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THIS AGREEMENT is made on 2y oui 2014

BETWEEN:

{1)

(2}

THE POLICE AND CRIME COMMISSIONER FOR WEST MIDLANDS constituted as a corporation
sole under the Police Reform and Social Responsibility Act 2013 whose principal place of business
is at Lloyd House, Colmore Circus, Birmingham, B4 6NQ (the "Commissioner”); and

ACCENTURE (UK) LIMITED (Company Number: 4757301) whose registered office address is at
30 Fenchurch Sireet, London, EC3M 3BD (the "HP").

BACKGROUND

(A}

(B)

(C)

o

(E)

in accordance with the European Union public sector proctrement principies as implemented in the
United Kingdom, the Commissioner has issued an OJEU notice (ref: 138-242056) {"OJEU Notice")
setting out its requirements for certain services fo be provided to Implement a radical business and
ICT change programme to deliver better policing services to those that live and work in the West
Midiands. The Commissioner issted a PQQ fo respondents to its advert and then subseguently
assessed and selected a shortlist of candidates.

Following such assessment and selection, on 7 October 2013 the Commissioner issued an
Invitation to Submit Outline Proposa!l {"ISOP"} fo polential innovation and integration partners
{including the 1IP) and subsequenily evaluated responses to the 1ISOP.

Following competitive dialogue the Commissioner issued an [nvitation to Submit Final Tender
("ISFT") fo the three potential shortlisted innovation and integration partners (including the {iP) and
subsequently evaluated responses to the ISFT.

Based on the HP's response to such ISFT the Commissioner now wishes to appoint the 1IP {o carry
out certain Services {as defined below) in accordance with the terms and conditions of this
Agreement.

The Commissioner and Chief Constable (as defined below} are each constituted as a corporation
sole under the Police Reform and Soctal Responsibility Act 2013. References to the Commissioner
and the Chief Constabie in this Agreement are fo the corporation sole and actions may be taken by
employees or representatives of the corporation sole In accordance with the Scheme of
Governance (as defined below).

T I5 AGREED a5 follows:

SECTION A - PRELIMINARIES

1
1.1

1.2

DEFINITIONS AND INTERPRETATION

In this Agreement the definitions set out in Schedule 1 (Definitions} shall apply.

In this Agreement, unless the context otherwise requires:

1.2.1 the singular includes the piural and vice versa;

1.2.2 reference o a gender includes the other gender and the nauter,

1.2.3 references o an Act of Parliament, statutory provision or statutory instrument include &
reference to that Act of Parliament, statutory provisiocn or statutory instrument as
amended, extended or re-enacted from time to time and to any regulations made under if;
and

124 any phrase introduced by the words “including”, "includes”, "in particular”, "for example”

or similar, shall be construed as illustrative and without limitation fo the generality of the
related general words.
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1.3 The headings in this Agreement are for ease of reference only and shall not affect its interpretation.

1.4 References to Clauses and Schedules are, unless otherwise provided, references to the clauses of
and schedules 1o this Agreement.

1.5 If there is any conflict between the Clauses and the schedules and/or any other documents referred
o in this Agreement, the conflict shall be resoived in accordance with the following order of
precedence:

1.5.1 the Clauses and Schedule 1 (Definitions);
152 any Work Order;
1.5.3 Schedule 6 (Pricing and Payment);

1.5.4 Schedule 2 (Commissioner Requirements);

1.5.5 any other Schedules (save for Schedule 4 (I1P's Tender)) and their annexes;
156 Schedude 4 (IP's Tender); and

1.5.7 any other document referred to in this Agreement or any other document attached to this
Agreement.

1.6 The 1IP acknowledges and agrees that obligations and responsibilities of the Commissioner set out
in this Agreement may be completed by either the Commissioner and/or the Chief Constable on
behaif of the Commissicner or their nominees or representatives from time o fime.

1.7 The Commissioner and Chief Constable {(as defined below) are each constifuled as a corporation
sole under the Police Reform and Social Responsibility Act 2013. References to the Commissioner
and the Chief Constable in this Agreement are fo the corporation sole and actions may be taken by
employees or representatives of the corporation sole in accordance with the Scheme of
Governance (as defined below).

1.8 The parties acknowledge and agree that time shall not be of the essence in respect of any
timebound obligations set out in this Agreement. For the avoidance of doubt, this Clause shall not
affect the Commissioner's rights in respect of a Critical Milestone as set out in Clause 5.4.3.

1.9 The Commissioner and the lIP acknowledge and agree, and the Commissioner shall procure that
the Chief Constable acknowledges and agrees that nothing in this Agreement andfor any Work
Order is intended to give the Commissioner, the liP or the Chief Constable a right to recover more
than once for the same loss incurred. For the avoidance of doubf, in the instance of the
Commissioner and the Chief Constable it is intended that recovery by either entity shall be
considered as recovery by the Commissioner and that they shall not each have a separate right fo
recover for the same loss incurred.

2. STATEMENT OF INTENT

2.1 The IIP acknowledges that it will, through the delivery of the Services be required to assist the
Commissioner (and Other Third Parties as appropriate) with achievement of their strategic
objectives in meeting the following specific outcomes and statement of intent forming part of the
rationale for the appointment of the [P, at all times working alongside and in parthership with the
Commissioner:-

2.1.1 Crime falls and demand for services reduces. This means:-

(&) WIMP continues {o reduce crime overall;
(b} West Midlands as a region conlinues to see nationally low levels of re-
offending;

gl
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{c) Demand for police services from the public reduces {calls and non call service

requests);
(s] Reduction in ‘partner’ demand for police services;
(&) Such other measures that may be set for WMP by the Commissioner through

the Police and Crime Plan are able to be delivered; and
] Such other measures set by national government are able to be delivered.

212 The public has confidence in the police. This means;

(a) Confidence in policing in the West Midiands improves;
{b) Conduct complaints against the police reduce;
(¢} WMP maintains neighbourhood based pelicing services,

213 People are protected from harm. This means:-

{8y  WMP is able to achieve its requirements under the strategic policing'
requirement issued by the Home Secretary from time io time,

{b) WMP has effective policing services to deat and reduce the threats it faces in
organised crime, public order, protecting vulnerable people and terrorism;

{c} WMP is able to provide accessible and effective services fo all communities and
groups; and
(d) WMP is able to meet standards set under approved professional practice,

college of policing accreditation, HMIC inspections or other Regulatory Bodies
whose remit extends to policing,

2.1.4 The public experience good services from the police. This means:

(=} Satisfaction with service on crime and anti-social behaviours issues improves,
(b) Standards for answering and responding o requests for service are improved.
2.1.5 WMP becomes more pre-emptive and less reactive. This means:-

(8) increasing the portion of resource available to the force available to service and
protect the public; -

{m Increasing operational officer's available time; and

(c} Ensuring services, within the functions agreed in the TOM, are efficient against
the HMIC assessments and industry benchmarks.

218 WMP's staff have confidence in their ablilities and the force. This means:-

{(a) Increased staff confidence in their own capabilities;
)] increased staff satisfaction at work;

(c) increased staff confidence in WMP, and

{d) Increased staff availability.
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2.2

2.3

2.4

3.1

3.2

3.3

34

3.5

247 Ensure WMP is improving at a rate which maiches or exceeds comparable organisations;

2.1.8 WMP can achieve significant reductions in the costs of delivering policing to match public
sector spending reductions.

These desired outcomes can only be achieved by:-
2.2.1 Realising the full potential and productivity of officers and staff;

222 Ensuring the provision of the best available information and facilitating its use to tackle
crime, demand, vuinerability and risk;

2,23 Delivering new levels of efficiency through the introduction of new capabilities, processes
and systems;

224 Increasing the development of evidence based policing practice;
225 Building a resitient ICT architecture with a step change in technology, and
226 Achieving a return on investments.

The Commissioner and the IIP shall both act in good faith in performing s obligations under this
Agreement and shail comply with the Partnership Principles.

Clauses 2.1 fo 2.3 are an introduction to this Agreement and do not (save where specified
elsewhere within this Agreement) create any contractual obligations or expand the scope of the
parties’ obligations under this Agreement or alter the plain meaning of the terms and conditions of
this Agreement, except and fo the extent that those terms and conditions do nof address a
parficular circumstance, or are otherwise ambiguous, in which case those terms and conditions are
to be interpreted taking into account the statement of intent in Clauses 2.1 10 2.3.

COMMENCEMENT AND TERM

Subject to Clause 3.2, this Agreement shall commence on the Effective Date and shall, unless
terminated by either party in accordance with this Agreement, expire at--

3.1.1 the end of the initial Term,; or

3.1.2 if the Commissioner elects 1o extend the Initial Term, at the end of the relevant Extension
Period

{the "Term”).

The Comimissioner may elect fo extend this Agreement at the end of the initial Term, for a period
not exceeding three (3) years from the expiry of the Initial Term by giving the IP at least six (6)
months' written notice, such notice fo expire no later than the end of the [nitial Term (the
"Extension Period").

For the avoidance of doubt, expiry of this Agreement at the end of the Initial Term and/or the
Extension Period shall not, unless otherwise specifically stated in the Work Order, aflect the
ongoing rights or obligations of the parties under any Work Order (and this Agreement shall remain
in full force and effect solely o the extent necessary to give effect to that Work Order).

The IIP acknowledges that, in entering into this Agreement, no form of exclusivity or volume
guarantee has been granted by the Commissioner for Services from the P and that the
Commissioner is at all times entitied fo enter into other contracts and arrangements with other
providers for the provision of any or all services which are the same as or similar {o the Services.

The parties acknowledge and agree that the scope of the Services shaill not include any
requirermnent on the [P to deliver any statutory obligations of WMP. However, it will be essential




4.1

42

43

that the 1IP assists the Commissioner and/or the Chief Constable {as applicable) in delivering the
relevant statutory obligations.

MORBILISATION

During the Mobilisation Perlod, each party shall comply with its obligations set out in the
Mobilisation Plan. Without prejudice to the remaining provisions of this Agreement and subject to
the terms of the Mobilisation Plan, the IIP shall be responsible for managing and completing the
services set out in the Mobilisation Plan by expiry of the Mobilisation Period and for providing
monthly progress reports to the Commissioner during the Mobilisation Period. The HIP shall
monitor the performance against the Mobilisation Plan,

The Mobilisation Plan should be sufficiently detailed as is necessary to manage the implementation
projects effectively. :

All changes to the Mobitisation Plan shall be subject to the Change Control Procedure.

SECTION B — THE SERVICES

5.

5.1

52

5.3

5.4

SERVICES

The IIP shall carry out the Services as set out in the Services Description and these Services shall
consist of the following elements:- :

511 development of a Target Operating Mode};
512 development of a 'Programme of Work to deljver the TOM;

5.1.3 implementation and/or oversight of the implementation of the Programme of Work
through the Commissioning Process; and

5.1.4 provision of end-to-end support t0 manage and integrate the Programme of Work
{including the operation of all relevant solutions) through the Contract Management and
Integration Services.

The above four stages are set out in more detall in Clauses 5.4 (TOM), 5.5 and 5.6 (Programme of
Work), 5.7 (Commissioning Process) and 5.8 below. The parties acknowiedge and agree that the
stages may be run in parallel as agreed with the Portfolio Team from time to time where it is
considered, by the Commissioner, necessary to commence implementation of a Component
Project in advance of final sign off of the TOM and/or the Programme of Work.

In carrying out the Services the lIP must at all times adhere to the [nnovation Principles.
Development of Target Operating Model {TOM)

5.4.1 The HP shall be responsible {as set out in more detail in the Services Description) for-

(&) carrying out a detailed analysis of WMP's current capability and existing change
programme;

{b} development of the target outcomes for the TOM;

(c) utilisation of methodologies and work processes to manage the delivery of the
TOM;

{d) benchmarking the components of the TOM against the wider market;

{e} preparing a finalised TOM; and
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54.2

54.3

544

545

548

6547

(H completing a gap analysis between the current capability and the finalised TOM.

In carrying out such work the IIP shall liaise with and report fo the Portfolio Team on a
regular basis {which shall be at least weekly) providing an update on the current status
and setting out clearly what input is required from the Portiolio Team at each phase,

The IIP shall be responsible for project managing the work required to develop the TOM
and for supplying each Deliverable relating to the TOM in accordance with the relevant
Milestone Date. If, in the case of a Crifical Milestone Date only, the HP fails to supply a
Deliverabie {whether or not such Deliverable relates {o the TOM) by the relevant Critical
Milestone Date, the Commissioner shall be entitled o ferminate this Agreement on
written notice without Hability (provided the Commissioner has validly and legally
exercised such right).

At least once a month {or such other period as the parties may agree), the IIP shall report
o the OCE en the current siatus of the TOM development providing a detailed report on
the outputs and the next phase of work anticipated. The OCB shali either:-

(@} approve the report in which case the IIP shail proceed with the nexi phase of
work required; or

() require the [IP to make reasonable amendments or revisions to the work
underiaken in the previous month(s) in which case the OCB shall either
authorise the lIP to continue with the next phase of work in conjunction with any
amendments or revisions or it shall reguire the 1IP fo report on the amendments
and revisions only at the next OCB.

On or hefore the relevant Milestone Date the P shall submit the final version of each of:
a) the As-ts Operating Model Deliverable; and b) the To-Be Operating Model and Target
iT Cperating Mode! Deliverables to the OCB for Acceptance. The OCB shall review each
of the Deliverables submitied against the relevant Acceptance Criteria and:-

{a) if such Acceptance Criteria have been met (o the reasonable satisfaction of the
Commissioner} the Deliverable shall be Accepted {but, for the avoidance of
doubt, shall not be approved unless and unfil it is approved in accordance with
Clause 5.4.7 below); or '

{(b) if such Acceptance Criteria have not been met, the OCB may require the ilP fo
make amendments or revisions {o the relevant Deliverable in which case the liP
shall make such amendments or revisions and, within 10 (ten} Working Days of
the request for amendment or revision, submit to the OCB for iis acceptance
again in accordance with this Clause 5.4.5 provided that if the TOM has been
submitted for approval on 2 or more prior occasions, the Commissioner shall
have the right o terminate the Agreement in accordance with Clause 19.1.1
rather than require further amendments or revisions {o the relevant Deliverable,

Any Dispute as to whether a Deliverable meets the Acceptance Criteria shall be resolved
in accordance with Clause 69 of this Agreement.

Once the final version To-Be Operating Model Deliverable and Target IT Operating Model
Deliverable has been Accepted in accordance with Clause 5.4.5 above the 1P shali
stbmit the final version of hoth such Deliverables to the OCB for Approval as the TOM.
The OCB shall either:-

(a) Approve the TOM in which case such approved TOM shall be submitted to the
Commissioner andfor Chief Constable for final Approval in accordance with
Schedule 7 and once approved in accordance with that Schedule it shall
become the TOM for the purposes of the Agreement and shall be kept under
review by the 1P during the Term in accordance with Clause 5.4.9; or

o




548

549

54.10

{b) reject the Deliverables in which case the Commissioner shall be entitled to
exercise its rights under Clause 19.1.1;

For the avoidance of doubt, unless otherwise specified in Schedule 6, the IIP shall not be
entitled to charge the Commissioner for any amendments or revisions required under
Clause 5.4.4 (b} or Clause 5.4.5 {b).

Following Approval of the TOM in accordance with this Clause 5.4 the 1IP shall, to the
extent set out In the Services Description, keep the TOM under review in accordance with
the provisions of Clause 8.1, in accordance with Good Industry Practice and the
Innovation Principles and shall ensure that such refresh is in line with the Commissioner's
planning and budget oycle. The [IP shall submit any recommended changes or
amendments to the TOM to the Portfolio Team and, if approved by the Portfolio Team,
the 1P shall submit it for Approval in accordance with Clause 5.4.7.

if the Commissioner requires any changes to the TOM following its Approval in
accordance with this Clause 5.4 it shall submit the details of such changes to the lIP and
any such change shall be completed by the IIP without charge uniess the parties agree
otherwise.

55 Prograrmimne of Work

5.6.1

5572
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The 1IP shall be responsible for designing a Programme of Work as further set out in the
Services Description.

The Programme of Work must:-

(a) outline a strategy for delivery of the TOM and how this will meet the
Performance Outcomes and the requirements of this Agreement;

)] cover a 5 year horizon (Strategic Programme Forecast). This forecast will
provide a vision of how the Programme of Work will support the evolution of
WMP at a strategic level and deliver key changes to policing approach, support
services, resourcing, systems etc, including how these changes are to be
addressed in terms of anticipated project activity and an outfine plan as to how
these will be achieved; :

(c) cover a 2 year forecast — this forecast will build on the Strategic Programme
Forecast and creafe a detailed plan of Component Projects to be undertaken
within the Programme of Work to achieve the sfrategic objectives of WMP. The
2 year forecast will define specific Component Projects which will be considered
with each having an Qutfline Business Case In place along with indicative
timetable for completion. The IiP shall keep this updated on a two year rolliing
hasis;

() cover a rofling 6 months ahead forecast (Operational Programme Forecast).
This forecast will be generated on a monthly basis assimilating details of
individual Component Projects into a cohesive programme structure and
ensuring effective allocation of resources and alignment of programme
deliverables with the agreed objectives. This forecast will also take into account
achievernent of individual Component Projects and determine any changes to
future project activity which resuits from this;

{e} include resourcing levels and a business as usual plan in order to demonstrate
the maintenance of ongoing service provision by WMP duting the course of the
implementation of the Programme of Worl

{f) identify any areas where the |IP feels that there may be areas with potential
Inteliectual Property Rights {o be developed and why,




5.5.3

5.5.4

555
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{9} detail justifications and benchmarking propaosals for the initial two years coslings
and the five year horizon; and

{h) be in sufficient defail o enable # fo be used to inform and engage alf
stakeholders on the benefits of the project.

