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Collaboration Agreement
Dated [insert date]
Between
[bookmark: bmkParty1_002][bookmark: _Ref445732031]The Minister for the Cabinet Office whose principal place of business is at 70 Whitehall, Westminster, London SW1A 2AS, acting as part of the Crown (the "Authority"); and
Each of the Learning Suppliers who have separately entered into a valid Accession Agreement in the form set out at Schedule 1 to this Agreement (a “Supplier” and together, the “Suppliers”).

Recitals
The Authority has entered into various Call-Off Agreements with Framework Suppliers under Framework Agreement RM6145 for the provision of learning services which form part of an overall end-to-end Learning Service which is managed and coordinated for the Authority by the Helpdesk Supplier.
In connection with their respective Supplier Agreements with the Authority, the Suppliers wish to enter into this Agreement with the Authority and with each other in order to ensure the smooth and effective delivery of an end-to-end service to the Authority and the End Users and to document in the necessary level of detail the particulars and dependencies of the manner in which they will corporate with the Authority and the Helpdesk Supplier in providing their Services as part of the end-to-end Learning Service.
It is agreed:
[bookmark: _Toc445812110][bookmark: _Toc26269500]Definitions and Interpretation
[bookmark: _Toc445812111]In this Agreement, the following capitalised expressions shall have the meanings set out below:
	"Accession Agreement"
	an accession agreement in the form set out in Schedule 1;

	“Agreement”
	means this agreement including the schedules and any documents annexed thereto;

	“Authority's Requirements”
	means the Authority’s specifications and any other requirements as set out in this Agreement and in the Supplier’s  respective Supplier Agreements;

	“BCDR Event”
	means a failure and/or disruption to any of the services which form part of the Learning Service which means that a material part of the Learning remains unavailable for a period of [1 hour];

	"Central Government Body"
	a body listed in one of the following sub-categories of the Central Government classification of the Public Sector Classification Guide, as published and amended from time to time by the Office for National Statistics:
(a)	Government Department;
(b)	Non-Departmental Public Body or Assembly Sponsored Public Body (advisory, executive, or tribunal);

(c)	Non-Ministerial Department; or
(d)	Executive Agency;

	“Clauses” 
	means clauses 1 to 27 of this Agreement;

	"Collaboration Agreement Effective Date"
	the date of this Agreement as set out at the top of page 4;

	"Confidential Information"
	all information relating to any Party or its operation or business, products, developments, systems or plans supplied in connection with the Authority’s Learning Services or generated by the receiving Party from such information (whether before or after the Collaboration Agreement Effective Date), including all analyses, compilations, studies and other documents whether prepared by or on behalf of a party which contain or otherwise reflect or are derived from such information; 

	“Core Terms”
	means the core terms of the Supplier Agreements;

	“Dependency”
	means an obligation which needs to be fulfilled by a Supplier under this Agreement which another Party is dependent on in order to enable that Party to comply with its obligations under this Agreement and/or its Supplier Agreement; 

	“Default”
	any breach of the obligations of a relevant Party (including abandonment of this Agreement in breach of its terms, repudiatory breach or breach of a fundamental term) or any other default, act, omission, negligence or statement:
a) in the case of the Authority, of its employees, servants, agents; or
b) in the case of the Supplier, of its Sub-contractors or any Supplier Personnel,
in connection with or in relation to the subject-matter of this Agreement and in respect of which the relevant Party is liable to the other;

	"Dispute"
	any dispute, difference, issue, claim or question of interpretation arising out of or in connection with this Agreement; 

	“End User”
	means a user authorised by the Authority who accesses the Learning Services through the Authority’s Supplier Agreements;

	“Booking Details”
	means all necessary identifying information submitted to a Learning Supplier by an End User for a booking;

	“Framework Agreement”
	means framework agreement reference RM6145;

	“Framework Suppliers” 
	means suppliers that have been appointed to the Framework Agreement;

	“Helpdesk Agreement”
	means  the Helpdesk Supplier’s Supplier Agreement;

	“Helpdesk Information”
	means any information (including Confidential Information and Management Information) identified in the LOM, which is required to be shared by Suppliers to facilitate the Learning Service;

	“Helpdesk Supplier”
	means the Learning Supplier that provides the helpdesk and central coordination point for the Learning Services as notified to the Suppliers by the Authority;

	“Incumbent Supplier”
	means any supplier, which provides services that are the same as or similar to any part of the Learning Services which are delivered to the Authority, immediately prior to the commencement date of a Supplier Agreement;

	"Law"
	any law, statute, subordinate legislation within the meaning of section 21(1) of the Interpretation Act 1978, bye-law, enforceable right within the meaning of section 2 of the European Communities Act 1972, regulation, order, mandatory guidance or code of practice, judgment of a relevant court of law, or directives or requirements of any regulatory body with which the Supplier is bound to comply;

	“Lot”
	means a lot under the Framework Agreement;

	“Learning Operating Model” or “LOM” 
	means the operating model document developed under this Agreement pursuant to Clause 9;

	“Learning Services”
	means the entire end-to-end learning environment provided by the Learning Suppliers to the Authority, where each Supplier’s Supplier Agreement and the services provided thereunder forms a constituent and integrated part in that end-to-end environment;

	“Learning Supplier”
	a supplier that has been awarded a Supplier Agreement by the Authority under the Framework Agreement and provides services to the Authority as part of the Learning Services; and Learning Suppliers shall mean all of them;

	“Management Information”
	means the information which Suppliers are required to provide under this Agreement as more particularly set out in Clause 9 (Reporting) and in the LOM;

	“Operational Services” 
	means the operational learning services which are to be delivered following successful implementation and transition to the new operating model at the go-live date;

	"Parties"
	means the Authority and the Suppliers together; and Party shall mean any one of them;

	“Product Ordering Process”
	means the process by which the Authority and/or End Users will place orders for services within the Learning Service, such process to be developed and set out as part of the LOM;

	"Required Behaviours"
	shall have the meaning set out in Clause 5;

	“Replacement Suppliers” 
	means any supplier of Replacement Services (including the Authority where a service is brought back in-house);

	“Replacement Services”
	means any service, that is the same or similar to any of the services that are provided by a Supplier as part of the Learning Services, which replaces that part of the Learning Service (including where the service is brought back in-house); 

	“Schedules”
	means schedules 1 to 3 of this Agreement;

	"Supplier"
	means each Learning Supplier that enters into an Accession Agreement;

	"Supplier Agreement"
	each of the call off contracts under the Framework Agreement between the Authority and each of the Suppliers (setting out services provided by that Supplier which form part of the Authority’s Learning Services (including the Helpdesk Agreement)); 

	"Supplier Personnel"
	all directors, officers, employees, agents, consultants and contractors of a Supplier and/or of any sub-contractor engaged in the performance of the Supplier’s obligations under this Agreement and its applicable Supplier Agreement;

	“Supplier Non Performance”
	where the Supplier has failed to:
a)	Achieve a Milestone by its Milestone Date;
b)	provide the Goods and/or Services in accordance with the Service Levels ; and/or
c)	comply with an obligation under this Agreement;

	"Supplier Review Meeting"
	shall have the meaning set out in Clause 15;

	“User Journey”
	means the Authority’s summary of the various End User journeys for the Learning Service, which is available on request from the Authority;

	"Working Day"
	any day other than a Saturday, Sunday or public holiday in England and Wales



