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OFFICIAL - COMMERCIAL
1 	Exit Management {S23.1}
1.1 	Upon expiry or in the event of termination (including partial termination) the Contractor shall ensure the orderly transition of the Services from the Contractor to the Authority and/or any Follow-on Contractor in accordance with the Exit Plan. The Contractor shall be responsible for the overall management and implementation of the Exit Plan and for providing support and assistance in accordance with this Schedule in relation to any service transfer arrangements.
2 	Exit Plan {S23.2}
2.1 	The Contractor shall review and (if appropriate) update the Exit Plan in the first month of each Contract Year (commencing with the second Contract Year) to reflect changes in the Services or any other changes required to the Exit Plan. Following such update the Contractor shall submit the revised Exit Plan to the Authority for review. Within twenty (20) Business Days following submission of the revised Exit Plan, the Parties shall meet and use reasonable endeavours to agree the contents of the revised Exit Plan, based on the principles set out in this Schedule and the Changes that have occurred in the Services since the Exit Plan was last agreed. If the Parties are unable to agree the contents of the revised Exit Plan such dispute shall be escalated to the Operations Board for resolution, and if such dispute still remains unresolved, the matter shall be resolved in accordance with the Dispute Resolution Procedure.
Exit Plan following receipt of Termination Notice or prior to Expiry
2.2 	No later than eighteen (18) months prior to the expiry of this Contract or within twenty (20) Business Days after service of a Termination Notice by the Authority the Contractor shall submit for the Authority's approval the Exit Plan in a final form that could be implemented.
2.3 	The Parties shall meet and use their respective reasonable endeavours to agree the contents of the final form Exit Plan pursuant to paragraph 2.2 above. If the Parties are unable to agree the contents of the Exit Plan within twenty (20) Business Days following its delivery to the Authority, then such dispute shall be resolved in accordance with the Expedited Dispute Resolution Procedure. Until the agreement of the final form Exit Plan, the Contractor shall comply with the principles set out in this Schedule and the last approved version of the Exit Plan (insofar as this still applies).
3 	Subcontracts and Third Party Contracts {S23.3}
3.1 	The Contractor shall (unless otherwise agreed by the Authority in writing) procure that all Subcontracts and other contracts with third parties, which are necessary to perform the Services in accordance with this Contract, shall be assignable and/or capable of novation at the request of the Authority to the Authority (and/or its nominee) and/or any Follow-on Contractor upon the Contractor ceasing to provide the Services (or part of them) without restriction (including any need to obtain any consent or approval) and payment by the Authority.
3.2 	If and when required, the Contractor shall provide the Authority with, or give the Authority access to, copies of the exit provisions within all Subcontracts and other contracts with third parties.
3.3 	Where the Contractor is unable to procure that any Subcontract or other agreement referred to in paragraph 3.1 of this Schedule which the Contractor proposes to enter into after the date of this Contract is assignable and/or capable of novation to the Authority (and/or its nominee) and/or any Follow-on Contractor without restriction or payment, the Contractor shall promptly Notify the Authority of this and the Parties shall (acting reasonably and without undue delay) discuss the appropriate action to be taken which, where the Authority so directs, may include the Contractor seeking an alternative Subcontractor whose Subcontract is assignable and/or capable of novation to the Authority (and/or its nominee) and/or any Follow-on Contractor without restriction or payment, to be agreed with the Authority.
4 	Exit Manager {S23.4}
4.1 	The Contractor shall appoint an Exit Manager either eighteen (18) months before the expiry of this Contract or within ten (10) Business Days of service  of a Termination Notice and provide written Notification of such appointment to the Authority. The Contractor shall ensure that the Exit Manager:
4.1.1 	has the requisite authority to arrange and procure any resources of the Contractor as are reasonably necessary to enable the Contractor to comply with the requirements set out in this Schedule; and
4.1.2 	liaises with the Authority in relation to all issues relevant to the expiry or termination of this Contract and all matters connected with compliance with this Schedule.