The strategic direction of the Programme of Work shall be defined for the Initial Term so
as 1o drive a longer term planning and financial process and shall set out justification for
how the proposals, investments, cost savings and efficiency improvements during the
Initial Term will be Affordable. This should be updated on an annual basis in line with the
Commissionet's planning cycle.

The Programme of Work must support the delivery of the TOM and must be Affordable.
The Programme of Work will set a 5 year horizon fong with a detailed fwo year plan to
implement the change strategy. Such Programme of Work shall offer choice to the
Commissioner taking into account the following:-

(a) the need for impact on crime and demand;

{b) the need to imprové public service,

(c) the need to improve the capacity and capability of policing rescurces;
(d) legal requirements falling upon the Commissioner and the Chief Constable;
(&) the electoral cycle;

(f) opportunities emerging in the local and national context;

(g} the need to develop the infrastruciure of the force;

{R) the need for cost reduction;

(i} the level of risk and investment involved;

i any partner dependencies (including technical dependencies); and
(k) any technical interdependencies between the Component Projects.

The Programme of Work shall include:-

(2} any inter-dependencies between key stages and activities and/or Component
Projects that have been identified and the {IP's proposals to mitigate these;

(b) identification of any anticipated dependencies on the Commissioner (which will
uliimately be subject to agreement as part of any Work Order for an
implemented Component Project);

() a recommended order of priority for implementation of the Programme of Work
setting out the reasens and benefits for the order recommended in light of the
considerations outlined at Clause 5.5.4 ahove,

{d} a timetable for implementation of each Component Project;
(e) an assessment of the Affordability of the Prograrmmme of Work; and
(f) an assurance that the Programme of Work is capable of end fo end delivery

which means that the Programme of Work will deliver the TOM and the
Performance Cutcomeas while enabling the Commissioner and Chief Constable




558

5.5.7

55.8

559

5.5.10

5.5.11
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to plan and resource a long term programme of work and ensuring that at the
end of the Term the programme is sustainable enabling the Services to
effectively transifion back to the Commissioner. In particular, the UP must
demonstirate that the Component Projects within the Programme of Work are
individually and collectively capable of securing the benefits sought through the
TOM and thelr collective application is not creating increased costs or setvice
delivery problems in other areas of the force's work or the work of partners.

On or before the relevant Milestone Date the liP shall submit the final version of the
Programme of Work Roadmap Deliverable and associated Outline Business Cases
Deliverables for the first two years within the Programme of Work to the CCB for
Acceptance. The OCB shall review the Deliverables against the relevant Acceptance
Criteria and:-

(a} if such Acceptance Criteria have been met (o the reasonable satisfaction of the
Commissioner) the Deliverables shall be Accepted (but, for the avoidance of
doubt, shall not be approved unless and untii it is approved in accordance with
Clause 5.5.8 below); or

(b} if such Acceptance Criteria have not been met, the OCB may require the liP to
make amendments or vevisions fo the Deliverables in which case the 1P shall
make such amendments or revisions and, within 10 (ten) Working Bays of the
request for amendment or revision, submit to the OCB for its acceptance again
in accordance with this Clause 5.5.6 provided that if the Programme of Work
has been submitied for approval cn 2 or more prior occasions, the
Commissioner shall have the right to terminate the Agreement in accordance
with Clause 19.1.2 rather than require further amendments or revisions to the
Programme of Work.

Any Dispute as to whether the relevant Deliverable meets the Acceplance Criteria shall
be resolved in accordance with Clause 69 of this Agreement.

Once the Programme of Work Readmap Deliverable and associated Outline Business
Cases Deliverables for the first two years within the Programme of Work has heen
Accepted in accordance with Clause 5.5.6 above the |IP shall submit the Deliverables to
the OCB for Approval as the Programme of Werk, The OCB shali either:-

{a) Approve the Programime of Work in which case such approved Programme of
Work shall be submitted to the Commissicner and/or Chief Constable for final
approval in accordance with Schedule 7 and once approved in accordance with
that Schedule it shall become the Programme of Work for the purposes of this
Agresment against which Component Projects are submitied for approval in
accordance with the Commissioning Process.

(b) reject the Programme of Work in which case the Commissioner shall be entitled
to exercise its rights under Clause 19.1.2.

For the avoidance of doubt, unless otherwise specified in Schedute 6, the {IP shall not be
entitied fo charge the Commissioner for any amendments or revisions required under
Clause 5.5.6(h).

The Approval of the Programme of Work does not commit the Commissioner to any
Component Project within the Programme of Work unless and until such Component
Project is approved In accordance with the Commissioning Process.

i the Commissioner requires any changes fo the Programme of Work following its
Approval in accordance with this Clause 5.6 it shall submit the details of such changes fo
the 1IP and any such change shall be completed by the lIP without charge unless the
parties agree otherwise.




55.12 The HP shall be responsible for delivery of the Programme of Work Deliverable and
subject to Clause 5.5.13 below programme managing the implementation of the
Programme of Work (in accordance with the Commissioning Process) in order fo achieve
the agreed outcomes and objectives in the Programme of Work (inciuding, for the
avoidance of doubi, existing WMP change programme).

5,513 In this context, where a Component Project is delivered by a third party, the IIF shall be
deemed to have discharged its programme management responsibilities referred to in
Clause 5.5.12 above if the lIP has taken ali steps and actions that could reasonably be
expected of an integration pariner in accordance with Good industry Practice which shall
include, without limitation:-

(a} specifying integration requirements and using ifs Best Endeavours to manage
the delivery of the Component Project by the third party, including the guality
reguired and the timing of such delivery by the third party taking into account
that the liP has no coniractual contro! over the third party;

(b) managing the delivery of the third party of the Component Project in accordance
with the relevant contractual terms for and on behalf of the Commissioner on a
day to day basis;

(c) the 1IP has made any third parties aware of any issues in relation to their
performance or non-performance in respect of any Component Project (of which
it hecomes aware or olught reasonably be aware of) within a reasonable period
of time In advance of any input or delivery being required o be performed; and

(d) the IIP has notified the Commissioner of any issues (of which it is aware or
ought reasonably to be aware) arising in relation o the delivery of the third party
in respect of any Component Project to the extent the [iP is not reasonably able
o resolve such issues itself and/or where it considers it appropriate to enforce
contractual terms against the third parly (provided that nothing in this clause
shall obliged the Commissioner to take any enforcement action in respect of
such third parties).

58 VWMP current change programme

5.6.1 The HP shall be required to take into account WMP's current change programme in
developing the TOM and the Programme of Work.

5.6.2 in respect of each element of the current change programme the HP shall make a
recommendation as part of the Programme of Work as to whether each element:-

(&) remains to be delivered by the Commissioner and/or Chief Constable (as
appropriate) on the same basis as prior to this Agreement;

{0 is terminated and not replaced including the timetable for termination and any
cost or liability consequences that the Commissioner and/or Chief Constable
may incur as a result;

{c) is ferminated and replaced by a Component Project within the Programme of
Work (and such Component Project must be approved through the
Commissioning Process in accordance with this Agreement); or

{d) is handled in an alternative manner and the IIP's proposals shall set out its
recommendation and the benefits of this.

563 The OCB shall consider the {IP's proposals in relation to the current change programme

and the {IP shall propose a course of action for each element. This will be considered as
part of the development of the Programme of Work and will be subject (o Acceptance and

A




Approval (as part of the Programme of Work Deliverable) in accordance with the
provisions of Clause 5.5 above.

57 Comimissioning Process

57.1

572

5.7.3

Prior fo implementation of any Component Project the fiP shall be responsible for
submitiing the Component Project for approval in accordance with the Commissioning
Process as set out in Part C of Schedule 3 {Services Description).

Where any Component Project is inter-dependent on other Component Project(s) and/or
is part of a programme of Component Projects then such projects shall be submitted {o
the Commissioning Process as Linked Component Projects for approval together with a
statement sefting out why such Component Projects are inter-dependent and the
consequences of implementing one withaut the other. For the avoidance of doubi, each
Component Project within a series of Linked Component Projects shall be subject to
approval individually.

The parties shall only be contractually bound to a Component Project if and when a Work
Order has been entered into by the parties in respect of such Component Project in
accordance with the Work Order Procedure.

5.8 Contract Management and integration Services

- 5.8.1

58.2

58.3

5.8.4

51644351 Mdol4

The {IP shall provide ongoing Confract Management and Integration Services as further
detailed in the Services Description.

The Contract Management and Integration Services shall be provided so as to ensure
that the Programme of Work is managed holistically from end-to-end including integration
of Component Projects. The Contract Management and Integration Services shall ensure
realisation of the TOM and the implementation of a fully integrated set of business
solutions.

The Contract Management and Integration Services shall include:-

(a) a detailed implementation plan which addresses all aspects of deliver of the
agreed Programme of Work; '

(b} updates to the detailed implementation plan on a routine basis and no less
frequently than monthly to ensure adequate visibility of forecast resource
requirements for the Programme of Work;

{c} the 1P working with WMP to ensure that all impacts of delivering the detalled
implementation plan are identified particularly in respect of the ability of WMP 1o
maintain performance standards and provide the required jevel of support to the
Programme of Work;

{d) ensuring that the detailed implementation plan takes into account the impact of
the overall change programme on the business continuity and disaster recovery
provisions of WMP and that any such impacts are minimised and contained
within agreed risk parameters,

(&) identification of any departure from the detailed implementation plan and, where
appropriate, development in association with WMP and/or a Component Project
delivery organisation, plans to address any such variances. These plans shall
be shared with WMP and, once agreed, shall be managed by the IiP as part of
the ongoing delivery of the detailed implementation plan.

In respect of each Component Project which is approved through the Commissioning
Process, the parties agree that:-




5.9

5.10

6.1

6.2

6.3

51644351.41d004 i

(a} where the P is appointed to deliver such Component Project the parties shall
agree a Work Order in accordance with the Work Order Procedure; and

{b) where a third party is appointed to deliver such Component Project, the lIP shall
if, and to the extent requesied by the Commissioner, provide the Contract
Management and Integration Services in respect of such Component Prolect to
meet the specific requirements of such Component Project.

5.8.6 The Commissioner may require the liP to provide any or all of the Centract Management
and Integration Services in respect of any Compoenent Project andfor other projects
implemented by the Commissioner which are complementary to the implementation of
the TOM by giving notice in writing te the 1P,

5.8.6 The liP acknowledges that the Commissioner is not obliged to take any Contract
Management and Integration Services from the IP and that nothing prevents the
Commissioner from recelving services that are the same as or similar to the Contract
Management and Integration Services from any third party, For the avoidance of doubt,
any reguirement for Contract Management and Integration Services shall be subject o
approval in accordance with Schedule 7.

587 The parties shall review the 1IP Personnel required for the provision of the Contract
Management and Integration Services (as set out in Part D of Schedule 3) on or before
the end of each Agreement Year and shall agree the P Personnel required for the
provision of such services for the next Agreement Year. The parties shall agree a
corresponding adjustment fo the Charges to reflect any changes in accordance with the
provisions of Schedule 6,

ICT Work Order

5.8.1 The parties acknowledge and agree that in order to implement the TOM, the
Commissioner will reguire the delivery of an information communications and technology
work stream {"ICT Services"}.

58.2 Subject to agreeing a relevant Work Order for such ICT Services, the IIP shall comply
with the provisions of that Work Order.

Save as set out in the Services Description, the 1iP shall not carry out the Services (or any part
thereof) outside of the United Kingdom without the Commissioner's prior writien consent,

WORK CRDER PROCEDURE

As part of the Commigsioning Process for each Component Project the 1IP shall provide a draft
Work Order.

Unless the parties agree otherwise, following development and approval of a Detailed Business
GCase in accordance with Schedule 3 (Part C), the lIP shall, at its own cost, prepare the first draft of
each Work Order (with the assistance of the WMP where applicable) which shall reflect the terms
of the Detailed Business Case for the relevant Component Project.

The content of the first draft shall be substantially in the form set out the Template Work Order and
completed by 1P fo a level which, at & minimum, would:- .

6.3.1 enable accurate assessment of the cost and efforl needed fo deliver the Work Order, the
proposed timeline for Work Order completion and proposals regarding Acceptance of
related Deliverables;

6.3.2 provide price information in sufficient detail to faciifate charging in accordance with
Schedule 6 including:-

{2) the charging basis/bases selected from those set out in Schedule 6; and
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6.4

6.5

6.6

8.7

6.8

6.9

6.10

7.1

7.2

(b} the supporting documentation referred fo in Schedule 6.
Unless the parties agree otherwise, the process from inception (by either party) to agreement of
each Work Order shall take twenty eight (28) days or less depending on the complexity of the
subject matter of the Work Order and availability of resource to complete the Work Crder
procedure.
For the avoidance of doubt, all Work Orders shall be subject to the Scheme of Governance.
Work Orders shall not be effective or binding untit signed by:-
6.6.1 Head of Legal Services or Contracts and Procurement Unit Manager (or such other
person as may be notified to the IIP in writing from time to time} for and on behalf of the

Commissioner; and

6.8.2 Relationship Director (as defined in the Resource Plan) (or such other person as may he
agreed between the parties from time to time) for and on behaif of the liP.

The parties shall comply with each Work Order once approved in accordance with this Clause 6.

Each Work Order shall be subject to (and shall incorporate into if) all applicable terms and
conditions of this Agreement unless otherwise explicitly stated in the Work Order,

Unless otherwise agreed each party shall be responsible for its own costs ({including those of its
related third parties) incurred in proposing, preparing, developing, discussing, negotiating and
agreeing a Work Order to the point it becomes binding. For the avoidance of doubt, any costs
incurred in developing a Detailed Business Case shall be as set out in Schedule 6,

If either party considers that the approval and/or implementation of a Work Order shall give rise fo
a change to this Agreement such change shall be dealt with in accordance with the Change Conirol
Procedure.

SERVICE STANDARDS

The IP shall provide the Services from the Services Commencement Date and shall ensure that
the Services comply in all respects with the Commissioner Requirements, the Services Description,
the Service Levels and the 1IP's Tender.

The liP shall perform its obligations under this Agreement including those in relation to the Services
in accordance with:-

7.2.1 the Commissioner Requirements;

7.2.2 Services Description;

7.2.3 the Service |evels;

7.2.4 Quality Standards and alt applicable technical and SO standards;
7.2.5 the Policies and Procedures;

7.286 Good Industry Practice,

7.2.7 the Performance Quicomes,;

7.2.8 subject to Clause 7.3, all Laws,; and

7.2.9 the terms of this Agreement and (where applicable) any relevant Work Order.




7.3

7.4

7.5

7.6

7.7

7.8

7.8

7.10

7.1

7.12

Subject to Clause 7.4 and 7.5, the lIP shali, at all times, ensure that the Services are performed in
such a manner that it does not cause, contribuie to or otherwise give rise to a breach by the
Commissioner andfor Chief Constable of any of ifs dufies or the exercise of its powers under any
Police Laws, Primary Police Legislation or Laws.

Where the 1IP has notified the Commissioner of the Services in sufficient detaill for the
Commissioner to make a reasonable assessment then the obligation set out in Clause 7.3 shall not
apply in respect of any Police Laws unless and to the extent that the Commissioner and/or Chief
Constable has notified the HP of any Police Laws which may impact on the performance of the
Services (as described fo the Commissioner by the [P} from time to time.

The IIP shall he aware of and fake info account Police Primary Legislation in carrying out the
Services.

if the P reasonably determines that the performance of the Services reguires an interpretation of
any Police Laws notified fo it under Clause 7.4 andfor Police Primary Legisiation, it shall give the
Commissioner a written request for interpretation, which shall include the factual scenario in issue
for resolution.

The Commissioner shall as soon as reasonably practicable instruct the 1P in writing with respect of
each such interpretive issue so presenied to it, and the P shall be authorised to act and rely on
{and shall promptly implement) such Commissioner instruction(s) in the performance and delivery
of the Services. For the avoidance of doubt, the Commissioner's inferpretation may be relied upon
solely for the purposes of the Services. The Commissioner (hor of any of its Personnel} shall be
deemed to have provided any legal advice whatsoever to the 1IP in respect of any interpretation
requesied.

For the avoidance of doubt, notwithstanding the provisions of Clauses 7.3 - 7.6, any changes to
Laws shall be dealt with in accordance with the Change Control Procedure.

If the {IP fails to provide the Services or to comply with its obligations in accordance with this
Agreement, the Commissioner may, without prejudice to ifs other rights, require the liP to re-
perform the Services {where applicable} or to comply with its obligations.

Performance Monitoring

The Commissioner {andfor its appointed representatives) may monitor the performance of the
Services by the IIP provided it undertakes such monitoring in a manner which seeks {o minimise
the impact and disruption to the performance of the Services by the IIP. In addition, the iP
acknowledges and agrees that the Strategic Policing and Crime Board may require information
and/or monitoring on the Services o be carried out under this Agreement.

The 1IIP shall co-operate, and shall procure that its Sub-Contractors co-operate, with the
Commissioner in carrying out the monitoring referred to in Clause 7.10 at no additional charge to
the Commissioner.

Warning Notices and Increased Monitoring

Without prejudice to the other rights or remedies of the Commissioner, if at any time the liP has:
7.12.1  commmitted any material breach of its obligations under this Agreement;

7.12.2  inrespect of its performance of the Services, failed to achieve the Service Levels;

7.12.3 failed to meet the Commissioner's expeciations (the Commissioner acting reasonably and
in good faith) in accordance with this Agreement; or

7.12.4 failed to achieve any Milestone by its associated Milestone Date
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713

8.1

8.2

then the Commissioner may, but is not obliged to, give a written notice (a "Warning Notice”) to the
[iP setting out the matter or matiers giving rise to such notice and centaining a reminder o the 1P
of the implications of such natice. Any such notice shall state on its face that it is a Warning Notice.

