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Requirements
Defence Equipment and Support requires a commercial partner to assist in temporarily resourcing vacancies within the DE&S Commercial Function whilst also seeking out, identifying and delivering, once agreed, opportunities that will see the D&ES Commercial Function operate in a more efficient and effective way.
The intention of Paragraphs 1 (Defence Equipment & Support), 2.2 to 2.4 (inclusive) and 3 (Commercial Delivery Partner – Overview) are to provide background to the Authority's Requirements (the "Requirements") and these Paragraphs are not intended to be legally binding or to define the rights and obligations of the Parties under this Agreement.
[bookmark: _Ref464834569]Defence Equipment & Support
DE&S is a Bespoke Trading Entity, an arm’s length body of the Ministry of Defence. It performs a vital, bespoke and challenging role in support of national security, equipping and supporting the UK’s Armed Forces for operations (and for other procurements) now and in the future.  This is achieved through procuring new military equipment, commodities and services, supporting in-service equipment through-life and managing global logistics operations. DE&S is responsible for delivering some of the most complex products and services in the world, which covers around £14bn per annum.  
DE&S employs a mix of civil servants and military personnel, plus contractor staff to perform specialist roles. Its workforce is deployed at numerous locations in the UK and overseas. The bulk of the workforce is located at the main acquisition hub at Abbey Wood, Bristol.
DE&S’s activities range from the provision and support of complex equipment, such as nuclear submarines and combat aircraft, through to global logistics operations in hostile environments and high volume, low value items (such as clothing) and commodities (such as fuel and food). The contractual landscape can change daily, however at present (November 2016) there are 2,790 current contracts with 1,044 suppliers. Their current committed contractual value is £130.9bn, of which the current cumulative amount spent is £87.1bn.
DE&S demands best-in-class business capabilities and standards that need to be suitable for a wide range of types of products and services of widely varying value, complexity, risk, criticality and priority. A key component of this is its commercial capability to put in place and manage the contractual landscape whilst continually demonstrating value for money.  
In addition to this, DE&S is also undergoing a major transformation programme, at the heart of which is a drive to shed complexity and to move towards a matrix management model in the structuring of its 11 functions, including the DE&S Commercial Function, from April 2017 (“Match Fit”).  This will improve performance and resource utilisation (the right people doing the right job at the right time) and focus development of the Authority's personnel. Functional and delivery managers will make joint decisions on resource allocation based on the strategic workforce plan, development objectives and overall business need. However, with significant resourcing issues in the DE&S Commercial Function, highlighted below in Paragraph 2 (DE&S Commercial Function), operating efficiently is a considerable challenge.
[bookmark: _Ref464834674]DE&S Commercial Function
The DE&S Commercial Function ("DE&S Commercial Function") is responsible for providing independent professional judgment on commercial and procurement matters to meet business need, ensuring compliance with relevant legislation and guidance, and driving value for the customer. The DE&S Commercial Function is also involved in the end-to-end procurement process as the owner of the commercial strategy and a key contributor to the procurement strategy; it interacts with the other DE&S functions to conclude the best possible contracts and deals, and jointly manages contracts to ensure enduring Value for Money through the duration of those contracts. The DE&S Commercial Function is the only function authorised to contractually commit the Authority and exists to support and facilitate successful delivery to DE&S's customers.  
The DE&S Commercial Function has grown in strength, confidence and identity, and alongside its fellow functions DE&S, is keenly embracing the opportunities arising from the Transformation to not only build a stronger, more capable and resilient DE&S Commercial Function, but also to realise our aspirations of providing the business with world class commercial support.  Realising its aspirations presents a number of challenges, not least those arising from a significant number of vacancies.
As at October 2016, the DE&S Commercial Function has approximately 900 full time equivalents and approximately 220 funded vacancies (a 20% vacancy rate). This is an improvement on previous years but remains unsustainable. Vacancies are predominantly at Level 2 (Commercial Manager) and Level 3 (Senior Commercial Officer). Recruitment campaigns for permanent staff are on-going and have been successful at certain grades (i.e. Level 1 (Assistant Commercial Officer)), but the scale of those recruited that are new to DE&S and the DE&S Commercial Function means an additional strain on the extant permanent staff within the organisation to support and up skill whilst delivering the expected outputs.
This is being addressed centrally by the Authority's Commercial Professionalism Programme ("CPP") through delivery of a combination of training and education, qualification and competence, career management, resourcing, mentoring, and peer reviews. However, in the short term this only marginally reduces the burden on suitably qualified and experienced personnel ("SQEP") within the DE&S Commercial Function, who are required to carry out significant on-the-job training, outside of the CPP, along with delivering the commercial outputs required of DE&S.
Commercial Delivery Partner – Overview
Through discrete demands from the business, both to fill vacancies temporarily and undertake tasks identified by the business, the intention of the Commercial Delivery Partner is to facilitate the delivery of "business as usual" activities whilst also identifying, scoping and delivering innovation across the DE&S Commercial Function to make commercial operations more efficient and effective.
The Commercial Delivery Partner will need to be agile and flexible to the requests of DE&S. The Contractor will work with the Authority Demanders to advise on skills mix and to refine the resource demand signal in order to meet extant and future business needs whilst implementing and sustaining a high quality service within Operating Centres and delivery teams in accordance with Part A (Resources) and each Approved Tasking Order.
The range of skills required from the Contractor spans the breadth and depth of the DE&S Commercial Function, covering both procurement and support activities, such as contract drafting, management and administration, negotiation to secure and sustain a robust, taut contract and cost analysis to demonstrate Value for Money and identify where savings can be made. 
[bookmark: _Ref464834586]Over time, reliance on the Personnel should reduce as the Authority’s internal resource develops. Although this could be seen as a declining role during the course of the Agreement, the Authority intends for the Commercial Delivery Partner to continue to support the business as resource levels fluctuate and to support any unforeseen surge in requirements. Additionally, the focus of effort during the Term is expected to shift from resource provision to identifying and pursuing opportunities for innovation pursuant to Part B (Opportunities for Innovation).
[bookmark: _Ref464834594]The Contractor will be required to identify, scope and deliver innovation across the D&ES Commercial Function, and elsewhere within DE&S, in order to help continue the drive to make operations more effective and efficient in accordance with Part B (Opportunities for Innovation). Due to the Transformation activities highlighted above, DE&S has undergone periods of significant change, and continues to do so. Therefore, the opportunities for innovation under this Requirement will be both considered and managed to limit the potential negative impact of change on the DE&S Commercial Function. This will be achieved through the Innovation Governance Committee. Delivery of Approved Innovation Projects may be through a range of methods, such as direct delivery, incubation and trialling to prove concept before wider release, through supporting Authority teams to deliver efficiencies and cost savings or through other methods identified in a Part B Task. The Authority will continue to identify Authority Directed Innovation Opportunities but may require Contractor assistance in scoping and developing Authority Directed Innovation Opportunities (see Paragraph 11.2).
[bookmark: _Ref464826459]Commercial Delivery Partner – Organisational Construct, Governance and Operation
The Parties have agreed that in order to deliver the Services the construct, governance and operation of the Contractor shall meet the requirements of Schedule B (Contractor Group Governance) and Schedule C (Contract Management and Tasking). These Schedules will form the foundation for which to deliver the Services set out in Part A (Resources), Part B (Opportunities for Innovation) and Part C (Delivery). 
 – RESOURCES
OVERVIEW
The Parties agree that the Contractor has been appointed to provide temporary, external, suitably qualified and experienced commercial/procurement staff to meet the DE&S internal resource shortfall on the terms set out in this Agreement.
During the Term, there will be no minimum requirement on the Authority to request any number of Personnel or a limit on the number of Personnel that the Authority may request.  The Contractor shall meet the Tasking Order Target. 
Without prejudice to Clause 25.1.3, the provision of Personnel is subject to agreement by the Contractor and the Authority of an Approved Tasking Order.
Range of services
[bookmark: _Ref466966880]The Contractor shall provide Personnel through any of the following routes:
[bookmark: _Ref464835598]Resource for specific vacancy. The Authority Demander shall request one or more individuals to facilitate job roles in the DE&S Commercial Function, the cost of which shall be payable on a time card basis using the Part A Rate Cards for the relevant Role Profile Level Standard for that Resource.
[bookmark: _Ref464835512]Team for a Specific Task. The Authority Demander may require a Task to be completed that has output based success criteria ("Specific Task"). For a Specific Task the Authority Demander may set the specifications and require the Contractor to manage and complete the Specific Task, with the Contractor taking the risk of completion of such Specific Task. Specific Tasks will be paid as based on a Firm Price agreed in the Approved Tasking Order, such Firm Price to comprise a cost build up using the Part A Rate Cards and an agreed fee element to reflect the risk assumed by the Contractor. Completion of the Task shall be assessed and paid against achievement of Milestones. 
[bookmark: _Ref464835519]Team for a General Task. The Authority Demander may have a Task with a general boundary that requires an input based approach, that will still have success criteria but these will be less well defined than for a Specific Task (a "General Task"). The Contractor may be asked to work with a varying degree of supervision. The Contractor shall provide an indication of the amount of resource required, the Role Profile Level Standard required and how long completion of the General Task will take. The Contractor shall be paid on the basis of the Part A Rate Cards for the Role Profile Level Standards of Personnel working on the General Task up to the budget agreed by the Authority in an Approved Tasking Order (unless further budget is approved).
There shall be no delegated powers or authority granted in respect of any Personnel.
In relation to each of the routes for the provision of Personnel in Paragraph 6.1, controls regarding the reporting of costs incurred against budget will be set out in the Approved Tasking Order and the Authority shall have no liability for any costs in excess of the agreed budget (including in respect of T&S Costs) unless it has expressly agreed otherwise in writing.
Surge capacity
If the Authority Demander seeks rapid mobilisation of Personnel, the Authority Demander shall complete a Tasking Order Form, for Resources, and mark it as “surge”. Upon receipt, prior to scoping the cost and mobilisation, the Contractor may engage directly with either or both of the Authority Delivery Team and the Authority Demander to discuss potential allocation from across the DE&S Commercial Function, trade-offs in skill/experience and cost of the Personnel. The Contractor will not be under a minimum obligation to provide surge capacity.  
[bookmark: _Ref464835018]Standard of Resources
[bookmark: _Ref464844922]The Contractor acknowledges that: 
[bookmark: _Ref464844787]the Authority is taking steps to resolve resource issues through Transformation and CPP in addition to on-going external recruitment campaigns. These activities will enable the development of a flexible, competent and confident DE&S Commercial Function, equipped to deliver high-quality business outputs and outcomes into the transformed DE&S; and
implementation of the activities described in Paragraph 7.1.1 has resulted in numerous additional tasks, adoption of new ways of working and in many instances an increase in the training and support being provided to new staff by the existing permanent resource. 
The Contractor shall ensure that the Personnel and the Contractor Delivery Team do not compound and exacerbate the situation described in Paragraph 7.1. The Contractor shall do so by complying with Paragraphs 7.3 to 7.7 (inclusive) and Clause 25.2. The Contractor shall also ensure there is a "Self-Support System" in place whereby Contractor Resources already placed in the organisation will support new Resources joining the business. The Self-Support System will ensure that the resourcing of non-project-specific support from the Authority’s permanent employees is minimised.
[bookmark: _Ref464844939]The Contractor shall ensure that prior to commencing a Task each Member of the Personnel under an Approved Tasking Order has met the following standards: 
the Role Profile Level Standard identified in the Approved Tasking Order. Where the Role Profile Level Standard references either or both:
a delegation or licence, the delegation or licence shall not apply; or
specific qualifications (or where the Approved Tasking Order so provides), 
the Member of the Personnel will have the stated qualification in the Role Profile Level Standard or Approved Tasking Order or, where approved by the Authority, an industry-recognised equivalent;
Security Cleared security status as a minimum (unless the Authority expressly states that BPSS is permitted); 
[bookmark: _Ref466883341]successful completion of all Contractor-required mandatory training;
[bookmark: _Ref466663765]successful completion of all Authority-required mandatory training as follows: 
health & safety; 
fire awareness; 
display screen equipment, 
site & DE&S induction; 
general security threat briefings; and
any additional training required by the Authority from time to time; 
[bookmark: _Ref466663790]successful completion of all DE&S Commercial Function specific pre-deployment training as follows: 
introduction to commercial; 
public contracting awareness; 
single source contract regulations awareness; and 
any additional training required by the Authority from time to time; and
signed and returned to the Part A Lead an individual Letter of Placement, such letters to be returned by the Contractor and made available for audit by the Authority or an Authority Related Party from time to time on request by the Authority.
The Contractor shall ensure that within 20 Business Days of commencing a Task, each Member of the Personnel shall have successfully completed the following mandatory training:
IT/IS induction; and
defence information management passport.
The Contractor shall ensure that prior to commencing a Task, each Member of the Personnel under an Approved Tasking Order meets any additional standards where specified in the Tasking Order, including:
obtaining a higher level of security standard (Developed Vetting (DV) and in some circumstances ensuring that work is undertaken by UK nationals only; or
Task-specific skills, competences, qualifications or functional training.
The Contractor shall ensure that, prior to commencing a Task, each Member of the Personnel is provided with:
the details of their Task Order Line Manager or delegate and details of where/when to arrive; 
IT system access in accordance with the requirements of the Approved Tasking Order; and
access to the Self-Support System.
[bookmark: _Ref464844945]The Contractor shall ensure that, no later than five (5) Business Days prior to a Member of the Personnel commencing a Task under an Approved Tasking Order, the Task Order Line Manager has been provided with the following information for that individual:
full name;
entity email address;
mobile telephone number;
personal unique identifier ("PUID") (if applicable);
security clearance level; and 
the Contractor Delivery Team point of contact for the Personnel.  
Mobilisation 
All Personnel under the Initial Approved Tasking Order shall be deployed within the agreed period set out in such Initial Approved Tasking Order. During this period all pre-deployment activities, including any matter detailed in Paragraphs 7.3.3 to 7.3.5 (inclusive) shall be completed.
[bookmark: _Ref471649026]All other Personnel under an Approved Tasking Order shall be deployed within twenty (20) Business Days of the date that the relevant Approved Tasking Order takes effect in accordance with Paragraph 3.1 of the Part A Tasking Process. During this period all on boarding activities, including any matter detailed in Paragraphs 7.3.3 to 7.3.5 (inclusive) shall be completed.
Demobilisation
Prior to the end of each Approved Tasking Order the Contractor shall ensure all cessation activities are completed by Personnel, including:
all filing and storing of information completed by Personnel prior to departure; 
post placement review and debriefing, both with the Resource and the Task Order Line Manager (or their delegate notified by email);
all relevant knowledge captured and transferred to the Task Order Line Manager (or their delegate notified by email); and
all activities detailed in Clause 6.5 of the Letter of Placement at Appendix 1 (Letter of Placement) to Schedule H (Liability for Engaged Personnel). 
For Resources provided under Paragraph 6.1.1 (Resource for specific vacancy) the day-to-day performance will be the responsibility of the Authority, either through the relevant Task Order Line Manager or the Authority Part A Manager. 
For Personnel provided under Paragraph 6.1.2 (Team for a Specific Task) and Paragraph 6.1.3 (Team for a General Task) the Contractor shall clarify with the ADT Commercial Lead who shall be responsible for the day-to-day performance as part of finalising and agreeing the Tasking Order Form. 
 – OPPORTUNITIES FOR INNOVATION
OVERVIEW
The Contractor shall (in accordance with Schedule C (Contract Management and Tasking)) identify, scope and propose Contractor Generated Innovation Opportunities within the DE&S Commercial Function and the wider DE&S.
The Contractor acknowledges that, outside of the DE&S Commercial Function, delivery of Approved Innovation Projects will be subject to wider stakeholder buy-in and approval and so may be more difficult to implement.
Any innovative opportunities to improve the Contractor's performance under Part A (Resources) shall be considered as continuous improvement and not considered under Part B (Opportunities for Innovation).
Innovative Ideas
The Contractor acknowledges that opportunities to improve efficiency and effectiveness of the DE&S Commercial Function will arise throughout the Term. The Authority anticipates that such opportunities will stem from:
generating the conditions for the transfer of knowledge and skills, organisationally and individually, to ensure a sustainable position for the DE&S Commercial Function;
insight and application of best practice, tailored to the most appropriate use for the Authority;
improving consistency and coherence across the business by reducing wasted effort through relearning or revising practices to suit individual areas; and
technology and data insight to improve management information, increase the speed and capability to make timely decisions, improve the Authority's understanding of suppliers and supply chains and target effort where it will have the greatest effect and benefit. This may include procuring data mining, data analytics and data applications software.
[bookmark: _Ref466664182]The Contractor acknowledges and agrees that the Authority has identified, and will continue to identify, Authority Directed Innovation Opportunities and may request the Contractor’s assistance in scoping, maturing and implementing such opportunities.
Continuous Improvement
The Contractor shall seek to continuously improve the Services provided under Part A (Resources) throughout the Term through the implementation of more efficient and effective methods. Continuous improvement will have an effect on all aspects of the Agreement, but it will be evidenced and recorded through demonstrable changes in the Performance Regime. This improvement will have a positive effect on the quality and responsiveness of the Services. 
 – KEY PERSONNEL AND CONTRACTOR DELIVERY TEAM
Key Personnel and contractor delivery team
Without limiting Clause 35 (Key Personnel), the Contractor shall as part of this Agreement provide suitably qualified individuals to run the Contractor Delivery Team.
The Contractor Delivery Team shall work collaboratively with the Authority Delivery Team to ensure that the Services are delivered in accordance with this Agreement. 
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ROLE PROFILE LEVEL STANDARDS

	Level
	Role Profile

	L1
		Assistant Commercial Officer

	L2
	Commercial Manager

	L3
	Senior Commercial Officer

	L4
	Senior Commercial Manager

	L5
	Commercial Executive

	
	Based on Role Profile Versions dated: 15/09/2016



The Contractor acknowledges and agrees the following matters:
1.	Delegations or Commercial Licence – Personnel will not have a delegation and/or licence, although they will still be expected to work within the same parameters as if they were  operating under such, which will be captured in the individual Letter of Placement.
2.	CIPS or Industry Equivalent – Personnel will have the stated qualification or an industry recognised equivalent as approved by the Authority.
3.	Corporate Activities – The extent to which Personnel are engaged in staff supervision and staff reporting activities, or engagement with suppliers will be captured in the individual Letter of Placement.


Role Profile


	TITLE
	Assistant Commercial Officer 

	FUNCTION
	Commercial

	SUBFUNCTION
	Commercial

	JOBCODE
	DES 803 Sourcing, DES 811 Contract Management, DES 805 Transactional

	GRADE/LEVEL
	Level 1

	DIRECT TO 
	Commercial Manager

	DIRECT REPORTS
	N/A

	LOCATION
	TBC


	SECTION 1: ROLE OVERVIEW

	Descriptor:

This is the entry level into the DE&S Commercial Function and covers assignments within General Administration, Sourcing, Sales, Contract Management, Disposals and Corporate Activities i.e. Policy, Training and Supplier Relations.

The role provides mostly working level support in either a Delivery Team or Enabling Team, operating as a supervised practitioner in their specialist area and can have a Commercial and/or Sales delegation as required but to a maximum of £0.25m.

Role may include supporting and conduct of Competitive or Single Source processes, from pre-sourcing market analysis to placement of all Category contracts within DE&S, simple commodity procurements and low value purchasing, typically utilising standardised contracting templates.  The role may also include drafting contract documentation and solicitations for proposals, negotiating pricing, supplier selection and contract award.
In support of other requirements the role may include assisting with the management of a portfolio of Category A to D contracts, including changes to cost or schedule, contractor performance management assessments, dispute resolution, post costing and close out.    
As a result of the requirements placed on the DE&S Commercial Function the role may include conduct of Sales and Disposals of MOD equipment.
In support of wider strategic issues the role may include assisting with the: development of Commercial Policy and implementation within DE&S, development and management of Commercial training within the Authority's Commercial Professionalism Programme (CPP) and the development of staff within the DE&S Commercial Function, succession planning and resource recruitment and allocation, management of Supplier Relations and collation of Market Information.
An individual will be responsible for their own outputs, with most knowledge gained post-joining the DE&S Commercial Function and through a mix of on the job experience and attending CPP training. 

Senior Level 1 staff will also through the matrix organisation of activity, be responsible for the delegation of work to other level 1 staff, and the development of new to function level 1 staff including Apprentices and Graduates in their first year.

Junior Level 1 staff will have limited interaction with external stakeholders which will increase with knowledge and training within the level and result in Senior level 1 staff having the ability to independently hold meetings with external stakeholders as required to deliver own outputs.

Acts as Contracting Authority for DE&S contracts up to level of delegation agreed (Current Maximum £0.25M).
Key responsibilities include: 
Sourcing
· Contract document production;

· Contract file maintenance and administration;

· Assisting with preparation of contract amendments;

· Contract closure; 

· General administration duties e.g. setting up ASPECT / P2P / CP&F, updating management information systems and spreadsheets, booking meeting rooms, booking visitors on site.

· Assisting with development of contract sourcing and commercial strategies that reflect the needs of the business;

· Undertake pre-sourcing market analysis;

· Assisting delivery team with development of business cases for approval;

· Preparation of bidders’ pack for competitive purchasing and procurements, and with issue and evaluation of tenders;

· Undertaking pricing activity, liaising with CAAS and developing contract incentivisations;

· Preparation of contract amendments in line with level of delegation;

· Leading and assisting with contract placement, including debriefing suppliers;

· Leading and assisting with resolution of issues raised by suppliers, including clarification questions; and

· Leading and assisting with development of strategies for transition to contract management.

Contract Management

· Leading and assisting the development and implementation of contract management plans, compliance and obligations matrices;

· Leading and assisting with contract management and performance monitoring, to deliver enduring thru-life value-for-money solutions; 

· Monitoring supplier performance against KPIs, to deliver successful outcomes (time, cost, performance);

· Maintaining effective contract management information systems;

· Providing timely feedback on supplier performance issues and successes to project leads;

· Assisting with contract enforcement through identifying considerations, identifying performance trends, evaluating non-conformance, dispute resolution, and identifying enforcement tools and remedies;

· Supporting allocated project team engagement with suppliers when commercial aspects might be affected; and

· Carrying out Contract Management, filing and contract administration activities.

Corporate Activities

· General administration, booking visitors, meeting rooms, and arranging facilities for events;

· Preparing data management tools for corporate information returns and cascading of information requests; and

· Support the succession planning, staff development and skills review of Commercial staff.


	SECTION 2: KNOWLEDGE

	Descriptor:

The role requires knowledge acquired through more extensive role-specific training or typically gained from experience of around one year. 
Function Specific content:

This includes:

· Obtaining CIPS Level 3 status (only if on Apprentice Scheme) and CPP Level 3 courses within the first 18 months, and then CIPS Level 4 and level 4 CPP courses within 4 years; and

· A working knowledge of MoD e-procurement tools e.g. ASPECT, P2P, CP&F.





	
SECTION 3: SPECIALIST SKILLS

	Descriptor:

The role requires IT skills which enable independent use of IT systems and programmes and drafting formal communications within a few weeks of training and commercial knowledge where some formal training is required. 

Function Specific content:

The Assistant Commercial Officer is an entry level role and requires minimal specialist commercial skills pre-joining.

The role requires some IT skills, though most subject-specific skills will be developed post-joining.

Post-joining, the practitioner is expected to work towards being able to demonstrate DE&S Commercial Functional competence and skills at developing level. This could include the ability to interpret and analyse subject specific data and preparation and distribution of relevant management information reports, and pricing; drafting; negotiating; and managing contracts. Interpretation of EU policy, MOD policy and Contract Law.

The role may have a letter of delegation for Commercial and/or Sales and be a commercial licence holder (currently set at up to £0.05M for CIPS Level 3 and £0.25M For CIPS Level 4). The letter of delegation defines commercial authority to perform the role and to enter into contractual commitments, and is dependent on gaining the skills and expertise required. 

The practitioner in role will develop experience covering either Contract Management or Contract Placement.


	SECTION 4: PEOPLE SKILLS

	Descriptor:

The role requires regular engagement with people (both internal and external to the organisation), including provision of more qualitative information and proactively contributes and supports team discussions / activities where regular communication is critical to the success of the team. 

Function Specific content:

The Assistant Commercial Officer is required to work in collaboration with commercial and project colleagues and to engage in a professional manner with suppliers as part of contract negotiations and sourcing or contract management. 

The role is required to provide specialist advice on their subject area to multiple stakeholders on commercial issues.

	SECTION 5: EXTERNAL IMPACT

	Descriptor:

The role provides a service to customers, involving daily contact and communication, decision making is limited by delegated Authority and/or specific instructions within the role assignment.

Function Specific content:

The role involves providing advice on routine decision making and customer requirements. This may include daily contact and communication on customer issues or dealing with standard cases where choices requiring Commercial Acumen and expertise need to be applied to mitigate any potential commercial, risks, such as poor value for money, lack of defence equipment and support capability, or potential litigation.
The role involves simple contract negotiation and contract management engagement with suppliers. 
The role is authorised to complete:
· Conducting low value purchasing and standard contract negotiation activities within level of delegation (currently set at a maximum of £0.05M for CIPS Level 3 and £0.25M for CIPS Level 4). This would impact on defence equipment and support capability and continuity of supply; or

· Accepting deliveries (compliant and non-compliant), applying remedies, taking enforcement steps as appropriate and making recommendations to terminate contracts within level of delegation (currently set at a maximum of £0.05M for CIPS Level 3 and £0.25M for CIPS Level 4). These would impact on defence equipment and support capability and continuity of supply.









	SECTION 6: DECISION MAKING

	Descriptor:
The role occasionally has responsibility for making decisions that impact on the tasks and activities of others, although such decisions are based on standard rules and procedures. The role may also make decisions based on complex facts where the alternatives may be conflicting and requires conflicting information to be understood, assessed and Commercial Acumen to be applied accordingly, although the impact of the decision does not extend beyond the daily tasks and activities of the role.  

Function Specific content:
Examples of activities the Assistant Commercial Officer will be accountable for include:
· Setting up, amending and managing purchase orders, and orders against framework agreements up to level of delegation (currently set at up to £0.05M for CIPS Level 3 and £0.25M for CIPS Level 4);

· Conducting simple negotiations with suppliers within level of delegation (currently set at up to £0.05M for CIPS Level 3 and £0.25M for CIPS Level 4); and

· Conducting low value purchasing and contract amendment activities and ensuring that relevant commercial rules, regulations and policies are applied accordingly;  or

· Managing contracts up to level of delegation (current set at up to £0.05M for CIPS Level 3 and £0.25M for CIPS Level 4) in collaboration with suppliers;

Decisions may also include the rearrangement of own work and resources to meet customer demand levels or internal deadlines. 

	SECTION 7 : INNOVATION/CREATIVE THINKING

	Descriptor:

The work of the role is fairly routine and repetitive, although there are some elements where the role is required to formulate ideas within a predefined framework. On rare occasions the role may be called upon to apply standard methods or techniques in unfamiliar circumstances.

Function Specific content:

These roles are the foundation roles to the DE&S Commercial Function and a key in the delivery of continuous improvement.  Through the DE&S professional the role delivers Business Acumen by working within the existing processes and systems whilst making constructive suggestions for improvement, and within Delivery Focus consider ways to implement and adapt to change in own work role.

The role is required to think ahead and plan their own workload in support of the corporate tools. This may include creative work such as assisting the Commercial Manager with developing innovative ways to improve contract service delivery.


	SECTION 8: PHYSICAL/ENVIRONMENTAL DEMANDS (Optional)

	Descriptor:

N/A





Role Profile



	TITLE
	Commercial Manager

	FUNCTION
	Commercial

	SUBFUNCTION
	Commercial

	JOBCODE
	DES 803 Sourcing, DES 805 Transactional, DES 811 Contract Management

	GRADE/LEVEL
	Level 2

	DIRECT TO 
	Senior Commercial Manager

	DIRECT REPORTS
	Assistant Commercial Officer

	LOCATION
	TBC


	SECTION 1: ROLE OVERVIEW

	Descriptor:

A Commercial Practitioner within the DE&S Commercial Function and covers assignments within Contract Administration, Sourcing, Sales, Contract Management, Disposals and Corporate Activities i.e. Policy, Training and Supplier Relations.

The role provides working level support in either a Delivery Team or Enabling Team, operating as a supervised or stand alone practitioner in their specialist area and can have a Commercial and/or Sales delegation as required but to a maximum of £2.5m.

Role may include supporting and conduct of Competitive or Single Source processes, from pre-sourcing market analysis to placement of all Category contracts within DE&S, simple commodity procurements and low value purchasing, typically utilising standardised contracting templates.  The role may also include drafting contract documentation and solicitations for proposals, negotiating pricing, supplier selection and contract award.
In support of other requirements the role may include leading and/or assisting with the management of a portfolio of Category A to D contracts, including changes to cost or schedule, contractor performance management assessments, dispute resolution, post costing and close out.    
As a result of the requirements placed on DE&S commercial the role may include conduct of Sales and Disposals of MOD equipment.
In support of wider strategic issues the role may include assisting with the: development of Commercial Policy and implementation within DE&S; development and management of Commercial training within the Authority's Commercial Professionalism Programme (CPP) and the development of staff within the DE&S Commercial Function; succession planning and resource recruitment and allocation; management of Supplier Relations and collation of Market Information.
An individual will be responsible for their own outputs, with most knowledge gained post-joining the DE&S Commercial Function and through a mix of on the job experience and attending CPP training. 

Acts as Contracting Authority for all contracts up to level of delegation agreed (currently set at a Maximum £2.5m)
Sourcing responsibilities include: 
· Leading and assisting with development of contract sourcing and commercial strategies that reflect the needs of the business;

· Leading and assisting pre-sourcing market analysis;

· Leading and assisting with development of business cases for approval;

· Leading and assisting with preparation of bidders’ pack for competitive purchasing and procurements, and with issue and evaluation of tenders;

· Knowledge of Single Source Pricing Regulations and ability to implement into contract drafting and negotiations with Industry;

· Undertake and support post costing activity;

· Conduct pricing reviews and evaluation of contractor bids and submissions;

· Preparation of contract amendments in line with level of delegation;

· Leading and assisting with contract placement, including debriefing suppliers;

· Contract administration (setting up P2P / CP&F / ASPECT);

· Leading and assisting with resolution of issues raised by suppliers, including clarification questions; and

· Leading and assisting with development of strategies for transition to contract management.

Contract Management responsibilities include:

· Leading and assisting the development and implementation of contract management plans, compliance and obligations matrices;

· Leading and assisting with contract management and performance monitoring, to deliver enduring thru-life value-for-money solutions; 

· Monitoring supplier performance against KPIs, to deliver successful outcomes (time, cost, performance);

· Maintaining effective contract management information systems;

· Providing timely feedback on supplier performance issues and successes to project leads;

· Leading and assisting with contract enforcement through identifying considerations, identifying performance trends, evaluating non-conformance, dispute resolution, and identifying enforcement tools and remedies;

· Supporting allocated project team engagement with suppliers when commercial aspects might be affected; and

· Carrying out Contract Management and overseeing the creation of Commercial files and audit trials by Level 1 Assistant Commercial Officers.

· Undertaking assurance and audit reviews on Contract activity of Level 1 Assistant Commercial Officers.

Corporate Activities

· Conducting peer contract assurance prior to internal DE&S and MOD approvals, ensuring the correct commercial policy has been implemented and assessing the commercial decisions made and the level of risk to the Department in progressing to contract award;

· Ensuring the implementation of commercial policy and cascading to Level 1 Assistant Commercial Officers and wider Delivery team staff;

· Development of Level 1 Assistant Commercial Officers through on the job training, skills gap analysis and informing demand priorities for CPP forward plans; and

· Supports the allocation of commercial staff to Project Teams, reviewing DE&S Project Action Tracker (PAT) timescales and resource allocations and required skill sets, supporting provision of long term succession planning data.


	SECTION 2: KNOWLEDGE

	Descriptor:

Knowledge consistent with that gained through education to degree level, or equivalent qualification level, or typically acquired from around 3 to 5 years’ experience. Typically, the practitioner performing the role would possess sufficient knowledge/experience to represent the role’s team at internal meetings or workshops on a range of topics. 

Function Specific content:

The role requires specific knowledge acquired from obtaining CIPS Level 4 Foundation Diploma, and is expected to be working towards Levels 5. 

The Commercial Manager requires experience of either Contract Management or Contract Placement (Sourcing). Ideally, the Commercial Manager will have at least 3 years’ commercial experience.

In addition, the role requires the following:

· Completion of Level 4 courses as defined by the Commercial Professionalism Programme; and

· The practitioner has been assessed as meeting the functional competence standards, as defined by the Commercial Professionalism Programme.


	
SECTION 3: SPECIALIST SKILLS

	Descriptor:

Skills that would typically require weeks of training and/or practice of a year or more e.g. advanced use of software application or interpretation of policy and rules. 
Function Specific content:
The role requires skills that would typically require weeks of training and post-training practice of one to three years. 
The practitioner in role will develop on their experience covering either Contract Management or Contract Placement.
Examples of these skills may include:
· The ability to demonstrate DE&S Commercial Functional competence and skills at Developing level, for pre-market, sourcing and post-award contract management (see Entry Standards);

· Applying commercial expertise and judgement through analysis of evidence and appropriate risk-taking;

· Identify options for risk mitigation strategies and analyse potential trade-offs and assess the impact of these decisions on commercial outcomes.

· Understanding and supporting the application of project management tools and techniques;

· Conducts or supports a range of dialogues and/or simple negotiations with suppliers;

· Make tender evaluation recommendations, exercising judgement when required; and

· Make commercial recommendations on supplier performance, exercising judgement when required.

The Commercial Manager role may have a letter of delegation and commercial licence and Sales Licence (where applicable) holder which is currently set at up to £2.5M. The letter of delegation defines commercial authority to perform the role and to enter into contractual commitments, and is dependent on gaining the skills and expertise required.

	SECTION 4: PEOPLE SKILLS

	Descriptor:

The role is required to provide specialist advice on their subject area to multiple stakeholders on complex issues. Alternatively, the role has responsibility for supervising people, allocation of routine duties and the PAR staff appraisal process. 
Function Specific content:
The role involves responsibility for supervising people, including leading a team on a day-to-day basis, allocation of routine duties, checking of work and involvement in the PAR staff appraisal process.  The role also requires regular direct contract negotiation and contract management engagement with suppliers.
Additional activities requiring people skills include the following:
· Responsibility for providing commercial advice and guidance to the allocated project team; 

· Management of commercial resource to meet customer and project output requirements, including monitoring progress and performance; and

· Responsibility for coaching, developing and supervising allocated commercial resource, sharing knowledge and expertise.


