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Schedule 4

Exit Management and Hand Qver

Part A: Exit Management Plan

1

2

2.1

22

23
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Purpose of Schedule
This Schedule sets out provisions which relate to exit management and handover.
The Exit Management Plan

The Subcontractor shall write and execute an Exit Management Pian.

The Exit Management Plan should be written and executed to complement the principles set
out within Schedule 3 (Mobilisation and Transition) of the O&S Canlract.

The draft Exit Management Plan shall include (without limitation) the following:

(a) a list, by reference 10 each part of the Services, ol the staff resources and key
personnel {if any) used to provide such Services;

(b} a detailed prograrmme for the transfer process for use in conjunction with the Autharity,
Serco and/or O&S or (as the case may be) a Successor Coniractor in the event that
the Services (or their equivalent or any part thereof) are to be transferred to the
Authority, Serco and/or O&S or (as the case may be) a Successor Coniraclor
including details of:

(i) the means to be used to ensure an orderly and prompt transfer of responsibility
for providing the relevant Services ta the Successor Contractor while maintaining
continuing provision of the Services throughout the transfer process or until the
cessation of the Services (or their equivalent or any part thereof);

(i) the process for transferring to a Successor Contractor any Service Users to which
accommodation is being provided by the Subcontractor at the time of termination
{assuming that O&S andior Serco and/or the Authority or (as the case may be)
the Successor Contractor will fmplement the physical transfer of such Service

Users);

i} the process for handing responsibility for any work in progress and/or ongeing
liabilities to the Successor Contractor;

(iv) the management structure to be employed during any transfer; and

2587758_11.DCC
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(e)

(v} arrangements for the assignment or novation of contracts of the Subcontracior to
O&8, Serco and/or the Authority or, if either party so directs, the Successor
Contractor;

plans for communication with the Subconiractor's, Serco's, O&S's and the Authority's
staff, and suppliers and Service Users to avoid any detrimental impact on the
Authority's, Serco's or O&S's operations as a resuit of undertaking the transfer;

rules and procedures which will be adopted by the Subcantractor so as to ensure that
it does not make inappropriate use of, or gain an unfair advantage as a result of, any
information gained by the Subcontractor during any process for the re-tender of the
Services {or their equivalent or any part thereof); and

plans for the provision of contingent support to O&S, Serco and/ar the Authority or the
Successor Contractor for a reasonable period after transfer for the purposes of
providing services replacing the Services.

Once the Exit Management Plan has been agreed in accordance with Clause 13 of this
Contract, it shall be annexed at Appendix A to this Schedule 4.

Part B: Hand Over Arrangements

) 4

General Obligations

During the Hand Over Period, the Subcontractor shall, without prejudice to any other

provisions in this Contract:

{a)

(b)

(=]

provide such assistance, in accordance with such timetable as O&S, Serco and/ar the
Autharity may reasonably require, for the purpose of facilitating an efficient, effeclive
and fair re-tender of the provision of the Services (or any part of them), such
assistance to include effective co-operation with a gradual hand over of Service Users
from the Subcontractor to O&S, Serco and/or the Authority or a Successor Contractor
in the three manths prior to termination ar expiry of this Contract;

take all reasonable steps to ensure that, on the termination or expiry of this Contract:

i} there is an efticient and seamless transfer of the Services (or any applicable
part of them) 10 O&S5, Serco, the Autherity or a Successor Conltractor; or

ii) {(at the request of O&S, Serco andfor the Authority) there is an orderly cessation
of the Services {or any applicable part of them); and

implement and comply with the Exit Management Plan as and when required to do so
by O&S.

2587758_11 DOC
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The Subcontractor shall not at any fime knowingly or reckiessly do ar omit to do anything
which may adversely affect the ability of the Autharity, Serco or Q&S to ensure:

EN

(a) an orderly and prompt transfer of the Services (or any applicable part of them) to O&S,
Serco, the Authority or a Successor Contractor; or

{b) an orderly cessation of the Sarvices
in each case upon the termination or expiry of this Contract.

Provision of Information and Assistance

XN

Without limiting the generality of Paragraph 1 of this Part B, the Subcontractor shall in
accordance with such timetable and {in reiation to information)} in such format as O&S, Serco

@?\9‘\
e

and/or the Authority may reasonably specify:

{a) provide the foltowing information to O&S (and if required, Serco andfar the Authonty)
and the Successor Contractor:

i) all information reasonably required by O&S, Serco andfor the Autherity in
respect of all individuals employed or engaged by the Subcontractor and is
sub-contractors in the provision of the Services including (but not limited to):

(aa) the total number of employees and total number of contractors (including
consultants, temporary and freelance staff not treated as employees by
the Subconiractor);

(bb} the number of full time equivalent employees and contraclors;

{cc) details of the terms and conditions under which the employees and
contractors are engaged;

{dd} the total monthly payrall cost in respect of employees;
{ee} the total monthly expenditure by the Subconitractor on cantractors; and

()  copies of Criminal Records Bureau (or the applicable Northern Ireland
equivalent) disclosures in respect of all employees;

i} all information reasonably required by QO&S, Serco and/ar the Authority for the
purposes of notification under Regulation 11 of TUPE {but not limited to):

{aa) the identity, date of commencement of employment, date of birth, job title,
job description, remuneration and benefils packages including pension
schemes, accrued holiday entitement and terms and conditions of
employment of any amployees then wholly or substantially employed by

182 2387758_11.DCC
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(&)

(c)

{d)

the Subcontractor or its sub-contractors in the provisic;n of the Services
(or any part thereol), and

(bb) as to any disputes or potential disputes arising in connection with the
employment of thosa employees of which the Subcontractor is aware;

(i) coples of all current Sub-contractors Agreements which the
Subcontractor has entered into with a sub-contractor (including Material
Sub-contracters) for the purposes of this Gontract;

{iv) details of any changes to the informatian referred to in sub paragraphs (i)
to (iii) above which occur between the dale on which the relevant
information is provided and the date on which this Contract expires or
(where relevant) terminates (such details to be provided by the
Subcontractor as soon as reasonably practicable after each change) or
the Subeontractor anticipates are likely to occur between the date on
which the relevant information is provided and the date on which this
Contract is then anticipated to expire or (where relevant) terminate; and

(v} details of all Service Users in respect of whom the Subcontractor is
providing the Services, including {but not limited to):

{(aa) the name and address of the Service User; and

{bb} any health, educational or other special requirements of Service
Users which are relevant o the types and levels of services
which can be provided to them;

update the information provided in accordance with sub paragraph {a) above as and
when required by O&S, Serco and/or the Autharity acting reasonably;

allow O&S, Serco, the Authority or any potential Successor Contractor to conduct a
due diligence process with respect to all aspects of the provision of the Services by
the Subcontractor;

promptly and fully answer all questions about the Services which may reasonably be
asked by the Authority, Serco or O&S or any potential Successor Contractor: and

procure that such employees of the Subcontractor or any Associate of the
Subcontractor attend, participate in and present to such meetings with the Authority,
Serco and/or O&S and/or any potential Successor Contractors in each case to the
extent and in the manner reasonably required by O&S, Serco and/or the Autharity,

The Subcontractor shall be deemed to warrant that any information provided by ihe

Subcontractor for the purposas of any tender process relating {o the Services (or their

258775811 DCC



equivalent or any part thereof) and/or any transiion to a Successor Contractor (including
without limitation the information provided pursuant to Paragraphs 2.1{a) and (b)) is true and
accurate in all material respects as at the date on which it is provided.

The Subcontractor acknowledges and agrees that O&S, Serco and the Authority shall be
entitled to use all information provided under Paragraph 2.1 for the purposes of any tender
exercise in which O&S, Serco and/or the Authority seeks tenders for the provision of the
Services (or their equivalent and/or any part thereof) and, in this context, shall be
{notwithstanding the provisions of Clause 29 of the Contract) entitled to disclose such

information to potential Successor Contractors.

(;,'r,’ 3 ,‘f Transfer of sub-contracts with Material Sub-contractors

)-a

(s >

To the extent required by O&S, Serco and/or the Authority, the Subconiractor shall ensure
that during the Hand Over Period, the Subcontractor shall co-operate with O&S, Serco
and/or the Authority in taking all steps which O&S, Serco and/or the Authority reasonably
requires for the purposes of transferring the ongoing rights and obligations of the
Subcontractor under any Termination Transferring Contracts to O&S, Serco and/or the
Authority or (if the Authority, Serce or Q&S so directs) a Successor Contractor with effect
from the date of a Termination Transfer.

The Subcontractor warrants, represents and undertakes that:

(a) the Subcontractor shall comply with all of its obligations under its sub-contracts with
Material Sub-contractors which fall to be performed prior to Termination Transfer;

(b) on Termination Transfer, the Subcontractor shall indemnify Q&S, Serco, the Authority
{and any Successor Contractor} for any liabilities of the Subcontractor under any
Termination Transferring Contracts which fall to be performed prior to Termination
Transfer and/or which may have accrued but not then become due under any
Termination Transferring Gontract;

{c) as and when required by Q&S, Serco or the Authority (acting reasonably) the
Subcontractor shall:

(i}  provide O&S, Serco or the Authority (as applicable) with a file containing full,
completa and up to date copies of ali Termination Transferring Contracts then in
existence: and

(i}  update the file referred to in sub paragraph (c){i) above to include copies of all
Termination Transferring Contracts in existence at the date on which such
update is provided; and

(d) 1he fite referred to in sub paragraph (c){) above (as updated) will contain full, complete
and accurate copies of all Termination Transferring Coniracts in existence at the date

2587758_1t.DCC
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on which such file or, as appropriate, update is provided to O&S, Serco or the
Authority under sub paragraph (c) above.

Third party rights

kS

Notwithstanding any other clause or provision of this Coniract, any Successor Contractor
referred to in this paragraph 3 of this Schedule may enjoy the benefit and enforce the terms

N
(P
D

of this paragraph 3 of this Schedule in accordance with the Contracts (Rights of Third
Parties) Act 1999. Notwithstanding this, the parties to this Contract do not require the
consent of any such third party to rescind or vary this Contract at any time, even if that
variation or rescission affects the benefits conferred on such third party.

16- Hand Over of Documentation, Software and Authority Tangible Property

g &( L{’ ﬁﬂ/ On the expiry or termination of this Contract (howsoever caused) or if earlier when required

. to do so in accordance with the Exit Management Plan fram time te time in force, the
C,)’\:’ (‘f . { Subcontractor shall deliver to O&S, Serco and/or the Authority (or as the relevant party
directs) at such location or locations within the United Kingdom as Q&S, Serco and/or the
Authority may nominate for this purpose:

(a) any documents and data (whether in hard copy or electronic format {and where the
latter, in such format as O&S, Serco and/or the Authority may reasonably specity)
in the possession or contral of the Subcontractor andfor its subcontractors which
relate to this Contract, inciuding {without limitation):

i) all stocks of any booklets, leaflels or infermation packs of O&S, Serco or the
Authority which are held by or on behalf of the Subcontractor;

(i} any software provided by O&S, Serco and/or the Authority 1o the
Subcontractor and/or any of its sub-contractors for use in connection with the

l['3( Services;

(if) any data concerning any Service Users and which is obtained by the
Subcantractor in the course of the delivery of the Services;

(b) all Interim Support Tokens supplied to the Subcontractor by Q&S and which have
not been properly issued 1o Service Users,

(C:F (L & The Subconiractor shall at all times during the Handover Feriad continue to ensure that its
(: obligations regarding security as set out in Clause 26 and Schedule 21 (Security
Requirements) are adhered to.
/Tf Transfer of Employees
Ve
= S o . .
(X Application of TUPE Reguilations on exit

185 2587738_11,00C



In the event of the cessation of the performance cf the Services or any part of the Services
by the Subcontractor under this Gontract, the provisions of TUPE may apply to transfer an
employee or employees of the Subeontractor or its sub-Subcontractors to O&S, Serco, the
Authority, a Successor Contractor or Successor Contractors or its or their sub-contractors. If
TUPE shall have efiect (in the reasonable opinion of O&S, Serco or the Authority (as
applicable)), the fallowing provisions of this Schedule shall apply.

0&S shall notify the Subcontractor as soon as reasonably practicable before the date of
cessation of the performance of the Services or any part of the Services by the
Subcontractor under this Contract, of the identity of the Successor Contractor or Successor
Contractors or, where relevant, its or their sub-contractors.

The Subcontractor shall during the period of six months prior to a Transfer Date or, where
notice of termination is served by either party, during the period between the date upon
which notice is served and the Transfer Date, upon reasonable request by O&S, Serco
and/or the Authority and subject to compliance with the Data Protection Act 1998:

{a) provide O&S, Serco, the Authority and the Successor Contractor (or Successor
Contractors or, where rglevant, its or their sub-contractors) with access {(on
reasonable notice and during normal working hours) to such relevant employment
records as they may reasonably require as being necessary to put in place
administrative arrangements for the transter of Transferring Employees employed by
the Subcontractor or its sub-contractors on the Transfer Date; and

(o) allow O&S, Serco, the Authority and the Successor Contractor (or Successar
Contractors or, where relevant, its or their sub-contractors) to have copies of any such
documents;

and where the Transferring Employees are employed by sub-contractors, the Subcontractor
will use all reasonable endeavours to procure the same.

The Subcontractor shall provide all original records relating to the Transferring Employees to

OR&S, Serco, the Authority ar the Successor Contractor (or Successor Contractors or, where
relevant, its or iheir sub-contractors) on the Transfer Date (and where the Transferring
Employees are employed by sub-contractors, the Subcontractor will use its reasonable

endeavours to procure the same).

] Jbcontractor acknowledge and accept that under TUPE, the contracts of
employment ol each Transferring Employee will have effect (except in relation to
occupational pension scheme benefits excluded under Regulation 10 of TUPE)} from ihe
Transfer Date as if ariginally made between the Transferring Employees and O&S, Serco,
the Authority or Successor Contracior (or Successor Conlractors ar, where relevant, its or

their sub-caniractors) (as applicable).
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In the event that any person challenges the reasonable opinion of the Autherity, Serco, or
O&S that there is a relevant transfer {or establishes that there is not), the parties
neveriheless agree (and O&S shall use all reasonable endeavours to procure that any
Successor Contractor and where relevant the Authority andior Serco will agree) to apply the
provisions of this paragraph 5 of this Schedule as though TUPE did so apply {which shall
include without limitation the Successor Contractor (or Successor Contractors or, where
relevant, its or their sub-contractors) agreeing to employ the Transferring Employees on
substantially the same terms and conditions of employment (except in relation to
occupational pension scheme benefits which would be excluded under Regulation 10 of
TUPE (if applied)) as those under which they were employed by the Subcontractor or its sub-
contractors. For the avoidance of doubt, nothing in this Paragraph 5.6 shall oblige C&S to
state that it is its reasonable opinion that there is a relevant fransfer.

The Subcontractor undertakes {and will procure that its sub-contractors will undertake) to the
Autharity, Serco, O&S and/or any Successor Contractor:

(a)  that it will continue to perform and observe all of its obligations and those of any of ils
predecessors under or in connection with the contracts of employment of the
Transferring Employees up to the Transfer Date:

{o) 1o pay to or in respect of the Transferring Employees all sums to which they are
entitled up to the Transfer Date including, without fimitation, all wages and salaries,
sick pay, maternity pay, any liability to taxation, expenses, accrued bonus, commission
and other sums payable in respect of any period up to the Transfer Date;

(c}  to comply in all respects with Regulation 13 (or any successor provision or provisions
relating to the provision of information to and consultation with employees aifected by
the transfer) of TUPE {and to provide to the Successor Contractor such information
that the Successor Conlractor (or Successor Contractors or, where relevant, its or
their sub-contractors) may reasonably request in writing in order to verify such
compliance),; and

(d) to comply in all respects with its obligations under sections 257 and 258 of the
Pensions Act 2004 and the Transfer of Employment (Pension Protection) Reguiations
2005.

In respect of the Transferring Employees there shall be apportioned as at the Transfer Date
pro rata all emoluments and outgoings (including without limitation all wages, bonuses,
PAYE, and employers’ NICs) in respact of any period up to the Transfer Date and on and
after the Transter Date between the Subcontractor, O&S (or Serco or the Authority) and/or
the Successor Contractor, with the Subcontractor being respensible for the period up to the
Transfer Date and O&S (or Serco or the Aulhority) and/or the Successor Contractor being
responsible for the Transfer Date and the period thereaiter.
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The Subcontractor shall indemnify O&S, Serco, the Authority and the Successor Contractor
{or Successor Contractors or, where relevant, its or their sub-contractors) against all losses,
costs, liabilities, expenses, actions, proceedings, claims and demands arising out of or in

connection with:

{a) any failure by the Subcontractor to comply with its obligations under paragraphs 5.7
and 5.8 of this Schedule;

{b) any claim or other legal recourse brought by or on behalf of all or any of the
Transferring Employees in respect of any fact or matter concerning or arising from
employment with or termination of employment by the Subcontractor prior to the
Transfer Date;

{c) any claim or other legal recourse brought by or on behalf af any of the Subcontractor's
(or the Subcontractor's sub-contractors’) employees (other than Translerring
Employees) in respect of any fact ar matter concerning or arising from employment
with the Subcontractor (or the Subconiractor's sub-cantractors) or the termination of
that employment; and

{d) any claim or demand or other legal recourse against O&S, Serco, the Authority or the
Successor Contractor (or Successor Contractors or, where relevant, its or their sub-
contractors) by any employee of the Subcontractor (other than Transferring
Employees) who claims (whether correctly or not) that O&S, Serco, the Authority
and/or the Successor Contractor (or Successor Contractors or, where relevant, its or
their sub-contractors) has inherited liability from the Subcontractor in respect of them
by virtue of TUPE.