Unless the context otherwise requires:
the singular includes the plural and vice versa;
reference to a gender includes the other gender and the neuter;
references to a person include an individual, company, body corporate, corporation, unincorporated association, firm, partnership or other legal entity or Central Government Body;
a reference to any Law includes a reference to that Law as amended, extended, consolidated or re-enacted from time to time;
the words “including”, “other”, “in particular”, “for example” and similar words shall not limit the generality of the preceding words and shall be construed as if they were immediately followed by the words “without limitation”;
references to “writing” include typing, printing, lithography, photography, display on a screen, electronic and facsimile transmission and other modes of representing or reproducing words in a visible form, and expressions referring to writing shall be construed accordingly;
references to a defined term which is not listed in section 1.1 of this Agreement shall have the meaning given to it in the Core Terms (and for the purposes of interpretation of those definitions, this Agreement shall be a ‘Contract’); 
the headings are for ease of reference only and shall not affect the interpretation or construction of this Agreement;
references to this Agreement are references to this Agreement as amended from time to time.
In entering into this Agreement the Authority is acting as part of the Crown.
The Supplier’s acknowledge and agree that the obligations set out in this Agreement are in addition to the obligations set out in their respective Supplier Agreements (and this Agreement shall be incorporated as part of the Supplier’s respective Supplier Agreement).  If there is any conflict between the Clauses and the Schedules to this Agreement, the conflict shall be resolved in accordance with the following order of precedence:
the Clauses; and
the Schedules.
If there is any conflict between this Agreement and any Supplier Agreement, the conflict shall be resolved in accordance with the following order of precedence:
the Supplier Agreement(s); and
this Agreement.
[bookmark: _Toc445812112][bookmark: _Toc26269501]Joining Parties
The Authority shall have the sole and absolute right, at any time, to agree with a Learning Supplier that it will become a “Supplier” for the purposes of this Agreement through the conclusion of an Accession Agreement.
The effectiveness of a Supplier’s Supplier Agreement shall be on condition of execution of a valid Accession Agreement (except where the Authority has elected to waive this condition in its sole and absolute discretion).
All of the Parties to this Agreement prior to the conclusion of any Accession Agreement by another party, shall remain bound by the terms of this Agreement following conclusion of that Accession Agreement and in addition, from the date on which the relevant Accession Agreement was concluded, the new Learning Supplier which has acceded to this Agreement shall have all of the rights and obligations of a Supplier under this Agreement.
Following conclusion of a relevant Accession Agreement by a Learning Supplier, the Authority shall send a copy of the signed Accession Agreement to the Suppliers for information in accordance with Clause 21. 
[bookmark: _Toc445812114][bookmark: _Ref445819052][bookmark: _Toc26269502]Term
This Agreement shall continue in full force and effect from the Collaboration Agreement Effective Date until the expiry of the Helpdesk Agreement, unless previously terminated in accordance with the termination provisions contained in Clause 4.
[bookmark: _Ref445731946][bookmark: _Toc445812115][bookmark: _Toc26269503]Termination
[bookmark: _Ref445734472][bookmark: _Toc445812116]This Agreement shall terminate:
on termination or expiry of all Supplier Agreement(s); or;
on the written consent of all Parties; or
following not less than thirty (30) days' prior written notice from the Authority,
whichever is the earlier, provided that a Supplier’s Accession Agreement shall terminate (and all of that Supplier’s rights and obligations under this Agreement shall cease, subject to any exit and termination obligations which are intended to survive expiry and termination) on such date that that relevant Supplier’s Supplier Agreement terminates or expires.
[bookmark: _Toc445812117]The Parties acknowledge that this Agreement is intended to support the Supplier Agreements and the Learning Service, and accordingly there shall be no rights of termination of the Agreement other than pursuant to Clause 4.1. 
[bookmark: _Ref445893117][bookmark: _Toc26269504]Required Behaviours
Each Supplier will undertake its obligations under this Agreement and the relevant Supplier Agreement in accordance with the following behaviours set out in this Clause 5 (the "Required Behaviours").
Suppliers must work collaboratively with the Parties, the Incumbent Suppliers and any Replacement Suppliers towards the successful end to end transition, implementation and the successful steady state running of the Learning Services, and the eventual exit of all Learning Services procured by the Authority under the Supplier Agreements.
Suppliers shall act in a manner which is consistent with and supports the Authority’s Requirements.
Suppliers shall provide its cooperation, support, information and assistance in a proactive, transparent and open way and in a spirit of trust and mutual confidence.
Suppliers must co-operate with the Parties to:
ensure the orderly provision of seamless Learning Services to the Authority and End Users;
ensure compliance with the LOM;
avoid hindering provision of services by the Incumbent Suppliers and/or the Supplier Agreements respectively;
facilitate the successful delivery of services by other Suppliers;
ensure an orderly exit from the Supplier Agreements services to any Replacement Services;
avoid undue disturbance to the other Parties;
do what is reasonably necessary to integrate systems and the services provided under their Supplier Agreements with other relevant systems and services as part of the Learning Service;
ensure efficient and effective delivery of their obligations under their Supplier Agreement;
ensure integration and interfacing where the services provided under their Supplier Agreement or other services are subject to inter-party Dependencies;
operate and maintain all software, hardware and/or technology in accordance with Good Industry Practice where there is interoperation with another Supplier;
provide any assistance and information required by the another Party to ensure a smooth transition, implementation and delivery of the Learning Services to the Authority and End Users;
provide any assistance and information required by another Party to ensure a smooth exit/transition and continuity of service at the exit or termination of a Supplier’s Agreement where services provided under that Agreement are subject to Replacement Services; and
enable any testing and/or quality assurance analysis of the Learning Service to be undertaken by the Helpdesk Supplier and/or the Authority.
Suppliers must adopt a 'fix first, find fault later' approach, prioritise achieving solutions to problems or issues over seeking to blame any other Party, and support and contribute to investigations by other Suppliers and the Authority to resolve incidents and problem investigations.
Suppliers must be proactive and honest in their dealings with each other, as applicable, and open to honest feedback and must commit to creating a culture of openness that encourages all Parties to raise and discuss concerns, solve problems and deal directly with any issues, including those that are difficult.
Suppliers must take responsibility for their actions or inactions, as well as any foreseeable consequences, whether intended or not. Suppliers should not seek to blame other suppliers for service failures but support other suppliers in the resolution of incidents and problems.
Suppliers must send appropriately knowledgeable and authorised personnel to all relevant governance meetings they are to attend under this Agreement.  These personnel should contribute actively to those meetings on matters within their knowledge and experience.
Suppliers must demonstrate a preparedness to be flexible and to innovate and adopt best practices and be forthcoming in initiating proposals for new best practices which could deliver improved value to the Authority.
[bookmark: _Toc445812132][bookmark: _Ref446061828][bookmark: _Toc26269505][bookmark: _Toc445812119]Confidentiality
[bookmark: _Toc445812133]Without prejudice to any other rights and obligations relating to confidentiality, freedom of information and data protection to which any Party may be subject pursuant to the terms of a Supplier Agreement, each Party undertakes that it shall:
treat all other Party's Confidential Information as confidential and keep it in secure custody (which is appropriate depending upon the form in which such materials are stored, the nature of the Confidential Information contained in those materials, and any security classification);
not disclose any other Party’s Confidential Information to any other person (except as expressly set out in this Agreement) without obtaining that Party's prior written consent;
not use or exploit a Party’s Confidential Information in any way except for the purpose of exercising or performing its rights and obligations under this Agreement; and
immediately notify the Party if it suspects or becomes aware of any unauthorised access, copying, use or disclosure in any form of any of that Party’s Confidential Information.
[bookmark: _Ref445805782][bookmark: _Toc445812134]A Party may disclose another Party's Confidential Information:
[bookmark: _Ref446061939]where the Party is a Supplier, to its Supplier Personnel who need to know such information for the purposes of exercising that Supplier's rights or carrying out its obligations under or in connection with this Agreement or its relevant Supplier Agreement (provided that the Supplier shall ensure its Supplier Personnel whom it discloses any other Party's Confidential Information comply with this Clause 6);
to End Users and the other Parties:
where such Confidential Information has been identified as Helpdesk Information and disclosure to specific persons or Parties has been agreed by the Party whose Confidential Information is to be disclosed, as set out in the LOM; and/or
to the extent that disclosure of the Confidential Information is reasonably necessary for the purposes of ensuring the effective delivery of a seamless end-to-end Learning Service to the Authority and the End Users (and provided that the disclosing Supplier shall ensure that the End User and/or Party to whom it discloses another Party’s Confidential Information is notified of the confidential nature of the information); 
[bookmark: _Ref446062051]to its professional advisers for the purposes of obtaining advice in relation to this Agreement; and 
where the Party is the Authority:
and where the Confidential Information is also Management Information, to the Learning and Development leads in Civil Service Departments;
to parties who are bidding for Replacement Services as part of any tender exercise to the extent reasonably necessary to enable the Authority to run a compliant and fair competition;
as may be required by law, a court of competent jurisdiction or any governmental or regulatory body.
[bookmark: _Ref445813944]Where the Supplier discloses a Party's Confidential Information pursuant to Clauses  6.2(a) and 6.2(c)  it shall remain responsible at all times for compliance with the confidentiality obligations set out in this Agreement by the persons to whom disclosure has been made.
The Authority may disclose another Party's Confidential Information to the extent it is entitled to disclose the same under the relevant Supplier Agreement.
[bookmark: _Toc26269506]Intellectual Property Rights