Without prejudice to the other rights or remedies of the Commissioner, if either:-

713.1 the IIP receives two (2) or more Warning Notices in any period of three (3) calendar
months in respect of any Services {or any part thereof}, or

7.43.2 the IiP receives a Warning Nofice and the Commissioner, acting reasonably, considers
that it is necessary and/or in the public interest

the Commissioner may, by wiritten notice to the IIP, reasonably increase the level of its monitoring
of the IIP or any Sub-Contractor, or (at the Commissioner's option) require the IIP (at its own cost)
to increase the level of its monitoring of its own performance of its obligations under this Agreement
or that of its Sub-Coniractor, in respect of the Services (or relevant part thereof) to which the
Warning Notices relate until such time as the P shalt have demonstrated to the reasonable
satisfaction of the Commissioner that it shall perform (and is capable of performing) its obligations
under this Agreement. The following provisions shalt apply to Warning Naotices;

7.43.3  any such notice to the IIP shall specify in reasonable detail the additional measures to be
taken by the Commissioner or by the 1IP (as the case may be) in monitoring the
performance of the [IP;

7.13.4  if the IIP (acting reasonably) objects to any of the specified measures on the grounds that
they are excessive it shall notify the Commissioner in writing within two (2} Working Days
of the receipt of the notice referred to in Clause 7.13.3 of the measures objected to (and
of any changes necessary in order to prevent prejudice to the liP's performance of its
obligations under this Agreement);

7.43.5 the measures to be taken by the Commissioner and/or the IIP (as the case may be) shall
be agreed by the parties or, in the absence of agreement within three (3} Working Days
of the Commissioner's receipt of the 1IP's objection, determined pursuant to the Dispuie
Resolution Procedure; and

7.13.8 the 1P shall bear its own costs and shall reimburse the Commissioner in respect of any
additiona! costs that are directly incurred by the Commissioner in respect of any such
additional measures.

SERVICE LEVELS

From the Services Commencement Date, the 1IP shall provide the Services to meet or exceed the
Service Levels. .

If there is a Service Failure or if the HP believes that there will be a Service Failure, the IIP shall
notify the Commissioner promptly in writing of the Service Failure or likely Service Fallure andfor or
if the Commissioner notifies the {IP that the Commissioner believes that there will be a Service
Faillure, the |IP shalk-

8.2.1 provide the Commissioner with & Correction Plan of the action that it will take to rectify the
Service Fallure or fo prevent the Service Failure from taking place or recurring, within 10
Working Days from the day the IIP notifies the Commissioner under Clause 8.2 or the
Commissioner reguests from the |IP in respect of any Service Failure;

8.2.2 take all remediat action that is reasonable to rectify or to prevent the Service Failure from
taking place or recurring; and

8.2.3 carry out the Correction Plan agreed under Clause 8.2.1 in accordance with its terms.
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8.3 Where set out in @ Work Order the P shall automatically credit the Commiissioner with Service
Credits in accordance with such Work Order. Service Credits shall be shown as a deduction from
the amount due from the Commissioner fo the IIP in the next invoice then due to be issued under
this Agreement. If no invoice is due fo be issued then the P shall issue a credit note against the
previous invoice and the amount for the Service Credits shall be repayable by the IIP as a debt
within 10 Working Days of issue. ;

8.4 Where Service Credits are not provided as a remedy for a Service Failure and the 1IP has failed to
rectify within a reasonable period the relevant Service Failure so that it is no longer a Service
Failure, then the Commissioner may, on written notice to the liP, withhold a proportionate amount
of the Charges for those Services until such time as the relevant Service Failure is remedied.
Provided that the relevant Service Failure is remedied, the Commissioner shall resume payment of
the relevant part of the Charges, including payment of the amount retained.

8.5 The Commissioner and the IiP shall review the Setvice Levels throughout the Term and make any
changes in accordance with the Change Conirol Procedure to reflect changes in the
Commissioner's requirements.

8.6 Not more than twice per calendar year during the Term the Commissioner may, on at least three
months written notice, change the Service Credils applicable to cne or more Service Levels
provided that-

8.6.1 such change does not create a disproportionate emphasis upon a single service level;:

8.6.2 the principal purpose of this change is to reflect changes in the Commissioner's business
requirements and priorities, or to reflect changing industry standards;

8.6.3 the change is not specifically intended to penalise the 1P for poor performance in relation
" to any particular Service Levels; and

8.64 there is no increase in the total value of Service Credits potentially payable.

8.7 if the IiP reasonably believes that any proposed change, which is requested by the Commissioner
under Clause 8.8, would materially and adversely increase its costs incurred in carrying out the
Services, the 1P shall be entitled to submit a price variation reguest within 10 Working Days of the
date of receiving the Commissioner’s written notice. '

8.8 The Commissioner shall then review the 1iP's price variation request submitted under Clause 8.7
and, within 15 Working Days shall respond fo the 1P and do one of the following:

8.8.1 accept the |IP's price variation request and make any required changes in accordance
with the Change Control Procedure; or

8.82 decide not to proceed with the change.

9. INNOVATION AND TRANSFORMATION

9.1 The HP shall have an ongoing obligation throughout the Term to identify new or potential
improvements to the Services and/or the TOM and to stimulate the broader market around
innovation. As part of this obligation the {IP shall report to the OCB quarterly from the Services
Commencement Date on:

8.1.1 the emergence of new and evolving relevant technologies which could improve any of the
Services or the TOM, and those technological advances potentially available to the IiP or
the Commissioner which the Commissioner may wish to adopt; and/for

912 new or polential improvements to any of the Services and/or elements of the TOM; and/for
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9.2

10.

9.1.3 new or potential improvements to the interfaces or integration of the Services or TOM
which might result in efficiency or productivity gains or in reduction of operational risk;
andfor

8.14 changes in business processes and ways of working that would enable any of the
Services or TOM io be delivered at lower costs; and/or

9.1.5 new or potential parinerships and opportunities arising in respect of such partnerships;
and/or

9.1.6 potential new or additional services; and/or

917 changes in business processes and ways of working that would enable the Services or
the TOM to be delivered in a manner which provides greater benefits to the
Commissicnher.

The 1IP shall ensure that the information that it provides shall be sufficient for the OCB to decide
whether the improvement should be submitted as a Component Project to the Commissioning
Process. The IIP shall provide any further information that the OCB requests to make this
determination. '

PREMISES AND EQUIPMENT

WMP Premises

10.1

10.2

10.3

10.4

10.5

10.68

During the Term, the itP shall be entitled to access the WMP Premises and such other premises as
the parties may agree through the Change Control Procedure from time to time sclely to the extent
necessary to provide the Services under this Agreement.

Access to the WMP Premises made available o the lIP by the Commissioner or Chief Constable
under Clause 10.1 above, shall be made available fo the IIP on a non-exclusive licence basis free
of charge (subject to any agreement by the parties under the Change Control Procedure) and shall
be used by the HP solely for the purpose of performing its obligations under the Agreement. The
liP shall have the use of such WMP Premises as licensee and shall vacale the same on
completion, termination or abandonment of the Agreement (howsoever caused). lf, and to the
extent that, the 1IP requires more extensive access fo WMP Premises for any Component Project,
the terms of such access shall be agreed by the parties in the relevant Work Order.

The IiP shall only be permitted to access such areas of the WMP Premises (and shali only he
permitted fo access such areas with such IIP Personnel) as is necessary in its normal course of
duties to enable it to perform its obligations under the Agreement and the lIP shall co-operate {(and
ensure that the P Personne! co-operate) with such other persons working concurrently on such
WMP Premises as the Commissioner and/or Chief Constable may reasonably request.

The IIP shall not be entitled to make any modifications to the WMP Premises whatsoever.

The IIP shall (and shall ensure that the IIP Personnel shalf) observe and comply with such ruies
and regulations as may be in force at any time for the use of such WMP Premises as determined
by the Commissioner and/or Chief Constable (as appropriate), and the HP shall pay for the cost of
making good any damage caused by the lIP or the {IP Personne! other than fair wear and tear. For
the avoidance of doubt, damage includes damage fo the fabric of the buildings, plant, fixed
equipment or fittings therein.

The parties agree that there is no intention on the part of the Commissioner and/or the Chief
Constable to create a tenancy of any nature whatsoever in favour of the IiP or the IIP Personnel
and that no such tenancy has or shall come into being and, notwithstanding any rights granted
pursuant to the Agreement, the Commissioner and/or Chief Constable retains the right at any time
fo use any premises owned or occupled by it in any manner as it sees fit.
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10.7

The Commissioner or Chief Constable reserves the right 1o remove any of the {IP Personne! from
the WMP Premises or any other premises owned or controlled by the Commissioner or Chief
Constable (immediately in the case of gross misconduct and following consultation with the 1P in
all other cases). |If the HP fails to remove any such IIP Personnel (at its own cost) the
Comimissioner shall be enfitled {o {erminate the Agreement on written notice to the 1P,

Equipment

10.8

10.9

1010

10.11

10.12

10.13

o
Y
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The 1IP shall provide all the IIP Equipment necessary for the supply of the Services. The P shall
not deliver any IIP Equipment on the WMP Premises without obtaining prior Approval,

The lIP shall be solely responsible for the cost of carriage of IIP Equipment to the WMP Premises,
including its off-loading, removal of all packaging and alt other associated costs. Likewise on
termination or expiry the lIP shall be responsible for the removal of all relevant 1IP Equipment from
the WMP Premises, including the cost of packing, carriage and making good the WMP Premises
foliowing removal. :

All the iIP's property located on the WMP Premises, including {iP Equipment, shall remain at the
sole risk and responsibility of the 1IP.

Subject to any express provision of the Business Continuity and Disaster Recovery Plan o the
contrary, the loss or destruction for any reason of the [IP Equipment held on any WMP Premises
shall not relieve the HP of its obligation to supply the Services in accordance with this Agreement.

The HP shall maintain all items of IIP Equipment within the WMP Premises in a safe, serviceable
and clean condition.

If the Commissioner permits the IIP to use any WMP Equipment in the supply of the Services, the
IIF shall maintain such WMP Equipment and shall be responsible for such WMP Equipment at all
times whilst it is in the HP's control or possession. The IIP shall also be responsible for returning
such WMP Equipment {o the Commissioner on termination or expiry of the Agreement (howsocever
caused). If the lIP damages any WMP Equipment the Commissioner has made available for use {o
the liP in accordance with this Clause, the P shall be responsible for making good such damage
by repairing or replacing the damaged WMP Equipment.

CO-OPERATION WITH OTHER THIRD PARTIES

The IIP shalfl use its Best Endeavours to work with, and provide reasonable co-operation and
assistance to, the Other Third Parties of the Commissioner andfor Chief Constable as requested by
the Commissioner from time to time to, amongst other things, enable the Other Third Parties fo
create and maintain technical and/or organisational interfaces with the Services. This may include,
where appropriate, entering into confracts or service level arrangements with such Other Third
Parties setting out the terms and conditions on which they will work together fo provide services to
each other and/or the Commissicner.

The IIP shali (with the Commissioner's consent and authority where appropriate):-

11.2.1  use reasonable endeavours io cooperate and co-ordinate its efforts with each Other Third
Party and to resolve any issues which develop between the IIP and such Qther Third
Party without recourse to the Commissioner; and

11.2.2  attend, on reasonable notice, a reasonable number of meetings with Other Third Parties
called by the Commissioner where input from the 1IP is necessary for the meeting and
required in order for the Commissioner to achieve the objectives set out in Clause 2.1.

In providing the Services the 1IP shall take account of any existing arrangements of the
Commissioner and/or the Chief Constable (as notified to the P by the Commissioner and/or Chief
Constable from time to time), including, without limitation, information sharing agreements and
collaborations. Examples of these types of arrangements include:-
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11.3.1  formal coliaborations with regional and national police forces and other policing agencies
and bodiss fo deliver specialist profective services;
11.3.2  formal coilaborations with regional and national police forces to provide policing services
to the public;
11.3.3 statutory partnerships to deliver statutory dutles, including community safety and
safeguarding responsibiiities;
11.3.4 informal coliaboration and partnership agreements formed to address local policing,
community safety and other statufory requirements; and
11.3.5 local initiatives addressing community priotities with third sector organisations {which
includes organisations such as LEPS and Chambers of Commerce) and community
representatives.
12. COMMISSIONER OBLIGATIONS AND DEPENDENCIES
12.1 The Commissioner acknowledges that in order to provide the Services in accordance with the

terms of this Agreement, the {IP shall require the Commissioner and/or Chief Constable to carry out
certain actions and responsibilities. Those Dependencies agreed by the parties at the Effective
Date are set out in Schedule 5.

12.2 The 1P shall be responsible for -

12.2.1

12.2.2

12.2.3

12.2.4

12.2.5

identifying any dependencies the |IP has on the Commissioner, Chief Constable or any
Other Third Party in order to comply with its obligations under this Agreement and for
submitting such dependencies for Approval in accordance with the Change Control
Procedure andior, in respect of any Component Project, setting these out in the relevant
Work Order. Once such Dependency is agreed between the parties in accordance with
the Change Control Procedure or relevant Work Order, Schedule 5 shall be updated
accordingly;

keeping an operational copy of the updated Schedule 5 listing alt current Dependencies
(along with all agreed Change Authorisation Notices amending the Dependencies or
Work Orders adding specific Dependencies for Component Projects);

identifying dependencies (and seeking agreement of those dependencies by the
Commissioner) sufficiently in advance of when those dependencies are required fo be
performed so that their performance by the Commissioner or Chief Constable within a
reasonable period of time does not impact on the 1P's ability to provide the Services;

project managing the achievement of the Dependencies including the required quality
and timing of such input by the Commissioner, Chief Constable or the Other Third Parties
in accordance with Clause 12.3 below;

in so far as reasonably practicable, for notifying the Commissioner andfor Chief
Constable (including advance notice of likely issues) of any issues (of which it is aware or
ought by reason of Good Industry Practice {o reasonably be aware of) arising in relation
to any Dependency in accordance with Schedule 7 (Governance), to the extent that the
P is not able to resolve such issues.

12.3 The HP shall be deemed to have discharged its project management respensibilities referred 1o in
Clause 12.2.4 above if.-

12.31
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the 1IP has used its Best Endeavours to manage the. input, including the required quality
and timing of such Input, by the Commissioner, Chief Constable and/or other identified
third party taking into account that the |IP has no control (contractual or otherwise) over
the Commissioner, Chief Constable or any other indentified third parties;
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12.3.2 the lIP has made such parties aware of its dependency on them to perform the Services
within a reasonabie period of time in advance of those dependencies being required to be
performed; and

12.3.3 the HP has notified the Commissioner of any issues (of which it is aware or ought
reasonably to be aware) arising in refation to such Dependencies to the extent the 1P is
not reasonably able o resolve such issues itself and provided the Commissioner with a
reasonable period (which shalt be at least 5 Working Days} to resolve such Dependency.

12.4 The Commissioner shall perform the Dependencies as set out in the Schedule & or any relevant
Work Order and shall procure that the Chief Constable (and any other identified third party, where
applicable) performs its Dependencies as set out in Schedule 5 or any relevant Work Order.

13. RELIEF EVENTS |

13.1 if due o a Relief Event the 1IP fails to perform (or delays in performing) any of its obfigations in
respect of this Agreement or additional time is required fo perform such obligations, the P shall,
provided that it has first complied with Clauses 13.2 to 13.6 (inclusive) be excused from
performance of those directly affected obligations to the extent it is materially adversely prevented
from performing its obligations by the Relief Event and be entitled fo relief in the form of:-

13.1.1 a reasonable exiension of time for the performance of those obligations it would
otherwise fail to perform,

13.1.2 to the extent agreed by the Commissioner in advance {where appropriate through the
Change Control Procedure) payment for such additional mandays reasonably required to
perform its obligations that arise directly due to the Relief Event in accordance with the
rate card applicable to those services as set out in Schedule 8 and any reasonable
additional and demonstrable costs incurred by the lIP; and

13.1.3 no liability to the Commissioner and/or Chief Constable for its failure to perform such
obligaticns.

13.2 In order to claim relief under Clause 13.1, the lIP shall within 5 Working Days of it becoming aware
of the occurrence of a Relief Event notify the Commissioner of -

13.2.1  its inability to perform the Services or any delay to the Services; and

13.2.2 its ciaim for relief from its obligations under this Agreement, including reasonable details
of the nature of the Relief Event to the extent then known to the HP;

13.2.3  the date of occurrence,;
13.2.4 the likely duration and the proposed petied for relief (if any); and

13.2.5 its causes and any supporting information of which the l{P or any the 1IP's Personnel are
aware.

13.3 In addition to notification under Clause 13.2, in order to claim refief under this Clause, the lIP must
demonstrate:-

13.3.1 in respect of each Relief Event, that it has complied with its project managerment
responsibiiiies including the identification and management of dependencies In
accordance with Clause 12 above;

12.3.2 that the IP {and, where applicable, the Sub-Confractor) could not reasonably have
foreseen and prevented the oceurrence of the Relief Event;

13.3.3  the extent io which the Refief Event direcily caused the delay or the need for relief from
other abligations under this Agreement;

[~1
3
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13.4

13.5

13.6

1334 fthat the time lost andfor relief from the obligations under this Agreement claimed could
not reasonably be expected to be mitigated or recovered {and were not mitigated and
recovered) by the lIP; and

1335 that the IIP is otherwise continuing to observe and perform its obligations under the part
of this Agreement not affected by the Relief Event.

The {IP shall use its reasonable endeavours to continue to perform the Services and/or mitigate the
effects of a Relief Event notwithstanding the Relief Event.