Q&S shall and shall procure that the Authority or Serco shall {if applicable) procure that the
Successor Contractor (or Successor Contractors or, where relevant, ils or their sub-
contractors) will indemnify the Subcontractor against all losses, costs, liabilities, expenses,
actions, proceedings, claims and demands arising out of or in connection with:

(a) any claim or other legal recourse brought by or on behalf of any Transferring Employee
arising out of the resignation of such Transferring Employee before the Transfer Date
on account of substantial detrimental changes to his contract of employment that will
occur or that he reasonably believes will occur afler the Transfer Date;

{o) any claim or other legal recourse brought by or on behalf of all or any of the
Transferring Employees in respect of any fact or matter concerning or arising from
employment with or termination of employment by the Successor Contractor (or
Successor Contractors or, where relevant, its or their sub-contractors) on or after the
Transfer Date; and
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{c)

any failure by the Successor Contractor (or Successor Contractors or, where relevant,
its or their sub-contractors) to pravide sufficient information to the Subcentractor to
enable it to comply with its obligations under Reguiation 10 of TUPE.

The parties agree and O&S shail and shali procure that the Authority or Serco shall {if
applicable) procure the Successor Contractor's {or Successor Contractors’ or, where

relevant, its or their sub-contractors’) agreement that if any employee of the Subcontractor
(or @ sub-cantractor of the Subcontractor) (other than a Transferring Employee) should claim
to be employed by a Successor Contractor (or where relevant its sub-contractor) or that

lizbilities connected with his employment or the termination of that employment by the
Subcontractor {or a sub-contractor of the Subcontractor) as a result of the Subcontractor or

its sub-contractors ceasing to provide the Services and the provisions of TUPE:

(@)

(b)

(c)

the Successor Contractor (or where relevant ils sub-coniractor) will, upon becaming
aware of such claim, notify the Subcontracior within 7 days and allow the
Subcontractor the period of 28 days either to offer employment to that person or take
such other steps so as to effect a written withdrawal of the person's claim to be
employed by the Successor Contractor (or where relevant its sub-contractor);

in the event that the person is accepted into employment by the Subcontractor, the
Successor Contractor (or, where relevant, its sub-contractar) shatt immediately
release that person from ils employment;

in the event that the person's claim that they are employed by the Successor
Contractor (or, where relevant, its subcontractor) is not withdrawn or resolved within
28 days of the Subcontractor being notified, the Successor Contractor {or where
relevant its sub-conlractor) may terminate that person's employment within 7 days of
the 28 day period expiring and in such circumstances,

the Subcontractor wili indemnify and keep indemnified the Successar Contractor {or
where relevant its sub-contractor) against all losses, costs, liabilities, expenses,
actions, proceedings, claims and demands arising out of or in connection with:

(7} the person's salary and benelfits up to and including the date of termination aof
employment; and

(i} the termination of such person's employment by the Successor Contractor (or,
where relevant, its sub-contractor) but excluding any losses, costs, liabilities,
expenses, actions, proceedings, claims and demands arising out of or in
connection with any ciaim of discrimination by the Successor Contractor (or,
where relevant, its sub-contractor).
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Restrictions on staffing changes

The Subcontracior undertakes to O&S, (and Serco and the Authorily) and any Successor
Contractors {and their respective sub-contractors) that, in the period beginning with the start
of the Hand Qver Period and ending with the Transfer Date (or the last Transfer Date where
there are several), the Subcontractor shall not, and shali procure that its sub-contractors
shall not, gther than in tha ardinary course of business (to include but not limited to any steps
reasonably considered necessary by the Subcontractor to comply with the provision of the
Services) (or if not within the ordinary course of business, without the prior written consent of
04&S5, such consent not {0 be unreasonably withheld or delayed):

(8) replace, accumulatively, a material number of the persons listed in the Subcontractor's
Provisional Staff List, deploy or assign any other person to perform the Services or
increase the number of employees engaged in the performance of the Services or
tarminate or give notice to terminate the employment or contracts of any persons an
the Subcontractor's Provisional Staff List; or

(b) make, propose or permit any material changes to the terms and conditions of
employment or engagement of or benefits contingently or prospectively payable to or
in respect of any persons likely lo transfer to O&S, Serco, the Authority and any
Successor Contractors (and their respective sub-contractors) on a Termination
Tinsfer (including without limitation those listed on the Subcontractor's Provisional
Siaft List) where such change may reasonably be viewed as detrimental from an
employer's perspeclive; or

(v} increase to any significant degree the proportion of working time spent on the Services
',y any of the personnel of the Subcentractor or as the case may be its sub
Subcontractor(s); or

i} Introduce any new contractual or customary practice (including for the avoidance of
¢aLpt any payments on termination of employment) applicable to any person likely to
transfer to O&S, Serco, the Authority and/or a Successor Contractor (or its sub-
contractor(s)) an a Termination Transter (including without limitation those listed on
the relevant Subcontractor's Provisional Staif List).

'._::l,._) _,!JfS

Notwithstanding any other clause or provision of this Contract, any third party referred to in
this paragraph 5 of this Schedule may enjoy the benefit and enforce the terms of this
paragraph 5 of this Schedule in accordance with the Contracts (Rights of Third Parties) Act
1999, Notwithstanding this, the parties 1o this Coniract do not require the consent of any
such third party lo rescind or vary this Contract at any time, even if that variation or
rescission affects the benefits canferred on such third party.
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Provision of Services During the Hand Qver Period

Unless O&S otherwise requires, during the Hand Over Period, the Subcontractor shall continue
to provide the Services, satisfy the Key Performance Indicators and ensure that there is no
degradation in the standard to which the Services are provided, up to the date of terminatian or
expiry of this Contract.

Miscellaneous

For the avoidance of doubt, neither O&S nor any Successor Contractor shall assume any
liability and/or responsibitity for any act or omission andfor any coniract, agreement,
arrangerment, assignment or order entered into by the Subconiractor and/or any of its sub-
Subcontractors on or prior to the termination of this Conlract.

The Subcontractor shall, on and after the date of any notice to terminate this Contract, mitigate,
as is reasonable in the circumstances, any losses, costs, liabilities and expenses which the
Subcontractor may incur or sufier arising from such termination.

On termination of the Contract for any reason, both O&S and the Subcontractor shall comply
with any current guidance on the protection of public sector pension rights.

APPENDIX A

Diraft Exit Management Plan

{To be inserted following contract award}

1,
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SCHEDULE 5

SERVICE CHARGES

Scope

This schedule sets out the charging arrangements, including the pricing mechanism and the process
with which the Subcontractor must comply, in order for O&S to pay the amounts due under this

Contract promptly.

Part A: Payments and Administration

1 INVOICING

1.1

192

SUBMISSION OF INVOICES

The Subcontractor shall submit invoices in respect of the Services an the third Thursday of

each calendar month.

Monthly invoices shall be submitted in respect of sums payable in accordance with Part C to
this Schedule.

Q&S will provide details of the Services to be invoiced during the Payment Period, by email

o the Subcontractor at least three Working Days before the relevant invoice is due. The

Subcontractor shall check these detalls and agree any proposed variations to them with

QO&35, in advance.

Once agreement has been reached in accordance with paragraph 1.1.3 above, the
Subcontractor shall raise an invoice replicating the agreed information. Any discrepancies

between the agreed details and the invoice submitted may result in defayed payment.

Each invoice shall clearly state:

a)
b)
<)
d)

e)

The Payment Period to which the invoice applies;

The Service Areas to which the invoice relates, whether on one invoice or mulliple;
Mot used;

The relevant purchase order number,

The relevant Management Information, as specified in Schedule 14 (Monitoring and
Management Information) in evidence of all costs being invoiced; and

The VAT applicable.
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3.2

154

pay interast charges of 134 above the then-current Bank of England base rate, on a pro-rata
basis, from the expiry of the specified Payment Period until such tma as payment is made.

REPORTING REQUIREMENTS

All payments from Q&S are pradicated on the basis of supporting information, including the
reparis set out in Schedule 14 (Monitoring and Managemant Information), being received.
The Subcontractor acknowledges that failure to provide this information in accordance wiih
Schedule 14 (Monitoring and Management Information) (which includes various
requirements including report content, format and frequency) may significantly dslay

payment and/or imit the ability of O&S to pay.

Tha Subcantractor is cbliged to ensure that all suppariing information contained with the
Management Infarmation is accurate and understands that in the event that Q&S deems that
is not accurate, then Q&S may exercise its right under Clause 8 of the Coniract and
Schedule 13 (Performance Regime).

The Subcontractor shall provide those financial reports which are required for Strateagic
Relationship Management meetings, as set out in Schedule 7 (Coniract Management
Regime}.

VARIATION OF CHARGES

Notwithstanding the ContinLious Improvement efficiency requirement set ocut in Schedule &
(Continuous Improvemeny), the mechanisms set out within this Schedule 5 by which the
Monthly Service Payments are calculated shall be fixed until the third anniversary of Contract
Etfective Date. Therealter they shall be reviewed annually on the anniversary of the Contract
Etfective Date, following the review procedures set out within Schedule 7 (Contract
Management).

After the third anniversary of Contract Effective Date, at the 1st day of the manth following
{he month in which the anniversary of the Contract Effective Date falls (“Indexation Review
Date™, the relevant Monthly Service Payment for the pariod from (and ircluding) that
Indexation Review Date until {but excluding) the next Indexation Review Date (the "Indexed
Monthly Service Payment") shalt be determinad in accordance with the following formula:

MSP, = MSPa. X { RPIXn_ - 2% |
AP Xy i)
Where:
MSP., is the Indexed Monthly Service Payment
MSP is the Monthly Service Paymeant apglicable immediately before the relavant

Indexation Ravisw Data.
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RPlx , Ihe level of RPIx published for the month of February preceding the relevant
Indexation Review Date

RPIx ., Ihe level of RPIX published for the month of February preceding the previous year's
Indexation Review Date.

RPIx means the Retail Price Index as published from time to time in {in respect of alt
items other than mortgage interest payments) of Business Monitor (MM23)
published by the Qifice for National Statistics or such index in such other journai
as shall replaces such table

And BPIXn -2% s 7%
RPIXn-1

For the avoidance of doubt:

the figures published for February shall be used to provide 3 months to allow for publication
of RPix in time to agree indexation at the next Indexation Review Date.

The Authority shall be using RPIx as the 'index’

There shall be no inflationary increase paid unti! any such increase is made in accordance
with the terms of the Prime Contract {although the Monthly Service Payment could
potentially go down due to efficiencies).

Thereafter, any inflationary increases will take place at the same lime as any inflationary
increase under the Prime Contract. For the corresponding fourth year of the Contract, there
is an indexation calculation which takes into account the change in RPIx over the previous
twelve months, minus 2%.

For the corresponding 5th, 6th and 7th years of the Contract, the inflation calculation refers
to the change in RPIx over successive twelve manth periods, rather than to the change in
APIx since the beginning of the Contract.

The 7% capped increase is applicable each year, after the corresponding fourth year of the
Contract

Any proposed increase in the Monthly Service Payment shall be offset by any opportunities
to mitigate such Increase under the efficiency savings requirement, the principles of which
are outlined within Schedule 6 (Continuous Improvement).

Where Q&S approves a variation of the Services or the Monthly Service Payment, it shall do
s0 using the governance process set out within Schedule 16 (Contract Change Conirof).

The Subcontractor shall proactively review and assess the Services and assaciated Monthly
Service Payment for Continuous Improvement opportunities. Any recommendations that the
Subcontractor wishes to make for Continuous !mprovement should be done so in
accordance with Schedule 6 (Continuous imgrovement).
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4.1

4.1.1

4.2

4.2.1

422

423

4.2.4
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CALCULATION OF PAYMENTS

OVERVIEW

The total Monthly Service Payment payable to the Subcontractor shall consist of the
individual costs for each Service and be calculated in accordance with the following
equation:

MSP = MSPA (Equation 1),
Where:
a) MSP = the total Monthly Service Payment payable in respect of the Services.

b) MSPA = the Monthly Service Payment payable in respect of the Accommodation

Services.
CALCULATION OF THE MONTHLY SERVICE PAYMENT

To calculate each of the Service Areas listed within 4.1.1 (i.e. MSPIA, MSPA), the following
formula needs to be applied.

MSPn = MSCn + VRPn (Equation 2},
where:

a) MSPn is the Monthly Service Payment for the Payment Period for the Services to
which the formula is to be appiied;

b MSCn is the Monthly Service Charge (if any} for the relevant Services, which is
applicable to the relevant Payment Period.

c) VRPn is the sum of Volume Belated Payments (if any) based on O&S-requested
Services, in accordance with the pre-agreed unit rates specified for that specific

Service.

& :r'rey i 2 month in which the Services commence, and in the last month of the Contract, a
pro rata aJjustment shall be made (o reflect the actual number of days in the relevant month
from and including 1 July 2012 and up to and including the last day of the Term, respectively.

The Monthly Service Payments as stated in Appendices B - E shall be payable from the
commencement cf the Transition Period, unless both Parties agree to change the Monthly
Service ayments in accerdance with the provisions of this Schedule 5 (Service Charges)
and Schedule 16 (Contract Change Control).

All Subcontractor costs in relation to this Contract are providad for within the Monthly Service
Fayment payable in respect of the Accommodation Services.
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4.3

4.3.1

43.2

44

45

4.5.1

4.5.2

4.6

47

4.71

4.7.2

197

VOLUME-RELATED PAYMENTS

Where the Monthly Service Payments include a Volume Related Payment, the calculation of
such payment is set out within the relevant Part of this Schedule for each of the Services and
shall be payable from the commencement of the Transition Period for all activilies
undertaken for O&S in that given month. The relevant Volume Related Payment will be
ascertained depending on the relevant volume of services which shall be determined by
reference to Appendices C - E. For the avoidance of doubt, when a paricular volume
threshold is reached, the applicable rate shall apply in respect of all Service Users, and not
just to those Service Users who fall within the higher band.

Where the number of Service Users or Family Members reaches a band threshold, the cost
per night for that threshold shall apply to all Service Users and Family Members being
invoiced during the relevant Payment Period.

VOLUME DISCOUNTS
COMPLEX BAIL CASES

Complex Bail Cases may be placed in Initiat Accommaodation, or they may go straight to

longer-term accommodation.

The Subcontractor shall apply the appropriate Monthly Service Payment for the
accommodation provided in respect of Complex Bail Cases but the relevant charges shall
only apply from the date upon which the Service User is released from detention and arrives

at the relevant accommodation.
Not used
CALCULATION OF PASS-THROUGH COSTS

Where the Subcontractor procures certain goods and/cr services relating to the provision of
the Services on a pass-through, all-inclusive basis C&S will reimburse the Subcontractor on
lhe basis of the verified purchase price and without any additional charges. The Pass-
Through Costs shall include, but are not limited to;

a} Short term support vouchers (Interim Support Tokens / emergency support tokens /
food / food vouchers);

o) Not used.

In accordance with Schedule 7 {Contract Management), ihe SRMB meetings will review and
discuss all Pass-Through Costs and the Subcontractor acknowledges that it may be required
to provide evidence in support of such costs and the Authority andior Q&S shall retain the
right to audit the same.

2587758_11 DQC



4h

4A1

4A11

4A.1.2

4A1.3

4A1.4

4A.2

4A3

4A.4

4A.5

4AB6

4A.7

4A.71

PRICE REVIEW

At any time after the Contract Effective Date either Party may suggest an impravement
which is likely to result in direct or third party or Subcontractor internal operational cost
saving ("a Cost Saving Opportunity") to the Subcontractor. The Party that identifies the
Cost Saving Opportunity shall present the other Party with written details of the Cost Saving
Opportunity no later than the next planned contract meeting including the following
information:

a brief overview of the Cast Saving Opportunity identified;

the anticipated operational impact {including, without limitation, an assessment of quality,
reliability and other relevant factors) of the Cost Saving Opportunity on the delivery of the
Services by the Subcontractor in accordance with this Contract;

the financial benelfits of the Cost Saving Opportunity to the Subcontractor (if known)
{including, without limitation, details of the associated cost savings and projected reduction
to the Service Charges), and

a brief analysis of any risks associated with any changes to the delivery of the Services as a
result of the Cost Saving Oppoitunity.

Both Parties shall consider in good faith any Cost Saving Opporlunity identified including a
consideration of the items listed at paragraphs 4A.1.1 to 4A.1.4.

Where both Parties, having considered the Cost Saving Opportunity, reasonably conclude
that the implementation of the relevant Cost Saving Opportunity is desirable the Parties shail
document such agreemant in writing (an "Agreed Cost Saving”).

Where a Cost Saving Opportunity is identified, O&S may require the Subcontractor to
implement the Cost Saving Opportunity (a "O&S Cost Saving") except where the
Subcontractor can reasonably demonstrate to O&S (including by reference where necessary
to the items listed at paragraphs 4A.1.1 1o 4A.1.4) that such O&S Cost Saving would or is
likely to result in the Subcontractor belng unabie to deliver the Services as required by the
Contract. The details of any O&S Cost Saving to be implemented shall be documented in
writing between the Parties.

Following written agreement pursuant to paragraph 4A.3 or 4A.4, the Subcontractor shall put
in place the Agreed Cast Saving or O&S Cost Saving with any reasonably incurred costs of
implementation being set off against the cost saving to be delivered befare such savings are
shared between the Parties in accordance with paragraph 4A.6.