5 	Termination Assistance {S23.5}
5.1 	During the eighteen (18) month period before the Expiry Date or during the period that any Termination Notice is subsisting, the Contractor shall co-operate as far as is reasonably practicable with the transfer of responsibility for the provision of the Services (or part of the Services) from the Contractor to any Follow-on Contractor or to the Authority as so directed by the Authority in relation to the Exit Plan, and for the purposes of this Schedule the meaning of the term co-operate shall include:
5.1.1 	liaising with the Authority and/or any Follow-on Contractor, and providing reasonable assistance and advice concerning the provision of the Services and their transfer to the Authority or such Follow-on Contractor;
5.1.2 	allowing any such Follow-on Contractor access (at reasonable times and on reasonable Notice) to any assets applicable to the performance of this Contract, but not so as to interfere with or impede the provision of the Services;
5.1.3 	providing to the Authority and/or any Follow-on Contractor any relevant information concerning the Authority Premises, the Contractor Locations and the provision of the Services which is reasonably required for the efficient transfer of responsibility for the performance of the Contractor's obligations under this Contract;
provided that if the Contractor determines, acting reasonably, that the co-operation required from the Contractor is likely to impact the Contractor’s ability to deliver the Services, the Parties shall agree how such co-operation shall be provided in accordance with the Change Procedure as a Change in Demand.
5.2 	Without prejudice to Clause 77 (Assets) during the eighteen (18) months before the Expiry Date or during the period that any Termination Notice is subsisting, the Contractor shall protect and preserve material, articles and Authority Assets in its possession, custody or control as listed in Annex B (List of GFA) to Schedule 7 (Asset Management), provided that the Contractor shall be entitled to use such material, articles and Authority Assets in accordance with the provisions of this Contract where it is agreed that the provision of the Services requires the use of that material and/or those articles and/or Authority Assets in part or in its entirety. The Contractor shall conduct estate and equipment surveys for Services covered under this Contract where appropriately agreed between the Parties during the eighteen (18) months before the Expiry Date or during the period that any Termination Notice is subsisting.
5.3 	For a period of six (6) months after the Expiry Date or, if earlier, the Termination Date, the Contractor shall, if requested to do so in writing by the Authority, provide all reasonable assistance, guidance and information to the Authority (and/or its nominee) and/or any Follow-on Contractor (as the case may be). The Authority or Follow-on Contractor shall make payments monthly in arrears, subject to the Contractor providing a cost statement, for reasonable costs actually incurred in providing such reasonable assistance to levels or rates agreed by both parties in advance.
5.4 	Without prejudice to the provisions of paragraphs 5.1.2 to 5.1.3 of this Schedule, the Contractor shall use all reasonable endeavours to assist the Authority to facilitate the smooth transfer of responsibility for the provision of the Services (or any part of the Services) to the Authority or Follow-on Contractor, as the case may be, and the Contractor shall take no action at any time during the period of this Contract or thereafter which is calculated or intended to prejudice or frustrate or make more difficult any such transfer.
5.5 	Following the Expiry Date or, if earlier, the Termination Date, the Contractor shall, with the Authority's consent (not to be unreasonably withheld or delayed) be allowed reasonable access to the Authority Premises by the Authority in order to carry out winding-down activities, provided that in exercising such right of access, the Contractor shall not interfere with or impede both the delivery of goods and/or services equivalent to the Services and any other activity on the Authority premises.
5.6 	On expiry or earlier termination of this Contract, the Contractor shall upon request by the Authority:
5.6.1 	make arrangements, to be agreed between the Authority and the Contractor (acting reasonably and in good faith) in accordance with UK generally accepted accounting principles for valuation of rights, title and interest in articles, data and/or materials, for the Authority to take over at fair and reasonable prices, where payment has not already been made the rights, title and interest in such articles, data and/or material as are held by the Contractor  which the Authority requires to maintain continuity of the delivery of goods and services equivalent to the Services following the Expiry Date or, if earlier, the Termination Date; and
5.6.2 	allow the Authority and/or any Follow-on Contractor access to all data and information, subject to the agreement of fair and reasonable prices for the licensing of such data and information where applicable, required by the Authority to maintain continuity of the delivery of goods and services equivalent to the Services following the Expiry Date or, if earlier, the Termination Date (and for the purposes of this paragraph 5.6.2 of this Schedule "Data and Information" shall mean all relevant data and information germane to the provision of the Services and other relevant data and information reasonably required by the Authority which the Contractor is reasonably able to provide or procure in accordance with existing Intellectual Property Rights agreements between the Parties or between the Contractor and any third party).
5.7 	The Contractor agrees that following the early termination or expiry of this Contract, the Authority shall be entitled to continue to purchase (and the Contractor shall continue to supply) on reasonable terms and conditions at fair and reasonable prices goods and services (to be agreed by both Parties in advance) which are required by the Authority to maintain continuity of the delivery of goods and services equivalent to the Services following the Termination Date.