Tor the avoidance of doubt the Default of the IIP or any Sub-Contractors or the liP's Personhel
shall not be treated or regarded as a Relief Event,

I a Relief Event ocours, the relief available under this Clause 13 (on the terms set out herein) shall
be the HP's sole and exclusive remedy in relation o that Relief Event and the {IP shall have no right
to claim damages or rescind or terminate this Agreement in relation to the Relief Event.

SECTION C ~ PRICE AND PAYMENT

14.

14.1

14.2

14.3

14.4

14.5

14.6

14.7

CHARGES AND PAYMENT TERMS

In consideration of the HP carrying out its obligations, including the provision of the Services under
this Agreement, the Commissioner shall pay the Charges to the IiP in accordance with Schedule 8.

The 1IP shall ensure that each invoice contains all appropriate references, including the date of the
invoice, the IIP's name and address, the [iP's banking details, the relevant purchase order numbet
supplied by the Commissioner, the agreed payment and a detailed breakdown of the Services
supplied and that it is supported by any other documentation reasonably required by the
Commissioner to substantiate the invoice. For the avoidance of doubt, all payments made o the
1P will be published by the Commissioner.

The P shall not suspend the supply of the Services unless the {IP is entitled to terminate this
Agresment under Clause 22 for failure to pay undisputed Charges. interest shall be payable by the
Commissioner on the late payment of any undisputed sums of money properly invoiced in
accordance with the Late Payments of Commercial Debts (interest) Act 1988,

The Charges are stated exclusive of VAT, which shall be added at the prevailing rate as applicable
and paid by the Commissioner following delivery of a valid VAT invoice. The {iP shall add VAT to
the Charges at the prevailing rate as applicable.

The IiP shall indemnify the Commissioner on a continuing basis against any liability, including any
interest, penalties or costs incurred, levied, demanded or assessed on the Commissioner at any
time in respect of the 1IP's failure fo account for or to pay any VAT relating to payments made to the
IIP under this Agreement. Any amounts due under this Clause 14.5 shall be paid by the iIP to the
Commissioner not less than five (5) Working Days before the date upon which the tax or other
liability is payable by the Commissioner.

The Commissioner may retain or set off any amount owed to it by the IIP against any amount due
to the P under this Agreement or under any other agreement between the 1P and the
Commissioner. The P shall not be entitled to set off, deduct or withhold any amount owed by the
Commissioner against any amount due to the Commissioner under this Agreement or otherwise.

The Commissioner may withhold payment of any sums that it disputes in good faith, by giving
written notice of the reasons for the Dispute to the P seiting out the reasons it disputes the
payment. The lIP shall confinue to perform all its obligations under this Agreement notwithstanding
any withholding of payment by the Commissioner of any sum that it disputes in good faith. The
parties shall use their respective reasonable endeavours to resolve the Dispute regarding such
sums within 30 days of the notice provided to the 1iP. If they fail to do so within that time, either
party may refer it to the Dispute Resoiution Procedure. For the avoidance of doubt, where only part
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of an invoice is disputed, the remaining undisputed elements of the invoice shall be payable in
accordance with the payment tferms set out in this Agreement.

14.8 Without prejudice to the requirements of any other part of this Agreement, the IIP shall at all times
in the performance of this Agreement demonstrate to the reasonable satisfaction of the
Commissioner that the 1iP's provision of the Services is reasonable and the Services continue to
provide value for money.

14.9 Any legislative requirement to account for the Services in Euro € (or to prepare for such
accounting), instead of and/or in addition to Pounds Sterling £, shall be implemented by the {P at
nil charge to the Commissicner. The Commissioner shall provide all reasonable assistance to
facilitate compliance with this Clause 14.9 by the HP.

Records and Open Book Accounting
1410 The P shall (and shali procure that each Sub-Contractor shall) at all times:-

14.10.1 maintain a full record of particulars of the costs of providing the Services (which shall
include cost detail broken down into the actual cost of providing each slement of the
Services),

14.10.2 upon request by the Commissioner, provide a written summary of any of the costs
referred fo in Clause 14.10.1, including defails of any funds held by the liP specifically to
cover such costs, in such form and detail as the Commissioner may reasonably require to
enable the Commissioner to monitor the performance by the 1IP of its obligations under
this Agreement;

14.10.3 subject to the provisions of Clause 31, provide such facilities as the Commissioner may
reascnably require for its representatives to visit any place where the records are held
and examine the records maintained under this Clause 14.10; and

14.10.4 subject to Clause 5.10, not store any records outside of the United Kingdom without the
prior written consent of the Commissioner.

Books of Account

14.11 Compliance with Clause 14.10 shall reauire the HP to keep (and where appropriate to procure that
each Sub-Contractor shall keep) bocks of account in accordance with best accountancy practices
with respect to this Agreement showing in detail:-

14.11.1 administrative overheads relating to the Services:

14.11.2 payments to Sub-Contractors and by Sub-Contractors to their respective sub-contractors
refating to the Services;

14.11.3 capital and revenue expenditure relating to the Setvices; and

14.11.4 such other items relating to this Agreement and the provision of the Services as the
Commissioner may reasonably require from fime to time to conduct costs audits for
verification of cost expenditure or estimated expenditure, for the purpose of this
Agreement

and the IIP shall have (and procure that its Sub-Contractors shall have) the books of account
evidencing the itemns listed in Clauses 14.11.1 to 14.11.4 (inclusive) available for inspection by the
Commissioner (and its advisers) upon reasonable notice, and shall present a written report of these
to the Commissioner as and when requested.

14,12  For the avoidance of doubt, the books of account required under Clause 14.11 shall be subject to
the audit provisions set out in Clause 31 and shall not reguire the P {o divulge any information
which s not solely relaied to this Agreement and the Services {o be provided under i




SECTION D — LIABILITY AND INSURANCE

15.

151

16.2

15.3

15.4

oyl

LIABILITY AND INDEMNITY

Neither party excludes or limits liability to the other party for:-
15.1.1  death or personal injury caused by its negligence; or
15.1.2  Fraud; or

15.1.3  fraudulent misrepresentation; or

15.1.4  any breach of any obligations imposed by section 2 of the Supply of Goods and Services
Act 1682 or section 12 of the Sale of Goods Act 1979.

In addition to any indemnities set out elsewhere in this Agreement or any Work Order, the IIP shall
indemnify the Commissioner and Chief Constable and keep the Commissioner and Chief
Constable (and their officers, employees and successors) indemnified in full from and against any
and all claims, proceedings, actions, damages, losses, costs, expenses and any other liabilities
which arise out of, or in consequence of, the performance or non-performance by the itP (or any
Sub-Contractor} in respect of:-

15.2.1  death or personal injury;

15.2.2  loss of or damage to tangibie property {including property belonging to the Commissioner
or for which it is responsibie);

16.2.3 lossofor damagé to WMP Data to the extent such WMP Data is within the custody, care
and control of the [IP or its Subconfractor as part of the Services;

15.2.4  hreach of the |IP's cbligations under

15.2.5 breach of the iIP’s_I obiig_a_tions uqd_er

15.2.6  non-payment of fax.

The lIP shall have no liability o or be obliged 1o indemnify the Commissioner and Chief Constable
(and their officers, employees and successors) for any injury, loss, damage, cost or expense to the
extent that such liability arises as a resuit of.- :

15.3.1 the negligence, wilful misconduct or breach of the obligations under this Agreement by
the Commissioner, Chief Constabie or their employees, agents or sub-contractor
(excluding the 1IP or any of its Sub-Contractors); or

16.3.2  the compliance of the IIP with the instructions of the Commissioner, Chief Constable or
their authorised employees, agents or sub-contractors.

Subject to Clause 15.1 and 15.8, in no event shall either party be liable to the other under this
Agreement or any Work Order whether in contract, tort (including negligence or breach of statutory
duty) under an indemnity or otherwise howsoever arising for:-

185.4.1 loss of profits (whether direct or indirect);

15.4.2  |oss of business or revenue {whether direct or indirect);
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15.4A

15.5

15.6A

16.6

15.7

15,43 loss of expected turnover (whether direct or indirect); or
15.4.4  indirect, consequential or special loss or damage.

Subject to Clause 15.1 and 15.6 in no event shall the IIP be liable to the Commissioner under this
Agreement or any Work Order whether in contract, tort (including negligence or breach of statutory
duty) under an indemnity or howsoever arising for anticipated savings {whether direct or indirect).
The parties acknowledge and agree that the Commissioner's remedy for the IIP's failure to achieve
the Savings Target (as set out in Schedule 6) shall be as set out in Schedule 6.

Subject to Clause 15.1, in no event shall the Commissioner or Chief Constable be liable to the {IP
under this Agreement or any Work Order whether in contract, tort (including negligence or breach
of statutory duty) under an indemnity or otherwise howsoever arising for loss of goodwill or
reputation (whether direct or indirect) save in the case of wilful misconduct or deliberate breach of
this Agreement by the Commissioner or Chief Constabie.

The provisions of Clause 15.4 shall not limit the Commissioner's right to recover any of the
following from the lIP:-

15.6.1 additional third party operational and administrative costs and expenses arising from a liP
Defaull:

15.8.2 wasted expenditure or charges rendered unnecessary and incurred by the Commissioner
arising from a 1P Defaultf;

15.6.3  any additional cost of procuring and implementing Replacement Services in the event of
a lIP Default, and

16.6.4  any loss of, corruption to or alteration of any WMP Data.

Subject to Clause 15.1, Clause 15.4 and Clause 15.6, the maximum amount for which the liP shall
be liable to the Commissioner:-

15.7.1  in respect of the indemnities under Clause 156.2.1, 15.2.4 or Clause 41 or elsewhere in
this Agreement or any Work Order (uniess otherwise stated in such Work Order) shall be
untimited;

15.7.2  in respect of the indemnity under Clause 15.2.2 shall be limited to
in aggregate whether under this Agreement and/or any Work Order;

16.7.3  in respect of the indemnities under Clauses 15.2.3 and 15.2.5 to an amount equivalent to
in aggregate whether under this Agreement
and/or any Work Crder;

15.7.4 in respect of all other claims, losses or damages, whether arising from tort (including
negligence), breach of contract or otherwise under or in connection with:-

(a) each Work Order fo an amount equivalent to the higher of
o of the aggregate total Charges paid and payable under
such Work Urder for the Agreement Year in which such incident or incidenis

occur (of such other sum as is set out in the Work Order}; and

{b} this Agreement (other than any Services provided under a Work Order) shall in
no event exceed an amount eguivalent io
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15,

15.

16.

6.

16.

8

9

1

2

Subject to Clause 15.1, the aggregate fiability of the Commissioner for Defaults {other than in
respect of its obligation to pay the Charges andfor any Termination Compensation) resulting in the
P suffering a loss under or in connection with this Agresment shall not exceed

1 in aggregate.

Notwithstanding the provisions of this Clause 15 each party shall use ifs reasonable endeavours to
mitigate any losses incurred by it (including those under any indemnity) in connection with this
Agreement,

WARRANTIES
Each party warrants, represents and undertakes that;

16.4.1 it has full capacity and authority and all necessary consents (including, where its
procedures so require, the consent of its parent company) to enter into and perform this
Agreement;

16.1.2  this Agreement is executed by a duty authorised representative of that party; and

16.1.3  once duly executed this Agreement will constitute its legal, valid and binding obligations.
The IIP warrants, represents and undertakes for the duration of the Term that:

18.2.1 it has not committed any Fraud prior fo entering into this Agreement;

16.2.2 as at the Fffective Date, all information contained in the IIP's Tender and the pre-
qualification questionnaite submitted by the IIP remains true, accurate and not
misleading, save as may have been specifically disclosed in writing fo the Commissioner
prior to execution of this Agreement;

16.2.3 it has not entered into any agreement with any other person with the aim of preventing
tenders being made or as to the fixing or adjusting of the amount of any tender or the
conditions on which any tender is made in respect of this Agreement;

18.2.4 It has not caused or induced any person to enter such agreement referred to in Clause
16.2.3 above;

16.2.5 it has not offered or agreed to pay or give any sum of money, inducement or valuable
consideration directly or indirectly to any person for doing or having done or causing or
having caused to be done any act or omission in refation to any other tender or proposed
tender for Services under this Agreement;

16.2.6 it has not committed any offence tnder the Prevention of Corruption Acts 1889 fo 1916,

18.2.7 no claim is being asserted and no litigation, arbitration or administrative proceeding is
presently in progress or, to the best of its knowledge and belief, pending or threatened
against it or any of its assets which will or might have a material adverse effect on its
ability fo perform its obligations under this Agreement,

16.2.8 it is not subject to any contractual obligations, compliance with which is likely to have a
material adverse sffect on its ability to perform its obligations under this Agreement,

16.2.9  no proceeding or other steps have been taken and not discharged (nor, to the best of ifs
knowledge, are threatened) for the winding up of the [IP or for its dissolution or for the
appointment of a receiver, administrative receiver, liquidator, manager, administrator or
similar officer in relation to any of the lIP’s assets or revenue;

16.2.10 it owns, or has obtained or is able o obtain, valid licences for all Intellectual Property
Rights that are necessary for the performance of its obligations under this Agreement]
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16.3

16.4

16.2.11 in the three (3} years prior to the date of this Agreement:-

{a) it has conducted all financial accounting and reporting activities for its own
business in compliance in all material respects with the generally accepted
accounting principles that apply o it in any country where it files accounts;

(b} it has been in full compliance with all applicable securities and tax laws and
regulations in the jurisdiction in which it is established; and

(c) it has not performed any act or omission with respect o its financial accounting
or reporting (for its own business) which could have an adverse effect on the
[iP's position as an ongoing business concern or its ability to fulfil its obligations
under this Agreement and it has not done or omitted to do anything which could
have a material adverse effect on its assets, financial condition or position as an
ongeing business concern or ifs abilty fo fulfil its obligations under this
Agreement,

16.2.12 all Personnel used to provide the Services wilt be vetted in accordance with the Vetting
Reguirements and the terms of this Agreement;

16.2.13 it has and will continue to hold all necessary {if any) regulatory approvals from the
Regulatory Bodies necessary to perform the 1IP's obligations under this Agreement; and

16.2.14 it has, and will continue to have, all necessary rights in, and to, the liP Software, the Third
Party Software and the [iP's Background 1PRs, and any other materials made available
by the 1P or a Sub-Confractors to the Commissioner which are used to peiform the liP's
obligations under this Agreement;

18.2.15 save as may be agreed by the parties in any Work Order, all Software used by or on
behalf of the {IP pursuant to this Agreement will:

{a) be a currently supported version of that Software;
(b} be free of material defects and errors; and
(<} perform in accerdance with the user manuals and the published specification for

such Software.
Except as expressfy stated in this Agreement, all warranties and conditions whether express or
implied by statute, common law or otherwise are hereby excluded {o the extent permitted by Law.

For the avoidance of doubt the fact that any provision within this Agreement is expressed as a
warranty shall not preclude any right of termination the Commissioner may have in respect of
breach of that provision by the liP. For the avoidance of doubt, nothing in this Clause 16.4 is
intended to mean that any warranty shall automatically be a condition of this Agreement.

Bue Diligence

16.5

16.6

16.7

LAkl
jary
o3
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The IIP shall be responsible for the accuracy of all drawings, documentation and information
supplied to WMP in connection with the Services and shall pay the Commissioner any extra costs
incurred by the Commissioner and/or Chief Constable occasioned by any discrepancies, errors or
omissions therein.

The P shall be responsible for ensuring it is satisfied as o the nature and extent of the Services
required by the Commissioner and all matters necessary {o safisfy itself as fo its ability to perform
this Agreement.

The P acknowledges that it has:
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16.8

i7.

171

17.2

17.3

17.4

7.5

176

17.7

16.7.1 made and shall make its own enquiries to safisfy itself as to the accuracy and adequacy
of any information supplied to it by or on behalf of the Commissioner andfor Chief
Constable;

16.7.2 raised all relevant due diligence questions with the Commissioner before the Effective
Date;

18.7.3  satisfied itself that it has sufficient information to ensure that it can provide the Services;
' and

16.7.4  entered into this Agreement in reliance on its own due diligence alone.
Without prejudice to Clause 18.7, the lIP shall:

16.8.1 use ils reasonable endeavours to check and verlfy that the data, information, plans,
drawings, documents, handbocks and codes of practice supplied by WMP are accurate;
and

16.8.2  notify the Commissioner immediately if it discovers errors or discrepancies in the data,
information, plans, drawings, documents, handbooks and codes of practice supplied by
the WMP.,

INSURANCE

The IIP shall effect and maintain policies of insurance to provide a level of cover sufficient for all
risks which may be incurred by the {IP under this Agreement including death or personal injury, or
loss of or damage to property and to the extent insurable in the international insurance market.

The HP shall effect and maintain the following insurances for the duration of this Agreement in
retation to the performance of this Agreement:-

17.2.1  public liability insurance with a limit of at least per
occurrence and in the annual aggregate,

17.2.2  employers' liability insurance with a limit of at jeast
per occurrence and in the annual aggregate; and

17.2.3  professional indemnity insurance with a limit of at least -
per ocourrence and in the annual aggregate for each individual claim.

Without prejudice to the foregoing, the HIP shall ensure that all Sub-Contractors hold employer's
liability insurance in respect of all relevant Personnel engaged in providing the Services in
accordance with any lega! requirement from time fo time in force. :

Any excess or deductibles under such insurance (referred to in Clause 17.1 and Clause 17.2} shall
be the sole and exclusive responsibility of the iP.

The terms of any insurance or the amount of cover shall not relieve the HiP of any liabilities arising
under this Agreement.

The HP shall produce to the Commissioner, on request a broker's verification of insurance to
demenstrate that the appropriate cover is in place as required under this Clause 17, together with
receipts or other evidence of payment of the latest premiums due under those policies.