Subject to Schedule 6 (Continuous Improvement) paragraphs 4.10, 4.11, 4.13 and 4.14 the
cost saving benefit of any agreed Cost Saving or Q&S Cost Saving, where such saving is
agreed and implemented, shall be shared at a ratio of 50:50 as between the Subcaontractor
and O&S. Where any such saving must be shared with Serco and/or the Authority pursuant
to the Prime Contract and/or the O&S Contract the savings to he shared under this Contract
shall be net of any saving that O&S is obliged to pass to Serco and/or the Authority.

On the anmiversary of the Contract Signature Date the Parties shall meet in corder to:

seek to identify any Cost Saving Opportunities that could benefit the Parties; and
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review any Agreed Cost Savings and O&S Cost Savings that have been put in place
praviously and to appraise whether they continue to provide an operational saving.
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Part D: Initial Accommodation

6 Not used.
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Pant E: - Accommodation

7

7.1

7.2

7.4

ha
=
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ACCOMMOBDATION MONTHLY SERVICE PAYMENT (MSPA)

The formula for calculating the Monthly Service Payment in respect of Accommodation
Services shall be:

{Equation = MSP, = VRP,) (Equation 5),
where:

- MSPA is the Monthly Service Payment payable in respect of Accommodation

Services; and

- VRPA is the relevant Volume-Reiated payment in respect of Accommadaltion

Services.

There shall be no fixed element to the Monthly Service Payment payable in respect of the
Accommodation Services. The Accommodation Services shall be provided purely in
response to individual Accommodation Requests and Volume-Related Payments shall apply,
to be calculated in accordance with the charges for Accommodation Services set out in
Appendix D.

The calculation of payments in relation to Accommodation Services will be on a pay as used
basis. Q&S will make payment per person per night of accommodation used, based on
whether the individual is classified as a Service User or a Family Member (Note: New born
dependants are paid for from the date they arrive within the Accommodation in the same
way Service Users and Family Members are accounted for).

The "per person per night cost” will be inclusive of all costs associated with that individual
including, but not limited to:

. The accommaodation;
. The cost of all furnishings; and

J The cost of any and all utilities consumed.
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Part G: Demabilisation
8 PAYMENTS

8.1 For the avoidance of doubt, except whera expressly agreed in writing in advance by Q&S's
Contract Manager, no payments shall be made to the Subcontractor in respect of the
demobilisation at the end of the Contract.

9 OUTSTANDING AMOUNTS

9.1 t for whatever reason there are amourits owed or outstanding to O&S in respect of Services
procured on behalf of Q&S at the date of the expiry of the Term or on termination, and
without prejudice lo Clause 41 of the Coniract, the Subcontractor shall make a single final

payment to O&S.
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APPENDIX C
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APPENDIX D
ACCOMMODATION SERVICES (FORMULA = MSPA)

The Valume-related Payments for Accommadation Services shall ba:

Note: The pricing band to be usad for the Service Charges shall be the lowest value of the relevant
band for the total aggregated volume of Service Users (Family Service Users and Single Service
Users) within each Payment Period. For the avoidance of doutt, the price per night will be such that
family and single Service Users will always be in the same band.

( For example: In the event that in one Payment Period thera were:
Singla Service Users = 3000
Family Service Users = 2500

gk
k # Total number of Service Users 5500

| | - ez
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SCHEDULE &

CONTINUQUS IMPROVEMENT

1

1.2

2

2.1

Scope

The Subcontractor shall, in addition to performing the Services in accordance with the
requirements of O&S and Schedule 13 (Performance Regime), continually maonitor the
Services for the purpose of identifying and implementing continuous improvements and
innovations throughout the Contract Term, and as the Services evolve.

This Schedule sets out the key principles and objectives for the Subcontractor to continually
improve, which shall directly relate to the Government's overarching objectives, which may
change from time to time. Areas covered are likely to include:

. quality and efficiency;
. reducing costs;
. encouraging innovation; and

] reducing annual energy consumption.

Service streams subject to continuous impravement

Services

The Subcontractor shall endeavour to keep abreast of market developments regarding
specilic industries and technological changes relating to the goods and services required to
implement the Services, in order to allow the Subcontractor 1o innovate and make
recommendations regarding all aspects of the Services including but not limited to:

J accommodation - quality, flexibility, cleanliness;
. transport services;

. customer support;

] absconders and AWOL Service Users;

. food services;

. community cohesion; and

. use of SMEs.

Recommendations for improvement should not be limited to the target areas indicated in

paragraph 1.2 of this Scheduls.
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Contract Management

The Subcontractor is required under this Contract to execute specific Conlract management
functions inciuding the monitoring and reporting of the performance of the Contract, for
example: Schedule 7 (Contract Management), Schedule 13 (Performance Regime) and
Schedule 14 (Monitoring and Management information). However, in addition, the
Subcontractor will seek to identify and recommend continuous improvements for O&S's
consideration, which will include but not be limited to the improvement of the quality and
efficiency of the Services and reduction of costs.

Technological

Whilst O&S has Its own IT systerns which the Subcontractar shall use during the term of this
Contract, where the Subcontractor identifies alternative technological sclutions which will
deliver improvements to Q&S and assist in the execution of this Contract, O&S will consider
the benefits and risks associaled with the alternative technological solutions, as long as the
security requirements as set out in Schedule 21 (Security Aequirements and Pilan) are not
compromised.

The Subcontractor acknowledges that in order for O&S to consider any technological
improvements openly and thoroughly, and before it can provide an indication of whether the
improvement can be implemented, O&S will require the assistance of its security experts.
The Subcontractor and Q&S shall work together within timescales to be agreed during the
SRAMB meetings 1o cansider and explare the feasibility of the receommended improvements.

Policy

The SAMB shall endeavour to review the policies associaled with the Contract (such as the
security, sustainability and/or Safeguarding Children policies) and, where appropriate,
identify and recommend areas for improvement. Such improvements shall be discussed
during the SRMB meelings.

Process for review and change

The Subcaontractor shall follow the process for reviewing opportunities for impravements in
accordance with \he procedures within Schedule 7 {Contract Change FProcess) and Schedule
& (Contract Management Regime) including, where appropriate, adhering to O&S's
governance procedure, which shall consist of presentation of any recommendations at the
Innovation and Gain Sharing Board.

The Subcontracior understands and agrees ithat it shall share best practice relaling 1o
Continuous Improvement with Corporate Partners, Local Authorilies and Stakeholders within
other Regions.
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4.1

4.2
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44

4.5

4.6

4.7

Value for money

Efticiency Saving

The Subcontractor shalt and shall procure that its sub-contractors shall target a year on year
continuous improvement in the efficiency of the Contract representing, on the anniversary of
the Contract Effective Date, a target reduction of at least 5% per annum (as expressed as a
percentage of the aggregate turnover of the Subcontractor for this Contract when compared
with the preceding year). Such improvement shall not negatively impact the execution of or
change the obligations on the Subcontractor under this Contract.

The setting of a year-on-year target of a reduction of at least 5% per annum as set out in
Paragraph 4.1 above shal! be considered as part of the SRMB meetings held each quarter,
as set out In Schedule 7 {Contract Managemen).

Benchmarking

The Subcontraclor may from time to time commission an independent benchmarking expert
to conduct a holistic and comprehensive review of the performance of the Services, in order
to support the recommendations of improvement opportunities.

Where the Subcontractor deems this necessary, it shall, at its own cost, allow Q&S to jointly
approve the credentials of the independent benchmarking expert, in order to ensure that the
exercise remains impartial and objective.

Both parties agree that, subject to Clauses 12 and 29 of the Contract, they shall each
disclose all relevant information to the independent benchmark expert, which they may
reasonably require in order lo conduct a full and apen assessment oi the performance of the
Services, having regard at all times regard to the provisions of Schedule 10 (Commercially
Sensitive Information), provided that any independent benchmark expert shall be required lo
enler into a conlfidentiality agreement with both Parttes, as appropriate.

Any disclosure under Paragraph 4.5 above shall include all relevant existing benchmarking
materials which the parties may hold, subject to any confidentiality and intellectual property
restrictions that may apply to such information.

Gain share

Where the Subcontractor suggests an improvement which is likely to result in cost savings to
0&S, O&S may share the cost benefit with the Subcontractor on a ratio of 50:50 (O&S:
Subcontractor) basis through a mutually agreeable mechanism to be agreed between the
Parties. Where any such saving must be shared with Serco and/or the Autharity pursuant to
the Prime Contract and/or the Q&S Contract the savings to be shared under this Contract
shall be net of any saving that O&S is obliged to pass to Serco and/or the Autharity.

2587758 _11.00C
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4.10

4.1

4.12

4.13

4.14

214

The Subcantractor must present any proposed improvement in writing at the next appropriate
SEMB meeting {the "Service Improvement Proposal”).

Any suggestions for Service improvements shall include:
. a brief overview of the Service improvement(s) identified;

. the anticipated operational impact {including, without limitation, an assessment of
quality, reliabitity and other relevant factors) of the Service improvemenis on the
delivery of the Services by the Subcontractor in accordance with this Contract;

. the financial benefits of the Service improvements to O&S {including, without limitation,
details of the associaled cost savings and projectad reduction to the Service Charges);

and
. advice to O&S of any risks associated with the Service improvements.

If O&S, in its absolute discretion, having considered the Service Improvement Proposal shall
conclude that the implementation of the relevant Service impravement(s} is desirable, then
the Subcontractor shalt put in place, subject to Paragraph 4.12 of this schedule, at its own
cost, all necessary arrangements to facilitate the delivery of such Service improvements
{including, without limitation, implementing the resultant reductions in the Service Charges).

0&S will retain the right to not share the benefit of an efficiency improvement with the
Subcontractor where the Authority has exercised its right to retain the benefit of the
improvement under Schedule 6 of the Prime Contract.

Where the sleps necessary to achieve the relevant Service improvement(s) require a change
to the Contract, such change shall be deemed to be a Contract Change and the provisions of
Schedule 16 (Contract Change Control) shall apply.

The allocated payments in respect of Service improvements will be [orfeited by the
Subcontractor wheare:

Overall performance of the Services is deemed to be poor by O&S; the anticipated benefits
are not delivered, or demonstrably quantifiable; monies payable to O&S are outstanding; or
the Subcontractor has been given notice of termination for Default.

Following the implementation of a Service impravement in accordance with this Schedule,
the Paries shall meet quarterly to review the actual achievement of the savings as against
the anticipated savings identified in the relevant Service Improvement Proposal. Withaut
prejudice to any obligations, rights or liabilities of either party, the parties shall discuss with
each other and seek 1o understand the reasons behind the successes and/or failures in
achieving the savings. The Subcontractor shall apply any lessons learnt in the identification,
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development and implementation of subsequent Service improvements during the Contract

Term.

This gainshare arrangement set out within this Schedule 6 will only apply for a maximum of
12 months after the operation of any implemented efficiancy proposal and any gainshare in
respect of savings identified/generated shall not be carried over into any subsequent financiai

year.
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SCHEDULE 7

Contract Management

1.

g

1]

Scope and Definitlons

1.1

The Su' “ontractor and O&S shall comply with the management principles set out within
this S¢ zdule with respect to the delivery of the Services and the management of this
Ce ot

s Schedule co. : the following topics:
at ~livas and relationship principtes of the contractual arrangement;
b) e nt plans and policies which O&S requires the Subcontractor lo

7 ele 2, me.aain and use to manage the operation of this Contract;

c) - :ranagement framework required for monitoring and managing the
e dorm is Contract;
dy Th=a usanonal structure to be adopted by the parties to deliver the Gontract

management function, including additional reporting requirements such as Financial
Renorting;

naison functions of the Subcontractor for working with Corporate Partners; and

lninovation and gain share governance.

Cbjzctives

2.1

22

The rrimary objective cf the Contract management process is to ensure that the delivery
o Services is planned, monitored and controlled effectively, in the manner set out in

(i

I uwective is achieved through management of the relationship between O&S and the
Subceontractor that is structured to achieve:

a)  The regular review of strategic progress of this Contract and the addressing of any
£sues arising;

b} The day-to-day management of this Contract;

¢l The eflective and regular review of the Subcontractor's current and future delivery
of the Services, including the identification and agreement of any shortfalls and
improvements;
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d)

The effective and regular review of the interaction between the Subcontractor,
Corparate Pariners and Stakeholders; and

The operation of the dispute resolution procedure as set out in Clause 36 of the
Contract.

Relationship Principles

341

w2

3.2

33

Both parties shall observe the following relationship principies throughout the duration of

{he Contract:

a}

b}

c)

e)

the parties shall operate under shared objectives, values and behaviours which
shall be agreed between the parties from time to time,

mutual trust based on openness and honesty about how the relationship is working
and what issues in relation to it need o be resolved,

recognition that the successlul delivery of the Services relies on the strength of the
relationships between the parties and a commitment to work together to deiiver the
Services and any agreed or required Service improvements;

without prejudice to other provisions of this Contract, the parties shall explore future
initiatives including those that may deliver mutual benefit to the parties;

the parties shall explore areas from time to time that will enable both parties to
share risk and reward, for example the exploration of business process changes
that result in reduced cost and increased efficiencies creating an environment of
conlinuous service improvement.

The Relationship Matrix Card as set out in Appendix A provides an interface for
communication and engagement between O&S, the Subconiractor and all Stakeholders in

relation to the provision of the Services within this Conlract.

The Relationship Matrix Card will provide impetus, direction and focus for the ongoing
provision of the Services and will be based an the lollowing categories of key behaviours

which are themselves based on the parties’ own core values:

—_

B 2 A ol e

Direction and Purposes;
Customer Focus;
Business and Product Awareness;
Two-Way Communication;
Team-working;
Business Benefit;
Innovation and Problem Solving;
2587758_11.DOC



3.4

3.5

3.6

3.7

8. Drive and Commitment.

The parties will clearly communicate these competency values to employees and to
Material Sub-contractors, both at the start of the Services and throughout the term of the
Contract. The parties will interpret the competency values within the roles, responsibilities
and practices of all personnel, and include them as essential elements of team
performance, management plans and reviews.

The Subconiractor shall assign a colour code number to each category item within the
Refation Matrix Card on a quarterly basis and return this to O&S no later than eight (8)
Working Days belore the first Strategic Review Management Board (as detailed in
paragraph 5.1 below} ("SRMB") meeting in each quarter.

0&3S shall assign a colour code number to each category item within the Relation Matrix
Card on a quarterly basis and return this to the Subcontractor no later than three (3)
Working Days prior 1o the first SAMB meeling in each quarter.

The Relationship Matrix Cards shall be used as an agenda item to discuss the resulls, At
this point it may be appropriate to drill down into actual instances of good or bad
behaviours in arder to agree the activities and actions for specific improvements.

4, Polices and Management Plans

4.1  The Subcontractor shall develop, maintain and implement the policies relating but not
limited to:
a)  Child pratection;
b) Domestic violence;
eziih and salety, fire protection and first aid;
d)  Information technology security;
2) Fr  oportunities; and
i 3ocial o esion,
4.2 Notused

5. Contract Management Framework

5.1

%]
o

The Contract management framework shall be formed of two groups further explained in
paragraph 6. The two groups are:

LB A Contract Management Group ('which shall mean Q&S's Contract
Manager, the Subcontraclor's Contract Manager, O&S's Regional Service

Delivery Manager and any such individuals as agreed betwsen the parties
2587758_11.00C
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from time to time™) which will be responsible for day to day matters regarding

the management and performance of this Contract.

2} A Strategic Review Management Board (which shall mean "the Senior

Representatives named within Schedule 12 (Key Aepresentatives) who shall

meet on a quarterly basis"), which wiil be concerned with the performance of

the Services and management of this Contract.

6. Contract Management Structure

61 Contract Management Group

6.1.1 Both parties shall nominate a Contract Manager who shall have prime respansibility

for the provision of the Services. The Contract Managers shall be named within

Schedule 12 (Key Representatives).

6.1.1.1 The major responsibilities for discharging routine day-lo-day Contract

management functions lie with O&S's Contract Manager and the

Subcontractor's Contract Manager and shall include:

a) Attending a monthly Contract management mesting;
b) Review of performance data and key performance indications;
c) Not used;
d} Initial processing of Contract Change Notices,
g) Verification and authorisation of invoices; and
f) Keeping the Contract (including all schedules to the Contract)
continually up to date.
6.1.1.2 The Contract Managers shall be responsible for initial altempts at all

dispute and problem resolution.

6.1.1.3 The Contract Managers shall be respansible for the co-ordination of

communication and action relating to all aspects of this Contract.

6.1.2 The parties shall ensure that the Conltract Management Group lulfils and complies

with the following requirements:

a) The Contract management meeting shall be held monthiy and usually not

jater than the end of the second full week of each Month. Q&S or the

Subcontractor may call "Ad hoc” meetings on reasonable notice at any time

to address specific issues.
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b)

d)

The Contract Management Group shall jointly review the performance of the
Services including but not limited to managing risk, incidents, complaints and
change control.

Baoth parties shall use reasonable endeavours to ensure the effective and
direct lines of communication are maintained between, and otherwise to, the
two Contract Managers at all times during Working Hours. If for any reason,
these lines of communication cannot be maintained at any time, the relevant
party shall ensure that an alternative point of contact is established with the
other so that any issue far which action is required is progressed during the
relevant Contract Manager's unavailability.

Both parties shall establish effective and direct lines of communication at all
times oulside of Working Hours. They shall ensure that an executive decision
capability is provided during those periods for the purposes of emergency
response and administering the Services to be delivered under this Contract.

