personal data", and "processing" shall have the meanings ascribed to them in the Data Protection Act 1998.

SECTION 14 - WARRANTIES

30. Warranties

Each Supplier hereby represents and warrants to each other Supplier and the AUTHORITY that:

all acts, conditions, authorisations, consents (including shareholder or parent company consents) and other things (including all licences and permits) required in order to enable it lawfully to enter into, exercise its rights under or perform its obligations under this Agreement and any other documents to be executed in connection with it or to authorise the same, have been duly done, fulfilled, obtained and performed and are in full force and effect; 

it will, so far as it is reasonably able and within its power to do so, maintain all required communications connections, power and other services necessary to perform its obligations under this Agreement;

in respect of itself it validly exists under the laws of England and Wales, is duly incorporated and is fully qualified and empowered to own its assets and carry on its business;

it has the requisite power, right and authority to enter into and perform its obligations under this Agreement, and this Agreement when executed will constitute valid, lawful and binding obligations on it, enforceable in accordance with its terms;

neither the execution nor the delivery nor the performance of this Agreement will:

result in a breach of, or constitute a default under, or require the consent of a person under, any agreement or arrangement by which it is bound; 

conflict with its constitutional documents/result in a breach of any provision of its memorandum or articles of association; or

result in a breach of any law, regulation, order, judgement or decree of any court or government; and

it will undertake all of its obligations under this Agreement in accordance with Good Industry Practice and the collaboration obligations set out in Clauses 14 and 15.

The express provisions of this Agreement are in place of all warranties, conditions, terms, undertakings and obligations implied by statute, common law, custom, trade usage, course of dealing or otherwise (including implied undertakings of satisfactory quality, conformity with description and reasonable fitness for purpose), all of which are hereby excluded to the maximum extent permitted by law.

SECTION 15 – INTELLECTUAL PROPERTY RIGHTS

31. Intellectual Property Rights

Except as expressly agreed otherwise in writing, all Intellectual Property Rights vested in a party prior to the date of this Agreement shall remain vested in that party. 

To the extent that a Supplier (the "Supplier Licensee") requires the use of any other Supplier's (the "Supplier Licensor") Existing IPR in connection with this Agreement and/or the relevant Tower Services Agreement or Supply Agreement, the Supplier Licensor shall grant to the Supplier Licensee a non-exclusive, non-transferable, royalty free licence to use the Existing IPR for the purposes of performing its obligations under this Agreement and/or under the relevant Tower Services Agreement or Supply Agreement.  This right shall include the right to sub-license Sub-contractors in relation to the relevant Tower Services Agreement or Supply Agreement, to use on the same terms as in the previous sentence.
The duration of the licences granted under Clause 31.2 shall continue for so long as the relevant Supplier requires such rights of use in order to perform its obligations under this Agreement and/or under the relevant Tower Services Agreement or Supply Agreement.
The licences under Clause 31.2 shall include without limitation licences from the SIAM Supplier to use the applicable system management tools set out in Schedule 2 (System Management Tools), a copy of which shall be made available to other Suppliers by the SIAM Supplier.  The Suppliers agree to use the applicable system management tools. 
SECTION 16 – COMMON STANDARDS & COMPLIANCE WITH LAWS

32. Common Standards

Each Supplier shall comply with, adopt and make use of the common set of IT processes as mandated by the AUTHORITY in accordance with the respective Tower Services Agreement or Supply Agreement.

33. Compliance with Laws

Each Supplier shall perform its obligations under this Agreement and their respective Tower Services Agreements and Supply Agreements in compliance with all applicable legislation, regulations, codes of practice, guidance and other requirements of any relevant government, governmental or regulatory agency, or other relevant body (together "Regulations"), subject to any payment or waiver provisions which may apply in relation thereto under their respective Tower Services Agreement or Supply Agreement with the AUTHORITY. Where compliance with any such Regulations is advisable but not mandatory, each Supplier shall achieve minimum compliance by meeting the best practice of the relevant industry.
As regards a Supplier’s liability under Clause 33.1 towards another Supplier, Clause 33.1 shall only apply to obligations of a Supplier under the Agreement, a Tower Services Agreement or a Supply Agreement in relation to which other Suppliers have any rights against that Supplier under Clause 27.
SECTION 17 - GENERAL

34. Publicity

Unless specifically agreed in writing by the parties or required by law, by relevant regulations, or by the London Stock Exchange, no Supplier may make any public announcement in respect of the subject matter of this Agreement. No announcement that is permitted under this Clause shall be made by a Supplier without the prior written approval of the AUTHORITY as to its form and content (such approval not to be unreasonably withheld or delayed).

Each Supplier shall take all reasonable steps to ensure the observance of the provisions of Clause 34.1 by all employees, agents, subcontractors and consultants (including professional advisers) of that party.

35. Further Assurance

Each party shall at its own cost and expense carry out, or use all reasonable endeavours to ensure the carrying out of, whatever further actions (including the execution of further documents) the other party reasonably requires from time to time for the purpose of giving that other party the full benefit of the provisions of this Agreement.

36. Assignment and Subcontracting

No Supplier may assign, novate or otherwise transfer any of its rights or obligations under this Agreement without the prior written consent of the AUTHORITY.

The AUTHORITY may not assign, novate or otherwise transfer any of its rights or obligations under this Agreement without the prior written consent of the Suppliers save that it may:
36.1.1 assign, novate or otherwise dispose of any or all of its rights and obligations under this Agreement to any other Contracting Authority (as defined in the Public Contracts Regulations 2006 as amended or replaced from time to time) or to any Supplier or replacement supplier; or
36.1.2 novate this Agreement to any other body which substantially performs any of the functions that previously had been performed by the AUTHORITY. 

36.3
A change in legal status of the AUTHORITY shall not affect the validity of this Agreement and this Agreement shall be binding on any successor body to the AUTHORITY. 
36.4
Notwithstanding Clause 36.1, any Supplier or the AUTHORITY shall be entitled (subject to the prior written consent of the other) to carry out its obligations under this Agreement through agents or subcontractors provided that, in the case of a Supplier, it shall comply with its obligations in respect of subcontracting under the relevant Tower Services Agreement or Supply Agreement. 

37. Entire Agreement

This Agreement (and, as between the AUTHORITY and each Supplier, each relevant Tower Services Agreement or Supply Agreement) constitutes the entire agreement between the parties in relation to its subject matter, and replaces and extinguishes all prior agreements, draft agreements, arrangements, undertakings, or collateral contracts of any nature made by the parties, whether oral or written, in relation to such subject matter. 

Each party acknowledges that in entering into this Agreement it is not relying on, and shall have no rights or remedies (whether in tort, under statute or otherwise) in respect of any statements, collateral or other warranties, assurances, undertakings or representations (whether innocently or negligently made) by any person or entity (including any other party to this Agreement) in relation to the subject-matter of this Agreement, except for those rights and remedies available under this Agreement.

Nothing in this Clause 37 shall exclude or restrict the liability of any party arising out of fraud, fraudulent misrepresentation or fraudulent concealment. 

38. Non-Solicitation

Each Supplier agrees that during the period described in Clause 38.2 it shall not, without the prior written consent of any other Supplier (the "Protected Supplier") for any reason, either on its own account or through its employees or agents or otherwise or on behalf of any other person, firm, company or other organisation and other than by general advertising, solicit, interfere with, procure or entice away (or, in each case, attempt so to do), either directly or indirectly, any employee of the Protected Supplier employed or engaged in connection with the performance of this Agreement and/or the relevant Tower Services Agreement or Supply Agreement.  This shall, at the discretion of the AUTHORITY, be subject to any provision in the Protected Supplier’s Tower Services Agreement or Supply Agreement permitting such soliciting or other acts by other Suppliers.
The period described in Clause 38.1 is the period beginning on the date of this Agreement and continuing until the earlier of:

six (6) Months after the expiry or termination of this Agreement; 

six (6) Months after the Protected Supplier is relieved from its obligations under this Agreement; or

in relation to a particular employee of the type referred to in Clause 38.1, six (6) Months after that employee ceases to be engaged or employed in connection with the performance of this Agreement and/or the relevant Tower Services Agreement or Supply Agreement.

39. Notices

Except as otherwise expressly provided, any notice or other communication from any party ("Sender") to any other party ("Recipient") which is required to be given under this Agreement ("Notice") must be in writing (which for these purposes excludes e-mail), signed by or on behalf of the Sender, and be addressed to the officer of the Recipient whose details are provided in accordance with Clause 39.3 below.

The Sender may either:

deliver the Notice, or arrange for its delivery, by hand and retain satisfactory proof of delivery; 

send the Notice by fax and retain a successful fax transmission report recording the correct number of pages; 

send the Notice by recorded delivery or registered post and retain a receipt of delivery or sending; or

send the Notice by registered airmail if it is to be served by post outside the country from which it is sent and retain a receipt of sending.

The details of the parties for the purpose of Notices are to be provided to all other parties to this Agreement and maintained in accordance with the AUTHORITY's instructions.
Each party may alter the above details that relate to it and shall promptly notify the other of any such change by a Notice in accordance with this Clause 39.
Any Notice shall be deemed to have been served:

if delivered by hand, at the time and date of delivery;

if sent by fax, at the time and date of the successful fax transmission report;

if sent by recorded delivery or registered post, 48 hours from the date of posting (such date as evidenced by postal receipt etc); or

if sent by registered airmail, five days from the date of posting.

40. Variations only in writing

No variation of this Agreement (including its Schedules) shall be effective unless made in writing and signed by or on behalf of each of the parties or by their duly authorised representatives.

41. Remedies Cumulative

The rights, powers and remedies provided in this Agreement are (except as expressly provided) cumulative and not exclusive of any rights, powers and remedies provided by law, or otherwise.

42. No partnership or agency

Nothing in this Agreement shall (except as expressly provided) be deemed to constitute a partnership, or create a relationship of principal and agent for any purpose between the parties.

43. No waiver

The failure to exercise, or delay in exercising, a right, power or remedy provided by this Agreement or by law shall not constitute a waiver of that right, power or remedy. If a party  waives a breach of any provision of this Agreement this shall not operate as a waiver of a subsequent breach of that provision, or as a waiver of a breach of any other provision.

44. Costs of each of the parties

Each party shall bear its own costs and expenses in connection with the preparation, negotiation, and execution of the Agreement.

45. Service Recipients and Third Party Rights

Each Supplier agrees that any Service Recipient will have the same rights as the AUTHORITY under this Agreement and that the Suppliers owe the same duties and obligations to any Service Recipient as it owes to the AUTHORITY.

In the event of any negligence or breach of this Agreement by a Supplier which results in any loss, damage, costs or expense ("Loss") being suffered by a Service Recipient that Loss will be treated as if it had been suffered by the AUTHORITY, and the AUTHORITY shall to the extent reasonably practicable make any claims and exercise any rights in relation to such Loss on behalf of itself and/or the Service Recipient.

Other than as set out in this Clause 45, a person who is not a party to this Agreement may not enforce any of its provisions under the Contracts (Rights of Third Parties) Act 1999.
46. Counterparts / Execution of Agreement

This Agreement may be entered into by the parties in any number of counterparts. Each counterpart shall, when executed and delivered, be regarded as an original, and all the counterparts shall together constitute one and the same instrument. This Agreement shall not take effect until it has been executed by at least two parties (one of which must be the AUTHORITY). This Agreement may be validly exchanged and delivered by fax.

47. Severability

If any Clause, or part of a Clause, of this Agreement, is found by any court or administrative body of competent jurisdiction to be illegal, invalid or unenforceable, and the provision in question is not of a fundamental nature to the Agreement as a whole, the legality, validity or enforceability of the remainder of this Agreement (including the remainder of the Clause or paragraph which contains the relevant provision) shall not be affected.

If the foregoing applies, the parties shall use all reasonable endeavours to agree within a reasonable time upon any lawful and reasonable variations to the Agreement which may be necessary in order to achieve, to the greatest extent possible, the same effect as would have been achieved by the Clause, or the part of the Clause, in question.

48. Governing Law

This Agreement shall be governed by and construed in accordance with English law and, subject to Clause 17 and Part B of Schedule 3 (Governance), each party agrees to submit to the exclusive jurisdiction of the courts of England and Wales.

SCHEDULE 1

Pro-Forma Accession Agreement
THIS ACCESSION AGREEMENT is made on 

20[]
BETWEEN
(1)
The Secretary of State for Justice of 102 Petty France, London, SW1H 9AJ ("AUTHORITY")

(2)
[NAME OF SUPPLIER] a company registered in [#] under company number [#] whose registered office is at [#] ("Supplier").

1. Background

On [insert Master Services Agreement Effective Date], the AUTHORITY entered into a multiparty master services agreement with a number of information and communications technology suppliers (the "Master Services Agreement", as such may be amended from time to time).

The AUTHORITY and the Supplier have agreed that the Supplier shall become a party to the Master Services Agreement as a [FITS Supplier] / [Collaborating Supplier] [DN: Delete as applicable.].
2. Accession

The AUTHORITY agrees that, in entering into this Accession Agreement, the Supplier shall become a [FITS Supplier] / [Collaborating Supplier] [DN: Delete as applicable.] under the Master Services Agreement in accordance with clause 2.1 of that agreement.
The Supplier agrees that, in entering into this Accession Agreement, it will have all of the rights and obligations of a [FITS Supplier] / [Collaborating Supplier] [DN: Delete as applicable.] under the Master Services Agreement in accordance with clause 2.2 of that agreement.
3. Time period (for Collaborating Suppliers)

[Insert period subject to MSA if shorter than remaining term of Supply Agreement]

4. Limitation of liability for the purposes of Clause 27.7.1.3 and 27.7.1.4 of the Master Services Agreement

The limitation of liability of the Supplier for the purposes of clause 27.7.1.3 of the Master Services Agreement is [as set out in that clause][£[insert any alternative figure]].

5. KPIs under Deferred Shareholder Fund not applying to Collaborating Supplier.

[Insert any KPIs not applying to the given Collaborating Supplier]

6. Governing Law

This Accession Agreement shall be governed by and construed in accordance with English law and, without prejudice to clause 48 of the Master Services Agreement, each party agrees to submit to the exclusive jurisdiction of the courts of England and Wales.