	SECTION 5: EXTERNAL IMPACT

	Descriptor:

The role involves providing advice on more complex decision making or influencing customer requirements. This would include day to day contact on customer issues or dealing with situations where choices are wide ranging meaning judgment or advice is required.
Function Specific content:
The role requires contract negotiation and contract management engagement with suppliers and to frequently apply judgement and expertise to manage the potential complexity of these contracts and sourcing activities and the requirement to mitigate any potential commercial, political and reputational risks, such as poor value for money, lack of defence equipment and support capability, or potential litigation with associated punitive costs.
Examples of the activities the Commercial Manager is authorised to complete are:
· Accepting deliveries (compliant and non-compliant), applying remedies, taking enforcement steps as appropriate, managing risk and reward mechanisms and terminating contracts in accordance with relevant business case approvals;  

· Conducting purchasing and procurement activities within level of delegation (currently set at up to £2.5m), and to ensure that sound commercial practices are being applied. This would impact on defence equipment and support capability and continuity of supply; and

· Negotiating with suppliers, including conducting contract changes, when the complexity and value of the contract falls within the role’s level of delegation (currently set at up to £2.5m).


	SECTION 6: DECISION MAKING

	Descriptor:

The role has responsibility for making decisions that impact on the tasks and activities of others. The role also makes decisions that require complex and conflicting information to be understood, assessed and judgement applied accordingly. These decisions may also include the allocation and rearrangement of work and staff to meet customer demand levels or internal deadlines. 
Function Specific content:
Examples of the activities the Commercial Manager will be accountable for include: 
· Entering into standardised contractual commitments and conducting negotiations with suppliers, including contract amendments, up to level of delegation (currently set at up to £2.5M);

· Conducting purchasing and contract amendment activities and ensuring that relevant commercial practices are applied accordingly;  

· Providing commercial advice and guidance to colleagues as well as commercial input to business cases;

· Placing, amending and managing purchase orders, and orders against framework agreements;

· Implementing changes to cost and schedules, negotiating and managing contract variations, conducting contractor performance management assessments and conducting dispute resolution up to level of delegation (current set at up to £2.5M);

· Recommending opportunities for price reductions and consideration;

· Considering contractor claims or requests for equitable adjustment; and

· Assisting the Senior Commercial Officer with taking a balanced commercial position, seeking subject matter expert advice e.g. Legal, IPR, Policy.

· Assisting the development of commercial sourcing and risk management strategies to support and improve the delivery of commercial services; and

· Accepting deliveries (compliant and non-compliant), applying remedies, taking enforcement steps as appropriate and initiating early termination of contracts in accordance with relevant business case approvals


	SECTION 7 : INNOVATION/CREATIVE THINKING

	Descriptor:

Much of the work of the role is routine, although there are a number of non-routine elements. The role is required to develop and implement new ideas that impact within the roles service areas, such as policy, process and guidance. 

The role is required to think ahead and plan their own workload in support of the corporate tools.
Function Specific content:Function Specific content:
The role assists with developing and implementing new ideas within their own work area to reach successful outcomes in contract negotiations, sourcing or contract management.
The role will be involved in creative work such as assisting the Senior Commercial Officer with developing innovative ways to improve contract delivery.  
Examples of activities conducted by the role which will require creative/innovative thinking include: 
· Assisting project colleagues to develop commercial strategies that deliver value for money solutions and meet business needs;

· Using their expertise and commercial acumen to develop simple negotiation strategies for contract procurements within the role’s level of delegation (currently set at up to £2.5m);

· Assist with development of contract and supplier management strategies; and

· Leading the development of contract and supplier management strategies for contracts within level of delegation (currently set at up to £2.5M), and assists with those above level of delegation, including incentive mechanisms to leverage improved equipment and service capabilities and value for money solutions.



	SECTION 8: PHYSICAL/ENVIRONMENTAL DEMANDS (Optional)

	Descriptor:

N/A






Role Profile



	TITLE
	Senior Commercial Officer

	FUNCTION
	Commercial

	SUBFUNCTION
	Commercial

	JOBCODE
	DES 803 Sourcing, DES 811 Contract Management 

	GRADE/LEVEL
	Level 3

	DIRECT TO 
	Senior Commercial Manager

	DIRECT REPORTS
	Commercial Manager

	LOCATION
	TBC


	SECTION 1: ROLE OVERVIEW

	Descriptor:

A Senior Commercial Practitioner within the DE&S Commercial Function that covers assignments within, Sourcing, Sales, Contract Management, Disposals and Corporate Activities i.e. Policy, Training and Supplier Relations.

Acts as the Contracting Authority for all contracts up to the level of delegation agreed (currently up to £10M).

The role provides senior working level direction and support in either a Delivery Team or Enabling Team, operating as a supervised practitioner in their specialist area and can have a Commercial and/or Sales delegation as required but to a maximum of £10m.

An individual will be responsible for their own outputs, with most knowledge gained post-joining the DE&S Commercial Function and through a mix of on the job experience and attending CPP training.

Sourcing

Role may include conduct and supporting of competitive and sole source processes, from pre-sourcing market analysis to placement of all contracts within DE&S. These may vary in levels of complexity, from simple commodity procurements to complex bespoke Cat D contracts. Role includes drafting contract documentation and solicitations for proposals, performing cost analysis, negotiating terms and conditions and pricing, supplier selection and contract award.

Role may also support a Senior Commercial Manager to manage sourcing activities for complex Cat A – C procurements (above £100M), including development of invitations to tender or contract negotiation, including complex contracts requiring non-standard pricing conditions (e.g. Target Cost Incentive Fee) or bespoke terms and conditions.
As a result of the requirements placed on DE&S commercial the role may include conduct of Sales and Disposals of MOD equipment.
Contract Management
Role may include management of a portfolio of Category A to D contracts (up to £100M) of varying degrees of complexity. Role is authorised to make changes to the cost and schedule for such contracts, accept deliveries (compliant and non-compliant), take enforcement steps as appropriate, conduct contractor performance management assessments, dispute resolution, post costing and close out. 
Role may also support the Senior Commercial Manager to manage the largest Category A and B contracts (£100M and above) including complex contracts with multiple supply chains. 
Corporate 
Role may include conducting the assurance and due diligence of Commercial activity, ensuring adherence to Commercial policy, managing the development of staff within the DE&S Commercial Function, supporting succession planning and resource recruitment and allocation.
In support of wider strategic issues the role may include assisting with the: development of Commercial Policy and implementation within DE&S, development and management of Commercial training within the Authority's Commercial Professionalism Programme (CPP) and the development of staff within the DE&S Commercial Function, succession planning and resource recruitment and allocation, management of Supplier Relations and collation of Market Information.
Sourcing Responsibilities include:

· Successfully implementing commercial policy objectives in all sourcing projects and to challenge where appropriate;

· Conducting pre-procurement market analysis to inform sourcing and commercial strategies;

· Developing clear sourcing and commercial strategies that reflect the needs of the business, ensuring that sound commercial practices are being applied including pre-sourcing market analysis, and ensuring Senior Commercial Manager involvement;

· Planning commercial activity, providing commercial inputs to the project schedule (project action tracker) and ensuring service delivery within budget and on time;

· Contributing to development of business cases for approval;

· Compiling a full and approved bidders’ pack in line with financial and contractual delegations; assists with compiling bidders’ pack for procurements above level of delegation (currently up to £10M);

· Oversees tender evaluation, to ensure robust commercial practice is applied;

· Places contracts, up to level of delegation agreed (currently up to £10M) and debriefs suppliers;

· Supports complex and business critical or strategically important negotiations;

· Resolves issues raised by suppliers; and

· Contributes to development of strategies for transition to contract management.

Contract Management Responsibilities include:

· Implementation of effective contract and supplier management strategies, to extract maximum value from contracts, motivate performance and drive innovation; 

· Development and implementation of contract management plans, compliance and obligations matrices;

· Proactive monitoring and contract management, to deliver enduring thru-life value-for-money solutions;

· Providing contract management inputs to the project schedule (project action tracker);

· Monitoring supplier performance against KPIs, to deliver successful outcomes (time, cost, performance);

· Establishing effective contract management information systems;

· Providing timely feedback on supplier performance issues, successes, and contractual risk to project leads;

· Enforcing contracts through generating considerations, identifying performance trends and taking appropriate action, evaluating non-conformance, dispute resolution, applying enforcement tools and remedies to secure consideration and compensation as appropriate; and

· Supporting allocated project team engagement with suppliers, when commercial aspects might be affected.

Corporate responsibilities include:

· Conducting peer contract assurance prior to internal DE&S and MOD approvals, ensuring the correct commercial policy has been implemented and assessing the commercial decisions made and the level of risk to the Department in progressing to contract award;

· Ensuring the implementation of commercial policy and cascading to staff;

· Development of commercial staff through on the job training, skills gap analysis and informing demand priorities for CPP forward plans;

· Supports the allocation of commercial staff to Project Teams, reviewing DE&S Project Action Tracker (PAT) timescales and resource allocations and required skill sets, supporting provision of long term succession planning data.

	SECTION 2: KNOWLEDGE

	Descriptor:

Specific knowledge acquired by obtaining a technical/professional qualification and/or post graduate qualification, as well as in depth relevant work experience that might be gained from up to 5 years post qualification experience in one or more roles. This would typically be the minimum level of knowledge required to be regarded as a Subject Matter Expert (SME).

Function Specific content:

The role requires specific knowledge acquired from obtaining CIPS Level 4 status, and is expected to be working towards Levels 5 and 6. 

The Senior Commercial Officer requires a range of experience covering both Contract Management and Contract Placement (Sourcing) in single source and competitive markets. Ideally, the Senior Commercial Officer will have at least 5 years’ commercial experience.

All of the above represents the minimum level of knowledge required by a Commercial SME.  In addition, the role requires the following:

· Completion of all Level 4 courses as defined by the Commercial Professionalism Programme; and

· The practitioner has been assessed as meeting the functional competence standards, as defined by the Commercial Professionalism Programme.


	
SECTION 3: SPECIALIST SKILLS

	Descriptor:

Advanced skills that would typically require training and/or practice of a year or more, e.g. training others on technical matters/subject specific area. The practice of such skills may require the provision of evidence to MOD of formal assessment and selection processes completed.

Function Specific content:

The role requires advanced skills that would typically require one year of training and post-training practice of two to four years. 

The practitioner in role will develop on their experience covering both Contract Management and Contract Placement.
Examples of these skills may include:

· The ability to demonstrate DE&S Commercial Function competence and skills at Developing or Practitioner level, for pre-market, sourcing and post-award contract management (see Entry Standards);

· Applying commercial expertise and judgement through analysis of evidence and appropriate risk-taking;

· Identifying the most suitable commercial approach to the circumstance, including assessing the potential trade-offs and the level of risk mitigation required to achieve the best commercial outcome;

· Understanding and applying project management tools and techniques;

· Conducting a range of dialogues and/or negotiations with suppliers;

· Taking ownership of decisions at tender evaluation stage and applying commercial expertise and judgement accordingly; and

· Understanding and applying tools to monitor supplier performance including EVM, cost analysis, contract related management information systems.

The Senior Commercial Officer role may have a letter of delegation and commercial licence holder which is currently set at up to £10M. The letter of delegation defines commercial authority to perform the role and to enter into contractual commitments, and is dependent on gaining the skills and expertise required.


	SECTION 4: PEOPLE SKILLS

	Descriptor:

The role is required to provide specialist advice on their subject area to multiple stakeholders on complex issues. Alternatively, the role has responsibility for supervising people, allocation of routine duties and the PAR staff appraisal process. 

Function Specific content:

The role involves responsibility for supervising people, including leading a team on a day-to-day basis, allocation of routine duties, checking of work and involvement in the PAR staff appraisal process.  The role also requires regular direct contract negotiation and contract management engagement with suppliers.

Additional activities requiring people skills include the following:

· Responsibility for providing commercial advice and guidance to the allocated project team; 

· Management of commercial resource to meet customer and project output requirements, including monitoring progress and performance; and

· Responsibility for coaching, developing and supervising allocated commercial resource, sharing knowledge and expertise.


	SECTION 5: EXTERNAL IMPACT

	Descriptor:

The role involves providing advice on more complex decision making or influencing customer requirements. This would include day to day contact on customer issues or dealing with situations where choices are wide ranging meaning judgment or advice is required.

Function Specific content:
· 
The role requires contract negotiation and contract management engagement with suppliers and to frequently apply judgement and expertise to manage the potential complexity of these contracts and sourcing activities and the requirement to mitigate any potential commercial, political and reputational risks, such as poor value for money, lack of defence equipment and support capability, or potential litigation with associated punitive costs.

Examples of the activities the Senior Commercial Officer is authorised to complete are:

· Accepting deliveries (compliant and non-compliant), applying remedies, taking enforcement steps as appropriate, managing risk and reward mechanisms and terminating contracts in accordance with relevant business case approvals;  

· Conducting purchasing and procurement activities within level of delegation (currently set at up to £10m), and to ensure that sound commercial practices are being applied. This would impact on defence equipment and support capability and continuity of supply; and

· Negotiating with suppliers, including conducting contract changes, when the complexity and value of the contract falls within the role’s level of delegation (currently set at up to £10m).



	SECTION 6: DECISION MAKING

	Descriptor:

The role will implement relevant frameworks for the decisions made by their employees and on a regular basis make decisions that require complex and conflicting information to be understood and taken into account. 

Function Specific content:

Examples of the activities the Senior Commercial Officer will be accountable for include: 

· Conducting day-to-day commercial project activities and enter into contractual commitments up to level of delegation (currently set at up to £10M); 

· Conducting purchasing and procurement activities, and to oversee tender evaluation, including ensuring that relevant commercial practices are applied accordingly; 

· Setting up commercial sourcing strategies within level of delegation, using pre-sourcing market analysis data;

· Providing commercial advice and guidance to allocated commercial team and relevant project colleagues, to enable effective commercial sourcing activities and to improve commercial awareness;

· Negotiating with suppliers, including conducting contract changes, when the complexity and value of the contract falls within the role’s level of delegation (currently set at up to £10m);

· Providing commercial input to business cases;

· Conducting assessments of the potential commercial risks and implement appropriate risk mitigation strategies;

· Placing, amending and managing purchase orders, and orders against framework agreements;

· Implementing changes to cost and schedules, negotiating and managing contract variations and conducting contractor performance management assessments;

· Accepting deliveries (compliant and non-compliant), applying remedies, taking enforcement steps as appropriate and initiating early termination of contracts in accordance with relevant business case approvals;

· Conducting dispute resolution on contracts within the role’s level of delegation (currently set at up to £10M);

· Managing risk and reward mechanisms within contracts, identifying opportunities to incentivise contract delivery and driving continuous improvement including supplier development; 

· Actively managing the value provided by the contract thru-life, including quality of service, price reductions, and other relevant considerations;

· Considering and adjudicating contractor claims or requests for equitable adjustment; and

· Recommending (to allocated project colleagues) a balanced commercial position, taking into account subject matter expert advice e.g. Legal, IPR, Policy.


	SECTION 7 : INNOVATION/CREATIVE THINKING

	Descriptor:

Much of the work of the role is non-routine. The role is required to develop and implement significant new ideas within their own work area which impacts on other service areas, e.g. policy development. 

The role will typically plan up to two years ahead in order to manage their own workload and the workload of those for whom the role is immediately responsible. 

Function Specific content:

The role is required to develop and implement new ideas within their own work area to reach successful outcomes in contract negotiations, sourcing and contract management.

The role will typically plan up to two years ahead in order to manage their own workload and the workload of those for whom the role is immediately responsible. 

The nature of the role means there is a frequent requirement to think of new ways of working and to continually improve contract delivery.  

Examples of activities conducted by the role which will require creative/innovative thinking include: 

· Assisting project colleagues to develop commercial strategies that deliver value for money solutions and meet business needs;

· Using their expertise and judgement to develop bespoke negotiation strategies for contract procurements within the role’s level of delegation (currently set at up to £10m);

· Applying lessons learnt from previous experience to improve commercial sourcing activity, within legislative and policy frameworks;

· Leading the development of contract and supplier management strategies for contracts within level of delegation (currently set at up to £10M), and assists with those above level of delegation, including incentive mechanisms to leverage improved equipment and service capabilities and value for money solutions;

· Making innovative recommendations to improve supplier performance and deliver best value for money solutions; and

· Assessing risks to project commercial success and implementing appropriate risk mitigation strategies, including contract enforcement and supplier development.


	SECTION 8: PHYSICAL/ENVIRONMENTAL DEMANDS (Optional)

	Descriptor:

N/A






Role Profile



	TITLE
	Senior Commercial Manager

	FUNCTION
	Commercial

	SUBFUNCTION
	Commercial

	JOBCODE
	DES 803 Sourcing, DES 804 Dealmakers, DES 811 Contract Management

	GRADE/LEVEL
	Level 4

	DIRECT TO 
	Commercial Executive

	DIRECT REPORTS
	Senior Commercial Officer

	LOCATION
	TBC


	SECTION 1: ROLE OVERVIEW

	Descriptor:

A Commercial Expert within the DE&S Commercial Function and responsible for: Sourcing, Sales, Contract Management, Disposals and Corporate Activities i.e. Policy, Training and Supplier Relations.

Contracting authority for all contracts up to level of delegation agreed (Currently up to £100M).

Sourcing

Role may include advising senior Delivery team staff on acquisition strategies for Category A - C procurements (above £100M). 

Supported by a team of commercial practitioners, manages major competitive or single source processes and sourcing activities, including development of invitations to tender or negotiate, including complex contracts requiring non-standard pricing conditions (e.g. Target Cost Incentive Fee) or bespoke terms and conditions.

Contract Management
Role may include management of the largest Category A - C contracts (above £100M), including complex contracts with multiple supply chains. Supported by commercial practitioners, is authorised to make changes to cost and schedule for such contracts, accept deliveries (compliant and non-compliant), take enforcement steps as appropriate, and lead contractor performance management assessments. 
Corporate
Role may include conducting the senior level assurance and due diligence of Commercial activity, enforcing adherence to Commercial policy, managing the development of staff within the DE&S Commercial Function and supporting training delivery as an SME, supporting the UK Brexit planning and implementation in respect to DE&S contracts, succession planning and resource recruitment and allocation. 

Sourcing responsibilities include:

· Accountable for ensuring that commercial strategies contribute to cross government and departmental procurement agenda;

· Conducts commercial assurance of business cases, commercial strategies and contracting approaches, to ensure that sound commercial practices are being applied; 

· Accountable for providing commercial service delivery within budget, on time, and for  providing commercial inputs to the project schedule (project action tracker); 

· Sits on Delivery Team Committee;

· Leads complex and business critical or strategically important negotiations;

· Examines risks to project commercial success and implements appropriate mitigations;

· Assists Delivery Team leaders to develop commercial strategies;

· Develops supplier management strategies in order to maximise commercial leverage; and

· Devises and develops the strategy for transition to contract management.

Contract Management responsibilities include:

· Development and implementation of effective contract and supplier management strategies, to extract maximum value from contracts, motivate performance and drive innovation;

· Development and implementation of contract management plans, compliance and obligations matrices;

· Proactive monitoring and contract management, to deliver enduring thru-life value-for-money solutions;

· Providing contract management inputs to the project schedule (project action tracker);

· Monitoring supplier performance against KPIs, to deliver successful outcomes (time, cost, performance); 

· Establishing effective contract management information systems; 

· Providing timely feedback on supplier performance issues, successes, and contractual risk to senior project leaders;

· Enforcing contracts through generating considerations, identifying performance trends and taking appropriate action, evaluating non-conformance, dispute resolution, and applying enforcement tools and remedies to secure consideration and compensation as appropriate; and

· Leads and supports allocated Project Team engagements with suppliers when commercial aspects might be affected.
Corporate responsibilities include:
· Conducting peer contract assurance prior to internal DE&S and MOD approvals, ensuring the correct commercial policy has been implemented and assessing the commercial decisions made and the level of risk to the Department in progressing to contract award;

· Ensuring the implementation of commercial policy, providing senior commercial comment on proposed changes and new policy development and cascading to staff;

· Development of commercial staff through on the job training, skills gap analysis and creating demand priorities for CPP forward plans, delivering SME level training and presentations as requested on CPP training programmes;

· Responding to corporate requirements for the UK Brexit planning and impact in respect of DE&S contracts;

· Leads and supports on the allocation of commercial staff to Project Teams, reviewing DE&S Project Action Tracker (PAT) timescales and resource allocations and required skill sets, providing long term succession planning data.

	SECTION 2: KNOWLEDGE

	Descriptor:

Specific knowledge acquired by obtaining a technical/professional qualification and/or post graduate qualification, in addition to role specific knowledge and experience that would be expected of an established professional or fellow of a relevant professional institute who regularly provides information and advice as part of a professional, technical or managerial role. This would typically be the level of knowledge expected of an established Subject Matter Expert (SME).
Function Specific content:
The role requires specific knowledge acquired by obtaining CIPS level 7 / Chartered status as well as additional in depth relevant work experience.

Specifically the role requires the following:

· Significant experience of either Contract Management or Contract Placement (Sourcing) with some experience of the other, in single source and competitive markets. Ideally, the Senior Commercial Manager will have at least 10 years’ commercial experience;

· Significant experience leading teams and providing strategic direction; 

· Completion of all Level 7 courses as defined by the Commercial Professionalism Programme;

· The Commercial expert has been assessed as meeting the Band B Qualification Standards, as defined by the Commercial Professionalism Programme; and

· An understanding of Domain sectors and the ability to make commercial decisions based on established policy, commercial levers and relevant past experience.

	
SECTION 3: SPECIALIST SKILLS

	Descriptor:

Role specific skills requiring further experience such as interpretation of data, budgeting, or management of projects of more than six months in duration.

Function Specific content:

The role requires advanced skills typically acquired through extensive training and experience of around 10 years.

The Senior Commercial Manager may have a letter of delegation and commercial licence holder (which is currently set at up to £100M). The letter of delegation defines commercial authority to perform the role and to enter into contractual commitments, and is dependent on gaining the skills and expertise required.

Examples of these skills may include: 

· The ability to work with a range of different complex delivery models e.g. prime contracting, outsourcing, Private Finance Initiative;

· Demonstrating DE&S Commercial Functional competence and skills at Practitioner or Expert level, for pre-market, sourcing and post-award contract management (see Entry Standards); 

· Applying commercial expertise and judgement through analysis of evidence and appropriate risk-taking;

· Identifying the most suitable commercial approach to the circumstance, including assessing the potential trade-offs and the level of risk mitigation required to achieve the best commercial outcome;

· Understanding and applying programme, portfolio and project management tools;

· Taking ownership of decisions at tender evaluation stage and applying commercial expertise and judgement accordingly; and

· Understanding and applying tools to monitor supplier performance including EVM, cost analysis, and contract related management information systems.


	SECTION 4: PEOPLE SKILLS

	Descriptor:

The role has responsibility for dealing regularly with clients/customers on complex, controversial and contentious issues. The role will typically be able to chair internal and external meetings involving senior participants.

Function Specific content:

The role is expected to deal extensively with suppliers on complex and contentious contract negotiations and contract management, as well as having significant responsibility for managing and developing employees. The role is expected to chair internal and external meetings involving senior participants.

Additional activities requiring advanced people skills include the following:
· Providing leadership and direction to the allocated commercial team and project colleagues, and providing safe and professional management of allocated people resources; 

· Managing commercial resource to meet customer and project output requirements, including monitoring progress and performance; and 

· Mentoring commercial staff at Senior Commercial Officer, Commercial Manager and Assistant Commercial Officer level (Levels 1 to 3) to enable development of commercial skills and expertise, and to be ‘the best commercial professional’ they can.


	SECTION 5: EXTERNAL IMPACT

	Descriptor:

The role involves advising customers on complex and contentious issues that cannot be dealt with, or referred, by the employees who report directly to them. This could include delivery of strategy, or the management of large scale projects.

Function Specific content:

The Senior Commercial Manager role requires conducting contract negotiations and contract management engagement with suppliers involving complex and contentious issues that cannot be dealt with, or referred, by the role’s direct reports. On a day to day basis, the role will require judgement and expertise to manage the complexity of these contracts and sourcing activities and the requirement to mitigate commercial, political and reputational risks, such as poor value for money, lack of defence equipment and support capability, or potential litigation with associated punitive costs.

Examples of the activities the Senior Commercial Manager is authorised to complete are:

· Conducting 1st line commercial assurance of business cases, commercial strategies and contracting approaches, to ensure that robust commercial practices are being applied; 

· Potentially withholding contract placement which would impact on defence equipment and support capability and continuity of supply; 

· Accepting deliveries (compliant and non-compliant), applying remedies, taking enforcement steps as appropriate, managing risk and reward mechanisms, and terminating contracts in accordance with relevant business case approvals. These would impact on defence equipment and support capability, continuity of supply and value for money; and

· Negotiating with suppliers, including contract changes, when complexity and value of the contract falls within the role’s level of delegation (currently set at up to £100M).




	SECTION 6: DECISION MAKING

	Descriptor:

The role will implement relevant frameworks for the decisions made by their employees and on a regular basis make decisions that require complex and conflicting information to be understood and taken into account. 

Function Specific content:

The role requires implementation of strategies to mitigate commercial, political and reputational risks, such as poor value for money, lack of defence equipment and support capability, or potential litigation with associated punitive costs.

Examples of the activities the Senior Commercial Manager will be accountable for include: 

· Day-to-day running of commercial project activities and entering into contractual commitments up to level of delegation (currently set at up to £100M);

· Conducting 1st line commercial assurance of business cases, commercial strategies and contracting approaches, to ensure that robust commercial practices are being applied; 

· Setting commercial sourcing strategies at project level, and to challenge these as appropriate to improve outcomes;

· Providing expert commercial advice to senior project leaders, to enable effective commercial sourcing and contract management activities and to improve commercial awareness;

· Managing commercial procedures and processes, and to seek variance when appropriate from Operating Centre Head of Commercial (SCS1*);

· Providing commercial input to business cases;

· Negotiating with suppliers, including contract changes, when complexity and value of the contract falls within the role’s level of delegation (currently set at up to £100M);

· Assessing commercial risks and implementing appropriate risk mitigation strategies;

· Implementing changes to cost and schedules, negotiating and managing contract variations and leading contractor performance management assessments;

· Accepting deliveries (compliant and non-compliant), applying remedies, taking enforcement steps as appropriate, initiating early termination of contracts in accordance with relevant business case approvals;

· Leading dispute resolution on contracts of significant risk or up to £100M;

· Managing risk and reward mechanisms in contracts, developing opportunities to incentivise contract delivery and driving continuous improvement including supplier development;

· Managing the value provided by the contract thru-life, including quality of service, price reductions, and other consideration;

· Considering and adjudicating contractor claims or requests for equitable adjustment;

· Providing early warnings to Function Managers about evolving acquisition requirements, to enable people resources to be deployed;

· Supporting senior project leaders in their development of the resource loaded baseline delivery schedule with regard to commercial staff; and

· Recommending (to allocated project colleagues) a balanced commercial position, taking into account subject matter expert advice e.g. Legal, IPR, Policy.


	SECTION 7 : INNOVATION/CREATIVE THINKING

	Descriptor:

Much of the work of the role is non-routine. The role is required to develop and implement significant new ideas within their own work area which impacts on other service areas, e.g. policy development. 

The role will typically plan up to a year ahead in order to manage their own workload and the workload of those for whom the role is immediately responsible. 

Function Specific content:

The role is required to exercise innovation to reach successful outcomes in complex and contentious contract negotiations with suppliers, sourcing and contract management strategies.

The role is required to continually work alongside senior stakeholders across the business in addition to the wider MOD and other relevant third parties, and will typically plan ahead to manage their own workload and the workload of those for whom the role is immediately responsible in relation to periods of over a year. 

Examples of activities conducted by the role which will require creative/innovative thinking include: 

· Assisting and influencing the OC and Domain SCS and senior project leaders with the development of commercial strategies;

· Developing negotiation strategies for complex acquisition, including bespoke terms and conditions, pricing and incentive mechanisms to leverage improved equipment and service capabilities and value for money solutions;

· Interpreting and applying judgement on supplier performance, legislative framework, departmental policy and guidance, to ensure that commercial sourcing/contract and supplier management strategies for complex procurements and acquisitions will deliver best value for money solutions;

· Developing contract and supplier management strategies for complex acquisition, including incentive mechanisms to leverage improved equipment and service capabilities and value for money solutions; and

· Assessing project risks and implementing appropriate risk mitigation strategies, including contract enforcement and supplier development.


	SECTION 8: PHYSICAL/ENVIRONMENTAL DEMANDS (Optional)

	Descriptor:

N/A






Role Profile



	TITLE
	Commercial Executive

	FUNCTION
	Commercial

	SUBFUNCTION
	Commercial

	JOBCODE
	DES 804 Dealmakers

	GRADE/LEVEL
	Level 5

	DIRECT TO 
	Commercial SCS Pay Band 1

	DIRECT REPORTS
	Senior Commercial Manager

	LOCATION
	TBC


	SECTION 1: ROLE OVERVIEW

	Descriptor:

A highly experienced Commercial Expert within the DE&S Commercial Function and responsible for: Sourcing, Sales, Contract Management, Disposals and Corporate Activities i.e. Policy, Training and Supplier Relations.

Contracting authority for all contracts up to level of delegation agreed (Currently up to £100M).

Sourcing

Role may include advising senior project staff on acquisition strategies for Category A - C procurements (above £100M). 

Supported by commercial professionals, manages major competitive processes and sourcing activities, including development of invitations to tender or negotiate, including complex contracts requiring non-standard pricing conditions (e.g. Target Cost Incentive Fee) or bespoke terms and conditions.

Contract Management
Role may include management of the largest Category A - C contracts (above £100M), including complex contracts with multiple supply chains. Supported by commercial professionals, is authorised to make changes to cost and schedule for such contracts, accept deliveries (compliant and non-compliant), take enforcement steps as appropriate, and lead contractor performance management assessments. 
Corporate
Role may include conducting the senior level assurance and due diligence of Commercial activity, enforcing adherence to Commercial policy, managing the development of staff within the DE&S Commercial Function and supporting training delivery as a SME, supporting the UK Brexit planning and implementation in respect of DE&S contracts, succession planning and resource recruitment and allocation.  
Sourcing responsibilities include:

· Accountable for ensuring that commercial sourcing strategies contribute to cross government and departmental procurement agenda;

· Conducts commercial assurance of business cases, commercial strategies and contracting approaches, to ensure that sound commercial practices are being applied; 

· Accountable for providing commercial service delivery within budget, on time, and for  providing commercial inputs to the project schedule (project action tracker); 

· Sits on Project Team Management Committee;

· Leads complex and business critical or strategically important negotiations;

· Examines risks to project commercial success and implements appropriate mitigations;

· Assists Domain leaders to develop Domain / Sector commercial strategies;

· Develops supplier management strategies in order to maximise commercial leverage; and

· Devises and develops the strategy for transition to contract management.

Contract Management responsibilities include:
· Development and implementation of effective contract and supplier management strategies, to extract maximum value from contracts, motivate performance and drive innovation;

· Development and implementation of contract management plans, compliance and obligations matrices;

· Proactive monitoring and contract management, to deliver enduring thru-life value-for-money solutions;

· Providing contract management inputs to the project schedule (project action tracker);

· Monitoring supplier performance against KPIs, to deliver successful outcomes (time, cost, performance); 

· Establishing effective contract management information systems; 

· Providing timely feedback on supplier performance issues, successes, and contractual risk to senior project leaders;

· Enforcing contracts through generating considerations, identifying performance trends and taking appropriate action, evaluating non-conformance, dispute resolution, and applying enforcement tools and remedies to secure consideration and compensation as appropriate; and

· Leads and supports allocated Project Team engagements with suppliers when commercial aspects might be affected.
Corporate responsibilities include:
· Conducting peer contract assurance prior to internal DE&S and MOD approvals, ensuring the correct commercial policy has been implemented and assessing the commercial decisions made and the level of risk to the Department in progressing to contract award;

· Ensuring the implementation of commercial policy, providing senior commercial comment on proposed changes and new policy development and cascading to staff;

· Development of commercial staff through on the job training, skills gap analysis and creating demand priorities for CPP forward plans,  delivering SME level training and presentations as requested on CPP training programmes;

· Responding to corporate requirements for the UK Brexit planning and impact in respect of DE&S contracts;

· Leads and supports on the allocation of commercial staff to Project Teams, reviewing DE&S Project Action Tracker (PAT) timescales and resource allocations and required skills sets, providing long term succession planning data.


	SECTION 2: KNOWLEDGE

	Descriptor:

Specific knowledge acquired by obtaining a technical/professional qualification and/or post graduate qualification, in addition to role specific knowledge and experience that would be expected of a senior individual who regularly provides technical advice to senior levels as a core part of their role. This role would also be recognised as one of a small number of internal experts in their field.

Function Specific content:
The role requires specific knowledge acquired by obtaining CIPS level 7 / Chartered status as well as additional in depth relevant work experience.

Specifically the role requires the following:

· Significant experience of both Contract Management and Contract Placement (Sourcing) on highly complex projects or programmes in single source and competitive markets. Ideally, the Commercial Executive will have at least 12 years’ commercial experience;

· Significant experience leading teams and providing strategic direction; 

· Completion of all Level 7 courses as defined by the Commercial Professionalism Programme;

· The practitioner has been assessed as meeting the Band B Qualification Standards, as defined by the Commercial Professionalism Programme; and

· An understanding of Domain sectors and the ability to make commercial decisions based on established policy, commercial levers and relevant past experience.

	
SECTION 3: SPECIALIST SKILLS

	Descriptor:

Role specific skills requiring extensive experience, such as interpretation of complex data, management of resources on large and complex projects, or large scale budgeting. 

Function Specific content:

The role requires advanced skills typically acquired through extensive training and experience of around 12 years, including managing Sourcing and/or Contract Management activities on a highly complex project or programme.