6.1.3 Contract Management meetings shall be chaired by O&S's Contract Manager.

61171 Minutes shall be taken by the Subcontractor's Contract Manager or

appropriate nominee and, shall be circulated, with an action log
detailing agreed actions to be carried out, to the Contract Management
Group following approval by O&S's Contract Manager and copied 1o
Q&S's Strategic and Commercial Directors.

~ Aclions arising from the Contract Management meetings shall only be

deemed closed when the parties have agreed them to be closed at a
Contract Management Group meeting or expressly in writing.

6.1.3.3 In the event that the Contract Manager is unable to attend the Contract

Management meetings, such mesting shall be atiended by a
representative who Is equivalent of, or more senior member of the
Subcontractor's personnel than the Contract Manager.

6.2 Strategic Review Management Board (SRMB)

6.2.1 The SAM meetings will be attended by:

a)

b)

c}

The Subcontractor's Executive Board Member with overall responsibility for
this Contract;

Q&8's Director responsible for the provision of Services under this Contract;

The Subcontractor's business operations services lead;
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d)  The Contract Manager;
e}  0O&%Y's Commercial Director; and

f) Any such other persons as the parties may agree or O&S shall reasonably

require.

6.2.2 The SRMB shall be responsible for developing the strategic direction of the
Contract, in accordance with the outcome of the equivalent strategic review
management board meetings heid between O&S and the Authority {the "Authority
SRMEB"), and the assessment of performance of the Contract in regard to:

a) Service provision;
b) Performance and quality management;

c) Financial informatior (including invoicing, const contract, financial variations
etc);

d} Risk management;
&) Effectiveness of the relationship principles;
f) Liaison with Corporate Partners and Slakeholders:

a) Financial information (including invoicing, verification of service credits,
financial variations etc);

hj Reviewing and agreeing strategic plans;
i} Commercial, legal and media issues; and

)] Other issues that may effect the strategic direction of the Contract from time
to time.

6.2.3 The SAMB shall meet annually, the first meeting to be held one week (or any other
suilable period agreed by the parties) prior to the Authority SAMB. The
Subcontractor shall produce and deliver a monthly report (a "Performance Report),
tor each Payment Period, to the members of the SRMB to arrive at least ten (10)
Warking Days in advance of the first SRMB meeling in each quarter . The report
shall contain the Management Information listed within Schedule 14 (Monitoring
and Management Informaltion) as welf as the financial reporting requirement listing
below:
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Financial Regorting

6.3

64

6.2.3.1

6232

6.2.3.3

6234

6.2.3.5

6.2.3.6

The Subcontractor shall provide quarterly Contract Management
account reports to Q&S for the purpose of the SRMB meetings.

The Subcontractor shall provide the Contract Management account
reports ten (10) Working Days prior to the relevant SRMB meeting.

The Contract management account reports shall include such
information which reflects the financial aspecis for the provision of
Services under this Contract including (but not limited to):

a) overall accommaodation cosls;
b) overall management costs.

The Subcontractor shall, it requested by O&S, provide (or procure the
provision of) the above level of information in relation to the costs and
expenses to be incurred by any of its sub-Subcontractors.

The Subcontractor shall, upon the provision of reasonable notice,
provide O&S with such other financial information as it may from time
to time reasonably require with respect to all sums paid by O&S lo the
Subcontractor pursuant to this Contract,

The Subcontractar shall for the purposes of paragraph 6.2.3.1 above
pravide Contract Management account reports in accordance with the
principles of Government accounting

hitp//www.hm-treasury.qov.uk/data _agreenbook_index.htm or other
such format as O&S may agres.

6.2.4 U&3's Contract Manager shall produce the minutes and aim to distribute them
within five (5) Working Days following the scheduled meetings. O&S shall then

circulate in a timely manner the minutes, once agreed with the Subcontractor, to
members of the SAMB board.

Upon request from O&S or the Authority, the Subcontractor shall ensure that a suitable

senior representative of the Subcontractor Involved in the Conltract is able to attend any
meeting of the Authority SMRB.

The Subcontractor acknowledges that any documents produced for or as a result of any

SMRB meeting or the Contract Management Group may be used in any proceedings of
the Authority SMRB.
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7. Escalation

7.1 In the event of any queries, issues, complaints relating to the performance of the
Contract, the following escalation process shall be adhered to prior to the utilisation of
Clause 36 of the Contract.

Operational issues
Level 05] 0&S's Key Representatives for Subcontraclor's Key
Escalation | Escalation Representatives for Escalation
(Level 3 i
the
| highest)
1 Regional Service Delivery Manager Contract Manager
| 2 ri?ni%l:;\:rl Director and / or Contract Contract Manager
;ﬁ[ 3 SRMB board SRMB board
Contractual issues
Level off O&S's Key Representatives for] Subcontractor's Key
EscalanonJ Escalation Representatives for Escalation
(Level 3 i
the
|_highest)
1 Contract Manager Contract Manager
2 Contract Management Group Senor Representative
3 SAMB board SHMB board

8. Corporate Partners and Stakeholders

8.1 The Subcontractor shall arrange ongoing operational consultation and liaison
arrangements with Corporate Partners and Stakeholders to ensure the effective discharge
of the requirements with regard to dispersal and allocation processes.

@g{ 8.2 Adherence to these requirements shall be evidenced when requested by the production of
; appropriate information. The operational lialson arrangements shall be monitored and
reviewed through the regional strategic co-ordination arrangements.

8.3 The Subcontractor shall:

5.3.1 Provide evidence of effective liaison and co-ordination arrangemsents with the
voluntary sector, Local Authorities, other public service providers, the Authority's
regional offices with regard to the range of community services available to Service
Users and the resolution of any difficulties encountered in accessing those
services; and

8.3.2 Share information, uniess specifically precluded from doing so by Q&S, on Service
Users and ils accommaodation perifolic with Lecal Authorites and other
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Stakeholders which is relevant to the impact or potential impact upon the provision
of public services, community cohesion issues and housing strategies for the area.

9, Innovation and Gain Share Governance

9.1

9.2

9.3

9.4

Innovations and Gain Share Board

9.1.1 The Subcontractor shall establish a board comprised of such persons as it deems
appropriate (lhe "Innovations and Galn Sharing Board") which shall seek to
identify opportunities for improvement and cost reduction in the delivery of the
Services as described within Schedule 6 (Continuous Improvement) including
sharing best practicé across the other Regional Contracts.

The lnnovations and Gain Sharing Board shall meet at least twice per year or more
regularly as the parties may agree, at such time and venue as the parties may agree.

The Authority and O&S shall be entitled to attend all meetings of the Innovations and Gain
Sharing Board.

In the event that the Innovations and Gain Sharing Board identifies any opportunities for
service improvement and/or cost reduction it shall put forward such identified
opportunities to the SRMB. Where a Service Improvement Proposal is approved by O&S,

tractual changes shall be made in accordance with Scheduls 18 (Contract
Lhange Frocess).
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APPENDIX A:

1. Relationship Matrix Card

1 i - 4 ! b
Direction and Conilicting Recognises  the | Consistently {dentifies Capable of
Purposes viaws, importance of | mesls business | opportunities  to | strategic decision
misalignad, team / indvidual | neads; meets | ensure thorough | making and
adversarial relationships and | commeon team parformance | alignment;
common abjectives lo daliver | creates  mutual
abjectives maximum  whole | wealth and vatue
lite value
Customer Focus | Short term, | Recognises Anlicipates and | Takes afongterm | Anficlpales and
reactive, 1 a | customers’' needs | reacts lo { view of | delivers
win/lose and responds to | customer's relationships wilh | innovative
lose/lose lhem changing drivers | customers  and | solutions based
situation and expectations | suppllers on liletime values
Business and Fallurs o | Listens lo | Understands Customises Recognises the fit
Product understand own | customers  bul | group business | products and | within the value
aclivities vis a | tfes to modily | but  has  no | services involving | chain, shares risk
Awareness vis  customer | cuslomer needs | external cusiomer ideas | and reward with
needs to axisting | relerance and solutions customers  and
products suppliers
Tow-Way Exploitation  at Preparl‘red o tlsleﬂ Fecognises o Makes ’ :15 open  and
customer's io others bul wi S5URS a suggestions an onest, an active
Communication expense; closed | not always | concerns of | gives feed back; | listener, shares
and cold { change as @& | others understands informatton
relationship result situations whether good or
bad
Teamworking Insular and | Recognises the | Encourages Sponsors change | Shares
arrogant need o work | leam working | by creating and | resources,
hehaviour, together with own | within the | involving cross- | supporting each
critical and | team and | business organisational othar with
autocratic style; | customer's leam leams commaon goals
holds "not
invented hera”
attitude
Business Benefit | No  business | Understands albl | Starls to include | Follows best | Recognises and
benelits cosis and | the intangible | praclice for cost | shares cost
considered tangible benelfits | benelits henelit business | benelit
and calculates cases, e.g. from | information with
NPV the Treasury | own statf !
Green Book customers f
suppliers
Innovation and Takes no risk - Fleczgnlses there | Analyses oplions | Makes Total innovation |
no change; | could be a belter | lorimprovament suggeslions  for | joint solutions;
Problem Solving stays within | way ol doing impravement continually
comfort zong things improving f
challenging  the
status quo
Drive and Fails to provide | Achieves  basic | Tries to exceed | Achieves and | Demonstrates
Commitment solulions;  fails | requirements; the reguiremenls | sustains enthusiasm,
to racognise | Identifles potential | of the job standards of | tenacity and
failure and the | forimprovement axcellence persistence 1o
impact of failure achiava
customers'
expeciations
(a1
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SCHEDULE 8

Adjudication procedure

1. ADJUDICATION

Either party may give the other notice of its intention to refer the dispute 1o adjudication at any
time (the "Notice of Adjudication”). The Notice of Adjudication shall include a brief statement
of the issue to be referred and the redress sought. The party giving the Natice of Adjudication
{the "Heferring Party") shall on the same day (or as soon thereafter as the Adjudicator is
appointed} and by the same means of communication send a copy of the Natice of Adjudication
to the Adjudicator selected in accordance with paragraph 2 (ldentity of Adjudicator).

2. IDENTITY OF ADJUDICATOR

The Adjudicator nominated io consider a dispute referred to him shall be nominated (on
application by the Referring Party) by the President for the time being of the Chartered Institute
of Arbitrators who shall within three (3) days of any such application nominate an Adjudicator to
determine the issue set out in the Notice of Adjudication.

3. REFERRAL OF THE DISPUTE

Within 7 days of the service of the Notice of Adjudication, or as soon thereafler as the
Adjudicator is appointed, the Referring Party shall serve its stalement of case (the "Referral
Notice") on the Adjudicator and the other party (the "Responding Party"). The Relerral Notice
shall include a copy of this Contract, details of the circumstances giving rise to the dispute as
set out in the Notice of Adjudication, the reasons why the Referring Party Is entitled to the
redress sought, and the evidence upon which it relies.

4, RESPONSE TO THE REFERRAL

The Responding Party shall serve iis statement of case (the "Response”) on the Adjudicator
and the Referring Pariy within a period of time to be directed by the Adjudicator. The Response
shall include any arguments in response to the Referral Notice of the dispute set out in the
Notice of Adjudication and any additional evidence on which the Responding Party relies.

5. PROCEDURE

Subject to paragr= sh 9, the Adjudicatar shall have absolule discrelion as to how to conduct the
sdjudication, inc! _cing w  :ther a meeting is necessary. He shall establish the procedure and
um a2 Soe=ct to any limitation within this Contract.  The parties shall comply with any
request or Jdirection of the Adjudicator in relation to the adjudication.

6. ADJUDICATOR'S DECISION

6.1 in any event, the Adjudicator shall provide to both Parties his written decision on the dispute,
within twenty eight (28) days after the date of receipt of the Referral Notice {or such other
period as the Parties may agree). The Adjudicator shall be entitled to extend the said period
of twenty eight (28) days by up to fourteen (14) days with the consent of the Heferring Party.
The Adjudcator shall state any reasons for his decision. Lnless and until revised, cancelled
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6.2

10.

11.

12,

or varied by the English courts, the Adjudicator's decision shalt be binding on both Parties
who shall forthwith give effect to the decision.

The Adjudicator may, on his own initiative or on the application of eilher Parly correct his
decision o as to remove a clerical or typographical error arising by accident or omissior.
Any correction of a decision shall be made no fater than five (5) days after the date on which
the Adjudicator provided his written decision to the Parties. As soon as reasonably
practicable after correcting a decision in accordance with this paragraph 6.2, the Adjudicator
shall provide a copy of the corrected decision to each of the Parties.

ADJUDICATOR'S COSTS
The Adjudicator's costs of any reference shall be borne as the Adjudicator shall specify.
ADJUDICATOR AS EXPERT

The Adjudicator shall be deemed not to be an arbitrator but shall render his decision as an
expert, and the provisions of the Arbitration Act 1996 and the law relating to arbitration shall not
apply to the Adjudicator or his determination or the procedure by which he reached his
determination.

ADJUDICATOR'S POWERS

The Adjudicator shall act fairly and impartially and may take the initiative in ascertaining the
facts and the law. The Adjudicator shall have the power to open up, review and revise any
opinion, cerificate, instruction, determination or decision of whatever nature given or made
under this Contract.

CONFIDENTIALITY

All information, data or documentation disclosed or delivered by a Party to the Adjudicator in
consequence of or in connection with his appointment as Adjudicator shall be treated as
confidential, The Adjudicator shall not disclose to any person or company any such information,
data or documentation and all such information, data or documentation shall remain the
property of the Party disclosing or delivering the same and all copies shall be returned to such
Party on completion of the Adjudicator's work.

LIABILITY OF ADJUDICATOR

The Adjudicator is not liable for anything done or omitted in lhe discharge or purported
discharge ol his functions as Adjudicator unless the act or omission is in bad faith. Any
employee or agent of the Adjudicator is similarly protected from liability.

REFERENCE TO THE COURTS

Either Party may (within ninety (90) calendar days of receipt of the Adjudicator's decision or
where the Adjudicator fails to give a decision pursuant to paragraph 6) give natice to the other
Party of its intention 10 refer the dispute to the courts of England and Wales for final
determination.
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SCHEDULE 9

Insurance

1

1

2.1

2.2

2.3

24

2.5

2.6

na

The Required Insurance

The Subcontractor shall adhere to the Required Insurances and the Subcontractor shall ensure
that its obligations to maintain the Insurances are fulfilled throughout the Contract Term.

Third Party Public & Products Liability insurance
interest

To indemnify the Insured in respect of all sums that it becomes legally liable to pay as
damages, including claimants’ costs and expenses, in respect of accidental:

a) death or bodily injury to or sickness, loss of sight, anguish or shock whether mental or
otherwise, or illness or disease contracted by any person,

b) loss af or damage to property;

happening during the period of Insurance and arising out of or in connection with the provision
of the Services and in connection with the Contract.

Limit of Indemnity

Not less than twenty million pounds (£20,000,000) in respect of any one occurrence, the
number of occurrences being unlimited, but twenty million pounds (£20,000,000) for any one
occurrence and in the aggregate per annum in respect of products and pollution liability.

Territorial Limits
United Kingdom

Jurisdiction and choice of law relating to policy interpretation
English Law

Period of Insurance

From the Contract Signature Date for the duration of the Contract and renewable on an annual

basis untess agreed otherwise.
Cover Features and Extensions

a) Waiver of subrogation and/or ctaims for contributary regligence against the Autharity, Serco
and/or Q&S or their employees, servanis and agents.

b} Indemnity to principals clause,
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¢) Abuse cover an a claim occurring basis.
Principal Exclusions
a) Liability for death, illness, disease or bodily injury sustained by employees of the insured.

b) Liability arising out of the use of mechanically propelled vehicles whilst required to be
compulsorily insured by legislation in respect of such vebhicles.

¢) Liability in respect of predetermined penalties or liquidated damages imposed under any
contract entered into by the Insured.

d) Liability in respect of loss or damage to praperty in the care, cuslody and controi of the
Insured but this exclusion is not to apply to all property beionging to the Authority or Serca or
O4&S which is in the care, custody and contro! of the Subcontractor.

e) Liability arising out of technical or professional advice other than in respect of death or bodily
injury to persons or damage to third party property.

f) Liability arising from the ownership, possession or use of any aircraft or marine vessel.

@) Liability arising from seepage and pollution unless caused by a sudden, unintended and
unexpected occurrence.

h} Liability arising from Nuclear incident, war or terrorism
Maximum Deductible

Not to exceed £50,000 each and every third party property damage claim {personal injury
claims will be paid in full).

Not used
United Kingdom Compulsory Insurances

The Subcontractor and its Associates are required to meet their United Kingdom and all cther
statutory insurance obligations in full. Insurances are required to comply with all statutory
requirements including, but not limited 1o, United Kingdom employers' liability insurance and
mator third party liability insurance.