If for whatever reason, the I[P fails to give effect to and maintain the insurances required by this
Agreement under Clause 17.2 then the Commissioner may, if it provides written notice of such
breach requiring the P to remedy the same within thirty (30) days and the [P has not remedied
the same, purchase any insurance which the P is required to maintain in accordance with Clause
17 2 but has fafled to mainiain in full force and effect and may recover from the HP the reasonable
premium and other reasonable costs of obtaining such insurance.
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17.8

18.

18.1

The IP shali maintain the insurances referred to in Clause 17.1 and Clause 17.2 for a minimum of
six {B) years following the expiration or earlier termination of this Agreement (howsoever caused).

GUARANTEE
Before the Effective Date, the HP shall procure that the Guarantor shalt:
18.1.1 execute and deiiver to the Commissioner the Guarantee; and

18.1.2  deliver to the Commissioner a cettified copy exiract of the board minutes of the Guarantor
approving the execution of the Guarantee.

SECTION E —DEFAULT AND TERMINATION

18.

191

19.2

19.3

19.4

18.5

COMMISSIONER TERMINATION FOR CONVENIENCE

Subject to the remaining provisions of this Clause 18, the Commissioner may Terminate or Partially
Terminate this Agreement and/or any Work Order entered into under it-

19.1.1  if the final TOM is not Accepted and/or Approved in accordance with Clause 5.4.5;

19.1.2  if the Programme of Work is not Accepted and/or Approved in accordance with Clause
558

19.1.3 if there are no Component Projects approved in accordance with the terms of this
Agresment for a period of 12 menths or more (where Component Projects are envisaged
for approval under the Programme of Work within that period); or

18.1.4 for convenience at any fime on giving 8 months written notice to the IiP.

If the Commissioner wishes to Terminate or Partially Terminate this Agreement andfor any Work
Order entered into under it aither:-

18.2.1  under Clause 198.1.1 if the TOM is not Approved;

19.2.2  under Clause 19.1.2 if the Programme of Work is not Approved: ar

- 18.2.3  for convenience under Clause 18.1.4,

and such Termination or Partial Termination takes effect before the expiry of the Initial Term, the
Commissioner shall be obliged to pay the Termination Compensation to the lIP. Subiject to Clause
23.4, the Termination Compensation shall be in full and final settiement of all liabilities of the
Commissioner arising out of any Termination or Partial Termination of this Agreement under
Clause 19.1.1 (if the TOM is not Approved); Clause 18.1.2 (if the Programme of Work is not
Approved); or Clause 18.1.4 {for convenience} .

For the avoidance of doubt, if the Commissicner Terminates or Partially Terminates this Agreement
in accordance with Clauses 19.1.1 (due to the TOM not being Accepted), 19.1.2 (due fo the
Programme of Work not being Accepled} or 19.1.3 then no Termination Compensation shall be
payable by the Commissioner.

The {IP shall be entitied to be pald the Charges for any Services carried out in accordance with the
terms of this Agreement up to the date of Termination or Partial Termination in accordance with the
provisions of Clause 23.

This right of termination is in addition to any other rights of the Commissioner under this Agreement
and its exercise shalt be without prejudice to any claim, remedy or right of action that either party
may have in relation to this Agreement.




19.6

19.7

19.8

20.

20.1

Subject to the Termination Compensation Cap, the Termination Compensation shall be payable as
set out in Schedule 8.

The 1iP shall submit a fully itemised and costed list of unavoidable direct loss which it is seeking to
recover from the Commissioner as part of the Termination Compensation recoverable under
Schedule 6, with supporting evidence, of losses reasonably and actually incurred by the HIP as a
result of termination.

The Termination Compensation shail not include any sum which:
19.8.1 is covered by the {P's insurance;

18.8.2  was claimable under insurance held by the IiP, and the IIP has failed to make a claim on
its insurance, or has failed to make a claim in accordance with the procedural
requirements of the insurance policy;

16.8.3 when added fo any sums paid or due fo the iIP under this Agreement, exceeds the total
sum that would have been payable o the IIP if this Agreement had not been terminated
prior to the expiry of this Agreement; or

19.8.4 is a claim by the HIP for loss of profit, due to early termination of this Agreement (save as
specifically identified in Schedule 6).

Eor the avoidance of doubt, nothing in Clause 19.8.4 shall prevent the HIP from recovery of any
profit element of the Charges (including any Incentivisation Payment) to which it rnay be entitled on
termination of the Agreement in accordance with Schedule 6.

COMMISSIONER TERMINATION ON CHANGE OF CONTROL AND INSOLVENCY

The Commissioner may Terminate or Partially Terminate this Agreement andfor any Work Order
entered into under it with immediate effect by notice in writing where the liP is a company and in
respect of the l1P: -

20.1.1  a proposal is made for a voluntary arrangement within Part | of the [nsolvency Act 1986
or of any other composition scheme or arrangement with, or assignment for the benefit of,
its creditors; or

20.1.2 a shareholders' meeting is convened for the purpose of considering a resolution that it be
wound up or a resolution for its winding up is passed (other than as par of, and
exclusively for the purpose of, a bona fide reorganisation or amaligamation); or

20.1.3  a petition is presented for its winding up (which is not dismissed within fourteen {14) days
of its service) or an application is made for the appointment of a provisional liguidator or a
creditors' meeting is convened pursuant fo section 98 of the Insolvency Act 1986; or

20.1.4  a receiver, administrative receiver or similar officer is appointed over the whole or any
part of its business or assets; or

2015 an application order is made either for the appointment of an administrator or for an
administration order, an administrator is appainted, or notice of intention to appoint an
administrator is given; or

20.4.6 it is or becomes insolvent within the meaning of section 123 of the Insolvency Act 1986;
or

20.1.7  being a "small comparny” within the meaning of section 382 of the Companies Act 20086,
a moratorium comes into force pursuant to Schedule A1 of the Insolvency Act 1986; or

20.1.8  any event similar to those listed in Clause 20.1.1 to 20.1.7 occurs under the law of any
other jurisdiction.
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20.2 The Commissioner may Terminate or Partially Terminate this Agreement andfor any Work Order
entered info under it with immediate effect by notice in writing where the P is a partnership and:

2021

2022

20.2.3

20.2.4

20.2.5

20.2.6

a proposal is made for a voluMary arrangement within Article 4 of the Insolvent
Partnerships Order 1994 or a proposal is made for any other composition, scheme or
arrangement with or assignment for the benefit of its credifors; or

it is for any reason dissolved; or

a pefition is presented for its winding up or for the making of any administrative order, or
an application is made for the appointment of a provisional liquidator; or

a receiver, or simitar officer, is appeinted cver the whole or any part of its assets; or

the partnership is deemed unable to pay its debis within the meaning of section 222 or
223 of the Insolvency Act 1986 as applied and modified by the Insolvent Partnerships
Order 1994, or

any of the following occurs in relation to any of its pariners:

(a) an application for an interim order is made pursuant io sections 252-253 of the

Insolvency Act 1886 or a proposal is made for any composition scheme or
arrangement with, or assignhment for the benefit of his creditors; or

(b} a petition is presented for his bankruptey; or
(c) a recelver, or similar officer, is appointed over the whole or any part of his
assets.

20.3 The Commissioner may Terminate or Partially Terminate this Agreement and/or any Work Order
entered into under it with immediate effect by notice in writing where the IIP is a fimited liability
partnership and:

20.3.1

20.3.2

20.3.3

20.3.4

20.3.5

20.3.6

20.3.7

20.3.8

a proposal is made for a voluntary arrangement within Part | of the Insolvency Act 1086
or a proposal is made for any other composition, scheme or arrangement with, or
assignment for the benefit of its creditors; or

it is for any reason dissolved; or

an application is made either for the appeointment of an administrator or for an
administration order, an administrator is appoeinted, or notice of intention to appoint an
administrator is given within Part Il of the Insolvency Act 1988; or

any step is taken with a view to it being determined that it be wound up (other than as
part of, and exclusively for the purpose of, a bona fide reconstruction or amalgamation}
within Part IV of the Insolvency Act 1986; or

a petition is presented for its winding up (which is not dismissed within fourteen (14) days
of its service} or an application is made for the appointment of a provisional fiquidator
within Part IV of the Insclvency Act 1386; or

a recelver, or similar officer, is appointed over the whole or any part of its assets; or

it is or becomes unable to pay its debts within the meaning of section 123 of the
Insolvency Act 1886; or

a moratorium comes into force pursuant to Schedule A1 of the Insclvency Act 1986,

References io the Insolvency Act 1886 in 20.3 shall be construed as references to that Act as
applied under the Limited Liability Parinerships Act 2000 subordinaie legistation.




20.4 The IIP shall nofify the Commissioner as soon as reasonably practicable following the IIP obtaining
knowledge that it is subject to a change of control within the meaning of section 416 of the Income
and Corporation Taxes Act 1888 ("change of confrol"} which is other than as a result of internal
re-organisation or restructuring. The Commissioner may Terminate or Partially Terminate this
Agreement and/or any Work Order entered into under it by notice in writing with immediate effect
within six (8) months of:

20.4.1  being nofified that a change of control has occurred; or

2042 where no notification has been made, the date that the Commissioner becomes aware of
the change of control

but shall not be permitied fo terminate where written Approval was granted by the Commissioner
prior to the change of control.

21. TERMINATION ON DEFAULT

211 The Commissioner may Terminate or Partially Terminate this Agreement andfor any Work Order
entered into under it on written notice if:-

2411 the IiP commits a Material Default and if:

(&) the {IP has not remedied the Material Default fo the satisfaction of the

Commissioner within ten (10) Working Days, or such other period as may be

: agreed by the patties, afier issue of a wiitten notice specifying the Material
- Default and requesting it to be remedied; or

{b) the Material Default is not, in the reasonable opinion of the Commissioner,
capable of remedy;

24.4.2 the IIP repeatedly breaches any of the terms of this Agreement in such a manner as fo
justify in the Commissioner's reasonable opinion that its conduct is inconsistent with it
having the intention or abifity to give effect to the terms of this Agreement or any Work
Order;

21.1.3 the UP intentionally refuses to perform its obligations under this Agreement (other than
where lawful) in accordance with the terms of this Agreement and/or any Work Order
{where applicable};

71.4.4 the Comissioners right to terminate arises in accordance with Clause 5.4.3, Clause
10.7, Clause 32.3, Clause 41,7, Clause 46.8, Clause 47.1, Clause 51.2, Clause 52.2 or
Clause 54.4;

21.1.5 the liP fails to achieve the Service Levels to the "Termination Level" as may be defined in
any Work Order,

21.1.6 the iIP fails to impiement and comply with a Correction Plan implemented in accordance
with Clause 8.2; :

2147 through any Default of the lIP, data fransmitted or processed in connection with this
Agreement is either lost or sufficiently degraded as to be unusable. in such cases the P
shall be Hable for the cost of reconstitution of that data and shall provide a full credit in
respect of any charge levied for its transmission and any other costs charged in
connection with such Default;

21.4.8 the IP carries out any act or omission which brings {or is reasonably likely to biing} the
Commissicner and/or the Chief Constable into disrepute and/or damage its reputation;

2119 the llP is subject to any litigation, arbitration or administrative proceeding of, {0 the best of
its knowledge and belief, any such action is pending or threatened against it or any of is
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21.2

21.3

214

22.

23.

2341

232

23.3

assefs which materially impacts upon the continuance andfor financial viability of this
Agreament and/or any Work Order;

21.1.10 there is any legislative change which impacts on the Services and the parties are unable
io agree any Change as a result through the Change Control Procedure ; andior

21.1.11 there is any change in government policy which materially impacts upon the continuance
and/or financial viability of this Agreement and/or any Work Order.

Where the Commissioner Terminates or Partially Terminates this Agreement andfor any Work
Order under this Clause 21 {save for under Clause 21.1.10 and/or 21.1.11):-

21.2.1 and the Commissioner then makes other arrangements for the supply of Services, the
Commissioner may recover as damages and not as a debt from the [IP the cost
reasonably incurred of making those other arrangements (provided such arrangements
are equivalent to the Services fo be provided under this Agreement in terms of scope,
volume and quality) and any additional reasonable expenditure incurred by the
Commissioner throughout the remainder of the Term; and

21.2.2 no further payments shall be payable by the Commissioner to the [IP (for Services
supplied by the P prior to termination and in accordance with this Agreement but where
the payment has yet to be made by the Commissioner), until the Commissioner has
established the finat cost of making the other arrangements envisaged under this Clause.

Subject to Clause 23.4, the Cormmissioner shall have no liability to the [IP whatsoever if it exercises
its rights to terminate this Agreement under Clause 21.1 provided such rights are legally and validly
exercised.

The remedias of the Commissioner under this Clause may be exercised successively in respect of
any one or more fallures by the HiP.

'S TERMINATION RIGHTS

it the Commissioner fails to pay the 1P undisputed sums of money when due, the {IP shall notify
the Commissioner in writing of such failure to pay, If the Commissioner fails to pay such
undisputed sums within thirty {30) Working Days of the date of such written notice, the IP may
ferminate this Agreement in writing with immediate effect, save that such right of termination shall
not apply where the failure to pay is due to the Commissionsr exercising its rights under Clause
14.8. :

CONSEQUENCES OF TERMINATION

Following the service of a notice to Terminate or Parlially Terminate this Agreement and/or any
Work Order for any reason by any party the iIP shali continue to be under an obligation to provide
the Services in accordance with this Agreement andfor relevant Work Order and fo ensure that
there is no degradation in the standards of the Services until the date of the termination.

On Termination or Partial Termination of this Agreement (howsoever caused), the Commissioner
shall have the right (but shall not be obliged in which case Clause 23.5 shall apply) to terminate
any or all Work Order(s) entered into under it.

in the event of any Termination, Partial Termination or expiry of this Agreement and/or any Work
Order:-

23.3.1 the Commissioner shall be entiled to obtain a refund of the Charges paid by the
Commissioner in respect of any part of this Agreement which has not been performed by
the IIP;

2332 the Charges shall be reduced on a pro rata hasis where any part of this Agreement
andfor Work Order is terminated, and the remaining parts of this Agreemeni andfor Work
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23.4

235

24.

241

2333

23.3.4

2335

23.36

23.3.7

23.3.8

Order shall continue to be performed for the remainder of the Term of this Agreement
and/or Work Order {as applicable);

the P shall return to the Commissioner ali WMP Equipment and ali other items
belonging to the Commissioner and/or Chief Constable in its possession (save for coples
required by the HP for statutory audit or archive purposes) refating to the terminated
part(s) of the Services and/or Work Order,

subject to the payment of the appropriate portion of the Charges the {IP shall provide the
Commissioner with a copy of all Deliverables undertaken to date (whether completed or
not, but excluding any working papers) in its state at that time and, at the Commissioner's
option, return or destroy all other copies in the [IP's possession or control;

the IIP shall at the Commissioner's request novate any agreements between the IIP and
any third parties {including any sub-contracts) that are relevant to the receipt of the
Services by the Commissioner,

save as otherwise agreed within a Work Order, the IIP shall grant the Commissioner
(and/or a Replacement Contractor) a royalty free, non-assignable licence to Use the
Software for a period of up to 12 months in order to successfully complete any transition
of the Services to the Commissioner or the Replacement Contractor,

shall immediately return to the Commissioner ali Confidential Information, Personal Data
and Intellectual Property Rights belonging to the Gommissioner and/or Chief Constable;
and

promptly provide all information relating to the Services as may be reasonably requesied
by the Commissioner.

Save as otherwise expressly provided in this Agreement, termination or expiry of this Agreement:-

23.4.1

2342

shall be without prejudice fo any rights, remedies or obligations accrued whether under

this Agreement or in Law and nothing in this Agreement shall prejudice the right of the
Commissioner, the Chief Constabie or the P to recover any amount cutstanding at such
termination or expiry; and

shall not affect any provision of this Agreement which expressly or by implication is
intended to come info or continue in effect on or afier termination or expiry of the
Agreement.

Partial Termination

23541

23.6.2

EXIT

I any of the above termination events arise {under Clause 19, Clause 20 or Clause 21},
the Commissioner has the option, without ferminating this Agreement to Partially
Terminate this Agreement only (whereupon a corresponding reduction in the Charges
shall be made) and/or some Work Orders only and thereafter, should it wish, provide or
procure a third party to provide such part of the Services.

If the Commissioner elects fo Terminate or Partially Terminate this Agreement but not all
of the Work Orders entered into under it then the parties agree that the relevant Services
under this Agreement shall terminate with effect from the relevant date but the terms of
this Agreement shall remain in full force and effect to the extent necessary to give full
effect to the Work Orders entered into under it.

Upon expiry or termination of ail or any part of this Agreement andfor any Work Crder, the {IP shall
provide all reasonable assistance and information to the Commissioner and any Replacement
Contractor (including, without fimitation, fulfilling its obligations under the Exit Plan), fo the extent
necessary to effect an orderly assumption of the Services by the Commissioner or the




242

243

24.4

24.5

246

247
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Replacement Contractor. Any payment in respect of exit obligations shall be set out in the Exi
Plan. :

The 1iP shall, prior to the Services Commencement Date, produce an Exit Plan based on the
principles set out in Clause 24.5 for the orderly transition of the Services from the P to the
Commissioner and/or any Replacement Contractor in the event of any termination or expiry of this
Agreement, Within 20 Working Days after the submission of that Exit Plan, the parties shall meet
and use all reasonable endeavours 1o agree the contents of that Exit Plan, based on the principles
set out in Clause 24.5. If the parties are unable to agree the contents of the Exit Plan within that 20
Working Day period, the principles set out in Clause 24.5 shall apply and either party may refer the
Dispute for resolution in accordance with the Dispute Resolution Procedure.