IN WITNESS of which this Accession Agreement has been duly executed by the parties.
SIGNED for and on behalf of AUTHORITY
SIGNED for and on behalf of 
Supplier
Signature........................................... 
Signature.............................................
Name:................................................
Name...................................................

Position:............................................
Position...............................................
Date...................................................
Date.....................................................
SCHEDULE 2

System Management Tools
	Vendor
	Product
	Service

	(REDACTED)
	(REDACTED)
	(REDACTED)

	(REDACTED)
	(REDACTED)
	(REDACTED)

	(REDACTED)
	(REDACTED)
	(REDACTED)

	(REDACTED)
	(REDACTED)
	(REDACTED)

	(REDACTED)
	(REDACTED)
	(REDACTED)


SCHEDULE 3

Governance
Part A – GOVERNANCE FRAMEWORK
1. INTRODUCTION
1.1 General

(a) The high level FITS Governance Framework set out in Figure 1, with which the Suppliers will be required to comply and engage ("FITS Governance Framework"), illustrates the governance levels and functions which will be developed to govern the Services, based on the Target Operating Model.
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Figure 1 FITS High Level Governance Framework

(b) The AUTHORITY and/or the SIAM Supplier will, under the SIAM Supplier’s Tower Services Agreement, develop the FITS Governance Framework to refine and add more detail, based on the provisions in this Schedule 3 (Governance) and the governance provisions in Tower Services Agreements, and the Suppliers shall agree to the amended and refined FITS Governance Framework under the Change Control Procedure and change control procedures under their Tower Services Agreement or Supply Agreement.  Provided that the resource requirements imposed on a Supplier by such further developed FITS Governance Framework do not increase materially, the Supplier shall not be entitled to recover any additional costs from the AUTHORITY in relation to it.
(c) The FITS Governance Framework will establish a single, centralised structure to deal with all issues that relate to the performance and commercial aspects of this Agreement, Tower Services Agreements, Supply Agreements or in flight programmes of work.
(d) This Schedule defines the governance structures that the parties will establish to ensure that:

(i) appropriate forums exist to manage this Agreement, Tower Services Agreements and Supply Agreements as well as the relationships between all parties;

(ii) appropriate information is maintained and shared to enable the AUTHORITY to oversee and ensure the Suppliers’ delivery of the Services;

(iii) Documentary Deliverables are provided to timescales and the requisite quality and, where appropriate, are maintained and updated; and
(iv) the effectiveness of the Services, the parties’ relationship and the governance framework are reviewed regularly and improved where appropriate.
(e) Governance arrangements under the FITS Governance Framework shall also include full consideration of the subject matter under consideration as it relates to Exiting Suppliers, transition from them (subject to the transition-specific governance arrangements referred to in schedule 6.1 (Transition Requirements) or equivalent provisions of the Tower Services Agreements or Supply Agreements) and the Transition Mode of Operations, and the Suppliers shall work together with Exiting Suppliers to ensure effective co-ordinated governance of these issues, in particular permitting Exiting Supplier attendance at Boards and allowing full information flow.  Where applicable, at the AUTHORITY’s discretion, governance processes under the FITS Governance and Exiting Contracts shall be aligned. 

1.2 Principles

(a) The parties recognise that relationships will exist at many levels between them, and this Schedule reflects these relationships within a formal process covering the decision-making, communication channels and escalation paths that all parties shall use.

(b) The parties shall, through the proper application of these principles, procedures and structures, ensure that strong, healthy, responsive and mutually beneficial collaborative relationships are built and maintained between the parties at all levels.
(c) The Suppliers will take their direction from the AUTHORITY, or the SIAM Supplier where such direction is within the scope of the SIAM Supplier’s Delegated Authority, in all their dealings under this Agreement and Tower Services Agreement or Supply Agreements, and not from any other government department or agency.

(d) All parties shall ensure that the correct numbers of attendees and only appropriately senior, authorised, qualified and experienced personnel are assigned to attend the governance Boards set out in this Schedule  and Tower Services Agreement or Supply Agreements.

(e) The parties shall ensure that they, through collaborative participation in the Boards,  as soon as reasonably practicable resolve all issues arising in relation to the Services and this Agreement and Tower Services Agreements or Supply Agreements and achieve all agreed objectives for each of the Boards.  Each party shall use reasonable endeavours to ensure that Board members are empowered to make relevant decisions or have access to empowered individuals for decisions to be made.

(f) All parties shall agree and implement processes to regularly measure the health and effectiveness of the relationship and work together to agree and implement desirable improvements to the FITS Governance Framework.

(g) The membership and frequency of the Boards will be sufficient to manage and assure the end-to-end delivery of quality and cost effective Services by the Suppliers to the AUTHORITY, including but not limited to, the delivery of the operational Services to the AUTHORITY in accordance with the Services and Service Level Targets and Key Performance Indicators set out in schedule 2.1 (Service Requirements) and schedule 2.2 (Service Performance Management) and equivalent provisions of the Tower Services Agreements or Supply Agreements.

(h) Each Board will work across all Services other than where specified in the FITS Governance Framework and the provisions of this Schedule 3 (Governance).

(i) All Governance interactions (including work approval, new services, business requirements, etc) between the FITS Suppliers, Collaborating Suppliers and the AUTHORITY will be managed in line with the FITS Governance Framework.

(j) The Boards will determine, authorise and prioritise Changes in Services and otherwise fully support the AUTHORITY’s changing business objectives and requirements.

(k) The Boards will include AUTHORITY and Supplier representation as appropriate, and, may include the Supplier’s sub-contractors and Other Authority Providers engaged by the AUTHORITY if required and agreed by the AUTHORITY.

(l) All Suppliers are expected to actively participate with the other Suppliers, except where issues of commercial confidentiality arise and have been agreed in advance with the AUTHORITY.

(m) Without limiting the Suppliers’ general obligations to provide advance warning, the Suppliers shall take such steps as are necessary to ensure that no material issues are raised in the formal Governance Board meetings without giving the AUTHORITY prior notice.
1.3 Collaborating Suppliers
(a)
Collaborating Suppliers shall be subject to and participate fully in the FITS Governance Framework and the governance arrangements under this Schedule, save that the AUTHORITY may excuse given Collaborating Suppliers from attending given Board meetings (which may be done on a case by case or  more general basis).

2. GOVERNANCE FRAMEWORK
2.1 Objectives

(a) This Schedule sets out the governance structures for managing and assuring the Services to be delivered by the Suppliers to the AUTHORITY and will include, but not be limited to:

(i) the communication and governance from and between the AUTHORITY and the Suppliers;

(ii) the retained AUTHORITY organisation;

(iii) the Boards and associated roles and responsibilities;

(iv) the overall portfolio management and governance organisation to manage and assure the Services;

(v) the architectural governance forums to assure delivery and operational conformance to prescribed standards;
(vi) Information Assurance governance;
(vii) the service management and governance forums to manage and assure the Services through the Service Delivery Lifecycle;

(viii) the programme management and governance forums to manage, deliver and assure the Services; and

(ix) the supplier management and governance forums to manage, monitor and assure the commercial aspects relating to the provision and support of Services.

(b) The Suppliers shall support and enable the AUTHORITY to monitor and manage the Services and other obligations and shall provide all reasonable co-operation to the AUTHORITY with the objective of ensuring that the performance of the Services and its other obligations, shall be achieved in an efficient and cost effective manner in accordance with the terms of this Agreement.

(c) Within one hundred and twenty (120) Working Days of the SIAM Supplier’s Commencement Date the SIAM Supplier and the AUTHORITY will define and agree the terms of reference for each of the Boards and forums defined in the FITS Governance Framework.  The terms of reference for each Board and forum will include, but not be limited to:
(i) chairperson (organisation and individual as appropriate);

(ii) core membership (standing attendees);
(iii) optional attendees (as required or requested);

(iv) frequency;

(v) location, which, whenever possible, should be at an AUTHORITY location;

(vi) sponsor (to whom the Board reports);

(vii) objectives;

(viii) responsibilities, accountabilities and limits of decision making ability including, but not limited to, financial, business impact and business risk;

(ix) inputs; and

(x) outputs.

An example of a current governance Board terms of reference is provided in Annex A to this Part A of Schedule 3 (Governance).
(d) The Suppliers shall support the SIAM Supplier and the AUTHORITY through the provision of:
(i) core membership (standing attendees);

(ii) optional attendees (as required or requested);

(iii) responsibilities, accountabilities and limits of decision making ability including, but not limited to, financial, business impact and business risk;

(iv) inputs; and
(v) outputs.

(e) The AUTHORITY and SIAM Supplier will, from the SIAM Supplier’s Commencement Date, create and maintain a commonly-accessible secure electronic repository that is commonly-accessible by all the Suppliers and the AUTHORITY.  This repository shall be used to store documents, policies, procedures, and information identified in this Schedule that the parties require to manage their relationship, which shall be called the "Governance Framework Library" and form part of the overall Service portfolio. The Suppliers shall, from their respective Commencement Dates, access, store and maintain documents and information identified in this Schedule in the "Governance Framework Library".
(f) Starting on the SIAM Supplier’s Commencement Date, under direction of the AUTHORITY, the SIAM Supplier will maintain in the "Governance Framework Library" the current organisational information, which shall consist of, but will not be limited to, the following:

(i) AUTHORITY governance and guidance organisation: Includes as a minimum, organisation charts, description of functions performed, and contact information;
(ii) contractor management and delivery organisations: Includes as a minimum, organisation charts, description of functions performed, and contact information;
(iii) Issue escalation procedure – Includes as a minimum, both AUTHORITY and Supplier procedures (and as documented in accordance with documentation requirements as detailed in schedule 2.1 (Service Requirements) or equivalent of the Tower Services Agreements or Supply Agreements);
(iv) key contacts – AUTHORITY: The list of AUTHORITY contacts (with contact information), who are key users of the Services and/or who perform a liaison function in regard to the Services including, but not limited to, Business Unit and geographic region;
(v) key contacts – Suppliers: The list of Supplier contacts (with contact information), who are key managers of the Services and/or who perform a liaison function in regard to the Services including, but not limited to, Business Unit and geographic region;
(vi) Key contacts – Other Authority Providers: The list of Other Authority Providers including, but not limited to, maintenance providers, software providers, telecom carriers and their contact information; and
(vii) Key governance documentation: Reference material relating to governance forums i.e. terms of reference and planned Board schedules.
(g) From their respective Commencement Dates, under direction of the AUTHORITY, the Suppliers shall support the SIAM Supplier in maintaining the "Governance Framework Library" by providing current organisational information, which shall consist of, but shall not be limited to, the following:

(i) Supplier governance and guidance organisation: Includes as a minimum, organisation charts, description of functions performed, and contact information;
(ii) Supplier management and delivery organisations: Includes as a minimum, organisation charts, description of functions performed, and contact information;
(iii) key contacts – Supplier: The list of Supplier contacts (with contact information), who are key managers of the Services and/or who perform a liaison function in regard to the Services including, but not limited to, Business Unit and geographic region; and
(iv) key governance documentation: Reference material relating to governance forums e.g. operational meeting minutes, performance reports etc.
(h) The SIAM Supplier will act as the facilitator for all Boards and will provide services to the other Suppliers and the AUTHORITY that will ensure the following:

(i) clear communications and directives relating to outcomes of all governance and change forums via the "Governance Framework Library" or Change Management process; 

(ii) that all concerned parties are actively involved in changes that will or may have an impact on the Services being delivered;
(iii) the SIAM Supplier will relay any risks identified across the Suppliers, AUTHORITY and Other Authority Providers; and
(iv) the SIAM Supplier will provide a secretariat function including, but not limited to:

(A) scheduling Board meetings;

(B) ensuring all Board agendas and papers are circulated to the members of the respective Board no later than five (5) Working Days in advance of the meeting, unless an extraordinary meeting has been scheduled or an urgent item has been added to the agenda and it is not possible to meet this requirement, in which case as much notice as is practicable shall be given;
(C) ensuring that minutes for Board meetings are recorded and disseminated electronically to the appropriate persons and to all Board meeting participants within three (3) Working Days following the Board meeting;
(D) monitoring the progress of any follow up tasks and activities agreed to be carried out following Board meetings; and
(E) facilitating the process or procedure by which any decision agreed at any Board meeting is given effect in the appropriate manner.
(i) The Suppliers acknowledge that the SIAM Supplier shall act as the facilitator for all Boards and that the SIAM Supplier shall provide services to the Suppliers and the AUTHORITY as described in paragraph 2.1(h).  The Suppliers shall support the SIAM Supplier in delivering the services described in paragraph 2.1(h) through, including but not limited to:

(i) attendance at scheduled Board meetings by an appropriately empowered representative;
(ii) monitoring and progressing any follow up tasks and activities agreed to be carried out before or following Board meetings; and

(iii) facilitating the process or procedure by which any decision agreed at any Board meeting is given effect in the appropriate manner.
3. GOVERNANCE STRUCTURE, BOARDS AND FORUMS
The proposed FITS Governance Framework, Boards and forums are illustrated in Figure 2. 
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Figure 2 FITS Governance Framework
The FITS Governance Framework defines the service management and assurance mechanisms, contract management, communication channels and working relationships between the AUTHORITY and the Suppliers at four (4) engagement levels.

(a) Steering Level;
(b) Executive Level;
(c) Operational Assurance Level; and
(d) Operational Management Level.
Boards at all levels (excluding those purely in relation to Supplier management in Figure 2 above) are multi-party Boards, and those purely in relation to Supplier management in Figure 2 above are bilateral boards between the relevant Supplier and the AUTHORITY.  Notwithstanding this, the following shall apply and the provisions of this Schedule 3 (Governance) and schedule 8.1 (Governance) or equivalent of Tower Services Agreements or Supply Agreements shall be interpreted accordingly:

(e) the Boards at the Steering Level, Executive Level and Operational Assurance Level are described in, and will be operated in accordance with, this Schedule 3 (Governance); and

(f) the Boards at the Operational Management Level are described in and will be operated in accordance with schedule 8.1 (or equivalent) of the Tower Services Agreements or Supply Agreements, but for the avoidance of doubt, other than where covering purely bilateral Supplier-AUTHORITY matters, those which are multi-party shall operate as single boards (rather than one per Tower Services Agreement or Supply Agreement).