The limit of indemnity for the employers' liability insurance shalt nct be less than £10,000,000
{or such other limit as may be required by law from time 1o lime} for any one accurrence
inclusive of costs, the number of occurrences being untimited,

Where the insurance cover allows, employer's liability insurance shall contain an indemnity to
principals clause under which O&S, Serco and the Autharity shall be indemnified in respect of
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claims made against O&S, Serco and/or the Authority arising from the acts or omissions or the
performance of the Subcontractor of the Services under this Contract.
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APPENDIX A

Insurance Requirements

Class of
Required
Insurance

Insurer{s)
identity
including any
exceas layer
Insurance

Subcontractor
proposad
Schedule 9
Maxlmum
Deductible level

Agreement to the
requirements of
Clause 20
{Insurance)

(NB. It not please
specify areas ol
varlance,
alternative
propaosals or
points of
clarificatian)

Agreement to the
requirements of
Schedule 9
{Insurance)

{NB. If not please
specity areas of
variance,
altarnative
proposais or
points of
clarification}

Premium
calculation
relative to the
requiremnents ot
Schedule 9
(insurance)

Please specify:

1. Rateable factor

2. Premium rate

3. Insurance
Premium Tax

4. Insurance
Brokers
remuneration

5. Detalls of any
other costs
associated with
the provision ot
the required
Insurance
Inciuding any
insurance risk
contingencies

Third Party Public
& Products
Liabitity Insurance
{Limit of
Indemnity £20M)

Europa General
(tirst £5m)

{Excess layer
£15m)} Chartis

As per schedule

Yes

Yes

£75,000 + £4500
PT

17,000 + £1020 IPT

Employers’
Liability Insurance
{Limit of
Indemnity as
required by Law}

Europa General
(first £10m)

Excess Chartls
{15m)

As per Schedule

Yes

Yes

£165,000 + £9,900
PT

£3760 + £225.50
iPT
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SCHEDULE 10

Commercially Sensitive information

Both parties agree that the foilowing is deemed to be "Commercially Sensitive Information” for the
purposes of the Contract and the obligations set out in Clause 12 {Data Protection and Freedom of

Information).

Information Title

information description

Duration of which the
intormation shall remain
confidential

Cosis

All costs information and details
provided. Disclosure of this
infarmation would prejudice
Q&S's or the Subcontractor's
commercial interests,

including but not limited to other
bids.

9 years

Mobilisation Plan and Transition
Plan

The mebilisation plan and
transition plan. Disclosure of
this information would prejudice
Q&S's or the Subcontractor's
commercial interests,

including but not limited to other
bids.

3 years

IT solution

The archilectural specification
of the technology solution,
including but not limited to the
speclfic application of the
components there in. Disclosure
of this information would
prejudice  Q&S's  or
Subcontractor's commercial
interests, including but not
limited to other bids.

the

9 years

Suppiy Chain

The costs of our suppliers, our
contracts our suppliers, and
their coniracts with their
suppliers. Disclosure of this
information would prejudice
04&S's or the Subcontractor's
commercial interests,

including but not limited to other
bids and would also

prejudice supplier's

commercial interests, including
but not limited to their other
hids.

9 years

232
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Including: process maps, g years
Solution Governance meeting minutes,
Stakeholder Advisory Board,
inclusion of Strategic
Partnership Director and Local
Partnership Manager, profit
related Asylum Support and
Innovation Fund, Meet the
Manager sessions

Asylum Support Mentoring
programme, stakeholder
engagement plan, Disclosure

of this information would
prejudice 0&S's or the
Subcontractar's commercial
interests, including but not
limited to other bids.

including KPI performance and
Performance Meeting information related to
performance.

Disclosure of this information
would prejudice O&S's or the
Subcontractor's

commercial interests.

9 years
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SCHEDULE 11

Warranties

Part A -~ Warranties on Contract Signaiure Date

1

1.1

1.2

1.3

1.4

1.5

2.1

2.2

23

3.1

Pa
L
I

Capacity

The Subcontractor has full capacity and authority and all necessary licences, permits and
consents to enter into and to perform this Contract and to provide the Services.

This Contract is executed by a duly authorised representative of the Subconiractor.

The Subcontractor is not aware as at the date of this Contract of any matters within its
reasonable control which might or will adversely affect its ability to perform its contractual
obligations under this Contract.

The Subcontractor has considerable skill, I~ ~wladge and experience which is sufficient for
providing services the same as or similar to the Sc vices.

The oblic f the Subrr=tractor v=~~r thic Contract w"' == perfoarmed in accordance with
this = 3 e sonable skili, care and diligence
Jcn standard 15 it '~ ~aaggrak!- Pectin all the circumstances.

[ R~ - >

SiovRbments an o20r€ Oons ot L contractor to O&S upon which Q&S

ralie ' oan in G L critted t z - Tontract are, 1o the best of
‘ract- TOWle ir* iand L. ie and ~areful enquiry in

I 1) true, accurate Sl misie.

The Subc:  icior ie purposes for which the Services are required and that Q&S is

reliant upoi he Subcoii.  ur's expertise and knowledge in the provision of the Services.

The Subcontractor has been supplied with sufficient information about this Contract and has
made all appropriate and necessary enquiries !o enable it to perform the Services In
accordance with this Contract, including appropriate consuitation with Corporate Business
Partriers.

Takeovers and Insalv-ncy

Neilher the Subconiractor nor its parent company (if applicable) is in discussion with any person
for, and is not aware of any plans which will or may lead to a change of control of, either the
Subcontractor or iis parent company (if applicable).
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3.2 Neither the Subcontractor nor its parent company (if applicable) is insolvent or unable 1o pay its
debts, no order has been made or petition presented ar resolution passed for its winding up or
tor an administration order and no receiver, administrative receiver or manager has been
appointed by any person of its business or assets or any part thereof nor has any equivalent

event taken place in any jurisdiction.
33  The Subcontractor warrants, represents and undertakes for the duration of the Coniract that:

a)  all the Subcantractor's staff used ta provide the Services will be vetted in accordance with
Good Industry Practice, the Security Policy and the Standards;

b) | has and will continue to hold all necessary (if any) regulatory approvals from the
Regulatory Bodies necessary to perform the Subcontractor's obligations under this
Cantract;

c) it has and will continue lo have all necessary rights in and to the Subcontractor Seftware
or the Third Party Software and/or the Subcontractor's Background IPRs, or any other
materials made available by the Subcontraclor and/ar its sub-Subconiractors to O&S
andfor the Authority necessary to perform the Subcontractor's obligations under this

Contract;

d)  the Subcontractar System and assets used in the performance of the Services wili be free

of all encumbrances; and

e) it shall at all imes comply with applicable Legistation in carrying out its obligations under
this Contract.

Part B — Warranties on Termination
i Employment

1.1 The Provisional Staff List attached to the relevant Termination Disclosure Letter is a true and
accurate list of ali those persons ("Potential Transferring Employees"):

al employed or engaged by the Subcontractor or any of its sub-Subconiractors in the
nrovision of those Services for which responsibility is to pass to Q&S andfor a Successor
Subcontraclor and/or any of their respective sub-Subceontractors fas the case may be) on

ihe relevant Termination Transfer Date; and

b) whose employment would transfer to O&S and/or to a Successor Subcontractor and/or
any of their respeclive sub-Subconiractors {(as the case may be) if the relevant
Termination Transfer occurred on the relevant Terminalion Warranty Date.
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1.2

1.3

1.4

1.5

No person other than a Potential Transferring Employee would transfer to O&S or a Successor
Subcontractor or any of their respective sub-Subcontractors under TUPE if the relevant

Termination Transfer occurred on the relevant Termination Warranty Date.

Neither the Subcontractor nor any of its sub-Subcontraclars has any legal obligation:

a)

b)

c)

d)

)

h

to make any payment to or on behalf of or confer any benefit on or for any Potential
Transferring Employee other than as set out in their contracts of employment save for
reimbursement of expenses properly incurred;

ta change the rate of remuneration of or the benefits received by or to vary the contract of
employment of any Potential Transterring Employee;

to pay any bonus or incentive payment or any payment under a profit sharing scheme or
similar to or on behalf of any Potential Transferring Employee;

to any Potential Transferring Employee under or in respect of any share ownership, share
incentive scheme, share option scheme or similar;

to make any payment or confer any benelit in connection with the actuatl or proposed
termination or suspension of the employment of any Potential Transferring Employee; or

(apart from the pension and other benefits secured by any pension scheme in which any
Potential Transferring Employees are entitled to participate under the terms of their
contracts of employment} to pay to or provide for any Polential Transferring Employee
any pension, superannuation allowance, retirement gratuity or like benefit.

All contracts of employment  tween the Subcontractor or any of its sub Subconiractors and
any Polential Transferring ployee are determinable by the Subcontractor or (as the case
may be) its sub St bcontractors by four weeks' nouce or less without payment of compensation

{save as provided by law).

No Potential Transferring Employee:

a)
)
c)
d)

e)

is under notice of termination of employmaent;

is on long-term sick leave;

isonn .o save,

is ihe subject of disciplinary proceedings;

has received an oral or written warning {other than a warning that has fapsed);

has taken or is the subject of a grievance under the grievance procedure; or
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1.6

1.8

1.9

2.1

a) has objected or indicated an intention to object to his employment transferring to Q&S ar
a Successor Subcontractor and/or any of their respective sub-Subcontractors (as the
case may be) under TUPE.

No Potential Transterring Employee has made or threatened to make a claim of any nature
whatsoever against the Subcontractor or any of its sub-Subcontractors which has not been
determined or resolved and there are no actual or threatened disputes with any trade unions
recognised or seeking recognition in respect of tha Potential Transferring Employees.

In relation to each of the Potential Transferring Employees, the Subcontractor ang its sub-
Subcontractors have complied in all material respects with:

a) all legal obligations imposed on it in relation to such employees: and
b) all codes of practice and conduct affecting its employees and their employment.

The Subcontractor has or (where relevant) ils sub-Subcontractors have maintained throughout
the duration of this Contract adequate and suitable records regarding the appointment and
employment of each Potential Transferring Employee.

Complete and up to date copies of the contracts of employment of the Potential Transferring
Employees are attached to the relevant Termination Disclosure Letter.

Pensions
The relevant Termination Disclosure Letter contains:

a) details (as set out in the rest of this Paragraph 2.1} ot each superannuation, retirement
benefit or other fund, scheme or arrangement 10 which the Subcontractor or any of its
sub-Subcontractors contributes, has become or could become liable o contribute and
under which any Potential Transterring Employee or the widow(er), child or dependent of
any such employee is entitled to benelits of any kind upon retirement, death, incapacity,
sickness, accident or disability or on the attainment of a specilied age or the completion
of a specified number of years of service (the "Disclosed Schemes");

b) iie current rates of employer's and employee's contributions to each Disclosed Schame;
c) a true and complete copy of the documentation governing each Disclosed Scheme;

d) a true and complete copy of all announcements, explanatory literature and booklels
which have been issued to any Polential Transferring Employee in connection with each

Disclosed Scheme;

e} a copy of the last Annual Report and Accounts and, if relevant, actuarial valuation for
each Disclosed Scheme;
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2.2

23

24

ha
wn

2.6

233

f) details of any proposed amendment to a Disclosed Scheme which has been announced
or is being considered,

g) details of any discretionary increases to pengions in payment or in defermant under each
Disclosed Scheme granted in the previaus six years;

h) details of any discretionary practices which may have led any Potential Transferring
Employee lo expect additional benefits in a given set of circumstances {by way of
example, but without limitation, on retirement, at the request of the Subcontractor, or in
the event of redundancy); and

i) details of all applications for ill health earty retirement from each Disclosed Scheme made
in the previous three months or made prior to that period but not, as of the Termination
Warranty Date, delermined.

Other than through the Disclosed Schemes, neither the Subcontractor nor any of ils sub-
Subconlrac s is under any legal liability or voluntary commitment 1o pay or provide any benefit
describe Paragraph 2.1(a) of this Part B.

¢ ine Subcontractor nor any of its sub-Subcontractors has during the period of six years
ending o~ Ve nination Warranty Date made any ex-gratia payments to any of its
for— » or to the widr a(er), child or dependent of any such employee and is not
aalgr 1 to make any such payments in the future.
"= 3ubcontractor = ach of its sub-Subcontractors have complied fully with their respective
* under “zction 3 of 'he Welfare Reform and Pensions Act 1999 to designale a
aia, ension schem ' with Regulation 24 of the Stakeholder Pansion Schemes
Regulaw. gl any employee contribulions to the designated stakeholder
mn

The rorreet contributions and other amounts due 1o the trustees or managers of the Disclosed
Schemes or to any xr in connection with the Disclosed Schemes have been paid within
slatutory time limi's.

All actuarial, consultancy, legal and other fees, charges or expenses in respect of each
Disclosed Scheme |whether payable by the Subcontracior, any of its sub-Subcontractors or by
the trustees or managers of the relevant scheme) have been paid and no services have been
rendered in respect of the scheme In respect of which an account or ather invaice has not been
rendered.

Each Disclosed Scheme is an exempt approved scheme for the purposes aof Chapter | of Part
XIV of the Income and Corporation Taxes Act 1988 or, as the case may be, a registered
pension scheme vnder the Finance Act 2004,
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210

2.11

212

213

Lad

4]
o]

Far each Disclosed Scheme that is a coniracted-out scheme for the purposes of thg Pension
Schemes Act 1993, the Subcontractar or as the case may be its relevant sub-Subcontractor
helds a currant contracting-out certificate issued in relation to the Scheme.

All requirements of Her Majesty's Revenue and Customs relating to each Disclosed Schems
have ai all times heen obssrved and neither the Subcontractor nor any of its sub-
Subconiractors is awarg of any matter which might result in it ceasing to ba an exsmpt
approved scheme or as the case may be, a registared pension scheme or lesing any
contractad-out status.

Each Disclosed Schames has at all timss, so far as the Subcontracior and its sub-
Subconiractors are aware, complied with and oeen duly administered in accordance wish al
applicable 'aws, regulations and requiremernts,

The Subcontractor and its sub-Subcontractors have, in relation to each Disclosed Scheme
comptied iully with all equal pay, equal entitlemsnt, sex and other discrimination laws.

Thera have been no reports made to the Occupational Pensions Regulatory Authority (OPRA)
or, as the case may be, the Pensions Regulator in raspect of any Disclosed Scheme and
neither the Subcontractor nor any of iis sub-Subcontractors is aware of any circumstances
which would or might require such a report to be made.

Thare has been no material breach of the trusts of any Disclosed Scheme and there are no
actions, suils or claims in the couris or emplaoyment Iribunals or current submissions or referrals
to the Pensions Ombudsman or to the Pensions Advisory Service oulstanding, pending or
threatened against the trustees, managers or administrator of any Disclosed Scheme or against
the Subcontractor andior any of its sub-Subcontractors in respect of pensions ar any
circumslances which may give rise to any such claim,

No steps have been taken to wind-up or commence the winding-up of any Disclosed Scheme
and naither the Subconiractor nor any of its sub-Subcontractars is awarz of any intention to do
50.

Changes Before Termination Transfer

Metther the Subcontractor nor any sub-Subcontractor 's aware of any matter from which it ought
raasonably 1o be expected to conclude that any of the Warranties sel out in Paragraphs 1 and 2
cf this Part B is likely to be untrue if it were tc be recéatad on the proposed date of tha relevant
Termination Transfar.
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Scheduls 12

r 2y Aacrasertatzes

Pa-t A A2y Aaprasariatives - Contact Maragz—ant
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Supconirazior.

Each Pary 15 raspons o'a for ersurrg a2t tha detals of 173 51a’. a3 st cut roomig Sen2eul2 ar2 Fapt

Jedated

AEPRESENTATIVES

Q&S

Sanior Aeprasentaliva

i
L)

SUBCONTRACTOR

Samar Reprasaniat.ve

Address: Orchard & ... pman House |
progress Busingss Park, Whittlz Parcwaay
Slough, 5L1 6D

Tel: @k
Faxo

Email orchard-shipmai com

g Mame Nameq .
= 5 | Address: Orchard & Shpman House ' | Address: MHE 2 Adeade Sir2et Belfast BT2
£ ¢ | progress Business Park, Whttle Parkeway. | BPB
% | Slough, SL1 6DQ
3 B Tel_
% TE‘:! - Fax [ }
C | Fax: - = * -
g Email:¢ ,@ml’ue gov uk
Emai . Borchard-shipman com
Cantract Manager: Cantract Manager:
Nama Name
Address: Orchard & Shipman House, 1 | Address: NIHE 32-36 Great Victaria Street
progress Businass Park, Whittle Parkway, | Bellast BT2 7BL i
Slough, SL1 6DQ Tely
E TGI:' » FEX[ I -
3 Fax:@ 14 Email: f A@nine gov uk
19 Emal: g, “Q_orchard-shipman cam N
a Business/Enforcement Operations | Buslness/Enforcement Operations Sarvices
£ Services Lead; | Lead:
§ Mame: ' Name See Contract Manager
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Data Manager:
Mame

Addrass: Orchard & Shipman House, |
progress Businass Park, ‘Whittla Partevay
S ough, 3LI1 BDQ

Telfg T

| Fax g

- Emat. orchard
shipman com

- Data Manager:
! Mame. Se2e Contraci Manager

Safeguarding Manager:
Hamedl

Address. Crchard 2 Shpma2n Hoose, |
progress Business Park, Yuli'a Parkway
Slough, SLt 600

Tow -

Fax:y _

Email; ~AP@archard-

shipmg

Saleguarding Manager:
Name Sae Contract Manager

Commarcial

Commerclal Director:
Name: §

Qrchard & Shiprnal; House, 1 prograss
Business Park, Whinla Paricway, Stough,
SL1600

Commarciat Direcior:
MName: Sea Cantract Manager

Teldlf v

Fax@ [

Email. JIGorchard-shipman.com
Commerclal Manager:

Marne.