The HP shall be responsible for keeping the Exit Plan up to date and shall submit any updates to
the Commissioner from time to time or on request from the Commissioner. Notwithstanding the
generality of the foregoing, the P shall submit an updated Exit Plan to the Commissioner for its
Approval upon the agreement of any Work Order under this Agreement.

in addition to its obligations under Clause 24.1 to 24.3, the IiP shali, on receipt or service of a
termination notice or six {6) months prior fo expiry of this Agreement (whichever is the soconer},
update the Exit Pian taking into account the then current circumstances and any amendments fo
the Exit Plan shall be developed jointly by the Commissioner and the {IP and any agreed changes
to the Exit Plan wilt be incorporated info it. No amendment to the Exit Plan shall be effective unil
signed by the Commissioner.

Any Exit Plan provided under this Agreement shall, as a minimum include:-

24,51 an option for the Commissioner or Chief Constable to purchase or use any assets or {P
Equipment used by the HP in the provision of the Services fo the extent reasonably
required to ensure service continuity;

24,52 an option for the Commissioner or Chief Constable to purchase or licence the Project
Specific IPRs andfor Specially Written Software (together with any necessary licences to
use the P Software) used by the lIP in the provision of the Services;

24.5.3 an option for the Commissioner, Chief Constable andfor the Replacement Contractor to
fake an assignment or novation (fo the extent reasonably required to ensure service
continuity) of any sub-contracts with Sub-Confraciors entered into by the IIP in
connection with this Agreement without cost unless otherwise specifically agreed under a
Work Crder;

24.5.4 provisions ensuring that any necessary posi-termination licenses fo ufilise andfor
complete and handover the Services are provided {o the Commissioner, Chief Constabie
or the Replacement Contractor in a timely manner;

24,55 provisions ensuring that the Commissioner and Chief Constable have the right to use any
intellectual Property Rights, Persconal Dafa and Canfidential Information in accordance
with the terms of this Agreement; and

24.56 provisions requiring the {IP to provide the Commissioner, Chief Constable andfor a
Replacement Contractor with all WMP Data in such form as the Commissioner may
reasonably require in order to enable the Commissioner, Chief Constable andfor the
Replacement Contractor to use such WMP Data for the Replacement Services.

The 1IP shall within 30 days of the notice of termination (or at least 6 months prior to the expiry of
the Term) appoint a transition manager. The transition manager shall be the point of contact in
relation to the Exit Plan and shall manage the implementation of the provisions of the Exit Plan.

The P shall not knowingly do or omit to do anyihing which may adversely affect the
Commissioner's ability or the cost 1o the Commissioner of ensuring an orderly transfer of
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responsibility for the provision of the Services (or services similar to the Services) on termination or
expiry of this Agreement.

25. STEP IN RIGHTS
251 The Commissioner may take action undet this clause in the following circumstances:

2541 there is a Material Default entitling the Commissioner to terminate in accordance with
Clause 21;

2512 there is a Default by the P that is materially preventing or materially delaying the
performance of the Services or any part of the Services;

25.1.3  there is a delay that has or the Commissioner reasonably anticipates will result in the 1IP's
failure to achieve a Milestone by a Critical Milestone Date,

25.1.4 a Force Majeure Event occurs which materially prevents or maferially delays the
performance of the Services or any part of the Services;

2515 the P has failed to achieve the Service Levels to the "Termination Level" as defined in
any Work Order, :

26546 where the lIP is not in breach of its obligations under this Agreement but the
Commissioner considers that the circumstances constitute an emergency;

25.4.7 where a Regulatory Body has advised the Commissioner that the exercise by the
Commissioner of its rights under this clause is necessary,

25.1.8 because there is a serious risk to the health or safety of persons, property or the
environment which is not sufficiently mitigated by the 1iP's actions; and/or

25.1.9 {o discharge a statutory duty.

Action To Be Taken Prior To Exercise Of The Right Of 8tep-in

252 Save in the case where the Commissioner, acting reasonably, considers it necessary and/or in the
public interest, before the Commissioner exercises its right of step-in under this Clause 25 it shall
provide the lIP with written notice of its intent to invoke the rights in this Clause 25. The IlP shall
then have the opportunity to remedy the circumstances giving rise to the right to step-in without the
requirement for the Commissioner fo take action.

253 If the IIP fails to remedy the event or circumstances giving rise to the right to Sfep-in within 5
Working Days of the date of the Commissioner's nofice provided under Clause 25.2 or the
Commissioner, acfing reasonably, considers it necessary or in the public interest, the
Commissioner may:

2531 where the Commissioner considers it expedient to do so, require the IIP, by notice in
writing, to take those steps that the Commissioner considers necessary or expedient to
mitigate or rectify the state of affairs giving rising to the Commissioner's right to step-in;

25.3.2 appoint, af the #P's cost, any person fo work with the IIP in performing all or a part of the
Services (including those provided by any Sub-Contractor); or

25.3.3 take the steps that the Commissioner considers appropriate to ensure the performance of
all or part of the Services (including those provided by any Sub-Gontractor).

254 The HP shall co-operate fully and in good faith with the Commissioner, or any ofher person
appointed in respect of Clause 25.3.2 and shall adopt any reasonable methodology in providing the
Services recommended by the Commissioner or that person.
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Exercise of the Right of Step-in

25.5

2586

257

25.8

if the {IP:

255.1 fails to confirm within 10 Working Days of a notice served pursuant to Clause 25.3.1 that
it is willing to comply with that notice; or

2552  fails to work with a person appointed in accordance with Clause 25.3.2; or

25.5.3 fails io take the steps nofified to it by the Commissioner pursuant to Clause 25.3.3

then the Commissioner may take action under this Clause either through itself or with the
assistance of third party contractors, provided that the IIP may require any third parties to comply

with a confidentiality undertaking equivalent to Clause 48 (Confidentiality).

If the Commissioner takes action pursuant to Clause 25.5, the Commissioner shall serve notice
("Step-in Notice™) on the HIP. The Step-in Notice shall set out the following:

256.1 the action the Commissioner wishes to take and in particular the Services it wishes fo
control;

2562 the reason for and the obiective of taking the action and whether the Commissioner
reasonably believes that the primary cause of the action is due to the P's Default;

256.3 the date it wishes to commence the action;
25.6.4 the time period which it befieves will be necessary for the action; and

25.8.5 to the extent practicable, the effect on the IIP and its obligations to provide the Services
during the period the action is being taken.

Following service of a Step-in Notice, the Commissioner shalt:

25.7.1 take the action set out in the Step-in Notice and any consequential additional action as #
reasonably believes is necessary to achieve (fogether, the "Required Action™),

25.7.2 keep records of the Required Action taken and provide information about the Required
Action fo the IP;

25.7.3 co-operate wherever reasonable with the HIP in order to enable the P to continue to
provide any Services in relation to which the Commissioner is not assuming control; and

25.7.4 actreasonably in mitigating the cost that the P will incur as a result of the exercise of the
Commissioner's rights under this Clause.

For so long as and to the extent that the Required Action is continuing, then:

25.8.1 the IIP shall not be obliged to provide the Services to the extent that they are the subject
of the Required Action and shall have no liability for services not perfermed by it;

25.8.2 subject to Clause 25.9, the Commissioner shall pay to the IIP the Charges after the
deduction of any applicable Service Credits and the Commissioner's costs of taking the
Required Action other than where the Required Action is taken for the reasons set out in
Clauses 25.1.4, 25.1.6 or 25.1.9 where the parties agree that the Commissioner shall
cease to provide the [IP the Charges for any Services which are not performed by the IIP
for the period of Step-in.

if the Regquired Action results in:
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2510

25,11

2512

25,13

25.9.1 the degradation of any Services not subject to the Required Action; or
25.9.2 the non-achievement of a Milestone

beyond that which would have been the case had the Commissioner not taken the Reguired
Action, then the IIP shall be entitled fo an adjustment of the Charges fo be agreed by the parties via
the Change Controi Process.

Before ceasing io exercise its step in rights under this clause the Commissioner shall deliver a
written notice to the IIP ("Step-Out Notice"), specifying:

25.10.1 the Required Action it has actually taken; and

95.10.2 the date on which the Commissioner plans to end the Required Action {"Step-Out Date")
subject to the Commissioner being satisfied with the 1P's ability {o resume the provision
of the Services and the H{P's plan developed in accordance with Clause 25.11.

The IIP shall, following receipt of a Step-Out Notice and not less than 20 Working Days prior to the
Step-Out Date, develop for the Commissioner's approval a draft plan ("Step-Out Plan”} relating to
the resumption by the 1IP of the Services, including any action the HP proposes fo take to ensure
that the affected Services satisfy the requirements of this Agreement.

If the Commissioner does not approve the draft Step-Out Plan, the Commissioner shall inform the
IIP of its reasons for not approving it. The P shall then revise the draft Step-Out Plan taking those
reasons into account and shall re-submit the revised plan to the Commissioner for the
Commissioner's approval, The Commissioner shall not withhold or delay its approval of the draft
Step-Out Plan unnecessarily or unreasonably.

The IIP shall bear its own costs in connection with any step-in by the Commissioner and any step-
out plan required under this Clause 25 and the [IP shall re-imburse the Commissioner in respect of
any additional costs or expenses incurred by the Commissioner in exercising its rights under this
Clause 25 other than where the Reguired Action is taken for the reasons set out in Clauses 25.1.4,
95.1.6 or 25.1.9 where the costs of Step-in shali be borne by the Commissioner.

SECTION F - EMPLOYEES

28.

27.

271

272

27.3

TRANSFERRING EMPLOYEES

The parties agree to comply with the provisions of Schedule 17 (TUPE) of this Agreement save as
varied under any Work Order.

KEY PERSONNEIL

The parties have agreed to the appointment of the Key Personnel as at the Effective Dale. The HP
shall discuss with the Commissioner any proposat fo re-assign Key Personnel. It shall and shall
procure that any Sub-Contractor shall obtain the prior written consent of the Commissioner before
removing or replacing any member of the Key Personnet from their corresponding role during the
Term, and, where possible, at least three months written notice must be provided by the 1P of its
intention to replace any member of Key Personnel from their corresponding role. On entry into
each Work Order the Commissioner reserves the right to agree with the 1P any additional Key
Personnel and where such additional Key Personne! are agreed in the Work Order they shall be
added to the list in Schedule 13 and be subject to the provisions of this Clause 27.

The Commissioner shall not unreasohably delay or withhold its consent to the appointment of a
replacement fo any relevant member of Key Personnel by the [IP or Sub-Contractor. The
Commissioner may interview the candidates for Key Personne! roles before such candidate is
appointed to such role.

The P acknowledges that the Key Personnet are essential to the proper provision of the Services
io the Commissioner. The IIP shall ensure that the role of any Key Personnel is hot vacant for any
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27.4

27.5

28.

28.1

282

28.3

28.4

longer than 10 Working Days and that any replacement shall be as or more qualified and
experienced as the previous incumbent of such role and is fully competent to carry ouf the tasks
assigned to the role of the member of Key Personnel whom he or she has replaced.

The HIP shall ensure that each of the Key Personnel shall work for such a period of time in the
performance of the Services that is commensurate with and sufficient fo perform the obligation of
that person's role uniess the Commissioner otherwise gives s prior written consent. To the extent
that it can do so without disregarding its stafutory obiigations, the P shall take reasonable steps to
ensure that the Services are not disrupted through changes in Key Personnel.

The Commissioner may also require the HP {o remove any member of the Key Personnel that the
Commissioner considers in any respect unsatisfactory.

I PERSONNEL

The Commissioner may refuse admission to- the WMP Premises and/or direct the HP to end the
involvement in the provision of the Services of any of the lIP Personnel whom the Commissioner
believes represents a security risk or does not have the required levels of training and expertise or
where the Commissioner has other grounds for doing so. In such circumstances the Commissioner
shall provide written reasons for such removal to the IiP within 5 Working Days of any such
decision.

At all times, the liP shall ensure that:

2821 each of the IIP Personnel is suitably qualified, competent, careful, skilled, honest,
experienced, instructed, supeivised, adequately trained and capable of providing the
applicable Services in respect of which they are engaged;

28.2.2 ‘there is an adequate number of P Personnel {o provide the Services in accordance with
the terms of this Agreement;

28.2.3  only those people who are authorised by the lIP (under the authorisation procedure fo be
agreed between the parties) are involved in providing the Services;

28.2.4 all of the lIP Personnel comply with the Commissioner's and/or the Chief Constable's
policies as notified to the IIP from time to time including those that apply to persons who
are allowed access to the applicable WMP Premises; _

28.2.5 all of the HP Personnel comply with the spirit of the code of ethics and the Nolan
principles as applicable to WMP; and

28.2.6  will upon reasonable request of the Commissioner and/or the Chief Constable assist and
reasonably co-operate with any disciplinary or grievance procedure.

All monies or other fems of value found by the IIP Personnet at any WMP Premises or other
premises {notf including the premises of the {IP) shall be handed to the Commissicner as soon as
possible and a written receipt obtained therefore,

The Commissioner shall be entitted but not unreascnably or vexatiously to require the P by notice
in writing to rermove from the provision of the Services temporarily or permanently any member of
the P Personnel specified in such notice. Such writien notice to the 1iP shall include all relevant
details of the reasons why the Commissioner wants such {IP Personnel o be removed from
performing the Services in accordance with this Agreement.

The Comimissioner shall in no circumstances be liable either to the HF or HP Personnel in respect
of any liability loss or damage occasioned by such remaoval of any member of IIP Personnel under
Clause 28.4 and the [iP shall fully indemnify the Commissioner against any claim made by such
member of {tP Personnal.
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28.6

287

28.8

28.9

28,10

28.11

28.12

28.13

28.14

The IP's Personnel will comply with all security arrangements in relation to the use of doors and
windows in accordance with the policy of the Commissioner andfor Chief Constable as notified to
the 1P from time fo time.

Any member of lIP Personne! who is disimissed from employment by the 1P shall be required to
vacate the WMP Premises immediately and surrender to the Commissioner and/or Chief Constable
(as appropriate) any identification pass or card which may have been provided whilst engaged in
carrying out the Services.

Relevant Convictions

The IIP shall ensure that no person who discloses that he has a Relevant Conviction, or who is
found by the IIP to have any Relevant Convictions (whether as a result of a police check or through
the Disclosing and Barring Service procedures or otherwise), is employed or engaged in the
provision of any part of the Services without the Commissioner's prior and express written consent.

For each of the UP Personnel who, in providing the Services, has, will have or is likely to have
access to children, vuinerable persons or other members of the public to whom the Commissioner
owes a special duty of care the 1P shall (and shall procure that the relevant Sub-Contractor shatf):

28.9.1 cary out a policy check with the records held by Department for Education and Skills;
28.9.2 conduct thorough questioning regarding any Relevant Convictions; and

28.9.3 ensure a police check is completed and such other checks as may be carried out through
the Disclosing and Barring Service

and the 1IP shall not (and: shall ensure that a Sub-Contractor shall not) engage or continue fo
employ in the provision of the Services any person who has a Refevant Conviction or what would
reasonably be regarded as an ihappropriate record.

Staffing Security

The 1IP shall comply with the Vetting Requirements in respect of all IP Personnel employed or
engaged in the provision of the Services. The IIP confirms that all IP Personnel employed or
engaged by the HiP at the Effective Date were vetted and recruited on a basis that is equivalent to
and no less sirict than the Vetling Requirements.

The 1IP shall provide training on a continuing basis for all IIP Personnel employed or engaged in
the provision of the Services in compliance with the Security Policy and Security Plan.

The Commissioner reserves the right to identify to the IIP any person who shall not be permitied to
be used in connection with the performance of the Services provided that such decision is not
unreasonable or vexatious. The Commissioner shall provide written notice to the lIP including all
relevant details of the reasons why the Commissioner wants such P Personnel to be removed
from performing the Services in accordance with this Agreement. The Commissioner shall not be
liable to the IIP for any costs incurred as a result of any person not being perimitied to be used in
connection with the performance of the Services.

The Commissioner reserves the right to require the IIP Personne! to be vetted during the Term in
accordance with the Vetting Requirements. The IIP shall, and shall procure that any member of
the IIP Personnel shall, immediately notify the Commissioner of any change in circumstances
which may or is reasonably likely to affect or impact on such member of the lIP Personnel's vetting.
In such circumstances the Commissioner reserves the right to reguire such member of P
Personnel to be vetted again in accordance with the Vetting Requirements and/for to identify such
person as not permitted to be used in connection with the performance of the Services in
accordance with Clause 28.12.

If the ItP or any IIP Personnel shall commit any breach of this Clause the Commissioner may at
any time without liability terminate this Agreement on written notice to the fP.
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SECTION G — GOVERNANCE

20.

28.1

28.2

28.3

294

296

206

29.7

29.8

28,9

28.10

29.11

CONTRACT MANAGEMENT

The [IP shall appoint a confract manager ("lIlIP Representative”) who shall meet with the
Commissioner's appointed representative ("Commissioner Representative"} at least once every
calendar month to discuss:~

2911  operational issues;
29.1.2  the performance of the iP against the Service Levels; and
29.1.3 the performance by the {IP of any of ifs other obligations under this Agreement.

The HP shall forthwith give notice in writing to the Commissioner Representative of the identity
address and telephone numbers of the person appointed as {IP Representative and of any
subseqguent appointment.

The IIP shall forthwith give notice in writing to the Commissioner Representative of the identity
address and telephone numbers of any person autherised to act for any period as deputy for the
liP Representative and when such deputy ceases to be so authorised.

The lIP shall ensure that the P Representative or a competent deputy duly authorised by the 1P to
act on histher behalf is available to meet the Commissioner Representative or the Commissioner
Representative’s representative at all reasonable times during the days and hours in which the
Services are provided.