Each Board or forum will be responsible for resolving any operational disagreements or other issues regarding the provision of the Services, the Service Levels Targets, Key Performance Indicators and performance under any additional work that may be awarded under the Tower Services Agreement, Supply Agreements or other agreements and, if required, to support the issue resolution mechanisms and Dispute Resolution Procedures.

The effectiveness of the FITS Governance Framework will be evaluated from time to time by the AUTHORITY and the Suppliers to identify improvements or efficiencies and modified accordingly.  

The AUTHORITY reserves the right to convene a meeting with any or all parties at any time and will provide as sufficient notice as is practicable.

Time and resource cost of participation in the Boards and development of their policies, processes and procedures shall be borne by the party  incurring it.

The Chairperson for each Board is set out in paragraphs 3.11 to 3.13.  The Chairperson shall be responsible for:

(g) setting the agenda for Board meetings (based on suggestions from the AUTHORITY and/or the Suppliers); and

(h) chairing the Board meetings.
The Chairperson of each Board will record decisions and agreements reached at the Board, based on the discussions and the input/feedback received from all participants.  Each Board meeting will be outcome based and defined outcomes will be delivered and realised within the agreed timescales.  The decisions of the Board shall be binding on all parties.

The Suppliers shall supply appropriately senior, authorised, qualified and experienced personnel from their organisations who shall be:

(i) consistent as a Core Member; or

(j) appropriate as an Optional Attendee.

3.2 Steering Level

(a) This level brings together senior board executives from the AUTHORITY and the Suppliers to provide direction on activities that lead to increased understanding of mutual objectives, ensuring alignment with the AUTHORITY's ICT Strategy and influence behavioural changes to drive improvements to the quality and health of the relationship.  The purpose of the Steering Level Boards are to:

(i) provide both strategic oversight of the relationship and act as a forward looking forum to share strategies and identify alignment opportunities between the AUTHORITY and the Suppliers;

(ii) build and govern the relationships between the AUTHORITY and the Suppliers; and

(iii) ensure that the Suppliers understand the AUTHORITY’s expectations and that all parties are working together to build a stronger alliance.

(b) The Steering Level Boards also serve as an escalation forum to resolve issues which have not been resolved at the Executive Level.

(c) The Steering Level Boards shall meet once every six (6) Months.

(d) The AUTHORITY reserves the right to convene additional Steering Level Boards with any or all parties at any time and will provide sufficient notice as is practicable.

(e) Joint Strategic Partnership Board

(i) The purpose of the Joint Strategic Partnership Board is to:

(A) provide strategic oversight of the relationship;

(B) act as a forward looking forum to share strategies and identify alignment opportunities between the AUTHORITY and the Suppliers; and

(C) serve as an open dialogue between all Suppliers and the AUTHORITY to ensure consistent and clear communications in relation to the AUTHORITY’s future strategies and plans.

(ii) The Joint Strategic Partnership Board shall be chaired by the AUTHORITY.

3.3 Executive Level

(a) This level brings together executives and senior managers from the AUTHORITY and the Suppliers to review the quality of the relationship from a service delivery, commercial, project and technical perspective.

(b) The Executive Level also serves as an escalation forum to resolve issues which have not been resolved at the Operational Assurance level.

(c) Executive Level Boards shall meet once every three (3) Months.

(d) The AUTHORITY reserves the right to convene additional Executive Level Boards with any or all parties at any time and will provide sufficient notice as is practicable.

(e) Executive Partnership Forum

(i) The purpose of the Executive Partnership Forum is to:

(A) review the value of the Services delivered by the Suppliers from the AUTHORITY’s business, service, commercial, project and technical perspectives against the business case;

(B) review the quality of the relationship between the AUTHORITY and the Suppliers; and

(C) provide direction on activities to drive improvements to the value of the Services delivered by the Suppliers to the AUTHORITY and to the overall health of the relationship between the AUTHORITY and the Suppliers.

(ii) The Executive Partnership Forum shall be chaired by the AUTHORITY.

(iii) Agenda items or issues that cannot be concluded, resolved or exceed the decision making responsibilities of the Executive Partnership Forum, as defined in the Terms of Reference, shall be escalated to the Joint Strategic Partnership Board.

(f) Architectural Board (CTO)

(i) The purpose of the Architectural Board is to:

(A) oversee the implementation of the architecture governance strategy;

(B) develop and agree the high level architecture principles to guide, inform and support the AUTHORITY’s exploitation of ICT services to meet the AUTHORITY’s business goals;
(C) set the strategic direction for technical capability development, aligned to business needs; and

(D) set the overall architecture compliance strategy.

(ii) The Architectural Board shall be chaired by the AUTHORITY.

(iii) Agenda items or issues that cannot be concluded, resolved or exceed the decision making responsibilities of the Architectural Board, as defined in the Terms of Reference, shall be escalated to the Executive Partnership Forum.

(g) Information Assurance (IA) Board (CIO)

(i) The purpose of the Information Assurance Board is to:

(A) ensure all delivered Services meet the AUTHORITY’s obligations to comply with HMG Information Security Assurance policies and standards and the Cabinet Office Security Policy Framework;
(B) oversee the implementation of the IA governance strategy;

(C) develop and agree the high level IA principles to guide, inform and support the AUTHORITY’s exploitation of ICT services to meet the AUTHORITY’s business goals;

(D) set the strategic direction for development of  IA strategy and policy aligned to business needs; and

(E) set the overall information strategy.

(ii) The IA Board shall be chaired by the AUTHORITY.

(iii) Agenda items or issues that cannot be concluded, resolved or exceed the decision making responsibilities of the Information Assurance Board, as defined in the Terms of Reference, shall be escalated to the Executive Partnership Forum.

(h) Project Assurance Board
(i) The purpose of the Project Assurance Board is to provide strategic oversight of programme and change activities and ensure alignment with AUTHORITY strategies and act as an interface between the AUTHORITY and the Suppliers for the evaluation of programmes and projects by:
(A) governing the relationships between the AUTHORITY and the Suppliers;

(B) ensuring that the Suppliers understand and meet the AUTHORITY’s expectations and are working together in the delivery of projects;

(C) assuring that the projects are being delivered in an efficient and cost effective manner and are meeting the requirements of the AUTHORITY;

(D) building transparent and open relationship between the AUTHORITY and Suppliers;

(E) arbitrating between Suppliers during Project delivery (to the extent not covered by other mechanisms under this Agreement); and

(F) reviewing changes proposed or requested by Suppliers or Project activity.

(ii) The Project Assurance Board shall be chaired by the AUTHORITY.  Such Boards are in addition to any boards or fora that may be established to govern and manage specific Project delivery with the relevant Business Units.  Establishment of any Business Unit facing boards will be agreed on a project by project basis between the Suppliers and the AUTHORITY.
(iii) Agenda items or issues that cannot be concluded, resolved or exceed the decision making responsibilities of the Project Assurance Board, as defined in the Terms of Reference, shall be escalated to the Executive Partnership Forum.

(i) Service Assurance and Supplier Management Board

(i) The purpose of the Service Assurance and Supplier Management Board is to:

(A) govern the relationship between the AUTHORITY and the Suppliers;

(B) ensure that the Suppliers understand and meet the AUTHORITY’s expectations and are working together to build a stronger collaborative working relationship;

(C) assure that the Services and Business Applications are being delivered in an efficient and cost effective manner and are meeting the requirements of the AUTHORITY;

(D) review Service Review report highlights, outcomes and service improvements; 

(E) provide a view from the AUTHORITY on the services received and outline the challenges the AUTHORITY faces;

(F) build transparent and open relationship between the AUTHORITY and Suppliers;

(G) arbitrate where Suppliers are seeking suspension of, or disputing, Service Credit Points accrual on escalation; and

(H) conduct quarterly reviews of Key Performance Indicators and any that have been proposed to be promoted to Service Level Targets.

(ii) The Service Assurance and Supplier Management Board shall be chaired by the AUTHORITY.

(iii) Agenda items or issues that cannot be concluded, resolved or exceed the decision making responsibilities of the Service Assurance and Supplier Management Board, as defined in the Terms of Reference, shall be escalated to the Executive Partnership Forum.

3.4 Operational Assurance

(a) This level brings together senior managers from the AUTHORITY and the Suppliers to manage, monitor and review deliverables, service and outcomes, including, but not limited to, the relevant approval criteria, Service Levels and Key Performance Indicators.
(b) The Operational Assurance level also serves as an escalation forum to resolve issues which have not been resolved at the Operational Management level.

(c) Operational Assurance Boards shall meet Monthly.

(d) The AUTHORITY reserves the right to convene additional Operational Assurance Boards with any or all parties at any time and will provide sufficient notice as is practicable.

(e) Architecture and Information Assurance Governance Forum

(i) The purpose of the Architecture and Information Assurance Governance Forum is to:

(A) act as an interface to the AUTHORITY for the governance of enterprise architecture/enterprise security architecture content; including:

(I) review of business plans, business roadmaps and business demand to identify opportunities for technical/IA capability development;

(II) identification, review and approval of the architecture/IA content to be used to guide, inform and support the AUTHORITY’s exploitation of ICT services to meet the AUTHORITY’s business goals – including architecture roadmaps, technical capability requirements, preferred implementation patterns, reference architectures, solution templates, policies, standards and guidelines; and

(III) review of the waivers, dispensations and other exceptions generated from the architecture assurance and compliance processes, recommending changes to architecture roadmaps, policies, standards and patterns as required; and
(B) act as an interface to the AUTHORITY for the governance of solutions architecture; including:

(I) provide a mechanism for the formal review of solution architectures, and their alignment to the AUTHORITY’s architecture standards and strategy;

(II) provide a control mechanism for assuring the effective implementation of the agreed architecture; and

(III) identify divergence from the agreed architecture and provide recommendations for realignment, with recommendations for dispensations, waivers or policy updates as appropriate.
(ii) The Architecture and Information Assurance Governance Forum shall be chaired by the AUTHORITY.

(iii) Agenda items or issues that cannot be concluded, resolved or exceed the decision making responsibilities of the Architecture and Information Assurance Governance Forum, as defined in the Terms of Reference, shall be escalated to the Architectural Board or Information Assurance Board as appropriate.

(f) Project Management Board
(i) The purpose of the Project Management Boards are to:
(A) review the performance of project services;

(B) monitor delivery of agreed project outcomes;
(C) monitor the effectiveness of project improvement initiatives;

(D) review issues and risks impacting the delivery of projects;

(E) mitigate the risk to the Business from project failure;

(F) assess the impact of projects on live services;

(G) monitor and improve levels of customer satisfaction with projects services;
(H) provide high level direction and prioritisation against other current and planned project activities;

(I) provide integration and co-ordination across projects; and
(J) review changes proposed or requested by Suppliers or project activity.
(ii) The Project Management Boards shall be chaired by the AUTHORITY.  Such Boards are in addition to any boards or fora that may be established to govern and manage specific Project delivery with the relevant Business Units.  Establishment of any Business Unit facing boards will be agreed on a project by project basis between the Suppliers and the AUTHORITY.
(iii) Agenda items or issues that cannot be concluded, resolved or exceed the decision making responsibilities of the Project Management Board, as defined in the Terms of Reference, shall be escalated to the appropriate Project Assurance Board.

(g) Service Assurance Board

(i) The purpose of the Service Assurance Board is to:

(A) act as an interface between the AUTHORITY and the Suppliers;

(B) monitor operational performance;

(C) conduct service reviews of the availability, performance and quality of the Services delivered and that these have been achieved in an efficient and cost effective manner;

(D) resolve any issues relating to delivery of the Services;

(E) resolve any issues relating to the necessity or reasonableness of proposed or requested Changes escalated by the Operational Change Advisory Board;

(F) provide high level governance of all service continuity and standards compliance activities, in particular in relation to the Suppliers’ compliance with AUTHORITY requirements.

(G) review achievement of or failure to meet the Service Level Targets in the prior Service Reporting Period;
(H) review achievement of or failure to meet the Service Level Thresholds in the prior Service Reporting Period;

(I) review achievement of or failure to meet the Key Performance Indicators in the preceding reporting Period;

(J) arbitrate where Suppliers are seeking suspension of, or disputing, Service Credit Point accrual;

(K) review and approve exception reports and proposed remediation plans and Recovery Plans;

(L) conduct quarterly reviews of Key Performance Indicators; and

(M) review Key Performance Indicators that have been proposed to be promoted to Service Level Targets and inform the Suppliers.

(ii) The SIAM Supplier shall provide information relating to Service Levels Targets and Key Performance Indicators to be defined and managed by the Service Assurance Board including but not limited to:

(A) visibility of Service Availability and performance;

(B) visibility of Business Application performance for those Business Applications with Application Performance Management ("APM") measures; and

(C) identification of intended benefits being delivered from the Services, Business Applications, transformation services and any other programmes or projects.

(iii) The Service Assurance Board shall also review and approve proposed Changes escalated by the Operational Change Advisory Board.

(iv) The Service Assurance Board shall be chaired by the AUTHORITY.

(v) Agenda items or issues that cannot be concluded, resolved or exceed the decision making responsibilities of the Service Assurance Board, as defined in the Terms of Reference, shall be escalated to the Service Assurance and Supplier Management Board.

(h) Supplier Management Assurance

(i) The purpose of the Supplier Management Assurance forum is to:

(A) ensure that each Supplier’s contractual and financial performance is managed in accordance with the applicable Tower Services Agreement or Supply Agreement;

(B) monitor and manage Contract Changes to the Tower Services Agreements and Supply Agreements;

(C) ensure that the applicable Supplier is working with the AUTHORITY and ensuring compliance with the AUTHORITY's Service Delivery Lifecycle;

(D) ensure that the SIAM Supplier is monitoring, reporting and reviewing all other Suppliers’ conformance to the stated policies, processes and procedures; and

(E) provide a resolution point for issues escalated from the Operational Management Boards and forums.

(ii) The Supplier Management Assurance forum shall be chaired by the AUTHORITY.

(iii) The Supplier Management Assurance forum will be between the AUTHORITY and, as appropriate:

(A) the SIAM Supplier;

(B) the applicable other Supplier; or

(C) the SIAM Supplier and other applicable Supplier.

(iv) Agenda items or issues that cannot be concluded, resolved or exceed the decision making responsibilities of the Supplier Management Assurance forum, as defined in the Terms of Reference, shall be escalated to the Service Assurance and Supplier Management Board.