5.8 	Upon the expiry or earlier termination of this Contract (in whole or in part), in relation to the Exclusive Contractor Equipment, the Authority shall be entitled to exercise one or more of the options below:
''''''''''''' ''' '''''''' '''''''''''''''''' ''''''''''' ''''''' ''''' ''''''' ''''' ''''''' ''''''''''''''''''''''' ''''' '''''''''''''''''''''' '''''''''''''' ''''' ''''' ''''' ''''''' ''''''''''''''''''''' '''''''''''''''''''''''''' ''''''''''''''''''''''''''' ''''' ''''''' '''''''''' ''''''''''''' ''''''''''''''
''''''''''' ''' ''''''' '''''''''''''''' ''''''''''' '''''' ''''' ''''''' ''''' ''''''' ''''''''''''''''''''''' ''''''' ''''''' ''''''''''''''''''''''''' '''''''''''''''''''''''''' ''''' ''''''''''''' '''''''''''' '''''''''''''' ''''''''''''''''''''''' '''''''' ''''''''''''''''''' '''''' ''''''''' '''''''''''''''' ''''' '''''''''''''''''''' ''''''''''''' '''''' '''''' '''' ''''''' ''''''''''''''''''''' ''''''''''''''''''''''' '''''''''''''''''''''''''' '''' ''''''' '''''''' '''''''''''' ''''''''''''''' ''''''
'''''''''''' '''' ''''''' '''''''''''''''''''' ''''''''' ''''' ''''''' ''''''''''''''''''''''' '''''''''''''''''''''''''' ''''''''''''''''''''''''
In the event the Authority or the Follow-on Contractor or other Third Party were to exercise its right to purchase the Exclusive Contractor Equipment, the title for the respective Exclusive Contractor Equipment procured shall be transferred to the procuring party and such Exclusive Contractor Equipment procured shall be made available for collection by the procuring party once transfer or title is confirmed by the Contractor.
6 	Obligations to Assist on Re-Tendering of Services {S23.6}
6.1 	In accordance to the notice periods as set out in the Exit Plan the Contractor           ,shall provide to the Authority and/or (subject to the potential Follow-on Contractor entering into reasonable written confidentiality undertakings) to its potential Follow-on Contractor, as a minimum the following material and information in order to facilitate the preparation by the Authority of any invitation to tender and/or to facilitate any potential Follow-on Contractor undertaking due diligence:
6.1.1 	details of the Service(s);
6.1.2 	details of the Authority Assets and Exclusive Contractor Equipment (including any applicable make, model and asset number) including details of their condition and physical location;
6.1.3 	details of and information relating to the use of the assets (including technical specifications);
6.1.4 	an inventory of Authority Data in the Contractor possession;
6.1.5 	all information relating to Transferring Employees required to be provided by the Contractor under this Contract as detailed in Schedule 16 (TUPE and Pensions) and paragraph 8 of this Schedule 23.
6.2	For the avoidance of doubt, the Contractor warrants that, at the termination or 	Expiry Date, in relation to the:
	6.2.1	inventory of the Exclusive Contractor Equipment (which will be 	required for the Authority or the Follow-On Contractor to continue to deliver 	the Services), Legacy Fleet and the New Fleet; and
	6.2.2	the information relating to Transferring Employees required to be 	provided by the Contractor to the Authority and/or the Follow-On 	Contractor under this Contract as detailed in Schedule 16 (TUPE and 	Pensions)
	shall be complete and accurate in all material respects.
7 	Authority Assets {S23.8}
7.1 	The Authority may conduct a 100% audit of all Authority Assets held by the Contractor at least four weeks prior to the Expiry Date or, if earlier, the Termination Date. The Contractor shall provide full cooperation and assistance in this process. Following the audit, both Parties shall agree the finalised inventory which will record any discrepancies or defects for which the Contractor is responsible in accordance with this Contract. The audit will be conducted in accordance with appropriate Defence accounting regulations and the relevant provisions of Schedule 3 (Codes, Standards, DEFCONs and Defence Policies) shall apply.
7.2 	The Contractor shall return all Authority Assets to the Authority or, at the direction of the Authority, the Follow-on Contractor, on the Expiry Date or, if earlier, the Termination Date.
7.3	To ensure continuity of service at the Expiry Date the assets set out in Annex B of Schedule 7 (Asset Management) which are the equipment the Contractor requires to deliver the fire and rescue service for each Location (but not any other legacy equipment), the New Fleet and any end user devices used by the Contractor in the provision of the Services, shall have a residual life of two years which shall be supported by an independent auditors report verifying that this is the case.
8 	Contractor Personnel on Exit {S23.8}
8.1 	The Authority and Contractor agree and acknowledge that in the event of the Contractor ceasing to provide the Services or part of them for any reason, Schedule 16 (TUPE and Pensions) may apply.