The P shall provide a sufficlent number of supervisory employees in addition to the HP
Representative to ensure that the [IP Parsonnel engaged in and about the provision of the Services
are at all fimes adequately supervised and preperly perform their duties in accordance with this
Agreement.

The HIP shall ensure that its employees perform their duties in an orderly manner and in as gquiet a
manner as may reasonably be practicable having regard f{o the nature of the duties being
performed by them.

The 1P shall ensure that its employees observe the security of all secured areas of the WMP
Premises.

The {IP shall provide and shall ensure that its employees wear at all fimes when engaged on
provision of the Services such identification (including photographic identification) as may be
specified by the Commissioner and/or Chief Constable.

The IIP shall ensure that when requested to do so any member of 1P Personnel shall disclose
hisfher identity and status as an employee of the IP and shall not attempt to avoid sc doing.

The IIP shall reguire its employees at all fimes while engaged in provision of the Services to be
properly and presentably dressed to the satisfaction of the Commissioner.

Where the nature or the place of any duties upon which the IP Personnet shall be engaged in the
pravision of the Services make the wearing of any special or protective clothing or footwear
necessary or appropriate the 1P shall provide and shall require the {IP Personnel to wear such
clothing or footwear. Where the Commissioner's and/or Chief Constable's policies rules procedures
or standards require any special or protective clothing or footwear fo be worn the 1P shall ensure
that such clothing or footwear is provided for and worn by the [iP Personnel. Such special or
protective clothing or footwear shall be maintained and replaced as necessary by the {IP.

51844351 4\gold £3




30.

31.

311

31.2

31.3

GOVERNANCE AND REPORTING

The parties agree to manage this Agreement through the govemnance structure and reporting
requirements detailed in Schedule 7 (Governance).

AUDIT

The IP and the P Personnel shall keep and maintain until 7 years after the end of the Term, fult
and accurate records of this Agreement including the Services or Deliverables supplied under it, all
expenditure reimbursed by the Commissioner, and all payments made by the Commissioner. The
[P shall, on request, afford the Commissioner, the Chief Constable or the Commissioner’s or Chief
Constable’s representatives such access o those records as may be reguested by the
Commissioner in connection with this Agreement.

Subject to Clause 31.4 the IIP and its Personnel shall permit the Commissioner, the Commissioner
Personne!, Chief Constable andfor the Chief Constable Petsonnel (and each of their appointed
representatives) access free of charge during normal business hours on reasonable notice to any
premises, personnel and all such relevant documents (including computerised documents and
data) in order to:-

31.2.1  verify the accuracy of Charges (and proposed or actual variations to them in accordance
with this Agreement), and/or the costs of all suppliers (including Sub-Contractors) of the
Services;

3122  toreview the integrity, confidentiality and security of the WMP Data;

31.2.3 io review the HP's compliance with the Data Protection Act 1998, the Freedom of
information Act 2000 in accordance with Clause 46 (Protection of Personal Data) and
Clause 50 (Freedom of Information) and any other legislation applicable to the Services;

3124 1o review the IP's compliance with its obfigations under this Agreement;

31.2.5 to review any books of account kept by the IIP in connection with the provision of the
Services,

31.2.6 fo carry out the audit and certification of the Commissioner’s and/or Chief Constable's
accounts;

31.2.7 to cary out an examination pursuant to Section 6(1) of the Nationat Audit Act 1983 of the
economy, efficiency and effectiveness with which the Commissioner and/or the Chief
Constable has used its resources;

31.2.8 to verify the accuracy and completeness of any information or Deliverables delivered or
required by this Agreement;

31.2.9 undertake verification of the Security Policy; and/or

31.2.10 to demonstrate that the Commissioner and/or the Chief Constable has met its statutory
responsibilities.

Subject to the Commissioner's andfor the Chief Constable’s obligations of confidentiality, the lIP
shall on demand provide the Commissioner and/or the Chief Constable (and/or in each case its
Personnel, agents or representatives) with all reasonable co-operation and assistance in relation to
each audit, including:

31.3.1  all information requested by the Commissioner and/or Chief Constable within the
permitted scope of the audit;

31.3.2 reasonable access to any sites controlled by the IIP and to any equipment used (whether
exclusively or non-exclusively) in the periormance of the Services;




314

31.5

31.86

31.7

31.8

32

32.1

51644

31.3.3 access to the [IP System; and

31.3.4 access to 1P Personne! for the purpose of interviewing such HIP Perscnne! in connection
with the carrying out of all or any part of the Services.

The IIP acknowledges and agrees that the audits conducted under Clause 31.2 above, shall be
carried out on a thematic basis and, therefore, may be conducted on a rolling basis over the Term
of the Agreement. Notwithstanding this, the Commissioner recognises that excessive audits may
be disruptive to the liP's provision of the Services. Therefore, the Commissioner agrees that (save
where the Commissioner considers the circumstances constitute an emergency andior on
suspicion of Fraud where any audit may be carried out immediately without notice) it shall provide
written notice of any audit to be carried out over and above those within the Commissioner and/for
Chief Constable's planned rolling audits to be conducted on a thematic basis.

The 1IP shall implement all measurement and monitoring tools and procedures necessary fo
measure and report on the 1IP's performance of the Services against the applicable Service Leveis
at a level of detail sufficient to verify compliance with the Service Levels,

The parties agree that they shall bear their own respective costs and expenses incurred in respect
of compliance with their obligations under this Clause, uniess either:-

31.6.1 subject to Clause 31.6.2, the Commissioner serves notice under Clause 31.4, requiring
more than two additional audits in any twelve month period, in which case the IIP shall be
entitled to be reimbursed for its additional reasonable effort incurred in conducting such
additional audits, which additional amount of effort shall be discussed and agreed in
advance with the Commissioner; or

31.8.2  the audit identifies & Material Default by the IIP in which case the {IP shall reimburse the
Commissioner for all the Commissioner's and/or Chief Constable's reasonable costs
incurred in the course of the audit.

if an audit identifies that:

31.7.1  the lIP has failed to perform its obligations under this Agreement in any material manner,
the parties shall agree and implement a remedial plan. if the lIP's faflure relates to a
faiture to provide any information fo the Commissioner about the Charges, proposed
Charges or the [iP's costs, then the remedial plan shall include a requirement for the
provision of alt such information;

31.7.2 the Commissioner has overpaid any Charges, the lIP shall pay to the Commissionar the
amount overpaid within 30 days. The Commissioner may deduct the relevant amount
from the Charges if the HP fails to make this payment; and

31.7.3 the Commissioner has underpaid any Charges, the Commissicner shall pay {o the 1IP the
amount of the under-payment less the cost of audit incured by the Commissicner if this
was due to a Defauit by the lIP in relation to inveoicing within 20 Working Days.

In addition to the above, the UP agrees that it shall (and it shall procure that any subcontractor
shall) co-operate with the Commissioner and/or the Chief Constable (as appropriate} in relation to
any investigation of a regulatory (including, without limitation, the Independent Police Compiaints
Commission) in relation to any enquiry relevant to or related o the Services. Such co-operation
shall include such reasonable assistance and provision of information as the Commissioner and/or
Chief Constable requires from time {o time.

CONFLICT OF INTEREST

The P shall teke appropriate sieps to ensure that neither the P nor any of the lIP's Personnel is
placed in & position where, in the reasonable opinion of the Commissioner:
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32.2

32.3

33.

32.1.1 there is or may be an actual conflict or potential conflict, between the pecuniary or
personal interests of the HIP and the duties owed fo the Commissioner under the
provisions of this Agreement and/or any duties owed to the Chief Constable; or

3212  the hehaviour of the P or the [IP's Personnel is not in the Commissioner's or Chief
Constable's best interest or might adversely affect the Commissioner's andfor Chief
Constable's reputation.

The IIP will as soon as reasonably practicable disclose to the Commissioner full particulars of any
behaviour which might give rise to the acts compiained of in sub-Clauses 32.1.1 or 32.1.2.

The Commissioner reserves the right to terminate this Agreement immediately by notice in writing
and/or to take such other steps it deems necessary where, in the reasonable opinion of the
Commissioner, there is or may be an actual conflict or potential conflict, between the financial or
personal interests of the 1IP or the HP's Personnet and the duties owed fo the Commissioner under
the provisions of this Agreement. The actions of the Commissioner pursuant to this Clause shail
not prejudice or affect any right of action or remedy which has accrued or will accrue to the
Commissioner,

FINANCIAL DISTRESS

The parties shall comply with the provisions of Schedule 18 (Financial Distress).

SECTION H - CONTROL OF THE CONTRACT

34.

34.1

34.2

35.

35.1

3562

35.3

ASSIGNMENT

The IIP shall not assign, novate or otherwise dispose of its rights and obligations under this
Agreement or any part thereof without the prior written consent of the Commissioner.

The Commissioner shall be entilled to assign, novate or otherwise dispose of its rights and
obligations under this Agreement or any part thereof provided that such assignment, novation or
disposat shall not increase the burden of the [IP's obligations under this Agreement.

SUB-CONTRACTING AND SUPPLY CHAIN RIGHTS

The HP shall not sub-contract any of its obligations under this Agreement without the
Commissioner's prior written Approval in accordance with Clause 35.2 below. For the avoidance of
doubt, where the 1IP or any Sub-contractor of the IP intends to utilise any individual contractors to
work under their direct supervision or control to assist the IIP or Subcondractor in the provision of
the Services then this shall not be subject to Approval in accordance with this Clause 35 but the {IP
shall provide the Commissioner with written details of any such engagements upon request.

If the 1IP wishes to sub-contract any of its obligations under this Agreement is must obtain the
Commissioner's prior written Approval (such approval not to be unreasonably withheld or delayed
provided that the parties agree it shall be reasonable for the Commissioner to withhold its consent
where the proposing sub-contracting is not in line with the Commissioner's procurement strategy
from time to time). Where Approval is granted the 1IP shall comply with the remaining provisions of
this Clause 35.

Subject to the remaining provisions of this Clause 35, in making a request pursuant fo Clause 36.2
the IIP shall provide the Commissioner with the following information about the proposed Sub-
Contracior:

35.3.1 its name, registered office and company registration number;

85.3.2 a copy of the proposed sub-contract;

35.3.3 the purposes for which the proposed Sub-Contractor will be employed, including the
scope of any services o be provided by the proposed Sub-Contractor;
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35.

35.

35,

35.

35.

35.

4

5

8

7

8

9

3534 where the proposed Sub-Contractor is alsc an Affiliate of the HP, evidence that
demonstrates to the reasonable satisfaction of the Commissicner that the proposed Sub-
Contract has been agreed on "arms-length” terms; and

35.3.56  any further information reasonably requested by the Commissioner.

Where the Commissioner has consented to the appointment of a Sub-Contractor, copies of each
sub-contract shall, at the request of the Commissioner, be sent by the HIP to the Commissioner as
soon as reasonably practicable. The Sub-Contractors at the Effective Date are set out in Part A of
Schedule 8. The lIP acknowledges and agrees that the Commissioner is obliged to publish copies
of stich contracts in full.

The HP shall not make use of a pre-existing contract with any Sub-Contractor, without the prior
written consent of the Commissioner, which shall not be unreasonably withheld or delayed.

Except where the Commissioner has given its prior written consent under Clause 35.5, the lIP shal
ensure that in respect of each Sub-Contractor it enters info a written contract which includes:-

35.8.1 a right under the Contracts (Rights of Third Parties) Act 1898 for the Commissioner to
enforce the terms of that sub-contract as if it were the HP;

35.6.2 a provision enabling the lIP to assign, novate or otherwise transfer any of its rights and/or
obligations under the sub-confract to the Commissioner;

35.6.3 a provision requiring the Sub-Contractor fo enter info a direct confidentiality agreement
with the Commissioner on the same terms as set out in Clause 49 {Confidentiality);

35.6.4  a provision requiring the Sub-Contractor to comply with protection of data requirements
pursuant to Clauses 45 (WMP Data) and 46 {Protection of Personal Data);

3565 a provision reguiring the Sub-Contractor to comply with the restrictions on corrupt gifts
and payments pursuant to Clause 51 {(Prevention of Fraud and Prevention of Corruption);

35.6.6 a provision resiricting the ability of the Sub-Contractor to further sub-coniract elements of
the service provided to the HiP without first seeking the consent of the Commissioner; and

3567 a provision enabling the IIP, the Commissioner or any other person on behalf of the
Commissioner to step-in on subsiantially the same terms as are set out in Clause 25
(Step-in Rights); and '

35.8.8 a provision requiring the Sub-Contractor {o notify the Commissioner promptly in writing of
any material non-payment or late payment of any sums properly due fo the Sub-
Contractor from the HP under the sub-contract, under a specified valid invoice and not
subject to a genuine dispute.

As a condition of its consent under Clause 35.2, the Commissioner may require that the relevant
Sub-Contractor enters into a direct agreement with the Commissioner, in which case the 1IP shall
procure that such Sub-Contractor enters into a direct agreement with the Commissioner as soon as
reasonably practicable and on such terms as may be reasonably requested by the Commissioner.

The P shall not terminate or materially amend the ferms of any Sub-Contract without the
Commissioner's prior writfen consent, which shall not be unreasonably withheld or delayed.

Despite the 1{P's right to sub-contract pursuant to this Clause 35, the IIP shall remain responsible
for all acts and omissions of its Sub-Conftraciors and the acts and omissions of those employed or
engaged by the Sub-Contractors as if they were its own. An obligation on the {IP to do, or to refrain
from doing, any act or thing shall include an obligation upon the {[P to procure that its employses,
staff, agents and Sub-Contractor's employees, staff and agents also do, or refrain from doing, such
act or thing.




35.10

35.11

35.12

36.13

35.14

35.15

36,

Notwithstanding the above provisions, the lIP agrees:-

35.40.1 it shall at all times maintain a policy in relation to sub-confracting and it shall make
available a copy of stich policy to the Commissioner (and acknowledges and agrees that
the Commissioner may publish such policy); and

35.10.2 the terms and conditions of any sub-contract shall be no worse for the Sub-Contractor
than the terms and conditions of this Agreement are o the liP; and

35.10.3 the [P shall, at its own expense, at all times comply with (or at least evidence thal it is
working towards) the Merlin Standard (including for the avoidance of doubt, but without
fimitation, any mediation and/or arbitration arising out of, or in connection with, the Merlin
Standard) and any other guidance andfor codes of practice issued by the Commissioner
from time to time.

Where the IIP enters into a sub-contract with a supplier or 1P for the purpose of performing its
obligations under this Agreement, it shall ensure that & provision is inciuded in such a sub-contract
which requires payment fo be made of ali sums due by the lIP to the Sub-Contractor within a
specified period not exceeding 30 days from the receipt of a valid invoice.

At any time during the Term the Commissioner may undertake a review of the IIP's Sub-
Contractors to ensure that such Sub-Contractors are managed in accordance with the terms of this
Agreement. If the Commissioner wishes to underiake such review it will provide the 1P with at
least 5 Working Days notice and set out the information required by the Commissioner as part of
the review.

The IIP wilt co-operate with the Commissioner and all reasonable requests from the Commissioner
(or its appointed representative) for information or documentation required by the Commissioner in
order to carry out a review of the IIP's supply chain.

Following completion of the review, the Commissioner shall notify the P of any areas i considers
(acting reasonably) do not meet the requirements of this Agreement and/for require any amendment
to the procedures in place (for the avoidance of doubt, this may include the termination of any Sub-
Contractor(s) where the Commissioner no longer Approves such Sub-Contractor). The HP shail
implement amendments in order to address the Commissioner's concermns.

If the HP disputes the findings of the Commissioner under any review, it shall escalate the dispute
to be resclved in accordance with the Dispute Resolution Procedure set out in this Agreement.

CHANGE CONTROL

Any requirement for a Change shall be subject to the Change Control Procedure set out in
Schedule 10. :

SECTION | - PROTECTION OF INFORMATION

37.

37.1

INTELLECTUAL PROPERTY RIGHTS
Except as expressly set out in this Agreement:-

3741 the Commissioner shall not acquire any right, fitle or interest in or fo the Intellectual
Property Rights of the 1P or its icensors, including:-

(@) the lIP's Background IPR;

{0 the IPRs relating to the IIP Software;

(c) the IPRs relating to the Third Party Software; and

{d) Project Specific IPRs and the IPRs relating to the Specially Written Software
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372

37.3

38.

38.1

38.2

38.3

o

and

37.1.2  the lIP shall not acquire any right, title or interest in or to the Intellectual Property Rights
of the Commissioner, the Chief Constable or its licensors, including:-

(a) the Commissioner's or the Chief Constable's Background IPR;

{s) the IPRs relating to the WMP Data (including, for the avoidance of doubt, any
enhancements or additions to such WMP Data);

(c) the IPRs relating to the Databases;

(d) the IPRs relating to the WMP Software; and

(&) the IPRs relating to the Commissioner's andfor the Chief Constable’s

documentation, processes and procedures.

Where either party acquires, by operation of Law, title to IPRs of the other referred to in
Clause 37.1, and this acquisition is inconsistent with the allocation of title set out in that
Clause 37.1, such |PRs shall be assigned by it to the other party on the request of the other party,
whenever that request is made.

The IIP shall not, and shall procure that the |IP's Personnel shall not, (except when necessary for
the performance of this Agreement) without prior approval, use or disclose any IPRs referred to in
Clause 37.1.2.