Annex A – ExAMPLE Terms of Reference
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Part B - ESCALATION AND DISPUTE PROCEDURES

4. General provisions applying to the Dispute Resolution Procedure

Where, in the AUTHORITY's sole opinion, a Dispute also involves other Crown Bodies, including the Government Procurement Service (for example, under any framework or call-off agreements, such as public sector network agreements, that the AUTHORITY may be subject to), the AUTHORITY may require any or all of the Suppliers to:

(a) participate and may include such other Crown Bodies as the AUTHORITY considers appropriate in any part of the Dispute Resolution Procedure (aligning, to the extent reasonably practicable, with dispute processes under such other agreements) in order for the Dispute to be resolved; and
(b) comply with decisions taken by such Crown Bodies where those Crown Bodies have contractual rights to make final decisions in relation to disputes which covers the same subject matter as the Dispute (whether or not the applicable Supplier is a party to that Dispute).  In this situation, the AUTHORITY shall to the extent it is reasonably able to do so notify the relevant Suppliers that this may apply and shall make such representations on their behalf as it considers appropriate.    
Where a Dispute appears to the AUTHORITY to be connected to or raise common issues with other issues or disputes affecting that Supplier or other Suppliers or Exiting Suppliers, at the AUTHORITY's request the Suppliers shall use all reasonable endeavours to ensure that the connected or common disputes are dealt with in an efficient, co-ordinated and consistent way.

Nothing in this Schedule shall prevent any party from seeking interim relief at any time or commencing proceedings to ensure that the claim falls within the relevant limitation period.

5. Escalation Process
This paragraph 5 is subject to Clause 17.1 and sets out an escalation process that the AUTHORITY and each Supplier will follow to seek to resolve Disputes (the "Escalation Process").   TSA Disputes shall, at the AUTHORITY’s option, be dealt with under the Escalation Process; under the Escalation Process but not in full open Board session at the relevant level; or under any dispute escalation process under the Tower Services Agreement or Supply Agreement.
The relevant Suppliers will use best endeavours to:

(a) ensure that the Escalation Process operates efficiently and flexibly; 

(b) resolve all Disputes as quickly as possible and at the most appropriate level in their respective organisations; 

(c) ensure that, where a Dispute appears to be connected to or raise common issues with other issues or disputes affecting them or other Suppliers or Exiting Suppliers, this is flagged to the AUTHORITY promptly.
Where any party reasonably considers that a Dispute cannot be resolved within reasonable timescales by following the ordinary processes under the FITS Governance Framework specified in Part A of this Schedule 3 (Governance), such party may escalate the Dispute by issuing an escalation notice to the parties involved in the Dispute and the AUTHORITY and the SIAM Supplier in accordance with paragraph 5.4 (each an "Escalation Notice"), provided that Suppliers shall not repeat this process in respect of a Dispute relating to any matter that has been escalated already in accordance with this Agreement. 

Each Escalation Notice shall include the following information and any further information that may be specified by the AUTHORITY or be pertinent to the Dispute: 

(d) the name of the party that issued the Escalation Notice;

(e) a description and chronology of the Dispute;

(f) any actions taken by the party that issued the Escalation Notice to mitigate the dispute; 

(g) the implications of the issue, its severity and the degree of urgency involved;

(h) an estimate of the current and projected financial impact that the Dispute may have on the party that issued the Escalation Notice; and

(i) the names of other Suppliers and third parties who may need to be consulted or who are connected. 

Disputes shall be escalated to the most appropriate Board, as set out in Schedule 3 (Governance), having regard to the terms of reference for the Board and nature of the Dispute, in accordance with the following process:

(j) the Dispute shall, in the first instance be referred, subject to paragraph 5.5(e), to the Operational Assurance Level for resolution at a meeting to be arranged as soon as practicable after the date of issue of the Escalation Notice (the “Escalation Notice Date”), but in any event within five (5) Working Days of such issue;
(k) if the Dispute is not resolved at the Operational Assurance Level within ten (10) Working Days after the meeting referred to in paragraph 5.5(a), or within any longer period specified by the AUTHORITY, the Dispute shall be referred to the Executive Level for resolution at a meeting to be held within five (5) Working Days after such referral, or within such longer period as the AUTHORITY may specify, in order to attempt to resolve the Dispute;

(l) if the dispute is not resolved at the Executive Level within ten (10) Working Days after the meeting referred to in paragraph 4.5(b), or within any longer period specified by the AUTHORITY, the Dispute shall be referred to the Steering Level who shall meet within five (5) Working Days after such referral or within such longer period as the AUTHORITY may specify, in order to attempt to resolve the Dispute; 

(m) after referral to the Steering Level, if the Dispute remains unresolved within ten (10) Working Days after the meeting referred to in paragraph 5.5(c) or within such longer period as the AUTHORITY may specify, the Dispute shall be resolved in accordance with the remainder of this Part B; and
(n) in the event that the SIAM Supplier is a party to the Dispute, the Dispute shall, in the first instance, be referred to the Executive Level and shall follow the escalation process set out in paragraph 5.5(c) and paragraph 5.5(d).

If the relevant Board is not due to convene within the timescales set out in paragraph 5.5, the AUTHORITY, or the SIAM Supplier acting in accordance with its Delegated Authority, reserves the right to:

(o) escalate the Dispute to the next most appropriate governance board in the event that such a Board is scheduled to meet earlier; or

(p) schedule a meeting to resolve the Dispute out of committee provided that the AUTHORITY considers that a sufficient quorum exists for that Board and all interested parties are represented.
6. Mediation

If a Dispute is not resolved within three (3) Months of the relevant Escalation Notice Date, the parties shall attempt to settle such Dispute by mediation in accordance with paragraphs 6 to 16 of this Schedule and with CEDR’s "Model Mediation Procedure".

A party to the Dispute shall give notice in writing (“Mediation Notice”) to the other party or parties to the Dispute, requesting a mediation.  A copy of the Mediation Notice shall be sent to CEDR.

Unless otherwise agreed by the parties to the Dispute within the timescale specified in the Mediation Timetable, the mediator will be nominated by CEDR. 

The parties to the mediation shall procure that the Mediator, after consultation with the parties where appropriate, will:

(a) attend any meetings with either or both of the parties preceding the mediation, if requested or if the Mediator decides this is appropriate and the parties agree;

(b) read before the mediation each Case Summary and all the documents sent to him;

(c) chair, and determine the procedure for the mediation;

(d) assist the parties in drawing up any written settlement agreement; and

(e) abide by the terms of CEDR's model mediation procedure and CEDR's code of conduct for mediators.

The Mediator (and any member of the Mediator's firm or company) will not act for any of the parties individually in connection with the Dispute in any capacity during the term of this Agreement. The parties accept that in relation to the Dispute neither the Mediator nor CEDR is an agent of, or acting in any capacity for, any of the parties. Furthermore, the parties and the Mediator accept that the Mediator (unless an employee of CEDR) is acting as an independent contractor and not as an agent or employee of CEDR.

7. CEDR

The parties involved in the mediation will procure that CEDR, in conjunction with the Mediator, will make the necessary arrangements for the mediation including, as necessary:

(a) nominating, and obtaining the agreement of the parties to, the Mediator;

(b) organising a suitable venue and dates;

(c) organising exchange of the Case Summaries and documents;

(d) meeting with either or both of the parties (and the Mediator if appointed), either together or separately, to discuss any matters or concerns relating to the mediation; and

(e) general administration in relation to the mediation.

If there is any issue about the conduct of the mediation upon which the parties cannot agree within a reasonable time, CEDR will, at the request of any party, decide the issue for the parties, having consulted with them.

The parties agree to notify the Mediator and CEDR that they wish to observe the relevant timescales agreed in the Mediation Timetable.

8. Participants

Each party will state the names of:

(a) the person(s) who will be the lead negotiator(s) for that party; and

(b) any other person(s) (such as professional advisers, colleagues or sub-contractors) who will also be present at, and/or participating in, the mediation on that party's behalf.

Each party shall ensure that the person(s) named in accordance with paragraph 8.1(a) has full authority to settle the Dispute.

Each Supplier shall procure that any sub-contractors involved in the provision of the Services which are the subject of a Dispute shall, at the request of the Mediator or the AUTHORITY, provide any assistance reasonably required in order to resolve the relevant Dispute, including the provision of any information, data or documentation and the attendance at any meetings or hearings.

9. Exchange of Information

Each party will send to CEDR at least 2 (two) weeks before the mediation, or such other date as may be agreed between the parties and CEDR, sufficient copies of:

(a) its Case Summary; and

(b) all the documents to which the Case Summary refers and any others to which it may want to refer in the mediation.

In addition, each party may send to the Mediator (through CEDR) and/or bring to the mediation further documentation which it wishes to disclose in confidence to the Mediator but not to any other party, clearly stating in writing that such documentation is confidential to the Mediator and CEDR. Such documents shall not be disclosed to any third party, including any other parties to the mediation without the disclosing party's consent.

The Mediator will be responsible for sending a copy of each party's Case Summary and supporting documents (provided to the mediator pursuant to paragraph 9.1) to the other simultaneously.

The parties shall try to agree:

(c) the maximum number of pages of each Case Summary; and

(d) a joint set of supporting documents or the maximum length of each set of supporting documents.

10. The Mediation

The mediation will take place at the time and place arranged by CEDR.  The parties agree to request that CEDR arrange the time and place for the mediation within the timescale specified in the applicable section of the Mediation Timetable.  If the mediation cannot be arranged within the relevant timescale the AUTHORITY may agree in writing to extended timescales.

The Mediator will chair, and determine the procedure at, the mediation.

No recording or transcript of the mediation will be made.

If the parties are unable to reach a settlement in the negotiations at the mediation, and only if all the parties so request and the Mediator agrees, the Mediator will produce for the parties a non-binding recommendation on terms of settlement. This will not attempt to anticipate what a court might order but will set out what the Mediator suggests are appropriate settlement terms in all of the circumstances.

The parties agree to notify CEDR that the maximum duration for the mediation meeting shall be as set out in the applicable section of the Mediation Timetable.

11. Settlement Agreement

Any settlement reached in the mediation will not be legally binding until it has been reduced to writing and signed by, or on behalf of, the parties (in accordance with the Change Control Procedure where appropriate).  In any event any settlement agreement must be finalised within the timescales specified in the Mediation Timetable unless the AUTHORITY agrees in writing an extension to the Mediation Timetable.  The Mediator will assist the parties in recording the outcome of the mediation.

12. Termination

The mediation will terminate when:

(a) a party withdraws from the mediation;

(b) a written settlement agreement is concluded;

(c) the Mediator decides that continuing the mediation is unlikely to result in a settlement; or

(d) the Mediator decides he should retire for any of the reasons in CEDR's code of conduct.
13. Confidentiality

Every person involved in the  mediation:

(a) will keep confidential all information arising out of or in connection with the mediation, including the fact and terms of any settlement, but not including the fact that the mediation is to take place or has taken place or where disclosure is required by law to implement or to enforce terms of settlement or to notify the parties’ insurers, insurance brokers and/or accountants; and

(b) acknowledges that all such information passing between the parties, the mediator and/or CEDR, however communicated, is agreed to be without prejudice to any party’s legal position and may not be produced as evidence or disclosed to any judge, arbitrator or other decision-maker in any legal or other formal process, except where otherwise disclosable in law.  

None of the parties to the mediation will call the Mediator or CEDR (or any employee, consultant, officer or representative of CEDR) as a witness, consultant, arbitrator or expert in any litigation, arbitration or other proceedings whatsoever relating to the Dispute.  The Mediator and CEDR will not voluntarily act in any such capacity without the written agreement of all the parties.

14. Mediators fees and expenses

CEDR's fees (which include the Mediator's fees) and the other expenses of the mediation will be borne equally by the parties to the Dispute.  Payment of these fees and expenses will be made to CEDR in accordance with its fee schedule and terms and conditions of business.

Each party will bear its own costs and expenses of its participation in the mediation.

15. Exclusion of Liability

Neither the Mediator nor CEDR shall be liable to the parties for any act or omission in connection with the services provided by them in, or in relation to, the mediation, unless the act or omission is shown to have been in bad faith.

16. Mediation Timetable

The following timetable shall apply to mediations under paragraph 6:
	Stage
	Timetable

	Period of time in which Dispute is to be referred to mediation in accordance with paragraph 6.1
	(REDACTED)

	Time permitted in paragraph 6.5 to agree the appointment of the Mediator, from the date of the Mediation Notice
	(REDACTED)

	Period of time in which Mediator may convene the mediation meeting from the date of appointment in accordance with paragraph 6.1
	(REDACTED)

	Maximum duration of mediation meeting in accordance with paragraph 10.1
	(REDACTED)

	Period of time in which the mediation settlement is to be recorded in writing and signed by the parties in accordance with paragraph 11
	(REDACTED)


Nothing in paragraphs 6 to 16 shall prejudice the right of any party to bring proceedings intended to result in the enforcement of a settlement agreement or of a binding determination of a Dispute between any or all the parties in accordance with the foregoing provisions of this Part B or otherwise.
Each Supplier acknowledges that its obligations to perform the Services shall not be affected by this procedure, or by any other procedure for the resolution of Disputes referred to in this Part B.
17. Arbitration

Notwithstanding Clause 48 (or any equivalent provision in a Tower Services Agreement or Supply Agreement), at the sole option of the AUTHORITY (the ‘Arbitration Option’), any Dispute that is not resolved within six (6) Months of the relevant Escalation Notice Date shall be referred to and finally resolved by arbitration under the LCIA Rules, which Rules are deemed to be incorporated by reference into this paragraph. 
(a) The number of arbitrators shall be three.  Where there are two parties to the Dispute, each party shall be entitled to nominate an arbitrator and the Chair shall be appointed by the LCIA Court.  Where there are more than two parties to the Dispute, Article 8 of the LCIA Rules shall apply. 
(b) The seat, or legal place, of arbitration shall be London, UK. 
(c) The language to be used in the arbitral proceedings shall be English. 
(d) The parties hereby waive their right to any form of recourse against an award to any court or other competent authority, insofar as such waiver can validly be made under applicable law.  The right to appeal on a point of law under section 69 of the Arbitration Act 1996 is hereby waived and excluded.
The AUTHORITY may exercise the Arbitration Option at any time but not later than twenty (20) Working Days after it receives notice of the commencement of any court proceedings relating to the Dispute.  
The parties agree that if the Arbitration Option is exercised, any court proceedings relating to the Dispute in respect of which such option has been exercised shall be discontinued.