The Commercial Executive may have a letter of delegation and commercial licence holder (which is currently set at up to £100M). The letter of delegation defines commercial authority to perform the role and to enter into contractual commitments, and is dependent on gaining the skills and expertise required.

Examples of these skills may include: 

· The ability to work with a range of different complex delivery models e.g. prime contracting, outsourcing, Private Finance Initiative;

· Demonstrating DE&S Commercial Functional competence and skills at Practitioner or Expert level, for pre-market, sourcing and post-award contract management (see Entry Standards); 

· Applying commercial expertise and judgement through analysis of evidence and appropriate risk-taking;

· Identifying the most suitable commercial approach to the circumstance, including assessing the potential trade-offs and the level of risk mitigation required to achieve the best commercial outcome;

· Understanding and applying programme, portfolio and project management tools;

· Taking ownership of decisions at tender evaluation stage and applying commercial expertise and judgement accordingly; and

· Understanding and applying tools to monitor supplier performance including EVM, cost analysis, and contract related management information systems.


	SECTION 4: PEOPLE SKILLS

	Descriptor:

The role has significant responsibility for the management of people which has a clear organisational wide impact on the achievement of strategic objectives of the business. The role also requires exceptional interpersonal ability to build relations with external partners and customers which are critical in securing the strategic objectives of the business and may also require management of people where the role does not have direct authority over these individuals.

Function Specific content:

The role is expected to deal extensively with suppliers on complex and contentious contract negotiations and contract management, as well as having significant responsibility for managing and developing employees. The role is expected to chair internal and external meetings involving senior participants which may include Ministers, other nations and commercial heads from other government departments.

Additional activities requiring advanced people skills include the following:
· Providing leadership and direction to the allocated commercial team and project colleagues, and providing safe and professional management of allocated people resources; 

· Managing commercial resource to meet customer and project output requirements, including monitoring progress and performance;

· Mentoring commercial staff at Senior Commercial Manager, Senior Commercial Officer, Commercial Manager and Assistant Commercial Officer level (Levels 1 to 4) to enable development of commercial skills and expertise, and to be ‘the best commercial professional’ they can; and

· Creating teams of cross function and/or MOD/Industry to deliver the commercial outcomes.


	SECTION 5: EXTERNAL IMPACT

	Descriptor:

The role involves advising customers on complex and contentious issues that cannot be dealt with, or referred, by the employees who report directly to them. This could include delivery of strategy, or the management of large scale projects.

Function Specific content:

The Commercial Executive role requires conducting contract negotiations and contract management engagement with suppliers involving complex and contentious issues that cannot be dealt with, or referred, by the role’s direct reports. On a day to day basis, the role will require judgement and expertise to manage the complexity of these contracts and sourcing activities and the requirement to mitigate commercial, political and reputational risks, such as poor value for money, lack of defence equipment and support capability, or potential litigation with associated punitive costs.

Examples of the activities the Commercial Executive is authorised to complete are:

· Conducting 1st line commercial assurance of business cases, commercial strategies and contracting approaches, to ensure that robust commercial practices are being applied; 

· Potentially withholding contract placement which would impact on defence equipment and support capability and continuity of supply; 

· Accepting deliveries (compliant and non-compliant), applying remedies, taking enforcement steps as appropriate, managing risk and reward mechanisms, and terminating contracts in accordance with relevant business case approvals. These would impact on defence equipment and support capability, continuity of supply and value for money; and

· Negotiate with suppliers, including contract changes, when complexity and value of the contract falls within the role’s level of delegation (currently set at up to £100M).


	SECTION 6: DECISION MAKING

	Descriptor:

The role has responsibility for operational aspects of service delivery and frequently makes decisions that require complex and conflicting information to be understood, assessed and judgement applied accordingly. The output of those decisions will impact on the whole organisation in the short and long term. 

Function Specific content:

The role requires implementation of strategies to mitigate commercial, political and reputational risks, such as poor value for money, lack of defence equipment and support capability, or potential litigation with associated punitive costs.

Examples of the activities the Commercial Executive will be accountable for include: 

· Day-to-day running of commercial project activities on a highly complex and/or high-value project or programme and entering into contractual commitments up to level of delegation (currently set at up to £100M);

· Conducting 1st line commercial assurance of business cases, commercial strategies and contracting approaches, to ensure that robust commercial practices are being applied; 

· Setting commercial sourcing strategies at project level, and to challenge these as appropriate to improve outcomes;

· Providing expert commercial advice to senior project leaders, to enable effective commercial sourcing and contract management activities and to improve commercial awareness;

· Managing commercial procedures and processes, and to seek variance when appropriate from Operating Centre Head of Commercial (SCS1*);

· Taking calculated risks in the pursuit of implementing efficient sourcing projects that result in innovative solutions, consistent with policy;

· Providing commercial input to business cases;

· Negotiating with suppliers, including contract changes, when complexity and value of the contract falls within the role’s level of delegation (currently set at up to £100M);

· Assessing commercial risks and implementing appropriate risk mitigation strategies;

· Implementing changes to cost and schedules, negotiating and managing contract variations and leading contractor performance management assessments;

· Accepting deliveries (compliant and non-compliant), applying remedies, taking enforcement steps as appropriate, initiating early termination of contracts in accordance with relevant business case approvals;
A. 
· Leading dispute resolution on contracts of significant risk or up to £100M;
B. 
· Managing risk and reward mechanisms in contracts, developing opportunities to incentivise contract delivery and driving continuous improvement including supplier development;

· Managing the value provided by the contract thru-life, including quality of service, price reductions, and other consideration;
C. 
· Considering and adjudicating contractor claims or requests for equitable adjustment;

· Providing early warnings to Function Managers about evolving acquisition requirements, to enable people resources to be deployed;

· Supporting senior project leaders in their development of the resource loaded baseline delivery schedule with regard to commercial staff; and

· Recommending (to allocated project colleagues) a balanced commercial position, taking into account subject matter expert advice e.g. Legal, IPR, Policy.


	SECTION 7 : INNOVATION/CREATIVE THINKING

	Descriptor:

The role is required to develop and implement change that will significantly impact on the overall organisation. The role will be involved in planning of a more strategic nature for their immediate area of responsibility and the wider organisation, typically in relation to periods of over a year.

Function Specific content:

The role is required to exercise innovation to reach successful outcomes in complex and contentious contract negotiations with suppliers, sourcing and contract management strategies.

The role will be involved in strategic planning for their immediate area of responsibility and the wider organisation, typically in relation to periods of over a year. 

Examples of activities conducted by the role which will require creative/innovative thinking include: 

· Providing extensive influence and insights to the Domain SCS and senior project leaders to develop Domain / Sector commercial strategies;

· Developing negotiation strategies for complex acquisition, including bespoke terms and conditions, pricing and incentive mechanisms to leverage improved equipment and service capabilities and value for money solutions;

· Interpreting and applying judgement on supplier performance, legislative framework, departmental policy and guidance, to ensure that commercial sourcing/contract and supplier management strategies for complex procurements and acquisitions will deliver best value for money solutions;

· Developing contract and supplier management strategies for complex acquisition, including incentive mechanisms to leverage improved equipment and service capabilities and value for money solutions; and

· Assessing project risks and implementing appropriate risk mitigation strategies, including contract enforcement and supplier development.


	SECTION 8: PHYSICAL/ENVIRONMENTAL DEMANDS (Optional)

	Descriptor:

N/A
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Contractor GROUP Governance
This Schedule B sets out the Contractor's proposed Contractor Group Governance.
1. Contractor Group Structure
Contractor Group Name
Paragon
Contractor Group Structure
Paragon forms a consortium with the Approved Sub-Contractors, to deliver the Services. The Paragon consortium is led by an unincorporated joint venture between the entities comprising the Contractor, namely Turner & Townsend Project Management Services Limited and Mace Limited. 
Turner & Townsend Project Management Services Limited and Mace Limited have entered into a legally binding joint venture agreement to form the Paragon joint venture, to establish the consortium styled under the name of ‘Paragon’ by way of sub-contracts, and to operate and manage this Agreement. 
Contractor Group Ways of Working
The governance structure of the Contractor Group is as below:
[image: ]
The “Joint Venture Board” ●
The “Management Board” ●
The Contractor Delivery Team
The Contractor SRO is the single point of contact with the Authority on all matters related to the Services. 
[bookmark: _GoBack]The Contractor Delivery Team supports the Contractor SRO. The Contractor Delivery Team shall take accountability for the management of Service delivery and ensure the engagement of all the Contractor Group members with access to and visibility of all Tasking requirements. 
The Contractor shall manage through a resource management system the allocation of staff by discipline, client and location, ensuring that the Contractor Group maintains a pipeline of available staff to support Tasking Order activities. 
The Contractor shall put in place the following to manage its financial risks and capacity during the Term:
Contractor Group constituent members and their sub-contractors shall provide transparency to the Management Board and Joint Venture Board in respect of their financial status and reporting.
Approved Sub-contracts shall include termination provisions to enable the Contractor to exercise its right to terminate the Sub-contractor at the early stage of an Insolvency Event affecting the Sub-Contractor. 
The constituent members of the Contractor Group shall maintain adequate insurance cover which is commensurate with the perceived levels of risks associated with their respective contracts; and to disclose their insurance policies procured by or to be procured by the respective parties.
Contractor Group Governance Arrangements
Contractor Group Quality Control & Performance Monitoring
The Contractor shall use a quality management system that complies with ISO19001, including full monthly project reviews and performance monitoring. 
The Management Board shall produce the Performance Report in accordance with this Agreement to evaluate the Contractor Group’s performance on a periodic basis.
Internal Contractor Group Dispute Resolution
In the event of a dispute arising between the members of the Contractor Group, the Contractor Group shall seek to resolve it in accordance with the requirements set out below:
The Contractor Group member who is involved in the internal dispute shall submit to the Contractor SRO a report explaining the following:
the description of the internal dispute; 
the potential and/or actual service impacts as a result of the internal dispute; 
the names of the parties who are involved in the internal dispute; 
the assessment of the risk(s) arising from the dispute and the associated impact, and 
any proposed mitigation of such risk. 
The Contractor SRO shall review details of the internal dispute submitted by the Contractor Group member; discuss the internal dispute with the affected parties; and seek to resolve the dispute between the members of the Contractor Group. If the dispute is not resolved within 15 Business Days of the date of the report referred to in Paragraph 2.2.1(A), the Contractor SRO shall escalate the dispute to the Management Board. 
As soon as the internal dispute is not resolved pursuant to paragraph 2.2.1(B), the Contractor SRO shall notify the Management Board and call for a Management Board meeting. The Management Board meeting shall be held within 24 hours of the Contractor SRO’s notification. At the Management Board meeting, the Management Board seeks to resolve the internal dispute and, if it sees necessary and appropriate, raise an alert of an Arising Issue to the Authority. If the Management Board resolves the internal dispute, the Contractor SRO shall update the issues log and write to the parties who are involved in the dispute to confirm that the internal dispute is resolved. If the internal dispute is unresolved at the Management Board level, the Contractor SRO may escalate it to the Joint Venture Board.
When the internal dispute is referred by the Management Board to the Joint Venture Board, the Joint Venture Board shall hold a special meeting to agree the final action(s) to resolve the internal dispute. As soon as the special meeting is adjourned, the Contract SRO shall communicate to the Authority the agreed final action(s).
The Management Board and the Joint Venture Board shall convene and consider the internal dispute in sufficient time so that both have concluded internal attempts at resolution within 15 Business Days of the notification issued under Paragraph 2.2.1(C). 
The Contractor SRO shall inform the Authority Commercial Lead of any internal disputes that are likely to have an impact on service delivery at the monthly DE&S CDP Contract Management Meeting. 
Where appropriate, the Contractor SRO shall escalate matters requiring urgent attention to the DE&S Senior Commercial Leadership Group in writing as soon as he becomes aware of them.
Change in Structure of Contractor Group
The unincorporated joint venture may be terminated under the joint venture agreement between the entities comprising the Contractor if:
a joint venture partner is the subject of an Insolvency Event; or 
the employment of a joint venture partner under this Agreement, is terminated by the Authority or by mutual agreement; or 
a joint venture partner is in material breach of this Agreement or the joint venture agreement which is not resolved within 7 days of a notice served by the other joint venture partner on the joint venture partner.
In the event that the Authority issues a termination notice in accordance with the terms of this Agreement, or otherwise terminates this Agreement or the employment of an entity comprised in the Contractor by mutual agreement, the joint venture partners shall call a combined meeting of the Joint Venture Board and the Management Board within 3 working days of the Authority’s notification to discuss their response to such event, and whether to terminate the joint venture agreement and any related agreements in connection with the Services. Decisions on the matters being discussed in such combined meeting shall be made by the Joint Venture Board or the Management Board as is relevant to the subject matter of each decision.
In the event that an entity is added to or removed from the Contractor Group, the following procedure shall apply:
The Management Board shall make recommendation to the Joint Venture Board for the addition or removal of a subcontract organisation. The recommendation shall take the form of a paper justifying the removal of a subcontract organisation or a business case for the addition of a subcontract organisation. 
The Joint Venture Board shall seek the approval of the Authority as may be required in accordance with this Agreement, and makes the final and binding decision for the Contractor Group to remove or add a subcontract organisation. Such decision shall be communicated to the Management Board and the Contractor SRO within 24 hours of such decision being made by the Joint Venture Board.
Contractor Group Communications
The Contractor SRO shall be the single point of contact with the Authority on all matters related to the Services.
Mobilisation of Contractor Group
Contractor Group Mobilisation Plan
The Contractor SRO, the Part A Lead and the Part B Lead shall be available for immediate deployment upon the Commencement Date. 
Upon the Commencement Date, the Contractor shall mobilise a Familiarisation Executive to support the Contractor Delivery Team. 
The Contractor shall plan and execute the mobilisation of sufficient resources to meet the Initial Approved Tasking Order in accordance with this Agreement.
Sub-Contract Governance Arrangements
Governance Arrangements for Approved Sub-Contracts
The Approved Sub-Contracts shall contain terms which comply with the requirements of this Agreement (in particular in relation to Clause 26) and are generally back-to-back with this Agreement. 
The Sub-contractor shall perform the Services to the same standards and operate the same management processes and tools as those being adopted by the Contractor Group for the purpose of this Agreement. 
Governance Arrangements for other Sub-Contracts
The Governance principles set out in paragraph 4.1 shall apply to future Sub-Contracts. 
Approved Innovation Projects
The Contractor shall allocate suitably qualified personnel from any member of the Contractor Group to undertake an Approved Innovation Project. 
The Part B Lead, working under the delegated authority of the Contractor SRO, shall be accountable for developing and agreeing all the tasking requirements for Part B deliverables. 
The Contractor shall work closely with the DE&S Commercial Improvements Steering Group to set out the process for identifying, maturing and delivering innovation. 
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1. 

CONTRACTOR GROUP

The following are the members of the Contractor Group at the date of this Agreement:

The entities comprising the Contractor:
Turner & Townsend Project Management Limited 
Mace Limited
and

Approved Sub-Contractors:
Ernst & Young LLP
Hays Project Solutions plc
Efficio Limited
Gardiner & Theobald LLP
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Contract Management and Tasking
1. Contract Management Construct
Contractor Delivery Team
The Contractor shall provide an on-site Contractor Delivery Team which consists of one Senior Responsible Owner, the Part A Lead and the Part B Lead, together with the resourcing coordination and finance management support staff. The organogram of the Contractor Delivery Team is set out in the diagram below:

[image: ]
Joint Delivery Team
The Contractor Delivery Team shall work closely with the Authority Delivery Team to form the Joint Delivery Team during the Term. 





Meetings
The Contractor’s representatives shall attend the Authority’s meetings as below:
	Types of meetings
	Attended by the Contractor’s representatives

	Authority’s Senior Commercial Leadership Group meeting
	The Contractor’s Senior Responsible Owner

	Authority’s Commercial Function Meeting (title TBC)
	The Part A Lead and Contractor's Resourcing Coordinator

	Authority’s Commercial Improvement Programme Board 
	The Part B Lead and, by invitation, the Contractor’s Senior Responsible Owner

	Authority’s Contract Management Meeting
	The Part A Lead, the Part B Lead and Finance Manager, and, by invitation, the Contractor’s Senior Responsible Owner



The Contractor / Contractor Group shall hold the meetings at the frequency as set out in the table below:
	Types of meetings
	Frequency

	Resourcing meeting 
	Weekly for 3 months following the Commencement Date; and thereafter, monthly

	Mobilisation meetings (Part A and Part B)
	Weekly during the mobilisation period, and thereafter, as and when necessary.

	Contractor’s Joint Venture Board meeting
	At least once in every 3 months during the course of the Term

	Contractor’s Management Board meeting
	At least once in every 3 months during the course of the Term



Key Personnel
The Contractor’s Delivery Team shall comprise the following Key Personnel and their roles and accountabilities are set out in the table below:
	Role
	Accountabilities

	Senior Responsible Owner ("Contractor SRO")
	· Overall responsibility for the delivery of all Services under this Agreement; 
· Acting as the designated single point of contact with DE&S Senior Commercial Leadership Team on all matters related to the Services;
· Having the authority to commit the Contractor’s resources to the Services under this Agreement; 
· Informing the Authority Contract Manager of any internal disputes that are likely to have an impact on service delivery at the monthly Contract Management Meeting; 
· Representing the Contractor Group at all relevant Authority’s governance committees/groups; and
· Holding the delegated authority of the Contractor’s Management Board for delivery of the Services including:
· Strategic oversight of service delivery, working with the Senior Commercial Leadership Team and participating in the Authority governance meetings, including measure of Service performance as set out in the agreed KPIs with the Authority;
· Sign-off of all Task Orders for Part A Services aligning to the Tasking Process and for Part B Tasks, except where any Task Orders that require an investment by the Contractor to achieve a risk/reward-based investment decision; 
· Self-support mechanisms, training and engagement of all the Contractor’s staff assigned to the Authority; and
· Performance management of all Services aligned to KPIs as agreed with the Authority.

	Part A Lead
	· Acting as deputy of the Contractor SRO;- fully empowered to act on behalf of the Contractor SRO in the absence of the Contractor SRO.
· Responsible for liaison and communications with the Authority;
· Having the delegated authority of the Contractor SRO to commit monetary and/or personnel resources to Part A Services; and
· Leading and management of all work under Part A, including the self-support processes and issues escalation.

	Part B Lead
	· Having the delegated authority of the Contractor SRO to commit monetary and/or personnel resources to Part B Services; 
· Leading and management of all work under Part B;
· Identifying Contractor Generated Innovation Opportunities;
· Maturing the Contractor Generated Innovation Opportunities and Authority Directed Innovation Opportunities;
· Delivering all Approved Innovation Projects;
· Managing the tracking and realisation of benefits from all Approved Innovation Projects;
· Managing risks and issues and reporting to appropriate Authority forums;
· Representing the Contractor SRO and the Contractor on all relevant Authority governance committees / groups; and
· Acting as the point of escalation for issues with performance and behaviour for Part B Engaged Personnel.




In addition, the Contractor’s Delivery Team shall also comprise the following roles, albeit that these are not Key Personnel:

	Familiarisation Execution
	· Working alongside the Contractor SRO and the Authority’s Commercial Executive team to enable the knowledge of the Authority, its people, processes, culture and governance to be used and adopted across the Contractor’s Group for the Service delivery

	Contractor’s Finance Manager
	· Administering this Agreement with the Authority;
· Being responsible for the Contractor’s programme management office (PMO) activities;
· Tracking and reporting against the agreed KPIs;
· Setting up and operating financial management processes and procedures aligned to the Authority’s financial and contract documents and this Agreement;
· Administering the payment application process including issuing invoices to the Authority;
· Providing the Authority with access to open book finance records that are visible and transparent and in accordance with this Agreement;
· Administering the payments to the Contractor’s members for the provision of Services;
· Assuring compliance with Schedule H (Engaged Personnel Arrangements) for expenses and payments; and
· Undertaking financial reporting.

	Contractor’s Resourcing Coordinator
	· Setting up and operating the Contractor’s resource management process;
· Liaising with Part A Lead to understand the requirements for Personnel, including general requirements or any requirements for a specific Tasking Order;
· Ensuring all Personnel complete an On-boarding Checklist and that they meet the mobilisation requirements; 
· Managing the Contractor’s resource tracker to ensure timely deployment of resources;
· Providing weekly resourcing reports;
· Publishing demand requirements across the Contractor’s Group and liaise with consortium members to coordinate appropriate people into roles;
· Coordinating security clearances with the List X certified team;
· Coordinating with the Authority’s PMO team;
· Owning the Contractor’s staff charter; and
· Being responsible for development and implementation of the Relationship Management Plan, aligned to BS11000 certification.






PART A Contract Management Mechanics
Part A CV screening
When the Authority raises a requirement under any of the deployment routes for Personnel pursuant to Paragraph 2 (Personnel Task Order Form Process) of Appendix 1 (Tasking Process) in this Schedule C, the Contractor shall source potential candidates and undertake a screening of their curriculum vitae (CV). 
The Contractor Delivery Team shall apply the criteria of skills, qualifications, experience, behaviour and meeting the Authority’s working arrangements to down-select the most appropriate Personnel to fulfil the Authority’s requirement. 
In determining whether Personnel to be deployed by the Contractor are suitable to fulfil the role requested by the Authority, the Contract Delivery Team shall use the Role Profile Level Standards as set out in Schedule A (Requirements), Appendix 1 (Role Profile Level Standards) in accordance with the Contractors on-boarding process. 
On request, the Contractor shall provide to the Authority Demander a copy of a Personnel’s CV in addition to the activities listed at Paragraph 2.1.1 (D) of Schedule C Appendix 1 (Tasking Process).
The Contractor Delivery Team shall complete a checklist of the selection criteria pursuant to Paragraphs 2.1.2 and 2.1.3 in the Personnel’s interview to confirm that the Contractor has properly carried out the screening of the Personnel’s CV in accordance with this Paragraph 2.1.
Retention of specific Resource
Upon the Authority’s request to retain a specific Resource, the Contractor shall meet with the Authority to agree a proposed Task that the Resource will work on and his / her roles and responsibilities in the proposed Task. Upon the agreement of the proposed Task, the Contractor shall complete the Tasking Process pursuant to Appendix 1 of this Schedule C. 
The Contractor shall mobilise the specific Resource to the Task in accordance with Schedule A (Requirements).
Resource Management Protocols
The Authority shall allocate a Task Order Line Manager to a Resource before the Resource commences a Task. The Task Order Line Manager (or delegate) shall provide day-to-day direction to the Resource in delivering a Task. 
The Contractor shall have in place a resource management process, which includes the Contractor’s on-boarding process to enable the effective deployment of the contractor staff to the Services.
Prior to Resource placement, the Contractor shall provide a briefing to a Resource with regards to the following:
· The name of the Resource’s Task Order Line Manager (and any delegate);
· The name of the Contractor Line Manager;
· The task deliverables and the individual’s performance objectives and measures of personal performance; 
· The availability of self-support mechanisms; and
· The tasks to be undertaken by the Resource, timescale of them and measures of Task success.
Demand Profiling Protocols
Resourcing meeting
The Contractor SRO shall hold a strategic resourcing meeting with the  Authority Demander to discuss a monthly and three monthly rolling forecast of resourcing required across the Authority’s Operating Centres for the Part A and Part B Services. The strategic resourcing meeting shall occur on a monthly basis or as frequently as the Parties consider necessary to manage a Surge requirement.  
The Contractor shall share with the Authority a resourcing schedule for Part A and Part B Services respectively in order to facilitate the strategy resourcing discussion pursuant to Paragraph 2.4.1(A). 
Resourcing planning 
The Part A Lead and the Part B Lead shall manage the resourcing for Part A and Part B Services respectively. 
The Part A Lead and the Part B Lead shall work closely with the Authority Demanders to develop, maintain and operate a resourcing management model. The resourcing management model is used to manage allocation of individuals to Tasks, the deployment dates and the progress of completing pre-deployment and mobilisation requirements.
A strategic resourcing call between the Authority Demanders, the Part A Lead and the Part B Lead shall be held weekly during the mobilisation period and in the event of a Surge requirement; and monthly in other periods of the Term.
NOT USED
Mobilisation & De-mobilisation 
The Contractor shall develop and maintain a mobilisation resource tracker to progress Personnel in accordance with the pre-deployment and mobilisation requirements as set out in Schedule A (Requirements). The Contractor shall measure the required timescales for mobilisation against the relevant Task Order and the KPIs. 
The Contractor shall share the mobilisation resource tracker with the Authority Demanders at the strategic resourcing meetings so as to provide the Authority the visibility and transparency of the Contractor’s mobilisation progress. 
The Contractor shall procure, with the support of the Authority, the security clearance applications for all individuals deployed for the provision of the Services through the National Security Vetting Services (NSVS). 
The Authority shall arrange, with the support of the Contractor, the appropriate IT accounts and site access badges for Engaged Personnel as required. 
The Contractor shall arrange, in accordance with the On-boarding Checklist, the mandatory and pre-deployment trainings as set out in Paragraphs 7.3 and 7.4 of Schedule A (Requirements) for each Personnel deployed for the provision of the Services as part of the mobilisation process. The Contractor Delivery Team shall make sure each Personnel shall complete and sign an On-boarding Checklist. Upon the Authority’s request, the Contractor shall, provide a copy of the completed and duly signed On-boarding Checklist of a Personnel to the Authority to confirm that the Contractor has properly carried out the mandatory and pre-deployment trainings.
The Contractor will complete the demobilisation of Personnel, including the matters referred to in Paragraph 9 of Schedule A, within 3 days of expiry or termination of the relevant Task. 
Surge Tasks
In the event that a Surge Task is identified by the Authority, the Contractor shall work with the Authority Demanders to identify and agree with the Authority whether the Contractor redeploys existing resources who have already mobilised and deployed for an Approved Tasking Order to fulfil the Surge Task requirement(s). 
If and to the extent that the requirement is identified as ‘Surge’ then the procedure set out at Paragraph 4 of Appendix 1 to this Schedule C shall apply, and the Parties shall agree any KPIs that may apply as referred to in Paragraph 1.1 of Schedule E (Payment and Performance Management) Part B.
If the Parties agree that the redeployment pursuant to Paragraph 2.7.1 is not the appropriate method or is only able to fulfil part(s) of the Surge Task requirement(s), the Contractor may deploy resources from the Contractor’s Group, subject to the satisfaction of the CV screening process and the security clearance requirements, to fulfil the whole or part(s) of the Surge Task requirements (as the case may be). 
In the event that the Surge Task requires significant resources that may not be provided by redeployment and/or deployment of the Contractor’s Group’s resources, the Contractor shall engage the appropriate member of the Contractor Group  to source short-term and/or long term contract personnel who are of suitable calibre to fulfil the requirements of the relevant roles as set out in Schedule A (Requirements), Appendix 1 (Role Profile Level Standards) whom shall be subject to the CV screening process, On-boarding Checklist, mobilisation process and security clearance process as set out in Schedule A (Requirements) and Paragraph 2 of this Schedule C prior to commencement on the Surge Task.
Self-support System
The Contractor shall establish a self-support system to support the Contractor’s Personnel being deployed to deliver the Services to the Authority. 
The Contractor will ensure that all Personnel will have a Contractor Line Manager who will be responsible all non-project specific support required to undertake the Task. 
In supporting the Contractor’s Personnel in the Service delivery, the self-support system shall enable the Personnel to gain access to the Contractors Group’s best practice networks and reach back to the Contractor Group’s subject matter experts to obtain knowledge and learning on industry practice (but not for advice on legal, taxation or financial matters).
Arising Issues 
The Contractor shall acknowledge in writing any Arising Issues notified to it within one (1) Business Day of notification.
The Contractor and the Authority Part A Manager (or their delegate) shall meet and discuss the Arising Issue within two (2) Business Days of notification of the Arising Issue.
[bookmark: _Ref473156826]The Contractor shall develop and agree with the Authority Part A Manager (or their delegate) a strategy that will address and resolve the Arising Issue within ten (10) Business Days of the initial notification (or such other period as the Authority agrees in its sole discretion) and shall record actions agreed, the date and time for resolution and Task Order Line Manager details in a central register accessible to the Joint Delivery Team. 
The Contractor shall:
monitor the Arising Issue;
[bookmark: _Ref471732570]resolve the Arising Issue in accordance with the actions agreed pursuant to Paragraph 2.9.3 within 10 Business Days of the initial notification of an Arising Issue (or such other timescale agreed by the Authority pursuant to Paragraph 2.9.3); and
promptly address and rectify any issues in resolving the Arising Issue or any further related Arising Issues.
Part B Tasking Process and Part B Delivery Plan
The Contractor shall, in managing and performing its obligations under Part B (Opportunities for Innovation) of Schedule A (Requirements), comply with:
the Part B Tasking Process; and
the Part B Delivery Plan to the extent that the Part B Delivery Plan is not inconsistent with the Part B Tasking Process.
Financial Reporting
Financial Reporting Requirements
The Contractor shall operate a financial data system which enables the Contractor Group to provide the Authority the financial data and present the financial data in the agreed format in accordance with Appendix 3 of this Schedule C. 
The financial data system shall import and aggregate the timesheet and business expenses data from each member of the Contractor’s Group to generate the financial data as required by the Authority. 
The financial data system shall be able to tailor a financial report to suit the Authority’s requirements to spread the cost allocation across the Authority or split the fee against each members of the Contractor’s Group. 
The monthly financial report shall include the following information:
· Progress to date, for Parts A and B, in terms of costs and expenses incurred and milestone achieved in the relevant month;
· Forecasting, for Parts A and B, in terms of anticipated costs and expenses, anticipated progress and resource planning;
· Reporting on risks, issues and opportunities and their associated impacts and mitigation and realisation plans; and 
· Quarterly value-added report illustrating the benefits and savings.
Contract Management Reporting
Contract Management Reporting Standards
When requested to manage and complete a Specific Task, the Contractor shall include with each Monthly Part A Fees Report:
[bookmark: _Ref469311968]an update on progress towards achieving the Deliverables and Milestones relevant to that Specific Task;
a list of those Deliverables and Milestones relevant to that Specific Task that are at risk of not being achieved (with an explanation as to why that risk has arisen and a mitigation proposal); and
a profiled ‘pipeline’ forecast of any expected future Approved Tasking Orders that the Contractor has identified via engagement with the Authority Demanders.
The Contractor shall provide to the Authority Delivery Team, with each Innovation Fees Report:
a regular update on progress towards achieving Deliverables and Milestones relevant to any Approved Innovation Project; and
a list of those Deliverables and Milestones relevant to any Approved Innovation Project that are at risk of not being achieved (with an explanation as to why that risk has arisen and a mitigation proposal).
The Contractor shall provide a written report to the Authority at the start of each Month, detailing in bullet point format, the activities to be performed by Key Personnel and time expended by each Key Personnel during that Month pursuant to Part C (Key Personnel and Contractor Delivery Team) of Schedule A (Requirements).
The Contractor shall identify and provide to the Authority a monthly summary of the:
top 5 risks that might affect the future delivery of the Service; and 
top 5 issues that are affecting the delivery of the Service.
With regards to the update pursuant to Paragraph 5.1, the Contractor shall include the following information in each Monthly Part A Fees Report:
the Milestones and Deliverables agreed between the Parties at the outset of the Specific Task and the agreed fee associated with each of the Milestones and Deliverables; 
the Personnel who were deployed to carry out the Specific Task and the time expended by each of the Personnel; and
the subtasks of the Milestones and the level of attainment against each of the subtasks.
With regards to the update pursuant to Paragraph 5.2, the Contractor shall include the following information in the Innovation Report of an Approved Innovation Project:
the Milestones and Deliverables agreed between the Parties at the outset of the Approved Innovation Project and the agreed fee associated with each of the Milestones and Deliverables; 
the Engaged Personnel who were deployed to carry out the Approved Innovation Project and the time expended by each of the Engaged Personnel against each of the Milestone and Deliverable; and
the subtasks of the Milestones and the level of attainment against each of the subtasks.
In identifying the top 5 risks and top 5 issues pursuant to Paragraph 5.4, the Contractor shall maintain a register to log all risks, issues and opportunities identified during the Term. The Contractor shall update the register on a monthly basis by identifying the change in the month for each risk, issue or opportunity, assessing the impact of risks, issues and opportunities and ranking them in order of severity of their impact. 
By updating the register of risks, issues and opportunities on a monthly basis, the Contractor shall provide the following information for the monthly progress reports described in this Paragraph 5:
the top 5 risks, top 5 issues and potential opportunities;
proposed or revised mitigation measures for the risks / issues; 
a proposed plan to realise a potential opportunity; and
the progress of the mitigation measures which have been agreed by the Authority for the risks and issues which have been identified in the preceding monthly progress reports but have not been resolved in the relevant month.
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1. 