Orchard & Shipman Housa, | progress
Business Park, Whitlla Parkway, Slough,
SL1600Q

Tol: @ [
Fax: 4§ »
Email: Horchard shipman.com

Commarcial Manager:
Mame Sae Cantract Manager







Schedule 13

Performance Regime

1

1.1

Performance of the Services

The Subcontractor shall parform the Services to meet or exceed the Performance Standards

defined in the Schedule 2 (Statement of Requirements) and the Key Performance Indicators (KPls)
defined within this Schedule.

—k
[}%]

2.1

2.2

23

2.4

2.5

2.6

a7

ra
'y
Y

The KPls will be applied from the start date of the Transition Pariod.

Quality of Performance
During each Payment Period falling after the Contract Eifective Date, the Subcontractor shall.

2.1.1 measure the performance of Service delivery under this Contract against each KP! during
the previous Payment Period; and

2.1.2 where necessary, assess the degree by which the Subcontractor has failed during the
Payment Period.

The Subcontractor shall meet the agreed KPI targets throughout the Contract Term. However,
in the event that the Subcontracter has not met the agreed KP) target, the Subcontractor will
accrue points depending on the level of failure {i.e. the number of paints increases as the

service performance decreases).
Nat used.
Not used.
Mot used.

In the event that the Subcontractor exceeds 4500 paints in relation to any single KPI, or multiple
KPls, within one Payment Period, O&S shall deem this as a "Total Service Failure" and
reserves the right to apply Liguidated Damages ' accordance with paragraph ¢4 aof this
Schedule.

Mot used
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(

2.8

3.1

3.2

3.3

3.4

4.1

4.2

4.3

243

By the 2nd Monday of each Payment Period, the Subcontractor shall submit a report using the
format set out within Schedule 14 (Monitoring and Management Information) to the O&S
Contract Manager. This report shall include the following information:

2.8.1 the matters referred to in paragraph 2.1;

2.8.2 the number of points accrued per KPI for the Payment Period, expressed as a total
number; and

2.8.3 the total number of such points awarded for the Payment Period, expressed as a total

number.
Not used
Not used.

Specifically regarding KPls 4 to 6, where there is a failure which constitutes a failure in respect
of more than one KP!, the failure, whilst reported in respect of all the relevant KPIs, will only
attract one set of points. The KPI to which points apply shall be the KPI which attracts the
highest number of points which can be applied. For example, where rising damp makes a
property uninhabitable {KPI 5) and not fit for purpose {KP1 8}, the failure shall be reported for
both KPIs but the points accrued will be in respect of KPI 5 only.

Not used.
Not used.
Persistent Failures and Liquidated Damages

The Subcontractor shall endeavour to keep failures in the Services to a minimum. However,
where [ailures occur, bolh Parties will, in the first instance, actively seek lo resolve the failures
quickly and amicably through changing behaviours and/or processes which shall be managed
by the Contract Management Team in accordance with Schedule 7 (Contract Management).

In the unlikely event of failures accurring on a regular basis or if they are deemed to be severe
in nature, then O&S shall have the right to apply Liquidated Damages for Persistent Failure as
set out below in paragraphs 4.3 and 4.4 respectively. O&S shall act reasonably when invoking
these paragraphs.

Persistent Failure

a) Where the same KPI {ailure occurs over three consecutive Payment Periods and the
Subcontracior has failed to fully resolve the cause of such failure, then O&S shall
deem this to be a "Persistent Failure”.
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5.1

o

]} in the event of a Persistent Failure:

. the Subcontractor shall ensure that the issues and reasons for such Persistent
Failures, together with an action plan for their resolution and/or mitigation are
accurately recorded and discussed at the SRMB meetings held between the
Subcontractor and O&S in  accordance with Schedule 7 (Contract
Managemenl); and

J the Subcontractor shall ensure that any actions that follow the SRMB meeling
are undertaken within the agreed timescales.

c} 0O&S expects that the Subcantractor will seek to change iis processes and procedures
andfor investigate potential opportunities for improvements and for long lerm
mitigations of Persistent Failures and such ideas should be reported in accordance
with Schedule 6 (Continuous Improvement).

Administrative costs

a) O&S shall retain the right to claim reimbursement of any additional administrative
costs it incurs, up to a maximum of £10,000, in respect of each KP! in a Payment
Period where:

- there is a Persistent Failure; and/or
- there is a Total Service Failure; and/or
- a failure results in a genuine loss to O&S.

b) For the avoidance of doubt, these payments are claimed to address the additional
losses of O&S caused by the Persistent Failure.

Consecutive Days

In respect of a relevant fallure, the number of days it takes to resolve the failure shall be
counted in consecutive days across Payment Periods, where appropriate, in accordance wilh
the response times set out within Schedule 2 Statement of Requirements).
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APPENDIX A — Key Performance Indicators

KP11

Accommaodation Proposals

Schedule 2 References

Paragraph 4.1.1 and 4.2.1. The Subcontractor shall provide
serviced Accommodation for Service Users within the Specified

Region
Definition In respect of every Accommodation Request issued by O&S, the
Subcentractor issues an acceptable Accommodation Proposal.
Target 98%
Measure Percentage of Accommodation Proposals for new requests which

do not contain the carrect information and are not received within
the timescales stated on the relevant Accommodation Requests.

Measurement Mechanism

The record of new Accommodation Requesis made in each
Payment Period shall be obtained from the SIP (and any
alternative methods of communication which may have been used
out of hours).

Ml Reporting Shall include as a minimum:
. Accommodation Request unique identification
. Timescales stated on the Accommaodation Request by O&S
. Actual tirnescales met by the Subcontractor and confirmation
of acceptance from O&S
. The variance between the requested timescales and actual
timescales met thereby indicating the degree of failure per
request
Cansequences % Level of Failure {F) in one Points Accrued
Payment Period
Level 1 2% S F < 3% 50
Levet 2 3% s F<5% 75
tevel 3 5% sF<7% 100
Level 4 7% SF < 9% 250

=t
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Level 5

9% s F>90%

500

Level 6

N/A

N/A

]
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KPI 2

Dispersal of Service Users

Schedule 2 References

Paragraph 4.2.1. The Subcontractor shall provide Serviced
Accommodation for Service Users within the Specified Region.

Definition In respect of every Accommadation Request issued by O&S, the
Subcontractor disperses or routes the identified Service User(s) to
dispersal accommodation within the timescale stated on the
relevant Accommodation Request.

Target 98%
Measure The percentage of Service Users which were not accommadated

within the time-scales stated on the relevant Accommodation
Request.

Measurement Mechanism

The record of Accommodation Requests made in each Payment
Period shali be obtained from the SIP (and any alternative methods
of communication which may have been used).

G4&S shall run an exception report from the SIP to show limescale
differences in order to validate the MI provided by the

Subcontractor.
MI Reporting Shall include as a minimum:;
. Accommodation Request unique identification
. Timescales for dispersal stated on the Accommodation
Request by O&S
* Actual timescales of dispersal met by the Subcontractor
The variance between the requested timescales and actual
limescales met thereby indicating the degree of failure per request
Consequences % Level of Failure (F) in one Points Accrued
Payment Period

Lavel 1 2% sF<3% 250

Level 2 3% sF < 5% 500

Levai 3 5% sF<7% 1000

Level 4 7% sSF«<9% 1250

247
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Level 5

9% s F>80%

1500

Level 6

N/A

N/A
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KPI 3

Not used
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KP1 4

Accommodation Standards (SAFE)

Schedule 2 References

Paragraph 4.2.3. The Subcontractor shall provide an emergency
response and reactive maintenance service,

Annex B: B1.1.1, Housing is of @ SAFE standard as specified in
B.2 and maintained within response limes specilied in B.11.

Definition All Service Users are housed in accommaodation that is not
assessed as being Unsafe in accordance with Annex B.2 oulside
of the response limes defined in B.11.
Target 100% (0 failures)
Measure The number of cases where a Service User is housed in

accommodation that can be or has been assessed as being
Unsafe and requiring emergency aclion by the Subcontracior after
the expiry of the specified response time.

Measurement Mechanism

The number of instances where Service Users are housed in
Unsafe accommodation in accordance with Annex B.2 oulside of
the response times defined in B.11 in each Payment Period will be
reporied by the Subcontractor to O&S via a monthly management
information report. Q&S can access the Subcontracior's
management information to validale details of the management

report.
MI Reporting Aeport shall include as a minimum:
. No. of cases per month which are "Unsafe”
. Date of reported issue(s)
. Target date to resolve
. Status (Mew, Closed, Ongoing)
. Actual time to resolve
Consequences Number of Service Users housed In Unsafe Points
Accommodation in each Payment Perlod Awarded
Levei 1 1 500
Level 2 2 750

ha
LT
o)
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Level 3 3 1060
tevel 4 4 1250
Level 5 5 incidences or mare 1500
Level 6 N/A N/A
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KPi5

HABITABLE accommodation

Schedule 2 References

Paragraph 4.2.2. The Subcontractor shall provide a serviced
accommodation pre-planned maintenance service.

Annex B: B.1.1.2, Housing is of a HABITABLE slandard as
spacified in B.3 and maintained within response times specified in
B.i1

Definition All Service Users are housed in accommodation that is not
assessed as having Severe Detfects in accordance with Annex B 3
outside ihe response times defined in B.11
Target 100% (0 failures)
Measure The number of Service Users who are housed in accommodation

that has been assessed as non-compliant and having severe
Defects after the expiry of the specified response time.

Measurement Mechanism

The number of Instances where Service Users are housed in
accommodation assessed as having Severe Delects in accordance
with Annex B.3 outside the response times dafined in B.11 in each
Payment Period will be reported by the Subcontractor to O&S via a
monthly management information report.

O&S can access the Subcontractor's management infermation to
validate details of the management report.

Mi Reporting Report shall include as a minimum:
. No. of cases per month which are "uninhabitable”
. Date of reported issue(s)
. Target date to resolve
. Status {New, Closed, Ongaing)
. Actual time to resolve
Consequences Number ot Service Users (N) alfected in cne Points
Payment Period Awarded
Level 1 1sNs8 550

252
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Level 2 gsNs 2 750
Level 3 195N <15 1000
Level 4 165N= 18 1250
Level 5 19<N 1500
Level 6 N/A N/A

253
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KPl 6

FIT FOR PURPOSE accommaodation

Schedule 2 References

Paragraph 4.2.2. The Subcontractor shall provide a serviced
accommodation pre-planned maintenance service.

Annex B: B1.1.3, Housing is FIT FOR PURPOSE as specifiad in
B.4, B.5, B.6 and B.7 and maintained within appropriate response
times defined in B.11

Definition All Service Users are housed in accommodation that is assessed
as being FIT FOR PURPOSE in accordance with Annex B.4, B.5
and B.6 and the appropriate response times defined in B.11
Target No more than 10 failures in a Payment Period
Measure The number of Service Users who are housed in accommodation

that has been assessed as non-compliant after the expiry of the
specified response time,

Measurement Mechanism

M| Reporting

. The number of instances where Service
Users are housed in accommodation
assessed as being not FIT FOR PURPOSE
in accordance with Annex B.4, B.5 and B.6
and the appropriate response times defined
in B.11 in each Payment Period will be
reported by the Subcontractor to O&S via a
monthly management information report.

Q&S can access the Subcontractor's management information to
validate details of the management report.

Rep il shail ine .de as a minimum:

» No. of cases per month which are not "Fil for Purpose”
. Date of reported issue(s)

. Target date o resolve

. Status (New, Closed, Ongoing)

- Actual time 1o resolve

ra
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Consequences Number of Service Users (N) affected in one Points
Payment Period Awarded
Level 1 10=N= 20 250
Level 2 21N s 30 300
Level 3 3tsNs 40 350
Level 4 415N s 60 400
Level 5 Bieh = 80 450
Level 6 B1<N 500
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KP17

Complaints Management

Schedule 2 References

Paragraph 4.4.2. The Subcontractor shall provide a complaints
service for Service Users

Definition The Subcontractor shall provide the ways and means for the
Service Users 1o raise complaints and should seek to resolve any
complaints within 5 working days.

Target 99%
fieasure The number of Service Users who have not been responded to

within 1 Working Day of raising their complaint to the
Subcontractor; and

The degree by which the Subcontractor fails to complete its tasks
listed on the action log to resolve complaints within 5 Working
Days.

Measurement Mechanism

The number of instances where Service Users complaints have not
been responded to within 1 Working Day of raising their complaint
to the Subcontractor and the degree by which the Subcontractor
fails to complete the tasks listed on their action log seeks to resolve
complaints within 5 Working Days in each Payment Period will be
reported by the Subcontractor to O&S via a monthly management
information report.

O&S can access the Subcontractor's management information to
validale details of the management report.

Mi Reporting In addition to the MI reporting required in Schedule 14
(Management Information and Monitoring) which sels out the
reporting requirements for complaint actions and mitigations. O&S
shall require expressly for monitoring this KPI:
A record of Service Users' complainis and confirmation of
communication lo the Service User within 1 Working Day; and
An exceptions report showing all unresolved complaints.

Consequences Level of Success (S) in one Points Awarded

Payment Period

2587758_11.D0OC
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Level 1 96% s$5<98% 25
Level 2 94% =5< 96% 50
Level 3 92% =S« 94% 75
Level 4 90% s5<92% 100
Level 5 90% or less 500
Level 6 N/A N/A
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KPI 8

Not used
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KP1g

Support Tokens

Schedule 2 References

Paragraph 4.2.6. The Subcontractor shall provide an Interim
Support Token issuing service

Definition All Interim Support Tokens are accounted for in accordance with
Q&S instructions as per the requirements of Schedule 2
{Statement of Requirements)
Target No more than 2 failures in one Payment Period
Measure The number of failures within the Payment Period, which shall be

the number of unreconciled tokens

Measurement Mechanism

The number of failures which shall be the number of Interim
Support Tokens not accounted for in accordance with the
requirements of Schedule 2 in each Payment Period, will be
reported by the Subcontractor to Q&S via a monthly management
information report.

0O&S can access the Subcontractor's management infarmation to
validate details of the management report,

M! Reporting Exception report of non reconciled tokens by unique identification.
Consequences Number of un-reconciled Points Accrued
tokens (N) in one Payment
Period
Level 1 N<2 25
Level 2 LS 50
Level 3 SeNs 8 75
Level 4 SesN=16 100
Level 5 17sh s 125
Level 6 N> 32 180

3
(]
w
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Schedule 14

Monitaring and Management Information

Scope

This Schedule presents the monitoring and management information required for two particular

purposes:

1

Part A sets out the requirements for monitoring and management information required for the
purposes of managing and administering the Cantract; and

Part B sets out the requirements of the Ofiice of Government Commerce in support of
implementation of Government policy relating to the collection and analysis of supplier
management information across Government departments.

Part A: Accormnmodation

1

1.1

2.1

2.2

3.1

3.2

260

General
T~ ~~*ar shall make available to O&S all information relating to the Services via the
g2t reporting system on a daily basis. However, the following specific

-entinforme o shall be provided to O&S in accordance with the timescales sat out in

Schecduia 7 (Ce- * Management Regime):

) o yen ent 10 ts pentaining to the operation of this Contract including Financial
Rep..x and
P r-oorts relating to the Subcontractor's Service delivery during each

teel,
informaton .ur Mai “and Administration of the Contract

The Subcontractar shali submit and make available reqular Management Information reports to
the Q&S Contr  'Manager in the format and structure provided for in Appendix B of this
Scheduie, at the tin - - specified.

Not used. :
Electronic Reporting

Not used.

The parties shall use their slectranic management reporting systems as the primary data source
for Accommodation Requests. This data is regularly updated into O&S's asylum support
application and, from it, daily information is created which will enable the Subcontracior to raise
invoices for submission to O&S. Q&S may also implement an online workflow on its web

2587758_11.DCC
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4.1

4.2

4.3

system during the life of this Contract and the Subcontractor shall use this, as and when

required.
Data Quality

The Subcontractor shall ensure that all Management Information repaorts submitted to O&S are

camplete and accurate at afl times.

The Subcontractor warrants that it shall comply with Glause 8 (Records, Rights of inspection
and Provision of Information) of the Contract.

In the event that any errors are identified by either Party, then the Subcontractor shall be
required to promptly correct such errors and resubmit the Management Information reports
within the timescales sel out in Schedule 7 (Contract Management Regime) and in accordance
with Clause 8 (Records, Rights of Inspection and Provision of Information) of the Coniract,

Part B: OGC Requirements

5

51

5.2

ha

fag)

Provision of Management Information to the Office of Government Commerce

Recent efficiency reviews in Government which analysed collaberative procurement practices,
both within central government and the wider public sector, found that the quality of
management information (MI) on procurement spend across the public sector needed to be
impraved, thereby increasing transparency across the whole of government.

Theretore, O&S requires the Subcontractor to comply with the following standard conditions in
respect of the provision, on request, of delailed management information to the Office of
Government Commeree (or any successor body which assumes the OGC's functions, including
the Efficiency and Refarm Group of the Cabinet Office) ("OGC").

a) Where requested by Q&S, the Subcontractor shall supply the management information to
the Authority, Serco, O&S and/or the OGC in the form set out in the following
Management Infarmation Appendix 1 (the "OGC Management Information”) during the
Term of the Contract.

b) The Subconiractor agrees that O&S may provide the Authority, Serco and/or the QGC
with information relating to the Services procured and any payments made under the

Contract.

c) Upon receipt of the OGC Management Information supplied by the Subcontractor in
response to a request under paragraph 5.2(a) or receipt of information provided by O&S
to the Authority, Serco andfor OGC under paragraph 5.2(b} above, O&S and the
Subconiractor hereby consent to the OGC:

2587758 11 DOC



5.3

. storing and analysing the OGC Management Information and producing statistics;
and

. sharing the OGC Management Information or any statistics produced using the
OGC Management Information with any other Contracting Authority.

d) in the event that the OGC shares the OGC Management Information or information
provided under paragraph 5.2(b) in accordance with this paragraph 5.2(d), any
Contracting Authority receiving the OGC Management Information shall be informed of
the confidential nature of that information and shall be requested not to disclese it to any
body who is not a Contracting Authority (unless required by taw).