18. Expert determination 

Any Dispute that is not resolved within six (6) Months of the relevant Escalation Notice Date and which: 

(a) relates to any aspect of the technology underlying the provision of the Services or relates purely to an ICT technical or financial matter (and not in any way to contractual interpretation or liability); and 

(b) the parties agree shall be subject to expert determination,
shall be referred to and finally resolved by an Expert in accordance with this paragraph 18.  In this event, paragraph 17 above shall not apply.  

The parties shall agree on the appointment of an independent Expert and shall agree with the Expert the terms of his appointment.  If the parties are unable to agree on an Expert or the terms of his appointment within ten (10) Working Days of the date that the last party provided its consent to Expert Determination, any party to the Dispute may request the president for the time being of the Institution of Engineering and Technology to appoint an Expert with the appropriate expertise (in the case of a purely ICT technical dispute) or to the president of the Law Society in relation to all other Disputes. 

18.2 The Expert is required to prepare a written decision and give notice (including a copy) of the decision to the parties within 30 Working Days of the matter being referred to the Expert, or such other period as may be agreed in writing by the parties.   Any amount payable by one party to another as a result of the Expert's decision shall be due and payable within twenty (20) Working Days of the Expert's decision being notified to the parties.
18.3 If the Expert dies or becomes unwilling or incapable of acting, or does not deliver the decision within the time required by this clause then:

(a) any party may apply to the relevant president under paragraph 18.2 to discharge the Expert and to appoint a replacement Expert with the appropriate expertise; and

(b) this clause shall apply to the new Expert as if he were the first Expert appointed.

18.4 All matters under this clause must be conducted, and the Expert’s decision shall be written, in the English language.

18.5 The parties are entitled to make submissions to the Expert including oral submissions and will provide (or procure that others provide) the Expert with such assistance and documents as the Expert reasonably requires for the purpose of reaching a decision.

18.6 To the extent not provided for by this clause, the Expert may in his reasonable discretion determine such other procedures to assist with the conduct of the determination as he considers just or appropriate. 

18.7 Each party shall with reasonable promptness supply each other with all information and give each other access to all documentation and personnel and/or things as the other party may reasonably require to make a submission under this clause.

18.8 The Expert shall act as an expert and not as an arbitrator.  The Expert’s written decision on the matters referred to him shall be final and binding on the parties in the absence of manifest error or fraud.

18.9 The Expert may direct that any legal costs and expenses incurred by a party in respect of the determination shall be paid by another party.  The Expert's fees and any costs properly incurred by him in arriving at his determination shall be borne by the parties equally or in such other proportions as the Expert shall direct.

18.10 All matters concerning the process and result of the determination by the Expert shall be kept private and confidential among the parties and the Expert.

18.11 Each party shall act reasonably and co-operate to give effect to the provisions of this clause and otherwise do nothing to hinder or prevent the Expert from reaching his determination.
19. Framework Authority Intervention

The parties acknowledge that the PSN framework authority may intervene in any Dispute to support its resolution.  Subject to paragraph 19.2, the resolution of such Dispute shall remain the responsibility of the parties to the Dispute, and the Dispute Resolution Procedure set out in this Schedule will continue to apply. 
Where the PSN framework authority has intervened in a Dispute and the PSN framework authority determines that such dispute is a "Multi-Customer Dispute" under the PSN framework agreement:

(a) the parties acknowledge that the PSN framework authority may manage such Dispute with the purpose of ensuring a satisfactory resolution for the parties; 

(b) the provisions of paragraphs 5 to 18 of this Schedule shall not apply; and 

(c) the dispute resolution procedure set out in Clauses 41.1 to 41.5 (inclusive) of the PSN framework agreement shall apply.  

19.2 The AUTHORITY and the parties to the Dispute undertake to take all reasonable steps to procure that the PSN framework authority makes its determination whether or not a dispute is a "Multi-Customer Dispute" as soon as possible after the Escalation Notice is issued.  

19.3 The AUTHORITY and the Suppliers shall provide such assistance, information and documentation to the PSN framework authority as it may require to support the resolution of the Dispute.  
SCHEDULE 4

Dependencies Register
1. Context & Purpose

The Dependencies Register is designed to capture at an operational level and provide a consolidated view across the FITS Suppliers, Collaborating Suppliers and the AUTHORITY of the Dependencies necessary to support the Transition Services and Cross Tower Services set out in Schedule 4 (Dependencies Register).

The Dependencies Register provides parties to the Agreement with the ability to search and filter on a requirement under their Tower Services Agreements or Supply Agreements and see upstream and downstream Dependencies.

The Dependencies Register details Dependencies to a third layer of detail (e.g. AUTHORITY -> SIAM -> EUC) so that FITS Suppliers, Collaborating Suppliers and the AUTHORITY can understand the knock-on effect to any contingent Dependencies.
2. Maintenance and Change Control

The SIAM Supplier will manage the process of agreeing any necessary subordinate detail of the matters in the Dependencies Register and the other Suppliers shall cooperate in this process, all, where applicable, in accordance with other applicable provisions of this Agreement, Towers Services Agreements and/or Supply Agreements in relation to agreement of detail and/or changes.  Where anything in the Dependencies Register itself is to be amended, this shall occur in accordance with the following paragraphs.
The Dependencies Register will be controlled through a strict change regime to ensure that the referencing and numbering regime is maintained at all times.

Proposed Changes to Requirements and Dependencies in the Dependencies Register will be dealt with under the applicable Tower Services Agreement or Supply Agreement.  Changes to Dependencies may arise out of: 
(a) the addition of a new FITS Supplier or Collaborating Supplier in accordance with the accession process set out in Clause 2;
(b) the addition of new Services;

(c) the decommissioning of existing Services; or
(d) material changes to the manner in which existing Services are delivered such as a change from physical to virtual or re-platform to as-a-service approach.

As and when Changes to Requirements and Dependencies have been agreed in accordance with the applicable contract change procedures in the applicable Tower Services Agreement or Supply Agreement, the AUTHORITY (or the SIAM Supplier on its behalf) shall update the Dependencies Register to conform with those Changes.  The Dependencies Register will then be updated as a minor version and issued to all parties to the Agreement.
The Dependencies Register shall be reproduced on compact disc for each FITS Supplier upon Accession and labelled "FITS Master Services Agreement – Dependencies Register 
SCHEDULE 5

Deferred Shareholder Fund

1. Purpose

The purpose of the Deferred Shareholder Fund is to provide incentives and rewards to Suppliers for the demonstration of the Required Behaviours and collaborative working that enables the Suppliers to deliver effective Services to the AUTHORITY.

The Deferred Shareholder Fund shall not apply to programmes and projects or other similar Service amendments (although, for the avoidance of doubt, it will apply to all aspects of Transition) until those services delivered under the relevant programmes and projects have been accepted into service and become live Services.
In relation to the period prior to the end of the Transition, only the KPIs set out in paragraphs 2.2 (a), 2.2(b) and 3 will apply and thereafter all KPIs will apply in accordance with the provisions of this Schedule.  Where a Supplier’s Commencement Date falls:

(a) more than three (3) Months into a period set out in paragraph 2.2(a) or (b), no Shares shall be awarded for that period;
(b) fewer than three (3) Months into a period set out in paragraphs 2.2(a) or (b), those paragraphs shall apply as if the Supplier's Commencement Date had occurred at the start of that period; and
(c) part way through the periods referred to in paragraph 3, any Shares awarded shall be pro-rated to reflect the proportion of the period after the Supplier's Commencement Date to the whole period. 
The Deferred Shareholder Fund will award shares ("Shares") based on the achievement by the Suppliers of the KPIs set out in paragraphs 2 and 3.  These KPIs are based on hard empirical measures as well as soft measures resulting from peer review between the Suppliers and the AUTHORITY.

Soft KPI measures will also be used as a method of addressing collaborative behavioural issues which have had an impact on the Services or pre-emptively to mitigate collaborative behavioural issues prior to them impacting the Services.

The award of Shares for the Suppliers' achievement of the KPIs set out in paragraphs 2 and 3 shall be in accordance with the provisions of paragraph 4.

The value of any Shares and the ability of the Suppliers to cash their Shares is governed in accordance with paragraph 5.
If the FITS Governance Framework in Schedule 3 (Governance) is amended in accordance with paragraph 1.1(b) of Schedule 3 (Governance) the various Boards referred to in this Schedule shall be amended accordingly under the Change Control Procedure. 

Other than as expressly provided to the contrary in this Schedule, years, quarters and six (6) Month periods referred to in this Schedule refer to Contract Years, each of the four (4) quarters into which a Contract Year is divided and  each of the two (2) six  (6) Month periods into which a Contract Year is divided.
In relation to Collaborating Suppliers, the AUTHORITY may, as part of the accession process for such Collaborating Suppliers, provide that given Collaborating Suppliers will not be subject to or measured against particular Key Performance Indicators. In this case, it will notify the other Suppliers of the Key Performance Indicators not applying to the given Collaborating Supplier.
2. Hard Key Performance Indicators

Suppliers will be awarded Shares for the achievement of the hard Key Performance Indicators set out in paragraphs 2.2 and 2.3 below.

Joint Strategic Partnership Board hard Key Performance Indicators are as follows:

(a) particular to the SIAM Supplier, not more than four (4) instances under Clause 8.2.1 in any six (6) Month period where it is brought to the AUTHORITY's attention by the other Suppliers in accordance with Clause 8.2.2 or the AUTHORITY otherwise becomes aware that the SIAM Supplier has exceeded the scope of its Delegated Authority;

(b) for each Supplier (other than the SIAM Supplier), not more than four (4) breaches of Clause 8.2.1 per six (6) Month period that are brought to the AUTHORITY's attention by the SIAM Supplier (or of which the AUTHORITY otherwise becomes aware) where a Supplier has refused to follow the instruction of the SIAM Supplier which are within the scope of the SIAM Supplier's Delegated Authority, as set out in Schedule 6 (Supplier Delegated Authority);

(c) in relation to the Dispute Resolution Procedure under Schedule 3 (Governance) for each Supplier that Supplier shall have:

(i) no more than two (2) recourses to the Dispute Resolution Procedure in any applicable six (6) Month period (for these purposes, any such recourse shall not be counted where the Supplier can demonstrate that it has exhausted the Dispute escalation process under Schedule 3 (Governance), has acted constructively and reasonably in seeking to remedy any issues and has otherwise complied with its obligations under this Agreement in relation to the issue and has resorted to the Dispute Resolution Procedure as a last resort); and

(ii) not been deemed at fault in the event that the Supplier has had recourse to the Dispute Resolution Procedure in any applicable six (6) Month period;
(d) the Supplier is able to demonstrate to the AUTHORITY that it has implemented a Continual Service Improvement initiative (as referred to in schedule 2.1 (or equivalent) of its Tower Services Agreement or equivalent provisions of a Supply Agreement) which has improved the effectiveness and efficiency of the Cross Tower Services;
(e) successful implementation by the Supplier of feasible and fit for purpose Innovation Proposals in accordance with Section 8  - Continual Improvement and Innovation.
Service Assurance and Supplier Management Board hard Key Performance Indicators shall be measured for the Suppliers collectively and are as set out below, provided that (a) in the event of a major change in user base numbers or any other major change in circumstances which the AUTHORITY reasonably considers justifies it doing so the AUTHORITY may rebaseline the figures being used and (b) under this KPI, if the start of the first measurement period is not a Contract Year, the references below shall apply with amendments to refer to the length of period between the completion of End to End Transition and the start of the next Contract Year and the thresholds in Annex A for paragraphs 2.3(a) to (e) and the Shares awarded for paragraphs 2.3(a) to (f) shall be prorated:

(f) reduction in the number of lost business hours due to failed Requests for Change (as defined in Annex A) in the preceding Contract Year compared to the Contract Year before that (and in relation to the first Contract Year in which this KPI applies, the baseline shall be treated as the combined figures from services provided under Tower Services Agreements, Supply Agreements and Exiting Contracts);

(g) reduction in the number of lost business hours due to Service unavailability  in the preceding Contract Year compared to the Contract Year before that (and in relation to the first Contract Year in which this KPI applies, the baseline shall be treated as the combined figures from services provided under Tower Services Agreements, Supply Agreements and Exiting Contracts);

(h) reduction in the run and maintain costs of FITS Services (for each of both the average unit costs under volume Service Charges and the aggregated fixed Service Charges under Tower Services Agreements and Supply Agreements), assessed against a baseline of what those figures would have been at the end of the Contract Year as planned at the beginning of that Contract Year (and that baseline therefore taking account of any increases or reductions planned at that stage) and excluding from the assessment of reduction: the impact of any Service Credits, Delay Payments and similar remedies; any benchmarking reductions; changes to Charges as a result of Changes involving changes in scope and level of Service or other similar matters (unless otherwise agreed) and similar matters, with a view to rewarding only genuine like for like reductions;

(i) reduction in average end-to-end transaction response times for each vital Business Application with APM towards a target of two (2) seconds in the preceding Contract Year compared to the Contract Year before that (and in relation to the first Contract Year in which this KPI applies, the baseline shall be treated as the applicable figures from services provided under Tower Services Agreements, Supply Agreements and/or Exiting Contracts);

(j) threshold for the delivery of Change Communications and equivalent documentation under this Agreement, Tower Services Agreements and Supply Agreements delivered on time using the required timescales in:
(i) Schedule 7 (Change Control Procedure); and
(ii) schedule 8.1 (Change Control Procedure) of the Tower Services Agreements or its equivalent in any Tower Services Agreement or Supply Agreement; and
(k) increase in recorded levels of customer satisfaction scores (using customer satisfaction surveying and scoring methods determined by the AUTHORITY so long as they remain consistent throughout the measurement period).

3. Soft Key Performance Indicators

Soft strategic and executive Key Performance Indicators will be measured via the use of the "CRAFT Trust Index" (or broad equivalent, as determined by the AUTHORITY) which will track Suppliers' performance against the Required Behaviours.

The "CRAFT Trust Index" (or broad equivalent, as determined by the AUTHORITY) will require all Suppliers and the AUTHORITY to carry out a peer review of each other against the Required Behaviours on a six (6) Monthly basis.