tasking process
1. General
This Schedule outlines the Part A Tasking Process and the Part B Tasking Process. 
Part A – Tasking of Personnel
Personnel Task Order Form Process
There are three different deployment routes for Personnel under Part A of the Requirements (Resource for a specific vacancy, Team for a Specific Task and Team for a General Task) which can be requested via two avenues by using the Personnel Task Order Form. An overview of the process is shown in Diagram 1.
Resource for specific vacancy 
The Task Order Line Manager (or delegate) will complete Personnel Task Order Form Section 1, including, where relevant, the identification of any security matters in accordance with Clause 50 (Security Aspects Letter) of the Agreement, (other than the Task Order ID (as defined in Paragraph 2.1.1(C)(2))) and send it to the Authority Demander along with confirmation of approved funding.
The Authority Demander will consider the request and establish whether: 
the Task can be resourced from existing commercial function resource;
the resource can be supplied from other DE&S resource; and
if no to both of the above, whether the request can be resourced via this Agreement, in which case Paragraph 2.1.1(C) shall apply.
[bookmark: _Ref466991741]The Authority Delivery Team will: 
review the Personnel Task Order Form; 
[bookmark: _Ref467055497]accept and allocate an individual Task Order reference ("Task Order ID"); 
add the unique Task Order ID to Personnel Task Order Form Section 1; and 
complete Personnel Task Order Form Section 2 and issue the Personnel Task Order Form to the Part A Lead.
[bookmark: _Ref467488020]Within five days the Part A Lead will:
consider, and where necessary, clarify the Personnel Task Order Form with the Authority Demander or, if so directed, the Task Order Line Manager (or delegate);
review available resource across the Contractor Group; 
provide a suggested resource approach and cost profile using the Part A Rate Card in the Agreement; and
complete Personnel Task Order Form Section 3 and issue the proposal to the Authority Demander. 
[bookmark: _Ref467488023]Within five days the Authority Demander will liaise with the Task Order Line Manager (or delegate) to discuss the proposal and: 
if content, the Authority Demander will confirm and obtain evidence of approved funding for the Task from the Task Order Line Manager (or delegate); or
if not content, the Authority Demander will either: 
[bookmark: _Ref467055554]engage with the Part A Lead and Task Order Line Manager (or delegate) to discuss and agree any amendments; or
(whether or not following any engagement under Paragraph 2.1.1(E)(2)(a)) notify the Joint Delivery Team that they no longer want to progress the Personnel Task Order Form. 
If the Task is not progressed, the Authority Delivery Team will mark it as ‘cancelled’ against the corresponding Task Order ID.
Team requirement (Specific Task or General Task) 
The process for a General Task or Specific Task (shown in Diagram 1) matches that for a Resource role and in addition, the steps in Paragraphs 2.1.2(B) to 2.1.2(F) (inclusive) shall apply.
[bookmark: _Ref467055599]The Part A Lead will work with the Authority Demander and the Task Order Line Manager (or delegate) to scope specific skill sets and grades of staff required to meet the needs of the General Task or Specific Task. 
The Part A Lead will produce a proposal for the Personnel Task Order Form outlining: 
a FIRM price for a Specific Task including details of:
staff levels; 
number of days for each individual resource required;
timeframe for mobilisation;
proposed deliverables and Milestones; and
any additional fee sought, with justification; and
a maximum price for a General Task including details of:
staff levels; 
number of days for each individual resource required; and
timeframe for mobilisation.
The Part A Lead will issue the proposal to the Authority Demander. 
The Authority Demander will liaise with the Task Order Line Manager (or delegate) to discuss the proposal and: 
if content, the Authority Demander will confirm and obtain evidence of the approved funding for the Task from the Task Order Line Manager (or delegate). Once such evidence is obtained, the Authority Demander will issue the Personnel Task Order Form to the ADT Commercial Lead, who will complete Section 4 of the Personnel Task Order Form, sign it and return to the Joint Delivery Team; or
if not content, the Authority Demander will either: 
engage with the Part A Lead and Task Order Line Manager (or delegate) to discuss and agree any amendments; or
(whether or not following any engagement under Paragraph 2.1.1(E)(2)(a)) notify the Joint Delivery Team that they no longer want to progress the Personnel Task Order Form. 
[bookmark: _Ref467055603]If the Task is not progressed, the Authority Delivery Team will mark it as ‘cancelled’ against the corresponding Task Order ID.
APPROVED TASKING ORDER
Upon receipt of a Personnel Task Order Form by the Joint Delivery Team, with Section 4 completed, the ADT Commercial Lead will sign the Personnel Task Order Form and issue it to the Contractor. The Personnel Task Order Form will become an "Approved Tasking Order" on the date on which notice is given with the signed Personnel Task Order Form and any obligations within the Approved Tasking Order shall become effective on the next Business Day following such notice.
All Personnel Task Order Forms received by the Joint Delivery Team will be logged and tracked by a central record point in a format approved by the Authority and on a system to which the Authority Delivery Team and Contractor Delivery Team have access and authorship/editing rights, broken down by Contract Year. 
The Authority Delivery Team will allocate a Task Order ID for each Task Order received by the Joint Delivery Team in order of date of receipt by the Authority Delivery Team.  The Authority Delivery Team shall ensure that Task Order IDs are unique and will not be reused.
A central record of progress against each Approved Tasking Order will be maintained by the Contractor Delivery Team at least monthly.
The Joint Delivery Team will monitor the future pipeline of work under Personnel Task Order Forms that are not yet Approved Tasking Orders and from information from the Part A Lead and Authority Demanders.
At the start of each 6-month period following the Commencement Date, the ADT Commercial Lead shall issue a formal uplift that captures all ‘on contract’ Approved Tasking Orders in that period as well as any amendments to existing Approved Tasking Orders.
Surge Capacity 
Where the Authority Delivery Team notifies the Contractor in a Personnel Task Order Form that a requirement is ‘Surge’ then this Paragraph 4 will apply.  
The Task Order Line Manager (or delegate) will submit a Personnel Task Order Form in the usual way and the Authority Demander will first consider redeployment of existing deployed Personnel from another Task.  The Authority Demander will liaise with the Task Order Line Manager (or delegate) on the ‘losing resource’ and ‘gaining resource’ Task Orders to agree action.
The Authority Demander will consider:
local and wider impact in respect of the business areas ‘losing resource’ and ‘gaining resource’;
impact on existing areas of business, engaging applicable stakeholders as appropriate; 
minimum entry requirements on mobilisation (including delaying mobilisation tasks until after the Personnel have started work under the Approved Tasking Order); and
the reasonable sustainability of any actions taken.
The Authority Demander will also consider external avenues that could be exploited to satisfy the Personnel Task Order Form.
The Authority Demander will liaise with the Joint Delivery Team to facilitate Surge applications and adjust existing Approved Tasking Orders via the task amendment process set out in Paragraph 6 (Amendment of Task Orders).
The Joint Delivery Team will notify existing deployed Personnel of the change of resource placement, facilitate such change and arrange the amendment of Letters of Placement and re-execution by the Personnel, where applicable.
Where there is any dispute between members of the Joint Delivery Team regarding the release or reallocation of Personnel, within 5 Business Days of the dispute arising, the matter shall be escalated to the JDT SROs for resolution.
In the event that the Authority and the Contractor agree that Personnel shall be deployed as "Surge" in an Approved Tasking Order, then the Parties will discuss in good faith and use reasonable efforts to agree any and all other amendments to this Agreement necessary to facilitate such Surge deployment, including
the matters set out in Paragraph 4.3; and 
any consequential impact on KPIs.
Financial Management of Tasking Orders
For Approved Tasking Orders that are General Tasks and Resource for specific vacancies, the Contractor Delivery Team shall monitor on a weekly basis the actual spend against approved budget and the expiry dates of Approved Tasking Orders. 
Where the actual spend under an Approved Tasking Order reaches or in the following week is reasonably likely to reach 85% of the approved budget, or the Approved Tasking Order is due to expire within 4 weeks, the Contractor Delivery Team must notify the Task Order Line Manager (or delegate) and Authority Demander. 
The Contractor Delivery Team will provide three options to the Task Order Line Manager (or delegate) or Approved Demander:
[bookmark: _Ref466910663]extension of Task time, if there is approved budget remaining;
[bookmark: _Ref466910689]extension of either or both Task time or budget, if the Task Order Line Manager  can secure additional funding; or
expiration of the Task, allowing the Task to expire as originally agreed. 
For a General Task, the Task Order Line Manager  (or delegate) and Authority Demander should be made aware of any outstanding activities that have not been completed which were part of the General Task requirement and how much effort it is considered will be required to complete such activities when these three options are presented.
Where an option set out in Paragraph 5.3.1 or 5.3.2 is selected, the Contractor shall not be authorised to continue activities beyond the expiry date or incur over budget until the Approved Tasking Order has been amended and the amendment signed by the ADT Commercial Lead in accordance with Paragraph 6 (Amendment of Tasking Orders) (and the Authority shall have no liability in respect of any costs incurred without such signature).
[bookmark: _Ref467055826]Amendment of TaskING Orders
Amendments to an Approved Tasking Order may be identified at any point in the duration of the task by the Task Order Line Manager  (or delegate), by the Authority Delivery Team (subject to obtaining Task Order Line Manager  agreement) deployed Personnel, or the Contractor Delivery Team. 
Cost and resource implications of the relevant amendment shall be reconsidered by the Joint Delivery Team.
If the Joint Delivery Team agrees that it will proceed with the amendment, the Authority and Contractor shall:
complete and execute  Section 5 of the relevant Approved Tasking Order, detailing the terms of the agreed amendment; and
attach to such Approved Tasking Order the financial approval of the Authority to such amendment,
and thereafter, such Approved Tasking Order shall be deemed to be updated, and the Contractor shall deliver such Approved Tasking Order  in accordance with its revised terms. 
In the event that the Joint Delivery Team is unable to agree the terms of an amendment to an Approved Tasking Order, such difference shall be a Dispute and determined in accordance with Clause 49 (Dispute Resolution Procedure). 
Early Termination of Tasks
The Authority may terminate an Approved Tasking Order by giving notice at any point provided that it gives the Contractor one (1) Business Days' notice in the case of a Resource and five (5) Business Days' notice in the case of a General Task, of the termination.  
Written confirmation of the termination request will be submitted by the Authority Demander or Task Order Line Manager (or delegate) to the ADT Commercial Lead who will monitor the termination of the Task.  
The Contractor will demobilise the Personnel in accordance with Clause 34.2.4 and Paragraph 9 (Demobilisation) of the Requirements.
If an Approved Tasking Order is terminated early, the Contractor shall only be entitled to claim any Part A Fee and T&S Costs actually accrued in carrying out the Approved Tasking Order up to and including the last date of mobilisation (which shall be no longer then the period described in Clause 34 (Engaged Personnel). 



Diagram 1: Personnel Task Order Form
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Part B – Part B Tasking Process
1. Innovation Governance Committee
3. The Innovation Governance Committee shall meet and consider any Authority Directed Innovation Opportunities or Contractor Generated Innovation Opportunities provided to it through the Authority Delivery Team every three (3) Months. The first such meeting of the Innovation Governance Committee will occur no later than six (6) Months after the Commencement Date.
3. The Contractor SRO shall attend a meeting of the Innovation Governance Committee at the request of the Authority to answer any questions of the Innovation Governance Committee and clarify any part of a Contractor Generated Innovation Opportunity or Authority Directed Innovation Opportunity (as the case may be).  
1. Contractor Generated Innovation Opportunity
If the Contractor proposes to the Authority a concept for an innovation, the concept shall be termed a "Contractor Generated Innovation Opportunity" or "CGIO", which shall be developed in accordance with the Stage Deliverables Assurance and Approvals Process and the CGIO Process Flowchart. 
The Authority may, at the request of the Contractor, provide reasonable assistance to the Contractor during such development and thereafter the Authority Delivery Team will decide whether the Contractor Generated Innovation Opportunity should be referred to the Innovation Governance Committee for acceptance or rejection. 
The Contractor shall provide the Authority with an update each Month on its progress in developing any Contractor Generated Innovation Opportunity.
REVIEW OF A Contractor Generated Innovation Opportunity BY THE Innovation Governance Committee
[bookmark: _Ref469829611]In respect of a Contractor Generated Innovation Opportunity, the purpose of the Innovation Governance Committee meeting is for the Innovation Governance Committee to decide (in its absolute discretion):
whether or not to accept or reject a Contractor Generated Innovation Opportunity; and
[bookmark: _Ref471596210]if accepted and taking into account the obligations of the Authority under Applicable Laws, whether or not such Contractor Generated Innovation Opportunity should be delivered:
by the Authority;
through an Authority Related Party;
through a person appointed by the Authority using a competitive procurement process; 
through the Contractor pursuant to an Approved Tasking Order; 
through the Contractor as an Approved Innovation Project; or
through any combination of the options set out in this Paragraph 3.1.2; and
if such Contractor Generated Innovation Opportunity is to be delivered pursuant to an Approved Innovation Project, the type of Delivery Fee that may be agreed for such Approved Innovation Project. 
If the Innovation Governance Committee decides to reject a Contractor Generated Innovation Opportunity, the Authority will have no further liability to the Contractor in respect of such Contractor Generated Innovation Opportunity.
If the Innovation Governance Committee accepts a Contractor Generated Innovation Opportunity, Paragraph 3.1.1 of the Payment Mechanism will apply in respect of the payment of a Mature Fee.
If the Innovation Governance Committee decides that a Contractor Generated Innovation Opportunity is to be delivered as an Approved Innovation Project, the Parties will use reasonable efforts to agree those terms (including the Delivery Fee) as a Part B Task. Following such agreement, the Contractor shall deliver a Contractor Generated Innovation Opportunity in accordance with the terms of the applicable Part B Task. 
authority directed innovation opportunity
If the Authority requests that the Contractor develops a proposed innovation of the Authority, the idea shall be termed an "Authority Directed Innovation Opportunity" or "ADIO".
The Contractor shall in its sole discretion decide which Authority Directed Innovation Opportunities it shall develop and the Contractor shall confirm in writing this decision to the Authority. If the Contractor decides not to progress an Authority Directed Innovation Opportunity, it shall not have any rights in respect of that Authority Directed Innovation Opportunity.
If the Contractor decides to progress an Authority Directed Innovation Opportunity, it shall do so in accordance with the Stage Deliverables Assurance and Approvals Process and the ADIO Process Flowchart.  The Authority shall, at the request of the Contractor, provide reasonable assistance to the Contractor during such development and thereafter, the Authority Delivery Team shall decide whether the Authority Directed Innovation Opportunity should be referred to the Innovation Governance Committee. 
Paragraph 3.1.2(A) of the Payment Mechanism shall apply in respect of the payment of a Mature Fee to be paid for the development of the Authority Directed Innovation Opportunity that is referred to the Innovation Governance Committee within six (6) Months of the date of the confirmation of the Contractor provided pursuant to Paragraph 4.2.
Paragraph 3.1.2(C) of the Payment Mechanism shall apply in respect of the payment of a Mature Fee to be paid for the development of the Authority Directed Innovation Opportunity that is not referred to the Innovation Governance Committee within six (6) Months of the date of the confirmation of the Contractor provided pursuant to Paragraph 4.2.
The Contractor shall provide the Authority with an update each Month on its progress in developing any Authority Directed Innovation Opportunity. 
[bookmark: _Ref471719782]The Authority may require that the Contractor stop developing an Authority Directed Innovation Opportunity at any time. In such circumstances, Paragraph 3.1.2(B) of the Payment Mechanism shall apply in relation to the payment of any relevant Mature Fee. 
REVIEW OF AN Authority Directed Innovation Opportunity BY THE Innovation Governance Committee
In respect of an Authority Directed Innovation Opportunity, the purpose of the Innovation Governance Committee meeting is for the Innovation Governance Committee to:
evaluate whether or not to the Authority Directed Innovation Opportunity has been sufficiently developed so that it can be delivered; and
[bookmark: _Ref471596915]decide (in its sole discretion) and taking into account the obligations of the Authority under Applicable Laws, whether or not any Authority Directed Innovation Opportunity shall be delivered:
by the Authority;
through an Authority Related Party;
through a person appointed by the Authority using a competitive procurement process; 
through the Contractor pursuant to an Approved Tasking Order; 
through the Contractor as an Approved Innovation Project, or
through any combination of the options set out in this Paragraph 5.1.2.
If the Innovation Governance Committee determines that an Authority Directed Innovation Opportunity shall be delivered as an Approved Innovation Project, the Parties shall use reasonable efforts to agree the terms (including a Delivery Fee) for such Approved Innovation Project as a Part B Task. 
[bookmark: _Ref468740519]Following such agreement, the Contractor shall deliver an Authority Directed Innovation Opportunity in accordance with the terms of the applicable Part B Task. 
[bookmark: _Ref469830199]Amendment of Part B Tasks
Amendments to any Part B Task may be identified at any point during the delivery of an Approved Innovation Project by the Authority Delivery Team or the Contractor Delivery Team.  The relevant amendment shall be considered by the Joint Delivery Team.
If the Joint Delivery Team agrees that it shall proceed with the amendment, the Authority and the Contractor shall:
complete and execute an amendment to the Part B Task, detailing the terms of the agreed amendment to the Approved Innovation Project; and
attach to the Part B Task, the financial approval of the Authority to such amendment,  
and thereafter, the Part B Task, shall be deemed to be updated, and the Contractor shall deliver the Approved Innovation Project in accordance with the revised Part B Task. 
In the event that the Joint Delivery Team is unable to agree the term of an amendment to a Part B Task, such difference shall be a Dispute and determined in accordance with Clause 49 (Dispute Resolution Procedure). 
early termination of approved innovation projects
[bookmark: _Ref469919000]The Authority shall be entitled to terminate any Approved Innovation Project in accordance with its terms as set out in a Part B Task. 
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ANNEX 1 TO APPENDIX 1

PERSONNEL TASKING ORDER FORM ("Personnel Task Order Form")
1. general Instructions for completion
This Personnel Task Order Form is issued pursuant to the Commercial Delivery Partner agreement made between Turner & Townsend Project Management Limited and Mace Limited (together in an unincorporated joint venture) and the Authority dated 26 April 2017 (the "Agreement"). When Sections 1 to 4 are fully and properly completed, this Personnel Task Order Form shall form part of the terms and conditions of the  Agreement and those terms and conditions shall form part of this Personnel Task Order Form. Defined terms in this form shall have the same meaning as the defined terms in this Agreement.
The purpose of this Personnel Task Order Form is to record the terms of the provision by the Contractor to the Authority of Resources, General Tasks and Specific Tasks. You should complete this form in accordance with the requirements of the Agreement.
Text in this form in square brackets is for guidance only and should be removed as you complete this Personnel Task Order Form.
	Section 1 – Requirement
To be completed by the Task Order Line Manager  (or delegate) and further amended by the Authority Demander.

	Applicable Security Matters[footnoteRef:1] [1:  Required by Clause 50 of the Agreement.] 

	[appropriate marking of the security condition for the Personnel Task Order Form.]

	Security Clearance[footnoteRef:2] [2:  See Paragraph 7.3.2 of Schedule A.] 

	· BPSS
· SC
· DV

	Type of Task[footnoteRef:3] [3:  Required by Paragraph 6.1 of Schedule A.] 

[please tick the type of Task that this the subject of this Personnel Task Order Forms, and fill out the form accordingly.]
	· Resource for a Specific Vacancy
· Specific Task
· General Task  


	Task Order ID
[CDP Joint Delivery Team to add this.)
	
	Date of Request
	

	Task Order Line Manager  contact details
	· [e.g. name, location, email] contact number,



	Operating Centre
	
	BLB
	

	
	
	UIN
	

	Task Location 
	[Insert name of location where the contracted Personnel will be located?]

	Task Location requirements
	[Will there be any accommodation / Parking / IT / requirements?]


	Booking arrangements for task location[footnoteRef:4]  [4:  See Paragraph 7.12 of Schedule H.] 

	[Insert details of the booking arrangements that the Personnel must adhere to on site.]

	Secondary Locations[footnoteRef:5] [5:  See Paragraph 7.14 of Schedule H.] 

	[Insert details of other locations that the Personnel might work at other than the Task Location identified above.]

	GFA requirements[footnoteRef:6] [6:  See Clause 32 generally and Clauses 32.1.13  and 32.2 in particular. ] 

	[State either whether the Authority will provide accommodation and facilities other than that set out in Schedule O of the Agreement. Also set out any GFA return dates or other return requirements.]

	Required Skills
	[List the level of skills, knowledge and experience expected from Personnel, to carry out the Tasks set out in this Personnel Task Order Form.]

	Start Date

	[This should be 1 Business Day after the Joint Delivery Team completes Section 4 and returns it to the Contractor.][footnoteRef:7] [7:  See Paragraph 3.1 of Part A of Appendix 1 to Schedule C.] 

	End Date:
	

	Costs Reporting Requirements[footnoteRef:8] [8:  See Paragraph 6.3 of Schedule A.] 


	[List the controls regarding the reporting of costs incurred against budget - budget and payment amounts are set out in Section 5.]

	Mobilisation and Demobilisation  Requirements[footnoteRef:9] [9:  See Clause 34.2 and Paragraphs 8.2 and 9 of Schedule A. See also Paragraph 1.2.2(B) of Schedule I.] 

	[Insert timeframes and other requirements for mobilisation and demobilisation. In particular, the maximum period for demobilisation should be stated. Mobilisation should occur within 20 Business Days of the Start Date of this Personnel Task Order Form.]

	Proposed Deliverables and Milestones 

	[Milestones are to be completed for Specific Task only. For General Tasks, the proposed deliverables should be outlined. No information is required for the provision of Resources.]

	Other information
[Include what IT systems the Contractor will need to access e.g. DII, CP&F.]
	[e.g. any constraints within which this task needs to comply, links to other task orders.]


	Please now forward to the Authority Demander.




	Section 1(A) – Authority Demander Consideration
To be completed by the Authority Demander.

	Task Requirement[footnoteRef:10] [10:  See Paragraph 2.1.1 of Part A to Appendix 1 to Schedule C.] 

[To be completed by the Authority Demander.]
	Existing Commercial Function
· 
[STOP]
	Other DE&S Resource
· 
[STOP]
	Provide Task through the Agreement
· 
[Continue to Section 2]

	Please now forward to the Authority Delivery Team.




	Section 2 –  Authority Delivery Team  Acceptance
To be completed by the Authority Delivery Team.

	Task Order ID
	
	Date received by  Authority Delivery Team
	

	Management Responsibility[footnoteRef:11]  [11:  See Paragraph 9.3 of Schedule A.] 

	[Detail who has management responsibility for supplied Personnel. To be completed for Specific Task and General Task only.]

	Additional Comments
	

	Please now forward to the Part A Lead.



	
Section 3 – Overview of Contractors Proposal
To be completed by the Part A Lead.

	Anticipated Start Date 
	

	Duration /
Required End Date
	

	Proposal Approach
	[suggested approach to resourcing the Task, including standard and number of Personnel offered.]


	Contractor Payment Options
	[see paragraph 6.1 of Schedule A for the required payments.]

	Proposed total Cost, (inc reimbursable expenses) using the Part A Rate Card

	[FIRM or proposed cost of the Task, to include additional costs and the level of T&S Costs anticipated and any anticipated demobilisation costs. Specific resource days to be shown in table below.]


	Authority Required Training[footnoteRef:12] [12:  See Paragraphs 7.3.3 and 7.3.4 of Schedule A.] 

[please tick to confirm the training has been completed.]
	· Health & safety  
· Fire awareness
· Diversity & inclusion
· Site & DE&S induction
· General security threat briefings
· IT/IS induction
· Protecting information induction
[Insert checkboxes for other training that might be required.]

	DE&S Commercial Function specific[footnoteRef:13] [13:  See Paragraph 7.3.5 of Schedule A.] 

[please tick to confirm the training has been completed.]
	· Introduction to commercial 
· Public contracting awareness
· Single source contract regulations awareness
[Insert checkboxes for other training that might be required.]

	Any additional clarifications 
	

		Resource proposal (levels, Skills & Names (where known) of proposed Resource
[only one row to be filled in for Resource for a Specific Vacancy.]

	Days by Calendar Month (AP)
[where half days are anticipated, please indicate that on the form e.g. 4.5 days.]

	Resource Name
	Role Level
	Rate Card
	01
	02
	03
	04
	05
	06
	07
	08
	09
	10
	11
	12
	Total Days

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	


Please now forward to the Authority Demander.



	
Section 4 – Authorisation
To be completed by the ADT Commercial Lead.

	Business Case Approval Ref
	

	Agreed Price
	

	Agreed Start Date
	

	Agreed End Date
	

	Ancillary Documents completed 
	· Privilege and Confidentiality Agreement 
· Security Aspects Letter  
· Letter of Placement


	Personnel Task Order Form accepted as
an Approved Tasking Order
	Signed:
Name:
Date:

	Authorisation refused
	[If refused completely, please mark "cancelled" and give reasons for refusal.]

	Tasking Order Target[footnoteRef:14] [14:  See Clause 25.1.2.] 

	[Please state if this Personnel Task Order Form counts towards the Tasking Order Target. If not, please give reasons.]

	Personnel Task Order Form Approved.

	Please now forward to the Joint Delivery Team.




	Section 5 – Amendment to Personnel Task Order Form
To be completed only if amendment requested.

	Task Order ID
	
	Date Of Amendment Request:
	

	Person requesting amendment
	

	Reason for Amendment
	

		Revised Resource proposal (levels, Skills & Names (where known) of proposed Resource 
[only one row to be filled in for a Specific Vacancy.] 

	Days by Calendar Month (AP)
[where half days are anticipated, please indicate that on the form.]

	Resource Name
	Role Level
	Rate Card
	01
	02
	03
	04
	05
	06
	07
	08
	09
	10
	11
	12
	Total days

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	




	Revised End Date, if applicable
	
	Revised Cost, if applicable
	

	Personnel Task Order Form accepted as
an Approved Tasking Order
	Signed:
Name:
Date:

	Personnel Task Order Form Approved.

	Please now forward to the Joint Delivery Team.
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ANNEX 2 TO APPENDIX 1

ADIO PROCESS FLOWCHART
[image: ]
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ANNEX 3 TO APPENDIX 1

CGIO PROCESS FLOWCHART
[image: ]
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INITIAL APPROVED TASKING ORDER
1. Outline Scope of Task Order

1.1. This is the Initial Approved Task Order and the Contractor shall provide personnel as “resource for a specific vacancy” in the AIR, Maritime, Joint Enablers and LAND Domains.  

2. Overview

2.1. The roles covered by this task order are as follows:

	
	Number of resources  required
	Authority Demander (Contact)
	Duration of tasking from start date

	AIR

	3 x Senior Commercial Officer (level 3)
8 x Commercial Manager (level 2)
	●
	1 x Senior Commercial Officer (level 3) for 3 months
2 x Senior Commercial Officer (level 3) until 31st March 2018
4 x Commercial Managers (level 2) for 3 months
4 x Commercial Managers (level 2) until 31st March 2018


	Joint Enablers

	12 x  Commercial Manager
(level 2)
	●
	6 months

	Land
	1 x Senior Commercial Manager (level 4)
2 x Senior Commercial Officer (level 3)
20 x Commercial Manager (level 2)
1 x Assistant Commercial Officer (level 1)

	●
	1 x Senior Commercial Officer (level 4) for 6 months
2 x Senior Commercial Officer (level 3) for 6 months
11 x Commercial Managers (level 2) until 31st March 2018
9 x Commercial Managers (level 2) for 6 months
1 x Assistant Commercial Officer (level 1) for 6 months

	Maritime 
	3 x Senior Commercial Manager (level 4)
3 x Senior Commercial Officer (level 3)
2 x Commercial Manager (level 2)

	●
	6 months



2.2. The commencement date of the task order is the Commencement Date of this Agreement; this task order shall end on 31st March 2018. 
Pricing
2.3. This is a time and materials order and the man day estimates against the rate card are shown in the table below:
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DTEC233/PART A - 0001: Man day estimates against the rate card

	Serial
	Wave
	Domain
	Location
	Estimated Days
	Target date
	Longstop date
	Number of resources
	Duration of Tasking
	Level
	Daily Rate (£)
	Total Price (£)

	001
	01
	AIR
	ABW South
	65
	30th May 2017
	26th June 2017
	1
	3 months
	3
	●
	●

	002
	01
	AIR
	ABW South
	430
	30th May 2017
	26th June 2017
	2
	10 months
	3
	
	

	003
	01
	AIR
	Waddington
	130
	30th May 2017
	26th June 2017
	2
	3 months
	2
	
	

	004
	01
	AIR
	ABW South
	860
	30th May 2017
	26th June 2017
	4
	10 months
	2
	
	

	005
	01
	AIR
	Brize Norton
	65
	30th May 2017
	26th June 2017
	1
	3 months
	2
	
	

	006
	01
	AIR
	ABW South
	65
	30th May 2017
	26th June 2017
	1
	3 months
	2
	
	

	007
	02
	Maritime
	ABW South
	390
	5th June 2017
	3rd July 2017
	3
	6 months
	4
	
	

	008
	02
	Maritime
	ABW South
	390
	5th June 2017
	3rd July 2017
	3
	6 months
	3
	
	

	009
	02
	Maritime
	ABW South
	260
	5th June 2017
	3rd July 2017
	2
	6 months
	2
	
	

	010
	03
	Joint Enablers (Hels)
	ABW North
	260
	5th June 2017
	3rd July 2017
	2
	6 months
	2
	
	

	011
	03
	Joint Enablers (Hels)
	ABW South
	520
	5th June 2017
	3rd July 2017
	4
	6 months
	2
	
	

	012
	04
	LAND (Weapons)
	ABW South
	130
	12th June 2017
	10th July 2017
	1
	6 months
	4
	
	

	013
	04
	LAND (LE)
	ABW South
	2,255
	12th June 2017
	10th July 2017
	11
	10 months
	2
	
	

	014
	05
	LAND (LDOC)
	ABW South
	260
	26th June 2017
	17th July 2017
	2
	6 months
	3
	
	

	015
	05
	LAND (SEOC and LDOC)
	ABW South
	520
	26th June 2017
	17th July 2017
	4
	6 months
	2
	
	

	016
	05
	LAND (SEOC)
	ABW South
	130
	26th June 2017
	17th July 2017
	1
	6 months
	1
	
	

	017
	06
	Joint Enablers (ISTAR)
	ABW South
	780
	3rd July 2017
	31st July 2017
	6
	6 months
	2
	
	

	018
	06
	LAND (LE)
	ABW South
	650
	3rd July 2017
	31st July 2017
	5
	6 months
	2
	
	

	
	
	Total
	
	8,160
	
	
	55
	
	
	
	




3. 
3.1. Failure to achieve the longstop date detailed in the table above will have a reputational impact and the Authority reserves the right to cancel the order for some or all Resource not deployed before the longstop date.

3.2. The Domain and the location of the Resource deployment is subject to change.

4. Assumptions

4.1. The following assumptions have been made:

4.1.1.  65 days has been used for three month assignments;
4.1.2. 130 days has been used for six month assignments;
4.1.3. 215 days has been used for the wave 01, AIR role level 2’s and role level 3’s based at ABW South;
4.1.4.  205 days has been used for the wave 05, LAND role level 2’s. 
 
5. Payment

5.1. Payment shall be in accordance with the conditions of the Agreement.
 
6. Government Furnished Asset Requirements

6.1. The Authority is responsible for providing access to the desk booking system and access to a DII desktop or laptop for each resource deployed under this task order.

7. Authority Responsibilities

7.1. The Authority will confirm the Task Order Line Manager details.

8. Contractor Responsibilities

8.1. The Contractor shall ensure all Resource hold SC clearance.

8.2. The Contractor shall ensure that all Personnel under an Approved Tasking Order meet the standards in Schedule A Para 7.3.