8.2 	The Contractor shall not take any step (expressly or implicitly and directly or indirectly by itself or through any other person) to dissuade or discourage any employees engaged in the provision of the Services from transferring their employment to the Authority and/or its Follow-on Contractor.
8.3 	The Contractor shall give the Authority and/or its Follow-on Contractor reasonable access to the Contractor's personnel to present the case for transferring their employment to the Authority and/or its Follow-on Contractor in accordance to the timelines as set out in the Exit Plan.
8.4 	The Contractor shall Notify the Authority or, at the direction of the Authority, the Follow-on Contractor within two (2) Business Days the Contractor becoming aware of any period of Notice given by the Contractor or received from any person referred to in the Staffing Information, regardless of when such Notice takes effect.
8.5 	The Contractor shall not, for a period of twelve (12) months from the date of transfer, without the written consent of the Authority, re-employ or re-engage or entice any employees of the Contractor or its contractors or Subcontractors whose employment or engagement is transferred to the Authority and/or its Follow-on Contractor provided that the foregoing shall not apply to any engagement or employment of a person arising from general advertising through newspapers or other publications of general circulation, placement agents or similar means.
9 	Charges and Apportionments {S23.9}
9.1 	All outgoings and expenses (including any remuneration due), royalties and other periodical payments receivable in respect of any assets and contracts transferred to the Authority and/or Follow-on Contractor on expiry or termination of this Contract shall be apportioned between the Authority and the Contractor and/or Follow-on Contractor as applicable.
9.2 	This apportionment will be carried out as follows:
9.2.1 	the payments will be annualised and divided by 365 to reach a daily rate;
9.2.2 	the Authority shall be responsible for and shall procure that the Follow-on Contractor shall be responsible for or entitled to (as the case may be) that part of the value of the invoice pro rata to the number of complete days following the transfer, multiplied by the daily rate; and
9.2.3 	the Contractor will be responsible for or entitled to (as the case may be) the rest of the invoice.
10	Title to Residual Assets from MoD to Contractor {S23.10}
10.1	Property in the asset/s as detailed under GFA (or any part thereof) shall only pass from the Authority to the Contractor when the Contractor enters into a binding agreement to take on the responsibility in managing and maintaining the asset/s (or any part of thereof) to facilitate the services of this Contract. Entry into such an agreement that is subject to the grant of an export licence (or any other legally required formality prior to export), but which will be otherwise binding upon the parties, shall be considered a binding agreement once entered into.

10.2	Until the Parties enter into a binding agreement, the Contractor shall hold the Issued Property on a fiduciary basis as bailee for the Authority. Notwithstanding that the Issued Property (or any part of them) remain the property of the Authority, the Contractor shall maintain the Issued Property (or any part of thereof) in accordance with the provisions of the Contract.

10.3.	Whenever the Contractor disposes of an asset, it does so as principal and not as the Authority’s agent, and has no authority to commit the Authority to any liability or contract. 

10.4.	Neither the Contractor, nor any subcontractor, or any other person, shall have a lien on Issued Property. The Contractor shall take all steps necessary to ensure that the title of the Authority is brought to the notice of all subcontractors and other persons dealing with any Issued Property.

10.5.   	All requirements of legislation and regulation relating to health and safety, product liability, the handling and storage of chemicals and other dangerous goods and substances, the production, keeping, treatment or disposal of waste (of any relevant government or state) shall be met by the Contractor. All Residual Assets shall be safely and securely stored and handled while in the Contractors possession or control. The Contractor shall observe all national storage requirements and any particular requirements imposed by the Authority as set out in Schedule 3. The Contractor warrants for itself, and shall procure that its subcontractors warrants for themselves, that they are fully competent to handle and store the Residual Assets and to deal with the keeping, testing and disposal of all waste produced by it or them in performing its obligations hereunder. Furthermore, the Contractor shall indemnify and shall keep the Authority indemnified against any failure on its part to carry out its obligations in relation to the Services. As and when requested by the Authority, the Contractor shall provide to the Authority such information and documentation as the Authority may reasonably require and permit the Authority to carry out such audits of the Contractor records as the Authority may reasonably require to satisfy itself that the Contractor is fulfilling its obligations under this Contract, provided that neither the provision of such information or documentation nor the carrying out of any such audit shall in any way operate to exclude or limit the Contractors obligations under this Contract or unreasonably interfere with the Contractor delivering the Services.

11	Title to Residual Assets from Contractor to MoD {S23.11}
11.1	The Authority shall have the right to purchase any or all of the equipment or assets detailed in the asset register (including the Exclusive Contractor Equipment) at the termination or expiry of Contract, or alternatively elect to transfer this option to the Follow-on Contractor.
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