Suppliers' relationships with each other and the AUTHORITY will be aggregated on a balanced scorecard approach to provide a RAG status of each Supplier's achievement of the Required Behaviours across all Suppliers and the AUTHORITY. 
Joint Strategic Partnership Board soft Key Performance Indicators will be based on an aggregated balanced scorecard of the peer reviews that are carried out at the following forums:

(a) Architectural Board;
(b) Project Assurance Board; and
(c) Service Assurance & Supplier Management Board.
Service Assurance & Supplier Management Board soft Key Performance Indicators will be based on a rolled up balanced scorecard of the peer reviews that are carried out at the following forums:

(d) Service Assurance Board; and
(e) Supplier Management Assurance forum.
4. Measurement of Key Performance Indicators and Award of Shares

4.1 Joint Strategic Partnership Board Hard KPI Measures

(a) The hard KPIs set out in paragraphs 2.2(a), 2.2(b), 2.2(c) and 2.2(d) will be measured six (6) Monthly via the Service Assurance and Supplier Management Board who will make a recommendation to the Joint Strategic Partnership Board as to Suppliers' performance reflecting performance against those KPIs.

(b) The hard KPI set out in paragraph 2.2(e) will be measured quarterly via the Architectural Board who will make a recommendation to the Joint Strategic Partnership Board as to Suppliers' performance reflecting performance against that KPI.

(c) The Joint Strategic Partnership Board will follow the recommendations of the Service Assurance and Supplier Management Board and will award Shares on the following basis:

(i) in the event that a Supplier achieves the KPIs set out in paragraphs 2.2(a), 2.2(b) and 2.2(d) then two (2) Shares shall be issued to that Supplier;

(ii) in relation to the KPI set out in paragraph 2.2(c), the AUTHORITY shall be entitled to award two (2) Shares to each Supplier save that the AUTHORITY shall retain a single Share for failure to meet each of the KPIs set out in paragraphs 2.2(c)(i) and 2.2(c)(ii); and
(iii) in the event that a Supplier achieves the KPIs set out in paragraph 2.2(e) then two (2) Shares shall be issued for the quarter to which this relates. A maximum of four (4) Shares shall be awarded to a single Supplier in any six (6) Month period.
4.2 Service Assurance & Supplier Management Board Hard KPI Measures

(a) The hard KPIs set out in paragraphs 2.3(a) to 2.3(f) (inclusive) will be measured at the end of each Contract Year at the Service Assurance Board who will make a recommendation to the Service Assurance and Supplier Management Board as to the Suppliers' performance reflecting performance against those KPIs.

(b) The Service Assurance and Supplier Management Board will follow the recommendation of the Service Assurance Board and will award four Shares to each Supplier for each executive hard KPI measure that has been met in the preceding Contract Year (subject to paragraph 2.3).

4.3 Joint Strategic Partnership Board Soft KPI Measures

(a) The soft KPIs set out in paragraph 3.4 shall be measured at the Architectural Board, Project Assurance Board and Service Assurance and Supplier Management Board, based on use of the reviewing methodology in accordance with the provisions of paragraphs 3.2 to 3.4.

(b) Shares shall be awarded by the Joint Strategic Partnership Board to the Suppliers based on the Suppliers' achieving the following balanced scorecard during the preceding six (6) Months:

(i) Red = zero Shares;
(ii) Amber = two (2) Shares; and
(iii) Green = five (5) Shares.
4.4 Service Assurance and Supplier Management Board Soft KPI Measures

(a) The soft KPIs set out in paragraph 3.5 shall be measured six (6) Monthly at the Service Assurance Board and Supplier Management Assurance forum based on the reviewing methodology in accordance with the provisions of paragraphs 3.2, 3.3 and 3.5.

(b) Shares shall be awarded by the Service Assurance and Supplier Management Board to the Suppliers based on the Suppliers' achieving the following balanced scorecard during the preceding six (6) Months:

(i) Red = zero Shares;
(ii) Amber = two (2) Shares; and
(iii) Green = six (6) Shares.
4.5 Issue of Share Certificates

(a) The issue of Shares for achievement of the hard and soft KPIs will be notified to the AUTHORITY's Supplier Management function by the relevant governance forum which issues those Shares in accordance with paragraphs 4.1 to 4.4 (inclusive).

(b) On a six (6) Month basis the AUTHORITY's Supplier Management function will issue a hard copy share certificate to each Supplier who is a party to this Agreement that reflects the volume of Shares notified to it in accordance with paragraph 4.5(a).
5. Deferred Shareholder Funding, Share Value and Exercise of Options
The Deferred Shareholder Fund will be funded in accordance with the provisions set out in schedule 7.1 (or equivalent) of each Tower Services Agreement or as set out in any charging schedule (if different) of any Supply Agreement, whichever is applicable.

The value of a Share will be calculated in accordance with each Supplier's Tower Services Agreement or Supply Agreement, whichever is applicable.
Suppliers will be entitled to cash the Shares issued to them in relation to a given Contract Year following the calculation of the Share value in accordance with the charging provisions of the applicable Tower Services Agreement save that:

(a)
where in a Contract Year notice to terminate is served with a termination date for that Tower Services Agreement or Supply Agreement in the following Contract Year (or, in the case of a Supply Agreement, the Supply Agreement will expire in the following Contract Year),  the Shares in relation to the current Contract Year may only be cashed once the AUTHORITY has issued an acceptance certificate  (or equivalent) under the Supplier’s Tower Services Agreement or Supply Agreement certifying that the Supplier has successfully completed its exit obligations;

(b)
where the applicable Tower Services Agreement or Supply Agreement expires or is terminated early during a Contract Year,  the Shares for the Contract Year may only be cashed at the later of (i) the end of that Contract Year and (ii) once the AUTHORITY has issued an acceptance certificate (or equivalent) under the Suppliers Tower Services Agreement or Supply Agreement that the Supplier has successfully completed its exit obligations; 

(c)
in the case of a Collaborating Supplier who is a party to this Agreement under an Accession Agreement which provides for them to be party to this Agreement for a lesser period, the Shares for the Contract Year in which it ceases to be a party to this Agreement may be cashed at the end of the Contract Year.

Once the payment trigger under paragraph 5.3 is reached, the applicable Supplier shall raise an invoice in accordance with the payment terms set out in its respective Tower Services Agreement or Supply Agreement and shall attach a copy of any share certificates and acceptance certificates as evidence to the invoice.

6. Rights and Remedies of the AUTHORITY
In the event that a Supplier fails to meet a KPI set out in paragraphs 2.2, 3.4 or 3.5 the AUTHORITY may request that the Supplier submits a plan to the AUTHORITY within twenty (20) Working Days setting out how it intends to remedy such failure.

In the event that the Suppliers fail to meet a KPI set out in paragraph 2.3, the AUTHORITY may request that the Suppliers collectively submit a plan to the AUTHORITY within twenty (20) Working Days setting out how they intend to remedy such failure.

In the event that the AUTHORITY terminates a Supplier's Tower Services Agreement or Supply Agreement as a result of the Supplier's default in accordance with the provisions of that Supplier's Tower Services Agreement or Supply Agreement, the AUTHORITY retains the right to cancel any or all of the Supplier's Shares not yet cashed.

ANNEX A – SUMMARY OF SHARE AWARD PER KPI
	
	
	Governance Boards
	
	
	
	
	
	
	

	Type of KPI
	Joint Strategic Relationship
	Service Assurance & Supplier Management
	Project Assurance
	Architectural
	Supplier Management Assurance
	Service Assurance
	Schedule 5 Reference
	Description
	SIAM
	Other Suppliers
	Measure
	Frequency
	Shares Awarded

	Strategic
	Hard
	Award
	Measure
	
	
	
	
	2.2(a)
	Acting in accordance with Delegated Authority
	Yes
	No
	No more than four (4) instances in the preceding six (6) Month period
	6 Monthly
	2

	
	
	Award
	Measure
	
	
	
	
	2.2(b)
	Acting in accordance with instructions
	No
	Yes
	No more than four (4) instances per six (6) Months period
	6 Monthly
	2

	
	
	Award
	
	
	
	Measure
	
	2.2(c)(i)
	Recourse to Dispute Resolution Procedure
	Yes
	Yes
	No more than two (2) instances in the preceding six (6) Month period
	6 Monthly
	1

	
	
	Award
	
	
	
	Measure
	
	2.2(c)(ii)
	Defaulting Party under the Dispute Resolution Procedure
	Yes
	Yes
	No fault attributable in preceding six (6) Month period
	6 Monthly
	1

	
	
	Award
	Measure
	
	
	
	
	2.2(d)
	Implementation of Continual Service Improvement
	Yes
	Yes
	Evidence of CSI Implementation in preceding six (6) Month period
	6 Monthly
	2

	
	
	Award
	
	
	Measure
	
	
	2.2(e)
	Implementation of Innovation Proposals
	Yes
	Yes
	Two Shares awarded per Innovation Proposal implemented in each quarter up to maximum of four (4) Shares
	Quarterly
	Up to 4

	
	Soft
	Award
	Measure
	Measure
	Measure
	
	
	4.3
	Collaborative Behaviours
	Yes
	Yes
	Red = Zero
Amber = 2 Shares
Green = 5 Shares
	6 Monthly
	Up to 5

	Executive
	Hard
	
	Award
	
	
	
	Measure
	2.3(a)
	Reduction in the number of lost business hours due to  failed Request for Change(1)
	Yes
	Yes
	Reduction of 5% year-on-year
	Yearly
	4

	
	
	
	Award
	
	
	
	Measure
	2.3(b)
	Reduction in the number of lost business hours due to Service unavailability
	Yes
	Yes
	Reduction of 10% year-on-year
	Yearly 
	4

	
	
	
	Award
	
	
	
	Measure
	2.3(c)
	Reduction in the run and maintain costs of FITS Services
	Yes
	Yes
	Reduction of 2.5% year-on-year
	Yearly 
	4

	
	
	
	Award
	
	
	
	Measure
	2.3(d)
	Reduction in average end-to-end transaction response times for each Vital Business Application 
	Yes
	Yes
	Reduction of 10% year-on-year
	Yearly 
	4

	
	
	
	Award
	
	
	
	Measure
	2.3(e)
	Threshold for change documentation delivered on time
	Yes
	Yes
	Greater than 90% delivered on time
	 Yearly
	4

	
	
	
	Award
	
	
	
	Measure
	2.3(f)
	Recorded levels of customer satisfaction scores (percentage of respondents “satisfied” or better)
	Yes
	Yes
	78% (or, if higher, 3% over percentage at end of  Transition Period) at end of first Contract Year in which measured

80% (or, if higher, 5% over percentage at end of  Transition Period) at end of second Contract Year in which measured

81% (or, if higher, 6% over percentage at end of Transition Period) in third Contract Year measured (increasing by 1% per Contract Year thereafter)

Save that if in the first Contract Year in which this KPI is measured it is measured for less than 6 Months, the target for that Contract Year shall reduce to 77% (or, if higher, 2% over percentage at end of  Transition Period)%
	Yearly
	4

	
	Soft
	
	Award
	
	
	Measure
	Measure
	4.4
	Collaborative Behaviours
	Yes
	Yes
	Red = Zero
Amber = 2 Shares
Green = 6 Shares
	6 Monthly
	Up to 6

	(1)  failed change shall mean a Change which causes an Incident of any Severity; the Change remediation plan is invoked, the Change implementation varies from the approved implementation plan or the Change does not meet approved success criteria.


SCHEDULE 6

Supplier Delegated Authority

1. Introduction
This Schedule 6 (Supplier Delegated Authority) sets out the levels of Delegated Authority afforded to the Suppliers by the AUTHORITY for the Cross Tower Services in order for the Suppliers to be able to ensure effective End to End Services (as defined in the Tower Services Agreements) are delivered across the AUTHORITY's ICT estate.
Delegated Authority for the Cross Tower Services is linked to the Dependencies Register in the following manner:

(a) for Cross Tower Services where the SIAM Supplier has been afforded Delegated Authority by the AUTHORITY then this will be defined against the level 1 Requirement in the Dependencies Register; and
(b) for Cross Tower Services where any of the other Suppliers, excluding the SIAM Supplier, has been afforded Delegated Authority by the AUTHORITY then this will be defined against the level 2 Requirement in the Dependencies Register.
The boundaries of Suppliers' Delegated Authority are defined by reference to three (3) thresholds:
(c) decision thresholds where the Supplier will have Delegated Authority up to the point where a decision needs to be referred to the AUTHORITY;
(d) financial threshold where the Supplier will have Delegated Authority to contract Services on behalf of the AUTHORITY with the other Suppliers subject to the financial threshold not being exceeded; and
(e) volume thresholds where the Supplier will have Delegated Authority to increase or decrease the capacity and volume of the Services provided to meet changing business needs provided that such increase or decrease is within the defined volume thresholds.
Changes to the Delegated Authority will be processed by the AUTHORITY to reflect changes made under change control notes (or equivalent) under the Tower Services Agreements or the equivalent schedule in any Supply Agreements to reflect changes that may occur as a result of:

(f) the addition of a new FITS Supplier or Collaborating Supplier in accordance with the accession process set out in Clause 2.

(g) the addition of new Services;

(h) the decommissioning of existing Services; or
(i) material changes to the manner in which existing Services are delivered such as a change from physical to virtual or re-platform to as-a-service approach.
2. SIAM Supplier's Delegated Authority
	Cross Tower Service
	(REDACTED)

	Boundaries of Delegated Authority

	Decision Threshold
	(REDACTED)

	Financial Threshold
	(REDACTED)

	Volume Threshold
	(REDACTED)


3. EUC Supplier's Delegated Authority
	Cross Tower Service
	None at the Effective Date.

	Boundaries of Delegated Authority

	Decision Threshold
	None at the Effective Date.

	Financial Threshold
	None at the Effective Date.

	Volume Threshold
	None at the Effective Date.


4. Network Supplier's Delegated Authority
	Cross Tower Service
	None at the Effective Date.

	Boundaries of Delegated Authority

	Decision Threshold
	None at the Effective Date.

	Financial Threshold
	None at the Effective Date.

	Volume Threshold
	None at the Effective Date.


5. Hosting Supplier's Delegated Authority
	Cross Tower Service
	None at the Effective Date.

	Boundaries of Delegated Authority

	Decision Threshold
	None at the Effective Date.