9. Demobilisation 

9.1. A maximum of three days is allowed for the Contractor to carry out demobilisation.
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[bookmark: _Ref471337914]

FINANCIAL MANAGEMENT REPORTING REQUIREMENTS
1. The Contractor shall collate and report financial data to the Authority in accordance with this Appendix 3 (Financial Management Reporting Requirements). Such data shall, in the course of providing:
Resources or General Tasks, include the following information:
details of the time spent and materials used by each Member of the Personnel in carrying out their responsibilities under each applicable Approved Tasking Order, including copies of any relevant invoices issued by such Personnel; T&S Costs incurred by such Personnel; and the rate of utilisation of the budget for such Personnel set out in each applicable Approved Tasking Order;
[bookmark: _Ref471337985]if the events set out in this Paragraph 1.1.2 have occurred, notification that:
the rate of utilisation of the budget for Personnel set out in each applicable Approved Tasking Order has reached or exceeded 85%; and 
that the remaining duration of such Approved Tasking Order is less than one (1) Month;
profiled forecasts of anticipated future expenditure by the Authority under each applicable Approved Tasking Orders; and 
a list identifying each Member of the Personnel working under each applicable Approved Tasking Orders, which includes its grade/level (identified by reference to the Role Profile Level Standards) and the number of Working Days (or part of Working Days) it has carried out work under the relevant Approved Tasking Order. 
Specific Tasks, include the following information:
the Milestone Payments anticipated to fall due in respect of each relevant Specific Task during the course of the Month following the date such data is provided; and 
a list identifying each Member of the Personnel working under each applicable Approved Tasking Orders, which includes its grade/level (identified by reference to the Role Profile Level Standards) and the number of Working Days (or part of Working Days) it has carried out work under the relevant Approved Tasking Order.
Services described in Part B (Opportunities for Innovation) of Schedule A (Requirements), include the following information:
the Delivery Fee anticipated to fall due in respect of each Approved Innovation Project during the course of the Month following the date such data is provided; 
details of any costs incurred in developing any Contractor Generated Innovation Opportunity or Authority Directed Innovation Opportunity or delivering any Approved Innovation Project; and
a summary of the value of work completed by the Contractor in developing future Contractor Generated Innovation Opportunities or Authority Directed Innovation Opportunities.
The Contractor Group shall at all times maintain and make available to the Authority, information, documents, records and other material in the possession of, or available to, any COI Associate that relates to the Services, including information, documents, records and other material relating to the costs incurred by the Contractor in carrying out the Services and the compliance of the Contractor with Paragraphs 7.3 to 7.6 (inclusive) of Schedule A (Requirements). The Authority may examine these records for any purpose relating to the Services including to verify if a cost of the Contractor is an Allowable Costs; to verify any other matter relating to the Part A  Fees or the Innovation Fees; or to monitor the Contractor's performance of its obligations under this Agreement. The Contractor shall ensure that all members of the Contractor Group keep all and any books of account relating to the Services  in accordance with the UK Generally Accepted Accounting Principles and ensure that they show (where applicable) in detail:
[bookmark: _Ref471338090]the Contractor Group's most up-to-date consolidated income statement and audited financial statements for each of the annual financial periods;
the Contractor Group's management accounts for the period since the date of the information provided pursuant to paragraph 2.1;
timesheets and records of expenses of any employee of the Contractor Group that relates to the provision of the Services; 
a list of any person and details of the payroll of such person that carries out work relating to the Services;
any Sub-contractors' audited financial statements that will include a cost breakdown between administrative overheads, expenditure and profit relating to the Services;
details of how the cost to the Contractor Group of providing the Services is split between the members of the Contractor Group;
the reasons as to why an estimated cost of the Contractor in providing the Services (including estimated Allowable Costs) may be different to the actual costs of the Contractor in providing the Services (including the actual Allowable Costs);
a list of all Approved Tasking Orders and Part B Tasks, categorised by domain, operating centre, financial value and (if applicable) grade/level of the Member of the Engaged Personnel (identified by reference to the Role Profile Level Standards) required; 
costs incurred by the Contractor associated with performance of the Services at a site other than the Authority's premises at Abbey Wood.
The Contractor shall adhere to the following Benefits Tracking reporting regime.
For Part B Tasks, the Contractor shall identify real and achievable measures, and focus on delivery of those benefits as defined by the agreed measures, and shall exercise reasonable and commercially prudent endeavours to accelerate realisation of defined benefits where possible.
The Contractor shall take steps and work with the Authority so that measurements are accurate, supported by relevant baseline data, and led by named individuals with accountability within the Contractor organisation for delivery of those benefits. 
An indicative summary of the Contractor’s benefits realisation approach is as below:
[image: ]

The Innovation Governance Committee will assess an investment’s benefits against its cost and risks as part of the Part B Tasking Process.
The Contractor shall operate a shared platform for information sharing with the Authority to support the automation of the benefits management process.
The Contractor will manage each project and benefits based on the project timetables established in relation to the relevant Task and shall carry out the following:
· The Contractor will track the relevant delivery team against their plans; 
· The Contractor will deploy robust document management processes;
· The Contractor will establish succession plans for all key team members from the Contractor, and shall make proposals to the Authority for succession plans for key team members from the Authority; 
· The Contractor will periodically reassess the Authorities strategic priorities,  and communicate strategic priorities periodically to project teams maintain energy and enthusiasm; and
· The Contractor will rotate staff through roles as necessary to reinvigorate activities at key stages.
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Continuous improvement plan
●



[bookmark: _Toc466901265][bookmark: _Toc466924974]

Dispute Resolution Procedure
1. Interpretation and construction
Defined terms in this Dispute Resolution Procedure shall have the meanings given to them in Clause 1.1 (Definitions) and, unless the context otherwise requires, the following terms shall have the meanings given below:
"Adjudicator" has the meaning given to it in Rule 5.2;
"Adjudication Notice" has the meaning given to it in Rule 5.3;
"Existing Dispute" means any Dispute;
"LCIA Court" means the London Court of International Arbitration;
"LCIA Rules" means the LCIA Rules of Arbitration;
"Request for Arbitration" has the meaning given to it in the LCIA Rules;
"Representatives' Dispute Notice" has the meaning given to it in Rule 3.1;
"Representatives' Dispute Settlement Agreement" has the meaning given to it in Rule 3.3;
"Rule" means a Paragraph in this Schedule D (Dispute Resolution Procedure) and the expression "Rules" shall be construed accordingly;
"Senior Dispute Notice" has the meaning given to it in Rule 4.1;
"Senior Representative" means the senior representative of a Party designated by the Contractor's Representative or the ADT Commercial Lead (as applicable) who has authority to meet with the other Party's Senior Representative in accordance with this Dispute Resolution Procedure and the expression "Senior Representatives" shall be construed accordingly;
"Senior Representative Dispute Settlement Agreement" has the meaning given to it in Rule 4.3; and
"Tribunal" means an arbitral tribunal appointed in respect of an Existing Dispute.
Outline of the dispute resolution procedure
Save as otherwise expressly provided in this Agreement, in the event a Dispute arises:
[bookmark: _Ref467401517]the Parties shall first seek to resolve the Dispute by convening a meeting of the Parties' Representatives, who shall seek to resolve the Dispute in accordance with Rule 3 (Parties' Representatives);
[bookmark: _Ref467401524]if the Parties' Representatives are unable to resolve the Dispute in accordance with a meeting held under Rule 3 (Parties Representatives), the Parties shall seek to resolve the Dispute by convening a meeting of the Senior Representatives of the Parties in accordance with Rule 4 (Senior Representatives);
[bookmark: _Ref467401531]if the Senior Representatives are unable to resolve the Dispute in accordance with Rule 4 (Senior Representatives) then, subject to Rule 2.1.4, either Party may refer the Dispute to adjudication in accordance with Rule 5 (Adjudication) or arbitration in accordance with Rule 6 (Arbitration). If the Dispute is referred to adjudication in accordance with Rule 5 (Adjudication), then the decision issued in the adjudication shall be binding upon the Parties unless within thirty (30) days of service of the decision, the matter is referred by either Party to arbitration in accordance with Rule 6 (Arbitration); and
[bookmark: _Ref467401583]if the Dispute relates to any matter which the Authority may (in accordance with the terms of this Agreement) determine in its sole discretion, then the Parties shall attempt to resolve that Dispute in accordance with Rule 2.1.1 and 2.1.2 but shall not be entitled to refer the Dispute to either or both adjudication or arbitration under Rule 2.1.3. For the avoidance of doubt, should the Senior Representatives not be able to agree a Senior Representative Dispute Settlement Agreement for such a Dispute, then the Authority shall determine in its sole discretion that Dispute.
Notwithstanding any other provision of these Rules, a Party may at any time serve a Request for Arbitration so as to prevent the expiry of any applicable limitation period.
Any notice given under this Schedule D (Dispute Resolution Procedure) shall comply with Clause 9.1.2 and may not be given by email. 
[bookmark: _Ref467401393]Parties' Representatives
[bookmark: _Ref467400226]A Party may refer any Dispute by notice in writing to the other Party (a "Representatives' Dispute Notice"). The Representatives' Dispute Notice shall include the following details:
the subject matter of the Dispute and the issues to be resolved;
the position the referring Party believes is correct and the referring Party's reasons for that position;
copies of any documents in the referring Party's possession which the referring Party considers to be important and relevant; and
a statement of the determination, remedy or recourse which the referring Party seeks.
The Parties to the Dispute shall procure that the Representatives shall meet during the period within five (5) Business Days from date of service of the Representatives' Dispute Notice, and if necessary shall meet more than once, to seek to resolve the Dispute by agreement.
[bookmark: _Ref467400243]Any agreement reached by the Representatives which resolves the Dispute must be in writing (which for these purposes shall not include email) and signed by the Representatives (the "Representatives' Dispute Settlement Agreement").
If the Representatives do not resolve the Dispute within fifteen (15) Business Days of the date of service of the Representatives' Dispute Notice (or within such further time as the Representatives may agree) then either Party may refer the Dispute to the Senior Representatives in accordance with these Rules.
[bookmark: _Ref464054016]Unless the Parties otherwise agree in writing, referring expressly to this Rule3.5, all Representatives' meetings shall be held on a without prejudice basis and all communications prior to and during any such meeting (including any concessions, waivers or agreements (other than a Representatives Dispute Settlement Agreement and any evidence required to establish that a Representatives Dispute Settlement Agreement has been signed) made by a Party in the course of discussions pursuant to this Rule 3.5) and all documents produced for, used in or made available for any such meeting, and which are not otherwise available, known or subject to other obligations of disclosure, are privileged and shall not be disclosable or raised by the Parties in any subsequent Legal Proceedings. Notwithstanding this Rule 3.5, either Party may enforce the terms of a Representatives' Dispute Settlement Agreement and cite evidence of such Representatives' Dispute Settlement Agreement having been signed in any proceedings.
[bookmark: _Ref467401410]Senior Representatives
[bookmark: _Ref467400258]If permitted by Rule 3 (Parties' Representatives), a Party may refer any Dispute by notice in writing to the other Party (a "Senior Dispute Notice"). The Senior Dispute Notice shall include the following details:
the subject matter of the Dispute and the issues to be resolved;
the position the referring Party believes is correct and the referring Party's reasons for that position;
the identity of the referring Party's Senior Representative;
copies of any documents in the referring Party's possession which the referring Party considers to be important and relevant; and
a statement of the determination, remedy or recourse which the referring Party seeks.
The Parties shall procure that the Senior Representatives of each Party shall meet during the period within fifteen (15) Business Days from date of service of the Senior Dispute Notice, and if necessary shall meet more than once, to seek to resolve the Dispute by agreement.
[bookmark: _Ref467401377]Any agreement reached by the Senior Representatives which resolves the Dispute must be in writing (which for these purposes shall not include email) and signed by the Senior Representatives (the "Senior Representative Dispute Settlement Agreement").
If the Senior Representatives do not resolve the Dispute within fifteen (15) Business Days of the date of service of the Senior Dispute Notice (or within such further time as the Senior Representatives of the Parties may agree in writing) then, subject to Rule 2.1.4, either Party may refer the Dispute to adjudication or arbitration in accordance with these Rules.
[bookmark: _Ref464054121]Unless the Parties otherwise agree in writing, referring expressly to this Rule 4.5, all Senior Representatives' meetings shall be held on a without prejudice basis and all communications prior to and during any such meeting (including any concessions, waivers or agreements (other than a Senior Representative Dispute Settlement Agreement and any evidence required to establish that such Senior Representative Dispute Settlement Agreement has been signed) made by a Party in the course of discussions pursuant to this Rule 4.5) and all documents produced for, used in or made available for any such meeting, and which are not otherwise available, known or subject to other obligations of disclosure, are privileged and shall not be disclosable or raised by the Parties in any subsequent Legal Proceedings. Notwithstanding this Rule 4.5, either Party may enforce the terms of a Senior Representative Dispute Settlement Agreement and cite evidence of any such Senior Representative Dispute Settlement Agreement having been signed in any proceedings.
[bookmark: _Ref467401439]Adjudication
If permitted by Rule 4 (Senior Representatives), either Party has the right to refer a Dispute to adjudication under Rule 5 (Adjudication) or arbitration under Rule 6 (Arbitration). In addition, either Party may commence an arbitration following adjudication, subject always to the time limit set out in Rule 5.7.  If the Party not commencing the adjudication opposes the resolution of the Dispute by adjudication or refuses to participate in the adjudication (including in respect of the appointment of the Adjudicator), then the Dispute shall be resolved by arbitration under Rule 6 (Arbitration).
[bookmark: _Ref467400187]In the event of adjudication, the selection and appointment of the adjudicator (the "Adjudicator") shall be by agreement between the Parties.  If a Dispute involves issues arising under more than one area of expertise, the Parties may refer the Dispute to more than one Adjudicator in succession. If there are separate adjudications relating to the same Dispute, the later Adjudicator shall be bound by the decisions (including any reasoning) of the previous Adjudicator in so far as is relevant to its area of the Dispute.
[bookmark: _Ref467400201]A Party may refer a matter to adjudication by serving a notice on the other Party (an "Adjudication Notice"). The Adjudication Notice shall include the following details:
the subject matter of the Dispute and the issues to be resolved;
the position the referring Party believes is correct and the referring Party's reasons for that position;
the name and details of a proposed Adjudicator;
copies of any documents in the referring Party's possession which the referring Party considers to be important and relevant; and
a statement of the determination, remedy or recourse which the referring Party seeks.
Each Adjudicator, when appointed to resolve a Dispute, shall be required to conduct himself in accordance with the following rules:
Within five (5) Business Days of selection in relation to a particular Dispute, the Adjudicator shall require the Parties to submit in writing their respective arguments. The Adjudicator shall, in his absolute discretion, consider whether a hearing is necessary in order to resolve the Dispute.
In any event, the Adjudicator shall provide to both Parties his written decision on the Dispute, within fifteen (15) Business Days of selection (or such other period as the Parties may agree after referral). Unless the Parties otherwise agree, the Adjudicator shall give reasons for his decision.
The Adjudicator's costs of any reference shall be borne as the Adjudicator shall specify or, if not specified, equally by the Parties. Each Party shall bear its own costs arising out of the reference, including the costs and expenses of any witnesses.
The Adjudicator shall be deemed not to be an arbitrator but shall render his decision as an expert and the provisions of the Arbitration Act 1996 and the law relating to arbitration shall not apply to the Adjudicator or his determination or the procedure by which he reached his determination.
The Adjudicator shall act impartially and may take the initiative in ascertaining the facts and the law. The Adjudicator shall have the power to open up, review and revise any certificate, instruction, determination or decision of whatever nature given or made under this Agreement with the exception of opinions, certificates, instructions, determinations or decisions of the Authority which are described as being at the Authority's discretion which the Adjudicator shall not be entitled to open up, review or revise.
All information, data or documentation disclosed or delivered by a Party to the Adjudicator in consequence or in connection with his appointment as Adjudicator shall be treated as confidential. The Adjudicator shall not disclose to any person or company any such information, data or documentation and all such information, data or documentation shall remain the property of the Party disclosing or delivering the same and all copies shall be returned to such Party on completion of the Adjudicator's work.
The Adjudicator is not liable for anything done or omitted in the discharge or purported discharge of his functions as Adjudicator unless the act or omission is in bad faith. Any employee or agent of the Adjudicator is similarly protected from liability.
The decision of the Adjudicator shall be binding upon the Parties unless within thirty (30) days of service of the decision of the Adjudicator on the Parties, the matter referred to Adjudication is, upon the filing of a Request for Arbitration by either Party, referred to arbitration in accordance with Rule 6 (Arbitration).
[bookmark: _Ref467401455]Arbitration
If permitted by Rule 4 (Senior Representatives) or Rule 5 (Adjudication), any Dispute shall be referred to and finally resolved by arbitration under the LCIA Rules, which are deemed to be incorporated by reference into this Rule 6 (Arbitration).
There shall be three arbitrators, selected as follows:
[bookmark: _Ref467401685]the claimant (or claimant parties jointly) shall appoint one arbitrator and the respondent (or respondent parties jointly) shall appoint one arbitrator for appointment by the LCIA Court;
[bookmark: _Ref467401704]if the claimant or claimant parties or the respondent or respondent parties fail to appoint an arbitrator, an arbitrator shall be appointed on their behalf by the LCIA Court in accordance with the LCIA Rules. In such circumstances, any existing appointment of the arbitrator chosen by the parties on the other side of the proposed arbitration shall be unaffected; and
the two arbitrators appointed in accordance with Rule 6.2.1 (and, if necessary, Rule 6.2.2) shall choose the third arbitrator, who shall be chairman of the Tribunal. In the absence of agreement between the two arbitrators as to the third arbitrator within 15 Business Days, the third arbitrator shall be appointed by the LCIA Court in accordance with the LCIA Rules. 
[bookmark: _Ref467401695]The seat, or legal place, of arbitration shall be London, England.
The language to be used in the arbitral proceedings shall be English.
The law of the arbitration agreement shall be the laws of England and Wales. 
The Parties shall not be entitled to call any individual who was previously appointed as an Adjudicator in connection with any aspect of the Dispute, in accordance with Rule 5 (Adjudication), to act as witness in the arbitration.
All Awards of the Tribunal shall be final and binding on the Parties.
Ongoing Compliance
Subject to Clause 39 (Disputed Amounts) and Clause 44 (Force Majeure), the Parties shall continue to comply with, observe and perform all their obligations under the Agreement regardless of the nature of any Dispute and notwithstanding the referral of a Dispute for resolution and shall give effect forthwith to every decision of the Tribunal delivered under Rule 6 (Arbitration).
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[bookmark: _Ref471648719][bookmark: _Toc466901266][bookmark: _Toc466924975][bookmark: _Ref467063251]

Payment And performance management
1. [bookmark: _Ref471644051] (PAYMENT)
1. OVERVIEW 
In consideration of the provision by the Contractor of the Services to the Authority, the Contractor shall be entitled to:
Part A Fees; and
Innovation Fees, 
(in each case) in accordance with this Part A  (Payment).
Part A Fees will, inter alia, reimburse the Contractor for costs incurred providing the Personnel under Part A (Resources) of Schedule A (Requirements). Innovation Fees will, inter alia, be paid in consideration of the Contractor performing its obligations under Part B (Opportunities for Innovation) of Schedule A (Requirements).
The daily rate for each Role Profile Level Standard as stated in the Part A Rate Cards as at the date hereof shall be Indexed, as further described in Appendix 2 (Indexation) to this Part A (Payment) of Schedule E (Payment and Performance Management).
[bookmark: _Ref471644662]PART A FEES 
[bookmark: _Ref471644709]Part A Fees are calculated each Month pursuant to this Paragraph 2 (Part A Fees) by totalling:
in relation to Resources and General Tasks, the following agreed costs ("Rates"): 
for Personnel engaged under an Approved Tasking Order, an amount equal to the daily rate for such Personnel that is identified in that Approved Tasking Order and paid for each full day or half day (if applicable under the relevant Approved Tasking Order, provided that a half day shall comprise four (4) hours of work and an amount equal to half of the daily rate shall be paid for each half day) that any such Personnel is engaged under that Approved Tasking Order in that Month, provided that such daily rate equals the fee for the relevant Contract Year reflected in the Part A Rate Card for the Role Profile Level Standard of such Personnel; and
any T&S Costs incurred in respect of any Engaged Personnel,
provided, in the case of General Tasks, such costs shall not exceed the budget agreed for the such General Tasks in the applicable Approved Tasking Order; and 
[bookmark: _Ref471719305]in relation to Specific Tasks, the firm amount agreed under the Approved Tasking Order (which will include any T&S Costs) (the "Specific Task Amount"), that either:
[bookmark: _Ref471719295]in the event that the relevant Specific Task must be completed by the end of the Month in which the relevant Approved Tasking Order is agreed, shall be payable as a single payment made in respect of the Services provided that Month; or
[bookmark: _Ref471719297]in the event that the relevant Specific Task must be completed at any time after the end of the Month in which the relevant Approved Tasking Order is agreed, shall be payable in instalments calculated by reference to the relevant Milestones agreed in such Approved Tasking Order and achieved in respect of the Services provided that Month and included in the Monthly Part A Fees Report for such Month.  
The Parties shall agree and record in an Approved Tasking Order the following matters before the Contractor undertakes any work:
the Rates; 
the budget for a General Task; and 
the Specific Task Amount. 
No Part A Fees shall be paid in respect of any Services where Personnel carrying out such Services work under an Approved Tasking Order that:
has not been signed by the ADT Commercial Lead pursuant to Paragraph 3.1 of Part A (Tasking of Personnel) of the Part A Tasking Process); 
exceed the Specific Task Amount; or
exceed the budget for a General Task. 
Rates are calculated each Month as the sum of the Rates for all Personnel engaged in the provision of the Services that Month, provided that no holiday or other absence shall be included when calculating the number of days (or half days if applicable to the Approved Tasking Order) in the relevant Month for which the Personnel were engaged.
[bookmark: _Ref471644419]INNOVATION FEES
Innovation Fees payable for the performance by the Contractor of the Services set out in Part B (Opportunities for Innovation) of Schedule A (Requirements) shall be payable in accordance with this Paragraph 3 (Innovation Fees). 
Mature Fee
Subject to Paragraph 5 (Innovation Fees Report), the Contractor shall be entitled to seek payment from the Authority of a Mature Fee, in respect of a Contractor Generated Innovation Opportunity, if the Innovation Governance Committee accepts such Contractor Generated Innovation Opportunity pursuant to Paragraph 3 (Review of a Contractor Generated Innovation Opportunity by the Innovation Governance Committee) of the Part B Tasking Process,
Subject to Paragraph 5 (Innovation Fees Report), the Contractor shall be entitled to seek payment from the Authority of a Mature Fee in respect of an Authority Directed Innovation Opportunity:
[bookmark: _Ref471743604]immediately following a meeting of the Innovation Governance Committee held to evaluate such Authority Directed Innovation Opportunity pursuant to Paragraph 5.1 of the Part B Tasking Process;
[bookmark: _Ref471743633]upon receipt of notice from the Authority that it requires the Contractor to stop developing such Authority Directed Innovation Opportunity pursuant to Paragraph 4.7 of the Part B Tasking Process; or 
[bookmark: _Ref471743622]on the date falling six (6) Months after the date upon which the Contractor confirmed in writing that it would develop such Authority Directed Innovation Opportunity pursuant to Paragraph 4.2 of the Part B Tasking Process.
Delivery Fee
Subject to Paragraph 5 (Innovation Fees Report), the Contractor shall be entitled to seek payment from the Authority in respect of a Delivery Fee pursuant to the terms of the applicable Part B Task.
MONTHLY PART A FEES REPORTS
The Contractor shall submit a Monthly Part A Fees Report five (5) Business Days prior to each Contract Management Meeting. The Monthly Part A Fees Report will set out, in a format and level of detail that is reasonably satisfactory to the Authority, details of:
[bookmark: _Ref471644736]the Personnel and the Contractor Delivery Team Personnel deployed by the Contractor pursuant to this Agreement, identifying the individuals concerned, the number of Business Days worked in the Month prior to such Contract Management Meeting and the total cost of those Personnel and Contractor Delivery Team Personnel; 
[bookmark: _Ref471644743]any T&S Costs incurred in the Month prior to such Contract Management Meeting; 
[bookmark: _Ref471644749]calculation of the Part A Fees for that Month pursuant to Paragraph 2 (Part A Fees) above setting out details of:
the gross Rates and Specific Task Amount calculated pursuant to Paragraph 2.1;
any Retentions or Deductions to be deducted from the gross Rates or Specific Task Amount pursuant to the Performance Regime;
any Retentions due to the Contractor pursuant to Paragraph 2.2 of Part B (Performance Management) of Schedule E (Payment and Performance Management) to be added to the gross Rates and Specific Task Amount;
any other adjustments due in accordance with the terms of this Agreement;
the net Part A Fees that would be payable by the Authority if the Authority agrees with such calculation; and 
(if required by the Authority) supporting evidence of the information provided under Paragraphs 4.1.1, 4.1.2 and 4.1.3.
Each Monthly Part A Fees Report shall be reviewed by the Authority as part of a Contract Management Meeting.  Subject to Clause 39 (Disputed Amounts), to the extent a Monthly Part A Fees Report is accepted and approved by the Authority, the Contractor shall be entitled to invoice the Authority for the Part A Fees accepted and approved in such Monthly Part A Fees Report in accordance with Clause 38 (Invoicing and Payment).
To the extent a Monthly Part A Fees Report is not accepted and approved by the Authority, the Authority shall give reasons for this and any matter or matters in dispute shall be determined pursuant to Clause 49 (Dispute Resolution Procedure).
If, following determination of a Dispute in relation to a Monthly Part A Fees Report, the Contractor is entitled to invoice the Authority for any Part A Fees and (as a consequence of that Dispute) the due date for payment of those Part A Fees in accordance with Clause 38 (Invoicing and Payment) is later than the date that would have applied in accordance with Clause 38.3.6 (Invoicing and Payment) had the amount not been disputed, then for the purposes of Clause 41 (Interest on Late Payment) the due date for payment of those Part A Fees shall be deemed to be the date that would have applied in accordance with Clause 38.3.6 (Invoicing and Payment) had the amount not been disputed.
[bookmark: _Ref471644477]INNOVATION FEES REPORT 
When the Contractor wishes to submit a claim for payment of Innovation Fees pursuant to Clause 38 (Invoicing and Payment), it shall submit to the Authority, a report setting out in a format and level of detail that is reasonably satisfactory to the Authority details of:
[bookmark: _Ref471644814]in the event of any claim for any Mature Fee, details of the resources used by the Contractor in developing the relevant Authority Directed Innovation Opportunity or Contractor Generated Innovation Opportunity; 
[bookmark: _Ref471644822]in the event of any claim for a Delivery Fee, the information required by the relevant Part B Task, including any information that the Authority deems necessary for it to assess the calculation of any sums claimed in respect of such Delivery Fee;
[bookmark: _Ref471644828]any Retentions or Deductions to be deducted from the Innovation Fee pursuant to the Performance Regime;
[bookmark: _Ref474137304]any Retentions due to the Contractor pursuant to Paragraph 2.2 of Part B (Performance Management) of Schedule E (Payment and Performance Management) to be added to the Innovation Fee;
[bookmark: _Ref474137305]any other adjustments due in accordance with the terms of this Agreement;
[bookmark: _Ref471644833]the net Innovation Fee that would be payable by the Authority if the Authority agrees with such calculation; and
(if required by the Authority) supporting evidence of the information provided under Paragraphs 5.1.1, 5.1.2, 5.1.3, 5.1.4, 5.1.5 and 5.1.6.
Each Innovation Fees Report shall be reviewed by the Authority as part of a Contract Management Meeting.  To the extent an Innovation Fees Report is accepted and approved by the Authority (an "Approved Innovation Fees Report") the Contractor shall be entitled to invoice the Authority for the Innovation Fees referred to in the Approved Innovation Fees Report in accordance with Clause 38 (Invoicing and Payment).
To the extent an Innovation Fees Report is not accepted and approved by the Authority, the Authority shall give reasons for this and any matter or matters in dispute shall be determined pursuant to Clause 49 (Dispute Resolution Procedure).
If, following determination of a Dispute in relation to an Innovation Fees Report, the Contractor is entitled to invoice the Authority for any Innovation Fees and (as a consequence of that Dispute) the due date for payment of those Innovation Fees in accordance with Clause 38 (Invoicing and Payment) is later than the date that would have applied in accordance with Clause 38.3.6 (Invoicing and Payment) had the amount not been disputed, then for the purposes of Clause 41 (Interest on Late Payment) the due date for payment of those Innovation Fees shall be deemed to be the date that would have applied in accordance with Clause 38.3.6 (Invoicing and Payment) had the amount not been disputed.
WITHHOLDING ON EXIT PAYMENTS
[bookmark: _Ref471645017]In the period that is six (6) Months prior to the Expiry Date, the Authority shall be entitled to deduct from any amounts payable under this Agreement an amount equal to ten per cent. (10%) of the Part A Fee payable in respect of each Month in the six (6) Months prior to the Expiry Date (the "Retained Amount").  
The Retained Amount shall be deducted against each invoice issued by Contractor pursuant to Clause 38 (Invoicing and Payment) during that six (6) Month period, provided that the total of the amounts deducted in respect of Retained Amounts shall not exceed £250,000. 
Where the Agreement is terminated following a notification pursuant to Clause 46 (Early Termination), the Authority shall be entitled to deduct the Retained Amount (or any balance yet to be deducted under Paragraph 6.1) from any subsequent invoice issued by the Contractor pursuant to Clause 38 (Invoicing and Payment) or to recover such amounts in accordance with Paragraph 6.6.
Each instalment of the Retained Amount shall be paid into an interest bearing account (the "Retention Fund Account"). 
If the Authority (acting reasonably) considers that:
the Contractor has complied with the terms of the Exit Plan, it shall pay the balance of the Retention Fund Account (including any interest accrued) to the Contractor upon issue by the Contractor of an invoice in accordance with Clause 38 (Invoicing and Payment); or
the Contractor has not complied with the terms of the Exit Plan, the Contractor will have no further rights in respects of the Retained Amount (including any interest accrued on the Retained Amount) and the Authority shall continue to retain such Retained Amount (including any accrued interest).
[bookmark: _Ref471645041]If:
following the final payment of the Part A Fee under this Agreement, the Authority has not received the Retained Amount (including if such Part A Fee was paid prior to the period referenced in Paragraph 6.1); and 
the Contractor has not, in the Authority's reasonable opinion, complied with the Exit Plan,
then the balance of the unrecovered costs incurred by the Authority in mitigating the lack of compliance by the Contractor with the Exit Plan shall be payable as a debt to the Authority upon ten (10) Business Days’ notice.
The total of any costs payable by the Contractor pursuant to Paragraph 6.6 shall not exceed £250,000. 
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APPENDIX 1 to part a

PART A RATE CARDS
Role Profile Level Standard Day Rates for Part A

	Contract Year (Y)

	
	Base Term
	Option Term 1
	Option Term 2

	Role Profile Level Standard
	Y1
	Y2
	Y3
	Y4
	Y5
	Y6
	Y7
	Y8
	Y9
	Y10

	Level 1
	●

	Level 2
	

	Level 3
	

	Level 4
	

	Level 5
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APPENDIX 2 to part a

Indexation

1. Indexed
[bookmark: _Ref474332629]For the purposes of this Agreement, "Indexed" shall mean that the relevant amount is varied with effect from each Indexation Date in accordance with the following formula:
V = P (Oi/O0)
provided that V shall be deemed to be equal to P if Oi is less than O0

Where: 
V represents the new amount to apply with effect from the Indexation Date 
P represents the relevant amount that is subject to indexation
O represents the index Services Producer Price Indices – All Services Gross Sector, with Series ID: K8ZU 
O0 represents the average index figure for K8ZU for the period 1 January 2016 to 31 December 2016
Oi represents the average index figure for K8ZU for the period 1 January to 31 December of the year immediately preceding the relevant indexation date
For the purposes of this Agreement, "Indexation Date" means the third anniversary of the Commencement Date and each anniversary of the Commencement Date thereafter. 
The K8ZU index figure referred to in Paragraph 1.1 above shall be taken from the following table published by the Office for National Statistics: 
Services Producer Price Index (SPPI), Statistical Bulletin Reference Tables, Table 1, SPPI – All services, Gross Sector – K8ZU
[bookmark: _Ref474333499]In the event that any material changes are made to the index (e.g. a revised statistical base date) then the re-basing methodology outlined by the Office for National Statistics (ONS, the series providers) to match the original index to the new series shall be applied.
In the event the agreed index ceases to be published (e.g. because of a change in the Standard Industrial Classification) the Authority and the Contractor shall agree an appropriate replacement index, which shall cover to the maximum extent possible the same economic activities as the original index.  The methodology outlined by the Office for National Statistics used for rebasing indices (as in Paragraph 1.4 above) shall then be applied.
Notwithstanding the above, any extant index agreed in this Agreement shall continue to be used as long as it is available and subject to ONS revisions policy.  Payments calculated using the extant index during its currency shall not be amended retrospectively as a result of any change to the index.
Where an index value is amended (irrespective of whether such value is amended due to an error in the published index value or due to a change in the extant index) after a relevant amount is Indexed in accordance with the terms of this Agreement, the Authority and the Contractor may agree a fair and reasonable adjustment, as necessary. Any failure to agree a fair and reasonable adjustment shall be resolved in accordance with Clause 49 (Dispute Resolution Procedure). 
1. Part A Rate Cards
Where any Part A Rate Card is to be Indexed in accordance with the terms of this Agreement:
the Contractor shall as soon as reasonably practicable after the relevant index figure for Q4 is published calculate and notify to the Authority such Indexed Part A Rate Card;
the Authority shall notify the Contractor within five (5) Business Days of receipt of notification from the Contractor as to whether or not the Authority considers the Part A Rate Card to have been Indexed in accordance with the terms of this Agreement;
the Indexed Part A Rate Card shall not take effect until the Authority notifies the Contractor that it considers the Part A Rate Card to have been Indexed in accordance with the terms of this Agreement or any Dispute is determined; 
any Dispute as to whether the Part A Rate Card has been Indexed in accordance with the terms of this Agreement shall be resolved in accordance with Clause 49 (Dispute Resolution); and
once any such Dispute is resolved, if the Indexed Part A Rate Card is adjusted to account for having been Indexed, the Contractor shall be entitled to issue an invoice for the amount of the difference between the Part A Fees and Innovation Fee paid between the Indexation Date and the date of resolution of the Dispute and the amount that should have been paid having regard to the Indexed Part A Rate Card.
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[bookmark: _Toc466901267][bookmark: _Toc466924976][bookmark: _Ref467063070][bookmark: _Ref467063214][bookmark: _Ref467063227][bookmark: _Ref471717221]