0&S may make changes to the OGC Management Information which the Subcontractor is
required to supply and shall give the Subcontractor at least one weeks written notice of any
such changes.

The Subcontractor acknowledges that, under paragraph 5 of Schedule 14 {Monitoring and
Management Information) of the Q&S Contract, O&S is subject to provisions similar to those
contained in this paragraph 5. The Subcontractor shall provide all reasonable assistance to
O&S to allow O&S to comply with its obligations under paragraph 5 of Schedule 14 (Monitoring
and Management Information) of the O&S Contract.

2587758 11 DOC
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APPENDIX A: OGC MANAGEMENT INFORMATION FOR OFFICE OF GOVERNMENT
COMMERCE

List of fields relating to the management information required (the final scope of reguirements
may vary according to the category of spend and will be agreed with the supplier at the lime of
engagement.)

Line ltem Amount

Invoice Line Description Inveice Line Number Currency Code
Order Date

VAT Inclusion Flag

VAT Rale

List Price

Number of items

Unit of Purchase

Unit of Purchase Quantity Price per Unit
Supplier Product/Service Cade

Product description

Product/Service Level 1{Product or Service Name)
Product/Service Level 2
Product/Service Level 3
Product/Service Level 4
Product/Service Level 3

UNSPSC Code

Taxonomy Code

Taxonomy Name

Geographical

Project Code

Project description



Project Start Date
Project Delivery Date (Estimate and Actual)

Total project cost Project Stage

264
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Schedule 15

Not used
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Schedule 16
Contract Change Control

1.1

1.2

1.3

1.4

269

Principles

Both parties shall conduct discussions relating to any proposed changes to this
Contract in good {aith.

Subject to paragraph 5 below, until such time as a formal variation to this Contract
{referred to in this Schedule as a "Contract Change Note® or "CCN") has been signed
by both parties in accordance with paragraph 2.9 below, the Subcontractor shall,
unless otherwise expressly agreed in writing in accordance with the provisions of
Clause 15 {Change Control), continue to fulfil all of its then obligations under this

Contract.

Each party shall bear its own costs in connection with any work undertaken by that
party, its sub-contractors or agents in refation to any proposed change to this Contract
(other than any such work which has previously been agreed in accordance with the
provisions of paragraph 1.2).

Any discussions, negotiations or other communications which may take place between
0O&S and the Subconiractor in connection with any proposed change to this Contract,
including but not limited to the submission of any written communications, prior to the
signing by both parties of the relevant CCN, shall be without prejudice to the rights of
aither party.

Procedure

0O&S may require and the Subcontractor may request any amendment to this Contract
pursuant to the provisions of this Schedule. In such an event the relevant party shall
submil a brief written paper (the "Proposed Change Paper”) to the other party
addressing, as a minimum, the following points:

{a) the title of the proposed change;

(b)  the ariginator and date af the proposai for the proposed change;
{e}  the reason for the proposed change;

(d}  tull details of the proposed change;

{e) the eftect, if any, of the proposed change on the Service Charges: 2nd
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2.2

2.3

2.4

]

o

if) details of the likely impact, it any, of the proposed change on other aspects of
this Contract,

Within 5 Business Days of the submission of a Proposed Change Paper (or such other
period as may be agreed between the parties) the receiving party shall respond to the
proposed change paper in writing and, if appropriate, the parties {and/or
representatives of either party) shall meet to discuss the Proposed Change Paper.

Discussion between the paries following the submission of a Proposed Change Paper
shall result in sither:

fa) agreement between the parties on the changes to be made to this Contract
(including agreement on the date upon which the changes are lo take effect (ihe
"Change Effective Date")), such agreement to be expressed in the farm of
proposed revisions to the text (and/or diagrams, designs elc. as necessary) of
the relevant parts of this Contract; or

{b)  no further action being taken on that Proposed Change Paper.

VWhere the Proposed Change Paper is submitted by Q&S, the Subcontractor shali
provide all reasonable advice and assistance with a view to agreeing the relevant
change and be required to agree to any reasonable changes required by O&S
{provided that appropriate adjusiments to the Service Charge are made in accordance
with the following paragraphs of this Schedule).

The Subc- -wactor shall ensure that any change which it proposes to the Service
Charges is fully justified and reasonable having regard to any additional or reduced
costs fikely to be incurred by the Subcontractor as a result of the relevant change and
any such change shall be calculated on a basis which is broadly comparable and
consistent with both the methodology and profit margins used in determining the level
of the then currert Service Charge. Without prejudice to the generality of the
" oeneino wheoo oo increase or (as the case may be) reduction in the level of the
<ulview narge (measured over the remainder of the term of this Contract) Is likely to
be in excess of £10,000, the Subcontractor shall provide 1o O&S delails of:

(a}  any change in the levet of capital expenditure which would be incurred by the
£uhes actor as a result of the change;

any change 1 ine level of operating expenditure which would be incurred by the
Subcontractor as a result of the change with an analysis showing any change io
the level of expenditure which would be incurred in respect of, inter alia, staff
costs, consumables, sub-contracted and bought in services, interest and

financing charges and overheads;
2587758_11.COC
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2.5

2.6

27

28

2.9

L

3.1

271

{c) the profit margin which the Subcontractor seeks to achieve in the provision of
that part of the Services which would be the subject of the change {including any
profit element forming any part of the overhead recoveries referred to in sub
paragraph (b) above); and

(d) the methodology used to determine the proposed change to the Service Charge.

A copy of any proposed revisions to this Contract agreed between the parties in
accordance with paragraph 2.3(a) above, accompanied by a completed pro forma (as
reproduced at Appendix 1 beiow), shall constituie a CCN. Each CCN shall be uniguely
identified by a sequential number.

Two copies of each CCN shall be signed by the Subcantractor and submitted to O&S
in accordance with the provisions of Clause 37 (Notices) not less than five Business
Days (or such other period as may be agreed between the parties) prior to the Change
Effective Date agreed in accordance with paragraph 2.3(a) above.

Subject to O&S remaining content wilh the agreement reached in accordance with
paragraph 2.3(a) above, O&S's Contract Manager or a Director shall sign both copies
of the CCN within three Business Days {or such other period as may be agreed
between the parties) of receipt by O&S. Following signature by O&S, one copy of the
signed CCN shall be returned to the Subcontractor by O&S.

A CCN signed by both parties shall constitute an amendment to this Contract pursuant
to Clause 15 (Change Control).

A CCN shall constitute an amendment to this Contract only upon signature by the
0&S's Contract Manager or a Director (on behalf of 04&S) and by the Subcontractor
Contract Manager (on behalt ol the Subcontractor) and shall not be binding until both
Contract Managers or a Director and the Subcontractor ‘s Contract Manager have so
authorised the relevant CCN.

Emergencies

In the case of emergency, O&S shall, uniess otherwise agreed with the Subcontractor,
submit a Proposed Change Paper in accordance with paragraph 2.1 above but the
requirements set out in such Proposal Change Paper shall come into immediate effect
and the sums payable under the provisions of Schedule 5 (Service Charges) shall be
varied as set out in paragraph 3.3 below.

The Subcontractor shall confirm with the Q&S Contract Manager whether an event

constitutes an emergency before enacting paragraph 3.3 below.
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3

3.4

a5

36

)

In the case of an emergency:

3.3.1 O&S shall set such provisional change to the amounts then payable
under the provisions of Schedule 5 (Service Charges) and allow such
time for the implementation of the change, as it deems fair and
reasonable;

3.3.2 the sums payable under the provisions of Schedule 5 {Service Charges)
shall be deemed to be so changed on a provisional basis; and

3.3.3 this provisional change will be effective until such time as the sums
payable under the provisions of Schedule 5 (Service Charges) are varied
(or not varied) as agreed by O&S and the Subcontractor or determined in
accordance with Clause 36 (Dispule Resolution),

In the event that the provisional sums payable under the provisions of Schedule 5
(Service Charges) set by O&S are less than the applicable sums, as subsequently
agreed by the parties or determined pursuant to Clause 36 (Dispute Resolution) such
that following such provisional change the Instalments paid by O&S are less than they
shouid have been, an adjusting payment (an "Ad]usting Payment™ shall be made by
O&S to the Subcontractor.

" the event ths5t the ~rovisional sums payable under the provisions of Schedule 5
.Service by O&S are more than the applicable sums, as subsequently
ar \1e parties or determined pursu int to Clause 36 (Dispute Resolution) such
'wina such nrovisional charge the instalments paid by O&S are more than they
3 rayment (an "Adjusting Payment") shall be made by

the Subconi ...ior to w&S.

Ty ‘?tlng PE:J =t il ba:

“n or be‘wre the date falling thirty (30) days afier the date of such
dgiv “ination; and

6.2 the difference between amounts pald and the amounts which are
finally agreed or determined, calculated over the period from the date the
changes referred to in the Proposed Change Paper became effective until
the date upon which the applicable sums payable were agreed or
determined pursuant to Clause 36 {Dispute Resolution).
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4.1

4%}

e

Minor Changes

For the avoidance of doubt, it shall not be deemed a change to any obligation
hereunder and there shall not be any variation of the amounts payable under the
provisions of Schedule § (Service Charges) pursuant to any provision of the Contract
if:

411 the provision of the proposed change remains within the parameters set
out in Schedute 2 (Statement of Requirements) and has no effect on the
Sarvice Charges; of

412 the Authority requires the Subcontractor to make any adjustments as a
result of a failure by the Subcontractor to meet the requirements of the
Contract, whether under a Remedial Plan or otherwise.
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APPENDIX A: CCN Pro-forma

Contract Change Note

Sequential Number:

-------------------------

Title: _,

ooooooooooo

Number of pages attached: .................
WHEREAS the Subcantractor and Q&S:

A entered into an agreement (the "Original Agreement") dated 2012 for
the Subcontractor to provide services to Q&S in respect of asylum seekers: and

a8 wish to amend the Criginal Agreement,

IT IS AGREED as follows

1. With effect from [datej, the Original Agreement (as the same may from time to time have been
amended prior to the date of this Contract Change Note) shall be amended as set out below:

{Drafting Note: Full details of any amendments to the Original Agreement should be inserted
here.}

2, Save as herein amended, all other terms and conditions of the Original Agreement shall remain
in full force and eftect,

Signed for and on behalf of [/nsert name of Subcantractor] {the Subcontractor)

Signed for and on behalf e 3 il 3)
" AP

Name ......
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Schedule 17

Draft Termination Disclosure Letter

Private & Confidential

To:

linsert addressee]

Cear Sirs

COMPASS Accammodation Project

1

(8]

27

This is the Termination Disclosure Letter referred to in the Contract {the "Contract") dated [
] 2012 entered into between Orchard & Shipman (Glasgow) Limited ("O&S8")
and [insert name of Subcontractor] (the "Subcontractor”) relating to the provision of

accommodation and related services.

Unless the context otherwise requires, expressions defined in the Coniract have the same
meaning in this letter, and the principles of interpretation set out in the Contract shall apply to
this letter.

The Warranties set out in Clause 27.1(b) and Part B of Schedule 11 of the Contract (lhe
“Termination Warranties”) are made and given subject to the disclosures in this lelter.
Accordingly, O&S and the Subcontractor agree that the Subcontractor shall not be or be
deemed to be in breach of the Termination Warranties in respect of the matters mentioned in or
otherwise disclosed by this letter.,

Although, for ease of reference, certain items in this letter are referenced to particular
Termination Warranties, all disclosures in this letter are to be taken as relating o each of the
Termination Warranties.

The disclosure of any matter or document shall not imply any representation, warranty or
undertaking not expressly given in the Gonlract.

This letter shall be construed as including, and there is deemed to be incorporated in this letter,
all the information contained in the contents of the documents in the attacked bundle (copies of
which have been initialled on behalf of O&S and the Subcontractor for the purposes of
identification) (the “Disclosure Bundle"}.
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7 Unless otherwise slated, references in this letter to document numbers are references to the
documents contained in the Disclosure Bundle and listed in the schedule of documents attached
to this letter.

8 The following specitic disclosures are made in relation to the Warranties:

8.1 Attached to this letter at Appendix [..] is the Provisional Staft List;

8.2 [Insert specific disclosures but only to the extent that such further matters are reasonably
specitic and the implications of them ars reasonably capable of being properly undersiood by
0O&Ss}.

9 Would you kindly acknowledge receipt of this letter by signing the acknowledgement on the
enclosed duplicate and returning the duplicate to us. Such signature and return will constitute
your confirmation that the disclosures in this letter are accepted for the purposes of the Contract
on the basis stated in this letter.

Yours faithfully

Signed on behaif of [the Subconiractor]

NAME! oo POSItIONS
We acknowledge receipt of the letter of which this is a duplicate.

Signed on behalf of Orchard & Shipman {Glasgow) Limited
RO o =

NEME: o rsessesessenes s POSition: .....occeeveiereeeeeeeee e,
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Schedule 18

Payments on Termination

Part A — Calculation of Fayments

1

"Unavoidable Breakage Costs" shall be:

those costs and expenses (excluding VAT) necessarily and reasonably incurred by the
Subcontractor in terminating, as a result of a Serco Termination Event, an Autharity Termination
Event or an Q&S Termination Event any leases or licences of premises entered inio by the
Subcontractor after the date of this Contract for the purposes of providing the Services but which
are no longer required by the Subcontractor as a result of the Serco Termination Event, an
Authority Termination Event or an O&S Termination Event,

but shall exclude any costs and expenses:

(a) arising in connection with the termination of any arrangements between the
Subcontractor and any Associate of the Subcontractor;

(b) to the extent that they arise because the relevant arrangements {whether or not
previously consented to by O&S) are not terminable without cost lo the Subcontractor on
90 days' notice or less;

{c) which arise as a result of the Subcentractor failing to give notice to terminate the relevant
arrangements within 2 Business Days of the issue by O&S of any notice to terminate this
Contract under fimbs (b) or {c) of the definition of O&S Termination Event;

id) which arise as a result of the Subcontractor failing to give notice to terminate the relevant
arrangements within 2 Business Days of receipt by O&S of any notice from Serco to
terminate the O&S Contract {such notice to be provided immediately by O&S to the
Subcontractor);

(e)  which arise as a result of the Subcontractor failing to terminate the relevant arrangements
within 2 Business Days of receipt by Serco of any natice from the Authority to terminate
the Prime Contract (such notice to be passed immediately to the Subcontractor upon
receipt of the such same by O&S from Serco);

(i)  arising in connection with premises which are not occupied by Service Users on the dale
on which Q&S gives natice to the Subcontractor to terminate this Contract.

"Termination Redundancy Costs" shall, subect to paragraph 3 below, be the statutary
redundancy payments payable by the Subcontracior or a sub-contractor of the Subcontractor o
or in respect of an employee of the Subcontractor or a sub-contractor of the Subcontractor who
was first employed by the Subconiractor after the date of this Contract and whose contract of
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employment is terminated by the Subcontractor or a sub-contractor of the Subcontractor on the
grounds of redundancy caused by the Serco Termination Event, an Authority Termination Event
or an Q&S Termination Event, but excluding for the avoidance of doubt any payments made to
or in respect of any such employee in respect of:

{a} nofice, or pay in Heu of notice, to terminate the relevant employee's contract of
employment;

{)  maiters for which the relevant employee does not have a legal entitlement or which are in
any way discretionary;

(c) accrued but unused holiday;

{d)  wrongful or unfair dismissal or any form of discrimination or breach of obligation (including
without limitation obligations relating to non discrimination);

{e)  accrued entittements unretated to the relevant termination (including without limitation for
salary and other benefits);

(f) contractual redundancy entitlements; and/or
(@) coliective redundancy related claims.

The Termination Redundancy Costs shall only include any payment in respect of the relevant
employee of the Subcontractor or a sub-contractor of the Subcontractor where the
Subcontractor or sub-contractor of the Subgontractor has:

(@) consulted O&S over the criteria to be adopted in deciding which, if any, employees are to
be made redundant;

(b) before dismissing any employee, used ils reasonable endeavours to find the employee
suitable alternative work within the Subcontractor or the sub-contractor of the
Subcontractor and/or ils or their Associates:

{c) given O&S at least 20 days' notice in writing of its intention to dismiss any particular
employee in the circumstances envisaged in the definition of Termination Redundancy
together with an estimate of the Termination Redundancy Costs which will arise if the
employee is dismissed;

{d)  complied with all requirements which O&S (acting reasgnably) may impose in relation 1o
the dismissal of any person;

(e) obtained the written agreement of O&S to the dismissal in advance of doing any act
which constitutes the dismissal {such agreement not to be unreasanably withheld}; and

2587758 _11.0OC

e



wn

(h  complied with lhe provisions of this Contract with regard to the employment of the
relevant individual by the Subcontractor or a sub-contractar of the Subcontractor, the
involvement of the relevant individual in cannection with the provision of the Services and
the terms and conditions on which the relevant individual is employed.

