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2 Definitions {S5.1}
This Schedule 5 (Governance and Contract Management) and its Annexes and Appendices (as applicable) will be interpreted in accordance with Schedule 1 (Definitions and Acronyms).

This Schedule describes the governance arrangements that shall manage the contractual relationship between the Authority and the Contractor under this Contract.

3 Customer Executive Board
3.1 The Customer Executive Board shall function as the Authority board responsible for, but not limited to:
3.1.1 driving the quantity, content and quality of training;
3.1.2 agreeing training quantities and content as the SOTR and endorse development of the SOTT;
3.1.3 reviewing performance of the Services related to training;
3.1.4 driving training optimisation and value for money;
3.1.5 managing risks and issues related to training;
3.1.6 monitoring incident relating to the safety of training and their management;
3.1.7 identifying new or emerging training requirements; and
3.1.8 monitoring DSAT Quality Management System (QMS) compliance and assurance activities.
3.2 The Customer Executive Board shall be formed of both Authority and Contractor personnel and convene twice each Contract Year or as required.
3.3 There shall also be a CEB Working Group formed of both Authority and Contractor personnel that shall convene on a more regular basis as agreed between the Parties. The CEB Working Group shall undertake specific tasks as directed by the Customer Executive Board.
3.	  
	Defence Fire and Rescue (DFR) Operations Board {5.3}

3.1	The DFR Operations Board is a forum for the exchange of information and discussion and the review of the performance of the Contract by the Parties and shall be chaired by the Authority Chief Fire Officer.  

3.2	If discussions in the DFR Operations Board result in or, if implemented would result in, a proposed variation to the Contract or commitment to expenditure or any other matter affecting the operation of the Contract, the proposed change must be submitted to the Contractor and the Authority for approval in accordance with Clause 5 (Parties Representatives), Clause 40 (Change Procedure) and Schedule 10 (Change Procedure).

DFR Operations Board functions 

3.3	The DFR Operations Board will be a forum for exchanging information and discussion relating, amongst other things, to:

3.3.1	the implementation of the Contract and those matters identified in the Contract as being capable of being referred to this forum. It shall be chaired by the Authority Chief Fire Officer and will be ultimately responsible for ensuring that the Parties performs its contractual obligations;

3.3.2	the monitoring of the operation of the Contract;

3.3.3	general ongoing "high-level" Contract management including, but not limited to, discussion of potential contractual amendments;

3.3.4 	resolution of Disputes arising between the Authority and the Contractor (in accordance with the provisions of Schedule 22 (Dispute Resolution)); and

3.3.5	agreement of matters for presentation at the DFRMB and Customer Executive Board.

Procedures for the DFR Operations Board meetings 

3.4	The Contractor and the Authority agree that:

3.4.1	a quorum of the DFR Operations meeting consists of two of the Authority's Representatives and two of the Contractor’s Representatives. All of the Authority's Representatives and the Contractor’s Representatives are authorised to attend any such meeting;

3.4.2	if a quorum is not present at a particular meeting, the meeting shall be reconvened three Business Days after the date of the inquorate meeting at an alternative time or location as agreed between the Parties. The Authority and the Contractor must each use reasonable endeavours to ensure that all meetings are quorate;

3.4.3	the chairman of the DFR Operations meeting will always be the Authority Chief Fire Office or a delegated Authority Representative.

3.5	The Contractor and the Authority shall procure that:

3.5.1	there are at all times four Representatives nominated by the Authority and four Representatives nominated by the Contactor to the DFR Operations Board notwithstanding the process as identified at Clause 4.1.  The Authority and the Contractor shall be entitled to nominate any person to replace any of their respective four Representatives from time to time;

3.5.2	meetings of the DFR Operations Board are to be held every month from Contract Award Date until Full Operating Capability is achieved and thereafter at least every quarter or more frequently if requested by either of the Authority's Representatives or the Contractor’s Representatives or as may be required in accordance with Schedule 22 (Dispute Resolution Procedures);

3.5.3	an agenda of items proposed to be raised by the Authority and the Contractor is exchanged five clear Business Days prior to the date of each meeting. Where ad hoc meetings are called by the Authority or the Contractor, the agenda must be notified to the Authority's and Contractor’s Representatives at the time the meeting is called by the Party that called the ad-hoc meeting;

3.5.4	where appropriate, representatives of Third Parties may attend the DFR Operations Board meetings or any part thereof with the consent of any of the Authority's Representatives and the Contractor’s Representatives such consent not to be unreasonably withheld or delayed;

3.5.5	(subject to the provisions of paragraph 2.1 of Schedule 22 (Dispute Resolution)) the Authority's Representatives and the Contractor’s Representatives shall be given at least seven clear Business Days written notice of the time, date and place (which in the absence of agreement between the Parties must be at the Army HQ, Andover) of meetings of the DFR Operations Board provided, however, that such period of Notice may be shortened or dispensed with for particular meetings if so required and agreed to in writing by two of the Authority's Representatives and two of the Contractor’s Representatives; and

3.5.6	for the purposes of taking minutes of the meetings the Contractor’s Representatives shall be entitled to be accompanied by a secretarial assistant.