COI Compliance Regime
1. [bookmark: _Ref467060660]CONFLICTS OF INTEREST
The Contractor acknowledges and agrees that its performance of the Services pursuant to this Agreement could result in either or both:
the Contractor holding Commercially Confidential Information that could give rise to the Contractor, or any of its COI Associates, (whether alone, in a consortium, or otherwise) receiving, or potentially receiving an unfair advantage in relation to the tendering process for any DE&S Contract in relation to which Engaged Personnel are directly or indirectly involved; or
a potential or actual conflict of interest arising due to: (i) the Contractor's provision of the Services pursuant to this Agreement; and (ii) its, or any of its COI Associates', involvement (whether alone, in a consortium, directly or indirectly or otherwise) in any DE&S Contract,
(any such DE&S Contract, where an unfair advantage or potential unfair advantage or potential or actual conflict of interest arises, being a "Conflicting Project").
The Contractor warrants, as at the date hereof, that the processes set out in Paragraph 2 (General Restrictions Applying to Personnel) and Paragraph 3 (Information Barrier) (the "COI Management Process") are sufficient such that the Contractor, and its COI Associates, will not receive an unfair advantage in relation to any Conflicting Project and otherwise are sufficient to manage any potential or actual conflict of interest that it or any of its COI Associates may have.
The Contractor warrants, as at the date hereof, that all material details of any potential or actual unfair advantage or potential or actual conflict of interest that it has in relation to any Conflicting Project, as at the date hereof, are disclosed in Appendix 1 (Disclosed Projects).
The obligations in relation to the COI Management Process shall apply, inter alia, to all Conflicting Projects set out in Appendix 1 (Disclosed Projects) and the Contractor also acknowledges that, from time to time (and without prejudice to Paragraph 1.12), the Authority may impose additional requirements in relation to such Conflicting Projects and any new Conflicting Projects in accordance with the provisions of this Paragraph 1.
Without prejudice to Clause 21.3, the Contractor undertakes to:
[bookmark: _Ref467060667]continually monitor its business, and the business of its COI Associates, throughout the Term in order to determine whether Commercially Confidential Information passing between the Authority and the Contractor, any Contractor Related Parties or any COI Associate during the Term is material, or may be material, to a Conflicting Project;
[bookmark: _Ref467060673]notify the Authority in writing of any change in circumstances or information not previously disclosed to the Authority which leads to a Conflicting Project coming into, or potentially coming into, existence (or which is material in relation to any Conflicting Project that already exists), including where any Engaged Personnel or former Engaged Personnel who then becomes involved in a Conflicting Project, as soon as it becomes aware of such change or information, whether through the monitoring process set out in Paragraph 1.5.1 or otherwise; and
[bookmark: _Ref467060700]within ten (10) Business Days (unless otherwise agreed by the Parties) of the date on which the Authority receives written notification from the Contractor under Paragraph 1.5.2, provide the Authority with a written report setting out:
full details of the Conflicting Project, and the change in circumstances or information not previously disclosed to the Authority which has led to such Conflicting Project coming into, or potentially coming into, existence (or which is material in relation to any Conflicting Project that already exists); and
(A) [bookmark: _Ref363661230]whether, in the opinion of the Contractor (acting reasonably), the COI Management Process remains sufficient such that the Contractor, and its COI Associates, will not receive an unfair advantage in relation to such Conflicting Project and otherwise remain sufficient to manage any potential or actual conflict of interest that it or any COI Associate may have.
Where the Contractor considers that the COI Management Process is sufficient to avoid any unfair advantage in relation to any Conflicting Project and to manage any potential or actual conflict of interest, within ten (10) Business Days (unless otherwise agreed by the Parties) of the date on which the Authority receives the written report from the Contractor in accordance with Paragraph 1.5.3, the Authority shall provide the Contractor with a written notice stating that it considers (acting in its absolute discretion) that:
[bookmark: _Ref396491486]the COI Management Process (in its current form) is such that the Contractor, and its COI Associates, will not receive an unfair advantage in relation to such Conflicting Project and otherwise remains sufficient to manage any potential or actual conflict of interest;
[bookmark: _Ref363661244]the COI Management Process (in its current form) is not able to remove an unfair advantage received by the Contractor, or any of its COI Associates, in relation to such Conflicting Project or otherwise is not sufficient to manage any potential or actual conflict of interest but that the COI Management Process may be able to do so in an amended form; or
[bookmark: _Ref363661257]the COI Management Process (whether in its current form or in an amended form) is not able to remove an unfair advantage received by the Contractor, or any of its COI Associates, in relation to such Conflicting Project or otherwise is not sufficient to manage any potential or actual conflict of interest.
If at any time the Authority otherwise becomes aware of any change in circumstances or information not previously disclosed by the Contractor that the Authority determines in its sole discretion should be or (if known by the Contractor) should have been notified to the Authority in accordance with Paragraph 1.5.2, the Authority may provide the Contractor with a written notice in accordance with Paragraphs 1.6.1, 1.6.2 or 1.6.3 above.
[bookmark: _Ref396492589]Where the Conflicting Project relates to a bid for or the entry into a new DE&S Contract, this Paragraph 1.8 shall apply.
Where:
(B) the Contractor or COI Associate has expressed an interest in a DE&S Contract;
(C) it is, in the Authority's sole opinion, of benefit to the Authority that the Contractor or COI Associate should bid for or enter into that DE&S Contract; and
(D) the Authority considers that any conflict of interest arising from the Contractor or COI Associate bidding for or entering into that DE&S Contract is not material or can be managed,
the Authority may, in its sole discretion, permit the Contractor or COI Associate to continue to bid for or enter into that DE&S Contract.
[bookmark: _Ref396997503]In the event that the Authority does permit the Contractor or COI Associate to bid for or enter into a DE&S Contract, the Authority may require the Contractor and any relevant COI Associate to enter into a Compliance Agreement prior to the commencement of any competitive tendering or the award of any contract, and in the event of any failure by the Contractor or a COI Associate to comply with any such Compliance Agreement or requirement then the Authority may (without limitation to any remedies which may be available under the Compliance Agreement or otherwise) exercise any of the rights set out in Paragraph 4.1.
In the event that an entity that is already a party to (or is competing for or proposing to enter into) any DE&S Contract becomes a COI Associate, the Authority may require the Contractor and the relevant COI Associate to enter into a Compliance Agreement as soon as is practical, and in the event of any failure by the Contractor or the relevant COI Associate to comply with any such Compliance Agreement or requirement the Authority may (without limitation to any remedies which may be available under the Compliance Agreement or otherwise) enforce its rights under Paragraph 4.1.
[bookmark: _Ref363661268]Where: 
the Contractor does not provide confirmation in accordance with Paragraph 1.5.3(B) that the COI Management Process remains sufficient such that the Contractor, and its COI Associates, will not receive an unfair advantage in relation to such Conflicting Project and otherwise remains sufficient to manage any potential or actual conflict of interest that it or any of its COI Associates may have; or 
the Authority gives notice in accordance with Paragraph 1.6.2 that it considers that the COI Management Process (in its current form) is not able to remove an unfair advantage received by the Contractor, or any of its COI Associates, in relation to such Conflicting Project or otherwise is not sufficient to manage any potential or actual conflict of interest,
then the Contractor or the Authority may, by written notice to the other Party, propose a meeting between the Parties within five (5) Business Days (unless otherwise agreed by the Parties) of the date of such notice to discuss what changes could be made to the COI Management Process to satisfy the Authority (acting in its sole discretion) that the Contractor, and its COI Associates, will not receive an unfair advantage in relation to such Conflicting Project and that the COI Management Process will otherwise be sufficient to manage any potential or actual conflict of interest. 
The Contractor shall (and shall procure that its COI Associates shall) comply with any agreed amended COI Management Process.
[bookmark: _Ref467060653][bookmark: _Ref363661286]Where: 
in accordance with Paragraph 1.6.3, the Authority considers that the COI Management Process (whether in its current form or in an amended form) is not able to remove or manage an unfair advantage received by the Contractor, or any of its COI Associates, in relation to such Conflicting Project or otherwise is not sufficient to manage any potential or actual conflict of interest; or 
the Contractor will not or cannot agree the changes to the COI Management Process required by the Authority in accordance with Paragraph 1.10 so as to remove or manage any unfair advantage received by the Contractor, or any of its COI Associates, in relation to such Conflicting Project or otherwise ensure that the COI Management Process will be sufficient to manage any potential or actual conflict of interest, 
then (without prejudice to any other remedies available pursuant to this Agreement or at law), the Authority shall be entitled, by notice in writing to the Contractor, to:
[bookmark: _Ref363661305]require that the Contractor do any one or more of the following:
[bookmark: _Ref396999939]remove and replace any of the Engaged Personnel in accordance with Paragraph 2.3 of Schedule H (Liability for Engaged Personnel); 
[bookmark: _Ref396492674]not tender or re-tender, and procure that its COI Associates shall not tender or re-tender, for that Conflicting Project; and
[bookmark: _Ref394649721](where relevant) as soon as reasonably possible (and in any event within ten (10) Business Days (unless otherwise agreed by the Parties) of the date of the written notice):
withdraw from tendering or re-tendering for that Conflicting Project or procure that its COI Associates shall withdraw from tendering or re-tendering for that Conflicting Project; or
[bookmark: _Ref394649727]terminate or withdraw from the relevant DE&S Contract or procure that its COI Associates shall terminate or withdraw from the relevant DE&S Contract; or
[bookmark: _Ref363661309][bookmark: _Ref396492684]if the Contractor fails to comply with the Authority's requirements under Paragraph 1.12.3, terminate this Agreement with immediate effect.
[bookmark: _Ref363661280][bookmark: _Ref393305804]The Authority's decision as to whether or not to require any remedy or remedies under Paragraph 1.12 shall be taken at the Authority's sole discretion. No compensation shall be payable by the Authority to the Contractor or any of its COI Associates as a consequence of any remedy or remedies that the Authority may require under Paragraph 1.12 (save that the Authority shall make payment for any service correctly rendered under a DE&S Contract up to the date on which a notice was given under Paragraph 1.12.3(C)(2)).
[bookmark: _Ref465102420]The remedy or remedies under Paragraph 1.12 shall only apply to Conflicting Projects set out in Appendix 1 (Disclosed Projects) if and to the extent that there is a change in circumstances or information not previously disclosed to the Authority that is (or, if known by the Contractor, should be or have been) notified to the Authority in accordance with Paragraph 1.5.2.
[bookmark: _Ref394648687][bookmark: _Ref467060624]general Restrictions applying to Engaged Personnel
[bookmark: _Ref394650575]The Contractor shall ensure that all Engaged Personnel use Authority Commercially Sensitive Information solely for the performance of the Services and in accordance with the terms set out in this Contract. In particular, the Contractor shall ensure that the Engaged Personnel do not disclose, or allow access to any Authority Commercially Sensitive Information, not in the public domain, to any person who is not Engaged Personnel except to the extent required by this Agreement or Applicable Law.
The Contractor shall ensure that the Engaged Personnel do not receive any information not in the public domain from any of the COI Associates (or any officer, employee, representative, agent or adviser of the COI Associates) who are or have been involved in the performance of an existing contract, or in tendering for a new contract, relating to any Conflicting Project (all such persons being "Conflicted Persons"), except to the extent required for the performance of the Contractor's obligations under the COI Management Process.
[bookmark: _Ref394650582]The Contractor shall ensure that the following restrictions are fully implemented and applied to the Engaged Personnel: 
none of the Engaged Personnel shall be involved during the term of their engagement under this Agreement in the performance of an existing contract, or in tendering for a new contract, relating to any Conflicting Project;
none of the Engaged Personnel shall be involved in the performance of an existing contract, or in tendering for a new contract, relating to any Conflicting Project for the period applicable to their level or role as set out in Paragraph 1 (Applicable Post Engagement Duration) of Appendix 2 (Business Appointments) to this Schedule F (COI Compliance Regime) from their ceasing to be engaged under this Agreement, unless agreed otherwise by the Authority in its sole discretion. The Authority may take into account the factors set out in Paragraph 2 (Factors impacting Business Appointments) of Appendix 2 (Business Appointments) to this Schedule F (COI Compliance Regime) in considering whether to permit a shorter period to that set out in Paragraph 1 (Applicable Post Engagement Duration) of Appendix 2 (Business Appointments) to this Schedule F (COI Compliance Regime);
each Engaged Personnel (and any other person to whom disclosure of Authority Commercially Sensitive Information is made by or on behalf of the Contractor or any of the Contractor Related Parties or any COI Associate) is aware of and observes the obligations of the Contractor under this Agreement (including the COI Management Process) and is subject to enforceable undertakings in favour of the Contractor under which he or she can be required to comply with such obligations.
[bookmark: _Ref394589987]The Contractor shall:
procure that all Engaged Personnel comply with obligations in substantially the form set out in Paragraph 12 of Appendix 1 (Letter of Placement) to Schedule H (Liability for Engaged Personnel), whether or not they have entered into a Letter of Placement;
[bookmark: _Ref394593782]where any Engaged Personnel identifies to the Contractor (directly or through that person's employer) that he or she considers that his or her work for the Authority could give rise to an actual or potential conflict of interest between his or her duties for the Authority and for the Contractor (directly or through that person's employer) or any company in which he or she holds any office or employment, the Contractor shall immediately bring this to the attention of the Authority and instruct the person to withdraw from any further discussion or work relating to the project at issue or this Agreement until the Authority has made a determination under Paragraph 2.5; and
[bookmark: _Ref394593787]where any Engaged Personnel identifies to the Contractor (directly or through that person's employer) that he or she considers that his or her private investment raises a question of a possible conflict with his or her engagement in relation to the Services, the Contractor will immediately bring this to the attention of the Authority and Paragraph 2.6 shall apply.
[bookmark: _Ref467407442][bookmark: _Ref394589730]Where the Contractor gives notice to the Authority under Paragraph 2.4.2, the Authority shall be entitled, having regard to the COI Management Process and the Contractor's obligations under this Contract, to require the Contractor to remove or replace such Engaged Personnel from either or both of the Conflicting Project and this Agreement with immediate effect.
[bookmark: _Ref396999946][bookmark: _Ref394593771]Where the Contractor gives notice to the Authority under Paragraph 2.4.3, the Authority shall, having regard to the COI Management Process and the Contractor's obligations under this Contract, be entitled to request that the Contractor requests that such Engaged Personnel does not deal with the relevant private investment or the Authority shall be entitled to require the Contractor to remove or replace such Engaged Personnel from this Agreement in accordance with Paragraph 2.3 of Schedule H (Liability for Engaged Personnel).
Where there is a change in the role of any Engaged Personnel and such change causes a personal conflict of interest to arise, the Contractor shall procure that such Engaged Personnel promptly notifies the Contractor (directly or through that person's employer) and the Contractor shall promptly notify the Authority of such change and provide details of the personal conflict of interest. The Authority shall, having regard to the COI Management Process and the Contractor's obligations under this Contract, be entitled to require the Contractor to remove or replace such Engaged Personnel from either or both of the Conflicting Project and this Agreement with immediate effect.
[bookmark: _Ref363661441]Information Barrier
[bookmark: _Ref393309333][bookmark: _Ref466397983]The Contractor shall ensure, in accordance with this Paragraph 3 (Information Barrier), that the Engaged Personnel are separated from, and that an effective information barrier is put in place with all Contractor Related Parties who are not Engaged Personnel.
[bookmark: _Ref363661411]The Contractor shall ensure that the Engaged Personnel take all decisions in connection with the Services completely independently from Conflicted Persons.
Nothing in this Schedule F (COI Compliance Regime) shall prevent the Contractor from following its corporate governance arrangements required to review and approve its involvement in any aspect of the Services, provided that such arrangements do not require disclosure of Commercially Confidential Information (or any information in relation to a Conflicting Project) to any person that would give rise to an unfair advantage to the Contractor or any of its COI Associates in relation to any Conflicting Project and do not otherwise give rise to any potential or actual conflict of interest (other than a conflict that the Authority has confirmed in writing that the COI Management Process is sufficient to manage).
Where Engaged Personnel require contact with Contractor Related Parties for reasons relating to them as individuals, such as periodic performance reviews, the Contractor shall ensure that such contact is with Contractor Related Parties who are not Conflicted Persons.
[bookmark: _Ref363661446]The information barrier referred to in Paragraph 3.1 shall include the following elements:
all Engaged Personnel shall be notified of the restrictions set out in Paragraph 2 (General Restrictions Applying to Engaged Personnel) and this Paragraph 3 (Information Barrier);
all contact between the Engaged Personnel and Conflicted Persons shall be fully recorded in a standard and computable format;
(save to the extent that Engaged Personnel use the Authority's equipment and systems), secure and separate electronic workspaces for the production, storage and filing of all electronic documents and communications that are sent, received or generated (or otherwise worked on) by Engaged Personnel in connection with the Services shall be established which are not accessible by Contractor Related Parties (other than Engaged Personnel);
(save to the extent that Engaged Personnel use the Authority's storage and filing space), a secure and separate storage and filing space for all hard copy documents and communications that are sent, received or generated (or otherwise worked on) by Engaged Personnel in connection with the Services shall be established which is not accessible by Contractor Related Parties (other than Engaged Personnel);
all documents and communications that are sent, received or generated (or otherwise worked on) by Engaged Personnel in connection with the Services shall be marked as "confidential and subject to an information barrier" if there is any risk that they may be accessed by any Contractor Related Party who is not Engaged Personnel;
all electronic documents that are sent, received or generated (or otherwise worked on) by Personnel in connection with the Services and contain Authority Commercially Sensitive Information shall be encrypted and password protected (and marked as "confidential and subject to an information barrier") if there is any risk that they may be accessed by any Contractor Related Party who is not Engaged Personnel; and
all Engaged Personnel shall be notified that any breach by them of the COI Management Process could lead to the imposition of disciplinary sanctions by the Contractor.
If required by the Authority, the Contractor shall ensure that arrangements are in place in relation to any Conflicting Project that are equivalent to those required by this Paragraph 3 (mutatis mutandis).
If it is proposed that any Engaged Personnel will not work full time at the Authority's sites, then the Contractor and Authority shall (prior to the commencement of any such engagement of such Engaged Personnel under this Agreement) agree how the arrangements required by the COI Management Process should be adapted and any practical arrangements put in place in order to ensure that the objectives of the COI Management Process are achieved. 
breach of coi management Process
[bookmark: _Ref394650253][bookmark: _Ref363661475]Without prejudice to any other remedies available pursuant to this Agreement (including termination) or at law, following a breach of the COI Management Process or a breach of a Compliance Agreement or a failure to enter into a Compliance Agreement (as referred to in Paragraph 1.8.2) by the Contractor, the Authority shall be entitled, by notice in writing to the Contractor, to:
[bookmark: _Ref396729768]require that the Contractor do any one or more of the following:
[bookmark: _Ref396999952]remove and replace any of the Engaged Personnel in accordance with Paragraph 2.3 of Schedule H (Liability for Engaged Personnel);
not tender or re-tender, and procure that its COI Associates shall not tender or re-tender, for any Conflicting Project; and 
[bookmark: _Ref394650774](where relevant) as soon as reasonably possible (and in any event within ten (10) Business Days (unless otherwise agreed by the Parties) of the date of the written notice):
withdraw from tendering or re-tendering for any Conflicting Project or procure that its COI Associates shall withdraw from tendering or re-tendering for that Conflicting Project; or
[bookmark: _Ref394590827]terminate or withdraw from any DE&S Contract or procure that its COI Associates shall terminate or withdraw from the relevant DE&S Contract; or
subject to Clause 46 (Early Termination), terminate this Agreement on the grounds set out in Clause 46.2.1(H).
[bookmark: _Ref396998978][bookmark: _Ref363661480]Without prejudice to any other remedies available pursuant to this Agreement or at law, following a breach of an Approved Sub-contractor Compliance Agreement or a failure to enter into an Approved Sub-contractor Compliance Agreement by any Sub-contractor, the Authority shall be entitled, by notice in writing to the Contractor, to: 
require that the Contractor do any one or more of the following:
[bookmark: _Ref396999956]remove and replace any of the Engaged Personnel provided by the Sub-contractor in accordance with Paragraph 2.3 of Schedule H (Liability for Engaged Personnel);
procure that the Sub-contractor, or any relevant associated entity of the Sub-contractor (as defined in the Approved Sub-contractor Compliance Agreement), shall not tender or re-tender for any Conflicting Project;
terminate the relevant Sub-contract; and
[bookmark: _Ref396999084](where relevant) as soon as reasonably possible (and in any event within ten (10) Business Days (unless otherwise agreed by the Parties) of the date of the written notice) shall procure that the Sub-contractor, or any relevant associated entity of the Sub-contractor (as defined in the Approved Sub-contractor Compliance Agreement), shall:
withdraw from tendering or re-tendering for any Conflicting Project; or
(where relevant) terminate or withdraw from any DE&S Contract; or
if the Contractor fails to comply with the Authority's requirements under Paragraph 4.2.1 above, terminate this Agreement.
[bookmark: _Ref465102486]In deciding whether or not to exercise one or more of its rights under Paragraphs 4.1 or 4.2, the Authority shall take into account the relevant circumstances and seek to act reasonably and proportionately to the nature of any breach and the extent to which any such breach is inadvertent, the result of decisions of isolated individuals or a deliberate act of the Contractor or Key Personnel (or, where relevant, a Sub-contractor). No compensation shall be payable by the Authority to the Contractor or any of its COI Associates or any Sub-contractor as a consequence of any remedy or remedies that the Authority may require under Paragraphs 4.1 or 4.2 (save that the Authority shall make payment for any service correctly rendered under a DE&S Contract up to the date on which a notice was given under Paragraphs 4.1.1(C) and 4.2.1(D)).
monitoring and compliance
[bookmark: _Ref394650353]The Contractor shall be proactive in monitoring the performance of its obligations under Paragraph 1 and the COI Management Process and shall raise any concerns with the Authority immediately. In particular, the Contractor shall notify the Authority in the event of any breach of Paragraph 1 or the COI Management Process as soon as possible after becoming aware of such breach.
At all times (and without prejudice to the generality of Paragraph 5.1 above):
the Key Personnel shall designate one of their number (and shall notify the Authority in writing of such designation) to monitor and ensure compliance by all Engaged Personnel with the COI Management Process; and
the Contractor shall designate an equivalent Contractor Related Party (and notify the Authority in writing of such designation) to monitor and ensure compliance by the Contractor with its obligations in Paragraph 1 and to monitor and ensure compliance by all Contractor Related Parties (other than Engaged Personnel) with the COI Management Process.
[bookmark: _Ref394650622]The Contractor shall demonstrate its compliance with its obligations in Paragraph 1 and the COI Management Process whenever requested by the Authority and in such manner as is reasonably requested by the Authority having regard to Part V (Contract Management) of this Agreement and the governance arrangements in Schedule B (Contractor Group Governance) and Schedule C (Contract Management and Tasking).
[bookmark: _Ref363661454]The Authority (or a representative nominated by the Authority) shall have the right to audit the Contractor's compliance with its obligations under Paragraph 1 and the COI Management Process and the Contractor shall provide all reasonable access and assistance to enable the Authority (or its nominated representative) to do so.
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1. 

Disclosed Projects
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1. [bookmark: _Ref474428351]

Business Appointments
1. [bookmark: _Ref474756105]Applicable post engagement duration
	Engaged Personnel level / role
	Duration after ceasing to be engaged for which the relevant Engaged Personnel shall not be involved in the performance of an existing contract, or in tendering for a new contract, relating to any Conflicting Project

	Level 1
	N/A

	Level 2
	3 months

	Level 3
	6 months

	Level 4
	9 months

	Level 5
	9 months

	CDT (not SRO)
	6 months

	SRO
	12 months

	Any Engaged Personnel who does not fit within the above categories
	To be agreed with the ADT Commercial Lead, taking into consideration the factors set out in Paragraph 2 (Factors impacting Business Appointments) to this Appendix 2 (Business Appointments) of Schedule F (COI Compliance Regime)



1. [bookmark: _Ref474433017][bookmark: _Ref474756187]Factors impacting Business Appointments
13. If the Engaged Personnel:
0. has been involved in developing policy affecting their new employer, or have had access to unannounced Government policy or other privileged information affecting their new employer, at any time in the last two (2) years of the term of their engagement under this Agreement;
0. has been responsible for regulatory or any other decisions affecting their new employer, at any time in the last two (2) years of the term of their engagement under this Agreement;
0. has had any official dealings with their new employer at any time in the last two (2) years of the term of their engagement under this Agreement;
0. has had official dealings of a continued or repeated nature with their new employer at any time during the term of their engagement under this Agreement;
0. has had access to commercially sensitive information of competitors of their new employer in the course of their engagement under this Agreement;
0. will be involved in making representations to, or lobbying the Government on behalf of their new employer; or
0. will be undertaking consultancy work, either self-employed or as a member of a firm, and the Engaged Personnel has had official dealings with outside bodies or organisations in the last two (2) years of the term of their engagement under this Agreement that are involved in their proposed area of consultancy work.


DRAFT 		 
SCHEDULE F COI COMPLIANCE REGIME: APPENDIX 2 BUSINESS APPOINTMENTS


[bookmark: _Toc466901268][bookmark: _Toc466924977]

COMMERCIALLY SENSITIVE INFORMATION

Commercially Sensitive Information means:
· Appendix 2 (Initial Approved Tasking Order) to Schedule C (Contract Management and Tasking) – Pricing Information Only
· Appendix 1 to Part A (Part A Rate Cards) of Schedule E (Payment and Performance Management)
· Part B (Performance Management) to Schedule E (Payment and Performance Management)
· Appendix 1 to Part B (Key Performance Indicators) of Schedule E (Payment and Performance Management)
· Appendix 2 to Part B (Performance Reports (Example)) of Schedule E (Payment and Performance Management)
· Appendix 1 (Disclosed Projects) to Schedule F (COI Compliance Regime)
· Schedule J (Annual Liability Cap)
· Schedule K (Insurances) – Maximum deductible thresholds only
· the joint venture agreement between the entities comprising the Contractor
· the Sub-contracts

Such Commercially Sensitive Information shall be kept confidential until the date that is eighteen (18) months after the expiry of the Term
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[bookmark: _Toc466901269][bookmark: _Toc466924978][bookmark: _Ref467062953][bookmark: _Ref467062973][bookmark: _Ref467062988][bookmark: _Ref467063005][bookmark: _Ref467073435][bookmark: _Ref467073545]

Liability for engaged PERSONNEL
1. [bookmark: _Toc466901270][bookmark: _Toc466924979]general
Save where the Authority agrees otherwise, ninety per cent (90%) of all Personnel shall be employees of the Contractor or one of the members of the Contractor Group (or, subject to Clause 26 (Sub-Contracts), a Sub-contractor).
Save where the Authority agrees otherwise, all Personnel shall be engaged full time and exclusively on the delivery of Personnel Services.
[bookmark: _Ref464204425]Where any of the Engaged Personnel are on annual leave, sick leave, bereavement leave or any other form of authorised absence for more than five (5) Business Days, the Contractor shall procure that (or shall procure that the relevant member of the Contractor Group or the relevant Sub-contractor (as applicable) shall procure that) they shall delegate in advance or as soon as reasonably practicable their duties to other Engaged Personnel.  If any such delegation of duties shall be for a period of more than two (2) weeks the Contractor (or, where relevant, a member of the Contractor Group or a Sub-contractor) shall request the prior Approval of the Authority.  The Contractor shall procure that all delegations of duties by Engaged Personnel pursuant to this Paragraph 1.3 shall be notified by such Engaged Personnel to the ADT Commercial Lead in advance or as soon as reasonably practical (with details of the identity of the Member of the Engaged Personnel to whom such duties have been delegated and the period of delegation).  There shall be no additional cost for the Authority in connection with any such delegation.
[bookmark: _Ref386749927][bookmark: _Ref464207232]removal and replacement of ENGAGED Personnel
[bookmark: _Ref248792533][bookmark: _Ref386746195]Authority right to request Replacement of Engaged Personnel
[bookmark: _Ref386913703]The Authority shall have the right to request the Contractor to replace any Member of the Engaged Personnel by giving the Contractor not less than five (5) Business Day's prior written notice of the Member of the Engaged Personnel who is to be replaced, including where there is an Arising Issue in respect of Personnel.  
Authority right to request Removal of any Member of the Engaged Personnel
[bookmark: _Ref386910191]The Authority may by written notice to the Contractor require the removal of any Member of the Engaged Personnel with immediate effect and replacement within five (5) Business Days if such Member of the Engaged Personnel: 
[bookmark: _Ref386910118]has become incapable of performing his or her duties through illness or incapacity for a consecutive period of more than twenty (20) Business Days; 
[bookmark: _Ref464816826]in the reasonable opinion of the Authority, has demonstrated a level of performance that is unsatisfactory in any material respect or prejudicial to the working relationship of the Authority with the Contractor or with any of the Authority Related Parties;
in the reasonable opinion of the Authority, does not have the Required Skills;
[bookmark: _Ref464816829]acts in a manner which, in the reasonable opinion of the Authority, is materially damaging or potentially materially damaging to the Authority or which is likely to bring the Authority into disrepute; 
[bookmark: _Ref464816832]is in breach of any Applicable Law or Authority policy relating to a security matter;
[bookmark: _Ref464816835][bookmark: _Ref386910122]fails a drug or alcohol test;
[bookmark: _Ref473935220]does not comply with the Letter of Placement;
[bookmark: _Ref473935229]has committed a Prohibited Act; or
[bookmark: _Ref464816837]has been rated by the Authority as "unsatisfactory" or "poor" pursuant to the Personnel Performance Questionnaire on 2 consecutive occasions.
[bookmark: _Ref466395367]The Authority may by written notice to the Contractor require the removal of any Engaged Personnel with immediate effect and replacement within five (5) Business Days if the Authority exercises its rights pursuant to Paragraphs 1.12.3(A), 2.5, 4.1.1(A) or 4.2.1(A) of Schedule F (COI Compliance Regime).  
Prior to giving notice under Paragraphs 2.2 or 2.3, the Authority shall consult with the Contractor and advise the Contractor of its concerns relating to the relevant Member of the Engaged Personnel.
If any Member of the Engaged Personnel is dismissed on the grounds listed in Paragraphs 2.2.2, 2.2.4, 2.2.5, 2.2.6, 2.2.7, 2.2.8 or 2.3, then from the date of their dismissal, the Contractor shall not use that person in the performance of the Services.
[Not used.]
Death or termination of employment
Where any Placement, or appointment to the Contractor Delivery Team terminates on the:
[bookmark: _Ref464205588]death of a Member of the Personnel or Contractor Delivery Team Personnel; or
termination of the relevant Personnel's or Contractor Delivery Team Personnel's  employment with the Contractor (or, where relevant, a member of the Contractor Group or a Sub-contractor),
the Contractor shall provide written notice of such termination, and shall nominate a replacement within five (5) Business Days. 
Contractor right to terminate an Engagement for Engaged Personnel grievance
[bookmark: _Ref386924495]The Contractor may terminate any Engagement with immediate effect by written notice if the Contractor (or, where relevant, a member of the Contractor Group or a Sub-contractor) upholds a grievance of any Engaged Personnel relating to his or her Engagement and the Authority refuses or fails to take steps reasonably necessary for resolution of such Engaged Personnel's grievance.
General
[bookmark: _Ref466909360]Where any Member of the Engaged Personnel is removed or dismissed or their Engagement terminates for any reason in accordance with this Paragraph 2 (Removal and Replacement of Engaged Personnel), (subject to any specific requirements referred to above): 
the Contractor shall as soon as possible (and in any event within five (5) Business Days of becoming aware of the need to find a replacement) nominate a replacement for any such:  
Member of the Personnel with the Required Skills identical to or better than that of the person they are replacing; or
Member of the Engaged Personnel who is not a Member of the Personnel with the qualifications, skills and experience identical to or better than that of the person they are replacing, 
and the Contractor shall provide the Authority with such information in relation to the proposed replacement as the Authority may reasonably request.  The Contractor shall consult with the Authority concerning any such replacement and shall obtain the Authority's prior Approval to the identity of the replacement Member of the Engaged Personnel; 
in relation to Personnel, the Part A Fee payable for such replacement Member of the Personnel shall not increase during the original term of the Approved Tasking Order from the Part A Fee identified in such Approved Tasking Order; and
in relation to Engaged Personnel that are not Personnel, no amendment shall be made to any amount payable in respect of such other Engaged Personnel. 
Where any Member of the Engaged Personnel is replaced with another Member of the Engaged Personnel, the Contractor shall (other than in the case of a replacement under Paragraph 2.7.1) procure the completion of any handover that may be required at no charge to the Authority.  
[bookmark: _Ref464205693]The Contractor shall indemnify the Authority fully from and against all Losses arising as a result of or in connection with any claims or allegations made by any Engaged Personnel in connection with their removal pursuant to this Paragraph 2 (Removal and Replacement of Engaged Personnel). 
The removal and replacement of any Engaged Personnel pursuant to this Paragraph 2 (Removal and Replacement of Engaged Personnel) shall not excuse the Contractor from any of its obligations under this Agreement.
[bookmark: _Toc466901272][bookmark: _Toc466924981]DUTIES
The Contractor shall (and shall ensure that any member of the Contractor Group or any Sub-contractor shall) ensure that each Member of the Personnel executes, prior to commencing his or her Placement, a Letter of Placement and a Privilege and Confidentiality Agreement. The Contractor shall (and shall ensure that any member of the Contractor Group or any Sub-contractor shall) procure that the relevant Member of the Personnel complies with all the obligations contained in his or her respective Letter of Placement.  
The Contractor shall (and shall ensure that any member of the Contractor Group or any Sub-contractor shall) ensure that each Member of the Engaged Personnel, that is not appointed through an Approved Tasking Order, executes, prior to commencing his or her Engagement, a Privilege and Confidentiality Agreement.
The Authority shall:
not require any Member of the Engaged Personnel to enter into any arrangement on behalf of the Authority which is outside the normal course of business or his or her normal duties;
not, and shall not require any Member of the Engaged Personnel to, do anything that shall breach his or her Employment Contract (provided a copy of that Employment Contract has been provided to the Authority) and the Authority shall have no authority to vary the terms of that Employment Contract or make any representations to the Member of the Engaged Personnel in relation to the terms of such Employment Contract;
take such steps as may be reasonably requested by the Contractor so as to ensure that the Contractor (or, where relevant, a member of the Contractor Group or a Sub-contractor) is able to comply with its obligations under the Employment Contracts in respect of working time and holidays; and
reimburse the Contractor for T&S Costs incurred by the Personnel where permitted in accordance with Paragraph 7.2 (Travel and Subsistence for Personnel and Contractor Delivery Team Personnel) and provided that the Contractor has complied with Paragraph 7.3.
The Contractor shall (and, where relevant, shall procure that a member of the Contractor Group or a Sub-contractor): 
make each Member of the Engaged Personnel available to the Authority to provide Services for the applicable Engagement during the relevant Member of the Engaged Personnel's normal working hours under their Employment Contract (save where he or she is unavailable by reason of incapacity or other leave entitlement or authorised absence);
provide each Member of the Engaged Personnel with the salary and benefits to which he or she is entitled from time to time under his or her Employment Contract;
account to the appropriate authorities for all income tax, employee’s and employer’s National Insurance contributions payable in respect of the earnings and benefits paid or provided to all Engaged Personnel;
notify the Authority of any changes to any Employment Contract (provided that Approval shall be required from the Authority for any such change that has a material adverse effect on the relevant Member of the Engaged Personnel's ability to perform his or her duties under his or her Engagement);
work, and ensure that all Engaged Personnel work, in the spirit of collaboration and do not, by any act or omission, endanger the successful delivery of the Services, or the reputation of the Authority or the Contractor; 
comply with its obligations (express and implied) under the Employment Contracts; and
except where the Contractor obtains the Authority's Approval, not permit or authorise any Engaged Personnel to carry out duties or provide services other than for the Authority.
MANAGEMENT 
[bookmark: _Ref352858302]The Contractor shall (or, where relevant, shall procure that a member of the Contractor Group or a Sub-contractor shall) be solely responsible for dealing with any Management Issues concerning each Member of the Engaged Personnel during their Engagement.
[bookmark: _Ref353283889]The Contractor shall use all reasonable endeavours to procure that Engaged Personnel shall co-operate reasonably with the Authority on day-to-day matters arising in relation to the provision of the Services.
During their Engagement, Engaged Personnel shall remain subject to the Contractor's (or, where relevant, member of the Contractor Group's or Sub-contractor's) grievance and disciplinary procedures in respect of matters occurring during their Engagement.  The Contractor shall be responsible for the conduct of any grievance or disciplinary proceedings in respect of Engaged Personnel. 
The Authority shall:
as soon as reasonably practicable, refer any and all Management Issues (including any issues relating to any alleged failure by Engaged Personnel to provide reasonable co-operation in accordance with Paragraph 4.2 above) to the Contractor;
as necessary, co-operate with the Contractor (or, if the employer, the member of the Contractor Group or Sub-contractor) in providing evidence relating to any Engaged Personnel for use in relation to any Management Issues, including in relation to any disciplinary procedure;
provide any other reasonable assistance to the Contractor (or, where relevant, a member of the Contractor Group or a Sub-contractor) in any steps the Contractor (or, where relevant, a member of the Contractor Group or Sub-contractor) may take under its grievance or disciplinary procedures in relation to Engaged Personnel; and
provide the Contractor (or, where relevant, a member of the Contractor Group or a Sub-contractor) with all such reasonable assistance, information and documentation as the Contractor (or, where relevant, a member of the Contractor Group or a Sub-contractor) may reasonably require in order to deal with any Management Issues, whether under the Contractor's (or, where relevant, a member of the Contractor Group's or a Sub-contractor's) internal procedures or before any court or tribunal.
LEAVE, SICKNESS OR OTHER ABSENCE
[bookmark: _Ref352774463]During  their Engagement, Engaged Personnel shall continue to be entitled to annual leave, public/privilege holidays, sick leave and other absence (including compassionate, maternity, paternity or adoption leave) applicable to his or her employment with the Contractor (or, where relevant, a member of the Contractor Group or a Sub-contractor) and in accordance with the Employment Contract, and shall remain subject to the Contractor's (or, where relevant, a member of the Contractor Group or a Sub-contractor) approval and notification policies and procedures. 
[bookmark: _Ref352855834]The Contractor shall consult with the Authority before it (or, where relevant, a member of the Contractor Group or a Sub-contractor) approves any holiday request and shall notify the Authority as soon as reasonably practicable in relation to a Member of the Personnel's or Contractor Delivery Team Personnel's absence from work for any other reason.
HEALTH AND SAFETY
Without limiting the Contractor's obligation to comply with its Business Continuity Plan, the Authority shall be responsible for complying with all duties in relation to Engaged Personnel's health, safety and welfare when on the Authority's sites.
The Authority shall comply with any reasonable request by the Contractor for information relating to the health and safety of any Engaged Personnel during their Engagement.
The Contractor shall notify the Authority of any health and safety hazards, risks associated with such hazards, or precautions which should be taken emanating from such risks resulting from work to be performed under this Agreement at an Authority site, in accordance with DEFCON 76.
ADMINISTRATIVE MATTERS
Contact requirements for Personnel and Contractor Delivery Team Personnel
The Contractor shall ensure that it has at all times provided up to date contact details for each Member of the Engaged Personnel as follows:
the email contact for that Member of the Engaged Personnel (which shall be an email contact using an email address specific to the Contractor); and 
a mobile phone number for that Member of the Engaged Personnel.
Travel and Subsistence for Personnel and Contractor Delivery Team Personnel
[bookmark: _Ref465080198]It is anticipated that Personnel shall work from the base location identified in an Approved Tasking Order and that Contractor Delivery Team Personnel shall work from the Authority's premises at Abbey Wood. The Contractor acknowledges and agrees that travel and subsistence costs and expenses for Personnel and Contractor Delivery Team Personnel shall only be payable by the Authority where:
the Member of the Personnel is directed by the Authority to work at other sites to those identified in the Approved Tasking Order;
the Contractor Delivery Team Personnel is directed by the Authority to work at a site other than the Authority's premises at Abbey Wood;
the Contractor has the prior written agreement of the Authority to incur such costs and expenses (including where set out in an Approved Tasking Order); and
the costs and expenses comply with the limits identified in Paragraph 7.5,
and no other such costs or expenses shall be payable under this Agreement.  
[bookmark: _Ref465080597]The Contractor shall submit claims for travel and subsistence expenses in a format acceptable to the Authority (acting reasonably) and shall detail travel and subsistence costs and expenses separately for each Approved Tasking Order and in relation to each individual Contractor Delivery Team Personnel.  
No amount shall be payable by the Authority without evidence acceptable to the Authority (acting reasonably) of the costs and expenses having been incurred and the Authority shall not pay any handling charge, fee or profit element or VAT in respect of the Contractor issuing claims to the Authority in respect of such costs and expenses.
[bookmark: _Ref465080779]The limit on, and categories of claims for, travel and subsistence costs and expenses shall be as follows (unless otherwise provided in an Approved Tasking Order) and shall not be amended during the Term:
the Contractor may claim up to a maximum of £100 (including VAT) per night for accommodation;
the Contractor may claim within the detailed subsistence limits set out below:
	Period of time
	Limit (including VAT)