To the extent that a Supplier (the "Supplier Licensee") requires the use of any other Supplier's (the "Supplier Licensor") Existing IPR in order to comply with its obligations under this Agreement and/or a Supplier Agreement (as more particularly set out in the LOM), the Supplier Licensor shall grant to the Supplier Licensee a non-exclusive, non-transferable, royalty free licence to use the Existing IPR only to the extent necessary to enable the Supplier Licensee to perform its obligations under this Agreement and/or a Supplier Agreement.
The duration of the licences granted under Clause 7.1 shall continue for so long as the relevant Supplier requires such rights of use in order to perform its obligations under this Agreement and/or the relevant Supplier Agreement
[bookmark: _Toc26269507]Overarching Implementation and Transition
The Suppliers acknowledge and agree that while each Supplier will have its own specific implementation obligations under its Supplier Agreement to ensure that its own service is implemented into the end to end learning environment, the Helpdesk Service will require the Suppliers to ensure that their implementation activities are coordinated, and necessary information and assistance provided by the Suppliers; to ensure an effective implementation of the Helpdesk Services and overall Learning Services. 
The Helpdesk Supplier shall within one [1] Month of the Helpdesk Agreement commencement date, prepare and deliver to the Authority a draft of the Overarching Implementation Plan which sets out the Helpdesk Supplier’s full plans to ensure the effective and successful implementation of the Learning Service in accordance with the Authority’s requirements and Milestones, and such plan shall (without limitation and unless agreed otherwise with the Authority): 
provide full details of:
the key Milestones and Milestone Dates for activity;
key roles and responsibilities of each Supplier;
timescales for completion of each activity with clear steps;
contact details and key personnel from each Supplier who are responsible for implementation of the Supplier’s service;
risk mitigation and contingency plans;
training and other roll out activities that may need to be delivered by a Supplier to ensure successful implementation of the Learning Service
be developed to take into account each Supplier’s individual implementation plan under their Supplier Agreements;
be developed to take into account (insofar as is reasonably practicable) any Incumbent Supplier’s exit plan and/or transitional framework arrangements put in place between the Authority and the Incumbent Suppliers; 
set out the success criteria to determine whether an activity in the Overarching Implementation Plan has been successfully delivered
set out the plans for development and agreement of the LOM (including those details listed at (a) to (f) of this Clause 8 as they relate to the LOM);
include any other details which the Authority may reasonably request
The Parties shall work together with the Helpdesk Supplier in its development of the Overarching Implementation Plan and shall provide all reasonable information and assistance in a timely manner (including visibility of any key information from the implementation plans under their Supplier Agreements) to enable the Helpdesk Supplier to comply with the timescales for the Overarching Implementation Plans submission and approval processes as set out in this Clause 8.
The Parties shall use reasonable endeavours to ensure that their Implementation plans as developed under their respective Supplier Agreements and the Overarching Implementation Plan are aligned and work together to the extent reasonably necessary to ensure effective and timely implementation of services as part of the Learning Service.
[bookmark: _Ref365641451]Following receipt of the draft Overarching Implementation Plan from the Helpdesk Supplier, the Authority and Helpdesk Supplier shall (with input from the other Parties where reasonably requested) use reasonable endeavours to agree the contents of the final version Overarching Implementation Plan.  If the Authority and Helpdesk Supplier are unable to agree the contents of the final Overarching Implementation Plan within twenty (20) Working Days of its submission, then such Dispute shall be resolved in accordance with the Dispute Resolution Procedure.
The Parties shall comply with their respective obligations in the final Overarching Implementation Plan when it has been agreed by the Helpdesk Supplier and Authority.
Review and changes to the final Overarching Implementation Plan shall be dealt with using the same process set out in paragraph 3 of Call-Off Schedule 13.
0. Supplier obligations to provide assistance, information and any other obligations under this Clause 8 in respect of the initial Overarching Implementation Plan shall also apply to any subsequent updates to the LOM.
[bookmark: _Toc26269508]Learning Operating Model
The Helpdesk Supplier shall within one (1) Month of the Helpdesk Agreement Commencement Date, prepare and deliver to the Authority, a draft learning operating model (“LOM”) which sets out how the Learning Service will operate, with sufficient detail to enable the Suppliers (and any new Supplier that accedes to this Agreement) to understand their day to day roles and responsibilities within the Learning Environment when the Operational Services commence.  
The Helpdesk Supplier shall develop the LOM so that it maximises efficiency, value for money and efficiency of the Learning Service and ensures an effective and responsive user journey for End Users.  The Helpdesk Supplier shall ensure that the LOM is broadly aligned to the User Journey and sets out details of Dependencies between the Parties (i.e who is responsible for fulfilling a particular obligation and which Parties are reliant on the output from that obligation, whether that obligation arises under this Agreement or the Supplier’s Supplier Agreement), including:
a) Roles and Responsibilities of each Supplier with respect to Dependencies;
b) Information (including any Confidential Information) that the Parties agree need to be shared between the Parties (including between the Suppliers) which may include a Supplier’s (and its supply chain’s) prices (to the extent reasonably necessary to ensure an effective Learning Service), Booking Details, catalogues, details about the products and services and Suppliers in each Lot; Supplier Agreement terms and conditions; and any other information which is reasonably necessary to ensure an effective Learning Service for the Authority; 
c) Any forms/templates which are to be used by the Suppliers to provide any information set out in this Clause;
d) the Management Information framework (including details of: the Supplier’s obligation to gather, collate, maintain and analyse; content; structure and frequency; forms for completion; target End Users for responses; response rate targets, evaluation methodologies etc.);  
e) Timescales for delivery of Dependencies;
f) Key contacts for each Party;
g) Communication Strategies (including where the Authority intends to roll out specific campaigns);
h) Processes designed to ensure that the Information provided under the LOM (information that the Helpdesk Provider needs to provide to End Users), remains up-to-date; 
i) Full details of the process for the placing of orders (the “Product Ordering Process”);
j) the governance arrangements (including the terms of reference) which are to apply after the Operational Services commencement date;
and any information which is required to be shared between a Supplier and the Helpdesk Supplier shall be identified as ‘Helpdesk Information’ in the LOM.
The Parties shall work together with the Helpdesk Supplier and Authority in the development of the draft LOM and shall provide all reasonable information and assistance in a timely manner to enable the Helpdesk Supplier to achieve the LOM requirements set out at Clause 9.2 and to comply with the timescales for the LOM submission and approval processes as set out in this Clause, including where Supplier input is required with respect to any updates to the LOM during the Term of this Agreement.
The Helpdesk Supplier shall provide all such information to the Parties within reasonable timescales to enable the Parties to fully consider their role within the LOM and to enable those Parties to provide their input pursuant to Clause 9.3. 
The Suppliers shall ensure that their Supplier Personnel are notified and fully trained in respect of the requirements set out in the LOM and Suppliers shall ensure compliance with their respective obligations set out therein. 
Following receipt of the draft LOM from the Helpdesk Supplier, the Authority and Helpdesk Supplier shall (with input from the other Parties where reasonably requested) use reasonable endeavours to agree the contents of the LOM.  If the Authority and Helpdesk Supplier are unable to agree the contents of the LOM within twenty (20) Working Days of its submission, then such Dispute shall be resolved in accordance with the Dispute Resolution Procedure.
The Parties shall comply with their respective obligations set out in the lastest agreed version of the LOM.
Review and changes to the agreed LOM shall be dealt with using the same process set out in paragraph 3 of Call-Off Schedule 13 and in addition, the Helpdesk Supplier shall review and update the LOM (and seek the Authority’s approval following the same processes set out in this Clause 9);:
On a regular basis (but no less than [once a quarter] [to ensure that it continues to remain up to date and reflects [continuous improvement, innovation, VFM, new End Users and Suppliers, feedback], 
As soon as is reasonably practicable following the accession to this Agreement of a new Supplier;
Whenever there is a Change to: this Agreement, a Supplier Agreement and/or a change to the Learning Services; which might reasonably be considered to affect the requirements set out in the LOM.
0. A Supplier obligation to provide assistance, information and any other obligations under this Clause in respect of the initial LOM shall also apply to any subsequent updates to the LOM.
[bookmark: _Toc26269509]Exit and Retender Obligations
The Suppliers acknowledge and agree that while each Supplier will have its own specific exit and retender obligations under its Supplier Agreement to ensure that its own service is exited from the end to end learning environment, the end to end nature of the Learning Service will require the Suppliers to ensure that any exit activities are properly managed and coordinated to ensure continuity of the Learning Service during any period of exit and transition to Replacement Services (including where a Learning Supplier’s Supplier Agreement ends during the Term of this Agreement). 
The Helpdesk Supplier shall within two (3) Months of the Helpdesk Agreement Commencement Date, prepare and deliver to the Authority, a draft Overarching Exit Plan which sets out the Helpdesk Supplier’s plans to ensure that the exit from the Learning Services of any of the Learning Suppliers (whether of an individual Supplier or multiple Suppliers) does not adversely affect continuity of the Learning Services.  The Overarching Exit Plan shall as a minimum, include the following details:
Key activities, roles and responsibilities
Key Milestones and Milestones Dates for activity;
contact details and key personnel from each Supplier who are responsible for exit from the Supplier’s service under its Supplier Agreement;
plans to ensure that the LOM is properly and effectively updated to reflect the exit of any of the Suppliers and, where applicable, the accession of any Replacement Supplier to this Agreement;
plans to ensure that the Overarching Exit Plan aligns with any Replacement Supplier’s implementation/transition plans;
communication strategies;
plans to onboard and offboard individual Suppliers from the learning Service in a staged approach (for example where a particular Lot might be terminated early);