3.6	The Contractor shall procure that minutes of each DFR Operations Board meeting and of all Dispute Resolution meetings are prepared and circulated to the attendees, at the direction of the Chairman of the DFR Operations Board, within one week of the date of the relevant meeting. and two copies of each set of Minutes shall be signed by one of the Authority's Representative and one of the Contractor’s Representatives to acknowledge that they are a true reflection of the business conducted at that meeting. A copy of the minutes will be retained by each party for audit purposes.  

4.	Joint Governance Committee{S5.4}

4.1	The Joint Governance Committee will be a forum to:

4.1.1	ensure partnering is developed at a senior level;
4.1.2	the Parties strategic drivers are communicated and understood;
4.1.3	review Contract performance at a strategic level; and
4.1.4	review and manage strategic risks.

4.2	The Joint Governance Committee shall convene two times each Contract Year or as required.

4.3	The Joint Governance Forum shall be chaired by the SRO and attended by a Contractor senior director and other attendees as agreed between the Parties.

5	Costs {S5.5}

5.1	The Contractor and Authority agree that all direct and indirect costs of their respective Representatives and invitees (including in the case of the Contractor, the cost of secretarial support) of attending such meetings as set out above shall be borne by them severally.

6	Defence Fire and Rescue (DFR) Committees {S5.6}

6.1	The DFR Committees shall be joint monthly forums for exchanging information and discussion and the review of specific areas of performance of the Contract by the Parties relating but not limited, to:

6.1.1	the implementation of the Contract and day to day management of the Contractor;

6.1.2	the monitoring of the operation of the Contract;

6.1.3	general tactical and operational Contract management including, but not limited to, discussion of potential Contract amendments; and

6.1.4	resolution of Disputes arising between the Authority and the Contractor (in accordance with the provisions of Schedule 22 (Dispute Resolution)).

6.2	The DFR Committees shall be collective bodies comprising of the Contractor and the Authority. They shall report to the DFR Operations Board, providing the appropriate reports and plans as detailed at Schedule 12 (Reporting) to assure the delivery of the Contract.

6.3	There shall be five different DFR Committees as follows:

6.3.1	Capability Delivery Committee responsible for, but not limited to:

6.3.1.1	monitoring and reviewing the Contractor’s delivery of the Services including risks and issues and related mitigation plans;

6.3.1.2	advising the DFR Operations Board on any risks that compromise the delivery of the Services;

6.3.1.3	exercising delegated authority to resolve issues and disputes relating to manpower and operational Services;

6.3.1.4	monitoring skills and training; and

6.3.1.5	reviewing and signing off requests for Exercises and other Non-Permanent Services in accordance to Schedule 2 Annex D.

6.3.2	Military Committee responsible for, but not limited to:

6.3.2.1	providing a single interface for all requests for requirements related to deployed operations, exercises and other non-established commitments;

6.3.2.2	monitoring and reviewing the Contractor’s approach to risk in the delivery of the Services for deployed operations, exercises and other non-established commitments;

6.3.2.3	advising the DFR Operations Board on any risks that compromise the delivery of the Services for deployed operations, exercises and other non-established commitments;

6.3.2.4	exercising delegated authority to resolve issues and disputes relating to deployed operations, exercises and other non-established commitments; and

6.3.2.5	monitor deployable skills and training for deployed operations, exercises and readiness levels.

6.3.3	Policy Committee responsible for, but not limited to:

6.3.3.1	monitoring and reviewing all aspects of Codes, Standards, DEFCONs and Defence Policies in accordance to Schedule 3 and ensure its implementation by the Contractor;

6.3.3.2	reviewing proposals developed by the Contractor in relation to new Codes, Standards, DEFCONs and Defence Policies in accordance to Schedule 3, taking into account the impact of such proposals on the delivery of the Services; and

6.3.3.3	exercising delegated authority to resolve issues and disputes relating to Codes, Standards, DEFCONs and Defence Policies in accordance to Schedule 3.

6.3.4	Commercial Committee responsible for, but not limited to:

6.3.4.1	monitoring the delivery of the Contract and advise the DFR Operations Board on the performance of the Contractor in accordance to the Performance Levels set out in Schedule 6;

6.3.4.2	tracking the delivery of the Benefits Realisation Management Plan;

6.3.4.3	reviewing financial reports provided by the Contractor;

6.3.4.4	reviewing plans to improve the value for money achieved by the Contractor in the delivery of the Services in accordance to the Annual Financial Performance Review and Value for Money Review;

6.3.4.5	exercising delegated authority to resolve issues and disputes of a commercial nature; 

6.3.4.6	implementing and managing commercial schedules including, but not limited to, Schedule 8 (Pricing and Payment Incentivisation Mechanism), Schedule 6 (Performance Measurement) and Schedule 10 (Change Procedure); and

6.3.4.7	undertaking the review of the Joint Risk Register in accordance to Schedule 5 Annex C and the Risk Management Plan.