	Financial Threshold
	None at the Effective Date.

	Volume Threshold
	None at the Effective Date.


6. AMS/AD Supplier's Delegated Authority
	Cross Tower Service
	

	Boundaries of Delegated Authority

	Decision Threshold
	

	Financial Threshold
	

	Volume Threshold
	


7. Collaborating Supplier's Delegated Authority (Protective Monitoring Supplier)
	Cross Tower Service
	None at the Effective Date.

	Boundaries of Delegated Authority

	Decision Threshold
	None at the Effective Date.

	Financial Threshold
	None at the Effective Date.

	Volume Threshold
	None at the Effective Date.


8. Collaborating Supplier's Delegated Authority (Data Centre Supplier)
	Cross Tower Service
	None at the Effective Date.  

	Boundaries of Delegated Authority

	Decision Threshold
	None at the Effective Date.  

	Financial Threshold
	None at the Effective Date.  

	Volume Threshold
	None at the Effective Date.  


9. Collaborating Supplier's Delegated Authority (Print Supplier)
	Cross Tower Service
	None at the Effective Date.  

	Boundaries of Delegated Authority

	Decision Threshold
	None at the Effective Date.  

	Financial Threshold
	None at the Effective Date.  

	Volume Threshold
	None at the Effective Date.  


9.1
Other Collaborating Suppliers’ Delegated Authority details may be added in accordance with paragraph 1.4.
SCHEDULE 7

Change Control Procedure
1. Definitions
	"AUTHORITY's Change Manager"
	the person appointed to that position by the AUTHORITY from time to time and notified in writing to the Suppliers or, if no person is notified, the AUTHORITY Representative;

	"AUTHORITY Representative"
	shall have the meaning set out in any relevant Tower Services Agreement or Supply Agreement;

	"Change Authorisation Note"
	the form used by the parties to set out the agreed MSA Contract Change and which shall be substantially in the form of Appendix 3 to Schedule 7 (Change Control Procedure);

	"Change Request"
	a written request for a MSA Contract Change which shall be substantially in the form of Appendix 1 to Schedule 7 (Change Control Procedure);

	"Change Communication"
	any Change Request, Impact Assessment, Change Authorisation Note or other communication sent or required to be sent pursuant to Schedule 7 (Change Control Procedure);

	"Fast-track Change"
	any MSA Contract Change expedited in accordance with paragraph 7.2 of Schedule 7 (Change Control Procedure);

	"Impact Assessment"
	an assessment of a Change Request substantially in the form of Appendix 2 to Schedule 7 (Change Control Procedure);

	"MSA Contract Change"
	any change to this Agreement;

	"Supplier's Change Manager"
	the person appointed to that position by each Supplier from time to time and notified in writing to the AUTHORITY or, if no person is notified, each Supplier's Representative;

	"Supplier's Representative"
	shall have the meaning set out in any relevant Tower Services Agreement or Supply Agreement


2. General Principles of Change Control Procedure
This Schedule 7 (Change Control Procedure) sets out the procedure for dealing with MSA Contract Changes.

Any Operational Changes (as defined in Tower Services Agreements) or equivalents under Supply Agreements will be dealt with in accordance with the applicable Tower Services Agreement or Supply Agreement although where they also involve a MSA Contract Change the MSA Contract Change will be dealt with under this Schedule 7 (Change Control Procedures).

Changes to the Dependencies Register shall be processed by the AUTHORITY in accordance with paragraph 2 of Schedule 4 (Dependencies Register), changes to the Delegated Authority shall be processed by the AUTHORITY in accordance with paragraph 1.4 of Schedule 6 (Supplier Delegated Authority) and changes to Schedule 9 (Collaborating Suppliers’ limitation of liability) shall be processed by the AUTHORITY to reflect the applicable Collaborating Supplier’s Accession Agreement respectively. 
Changes to the Tower Services Agreements or the Supply Agreements shall be processed in accordance with the change control procedures set out in each Supplier's respective Tower Services Agreement or Supply Agreement.
The AUTHORITY, in its sole discretion, will determine whether a proposed change falls within the scope of this Schedule 7 (Change Control Procedure) and/or the change control procedures set out in the applicable Tower Services Agreement or Supply Agreement.
The Suppliers shall consider at all times under this Agreement and their respective Tower Services Agreements and Supply Agreements the extent to which any actual or potential Change (whether proposed by them or someone else and whether or not raised in relation to their Tower Services Agreements or Supply Agreements) might have an impact on wider Services, services and arrangements with Exiting Suppliers and their or any other Suppliers’ Tower Services Agreement or Supply Agreement, shall identify this clearly as early as possible and shall co-operate with each other, the AUTHORITY and applicable Exiting Suppliers to ensure that change is dealt with as efficiently and effectively as possible from the AUTHORITY’s perspective.  In particular and without limitation to the generality of this, Suppliers shall provide information and cooperation to each other and to Exiting Suppliers to enable all parties involved to assess the impact of and potential approaches to dealing with Changes.   Where a particular Change may or will require amendments to more than one Agreement, Tower Services Agreement, Supply Agreement and/or Exiting Contract, the applicable Suppliers shall work with each other and the AUTHORITY (and, where applicable, the relevant Exiting Supplier) to ensure that the applicable change control procedures are aligned and operate to implement the Changes and associated amendments consistently.  This may include, at the AUTHORITY’s discretion and without limitation, amending timescales which apply to change control procedures (without this counting as use of the Fast-track Procedure) and swapping between change control procedures (in which case the detailed steps under change control procedures may, at the AUTHORITY’s discretion, be amended to reflect analysis already carried out and agreements and discussions already held).
Under this Change Control Procedure: 
(a) the AUTHORITY may initiate a MSA Contract Change which it shall initiate by issuing a Change Request in accordance with paragraph 4;

(b) the Suppliers will assess and document the potential impact of a proposed MSA Contract Change in accordance with paragraph 5;
(c) no proposed MSA Contract Change shall be implemented by the Suppliers until such time as a Change Authorisation Note has been signed and issued by the AUTHORITY in accordance with paragraph 6.2; and

(d) if the circumstances or nature of a proposed MSA Contract Change mean that it is a Fast-track Change (applying the provisions of paragraph 7) then it shall be processed in accordance with paragraph 7.

Until such time as a Change Authorisation Note has been signed and issued by the AUTHORITY in accordance with paragraph 6.2, then:

(e) unless the AUTHORITY expressly agrees otherwise in writing, the Suppliers shall continue to supply the Services in accordance with the existing terms of the Agreement as if the proposed MSA Contract Change did not apply; and

(f) any discussions, negotiations or other communications which may take place between the AUTHORITY and the Suppliers in connection with any proposed MSA Contract Change, including the submission of any Change Communications, shall be without prejudice to each party's other rights under this Agreement.
2.9
Only the AUTHORITY shall initiate MSA Contract Changes. Where a Supplier wishes to initiate a Change which also involves or necessitates a MSA Contract Change, that Supplier may suggest to the AUTHORITY that the AUTHORITY should initiate a MSA Contract Change under this Schedule 7 (Change Control Procedure) or may initiate changes to the applicable Tower Services Agreement or Supply Agreement in accordance with the applicable provisions of that agreement (and the AUTHORITY shall be responsible for initiating any applicable MSA Contract Changes).
3. Costs
Subject to paragraph 3.2, each party shall bear its own costs in relation to the preparation and agreement of each Change Request and Impact Assessment.
Any costs incurred in respect of any use of this Change Control Procedure by any party to this Agreement as a result of any error or default by a Supplier shall be paid for by that Supplier.
No MSA Contract Change shall provide for the payment of any charges by the AUTHORITY to a Supplier.  To the extent that any MSA Contract Change affects charges to the AUTHORITY this will be dealt with under the applicable Tower Services Agreement or Supply Agreement. 
4. Change Request
The AUTHORITY may issue a Change Request to the Suppliers at any time while the Agreement remains in force.  The Change Request shall be substantially in the form of Appendix 1 to this schedule and must state whether the AUTHORITY considers the proposed MSA Contract Change to be a Fast-track Change. 

Upon receipt of the Change Request issued by the AUTHORITY, then the Suppliers shall each provide an Impact Assessment to the AUTHORITY as soon as is reasonably practicable but in any event within ten (10) Working Days of the date of receiving the Change Request from the AUTHORITY provided that if any Supplier requires any clarifications in relation to the Change Request before it can deliver the Impact Assessment, then it will promptly notify the AUTHORITY and the time period shall be extended by the time taken by the AUTHORITY to provide those clarifications.  The AUTHORITY shall respond to the request for clarifications as soon as is reasonably practicable and the Suppliers shall provide the AUTHORITY with sufficient information to enable it to understand fully the nature of the request for clarification.

5. Impact Assessment
Each Impact Assessment shall be completed in good faith and shall include (without limitation):

(a) details of the proposed MSA Contract Change; 

(b) details of the impact of the proposed MSA Contract Change on the Services and the Suppliers' ability to meet its other obligations under the Agreement and any variation to the terms of the Agreement that will be required as a result of that impact and including without limitation changes to:

(i) the Dependencies Register;

(ii) Delegated Authority;

(iii) a timetable for the implementation, together with any proposals for the testing of the MSA Contract Change;

(iv) details of how the proposed MSA Contract Change will ensure compliance with any applicable change in law; 

(v) such other information as the AUTHORITY may reasonably request in (or in response to) the Change Request; 
(c) details of the actual or potential impact of the proposed MSA Contract Change on the Supplier’s Tower Services Agreements and/or Supply Agreements and services and charges under them but only to the extent such details are not covered in any impact assessment that the Supplier has provided or is providing to the AUTHORITY under the applicable Tower Services Agreement and/or Supply Agreement;

(d) details of the actual or potential impact of the proposed MSA Contract Change on other Suppliers’ Tower Services Agreements and/or Supply Agreements and/or on Exit Contracts and services and charges under them, to the extent that the Supplier can reasonably assess them.
If the MSA Contract Change involves the processing or transfer of any Personal Data outside the European Economic Area, the preparation of the Impact Assessment shall also be subject to Clause 29 to the extent relevant.

Subject to the provisions of paragraph 5.4, the AUTHORITY shall review the Impact Assessment and, within fifteen (15) Working Days of receiving the Impact Assessment, it shall respond to the Suppliers in accordance with paragraph 6.

If the AUTHORITY reasonably considers that it requires further information regarding the proposed MSA Contract Change so that it may properly evaluate each Supplier's Impact Assessment, then within five (5) Working Days of receiving the Impact Assessment, it shall notify the relevant Suppliers of this fact and detail the further information that it requires.  The relevant Suppliers shall then re-issue the relevant Impact Assessment to the AUTHORITY within ten (10) Working Days of receiving such notification.  At the AUTHORITY's discretion, the parties may repeat the process described in this paragraph until the AUTHORITY is satisfied that it has sufficient information to properly evaluate the Change Request and Impact Assessment.

6. AUTHORITY'S Right of Approval
Within fifteen (15) Working Days of receiving the Impact Assessment from the Suppliers or within ten (10) Working Days of receiving the further information that it may request pursuant to paragraph 5.4, the AUTHORITY shall evaluate the Change Request and the Impact Assessment and shall do one of the following:

(a) approve the proposed MSA Contract Change, in which case the parties shall follow the procedure set out in paragraph 6.2 below;

(b) in its absolute discretion reject the MSA Contract Change, in which case it shall notify the Suppliers of the rejection;

(c) in the event that it reasonably believes that an Impact Assessment contains errors or omissions, require the relevant Supplier to modify the document accordingly, in which event the relevant Supplier shall make such modifications within five (5) Working Days of such request.  Subject to paragraph 5.4 above, on receiving the modified Impact Assessment, the AUTHORITY shall approve or reject the proposed MSA Contract Change within ten (10) Working Days.

If the AUTHORITY approves the proposed MSA Contract Change pursuant to paragraph 6.1, then it shall inform the Suppliers and the Suppliers shall each prepare two copies of a Change Authorisation Note which they shall each sign and deliver to the AUTHORITY for its signature.  Following receipt by the AUTHORITY of each Supplier's Change Authorisation Notes, it shall within ten (10) Working Days sign both copies and return one copy to each Supplier.  On the AUTHORITY's signature, the Change Authorisation Note shall constitute a binding variation to the Agreement provided that the Change Authorisation Note is signed by:

(d) the appropriate person(s) specified in paragraph 8 of this schedule; and

(e) the AUTHORITY within ten (10) Working Days of receiving the Suppliers' signed copy.

7. Fast-Track Changes
The parties acknowledge that to ensure operational efficiency there may be circumstances where it is desirable to expedite the processes set out above.

If the AUTHORITY considers in relation to a proposed MSA Contract Change that both (a) and (b) below apply, or (c) below applies, or if the parties agree that it is appropriate for the MSA Contract Change to be treated as a Fast-track Change:

(a) the MSA Contract Change does not involve any alteration to, or deviation from the contractual principles set out in the Agreement; and

(b) the total number of MSA Contract Changes in relation to which this fast track procedure has been applied does not exceed four (4) in any twelve (12)  Month period (or such higher number as the AUTHORITY may from time to time agree in writing); 
(c) the MSA Contract Change is to align with a Contract Change being treated as a fast track change under applicable Tower Services Agreement or Supply Agreements;
then the AUTHORITY may require the MSA Contract Change to be treated as a Fast-track Change, and the parties shall use the process set out in paragraphs 3, 4, 5 and 6 above but with reduced timescales, such that any period of fifteen (15) Working Days is reduced to five (5) Working Days, any period of ten (10) Working Days is reduced to two (2) Working Days and any period of five (5) Working Days is reduced to one (1) Working Day.

The parameters set out in paragraph 7.2 may be revised from time to time by agreement between the parties in writing.

8. Change Authorisation
Any proposed MSA Contract Change processed in accordance with this schedule will not be authorised and the Suppliers shall not implement any proposed MSA Contract Change until the applicable Change Authorisation Notes are signed and executed by the applicable AUTHORITY position in accordance with the AUTHORITY's contract change authorisation and sign off procedure(s), as notified to the Suppliers in writing from time to time.