plans to exit multiple Suppliers from the Learning Service (for example where multiple Supplier Agreements terminate or expire at the same time);
The Parties shall work together with the Helpdesk Supplier in its development of the Overarching Exit Plan and shall provide all reasonable information and assistance in a timely manner ((including visibility of any key information from the Exit plans under their Supplier Agreements) to enable the Helpdesk Supplier to comply with the timescales for the Overarching Exit Plan submission and approval processes as set out in this Clause.
The Parties shall use reasonable endeavours to ensure that their Exit plans as developed under their respective Supplier Agreements and the Overarching Exit Plan are aligned and work together to the extent reasonably necessary to ensure that exit activity is effectively managed and timely.
Following receipt of the draft Overarching Exit Plan from the Helpdesk Supplier, the Authority and Helpdesk Supplier shall (with input from the other Parties where reasonably requested) use reasonable endeavours to agree the contents of the draft Overarching Exit Plan.  If the Authority and Helpdesk Supplier are unable to agree the contents of the draft Overarching Exit Plan within twenty (20) Working Days of its submission, then such Dispute shall be resolved in accordance with the Dispute Resolution Procedure.
The Helpdesk Supplier shall maintain and update the draft Overarching Exit Plan in accordance with the same process and timescales used for the Helpdesk Supplier’s own Exit Plan as set out in paragraphs 4.4 to 4.6 of Call-Off Schedule 10.
The Suppliers shall comply with their respective obligations set out in the latest agreed version of the Overarching Exit Plan.
The Suppliers will provide all reasonable information and assistance to the Authority within reasonable timescales required by the Authority in relation to any procurement activity by the Authority to replace any of the Learning Services with Replacement Services (including where the services in another Lot are to be replaced with Replacement Services).
[bookmark: _Toc26269510]Reporting
The Suppliers acknowledge and agree that management and assurance of the Learning Service will require Management Information to be provided by the Suppliers and collated to provide an overall view of the effectiveness of the Learning Service and to enable the Authority to address any issues within the Learning Service environment.
Suppliers shall gather, maintain, analyse and report on any Management Information as required by the Authority and set out in this Clause and/or the LOM (which may include automated reporting processes and/or one-off targeted interventions).
Pursuant to Clause 11.1, the Suppliers will provide to the Authority and/or Helpdesk Supplier (as determined by the Authority in its sole discretion) all reasonable information and assistance required by the Authority which may include (but not be limited to):
satisfaction and feedback questionnaires and/or evaluation forms completed by End Users (both in respect of the Supplier’s performance and also the performance of the Supplier’s supply chain within its Lot);
Information in relation to number of End Users who have engaged with the Supplier and/or its Supply Chain (including full details of: those End Users; the services ordered, dates, timescales for delivery as ordered by the End User and achieved delivery, End User attendance, services actually delivered,, location of services ordered etc.);
Any other management information as may be reasonably requested by the Authority (and the Authority shall be entitled to require amendment the LOM at any time during the Term to remove, insert or modify the Management Information which Suppliers are required to provide, provided that where such requirement materially increases the burden on the Supplier, the Authority shall also process the change under the affected Supplier’s Agreement);
0. The Supplier shall ensure that Management Information provided under this Clause 11 is provided as specified by the Authority and set out in the LOM; and Suppliers shall use reasonable endeavours to ensure that Management Information is captured in their own Supplier systems in a form and manner which enables the effective and efficient transfer of Management Information into the Management Information Framework process as set out in the LOM.
[bookmark: _Toc26269511]Business Continuity and Disaster Recovery
The Parties acknowledge that a BCDR Event which affects the service provided under a Supplier Agreement may have a consequential effect on the overall Learning Service delivered to the Authority and End Users.  In order to ensure continuity of the Learning Service where part of the learning Service is subject to a BCDR Event, the Parties will need to understand how other Suppliers will be affected and invoke their own BCDR Plans and how the Parties will coordinate their activities during such periods. 
The Helpdesk Supplier shall within two [2] Months of the Helpdesk Agreement Commencement Date, prepare and deliver to the Authority, a draft Overarching BCDR Plan which sets out the Helpdesk Supplier’s plans to ensure that in the event of a BCDR Event which affects one or more of the Parties, there is a plan in place to ensure that the Learning Services can continue to be provided to the End Users during the BCDR Event and that full operational service can be resumed as soon as possible.  
The Parties shall work together with the Helpdesk Supplier in its development of the Overarching BCDR Plan and shall provide all reasonable information and assistance (including visibility of any key information from the BCDR plans under their Supplier Agreements) in a timely manner to enable the Helpdesk Supplier to comply with the timescales for the Overarching BCDR Plan submission and approval processes as set out in this Clause.
The Parties shall use reasonable endeavours to ensure that their BCDR plans as developed under their respective Supplier Agreements and the Overarching BCDR Plan are aligned and work together to the extent reasonably necessary to ensure that the Authority and End Users still have reasonable access to the overall Learning Services via the Helpdesk Supplier during periods when a BCDR Event is subsisting and/or during periods of disaster recovery.
Subject to Clause 12.6, the Overarching BCDR Plan shall set out the arrangements that are to be invoked by the Parties during a BCDR Event of a Supplier which affects other Parties to ensure that the business processes and operations facilitated by the Learning Services remain supported and to ensure continuity of the business operations supported by the Services including, as a minimum:
The alternative processes (including business processes), options and responsibilities that may be adopted by the Parties;
The various possible failures or disruptions to the Learning Services and how this may impact End Users;
The communication strategies to be invoked to inform End Users and the other Parties of the status of the incident, failure, disruption and recovery;
A high level risk analysis identifying and setting out risk mitigation for key failure/disruption risks (and the likely impact on the business);
key contact details for the Parties  (including roles and responsibilities) and including any contact details for main sub-contractors, particularly where work in progress may be affected;
Triggers for when the Overarching BCDR Plan (or relevant parts thereof) will be invoked;
Plans to identify the root cause of any BCDR Event and mitigate/reduce the risk of further similar events occurring;
The Overarching BCDR Plan shall only include arrangements to be invoked in relation to BCDR Events affecting a Supplier’s service under its Supplier Agreement where the impact of that BCDR Event affects other Parties and the ability of those other Parties to comply with their obligations under this Agreement or their Supplier Agreement. 
The Suppliers shall comply with their respective obligations set out in the latest agreed version of the Overarching BCDR Plan and shall test the Overarching BCDR Plan once each Contract Year. 
[bookmark: _Toc26269512]Liability
Nothing in this Agreement excludes or limits the liability of any Party to any other Party for:
death or personal injury cause by its own negligence; and
any other obligation in respect of which any limitation or exclusion is prohibited by law.
No Party is liable to the other for Loss of profits, turnover, savings, business opportunities or damage to goodwill (in each case whether direct or indirect).
Except as provided for under Clause 14, the Suppliers acknowledge and agree that they shall have no right or remedy against another Supplier for breaches of contract under this Agreement.
Subject to Clause 14.4, the total aggregate liability of each Supplier under this Agreement to the Authority for losses to the Authority caused by Defaults of the Supplier under this Agreement (whether in tort, contract or otherwise) shall be subject to the same liability caps as set out in that Supplier’s Supplier Agreement (or the total combined liability caps of the Supplier’s Supplier Agreements where a Supplier holds more than one Supplier Agreement).
The total aggregate liability of the Authority under this Agreement to a Supplier for losses to that Supplier caused by Defaults of the Authority under this Agreement (whether in tort, contract or otherwise) shall be subject to the same liability caps as set out in that Supplier’s Supplier Agreement (or the total combined liability caps of the Supplier’s Supplier Agreements where a Supplier holds more than one Supplier Agreement).
Each Party shall use all reasonable endeavours to mitigate any loss or damage suffered arising out of or in connection with this Agreement, including any Losses for which the relevant Party is entitled to bring a claim against the other Party pursuant to the indemnities in this Agreement.
[bookmark: _Toc26269513]Relief for Authority Cause
Subject to Clause 14.2 of this Clause, where a Supplier Non-Performance arises either 
as a result of another Party’s failure to deliver a Dependency under this Agreement; or
a failure by the Authority to procure from an Incumbent Supplier information and assistance which is required by the Supplier to comply with its obligations under this Agreement; 
the Supplier’s failure (to the extent that such failure has directly contributed to the Supplier Non-Performance) shall be deemed to have arisen from an Authority Cause and the provisions of Clause 5 of the Core Terms shall apply to such Supplier Non-Performance.
A Supplier seeking relief under Clause 14.1 shall not be granted relief unless the Supplier can demonstrate to the satisfaction of the Authority (acting reasonably) that it has used reasonable endeavours to mitigate the effect of the Supplier Non-Performance, provided that such endeavours shall not require the Supplier to incur any unreasonable additional costs (for example where the mitigating action can be undertaken using spare existing Supplier resource and/or can quickly be mitigated by the Supplier making straightforward enquiries and/or requests).
Suppliers shall be pro-active in identifying potential Supplier Non-Performances which may affect them within the Learning Services and will notify the Authority and the other Party who is at risk of failing to deliver a Dependency as soon as is reasonably practicable to reduce the risk of Supplier Non-Performance occurring.
Where a Supplier’s Non-Performance under this Agreement results in any other Supplier being granted relief under Clause 14, the sum of any losses incurred by the Authority as a result of claims made against the Authority by Suppliers seeking relief by way of Authority Cause shall be reduced by a factor of 75% when determining the remaining aggregate total liability of the Supplier that has caused Supplier Non-Performance.