	Over 5 Hours
	£5.00

	Over 10 Hours
	£10.00

	Over 12 Hours	
	£15.00

	Evening Meal
	£22.50

	Breakfast (where staying overnight without hotel provision of breakfast)
	£10.00


the Contractor may claim for car journeys made in the performance of an Approved Tasking Order or duties relating directly to the work of the Contractor Delivery Team at the rate of 30 pence per mile (including VAT); 
the Contractor may not make any claim for the cost of or any deductible payable under a vehicle insurance policy; and  
[bookmark: _Ref467414011]in exceptional circumstances and with the prior authorisation of the Authority, where it is deemed to be in the public interest, the Contractor may request reimbursement for short-term car hire to meet the performance requirements of an Approved Tasking Order or duties relating directly to the work of the Contractor Delivery Team.
Wherever possible, the Contractor shall procure that Personnel and Contractor Delivery Team Personnel use any benefits obtained as a direct consequence of the Contractor’s performance under the Agreement when undertaking further travel (for example including air miles) and the Contractor shall offset any savings against the costs of further travel required in the performance of an Engagement.
The Contractor shall not be entitled to claim travel and subsistence costs and expenses in respect of individuals engaged in relation to the development of an Authority Directed Innovation Opportunity or a Contractor Generated Innovation Opportunity or the delivery of an Approved Innovation Project unless the Authority agrees that Paragraph 7.5.5 applies. 
Desk booking and parking arrangements – Abbey Wood
The Contractor shall procure that Engaged Personnel at Abbey Wood comply with the Authority's desk booking arrangements and shall use the Authority Facilities Management system (CarillionAmey FM or its replacement from time to time) to forward-book: 
meeting rooms, hot-desks, and video conferencing suites; and
visitor access and passes for all Engaged Personnel not located on-site. 
The Contractor shall procure that Engaged Personnel at Abbey Wood comply with the Abbey Wood “rainbow” parking allocation process that prescribes access according to the proximity of each individual's residence in relation to Abbey Wood.
Engaged Personnel located at Abbey Wood full time may apply for a parking permit.  The Contractor shall ensure that applications are solely made through the Joint Delivery Team, who will ensure consistent allocation of parking permits throughout the Term. 
If an Engaged Personnel does not have a parking permit, the Contractor shall ensure that this does not impact on the provision of Services by that Engaged Personnel.
Site specific desk and car parking arrangements – Outside Abbey Wood
The Contractor shall procure that Engaged Personnel at other sites shall adhere to the relevant booking arrangements at the site on which they are located, the details of which shall be set out in each Approved Tasking Order.
Visitors on Authority sites
If the Contractor intends to bring visitors (including specialist resources) onto an Authority site, without limiting the Contractor's obligation to comply with Part XII (Security) of the Agreement, the Contractor shall:
obtain the prior approval of the Authority Delivery Team; and
if such approval is obtained, ensure that all visitors or specialist resources it brings onto Authority sites have been briefed on applicable site safety and security policies.
The Personnel may be required to visit other DE&S sites across the UK, in order to carry out the duties specified in the requirements of the role under the Approved Tasking Order. This will be identified in the Approved Tasking Order or agreed from time to time.
[bookmark: _Ref352787818][bookmark: _Ref352862171][bookmark: _Ref386709298]LIABILITY FOR ENGAGED PERSONNEL 
[bookmark: _Ref352861732]The Contractor expressly acknowledges that Engaged Personnel are its (or, where relevant, a member of the Contractor Group's or its Sub-contractor's) employees.
The Contractor shall be liable to the Authority for all Losses which arise out of any negligence of any Engaged Personnel in connection with this Agreement or the Personnel Services.
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1. [bookmark: _Ref467073451]

Letter of Placement

Dear [Name]
Following our recent discussions I am writing to confirm the terms of your placement by [name of company] (the "Company") with The Secretary of State for Defence (the "Authority") as follows:
1. [bookmark: _Toc466901273][bookmark: _Toc466924982]purpose and period of Placement
You will be placed with the Authority, working at [address] (the "Premises") to assist the Authority with [insert description of duties] [as described in the schedule attached to this letter] (the "Services") (the "Placement").
The period of your Placement will, unless you are notified by us to the contrary, be the period from [date] (the "Commencement Date") until the earlier of the date on which:
the Company ceases to provide services under:
the Commercial Delivery Partner agreement made between [the Company] and the Authority (the "Agreement"); or
the tasking order entered into between [the Company] and the Authority pursuant to which you will provide the Services to the Authority on behalf of [Company] (the "Tasking Order"); and
the Agreement or the Tasking Order expires or is terminated,
(the "Placement Period").
We will notify you as soon as reasonably practicable of the date on which the Placement Period will end.
[bookmark: _Toc466901274][bookmark: _Toc466924983]your Status
During the Placement Period:
you will remain the Company's employee;
your employment contract with the Company will remain in full force and effect;
you will continue to be subject to the Company's rules, policies and procedures (including in relation to grievances and disciplinaries); and
your entitlement to remuneration and benefits will remain the same and continue to be provided by the Company. 
[bookmark: _Toc466901275][bookmark: _Toc466924984]DUTIES
During the Placement Period you  agree to not, without the prior written approval of the Authority, enter into any contract or arrangement, make any representation, give any warranty, incur any liability, assume any obligation, whether express or implied, of any kind on behalf of the Authority or bind the Authority in any way;
During the Placement Period, you agree to:
provide the Services to the Authority during your normal working hours, as set out in your employment contract (subject to any restriction or variation required by the Authority having regard to its normal office hours and service requirements and save when absent by reason of incapacity or leave entitlement in accordance with your employment contract or the Company's other applicable policies);
faithfully and diligently perform the Services with all reasonable and appropriate care and skill (having regard to the role you are to discharge in performing the Services) and exercise such powers as may from time to time be reasonably required by the Authority;
act in accordance with all reasonable instructions of, and comply with all lawful directions given by, the Authority;
comply with all applicable policies and procedures of the Authority, to the extent that copies of the same have been provided to you prior to the commencement of your Placement, or such further or amended policies and procedures as are introduced by the Authority during the Placement Period and copies of which are provided to you; and
comply with your obligations (express and implied) under your employment contract.
If your Placement is terminated by the Authority because:
in the reasonable opinion of the Authority, you have demonstrated a level of performance that is unsatisfactory in any material respect or prejudicial to the working relationship of the Authority with the Company or with any officer, employee, representative, agent, adviser or contractor of the Authority or with any member of the armed forces;
you have acted in a manner which, in the reasonable opinion of the Authority, is materially damaging or potentially materially damaging to the Authority or which is likely to bring the Authority into disrepute;
you are in breach of any:
laws, regulations, directives, statutes, subordinate legislation, common law and civil codes in the UK and any other jurisdiction relevant to the Services;
any judgements, orders, notices, instruments, decisions or awards of any court or competent authority or tribunal;
codes of practice having force of law;
statutory guidance and policy notes in the UK and any other relevant jurisdictions; or
policy of the Authority relating to a security matter; 
you have failed a drug or alcohol test;
you have not complied with your obligations in relation to conflicts of interest under Paragraph 12 (Conflicts of Interest); or
you have been rated by the Authority as "unsatisfactory" or "poor" pursuant to your performance review on 2 consecutive occasions,
then you will not be employed by the Company in providing any services to the Authority for the remainder of the term of your employment with the Company.
[bookmark: _Toc466901276][bookmark: _Toc466924985]standards and GENERAL PRINCIPLES OF CONDUCT 
During the Placement Period, you agree to:
observe the standards of work and behaviour and general conditions of conduct applicable to Civil Servants as laid down in the Civil Service Code and Departmental rules, [copies of which are available from [insert name][copies of which have been provided to you]; 
observe the same rules and conditions as Civil Servants as regards the undertaking of political activities on a national or local basis ([copies of which are available from [insert name][copies of which have been provided to you]) and may in certain circumstances be barred from undertaking such activities; 
[bookmark: _Ref386728808]observe as regards outside activities, the following general principles applicable to Authority staff:
no member of staff may engage at any time in private activity during working hours which would in any way impair his or her usefulness as a public servant;
no member of staff may engage in any occupation which might in any way conflict with the interests of the Authority or be inconsistent with his or her position as a public servant. Special care should be taken when attending outside seminars and conferences as his or her status within the Authority may convey official endorsement of his or her views; and
no member of staff may communicate with the public or media, publish material or submit material with the intention or likelihood of publication or otherwise release material, in any medium, which is in any way connected with work undertaken by him or her in connection with the Authority; and
prior to seeking or receiving legal advice relating to or in the course of your Placement, notify the Government Legal Service or the barrister, solicitor or law firm (as applicable) providing that advice that you are a Member of the Personnel under the Agreement.
It is a condition of the Placement that you will not engage in any activity, occupation or undertaking as detailed in Paragraph 9.1.3 without first obtaining the written consent of the Authority.
[bookmark: _Toc466901277][bookmark: _Toc466924986]Leave, sickness or other absence
During the Placement Period, you will continue to be entitled to annual leave, public holidays, sick leave and other absence (including compassionate, maternity, paternity or adoption leave) applicable to your employment with the Company and in accordance with your employment contract, and shall remain subject to the Company's approval and notification policies and procedures.
[Not used.]
[bookmark: _Ref386726927][bookmark: _Toc466901278][bookmark: _Toc466924987]Confidentiality 
During the Placement Period, you will continue to observe the duty of confidentiality you owe to the Company and you will observe the duty of confidentiality and the rules relating to conflicts of interest as set out in the Authority's Departmental rules and Paragraph 7 (Conflicts of Interest) below.
[bookmark: _Ref386726144]Save in so far as such information is already in the public domain and save in the proper performance of your duties during the Placement Period, you agree not at any time for whatever reason, whether directly or indirectly, to:
use for your own or another's advantage; or 
reveal (except to the extent required for you to perform the Services) to any person, firm, company or organisation (including the Company and its officers, employees, agents or any other third party) (and shall use all reasonable endeavours to prevent the unauthorised use or disclosure of),
any Confidential Information, which you may create, receive, obtain or develop during the Placement Period without the prior written approval of the Authority. All such Confidential Information shall remain the property of the Authority; or
[bookmark: _Ref352873195][bookmark: _Ref386726062]make any record (whether on paper, computer memory, disc or otherwise) containing Confidential Information or make a copy of any such record relating to the Authority or use such records (or allow them to be used) other than as required in the course of performing the Services or otherwise for the benefit of the Authority. All such records (and any copies of them) shall be the property of the Authority. You shall hand them over to [insert name of appropriate individual at the Authority] at the request of the Authority at any time during the Placement Period.
[bookmark: _Ref387229361]For the purposes of Paragraph 11.2:
"Confidential Information" means all and any information, whether or not recorded, relating to the business, products, affairs and finances of the Authority or of any Related Entity of the Authority which you (or, where the context so requires, another person) have obtained by virtue of your Placement and which the Authority or any Related Entity of the Authority regards as confidential or in respect of which the Authority or any Related Entity of the Authority is bound by an obligation of confidence to any third party (including but not limited to suppliers, clients, customers, agents, distributors, shareholders or management), including, without limitation: technical data and know-how; all and any information relating to business methods, plans, future strategy and finances; all and any information relating to research or development projects or both; all and any information concerning the curriculum vitae, remuneration details, work-related experience, attributes and other personal information concerning those employed or engaged by the Authority or any Related Entity of the Authority; all and any information relating to lists and details of suppliers and prospective suppliers including their identities, business requirements and contractual negotiations and arrangements with the Authority or any Related Entity of the Authority; all and any trade secrets, secret formulae, processes, inventions, design, know-how, technical specification and other technical information in relation to the creation, production or supply of any past, present or future product or service of the Authority or any Related Entity of the Authority, including all and any information relating to the working of any product, process, invention, improvement or development carried on or used by the Authority or any Related Entity of the Authority and information concerning the intellectual property portfolio and strategy of the Authority or of any Related Entity of the Authority, but excluding any information which is part of your own stock in trade; is readily ascertainable to persons not connected with the Authority or any Related Entity of the Authority without significant expenditure of labour, skill or money; or which becomes available to the public generally other than by reason of a breach by you of your obligations under this letter.
[bookmark: _Ref387229581]For the purposes of Paragraphs 11.3, 17 and 18, "Related Entity" means in relation to:
the Authority, any subsidiary or subsidiary undertaking (as those terms are defined by Sections 1159 and 1162 of the Companies Act 2006 as amended or re-enacted from time to time) of the Authority and any department, office, body or agency of the UK Government or the Crown; and
in relation to the Company, any undertaking that is a group undertaking of that body corporate.
[bookmark: _Ref386726380]Upon the termination (howsoever arising) or expiry of your Placement, you shall:
deliver up to the Authority any documents, samples, specifications, plans, drawings, software, hardware, records (as referred to in Paragraph 11.2.3 above) or any other property of any nature (or any copies of any of them) whether tangible or intangible which belong to the Authority or otherwise relate to the business or affairs of the Authority and which is in your possession, custody, care or control;
irretrievably delete any information (other than on an Authority laptop) relating to the business or the affairs of the Authority stored in any medium or media which is within your possession, custody, care or control having first transferred a copy of that information to the Authority; and
confirm in writing and produce such evidence as is reasonably required by the Authority to prove compliance with the obligations contained in this Paragraph.
The restrictions in this Paragraph 11 will not apply to any disclosure [authorised by [insert role and name of applicable individual] the Authority or] required by applicable law, or to prevent you making a protected disclosure within the meaning of section 43A of the Employment Rights Act 1996.
[bookmark: _Ref387226695][bookmark: _Toc466901279][bookmark: _Toc466924988]conflicts of interest 
Where you consider that your work for the Authority could give rise to an actual or potential conflict of interest between your duties for the Authority and for the Company, you will immediately bring this to the attention of the Authority and the Company and withdraw from any further discussion or work relating to the project at issue.
The Authority does not object to you holding private investments. If, however, a shareholding raises a question of a possible conflict with your Placement to the Authority, you must consult with the Company, who will consult with the Authority about you acquiring or retaining such shareholding.
[bookmark: _Toc466901281][bookmark: _Toc466924990]OFFICIAL SECRETS ACTS 
You will sign a statement that you understand the Official Secrets Act 1911 - 1989 will apply to you both during the Placement Period and following its termination (howsoever arising) or expiry. 
[bookmark: _Toc466901282][bookmark: _Toc466924991]sECURITY
You will, at all times both during the Placement Period and following its termination or expiry, comply with:
all relevant applicable laws in respect of security; and
all decisions, requirements, regulations, orders, instructions, directions or rules of the Authority relating to security including any modification, extension or replacement thereof in force.
[bookmark: _Ref386727518][bookmark: _Toc466901283][bookmark: _Toc466924992]INTELLECTUAL PROPERTY 
[bookmark: _Ref352086855]Subject to the terms of the Agreement (and any terms governing the ownership and licensing of intellectual property agreed pursuant thereto) the Authority shall be the legal and beneficial owner of all IPR created by you in the course of you providing the Services.
To the extent that any IPR that are to be owned by the Authority pursuant to Paragraph 15.1 does not vest automatically in the Authority, you shall hold such IPR on trust for the Authority, and shall immediately upon request by the Company assign all such IPR to the Authority or its nominee (as legal and beneficial owner) with Full Title Guarantee to the fullest extent permitted by applicable law.
You hereby irrevocably and unconditionally waive all moral rights under the Copyright, Designs and Patents Act 1988 and any analogous or similar rights in any other jurisdiction that you may have in any existing or future works prepared in connection with performing the Services.
You shall at the Company's reasonable cost and expense promptly execute all documents and do all acts as may, in the reasonable opinion of the Company, be necessary to give effect to the terms of this Paragraph 15.
Where any IPR arise outside the course of your work for the Authority you must comply with all and any obligations of confidence to the Authority or obligations under the Official Secrets Act 1989.
For the purposes of this Paragraph 15:
"IPR" means all trade marks, logos, get-up, trade and business names, domain names, patents, copyright (including copyright in computer programs), database rights, design rights, registered designs, utility models, semi-conductor topography rights, inventions (whether patentable or not), know-how, moral rights, confidential information and all other intellectual property and rights of a similar or corresponding nature in any part of the world, whether or not registered or capable of registration, in respect of such rights which are registrable the right to apply for registration and any and all applications for registration and any renewals or extensions of any of the foregoing rights; and
"Full Title Guarantee" means with the benefit of the implied covenants set out in Part 1 of the Law of Property (Miscellaneous Provisions) Act 1994 when a disposition is expressed to be made with full title guarantee.
[bookmark: _Toc466901285][bookmark: _Toc466924994]DATA PROTECTION 
You hereby consent to the Authority processing data relating to you for legal, administrative and management purposes and in particular to the processing of any:
"sensitive personal data" (as defined in the Data Protection Act 1998) relating to you including, as appropriate:
information about your health (including mental health) or condition in order to monitor sickness absence;
your racial or ethnic origin; political opinions; religious, philosophical or similar beliefs. (on an anonymised and aggregated basis unless otherwise required by Applicable Law)  in order to monitor compliance with the equal opportunities legislation; and
information relating to any criminal proceedings in which you have, or are alleged to have, been involved; and any criminal convictions and offences or related security measures, for insurance purposes and to comply with legal requirements and obligations to third parties; 
from and including 25 May 2018, any of the special categories of personal data described in Article 9 of the General Data Protection Regulation (Regulation (EU) 2016/679) (the "Regulation") relating to the Individual including, as appropriate:
information about any of the Personnel's health in order to monitor sickness absence; and
any of the Personnel's racial or ethnic origin, political opinions, religious or philosophical beliefs (on an anonymised and aggregated basis unless otherwise required by Applicable Law) in order to monitor compliance with equal opportunities legislation; and
from and including 25 May 2018, data relating to criminal convictions and offences or related security measures (as authorised by Applicable Laws providing for appropriate safeguards for the rights and freedoms of data subjects)  in which any of the Personnel have been involved for insurance purposes and in order to comply with legal requirements and obligations to third parties.
You hereby consent to the Authority making such information available to those who provide products or services to the Authority (such as advisers and insurers), regulatory authorities, governmental or quasi-governmental organisations and potential purchasers of any business or assets of the Authority.  The Authority shall make such information available on an anonymised and aggregated basis unless required otherwise by Applicable Law.
[bookmark: _Ref387137075][bookmark: _Toc466901286][bookmark: _Toc466924995]Non‑Solicitation
Between the Commencement Date and the last day of the Placement Period (such day being the "Relevant Date"), you covenant with the Authority (for the benefit of itself and any Related Entity of the Authority) that you shall not unless you have obtained the prior written consent of the Authority, directly or indirectly solicit or entice away or endeavour to solicit or entice away or cause to be solicited or enticed away from the Authority any person:
who is, and was, on the first date on which the attempt to solicit or entice away occurs (the "Solicitation Date"):
directly or indirectly employed or engaged by the Authority in a commercial, finance, procurement, programme and project management, or engineering capacity at Role Profile Level Standard 3 or above; or
whose departure from the Authority would be reasonably likely to have a material adverse effect on the Authority's operations; and
with whom at any time during the [●] prior to the Solicitation Date you had a material amount of contact; or
in respect of whom you possessed a material amount of Commercially Confidential Information as at the Solicitation Date;
with a view to inducing that person to leave such employment or engagement (whether or not such person would commit a breach of his or her contract of employment or engagement by reason of leaving).
Between the Relevant Date and the expiration of [●] from the Relevant Date, you covenant with the Authority (for the benefit of itself and any Related Entity of the Authority) that you shall not unless you have obtained the prior written consent of the Authority, directly or indirectly solicit or entice away or endeavour to solicit or entice away or cause to be solicited or enticed away from the Authority any person:
who is, and was, immediately prior to the Relevant Date:
directly or indirectly employed or engaged by the Authority in a commercial, finance, procurement, programme and project management, or engineering capacity at Role Profile Level Standard 3 or above; or
whose departure from the Authority would be reasonably likely to have a material adverse effect on the Authority's operations; and
with whom at any time during the [●] prior to the Relevant Date you had a material amount of contact; or
in respect of whom you possessed a material amount of Commercially Confidential Information as at the Relevant Date,
with a view to inducing that person to leave such employment or engagement (whether or not such person would commit a breach of his or her contract of employment or engagement by reason of leaving).
For the purposes of this Paragraph 17, "Commercially Confidential Information" means all and any information concerning the curriculum vitae, remuneration details, work-related experience, attributes and other personal information concerning those employed or engaged by the Authority but excluding any information which becomes available to the public generally other than by reason of a breach by you of your obligations under this letter.
[bookmark: _Ref474037889][bookmark: _Ref474142340]POST PLACEMENT ARRANGEMENTs
Should you, at the end of the Placement Period or within [insert appropriate period for the seniority of the person based on the table set out at Paragraph 1 (Applicable Post Engagement Duration) of Appendix 2 (Business Appointments) to Schedule F (COI Compliance Regime)] of the Relevant Date, wish to enter into any arrangement whereby you would supply your services directly or indirectly to any person in return for remuneration other than under your employment with the Company or any of its Related Entities, you will be required to give the ADT Commercial Lead under the Agreement notice of such interest and obtain the ADT Commercial Lead's prior written approval to such employment.
[bookmark: _Toc466901288][bookmark: _Toc466924997][bookmark: _Ref467607070]legal advice
	You will sign and comply with the requirements of a Privilege and Confidentiality Agreement in the form required by the Authority in order to protect the privilege and confidentiality of legal advice provided to the Authority that may be seen by you (or which you may otherwise become aware of) during your Placement. 
[bookmark: _Toc466901289][bookmark: _Toc466924998]Survival
You will continue to be bound by the obligations in Paragraphs 11 (Confidentiality), 15 (Intellectual Property), 17 (Non-Solicitation), 18 (Post Placement Arrangements) and 19 (Legal Advice) following the Relevant Date.
Please acknowledge your acceptance of and agreement to the terms and conditions of this letter by signing, dating and returning to us the enclosed duplicate of this letter no later than [date].
Yours sincerely

[Name]
For and on behalf of [Company]


[SCHEDULE TO LETTER OF PLACEMENT
DESCRIPTION OF SERVICES]
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Privilege and COnfidentiality Agreement








………………………….. 20[•]


SECRETARY OF STATE FOR DEFENCE
and
[●]

	
PRIVILEGE AND CONFIDENTIALITY AGREEMENT



(A) 

THIS AGREEMENT is dated                                                                                                     20[●]
BETWEEN:
SECRETARY OF STATE FOR DEFENCE ( the "Disclosing Party"); and
[●] (the "Recipient"). 
BACKGROUND
1. On 26 April 2017 the Disclosing Party and Turner & Townsend Project Management Limited and Mace Limited (together in an unincorporated joint venture) (the "Contractor") entered into a contract in relation to the appointment of the Contractor as a Commercial Delivery Partner (the "Agreement").
(C) The Recipient is an employee of the [Contractor / [●], being a Sub-contractor to the Contractor) engaged in performing the services required under the Agreement.
(D) The Parties recognise that in undertaking these services in accordance with the provisions of the Agreement, there may be benefits in sharing the Disclosing Party's Legal Advice with the Recipient.
(E) The Disclosing Party wishes to ensure that the Recipient maintains the confidentiality and legal privilege of the Disclosing Party's Legal Advice. The parties have agreed to comply with the following terms in connection with the use and disclosure of Legal Advice.
AGREED TERMS
1. [bookmark: _Toc466924999]Definitions and interpretation
The following definitions and rules of interpretation in this clause apply in this Contract:
"Agreement" has the meaning given in Recital A.
"Contract" means this Privilege and Confidentiality Agreement.
"Legal Advice" shall be information provided to the Disclosing Party which is either legal advice obtained from the Government Legal Service or legal advice taken from a barrister, solicitor or law firm instructed by the Government Legal Service on behalf of the Disclosing Party or by the Disclosing Party, which is marked as legally privileged or is clearly identifiable as having originated from the Government Legal Service or from the barrister, solicitor or law firm instructed by the Government Legal Service or by the Disclosing Party (in all cases however recorded or preserved), and disclosed or made available either directly or indirectly to the Recipient.
"Purpose" means to enable the Recipient to undertake the activities and services as required by the Agreement.
[bookmark: _Toc466925000]Obligations 
On about the date of this Contract, the Disclosing Party shall pay to the Recipient £1 one pound in consideration of the performance by the Recipient of its obligations under this Contract.
The Recipient acknowledges and agrees that all Legal Advice is to be treated as legally privileged and that it will therefore handle that Legal Advice on the basis that the legal privilege belongs to the Disclosing Party and that the disclosure of Legal Advice by the Disclosing Party does not amount to a waiver of legal privilege.
The Recipient shall immediately return to the Disclosing Party any Legal Advice which the Recipient receives or in any way whatsoever obtains access to and which has not been made available to it directly by, or with the authorisation of, the Disclosing Party, or its employees, officers, representatives or advisers. 
The Recipient shall not seek separate legal advice to challenge or review the Legal Advice.
The Recipient acknowledges that in the course of receiving Legal Advice the Recipient may have a potential or actual conflict of interest and agrees that if the Recipient becomes aware of a potential or actual conflict of interest in relation to the Legal Advice being given, the Recipient shall promptly notify the Disclosing Party of the potential or actual conflict of interest.
Without prejudice to any duties of confidentiality or restrictions on disclosure pursuant to the Agreement, including under clause 60 (Confidentiality), Part XII (Security), Schedule F (COI Compliance Regime) or the Letter of Placement (as defined in the Agreement), the Recipient shall keep the Disclosing Party's Legal Advice confidential and, except with the prior written consent of the Disclosing Party, shall:
not use or exploit the Legal Advice in any way except for the Purpose; or
not disclose or make available the Legal Advice in whole or in part to any third party (including to the Contractor, or any sub-contractor, employee, agent or representative of the Contractor), except as expressly permitted by this agreement; 
not copy, reduce to writing or otherwise record the Legal Advice except as strictly necessary for the Purpose (and any such copies, reductions to writing and records shall be the property of the Disclosing Party); and
not use, reproduce, transform, or store the Legal Advice in an externally accessible computer or electronic information retrieval system or transmit it in any form or by any means whatsoever outside of the usual place of its performance of services pursuant to the Contract.
The Recipient may disclose Legal Advice only to the extent required by law, by any governmental or other regulatory authority or by a court or other authority of competent jurisdiction provided that, to the extent it is legally permitted to do so, it gives the Disclosing Party as much notice of such disclosure as possible and, where notice of disclosure is not prohibited and is given in accordance with this clause, it takes into account the reasonable requests of the Disclosing Party in relation to the content of such disclosure.
[bookmark: _Toc466925001][bookmark: _Ref471339460]Return of information
At the request of the Disclosing Party, and in any event upon the cessation of the Recipient's provision of services under the Agreement, the Recipient shall promptly: 
destroy or return to the Disclosing Party all documents and materials (and any copies) containing, reflecting, incorporating, or based on the Disclosing Party's Legal Advice in its possession or control; 
erase all of the Disclosing Party's Legal Advice from its computer systems; and
certify in writing to the Disclosing Party that it has complied with the requirements of this clause 3.
[bookmark: _Toc466925002]Reservation of rights and acknowledgement
The Disclosing Party reserves all rights in its Legal Advice. No rights in respect of the Legal Advice are granted to the Recipient and no obligations are imposed on the Disclosing Party in respect of the Legal Advice, and nothing in this Contract shall be construed or implied as obliging the Disclosing Party to disclose any legal advice. The Recipient agrees and acknowledges that the Legal Advice shall be and remain for the exclusive benefit and in the exclusive interests of the Disclosing Party and the Government Legal Services and any other legal advisers to the Disclosing Party shall not owe any duty of care to and neither shall any duty of care be deemed to arise in favour of the Recipient by reason of such Legal Advice being disclosed or otherwise made available to the Recipient. 
The Recipient acknowledges that, without prejudice to any other rights and remedies it may have, the Disclosing Party shall be entitled to the granting of equitable relief (including without limitation injunctive relief) concerning any threatened or actual breach of any of the provisions of this Contract.
[bookmark: _Toc466925003]Term and termination
The obligations of each party to this Contract shall continue until six (6) years from the Recipient ceasing to perform services under the Agreement.
Termination of this Contract shall not affect any accrued rights or remedies to which the Disclosing Party is entitled.
[bookmark: _Toc466925004]Entire agreement and variation
This Contract (and the documents referred to in it) constitutes the whole agreement between the parties and supersedes all previous agreements between the parties to this Contract relating to its subject matter. Each party to this Contract acknowledges that, in entering into this Contract, it has not relied on, and shall have no right or remedy in respect of, any statement, representation, assurance or warranty (whether made negligently or innocently) other than as expressly set out in this Contract. 
Nothing in this clause 6 shall limit or exclude any liability for fraud or for fraudulent misrepresentation.
No variation of this Contract shall be effective unless it is in writing and signed by each of the parties to this Contract (or their authorised representatives).
[bookmark: _Toc466925005]No waiver
Failure to exercise, or any delay in exercising, any right or remedy provided under this Contract or by law shall not constitute a waiver of that or any other right or remedy, nor shall it preclude or restrict any further exercise of that or any other right or remedy.
[bookmark: _Toc466925006]Governing Law And Jurisdiction
This Contract and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England and Wales.
The parties to this Contract irrevocably agree that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim that arises out of or in connection with this agreement or its subject matter or formation (including non-contractual disputes or claims).
THIS AGREEMENT has been entered into on the date stated at the beginning of it.
Signed by				)	…………………………………..
for and on behalf of the DISCLOSING	)
PARTY					)

Signed by				)	…………………………………..
the RECIPIENT				)


DRAFT 		 
SCHEDULE H LIABILITY FOR ENGAGED PERSONNEL: APPENDIX 2 PRIVILEGE AND CONFIDENTIALITY AGREEMENT

11/41194879_6	SCHEDULE H LIABILITY FOR ENGAGED PERSONNEL: APPENDIX 2 PRIVILEGE AND CONFIDENTIALITY	153

[bookmark: _Toc466901299][bookmark: _Toc466925008]