The Subcontractor shall:
(a) use all reasonable endeavours to mitigate its liability for Unavoidable Breakage Cosls;

{b) tothe extent reasonably practicable consult with O&S as required by O&S in advance of
incurring any Unavoidable Breakage Costs and shall take reasonable account of any
comments made by Q&S5 during the course of such consultation; and

(c)  act in accordance with any reasonable instructions given by Q&S for the purposes of
minimising the level of the Unavoidable Breakage Costs.

if there is any dispute about the amount or existence of any Unavoidable Breakage Costs
and/or any Terminalion Redundancy Costs any such dispute shall be referred 10 the
independent experts. The decision of the independent Experts (who shall act as experts and not
as arbitrators) shall, in the absence of manifest error, be final and binding and their fees shall be
worne as they shall direct or, in the absence of any direction, gqually by O&S and the
Subcontractor. The parties shall provide the Independent Experts with such information and
access to such documents as the independent Experts may reasonably require.

Part B — Payments

Any amount payable by 0&S under Clause 21.7 {Payment on Early Termination) shall be
payable by O&S to the Subcontractar on the later of:

(@) the date on which the Subcontractor makes the relevant payment which forms part of the
relevant Unavoidable Breakage Casls or (as the case may be) Termination Redundancy
Costs; and

{b) the date 45 days after the date on which the Subcontractor provides Q&S with written
notice of the amount of the payment which forms or will form part of the relevant
Unavoidable Breakage Costs or (as the case may be) Termination Redundancy Costs
together with such reasonable supporting information as Q&S may reasonably require as
to the entitlement of the Subcontractor to claim the relevant amount; and

{(c) subjectto Clause 2@ of this Contract, the date falling 20 days after O&S has received the
relevant payment from Serco where the early termination of this Caontract arises as a
result of an Authority Termination Event under the Prime Contract or a Serco Terminalion
Event under the O&S Contract.
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The Subcontractor shall reimburse to O&S any amount paid by Q&S to the Subcontractor in
respect of Termination Redundancy Costs payable to or in respect of any individual whao
becomes an employee of the Subcontractor or any Associate of the Subcontractor within the
period of 12 months following the relevant redundancy, except where Q&S has expressly
consented to such employment.

Any amount payable to Q&S under Paragraph 2 above shalil be paid to O&S within 10 days of
the relevant amount becoming payable and the Subcontracior agrees o provide Q&S with all
reasonable rights of access to information as 0&S may reasonably request for the purposes of
determining any amount payable to O&S under Paragraph 2.
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Schedule 19

Not Used
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Schedule 20

Business Continuity and Disaster Recovery

1.

tn

The Subcontractor is required to produce, prior to the Contract Eifective Dale, a
Comprehensive Business Continuity Plan (BCP), including Disaster Recovery procedures
which meet the British Standard for Business Continuity Managements, BS25999 The
BCP shall be agreed by O&S, which shall not unreasonably withhold itg approval,

The BCP should be written to complement the following phases of the Contract :
2.1 Mabilisation:

2.2 Transition;

2.3 delivery and execution; and

24 exitand handover.

The situations in which the BCP can be utilised should include as a minimum:
General

2 Non-availability of Stagf

a Destitution

Inhabitable accommodation

Landlord evictions

Carmmunications systems, recording systems

- Infectious disease pandemic
Serious adverse weather event

b=

IT and Security
| Loss of Project Data
a Breach of IT and Security requirements

The BCP shall include the critical activities to be recavered and the Key Representatives
responsible, including but not limited lo:

N The timescales in which the critical activities are 10 be recovered:
= The recovery levels needed for each critical activity; and
| Strategies for recavery.

The Subcontractor shal ensure that the BCP complies fully with Clause 14 af the
Contract, Schedule 2 (Statement of Requirements) and Schedule 21 (Security
Requirements and Plan),
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The Subcontracior shall ensure that its Staff and its sub-coniractors' staff have access to
a copy of the BCP and are trained in these emergency procedures.

The Subcontractor shall ensure that all of its staff, whether directly employed or via a sub-
contractor, understand the manual back up of the systems in place to ensure that, in the
event of any failure to its IT systems used in the delivery of the Services, it is able to carry
out the Services with minimal disruption.

The Subcontractor shall ensure that the risk assessments which inform the BCP and the
BCP itseif are requiarly refreshed and updated as appropriate and no less than once
gvery six months. Any changes 10 the BCP are to be approved by O&S as part of the
strategic review meetings which form part of the contract management regime, as set out
in Schedule 7 (Contract Management Regime).
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Schedule 21

Security Requirements and Plan

The Subcontractor Is required to adhers to specific security provisions as set oul within Clauss 26 of the Contract
and this Schedule. The Subcontractor acknowledges that the security provisions set out by Clause 265 and this

Schedule 21 may change from time to time.

1.

1.1

12

13

1.4

2.1

Security Assessment

The Subcontractor is required to undertake a thorough securily assessment in the form of a
questionnaire which shali be provided by Q&S. The Subcontracter must complets the assessment
in advance of the Contract Effective Dale, to 0&S's minimum requirements.

Where the Subcontractor's security assessment doss not meet O&S's minimum requirements, the
Subcontractor must submit to O&S a plan for bringing the assessment to at least the minimum
accepiable level required by O&S for O&S's approval {which shall not be unreasonably withheld).

Tha security assessment will be continually reviewed and monitored by the parties throughout the
term ol the Coniract and the Subcontractor acknowledges that it may be required to make
adjustments to its securily assessment to ensure that O&S's needs are constantly met.

In addition to the securily assessment outlined within paragraphs 1.1 — 1.3 inclusive above, the
Subcontractar may from time to time be required o respond to additional O&S requests for
assurance regarding the handling of information, to enable O&S to assess the maturity of the
Subcontracior's information handling policies and procedures.

Physical Security
The Subcontractor shall ensure that, as a minimum:
* prolectively marked data is secured in appropriate security containers:

s windows, locks, doors and entry controls at premises owned or used by the Subconiractor or
its stalf in connection with the provision of the Services meet appropriate security standards;

* access to Project Data is restricted lo staif who have passed the relsvant Staff Vetting
Procedures and have a demonstrable need to have access to Project Data to carry out their
duties; and

* Pans are in place for dealing with and intercepting unautharised visitars and intruders,
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4.1

42

5.1

(L%
[}
(47

Accountability in respect of Project Data

The Subcontractor shall appoint at least one responsible person wha is accountable for the
assurance of Project Data used in delivering the Services. The responsible person shall be
named within Schedule 12 (Key Representatives).

The Subcontractor shail consult with O&S in relation to any proposed change lo the person
accountable for the assurance of Project Data and ensure that 0&5's Contract Manager is
notified in order to update Schedule 12 (Key Representatives).

Structured Risk Assessment for Project Data

The Subcontracior shall ensure that it has underaken a structured risk assessment which
highlights when Project Data is most vulnerable whilst in its care. The risk assessment shall be
presented to O&S in the form of a risk ragister which shall include, but is not limited, to:

e arecord of the security risks identified;

« impact of the risk to the Autharity or O&S;
s lgvel of risk;

« mitigation and contingency plans.

The Subcontractor shall submit the risk register in accordance with Schedule 7 {Contract
Management) and as requested from time to time by O&S.

The Subcontractor will continually review the risk assessment and will ensure that the risks are
taken into consideration when planning, selecling, designing and modifying its facilities required
for delivering the Services.

Data Handling Policies

The Subcontractor shall have in place documented policies and procedures which are consistent
with the requirements of the Contract and which govern the delivery of the Services with respect
to:

« the level of security clearance required by staff before they can access Project Data;
« where Project Data can be stored;

« when Project Data can or cannot be transmitted alectranically, by fax or discussed over the
talephane; and

s when Project Data can or cannot be sent via post or counier.
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5.2

5.4

6.1

g
]

The Subcontractor shall in accordance with Clause 12 of the Contract and under the Data
Protection Act have clear policies in place and in the event of a discrepancy between this
Schedule and the terms and conditions of the Contract, the Contract shalf prevail.

The Subcontractar's policies in relation to compliance with the Data Protection Legislation shall
include, as a minimum, the following principles of the Data Protection Act 1998;

* Personal Data is pracessed fairly and fawfully;

* Personal Data is obtained and only used for specified and lawful purposes;
* Personal Data is adequate, relevant and not excessive:

* Personal Data is accurate and kept up to date;

* Personal Data is kept for no longer than is necessary;

* Personal Data is processed in accardance with the individual's rights;

* Personal Data is kept secura; and

= Personal Data is usually only stored in the UK and must only be transferred to countries that
offer adequate data protection and where O&S's approval has been granted and the
conditions of Clause 12 have been mat.

The Subcontractor shall ensure that electronic personal data being transmitted ouiside secure
boundarins is encrypted to FIPS 140-2 standard.

it L perability

Where the Authority or M25 access the Sutbcontractor's IT faciliies from legacy systems, the
Subconiractor must « with other IT suppliers, as appropriate, to ensure technically robust and
secure interoperability.

The Subcontractor shall have in place a documented procedure which addresses breaches of the
requirements for handling ; ny breach or suspected ! ==-% must be reporied
immediately 'o O&S and shall be dealt with oy Q&% as set cul voian the Contract.
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Mot used
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Schedule 23

Procurement Consultation

1.

288

Scope

1.1

1.2

The Subcontractor ackrowledges that the Authority is committed to the pursuit of wider
policy objectives through procurement and that Serco is under an cbligation under tha
Prime Contract to use ils reasonable endeavours 1o subscribe to and comply with any
voluntary charter established by the OGC in support of these abjectives outsida the formal
procurement process. The Subcontractor shall use all reasonable endeavours to assist
Serco wilth its obligations under Clause 3.1t of the Prime Contract and O&S with its
obligations pursuant lo Schedule 23 {Procurement Consullation) of the Q&S Contract.

This Schedule sets out the procurement principles which the Subcontractor shall adhere to
when undertaking the procurement of goods andior services to be utilised in the
performance of the Services.

The Subcontractor undentakes to corsult with 0&S, Serco and/or the Authority and/or
Loce =+ s and/or ather Corpnei'a Parlners when procuring additional goods and/or
se 3 {which may include addit . ial accommoction or Initial Accommodation) on the:

. Met ~d et - %" anlt to be underiaken;
Jate value of procurement; and
a i ~lof engag - -“twit Stakeholders, Local Authorities and Carporate Partners.
s1ww tatian Strategy

The Subcontractor shall adhere to the Authority's key principles in refztion to procurement,
as may be provided by O&S to the Subcontractor from tims 1o time, and shall demonstrate
its commitment to these via ils procurement consuilation strategy which will be governed
by the foliowing principles:

. Be fair and competitive to the market, adopting the form of compatition appropriate
to the value, complexity and novelty of the goeds and/or services to be acquired;

. Be open and transparent and aim to preserve the highest levels of honesty, integrity,
impartiality and objectivity;

» Understand the corporate and social responsibiliies associated with (where
appropriale to the procurement) the Equality Act 2010;
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2.2

. Exacute a robust sustainability procurement programme in accordance wilh
Schedule 26 (Sustainability),

. Utilise SMEs; and

. Deliver Value for Money (which is defined as "the optimum combination of whole-
iita cost and qualily to meet the user requiremants”).

The Subcontractor acknowledges O&S's Procurement Consultation Strategy atlached as
Appendix A to the O&S Contract (the Procurement Consultation Strategy) and shall
comply with such strategy in relation lo this Contract as if it were O&S under that strategy.

Suitability of Accommodation

34

3.2

33

3.4

35

The Subcontractor shall ensure at all times that it does not use any property (whether il be
for accommodation or Initial Accommodation purposes) which has not been tested under
the governance of the Procurement Consultation Strategy. Whera Q&S becomes awara
that such a praperty is being used, it has the right to require, and the Subcantractor shall
be obliged to:

3.1.1. relocate the relevant Service User(s) at the Subcontractar's own cost; and

3.1.2. reimburse O&S for any Service Charges it may have paid against that particutar
property.

0&S will retain the right to approve the suitability of accommodation procured by the
Subcontractor (with the exception of HMO accommodation which has been licensed by
the relevant Local Authority) and shall do so acting reasonably.

In the event thal O&S does not deem accommodation to be suitable, it shall provide an
appropriate explanation and the Subcontractor shall ensure that it acts upon Q&S's
response and sources alternative accommodation.

Not used.

Where the Subconiractor is utifising a property which lails to meet the accommodation
ctandards as set out in Schedule 2 { Statement of Requirements), the Subconiracior shall:

. Provide an action plan for resalving any issues, which shall be discussed al the
strategic review meetings detailed within Schedule 7 (Contract Management); and

. Set out the process to be adhered to for removing any property which does not meet
048's slandards for accommodation {rom its portfolio,
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Monitoring and Review

4.1

42

The Subcontractor acknowledges that within the Contract Management meetings set out in
Schedule 7 {Contract Management), O&S may request information pertaining to the
effectiveness of the Procurement Consuitation Strategy. In addition, Q&S shall periodically
complete (and the Subcontractor acknowledges that the Authority or O&S or Serco may
periodically complete) spot checks to test the effectiveness of the strategy.

The Subcontractor shalt keep complete and accurate records of all procurement aclivilies it
undertakes throughout the Contract Term and agrees {hat, in accordance with Clause 8 of
the Contract, the Authority, O&S and/or Serco may seek to audit these records.
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Schedule 24

Material Sub-contractors

The Subcontractor's Matertal Sub-contractors are.

No.

Material Sub-contractor

Purpose for which sub-contracting is permitted

Murdock Property Service

Accommodation Provider

The Subcontractar's sub-contractors who will be utilised in addition to the Material Sub-contractors

are:

No.

Approved sub-contractor

Purpose for which sub-contracting is permitted

291
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Schedule 25

Safeguarding Children

1 The Subcontractor shall ensure that any staff engaged to deliver the Services comply with and at
all times have regard to the legal duties and responsibilities set out in:

. Section 55 of the Borders, Cltizenship and immigration Act 2009

This provision places a duty on the Secretary of State to make arrangements for
ensuring that immigration, asylum, nationality and customs functions are discharged
having regard to the need to safeguard and promote the welfare of children in the UK.
Any services provided by contractors which relate to the discharge of UK Border
Agency functions must be carried out having regard io the need to safeguard and
promote the welfare of children. Section 55 of the Act also requires any person subject
to the duty to have regard to any guidance issued by the Secretary of State for the
purpose of safeguarding and pramoting the welfare of children who are in the United
Kingdom.

. The Safeguarding Vulnerable Groups Act 2006 and the Sateguarding Vulnerable Groups
Northern Ireland Order 2007

This provides for the establishment of the Vetting and Barring Scheme in England,
Wales and Northern Ireland.

2 Both of the provisions referred to above require the Subcontractor lo ensure that any staff
engaged to deliver the Services who work with children and/or vulnerable adults on a regular or
intensive basis or overnight:

. are registered with the Independent Safeguarding Authority's (ISA} Vetting and Barring
Scheme (VBS);

- ur-ergo an enhanced Criminal Record Bureau {CRB) check {or Ihe applicable Northemn
Ireland equivalent); and

. undergo a CTC security check.

The results of such checks must be known before any employee undertakes duties requiring
contact with children.

3 The Subcontractor understands that dependent children or minors may only e transported with
their Family Members or a responsible adull (which may include tamily members, iriends,
valunteers and/or social/health care professionals) and who understands and fully comglies with
the Authority's obligations for safeguarding children.

[}~
[Fe]
"
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The Subcantractor wilt comply with any reasonable request by the Authority, Serco andior O&S
for monitoring information to demonstrate the Subcontractors compliance with both of the
provisions referred to in paragraph 1.1 above.

In addition (and i appropriate), the Subcontractor shall comply with its legal duties and
responsibilities under the Protaction of Vulnerable Groups (Scotland) Act 2007, which provides for
the Protection of Vulnerable Groups Scheme in Scotland.

The Subcontractor will ensure an accurate valting record is kept at all times, in accordance with
{he Contract and table 1 in Appendix A to this Schedule.
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Schedule 26

Sustainability

1.

Sustainability Policy

1.1

1.2

1.3

1.4

The Subcontractor acknowledges that Serco are obliged to support tha Autherity's strategy
for sustainable development (known as "Securing the Future”). The Subcontractor shall
support lhe Securing the Future strategy and assist O&S to fulfil its obligations under
Schedule 26 of the O&S Contract by complying with Q&8s sustainability policy, which shail
be attached to Schedule 26 (Sustainability) of the O&S Contract.

Not used.
Not used.

Q&S shail endeavour to suppart the Subcontractor with the delivery of its sustainability
policy by:

. Providing support and guidance regarding supply management where appropriate,
including introducing better working practices; and

* sharing best practlice.

Sustainable Targets

2.1

2.2

Not used.

Where O&S agrees with Serco a set of sustainability KPIs which shall be documented and
monitored in accordance with Schedule 13 (Performance Regime) of the O&S Coniract,
the Subcontractor shall comply with these.

Monitoring and Review

a1

3.2

3.3

The Subcontractor will demonstrate its commitment to sustainable development through
continual review of the sustainability policy.

In addition, O&S shall periodically request the Subcontractor to complste its CAESER
{Corporate Assessment of Environmental, Social and Economic Responsibility)
questionnaire, which will set out an action plan to improve performance against an agreed
baseline. The parties shall review the progress of this action plan at the SRMB meetings
which will be held as set out in Schedule 7 {Contract Management}.

Following the completion of CAESER, the Subcontractor will report on any agreed actions,
in a format to be 2greed between the parties.
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3.4

The Subcontractor, when making Continuous Impravement recommendalions regarding
the Services under Schedule 6 {Continuous Improvement), shall consider
recommendations which positively impact the Authority's and Q&S's sustainability stralegy
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