[bookmark: _Toc445812120][bookmark: _Ref469044180][bookmark: _Toc26269514]Non-financial remedies
[bookmark: _Ref394952258]Without prejudice to Clause 26, any persistent instances of a Supplier not demonstrating the Required Behaviours and complying with the requirements set out in this Agreement will be recorded and may result in the following actions being taken:
the Authority may require that such Supplier attend an exceptional meeting (the "Supplier Review Meeting") to be convened by serving not less than five (5) Working Days’ notice.  
at the Supplier Review Meeting, the Supplier will be required to detail the actions it will take to prevent further failures to demonstrate the Required Behaviours and compliance with this Agreement and, in the event that:
the actions proposed by the Supplier fail to remedy the breach of Required Behaviours and the requirements set out in this Agreement within thirty (30) Working Days of such Supplier Review Meeting; or
the Authority reasonably believes that such actions will not or are unlikely to remedy the failure to demonstrate the Required Behaviours and compliance with this Agreement or that the timescales for delivering such actions are inappropriate,
the Authority may request a formal rectification plan, to address the impact of and prevent the reoccurrence of a the failure, from the Supplier in accordance with the relevant Supplier Agreement.  
In the event that the rectification referred to in Paragraph 15.1 fails to remedy the breach of Required Behaviours and/or of this Agreement within thirty (30) Working Days of the submission of the plan to the Authority, the Parties acknowledge that the Supplier will be in material default of its obligations under this Agreement (and that this will be a Supplier Termination Event for the purposes of the relevant Supplier Agreement). 
[bookmark: _Toc26269515][bookmark: _Toc445812123]Governance
The provisions of Schedule 2 shall apply to this Agreement.
[bookmark: _Ref461612046][bookmark: _Toc26269516]Change Control 
A Change to this Agreement or any document required to be produced pursuant to the Agreement may be proposed at any time by the Authority or the Helpdesk Supplier by serving notice on each other which sets out:
a) the Change in sufficient detail to enable the other to evaluate the proposed change in full;
b) the reasons for proposing the Change.
c) Any timescales within which the Change ought to be implemented.
Where a Change has been proposed by the Authority or the Helpdesk Supplier pursuant to Clause 17.1, the Helpdesk Supplier (either as part of its proposal, or within 10 Working Days of receiving a Change proposal from the Authority), shall prepare an impact assessment report which sets out the likely impact of the Change on the Learning Services (including impact on costs) and this Agreement (including the potential impact on any documents created pursuant to this Agreement) 
The Authority in its absolute and sole discretion shall have the right to approve or reject a proposed Change to this Agreement under Clause 17.2 provided that prior to acceptance of any Changes which require changes to a Supplier’s Agreement, the Authority shall apply the Change Control Procedure set out in the Supplier’s Agreements.
Where a Change to this Agreement could reasonably impact a Supplier Agreement, the Authority shall apply the change control procedure under the affected Supplier Agreements before it Approves or Rejects the proposed Change under this Agreement. 
The Authority shall be entitled to share:
any Change documents provided by the Helpdesk Supplier under this Clause with the other Parties to enable the Change Control Procedures under the Supplier’s Agreements to be applied. 
any change documents provided by a Supplier under the change control procedure of its Supplier Agreement with the Helpdesk Supplier.
where sharing of such information is reasonably necessary to enable a Party to fully consider the impact of a Change on this Agreement and/or its Supplier Agreement respectively.
The Authority and Helpdesk Supplier shall keep accurate and complete records of all Change documentation produced under this Clause.
[bookmark: _Toc26269517]Waiver and Cumulative Remedies
The rights and remedies under this Agreement may be waived only by notice and in a manner that expressly states that a waiver is intended. A failure or delay by a Party in ascertaining or exercising a right or remedy provided under this Agreement or by law shall not constitute a waiver of that right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of any right or remedy shall prevent or restrict the further exercise of that or any other right or remedy. 
Unless otherwise provided in this Agreement, rights and remedies under this Agreement are cumulative and do not exclude any rights or remedies provided by law, in equity or otherwise. 
[bookmark: _Toc445812124][bookmark: _Toc26269518]Severance
[bookmark: _Ref445825342]If any provision of this Agreement (or part of any provision) is held to be void or otherwise unenforceable by any court of competent jurisdiction, such provision (or part) shall to the extent necessary to ensure that the remaining provisions of this Agreement are not void or unenforceable be deemed to be deleted and the validity and/or enforceability of the remaining provisions of this Agreement shall not be affected.
In the event that any deemed deletion under Clause 19.1 is so fundamental as to prevent the accomplishment of the purpose of this Agreement or materially alters the balance of risks and rewards in this Agreement, any Party may give notice to the other Parties requiring the Parties to commence good faith negotiations to amend this Agreement so that, as amended, it is valid and enforceable, preserves the balance of risks and rewards in this Agreement and, to the extent that it is reasonably possible, achieves the Parties' original commercial intention.
[bookmark: _Toc445812125][bookmark: _Toc26269519]Relationship of the Parties
Except as expressly provided otherwise in this Agreement, nothing in this Agreement, nor any actions taken by the Parties pursuant to this Agreement, shall create a partnership, joint venture or relationship of employer and employee or principal and agent between the Parties, or authorise any Party to make representations or enter into any commitments for or on behalf of any other Party.
[bookmark: _Toc445812126][bookmark: _Ref445890727][bookmark: _Ref494450141][bookmark: _Toc26269520]Notices
Any notices sent under this Agreement must be in writing. 
[bookmark: _Ref367108518]The following table sets out the method by which notices may be served under this Agreement and the respective deemed time of service and proof of service: 
	Manner of Delivery 
	Deemed time of service
	Proof of service