9. Communications
For any Change Communication to be valid under this schedule, it must be sent to either the AUTHORITY's Change Manager or the Suppliers' Change Managers, as applicable.  All Change Communications may be hand delivered or sent by email, first-class post or facsimile. Change Communications shall be deemed to have been received at the following times:

(a) if by email, on receipt by the recipient’s system (email not being permitted for Change Authorisation Notes);

(b) if hand delivered, then at the time of delivery or, if delivered after 16.00 hours on the next Working Day;

(c) if posted first class from within the UK, at 10.00 hours on the second Working Day after it was put into the post; or

(d) if sent by facsimile, then at the expiration of 4 (four) hours after the time of despatch, if despatched before 15.00 hours on any Working Day, and in any other case at 10.00 hours on the next Working Day following the date of despatch.

In proving delivery of a Change Communication, it will be sufficient to prove that delivery was made, or that the envelope containing the Change Communication was properly addressed and posted (by prepaid first class recorded delivery post) or that the facsimile was properly addressed and despatched, as the case may be.

Appendix 1

Change Request Form

	CR NO.:
	TITLE:
	TYPE OF CHANGE: 

	PROJECT:
	REQUIRED BY DATE:

	ACTION: 
	NAME:
	DATE:

	AREA(S) IMPACTED (OPTIONAL FIELD): 

	ASSIGNED FOR IMPACT ASSESSMENT BY: 

	ASSIGNED FOR IMPACT ASSESSMENT TO: 

	SUPPLIER REFERENCE NO.: 

	FULL DESCRIPTION OF REQUESTED CONTRACT CHANGE: 

	DETAILS OF ANY PROPOSED ALTERNATIVE SCENARIOS:

	REASONS FOR AND BENEFITS AND DISADVANTAGES OF REQUESTED CONTRACT CHANGE:

	SIGNATURE OF REQUESTING CHANGE OWNER:

	DATE OF REQUEST:


Appendix 2

Impact Assessment Form

	CR NO.:
	TITLE: 
	DATE RAISED: 

	PROJECT:
	REQUIRED BY DATE: 

	DETAILED DESCRIPTION OF CONTRACT CHANGE FOR WHICH IMPACT ASSESSMENT IS BEING PREPARED AND DETAILS OF ANY RELATED CONTRACT CHANGES:

	DETAILS OF ANY PROPOSED CONTRACT AMENDMENTS: 

	DETAILS OF ANY KPIs AFFECTED:

	DETAILED RISK ASSESSMENT:

	RECOMMENDATIONS:


Appendix 3
Change Authorisation Note

	CR NO.:
	TITLE:
	DATE RAISED: 

	PROJECT:
	TYPE OF CHANGE:
	REQUIRED BY DATE: 

	[KEY MILESTONE DATE: [if any]   ]

	DETAILED DESCRIPTION OF CONTRACT CHANGE FOR WHICH IMPACT ASSESSMENT IS BEING PREPARED AND DETAILS OF ANY RELATED CONTRACT CHANGES: 

	SIGNED ON BEHALF OF THE AUTHORITY:


	SIGNED ON BEHALF OF THE SUPPLIERS:

	Signature:_____________________


	Signature:_____________________

	Name:________________________


	Name:________________________

	Position:______________________


	Position:______________________

	Date:________________________


	Date:_________________________


SCHEDULE 8

Definitions & Interpretation
Part A - Interpretation

The Clause and Schedule headings are for convenience only and shall not affect the interpretation of this Agreement.

References to Clauses are to Clauses in the main body of this Agreement, and references to Paragraphs are to paragraphs of the Schedules. 

References to the singular include the plural and vice versa, and references to one gender include the other gender.

Any reference to persons includes natural persons, firms, partnerships, limited liability partnerships, companies, corporations, unincorporated associations, local authorities, governments, states, foundations and trusts (in each case whether or not having separate legal personality) and any agency of any of the above.

Any phrase introduced by the expressions "including", "include", "in particular" or any similar expression shall be construed as illustrative and shall not limit the sense of the words preceding those terms. 

Any reference to a statute, statutory provision or subordinate legislation  (except where the context otherwise requires): (i) shall be deemed to include any bye‑laws, licences, statutory instruments, rules, regulations, orders, notices, directions, consents or permissions made under that legislation; and (ii) shall be construed as referring to any legislation which replaces, re-enacts, amends or consolidates such legislation (with or without modification) at any time.

Any reference to an English legal expression for any action, remedy, method of judicial proceeding, legal document, legal status, court, official or any legal concept or thing shall, in respect of any jurisdiction other than England, be deemed to include a reference to what most nearly approximates in that jurisdiction to the English legal expression.
Unless the context otherwise requires:

1.1 expressions defined in the Tower Services Agreements (whether in schedule 1 to the Tower Services Agreements or elsewhere) shall have the meanings given to them in those documents; and
1.2 expressions listed in ITIL shall have the meanings given to them in ITIL,

save that if there is any conflict between the meaning given to an expression in such documents and this Agreement, the meaning given to such expression in this Agreement shall prevail.

In this Agreement, the various capitalised Board titles refer to the various Board identified as such in Schedule 3.
Part B - Definitions

Unless the context otherwise requires the following expressions shall have the meanings set out below.

Accession Agreement means an agreement between the AUTHORITY and a Supplier in the form set out in Schedule 1 (Pro-Forma Accession Agreement);

Agreement means the body of this document and its schedules and annexes, as each may be amended from time to time in accordance with its provisions;

Arbitration Option has the meaning given to it in part B of Schedule 3 (Governance);
Architectural Board means the governance board with the same title as specified in Schedule 3 (Governance);
Authority ICT Strategy means the AUTHORITY's ICT strategy from time to time
Boards means any or all (as the context requires) of the governance boards described in Part A of Schedule 3 (Governance);
Bounded Mechanism means any pre-set incentivisation mechanisms identified in and/or agreed in accordance with schedule 7.1 (or other provisions covering these mechanisms and their agreement) of the applicable Tower Services Agreement or Supply Agreement;
Business Case means either a Full Business Case or an Outline Business Case;

Case Summary means a concise summary of a party's case in a Dispute subjected to mediation;

CEDR means the Centre for Effective Dispute Resolution of International Dispute Resolution Centre, 70 Fleet Street, London, EC4Y 1EU;
Change means any change to the Services or how they performed, or to this Agreement, Tower Services Agreement(s) or Supply Agreement(s);
Change Control Procedure means the change control procedure set out in Schedule 7 (Change Control Procedure);

Collaborating Suppliers means a FITS Supplier that has entered into an Accession Agreement in the form set out in Schedule 1 (Pro-Forma Accession Agreement) and identifying specific provisions of this Agreement which apply to that FITS Supplier;
Commencement Date has the meaning set out in Clause 3;

Confidential Information has the meaning given to it in Clause 28.1;

Contract Year means any year starting on the Effective Date or an anniversary of the Effective Date;
Cross Tower Services means that part of the Services identified as such in the Dependencies Register;

Crown Body means any department, office or agency of the Crown;
Data Controller has the meaning given to it in Clause 29.3;

Data Processor has the meaning given to it in Clause 29.3;

Data Protection Requirements has the meaning given to it in Clause 29.1;

Defaulting Supplier has the meaning given to it in Clause 12.4;
Deferred Shareholder Fund means the fund described in Schedule 5 (Deferred Shareholder Fund);
Delegated Authority means the rights granted to the Suppliers to act on the AUTHORITY's behalf as set out in Schedule 6 (Supplier Delegated Authority) of this Agreement;

Delegatee means a Supplier with Delegated Authority;

Dependencies Register the register of dependencies maintained on behalf of the AUTHORITY by the SIAM Supplier in accordance with the SIAM Tower Services Agreement and this Agreement. . The Dependencies Register includes both the register at Schedule 4 and the Delivery Dependencies Log;
Dependency means any dependency between Suppliers and/or the AUTHORITY as identified in the Dependencies Register;

Dispute means any dispute, controversy or claim arising out of or in connection with this Agreement, any Tower Services Agreement or any Supply Agreement, including any question regarding the existence, validity or termination of any of them; 
Dispute Resolution Procedure means the procedure set out in Part B of Schedule 3 (Governance) for resolving Disputes;

Effective Date means the date of this Agreement as set out at the start of this Agreement;
End to End Service Credits means the service level and service credit regime (and associated provisions including without limitation in relation to recovery plans and exception reports) applying across Services and Suppliers (as opposed to those specific to a given Supplier under the applicable Tower Services Agreement or Supply Agreement), as identified in schedule 2.2 (or other provisions covering service levels and service credits) of the applicable Tower Services Agreement or Supply Agreement;
Escalation Notice has the meaning given to it in part B of Schedule 3 (Governance);
Escalation Notice Date has the meaning given to it in part B of Schedule 3 (Governance);
Escalation Process has the meaning given to it in part B of Schedule 3 (Governance);

Executive Level means the level of governance identified as such in Schedule 3 (Governance);]
Existing IPR means all Intellectual Property Rights which are owned by or licensed to the relevant Supplier and used or provided by it in connection with this Agreement and/or its Tower Services Agreement or Supply Agreement;
Expert means an expert appointed under part B of Schedule 3 (Governance);
Financial Year means 1 April to 31 March in the following year;
FITS Governance Framework has the meaning given to it in paragraph 1 of Part A of Schedule 3 (Governance);
FITS Programme means the AUTHORITY's Future IT Sourcing Programme; 

FITS Services any and all of the services to be provided under the Tower Services Agreements, including the Cross Tower Services as set out and defined in this Agreement;

FITS Supplier or Supplier means a supplier (including, except where expressly excluded, a Collaborating Supplier) that has entered into a Tower Services Agreement with the AUTHORITY and has entered into an Accession Agreement in the form set out in Schedule 1 (Pro-Forma Accession Agreement) of the Master Services Agreement;

Full Business Case has the meaning given to it in Clause 20.1;
Good Industry Practice means the exercise of that degree of skill, diligence, prudence, foresight and practice which would reasonably and ordinarily be expected from a skilled and experienced person engaged in performing obligations the same as or similar to the obligations under this Agreement or a relevant Tower Services Agreement or a relevant Supply Agreement or any part of them (as appropriate to the context in which this expression is used);

Group means, in relation to any company, that company and the following at the relevant time: (i) its Holding Company, (ii) its Subsidiaries and (iii) the Subsidiaries of its Holding Company;

Holding Company has the meaning given in s1159 Companies Act 2006; 
Innovation Proposal has the meaning given to it in Clause 18.1;

Intellectual Property Rights means (i) patents, designs, trade marks and trade names (whether registered or unregistered), copyright and related rights, database rights, know-how and confidential information; (ii) all other intellectual property rights and similar or equivalent rights anywhere in the world which currently exist or are recognised in the future; and (iii) applications, extensions and renewals in relation to any such rights;

Key Performance Indicators or KPIs means the key performance indicators set out in paragraphs 2 and 3 of Schedule 5 (Deferred Shareholder Fund);
Mediator the independent third party appointed in accordance with part B of Schedule 3 (Governance);

Month means a calendar month;
Mediation Notice has the meaning given to it in part B of Schedule 3 (Governance);
Mediation Timetable the timetable for the resolution of Disputes set out in the table in part B of Schedule 3 (Governance);
Non-Defaulting Supplier has the meaning given to it in Clause 12.4;

Notice has the meaning given to it in Clause 39.1;
Operational Assurance Level means the level of governance identified as such in Schedule 3 (Governance);
Operational Management Level means the level of governance identified as such in Schedule 3 (Governance);
Other FITS Suppliers means FITS Supplier(s), excluding the WAN and LAN Supplier;
Outline Business Case has the meaning given to it in Clause 19.1;
Protected Supplier has the meaning given to it in Clause 38.1;

Protective Monitoring Supplier means the Supplier of protective monitoring services engaged from time to time by the AUTHORITY in connection with the FITS Programme (along or as part of a wider appointment) to the extent it has signed an Accession Agreement in connection with this Agreement;
Recipient has the meaning given to it in Clause 39.1;
Regulations has the meaning given to it in Clause 33.1;
Regulatory Authority means a body or organisation that has jurisdiction over the AUTHORITY in a supervisory or regulatory role; 
Relationship Manager has the meaning given to it in Clause 16.3;
Required Behaviours means the behaviours required of the Suppliers as set out in Clause 9;

Requirement means any top level requirement to be met by a Supplier, as shown in the Dependencies Register (which may be supported by Dependencies in the Dependencies Register);
Sender has the meaning given to it in Clause 39.1;
Service Recipient means any Crown Body (in addition to the AUTHORITY) that has agreed with the AUTHORITY to receive any of the Services;

Services means the services to be provided by any one or more Supplier to the AUTHORITY and the Service Recipients whether contracted under this Agreement or a relevant Tower Services Agreement;

Share means a share awarded to a Supplier in accordance with Schedule 5 (Deferred Shareholder Fund);
SIAM Supplier means the provider to the AUTHORITY of service integration and management services under the FITS Programme;
SIAM Tower Services Agreement means the Tower Services Agreement between the AUTHORITY and the SIAM Supplier;
Steering Level means the level of governance identified as such in Schedule 3 (Governance);

Subsidiary has the meaning given to it in s1159 Companies Act 2006;

Supplier means FITS Supplier;

Supplier Licensee has the meaning given to it in Clause 31.2;
Supplier Licensor has the meaning given to it in Clause 31.2;
Supply Agreement means a Tower Services Agreement;

System Management Tools means the relevant common systems set out in Schedule 2 (System Management Tools);

Tower Services means the part of the FITS Services specific to and set out within a single Tower Services Agreement;

Tower Services Agreement means a contract between the AUTHORITY and one of the FITS Suppliers; 
Transition Services means the services described in the schedule 6.1 (Transition, Delivery and Acceptance Requirements)  of each Tower Services Agreement;
TSA Dispute means any dispute, controversy or claim arising out of or in connection with a Tower Services Agreement or any Supply Agreement, including any question regarding its existence, validity or termination, which dispute involves a single Supplier and the AUTHORITY and which does not impact the other Suppliers nor the performance of their Services under this Agreement or their Tower Services Agreement or Supply Agreement; and
Working Day means any day that is not a Saturday, a Sunday or a bank or public holiday in England and Wales.
SCHEDULE 9

Collaborating Suppliers’ limitations of liability

Protective Monitoring Supplier: (REDACTED)
Data Centre Supplier: (REDACTED)
Print Supplier: (REDACTED)
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