TERMINATION PAYMENTS
1. Compensation
Contractor Event of Default
No compensation shall be paid to the Contractor in the event of a termination of the Agreement by the Authority under Clause 46.2 (Termination for Contractor Event of Default) arising from a Contractor Event of Default.
Voluntary Termination, Substantial Modification or Serious Infringement
In the event of a termination of the Agreement by the Authority for any reason under Clause 46.5 (Voluntary Termination by the Authority) or under Clause 46.8.1(A) or 46.8.1(C), the Contractor shall solely be entitled to the compensation set out in Paragraph 1.2.2.
[bookmark: _Ref467442909]If any Approved Tasking Orders are due to expire after the Termination Date, the Authority shall pay the amount due and payable in respect of Resources and Personnel appointed under a General Task under such Approved Tasking Orders up to and including the date that is the earlier of:
the expiry date of the relevant Approved Tasking Order; and
[bookmark: _Ref467442890]the maximum period for demobilisation agreed under the relevant Tasking Order.
Long-Term Force Majeure
No compensation shall be paid to the Contractor or the Authority in the event of a termination of the Agreement by the Authority or the Contractor (as the case may be) under Clause 46.6 (Termination for Long-Term Force Majeure) arising from a Force Majeure Event.
Change of control of Contractor
No compensation shall be paid to the Contractor in the event of a termination of the Agreement by the Authority under Clause 46.7 (Termination for Change of Control of Contractor) arising from a change of control of the Contractor.
Mandatory Exclusion or Discretionary Exclusion 
No compensation shall be paid to the Contractor in the event of a termination of the Agreement by the Authority under Clause 46.8.1(B).
Accrued fees
Following the termination of the Agreement by the Authority or the Contractor (as the case may be) for any reason under Clause 46 (Early Termination), the Contractor shall be entitled to be paid any accrued fees for the Services in accordance with Clause 47.1 (Accrued Rights and Obligations and Survivorship).
[bookmark: _Ref464222930]In the event that the Agreement is terminated:
by the Authority under Clause 46.5 (Voluntary Termination by the Authority);
by the Authority or the Contractor under Clause 46.6 (Termination for Long-Term Force Majeure); or 
by the Authority under Clauses 46.8.1(A) or 46.8.1(C).
the Parties shall discuss in good faith whether the Contractor should be entitled (in addition to any accrued fees to which the Contractor is entitled for the Services in accordance with Clause 47.1 (Accrued Rights and Obligations and Survivorship)) to any additional payment in recognition to its contribution towards the achievement of future Milestones that are due to be achieved after the Termination Date.
The Parties agree and acknowledge that the Authority has no obligation to agree to (or to make) any payment pursuant to Paragraph 2.2 above and that no such payment shall be due and payable unless the Authority decides (in its discretion) that it is appropriate in all the circumstances.
If an Approved Innovation Project is due to expire after the Termination Date, the Authority shall pay an amount calculated in accordance with the relevant Part B Task. 
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[bookmark: _Toc466901300][bookmark: _Toc466925009]

annual LIABILitY CAP
1. The table below sets out the Annual Liability Caps
	Contract Year
	Annual Liability Cap

	Contract Year 1
	●

	Contract Year 2
	

	Contract Year 3
	

	Contract Year 4
	

	Contract Year 5
	

	Contract Year 6 (First Extension Period)
	

	Contract Year 7 (First Extension Period)
	

	Contract Year 8 (First Extension Period)
	

	Contract Year 9 (Second Extension Period)
	

	Contract Year 10 (Second Extension Period)
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[bookmark: _Ref465082223][bookmark: _Toc466901301][bookmark: _Toc466925010]

Insurances
1. Third party public and products liability insurance
Insured
Contractor
Interest
To indemnify the Insured in respect of all sums which the Insured shall become legally liable to pay as damages, including claimant's costs and expenses, in respect of accidental:
death or bodily injury to or sickness, illness or disease contracted by any person;
loss of or damage to property;
happening during the Period of Insurance and arising out of or in connection with the Agreement or Services.
Limit of indemnity
Subject to Paragraph 1.3.2 below, not less than ●) in respect of any one occurrence, the number of occurrences being unlimited in any annual policy period.
In respect of products and pollution liability, ●) in any one occurrence and in the aggregate per annum.
Territorial limits
Worldwide
Period of insurance
From the date of this Agreement for the duration of the Agreement and renewable on an annual basis unless agreed otherwise between the Parties.
Cover features and extensions
Cross liability clause.
Indemnity to principals clause.
Legal defence clause.
Health & Safety at Work Act(s) clause.
Data Protection Act clause.
Principal exclusions
War and related perils.
Nuclear and radioactive risks.
Liability for death, illness, disease or bodily injury sustained by employees of the Insured arising out of the course of their employment.
Liability arising out of the use of mechanically propelled vehicles whilst required to be compulsorily insured by legislation in respect of such vehicles.
Liability in respect of predetermined penalties or liquidated damages imposed under any contract entered into by the Insured.
Liability arising out of technical or professional advice.
Liability arising from the ownership, possession or use of any aircraft or marine vessel.
Liability arising from seepage and pollution unless caused by a sudden, unintended and unexpected occurrence.
Maximum deductible threshold
Not to exceed £● for each and every third party property damage claim (personal injury claims to be paid in full).
Professional indemnity insurance
Insured
Contractor
Interest
To indemnify the Insured for all sums which the Insured shall become legally liable to pay (including claimants costs and expenses) as a result of claims first made against the Insured during the Period of Insurance by reason of any negligent act, error and/or omission arising out of or in connection with the Agreement or Services.
Limit of Indemnity
Not less than ●) in respect of any one claim and in the aggregate per annum.
Territorial limits
Worldwide
Period of insurance
From the date of this Agreement for the duration of the Agreement and renewable on an annual basis unless agreed otherwise between the Parties and a period of twelve (12) years following the expiry date or the termination date whichever occurs earlier.
Cover features and extensions
Retroactive cover to apply to any claims made policy wording in respect of the Agreement or retroactive date to be no later than the date of this Agreement.
Principal exclusions
War and related perils
Nuclear and radioactive risks
Maximum deductible threshold
Not to exceed ●.
United Kingdom compulsory insurances
The Contractor is required to meet its UK and any other relevant statutory insurance obligations in full, including employer's liability insurance and motor third party liability insurance. Insurances are required to comply with all statutory requirements (save where a more onerous provision is required in this Schedule K (Insurances)).
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[not used]
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[bookmark: _Toc466901303][bookmark: _Toc466925012]

BUSINESS CONTINUITY Plan
1. purpose and content:
This Business Continuity Plan is to encourage the Contractor’s resilience and enable the Contractor’s crucial capabilities and outputs to continue in the event of a disturbance to the business. It is designed to complement the business continuity plans within the DE&S Commercial Function and across those Domains with which the Contractor’s Part A and Part B Personnel may be working. 
All relevant and related DE&S plans and documents, including Site Recovery Plans, Incident Management Plans, Abbey Wood Pandemic Plan, Abbey Wood Crisis Management Communications Plan, JSP 503 and departmental Business Continuity Management Strategies shall be stored in the Contractor’s document management site (eg SharePoint).
Document ownership and Maintenance: 
The Contractor SRO shall be responsible for the operation and updating of this Business Continuity Plan.
The Part A Lead is responsible for reviewing, amending and updating this Business Continuity Plan annually or when a significant organisation change occurs.
The Part A Lead shall issue the revised Business Continuity Plan to the Contractor Delivery Team upon the Contractor SRO’s approval of it. 
The Part A Lead shall review this Business Continuity Plan within 30 days of the commencement of this Agreement and obtain the Contractor SRO’s approval of the revised Business Continuity Plan. The Part A Lead shall issue to the Contractor Delivery Team upon the Contractor SRO’s approval of the revised Business Continuity Plan pursuant to this paragraph.
Roles & Responsibilities: 
The list below provides key roles and responsibilities of Engaged Personnel in implementing this Business Continuity Plan.
	Role
	Responsibility

	Contractor SRO
	· Responsible for the delivery of an effective Paragon continuity and recovery capability
· Enforce DE&S BCM policy and strategy and determine an approach to delivery within the DE&S Commercial Function’s structures, BCM-related risks, assets and sites
· Provide adequate resourcing and funding to support Paragon BCM activities
· Responsible for validating Paragon BCM plans through an exercise on at least an annual basis and ensuring that staff at all levels with  BCM roles participate

	Contractor BCM
	· Lead BCM planning, align the BCM plan to BCM Strategy and deliver against the DE&S BCM Focal Point Terms of Reference
· Enable appropriate recovery capabilities to be in place and aligned with the agreed DE&S approach
· Oversee the delivery of local exercises to validate BCM plans
· Support Paragon BC and Site Planners with BCM awareness and communication activity
· Represent areas of responsibility within the DE&S BCM programme, forums and related activity
· Maintain appropriate BCM records and hold appropriate BCM documentation
· Assist the BCM programme team with BCM reporting by providing any information and documentation required by the team upon request

	Focal Point (Part A
	

	Lead)
	

	Part A BCM Focal
	

	Point (Part A Lead)
	

	Part B BCM Focal
	

	Point (Part B
	

	Lead)
	

	Assistant Paragon Focal Point (Finance Manager)
	* Deputise for Paragon Focal Point as necessary

	BC Planner (drawn
	· Support the BCM Focal Point in developing, reviewing, exercising and maintaining BCM capabilities
· Review the BCM capabilities and confirm these capabilities consider and, where appropriate, align with other BCM plans maintained by DE&S, MOD or critical third parties
· Assist the BCM programme team with BCM reporting by providing any information and documentation required by the team upon request

	from Deployed
	

	Personnel)
	

	Resource Co-
	

	ordinator
	


Plan Mechanics: 
Only the Contractor SRO is empowered by the Contractor to invoke the Business Continuity Plan, save that in the event of the Contractor SRO’s absence, the Part A or Part B Lead shall be able to invoke it. The invocation shall be by way of notification of an incident that has directly impacted upon the whole or major part of DE&S or an incident impacting only the DE&S Commercial Function and is causing a direct disruption to business. 
After the Contractor SRO, the Part A Lead, or the Part B Lead (as the case may be) triggers this Business Continuity Plan, the rest of the Contractor’s Group shall be communicated accordingly by way of the communication cascade plan as set out below:
[image: ]
The Contractor shall:
with regards to the mobilisation of the Engaged Personnel for this Business Continuity Plan, provide an induction to all Engaged Personnel to make them aware of this Business Continuity Plan and its procedures prior to their engagement; and 
with regards to the demobilisation of the Engaged Personnel, the Contractor may, depending upon the severity of the event which triggers this Business Continuity Plan and the agreement with the Authority, demobilise Engaged Personnel by way of an immediate evacuation and/or mobilisation of the Engaged Personnel in accordance with paragraph 6.2.2. 
Invoking this Business Continuity Plan on the Services may result in reduced access to the Authority’s operating IT network and systems in the event that the Engaged Personnel are evacuated and mobilised to a site which is remote from the Authority’s office(s) and/or the on-site accommodation. The Contractor shall:
use its reasonable endeavours to continue the provision of the Services without access to the Authority’s operating IT network and systems; and
notify the Authority as soon as it becomes aware that such remote operation pursuant to paragraph 4.4.1 affects or is likely to affect the Service delivery; and the Contractor shall seek the Authority’s approval (which shall not be unreasonably withheld) of an alternative way of working to reduce any further adverse effect to the Service delivery. 
The Contractor shall resume the business as usual activities in accordance with the contingency plans and/or other plans which will be developed in response to an incident that has caused a lasting impact. 
Contact Details:
The following are the essential contact details in the event of a disruption to the Service and these may be updated from time to time by notice from the Contractor to the Authority:
	Name
	Post/Role/Responsibility
	Contact Number

	●
	SRO
	●

	●
	CDP Team Lead
	●

	TBC
	Paragon BCM Focal Point Part A Focal Point
	TBC

	TBC
	Finance Manager
	TBC

	●
	Assistant Paragon Focal Point
	●


Incident Management:
In responding to manage an initial incident, the Contractor shall take the following actions:
The Part A Lead shall, in consultation with the Part B Lead and supported by the Resource Coordinator, liaise with the affected Contractor’s Personnel and act in unison across the Contractor and the DE&S to respond to the incident.
The Contractor shall develop the Contractor’s Incident Management Plans in line with plans which already exist for the DE&S Commercial Function. Such Incident Management Plan shall include specific responsibilities for facilities access, IT and communications and HR/welfare issues. 
When the Authority initiates a site evacuation, the Part A Lead shall coordinate the Contractor’s consequential planned response to the site evacuation. When an incident occurs and the Contractor and the Authority are not able to use the normal site location, the Parties may agree one of the following:
the Contractor Personnel work in another part of the site which is unaffected by the incident or any other office(s) of the Authority; or
the Contractor Personnel work in the office(s) of the Contractor Group member(s) in Bristol or in other parts of the UK or work from home, enabled through use of MODNET to reduce any impact to the Service delivery.
The Contractor shall provide on-going Engaged Personnel care during an incident and the Engaged Personnel’s well-being shall take priority when the Contractor responds to an incident.
After an incident or a Business Continuity Management (BCM) exercise, the Contractor shall review its performance of responding to the incident or implementing the BCM exercise; and identify any lessons to improve the resilience of the Service outputs. The Contractor shall complete a Post Incident Report or Post Exercise Report (as the case may be) within four (4) weeks of the event and issue to the BCM Programme Team and BCM Focal Point and BCM Programme Team respectively.  
Business Continuity and Recovery Strategy:
The Contractor shall develop the priorities for each part of the Service by way of consultation with the Authority’s PMO and maintaining a strategic understanding of their importance to DE&S.
Subsequent to the development of the priorities, the Contractor shall set out the recovery options available for different parts of the Service.
Business Continuity Risk Assessment & Mitigations:
In the event that the Contractor’s IT system, Dii/MODNET, fails, the Contractor will adopt DE&S IT contingency plans to resume the Service outputs. Should there be a protracted impact to the Contractor’s IT system, the Contractor shall explore any potential to utilise an alternative system.
In the event that the site in which the Personnel normally works can no longer be used as a result of an incident, the Contractor shall develop a Site Recovery Plan to be in line with the DE&S Site Recovery Plan and to enable any aspect of the Contractor to be represented if the Personnel are required to work at other establishments. Whilst the Contractor is implementing the Site Recovery Plan, the Personnel may work off site in a Contractor Group member’s office in Bristol or from home, enabled through use of MODNET.
If an Insolvency Event occurs in respect of a Sub-contractor, the Contractor shall activate this Business Continuity Plan. 
Identification of authority dependencies
The Contractor shall develop a summary of the business critical systems and dependencies within 30 days of the commencement of this Agreement. The summary of the business critical systems shall include the plan to be implemented if an incident occurs to manage what areas should be prioritised and what is required to maintain/restore them. 
The Contractor shall establish the business critical systems fully which enable the Contractor to identify their business critical outputs/activities and dependencies and the effect that a disruption may have on the Contractor.
The Contractor shall develop contingency plans for such critical business systems to support minimum service requirements. 
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Transfer Regulations
1. [bookmark: _Ref227475340][bookmark: _Ref173051449]EMPLOYMENT
[bookmark: _Ref227474634]Information on Re-tender, Partial Termination, Termination or Expiry
[bookmark: _Ref221415605]No earlier than two (2) years preceding the termination, partial termination or expiry of this Agreement or a potential Subsequent Transfer Date or at any time after the service of a notice to terminate this Agreement or the provision of any of the Services (whether in whole or part) or on receipt of a written request by the Authority, the Contractor shall (and shall procure that any Employing Sub-Contractor shall):
[bookmark: _Ref216103120]supply to the Authority such information as the Authority may reasonably require in order to consider the application of the Transfer Regulations on the termination, partial termination or expiry of this Agreement; 
[bookmark: _Ref467532375]supply to the Authority such full and accurate and up-to-date information as may be requested by the Authority including the information listed in Appendix 1 to this Schedule N relating to the employees who are wholly or mainly employed, assigned or engaged in providing the Services or part of the Services under this Agreement who may be subject to a Subsequent Relevant Transfer;
provide the information promptly and in any event not later than three (3) months from the date when a request for such information is made and at no cost to the Authority; 
[bookmark: _Ref221020088]acknowledge that the Authority will use the information for informing any prospective New Provider for any services which are substantially the same as the Services or part of the Services provided pursuant to this Agreement; and
inform the Authority of any changes to the information provided under Paragraph 1.1.1(A) or 1.1.1(B) up to the Subsequent Transfer Date as soon as reasonably practicable.
[bookmark: _Ref467532388][bookmark: _Ref156138540][bookmark: _Ref220664585]Three (3) Months preceding the termination, partial termination or expiry of this Agreement, or on receipt of a written request from the Authority, the Contractor shall:
ensure that Employee Liability Information and such information listed in Part A of Appendix 2 of this Schedule N  relating to the Subsequent Transferring Employees is provided to either or both of the Authority and any New Provider;
inform either or both of the Authority and any New Provider of any changes to the information provided under this Paragraph 1.1.2 up to any Subsequent Transfer Date as soon as reasonably practicable; 
enable and assist either or both of the Authority and any New Provider or any sub-contractor of a New Provider to communicate with and meet those employees and their trade union or other employee representatives.
[bookmark: _Ref216104844]No later than twenty eight (28) days prior to the Subsequent Transfer Date the Contractor shall provide either or both of the Authority and any New Provider with a final list of the Subsequent Transferring Employees together with the information listed in Part B of Appendix 2 of this Schedule N relating to the Subsequent Transferring Employees.  The Contractor shall inform either or both of the Authority and New Provider of any changes to this list or information up to the Subsequent Transfer Date.    
[bookmark: _Ref156138592][bookmark: _Ref467532410]Paragraphs 1.1.1 and 1.1.2 of this Schedule N are subject to the Contractor's obligations in respect of the DPA and the Contractor shall use its best endeavours to obtain the consent of its employees (and shall procure that its Sub-contractors and sub-contractors of any tier use their best endeavours to obtain the consent of their employees) to the extent necessary under the DPA or provide the data in an anonymous form in order to enable disclosure of the information required under Paragraphs 1.1.1 and 1.1.2. Notwithstanding this Paragraph 1.1.4, the Contractor acknowledges (and shall procure that its Sub-contractors and sub-contractors of any tier acknowledge) that they are required to provide sufficient information to the Authority to enable the Authority to determine the nature of the activities being undertaken by employees engaged in providing the Services, to assess whether there is an organised grouping for the purposes of the Transfer Regulations and to assess who is assigned to such organised grouping. To the extent that anonymous data has been provided by the Contractor pursuant to its obligations under Paragraph 1.1.1 or 1.1.2 above, the Contractor shall provide full data to the Authority no later than twenty eight (28) days prior to the Subsequent Transfer Date. 
[bookmark: _Ref157923798]On notification to the Contractor by the Authority of a New Provider or within the period of six (6) months prior to the Termination Date or after service of a notice to terminate this Agreement (whether in whole or in part), whichever is earlier and in any event on receipt of a written request by the Authority, the Contractor shall not and shall procure that an Employing Sub-Contractor shall not:
materially amend or promise to amend the rates of remuneration or other terms and conditions of employment of any person wholly or mainly employed or engaged in providing the Services under this Agreement; or
replace or re-deploy from the Services any person wholly or mainly employed or engaged in providing the Services, or materially increase or decrease the number of persons performing the Services under this Agreement or the working time spent on the Services (or any part thereof); or
reorganise any working methods or assign to any person wholly or mainly employed or engaged in providing the Services (or any part thereof) any duties unconnected with the Services (or any part thereof) under this Agreement; or
terminate or give notice to terminate the employment of any person wholly or mainly employed or engaged in providing the Services  (or any part thereof) under this Agreement other than in the case of serious misconduct or for poor performance, 
save in the ordinary course of business and with the prior written consent of the Authority (not to be unreasonably withheld or delayed) and the Contractor shall indemnify and keep indemnified the Authority and any New Provider fully in respect of any Losses arising out of or in connection with any breach of Paragraphs 1.1.1, 1.1.2, 1.1.3 or 1.1.5 of this Schedule N. 
The Authority may at any time prior to the period set out in Paragraph 1.1.5 of this Schedule N request from the Contractor any of the information in sections 1.1 to 1.4 of Appendix 1 and the Contractor shall and shall procure any Sub-contractor will provide the information requested within twenty eight (28) days of receipt of that request.
[bookmark: _Ref220667521]Obligations in Respect of Subsequent Transferring Employees 
To the extent that the Transfer Regulations apply on expiry, termination or partial termination of this Agreement, the Contractor shall and shall procure any Employing Sub-Contractor shall and the Authority shall and shall procure that a New Provider shall in such circumstances:
before and in relation to the Subsequent Transfer Date liaise with each other and shall co-operate with each other in order to implement effectively the smooth transfer of the Subsequent Transferring Employees to either or both of the Authority and a New Provider; and
comply with their respective obligations under the Transfer Regulations including their obligations to inform and consult under Regulation 13 of the Transfer Regulations.
[bookmark: _Ref227474645][bookmark: _Ref216104552]Unexpected Subsequent Transferring Employees
If a claim or allegation is made by an employee or former employee of the Contractor or any Employing Sub-Contractor who is not named on the list of Subsequent Transferring Employees provided under paragraph 1.1.3 (an "Unexpected Subsequent Transferring Employee") that he has or should have transferred to either or both of the Authority and the New Provider by virtue of the Transfer Regulations and such claim occurs on or in connection with the termination, partial termination or expiry of this Agreement, the Party receiving the claim or allegation shall notify the other Party (or the Contractor shall notify the Authority on the Sub-contractor’s or relevant sub-contractor of any tier's behalf and the Authority shall notify the Contractor on the New Provider’s behalf) in writing as soon as reasonably practicable and no later than ten (10) Business Days after receiving notification of the Unexpected Subsequent Transferring Employee's claim or allegation, whereupon:
the Contractor shall (or shall procure that the Employing Sub-Contractor shall), as soon as reasonably practicable, either or both offer or confirm continued employment to the Unexpected Subsequent Transferring Employee or take such other steps so as to effect a written withdrawal of the claim or allegation; 
[bookmark: _Ref215822873]if the Unexpected Subsequent Transferring Employee's claim or allegation is not withdrawn or resolved the Contractor shall notify the Authority (who will notify any New Provider who is a party to such claim or allegation), and either or both the Authority (insofar as it is permitted) or New Provider (as appropriate) shall employ the Unexpected Subsequent Transferring Employee or as soon as reasonably practicable and subject to compliance with its obligations at Paragraph 1.3.1(C)(3), serve notice to terminate the Unexpected Subsequent Transferring Employee's employment in accordance with his contract of employment; and
[bookmark: _Ref216104631]the Contractor shall indemnify the Authority and any New Provider fully against all Losses arising out of or in connection with any of the following liabilities incurred by the Authority or New Provider in dealing with or disposing of the Unexpected Subsequent Transferring Employee's claim or allegation:
any additional costs of employing the Unexpected Subsequent Transferring Employee up to the date of dismissal where the Unexpected Subsequent Transferring Employee has been dismissed in accordance with Paragraph 1.3.1(B);
any liabilities acquired by virtue of the Transfer Regulations in relation to the Unexpected Subsequent Transferring Employee;
[bookmark: _Ref467532504]any liabilities relating to the termination of the Unexpected Subsequent Transferring Employee's employment but excluding such proportion or amount of any liability for unfair dismissal, breach of contract or discrimination attributable:
to a failure by the Authority or a New Provider to act reasonably to mitigate the costs of dismissing such person);
directly or indirectly to the procedure followed by the Authority or a New Provider in dismissing the Unexpected Transferee; or 
to the acts or omissions of the Authority or a New Provider not wholly connected to the dismissal of that person;
any liabilities incurred under a settlement of the Unexpected Subsequent Transferring Employee's claim which was reached with the express permission of the Contractor (not to be unreasonably withheld or delayed);
reasonable administrative costs incurred by the Authority or New Provider in dealing with the Unexpected Subsequent Transferring Employee's claim or allegation, subject to a cap per Unexpected Subsequent Transferring Employee ●; and
legal and other professional costs reasonably incurred; and
the Authority shall be deemed to have waived its right to an indemnity under Paragraph 1.3.1(C) if it fails without reasonable cause to take, or fails to procure any New Provider takes, any action in accordance with any of the timescales referred to in this Paragraph 1.3.
[bookmark: _Ref221020658]Indemnities on Subsequent transfer under the Transfer Regulations on Partial Termination, Termination or Expiry of the Agreement
[bookmark: _Ref467532543]If on the expiry, termination or partial termination of the Agreement there is a Subsequent Relevant Transfer, the Contractor shall indemnify the Authority and any New Provider fully against all Losses arising out of or in connection with any claim by any employee or trade union representative or employee representative arising whether before or after the Subsequent Transfer Date out of any failure by the Contractor or any Sub-contractor to comply with their obligations under Regulation 13 of the Transfer Regulations in relation to any Subsequent Transferring Employee or any other employee of the Contractor or any Sub-contractor affected by the Subsequent Relevant Transfer (as defined by Regulation 13 of the Transfer Regulations), save to the extent that all reasonable costs (including reasonable legal costs), losses and expenses and all damages, compensation, fines and liabilities are a result of the act or omission of the Authority or the New Provider.
[bookmark: _Ref220670788]If there is a Subsequent Relevant Transfer, the Authority shall indemnify the Contractor against all Losses arising out of, or in connection with:
any claim or claims by a Subsequent Transferring Employee at any time on or after the Subsequent Transfer Date which arise as a result of an act or omission of the Authority or a New Provider or a sub-contractor of a New Provider during the period from and including the Subsequent Transfer Date;
subject to Paragraph 1.4.1 any claim by any employee or trade union representative or employee representative arising whether before or after the Subsequent Transfer Date out of any failure by the Authority or a New Provider or a sub-contractor of a New Provider to comply with their obligations under Regulation 13 of the Transfer Regulations in relation to any Subsequent Transferring Employee or any other employee engaged wholly or mainly in connection with the Services by the New Provider or any other employee of the Authority or any New Provider affected by the Subsequent Relevant Transfer effected by this Agreement (as defined by Regulation 13 of the Transfer Regulations),
save to the extent that such Losses are a result of the act or omission of the Contractor or any Employing Sub-Contractor.
[bookmark: _Ref220669661]In the event of a Subsequent Relevant Transfer, the Authority shall indemnify the Contractor in respect of all reasonable costs (including reasonable legal costs), losses and expenses and all damages, compensation, fines and other liabilities arising out of or in connection with or as a result of a substantial change by the Authority or a New Provider or any sub-contractor of a New Provider on or after the Subsequent Transfer Date to the working conditions of any Subsequent Transferring Employee to the material detriment of any such Subsequent Transferring Employee.  For the purposes of this Paragraph 1.4.3, the expressions "substantial change" and "material detriment" shall have the meanings as are ascribed to them for the purposes of Regulation 4(9) of the Transfer Regulations.
[bookmark: _Ref467532563][bookmark: _Ref156138824]Contracts (Rights of Third Parties) Act 1999
A New Provider may enforce the terms of Paragraphs 1.1, 1.3 and 1.4 against the Contractor in accordance with the Contracts (Rights of Third Parties) Act 1999.
The consent of a New Provider (save where the New Provider is the Authority) is not required to rescind, vary or terminate this Agreement. 
Nothing in this Paragraph 1.5 shall affect the accrued rights of the New Provider prior to the rescission, variation, expiry or termination of this Agreement.
General
The Contractor shall not recover any Losses under this Schedule N where such Losses are either or both recoverable by the Contractor elsewhere in this Agreement or are recoverable under the Transfer Regulations or otherwise. 
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1. [bookmark: _Ref467532618]

CONTRACTOR PERSONNEL-RELATED INFORMATION TO BE RELEASED UPON RE-TENDERING WHERE THE TRANSFER REGULATIONS APPLIES
1. Pursuant to Paragraph 1.1.1(B) of this Schedule N, the following information will be provided: 
[bookmark: _Ref467532626]the total number of individual employees (including any employees of Sub-contractors or any sub-contractors of any tier) that are currently engaged, assigned or employed in providing the Services and who may therefore be transferred.  Alternatively the Contractor should provide information why any of their employees or those of their Sub-contractors will not transfer; 
the total number of posts or proportion of posts expressed as a full-time equivalent value that currently undertakes the work that is to transfer;
the preceding twelve (12) Months total pay costs – (Pay, benefits employee/employer ERNIC and Overtime); 
[bookmark: _Ref467532781]total redundancy liability including any enhanced contractual payments; 
In respect of those employees included in the total at 1.1, the following information: 
age (not date of birth);
employment status (i.e. fixed term, casual, permanent); 
length of current period of continuous employment (in years, months) and notice entitlement; 
weekly conditioned hours of attendance (gross); 
standard annual holiday entitlement (not "in year" holiday entitlement that may contain carry over or deficit from previous leave years); 
pension scheme membership: 
pension and redundancy liability information; 
annual salary; 
details of any regular overtime commitments (for example, weekly, monthly or annual commitments for which staff may receive an overtime payment); 
details of attendance patterns that attract enhanced rates of pay or allowances; 
regular/recurring allowances;
outstanding financial claims arising from employment (for example, season ticket loans, transfer grants); 
The information to be provided under this Appendix 1 should not identify an individual employee by name or other unique personal identifier unless such information is being provided twenty eight (28) days prior to the Subsequent Transfer Date. 
The Contractor will provide (and will procure that the Sub-contractors and any sub-contractors of any tier provide) the Authority with access to the Contractor's and Sub-contractor’s and any sub-contractor's of any tier general employment terms and conditions applicable to those employees identified at Paragraph 1.1 of this Appendix 1 and the Contractor consents to their disclosure to a tenderer participating in a competition for services substantially similar to the Services (in whole or in part).
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Appendix 6 [bookmark: _Ref467532694]

PERSONNEL INFORMATION TO BE RELEASED PURSUANT TO THIS AGREEMENT
1. [bookmark: _Ref467532698]
1. Pursuant to Paragraph 1.1.2 of this Schedule N, the written statement of employment particulars as required by section 1 of the Employment Rights Act 1996 together with the following information (save where that information is included within that statement) which will be provided to the extent it is not included within the written statement of employment particulars: 
Personal, Employment and Career 
age; 
Security Vetting Clearance; 
job title;
work location; 
conditioned hours of work; 
employment status; 
details of training and operating licensing required for Statutory and Health and Safety reasons; 
details of training or sponsorship commitments; 
standard annual leave entitlement and current leave year entitlement and record; 
annual leave reckonable service date; 
details of disciplinary or grievance proceedings taken by or against transferring employees in the last two (2) years; 
information of any legal proceedings between employees and their employer within the previous two years or such proceedings that the transferor has reasonable grounds to believe that an employee may bring against the transferee arising out of their employment with the transferor; 
issue of uniform/protective clothing; 
working Time Directive opt-out forms; and
date from which the latest period of continuous employment began. 
Performance Appraisal 
the current year's performance appraisal; 
current year’s training plan (if it exists); and
performance Pay Recommendations (PPR) forms completed in the current reporting year, or where relevant, any bonus entitlements.
Superannuation and Pay 
maternity leave or other long-term leave of absence (meaning more than four (4) weeks) planned or taken during the last two (2) years;
annual salary and rates of pay band/grade; 
shifts, unsociable hours or other premium rates of pay; 
overtime history for the preceding twelve-month period;
allowances and bonuses for the preceding twelve-month period;
details of outstanding loan, advances on salary or debts;
cumulative pay for tax and pension purposes; 
cumulative tax paid; 
National Insurance number; 
National Insurance contribution rate;
other payments or deductions being made for statutory reasons;
any other voluntary deductions from pay;
pension scheme membership; 
for pension purposes, the notional reckonable service date;
pensionable pay history for three years to date of transfer;
percentage of any pay currently contributed under additional voluntary contribution arrangements; and
percentage of pay currently contributed under any added years arrangements. 
Medical 
sickness and absence records for the immediately preceding four-(4) year period; and
details of any active restoring efficiency case for health purposes. 
Disciplinary 
details of any active restoring efficiency case for reasons of performance; and
details of any active disciplinary cases where corrective action is on-going.
Further information
information about specific adjustments that have been made for an individual under the Disability Discrimination Act 1995 or the Equality Act 2010;
short term variations to attendance hours to accommodate a domestic situation; 
individuals that are members of the Reserves, or staff that may have been granted special leave as a School Governor; and 
information about any maternity or other statutory leave or other absence from work. 


Part B [bookmark: _Ref467532728]
Information to be provided twenty eight (28) days prior to the Subsequent Transfer Date:
Employee's full name; 
Date of Birth
Home address; and
Bank/building society account details for payroll purposes Tax Code. 
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[bookmark: _Toc466901305][bookmark: _Toc466925014][bookmark: _Ref471332193]

Accommodation and IT
21. From the Commencement Date the Authority shall provide on-site accommodation and IT facilities to the Contractor for the provision of the Services in accordance with Appendix 1 (Government Furnished Assets). 
Within six months of the Commencement Date, the Parties shall agree an amendment to this Schedule O that sets out the conditions (including as to costs, expenses and mobilisation periods) under which, where appropriate, Approved Tasking Orders and Approved Innovation Projects can be met without reliance upon Authority accommodation or IT facilities, whether entirely or in part.
The Contractor shall at all times ensure that the Authority’s cyber and information security policies and data/information storage and confidentiality requirements are met.
Engaged Personnel shall use the Authority's TRaC system for the purposes of recording personnel activity against projects. Engaged Personnel shall also record their time expended on the Services in the Contractor Group’s time recording system to facilitate the Contractor’s financial management.
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1. 

Government Furnished Assets

	Serial
	Item
	Start Date
	End Date

	GFF 1
	Access to on on-site accommodation; desk or desk booking facilities, and IT facilities (DII Laptop or Desktop computer) for up to four (4) members of the Contractor Delivery Team each working day at MOD Abbey Wood.
	Commencement Date
	n/a

	GFF 2
	Access to on-site accommodation; desk or desk booking facilities, and IT facilities (DII Laptop or Desktop computer) for each Resource provided under the Initial Approved Tasking Order at the Authority location specified in the Initial Approved Tasking Order.
	Start date for each resource as specified in the Initial Approved Tasking Order.
	Demobilisation of the Resource

	GFF 3
	Unless specified otherwise in that Tasking Order, Access to on-site accommodation desk or desk booking facilities, and IT facilities (DII Laptop or Desktop computer) for all Engaged Personnel provided under an Approved Tasking Order or Approved Innovation Project at the Authority location specified in the relevant Tasking Order.
	Start date of the relevant Tasking Order.
	End date of the relevant Tasking Order.
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[bookmark: bmktocstart][bookmark: _Toc466901306][bookmark: _Toc466925015]

EXIT PLAN
1. Exit Plan
The Exit Plan shall, as a minimum, include:
all the necessary information, assets, management arrangements and responsibilities required:
for a controlled contract exit where there is no transfer of service provision to a replacement provider; and 
for the transition of service provision to a replacement provider;
a commitment regarding the continued presence of Key Personnel as the senior responsible operators of the Exit Plan;
a commitment to restrict movement of Engaged Personnel in the final six (6) Months of the Term to an absolute minimum;
an obligations matrix that tracks Contractor obligations against the Agreement, inclusive of all continuing obligations; and
a summary of all activities required to realise the benefits of any Approved Tasking Order or Approved Innovation Project.
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