	Personal delivery 
	On delivery, provided delivery is between 9.00am and 5.00pm on a Working Day. Otherwise, delivery will occur at 9.00am on the next Working Day.
	Properly addressed and delivered as evidenced by signature of a delivery receipt. 

	Prepaid, Royal Mail Signed For™ 1st Class or other prepaid, next working day service providing proof of delivery. 
	At the time recorded by the delivery service, provided that delivery is between 9.00am and 5.00pm on a Working Day. Otherwise, delivery will occur at 9.00am on the same Working Day (if delivery before 9.00am) or on the next Working Day (if after 5.00pm). 
	Properly addressed prepaid and delivered as evidenced by signature of a delivery receipt. 



[bookmark: _Ref367108557]Notices shall be sent to the addresses set out below or at such other address as the relevant Party may give notice to another Party for the purpose of service of notices under this Agreement: 
	
	Authority
	[●] Supplier

	Contact 
	[insert details]
	[insert details]

	Address 
	[insert details]
	[insert details]

	Email 
	[insert details]
	[insert details]



This Clause 21 does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution. 
[bookmark: _Toc445812127][bookmark: _Toc26269521]Third Party Rights
A person who is not a Party to this Agreement has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement but this does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act.
[bookmark: _Toc445812128][bookmark: _Ref445817346][bookmark: _Ref445887127][bookmark: _Toc26269522]Variation
No variation of this Agreement shall be effective unless it is in writing and signed by the Parties (or their authorised representatives).
[bookmark: _Toc26269523][bookmark: _Toc445812130]Counterparts
This Agreement may be executed in any number of counterparts, each of which when signed shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.
[bookmark: _Toc26269524][bookmark: _Ref445891171]Assignment and Novation
A Supplier may only assign, novate or otherwise dispose of or create any trust in relation to any or all of its rights, obligations or liabilities under this Agreement with the prior written consent of the Authority and to the extent that the Authority has consented to such action being taken to the relevant Supplier Agreement. 
[bookmark: _Ref461630323][bookmark: _Toc26269525]Dispute Resolution
Any Dispute that arises under or in connection with this Agreement that involves the Authority and a single Supplier, and which does not impact the other Suppliers nor the performance of their obligations under this Agreement or their relevant Supplier Agreements, shall be resolved in accordance with the escalation and/or dispute resolution procedure in the relevant Supplier's Supplier Agreement.
[bookmark: _Ref445894573]Any other Dispute which arises under or in connection with this Agreement shall be raised at the next available meeting of the [Joint Service Transition Board] described in Schedule 2 (Governance) for discussion and where possible determination, and the provisions of Schedule 3 (Dispute Resolution) will apply.
[bookmark: _Toc445812131][bookmark: _Toc26269526]Governing Law
This Agreement and any issues, disputes or claims (whether contractual or non-contractual) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the laws of England and Wales.
The Parties agree that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (whether contractual or non-contractual) that arises out of or in connection with this Agreement or its subject matter or formation.

IN WITNESS of which this Agreement has been duly executed by the Parties on the date which appears at the head of its page 4.

SIGNED for and on behalf of the Authority

Signature:
Name:
Position	:
Date:

SIGNED for and on behalf of [●] Supplier

Signature:
Name:
Position	:
Date:





1. [bookmark: _Ref446059473][bookmark: _Ref446059485][bookmark: _Toc461625211][bookmark: _Toc494879954][bookmark: _Ref445820066] – Pro Forma Accession Agreement
THIS ACCESSION AGREEMENT is made on			20[  ]
BETWEEN:
(1)	The Minister for the Cabinet Office  whose principal place of business is at 70 Whitehall, Westminster, London, SW1A 2AS, acting as part of the Crown (the "Authority"); and
(2)	[Name of supplier acceding to the Collaboration Agreement] a company registered in [insert details] under company no. [insert details] whose registered company is at [insert details] (the "[●] Supplier");
1. Background
On [insert Collaboration Agreement Effective Date], the Authority entered into a Collaboration Agreement with [a number of suppliers/a supplier] (the "Collaboration Agreement", as such may be amended from time to time).
The Authority and the [●] Supplier have agreed that the [●] Supplier shall become a party to the Collaboration Agreement as a Supplier.
Accession
The Authority agrees that, in entering into this Accession Agreement, the [●] Supplier shall become a Supplier under the Collaboration Agreement in accordance with Clause 2.1 of that agreement.
The [●] Supplier agrees that, in entering into this Accession Agreement, it will have all of the rights and obligations of a Supplier under the Collaboration Agreement in accordance with Clause 2.3 of that agreement.
Notices
The Authority and the [●] Supplier agree that in accordance with Clause 21.3 of the Collaboration Agreement, notices shall be sent to the addresses set out below or at such other address as the relevant party may give notice to another party for the purpose of service of notices under that agreement:
	
	Authority
	[●] Supplier
	[●] Supplier
	[[●] Supplier]

	Contact 
	[insert details]
	[insert details]
	[insert details]
	[[insert details]]

	Address 
	[insert details]
	[insert details]
	[insert details]
	[[insert details]]

	Email 
	[insert details]
	[insert details]
	[insert details]
	[[insert details]]


[Drafting note: Insert or delete notice details as applicable.] 

Governing Law
This Accession Agreement shall be governed by and construed in accordance with English law and, without prejudice to Clause 27 of the Collaboration Agreement, each party agrees to submit to the exclusive jurisdiction of the courts of England and Wales.
IN WITNESS of which this Accession Agreement has been duly executed by the parties.
SIGNED for and on behalf of Authority	SIGNED for and on behalf of [●] Supplier
Signature	Signature	
Name:……………………………………………………	Name	
Position:…………………………………………………	Position	
Date 	Date	



[bookmark: _Ref446063002][bookmark: _Toc461625212][bookmark: _Toc494879955] – Governance
1. Governance Principles
The Suppliers acknowledge and agree that:
their individual Supplier Agreements set out the Governance arrangements which are specific to the Supplier’s individual service within the Learning Service.
in addition to the Supplier’s obligations under their respective Supplier Agreements, the Parties shall comply with the governance obligations set out in this Schedule 2 (Governance)
[bookmark: _Ref461617402]The governance boards described at Paragraphs 2 and 3 of this Schedule 2 (Governance) will be attended by the Suppliers as set out in those paragraphs.
The Parties acknowledge and agree that during the implementation and transition stage of the Agreement, the Authority may in its sole and absolute discretion, make changes to the governance provisions set out in this Schedule provided that such changes shall not substantially increase the burden on Suppliers.
The Authority and Helpdesk Supplier shall develop, as part of the LOM, the Governance arrangements which are to apply after the Operational Services Commencement Date.  These arrangements will include, as a minimum, a LOM Delivery Board which the Parties shall be required to attend at least on a monthly basis in accordance with the governance arrangements set out within the LOM.   The LOM Delivery Board shall ensure the efficacy of the Helpdesk integrator model and shall be chaired by the Authority.  The Parties shall establish the terms of reference as part of the development of the LOM and the LOM Delivery Board shall take over responsibility for any items which remain extant from the cessation of the LOM Implementation Board. 
[bookmark: _Ref463289730]Joint Service Transition Board
The Joint Transition Board shall be responsible for taking decisions about transitioning delivery of services from the Incumbent Suppliers to the Suppliers. Specifically, it will:
[bookmark: _dud5xi40q0r6]Oversee the transition of service delivery;
[bookmark: _cyb1vol6cxiu]Take the go/no go decisions relating to transferring the delivery of learning solutions from Incumbent Suppliers to the Suppliers; 
Take the go/ no go decisions relating to making the Service Integrator Helpdesk operational;
[bookmark: _27ri5bebkk1e]Manage the relationship and interactions between the Incumbent Suppliers and the Parties;
[bookmark: _bpvdpcxva88p]Act as escalation point from the LOM Implementation Board issues for issues;
The Joint Transition Board representation and structure shall be as set out below:
	Authority Members
	Learning Delivery Deputy Director, 
Head of Learning Delivery
Learning 2020 Project Manager