6.3.5	Transformation Committee responsible for, but not limited to:

6.3.5.1	monitoring the implementation of the Contractors Mobilisation, Migration and Transformation Programme Plan;

6.3.5.2	advising the  DFR Operations Board on any risks that compromise the delivery of the Mobilisation, Migration and Transformation Programme Plan and any associated benefits in accordance to the Benefits Realisation Management Plan; and

6.3.5.3	exercising delegated authority to resolve issues and disputes relating to the Mobilisation, Migration and Transformation related Services.

6.4	Each DFR Committee shall convene every month and shall be chaired by a nominated Authority Representative.

6.5	The Contractor and Authority agree that all direct and indirect costs of their respective Representatives and invitees (including in the case of the Contractor, the cost of secretarial support) of attending such meetings as set out above shall be borne by them severally.

7	Authority and Contractor Representatives {S5.7} 

7.1	The Parties have identified in Annex A to this Schedule, the posts in which the Parties are duly authorised to represent and act on behalf of their respective Party in the execution of this Contract. The Authority shall have the right to comment on, and where acting reasonably reserve the right to reject in writing setting out rationale, the Contractor Representatives.

8	Performance Monitoring {S5.8}

8.1 	The Contractor shall report performance against the Performance Levels in accordance with Schedule 6 (Performance Measurement). 

8.2	The Contractor’s Representative shall attend the monthly Performance Monitoring Meeting in accordance with Schedule 6 (Performance Measurement) and the outcomes of each meeting shall be reported to the Commercial Committee and DFR Operations Board. 
 
9	Contract Management {S5.9}

9.1	Without prejudice to Schedule 6 (Performance Management), the Authority may, at its own cost, monitor and / or inspect any aspect of the performance of the Service against the Performance Levels or any Contractor obligation under this Contract.

9.2	The Contractor shall, within three (3) Business Days of receipt of written request by the Authority, make available to the Authority all information reasonably requested by the Authority required for any monitoring and / or inspection to be carried out pursuant to paragraph 9.1.
 
9.3	In the pursuit of paragraph 9.1, where the Authority reasonably believes and sets out in writing to the Contractor that it is failing to provide any parts of the Services in accordance with Schedule 2 (Statement of Requirement) or any other Contract obligation detailed within the Contract Terms and Conditions or Contract Schedules the Contractor shall use all reasonable endeavours to assist the Authority in such investigation. 

9.4	If, following any monitoring, inspection or investigation, it is discovered that the Performance Levels are not met in accordance with the provisions contained within Schedule 6 and/or any other Contract obligation are not being carried out in accordance with the provisions of this Contract the following process will apply:

9.4.1	the Authority shall Notify the Contractor of such failures if not already Notified by the Contractor;

9.4.2  	the Contractor shall rectify such failure and shall provide written details to the Authority of how the Contractor shall avoid recurrence of the same or similar failures;

9.4.3	following the delivery of paragraph 9.4.2 above, if the Authority is reasonably of the view that the relevant Performance Level or Contract obligation, after the rectification, continues not to be carried out in accordance with the provisions of the Contract, the Authority may (without prejudice to any other right or remedy available to it), by Notice to the Contractor, increase the level of the Authority’s monitoring in a manner that is reasonable and proportional in relation to the materiality of the Contractor’s failure;

9.4.4	the Contractor shall indemnify, and keep indemnified, the Authority at all times from or against all reasonable additional costs and expenses (including an appropriate sum in respect of any additional general staff costs or overheads) incurred by or on behalf of the Authority, as a result of any increased monitoring carried out by the Authority in pursuant of this paragraph 9.4; and 

9.4.5	for the avoidance of doubt, nothing in paragraph 9.4 shall prevent the Authority from exercising any remedies or rights it has under any other part of this Contract or shall relieve the Contractor from any of its other obligations under this Contract.   

10	Risk, Opportunities and Benefit Management {S5.10}

10.1	The Contractor shall operate and maintain the benefit tracker detailed at Annex B to this Schedule and as set out in the Benefits Realisation Management Plan at Schedule 14 (Management Plans). The Contractor shall monitor and review the realisation of benefits against the benefit tracker, no less than each quarter and submit its findings to the Transformation Committee  for review.  

10.2	The Contractor shall operate and maintain the joint risk register in accordance with the joint risk strategy set out in Annex C to this Schedule, as agreed with the Authority.  The Contractor shall monitor and review the risks, opportunities and mitigation actions detailed in the risk register, not less than each second month of the Contract and submit its finding to the Authority for review. 

10.3	Both Parties shall proactively identify and pursue continuous improvement and innovation through the identification and pursuit of new opportunities and efficiencies.

10.4	The Transformation Committee shall review the achievement of the Milestones as detailed in Schedule 17 (Mobilisation and Migration) Annex B and any other key decision points agreed between the Parties. The Contractor shall on the completion of each Milestone provide the Authority with a post milestone report, detailing the lessons that have been identified by the Contractor.

11	Value for Money Review {S5.11}

11.1	Without prejudice to any other rights under the provisions of the Contract, the Authority shall undertake value for money reviews each third anniversary of the Contract Award Date. The value for money review shall be conducted in accordance with Annex D to this Schedule. 
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