	Supplier Members
	All Suppliers 

	Incumbent Members
	All Incumbent Suppliers

	Chair
	Authority

	Secretariat
	Authority

	Start Date for meetings
	Within 5 days of the Helpdesk Agreement commencement Date

	Frequency of Board meetings
	At least once every 3 weeks

	Location of meetings
	151 Buckingham Palace Road, London, SW1W 9SZ



LOM Implementation Board
The LOM Implementation Board shall be responsible for establishing the Learning Operating Model and the lot delivery model. Specifically, the Board will:
Review and assure the process through which the Suppliers are on-boarded into the Learning Service under the Overarching Implementation Plan;
Review, assure and manage the development of the LOM;
Ensure that existing learning content available under the incumbent arrangements is suitable for future delivery within the LOM (and such content shall be reviewed by the Authority’s internal Product and Quality Management Board)
Act as escalation point for issues which arise during the development and/or execution of:
Overarching Implementation Plan;
LOM;
Overarching Business Continuity and Disaster Recovery (BCDR Plan);
Overarching Exit Plan;
[bookmark: _mx6sxp2reihd]and any subsequent versions.
[bookmark: _l2ca9tn2ptdr]Review and consider for approval the items set out at Clause 3.1.4 of this Schedule;
Ensure Milestones and delivery timescales are monitored and ultimately, delivered. 
resolve key service delivery issues and Disputes;
manage interfaces and integration to achieve a seamless end to end service;
provide opportunity to inject coherence and resilience into deliverables;
work collaboratively to overcome problems, provide solutions and leading edge expertise;
seek guidance from,  provide recommendations to, and escalate issues to the Joint Service Transition Rollout Board as required.

	Authority Members
	Head of Learning Delivery
Learning 2020 Project Manager

	Supplier Members
	All Suppliers

	Chair
	Authority

	Secretariat
	Authority

	Start Date for meetings
	Within 5 days of the Helpdesk Agreement commencement Date

	Frequency of meetings
	At least weekly

	Location of meetings
	151 Buckingham Palace Road, London, SW1W 9SZ

	Date or Trigger for cessation of the Board
 
	When the HelpDesk Service is operational. 



Onboarding Lot/Supplier Meetings
The Onboarding Lot/ Supplier meetings shall:
Monitor the progress of implementation and the setting up of the services under the Supplier Agreements under each Lot;
review the Suppliers’ performance of their obligations under this Agreement and against the Required Behaviours;
Identify potential issues in relation to the items listed at 4.1.1 and 4.1.2 above before they arise and consider the options to address those issues;
The Onboarding Lot/ Supplier meetings representation and structure shall be set out as below:
	Authority Members
	Head of Learning Delivery
Supplier Engagement Business Partner

	Supplier Members
	Lot Supplier

	Chair
	Authority

	Secretariat
	Authority

	Start Date for meetings
	Within 5 days of the Helpdesk Agreement commencement Date

	Frequency of meetings
	At least weekly

	Location of meetings
	151 Buckingham Palace Road, London, SW1W 9SZ

	Date or Trigger for cessation of the Board
 
	When the HelpDesk Service is operational. 


Opportunity Panel
The Opportunity Panel is empowered to make rapid decisions and will ensure that any learning and development proposals that take us past our current contract end dates have been agreed by all relevant parties and the best course of action taken forward. It holds final decision making powers on these matters during the transition period.    It will:
Monitor all new requests made by the Civil Service for new learning solutions; 
Make decisions based on: volumes (number of individual and/ or department spread; value of the work; where the work fits with the wider transition tranche plan; the potential to novate the work across at the end of the contract or the opportunity for the existing provider to continue delivering the work; and the potential impact of delaying.
Maintain a decision log throughout the life of the panel.
	Authority Members
	Supplier Engagement Business Partner 
Learning Delivery Team 
Learning Expert Partner
Civil Service Leadership Academy

	Supplier Members
	Lot Supplier when relevant. 

	Chair
	Authority

	Secretariat
	Authority

	Start Date for meetings
	Within 5 days of the Helpdesk Agreement commencement Date

	Frequency of meetings
	Monthly, but the frequency and effectiveness of the panel will be reviewed on an ongoing basis.

	Location of meetings
	151 Buckingham Palace Road, London, SW1W 9SZ

	Date or Trigger for cessation of the Board
 
	When all suppliers are fully operational. 




[bookmark: _Ref446090625][bookmark: _Toc461625213][bookmark: _Toc494879956]– Dispute Resolution

1. [bookmark: _Toc452534423][bookmark: bmkStartHere]Definitions
In this Schedule, the following additional definitions shall apply:
	"Bi-Party Dispute"
	a) a Dispute between the Authority and a Supplier which affects another Supplier's performance of its obligations under this Agreement; or
b)  a Dispute between two Suppliers.

	"CEDR"
	the Centre for Effective Dispute Resolution of
International Dispute Resolution Centre, 70 Fleet Street, London, EC4Y 1EU;

	"Dispute Notice"
	written notice from one Party to another that a Dispute has arisen;

	"Dispute Parties"
	the Parties involved in the determination of any Dispute; 

	"LCIA"
	the London Court of International Arbitration;

	"Mediation Notice"
	a written notice to proceed to mediation in accordance with Paragraph 4 of this Schedule 3; 

	"Mediator"
	the independent third party appointed in accordance with Paragraph 4.2 of this Schedule 3 to mediate a Dispute;

	"Multi-Collaborating Parties Dispute"
	a Dispute which involves the Authority and/or more than one Supplier;

	"Multi-Collaborating Parties Dispute Representatives"
	has the meaning given in Paragraph 3.8 of this Schedule 3;


	"Multi-Collaborating Parties Dispute Resolution Board"
	has the meaning given in Paragraph 3.8 of this Schedule 3;


	"Multi-Collaborating Parties Procedure Initiation Notice"
	a notice from the Authority or the [Joint Service Transition Board] (as applicable) notifying Supplier(s) of a Multi-Collaborating Parties Dispute as further described in Paragraphs 3.2 and 3.3 of this Schedule 3;

	"Originating Supplier"
	has the meaning given in Paragraph 3.2 of this Schedule 3;


	"Related Suppliers"
	the Suppliers other than the Originating Supplier which are to be involved in a Multi-Collaborating Parties Dispute Resolution Procedure;

	"Supplier Request"
	a notice served by the Originating Supplier requesting that the Dispute be treated as a Multi-Collaborating Parties Dispute, setting out its grounds for that request and specifying each Supplier that it believes should be involved in the Multi-Dispute Resolution Procedure in respect of that Dispute.





Bi-Party Disputes
3.1 [bookmark: _Ref461794180]Subject to Paragraph 3 of this Schedule 3, if a Bi-Party Dispute referred to the Joint Service Transition Board pursuant to Clause 26 is not resolved between the relevant Dispute Parties within fifteen (15) Working Days of the referral (or such longer period as the Dispute Parties may agree in writing), then:
any Dispute Party may serve a Mediation Notice in respect of the Dispute in which case Paragraph 4 of this Schedule 3 shall apply; and/or 
(a) Paragraph 5 of this Schedule 3 shall apply to the Dispute.
[bookmark: _Ref461565604]Multi-Collaborating Parties Disputes
3.2 All Multi-Collaborating Parties Disputes shall be resolved in accordance with the procedure set out in this Paragraph 3 (the "Multi-Collaborating Parties Dispute Resolution Procedure"), notwithstanding any provisions relating to the resolution of multi party disputes in any Supplier Agreement.
3.3 [bookmark: _Ref443509350]If at any time following the issue of a Dispute Notice to the Authority, the Authority reasonably considers that the matters giving rise to the Dispute involve one or more Suppliers other than the Supplier to whom the Dispute initially relates (the "Originating Supplier"), then the Authority shall be entitled to determine that the Dispute is a Multi-Collaborating Parties Dispute and to serve a Multi-Collaborating Parties Procedure Initiation Notice on the Originating Supplier which sets out the Authority's determination that the Dispute is a Multi-Collaborating Parties Dispute. The Multi-Collaborating Parties Procedure Initiation Notice shall specify any other Related Suppliers.
3.4 [bookmark: _Ref461627808]Where a Dispute between Suppliers is referred to the [Joint Service Transition Board] then the [Joint Service Transition Board] shall consider whether the matters giving rise to the Dispute involve additional Suppliers and if so send a Multi-Collaborating Parties Procedure Initiation Notice to the Related Suppliers that a Multi-Collaborating Parties Dispute has arisen.
3.5 [bookmark: _Ref443509351]If following the issue of a Dispute Notice but before the Dispute has been referred to arbitration (to the extent that such forms of alternative dispute resolution are permitted under the Originating Supplier's Supplier Agreement, where the Dispute includes the Authority), the Originating Supplier has reasonable grounds to believe that the matters giving rise to the Dispute have been contributed to by one or more Suppliers, the Originating Supplier may serve a Supplier Request on the Authority or the [Joint Service Transition Board] (as applicable).
3.6 The Authority or [Joint Service Transition Board] (as applicable) shall consider each Supplier Request submitted to it and shall determine within five (5) Working Days whether the Dispute is:
(a) a Multi-Collaborating Parties Dispute, in which case it shall serve a Multi-Collaborating Parties Procedure Initiation Notice on the Related Suppliers; or
(b) not a Multi-Collaborating Parties Dispute, in which case it shall serve written notice of such determination upon the Originating Supplier (and any other Suppliers, as necessary) and the Dispute shall be treated in accordance with the dispute resolution procedure in the Originating Supplier's Supplier Agreement.
3.7 If the Authority or [Joint Service Transition Board] has determined, following a Supplier Request, that a Dispute is not a Multi-Collaborating Parties Dispute, the Originating Supplier may not serve another Supplier Request with reference to the same Dispute.
3.8 [bookmark: _Ref443509334]The Authority may also serve a Multi-Collaborating Parties Procedure Initiation Notice on one or more Suppliers following any determination by the [Joint Service Transition Board] that a Dispute is a Multi-Collaborating Parties Dispute.
3.9 [bookmark: _Ref469045311]Following service of a Multi-Collaborating Parties Procedure Initiation Notice a Multi-Collaborating Parties Dispute shall be dealt with by a board (in relation to such Multi-Collaborating Parties Dispute, the "Multi-Collaborating Parties Dispute Resolution Board") comprising representatives from the following parties to the Multi-Collaborating Parties Dispute, each of whom shall be of a suitable level of seniority to finalise any agreement with the other parties to settle the Multi-Collaborating Parties Dispute:
(a) the Authority;
(b) the Originating Supplier;
(c) each Related Supplier involved in the Multi-Collaborating Parties Dispute; and
(d) any other representatives of any of the Parties whom the Authority considers necessary,
(together "Multi-Collaborating Parties Dispute Representatives").
3.10 [bookmark: _Ref461612721]Subject to Paragraph 3.11 of this Schedule 3, the Parties agree that the Multi-Collaborating Parties Dispute Resolution Board shall seek to resolve the relevant Multi-Collaborating Parties Dispute in accordance with the following principles and procedures:
(a) the Dispute Parties shall procure that their Multi-Collaborating Parties Dispute Representatives attend all meetings of the Multi-Collaborating Parties Dispute Resolution Board in respect of the Multi-Collaborating Parties Dispute;
(b) the Multi-Collaborating Parties Dispute Resolution Board shall first meet within ten (10) Working Days of service of the relevant Multi-Collaborating Parties Procedure Initiation Notice at such time and place as the Dispute Parties may agree or, if those Parties do not reach agreement on the time and place within five (5) Working Days of service of the relevant Multi-Collaborating Parties Procedure Initiation Notice, at the time and place specified by the Authority, provided such place is at a neutral location within England and that the meeting is to take place between 9.00am and 5.00pm on a Working Day; and
(c) in seeking to resolve or settle any Multi-Collaborating Parties Dispute, the members of the Multi-Collaborating Parties Dispute Resolution Board shall have regard to the principle that a Multi-Collaborating Parties Dispute should be determined based on the contractual rights and obligations between the Dispute Parties and that any apportionment of costs should reflect the separate components of the Multi-Collaborating Parties Dispute.
3.11 [bookmark: _Ref461611628]Subject to Paragraph 3.11 of this Schedule 3, if a Multi-Collaborating Parties Dispute is not resolved between the relevant Parties within twenty five (25) Working Days of the issue of the Multi-Collaborating Parties Procedure Initiation Notice (or such longer period as the Dispute Parties may agree in writing), then:
any Dispute Party may serve a Mediation Notice in respect of the Multi-Collaborating Parties Dispute in which case Paragraph 4 of this Schedule 3 shall apply; and/or 
(a) Paragraph 5 of this Schedule 3 shall apply to the Multi-Collaborating Parties Dispute.
3.12 [bookmark: _Ref461628650][bookmark: _Ref443509780]The Authority may, in its absolute discretion, reduce the timescale for the resolution of Multi-Collaborating Parties Disputes set out in Paragraph 2.1 of this Schedule 3, or this Paragraph 3. 
[bookmark: _Ref461611451]Mediation
If a Mediation Notice is served, the Dispute Parties shall attempt to resolve the Dispute in accordance with the version of CEDR's Model Mediation Agreement which is current at the time the Mediation Notice is served (or such other version as the Dispute Parties may agree).
[bookmark: _Ref443509324]If the Dispute Parties are unable to agree on the joint appointment of an independent person to mediate the Dispute within twenty (20) Working Days from (and including) the service of a Mediation Notice then any Dispute Party may apply to CEDR to nominate such a person.
If the Dispute Parties are unable to reach a settlement in the negotiations at the mediation, and only if both Dispute Parties so request and the Mediator agrees, the Mediator shall produce for the Dispute Parties a non-binding recommendation on terms of settlement. This shall not attempt to anticipate what a court might order but shall set out what the Mediator suggests are appropriate settlement terms in all of the circumstances.
Any settlement reached in the mediation shall not be legally binding until it has been reduced to writing and signed by, or on behalf of, the Dispute Parties (in accordance with Clause 10 where appropriate). The Mediator shall assist the Dispute Parties in recording the outcome of the mediation.
The CEDR Model Mediation Procedure (together with the provisions of this Schedule 3) shall apply to govern the mediation and is deemed to be incorporated into this Agreement. Notwithstanding the foregoing, in the event of an inconsistency between the CEDR Model Mediation Procedure and this Schedule 3 (including as to the timescales set out in Paragraph 4.2) then the provisions of this Schedule 3 shall prevail.
[bookmark: _Ref461611651]Arbitration
[bookmark: _Ref443509659]Subject to compliance with its obligations under Paragraph 3.9 of this Schedule 3, a Dispute Party may at any time before court proceedings are commenced refer a Dispute to arbitration in accordance with the provisions of Paragraph 5.2 of this Schedule 3.
[bookmark: _Ref443509620]The Parties hereby confirm that if any arbitration proceedings are commenced pursuant to Paragraph 5.1 of this Schedule 3:
the Dispute shall be referred to and finally resolved by arbitration under the Rules of the LCIA (subject to Paragraphs 5.2(e), (f) and (g) of this Schedule 3);
the arbitration shall be administered by the LCIA;
the LCIA procedural rules in force at the date that the Dispute was referred to arbitration shall be applied and are deemed to be incorporated by reference into this Agreement and the decision of the arbitrator shall be binding on the Parties in the absence of any material failure to comply with such rules;
if the Parties fail to agree the appointment of the arbitrator within ten (10) Working Days from the date on which arbitration proceedings are commenced or if the person appointed is unable or unwilling to act, the arbitrator shall be appointed by the LCIA;
[bookmark: _Ref443509679]the chair of the arbitral tribunal shall be British;
[bookmark: _Ref443509696]the arbitration proceedings shall take place in London and in the English language; and
[bookmark: _Ref443509698]the seat of the arbitration shall be London.
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