PROJECT-SPECIFIC PR AND SPECIALLY WRITTEN SCFTWARE

Save as agreed by the parties in any Work Order, the 1IP hereby grants a non-exclusive,
assignable, irrevocable, perpetual, royaity free licence (with a right to sub-license) {and where
applicable worldwide) to the Commissioner and the Chief Constable {o Use the Project-Specific
IPRs and the Specially Written Software (including any ilP's Background [PRs or Third Party
Software IPRs that are embedded in or which are an integral part of the Specially Written
Software},

The Commissioner and/of Chief Constable may only:

38.2.1 assign its rights under Clause 38.1 o a successor body to the Commissioner or Chief
Constable;

38.2.2 sub-license its rights under Clause 38.1 to a Replacement Contractor, provided that the
relevant Replacement Confractor gives an appropriate undertaking of confidentiality to
the {IP; and/or :

38.2.3  assign or sub-licence its rights under Clause 38.1 to such other police force where the
Commissioner and/or Chief Constable has in place a coliaboration agreement and/or is
already working with prior to the Effective Date and/or where specifically set out in a
relevant Work Order.

The parties acknowledge that there may be circumstances where they may agree that the
Commissioner or Chief Constable may own the IPRs resulting from the work performed by the IIP
as a result of a Change Control Procedure and/or in relation to a specific Work Order. in such
circumstances, the applicable Change Authorisation Note or Work Order shall document the
Commissioner's or Chief Constable’s ownership and the IIP hereby assigns all such [PRs 1o the
Commissioner or Chief Conslable {as appropriate). In such circumstances, the Commissioner or
Chief Constable shall grant to the liP a licence of the relevant IPRs to enable the HP to provide the
Services.

if requesied o do so, the HP shall, af #ts expense, execute all documents and do all such acts as
the Commissioner may require to perfect the assignment of the IPRs referred {0 in Clause 38.3.

1844351 Lvield 40




38.5

39.

381

30.2

39.3

39.4

395

40.

40.1

40.2

Notwithstanding the above, the parties agree that if either the P, the Commissioner or the Chief
Constable wishes to utilise the Project Specific IPRs andfor the Specially Written Software either:-

38.5.1  in the case of the IIP with other customers (including any adaptation and/or elemenis that
are derived from the Project Specific IPRs and the Specially Written Software) or for any
purposes other than the delivery of the Services fo the Commissioner under and in
accordance with this Agreement; and

38.5.2 in the case of the Commissioner or the Chief Constable, for any purpose other than the
receipt of the Services under and in accordance with this Agreement

then such Use shall be subject to the commercial exploitation arrangements specified Schedule 6
(Pricing and Payment).

GRANT OF LICENCES

Save as may be agreed by the parties in any Work Order, the IIP hereby granis fo the
Commissioner and the Chief Constable, or shall procure the direct grant to the Comumnissioner and
Chief Constable of, a non-exclusive, irrevocable, assignable, perpetual, royalty free licence {with a
right to stb-licence) (and where appropriate worldwide) to Use the 1IP's Background IPRs, the {iP's
Software and the Third Party Software during the Term.

The IP shall, if requested by the Commissioner in accordance with Clause 24 (and uniess agreed
otherwise in any Work Order), grant or procure the grant to the Commissioner or Chief Constable
andfor the Replacement Contractor of a licence to Use any of the IIP's Software, the IIP's
Background {PRs and Third Party Software, subject to the Commissioner, Chief Constable, and/or
the Replacement Contractor entering into confidentiality undertakings with the 1P in a form
teasonably acceptable to the Commissioner.

The Commissioner andfor Chief Constable (as applicable) hereby grants to the IIP a royalty-free,
non-exclusive, non-transferable licence during the Term to use:

3934  the WMP Software if and fo the extent required to provide the Services;

39.3.2 the Commissioner's and/or Chief Constable's documentation, processes and procedures;
and '

39.3.3 the WMP Data and the Database, including the right to grant sub-licences to its Sub-
Contractors, provided that any relevant Sub-Contractor has enfered into a confidentiafity
undertaking with the 1IP in a form reasonably acceptable to the Commissioner.

The licence granted in Clause 39.3 is granted solely to the extent necessary for performing the
Services in accordance with this Agreement. The IIP shall not use the licensed materiais for any
other purpose other than as agreed by the parties in accordance with Clause 38.5.1.

in the event of the termination or expiry of this Agreement, the licences referred to in Clause 39.1
and Clause 39.3 shall terminate auformaticafly and the IP shall deliver to the Commissioner andfor
Chief Constable all material licensed to the lIP pursuant to Clause 38.1 or Clause 38.3 in its
possession or control (or that of the IIP Personnel). However, the licences granted pursuant to
Clause 39.2 shall continue in full force and effect,

ASSIGNMENT OF IPR IN DATABASES

The HP hereby assigns to the Commissioner, with full title guarantee, title to and all present and
future rights and interest in the Database, or shall procure that the first owner of the Database
assigns it fo the Commissioner on the same basis.

The assignment under Clause 40.1 shall either take effect on the Effective Date or as a present
assignment of future rights that will take effect immediately on the coming into existence of the
Database, as appropriate. '
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40.3

40.4

41,

41.1

41.2

41.3

41.4

415

416

4

3.7

The HP shall waive or procure a waiver of any moral rights in the Database assigned to the
Compissioner under this Agreement.

To the extent that it is necessary for the Commissioner and Chief Constable to be able to fully
utilise the Database both during and after the Term, the HP hereby grants to the Commissioner (on
behalf of itself and the Replacement Contractor) and shall procure that any relevant third party
ficensor shall grant to the Commissioner and Chief Constable {in each case on behalf of itself and
the Replacement Contractor), a perpetual, irrevocable, non-exclusive, assignable, royalty-free and
giabal licence fo use, sub-license and commercially exploit any Software or other IPRs which are
embedded in, or which form anh integral part of, the Database.

IPR INFRINGEMENT

The HP shall not infringe any Intellectual Property Rights of any third party in supplying the
Services.

Save as may be agreed by the parties in any Work Order, the liP shall, during and after the Term
of this Agreement, indemnify the Commissioner and Chief Constable and keep indemnified and
hold the Commissioner and Chief Constable harmless from and against all actions, sults, claims,
demands, losses, charges, damages, costs and expenses and other liabilities (including legal fees)
which the Commissioner and/or Chief Constable may suffer or incur as a result of or in connection
with any IPR Claim except and to the extent that such claim arises from:-

4121  items or materials based upon designs supplied by Comimissioner or Chief Constable; or

41,22  the use of data supplied by the Commissioner or Chief Constable which is not reguired to
be verified by the IIP under any provision of this Agreement.

The Commissioner shall notify the 1IP in writing of any such IPR Claim brought against the
Commissioner or Chief Constable.

The IIP shall at its own expense conduct all negotiations and any litigation arising in connection
with any IPR Claim, provided always that the P shall:

41.4.1  consult the Commissioner on all stbstantive issues which arise during the conduct of
such litigation and negotiations; '

41.4.2 take due and proper account of the interests of the Commissioner andfor the Chief
Constable: and

41.4.3 not settie or compromise any claim without the Commissioner's prior written consent (not
' o be unreasonably withheld or delayed).

The Commissioner shalt at the request of the lIP afford to the IIP all reasonable assistance for the
purpose of contesting any PR Claim brought against the Commissioner, Chief Constable or the P
and the HP shall indemnify the Commissioner and Chief constable for all reasonable costs and
expenses (including, but not limited to, legal costs and disbursements} incurred in doing so. The
HP shall not, however, be required to indemnify the Commissioner or Chief Constable in relation o
any costs and expenses incurred in relation to or arising out of a claim, demand or action which
relates to the matters in41.2 or 41.2.2.

The Commissioner or Chief Constable shall not, without prior consultation with the 1IP, make any
admission relating to the IPR Claim or attempt to settle it, provided that the IIP considers and
defends any |PR Claim diligently, using competent counsel and in such a way as not to bring the
reputation of the Commissioner into disrepute,

if & claim, demand or action for infringement or alleged infringement of any Intellectual Property
Right is made in connection with this Agreement or in the reasonable opinion of the lIP is likely to
be made, the [IP shall notify the Comimissioner as soon as reasonably practicable and, at its own




42,

421

422

42.3

43.

431

43.2

43.3

434

expense and subject fo the consent of the Commissioner (not to be unreasonably withheld or
delayed) either.-

417.1 prooure for the Commissioner and the Chief Constable the right to continue using the part
of the material which is subject to the IPR Claim; or

441.7.2 use all reascnable endeavours to modify any or alt of the Services without reducing the
performance or functionality of the same and at no additional cost to the Commissioner;

417.3 substituie allemnative Services of equivalent performance and functionality, so as fo avoid
the infringement or the alleged infringement and at no additional cost fo the
Commissioner

provided in each case that the provisions herein shall apply mutatis mutandis to such modified
Services or fo the substitute Services and in the event that the IP is unable to comply with this
Clause 41.7 within 20 Working Days of receipt of the liP's notification, the Commissioner may
terminate this Agreement by notice in writing.

ESCROW

If requested by the Comimissioner in respect of any Software or in relation to a particuiar Work
Otder, the IIP shall, at such periods as the Commissioner may reasonably request, deposit the
Source Code of the Software (or such relevant part of it as the Commissioner may request) (the
"Deposited Software") in escrow with the National Computing Centre ("NCC") on the basis of the
appropriate standard agreement or on such other terms as the Commissioner, the 1iP and NCC
shall agree provided that the termination of this Agreement by the Commissioner under and in
accordance with Clause 20 or Clause 21 shall constitute a release event. The (I shall ensure that
the deposited version of the Source Code is the current version of the Deposited Software and that
the deposited version is kept up to date as the same is modified or upgraded. The liP shall pay the
initial storage fees under the escrow agreement and the Commissioner shall pay the release fees.

Where the {IP is unable to procure compliance with the provisions of Clause 42.1 in respect of any
Third Party Software, it shall provide the Commissioner with written evidence of fts Inabliity to
comply with these provisions and shall agree with the Commissioner a suitable alternative to
escrow that affords the Commissioner the nearest equivalent protection.

In circumstances where the Commissioner oblains the release of the Source Code from escrow,
the lIP hereby grants to the Commissioner and the Chief Constable (except where otherwise
agreed by the parties pursuant to a Work Order) a perpetual, assignable, royalty free and non-
exclusive licence to Use, develop and support the Source Code version of the Deposited Software
to the extent necessary for the receipt of the Services or any Replacement Services or the
Commissioner's or Chief Constable's normal business undertakings.

USE OF WMP ICT SYSTEM

In its provision of the Services the IP may be required to make use of the WMP Software.  Any
such use shall be subject to the Approval of the Commissioner and shall be limited to the purposes
of performing the Services under and in accordance with this Agreement.

Unless otherwise specified in a relevant Work Order, the IIP will be responsible for any costs
incurred in connecting to the relevant WMP Software.

Ih accordance with Clause 37, all rights, title and ownership in and to the WMP Software shall at ali
fimes remain with the Commissioner and the 1P shall be licensed lo use such WMP Software
solely for the purposes of the provision of the Services in accordance with the terms of this
Agreement.

The P shall at all times comply with all policies and procedures of the Commissioner and/or Chief
Constable as nolified to it from time to fime in relation io any use of the WP Software.
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43.5

436

43.7

44,

441

44.2

If the IIP makes use of any WMP Software as part of the Services the IIP shall:-

43.6.1 ensure that proper environmental conditions are maintained for the WMP Software and
maintain the WMP System in good order;

43.5.2 not make any modification to the WMP Software or WMP System without the prior written
consent of the Commissioner,

4353 keep and operate the WMP Software and WMP System in a proper and prudent manner
and in accordance with the Commissioner's instructions;

43.5.4 except as otherwise provided in this Agreement, not altempt to maintain, repair or adjust
the WMP Software or WMP System and not engage any third party to do so;

4355 not use in conjunction with the WMP Software any accessory, attachment or additional
equipment other than that which has been supplied or approved in writing by the
Conmissioner;

43.56,6 promptly notify the Commissioner if the WMP Software andfor WMP System is not
operating correctly or needs maintenance;

43,57 operate the WMP Software and/or use the WMP System only in accordance with the
Commissioner's and/or any relevant licensor of the WMP Software's or WMP System's
instructions and shall ensure that no maodifications are made fo any such WMP Software
or WMP System; and

43.5.8 supply to the Commissioner a list of its authorised users; maintain an up fo date version
of the list of authorised users and supply a copy to the Commissioner promptly upon
request; and

4359 issue to each of its authorised users the password from time to time provided by the
Commissioner ("Authorised Users”).

In respect of the IIP's use and any Authorised User's use of the WMP Software, the !IP shall
comply with the Commissioner's Information Security policies (as set out in Schedule 9} and it shall
use all reasonable endeavours to ensure that; '

43.6.1  such WMP Software andfor WMP System is not used by any cof the lIP's Authorised
Users fraudulently, in connection with any criminal offence, or otherwise unlawfully or to
send or receive any information or material which is offensive, abusive, indecent,
defamatory, obscene or menacing, or in breach of confidence, copyright, privacy or any
other rights, ot fo send or provide unsolicited advertising or promotional material; and

43.8.2 no viruses are infroduced into any such WMP Software andfor WMP System and that, ifa
virus is found, promptly upon its discovery iy to eliminate it and/or ameliorate its effect
and notify the Commissioner of the virus along with particulars of such virus.

The IIP acknowledges and accepis that the Commissioner and/or Chief Constable may be required
by law to monitor website content and traffic and, if necessary, give evidence of the same together
with use of log-on identification to support or defend any dispute or actionable cause.

SECURITY

The {IP shall comply, and shall procure the compliance of the lIP Personnel, with the Security
Policy and the Security Plan and the 1IP shall ensure thal the Security Plan produced by the {IP
fully complies with the Security Policy.

The Commissioner shall notify the I[P of any changes or proposed changes fo the Security Policy
and the HP shall promptly amend the Security Pian in accordance with the changes.
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452

45.3
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if the IIP believes that a change or proposed change to the Security Policy will have a material and
unavoidable cost implication to the Services it may submit a Change Authorisation Note, n doing
so, the IIP must support its request by providing evidence of the cause of any increased costs and
the steps that it has taken to mitigate those costs. Any change to the Charges shall then be agreed
in accordance with the Change Control Procedure.

Until andfor uniess a change o the Charges is agreed by the Commissioner pursuant to Clause
44.3 the |IP shall continue fo perform the Services in accordance with its existing obligations,

falicious Software

The IIP shall, as an enduring ohbligation throughout the Term, use the latest versions of anti-virus
definitions and software available from an industry accepted anti-virus software vendor to check
for, contain the spread of, and minimise the impact of Malicious Software in the WMP System
and/or the 11P System (or as otherwise agreed by the parties).

Notwithstanding Clause 44.5, if Malicious Software is found by either party such party shall nofify
the other party in writing and the parties shall co-operate to reduce the effect of the Malicious
Software and, particularly if Malicious Software causes loss of operational efficiency or loss or
corruption of WMP Data, assist each other to mitigate any losses and to restore the Services to
their desired operating efficiency.

Any cost arising out of the actions of the parties taken in compliance with the provisions of Clause
446 shall be borne by the parties as follows:

44,71 by the IiP where the Malicious Software originates from the liP Software, the Third Party
Software supplied by the IP {except where the Commissioner has waived the obligation
set out in Clause 44.5) or the WMP Data (whilst the WMP Data was under the control of
the 1IP) unless the liP can demonstrate that such Malicious Software was present and not
quarantined or otherwise identified by the Commissioner when provided to the lIP; and

44,72 by the Commissioner if the Malicious Software originates from the WMP Software or the
WMP Data (whilst the WMP Data was under the control of the Commissioner).

WHMP DATA

The IIP shall not use the WMP Data (including any Personal Data) for any purpose other than
performing its obligations under this Agreement,

The |IP shall not delete or remove any proprietary notices contained within or relating to the WMP
Data.

The IIP shall not store, copy, disclose, modify, or use the WMP Data except as necessary for the
performance by the HIP of its obligations under this Agreement or as otherwise expressly authorised
in wrifing by the Commissioner.

To the extent that WIMP Data is held and/or processed by the 1P, the [IP shall supply that WMP
Data to the Commissioner and/or Chief Constable as requested by the Commissioner and/or the
Chief Constable in the format reasonably requested from time to time,

The IIP shall take responsibility for preserving the integrity of WMP Data and preventing the
corruption or loss of WMP Data to the extent such WMP Data is within the custody, care and
control of the 1IP or its Subcontractor as part of the Services.

The HP shall ensure that any system on which the {iP holds any WMP Data, including back-up
data, s a secure system that complies with the Security Policy.

if the WMP Data is corrupied, lost or sufficiently degraded as a result of the 1IP's Default 8o as to
he unusable, the Commissioner and/or Chief Constable may:




45.8

48.

46.1

48.2

4571

45.7.2

require the 1P (at the IIP's expense} to restore or procure the restoration of WMP Data fo
the extent and in accordance with the requirements specified in the Business Continuity
and Disaster Recovery Plan and the lIP shall do so as soon as practicable; and/or

itself restore or procure the restoration of WMP Data, and shall be repaid by the HP any
reasonable expenses incurred in doing so.

if at any time the 1IP suspects, or has reason to believe that WMP Data has or may become
carrupted, tost or sufficiently degraded in any way for any reason, then the 1P shall notify the
Commissioner and Chief Consiable immediately and inform the Commissioner and Chief
Constable of the remedial action the lIP proposes o take.

PROTECTION OF PERSONAL DATA

With respect to the parties’ rights and obligations under this Agreement, the parties agree that the
Commissioner (or, where appropriate, Chief Constable) shall be the Data Controller and that the
[IP shali be the Data Processor,

The IIP shalk;

46.2.1

46.2.2

46.2.3

46.2.4

46.2.5

46.2.6

46.2.7

46.2.8

45.2.9
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process the Personal Data only in accordance with instructions from the relevant Data
Controller {which may be specific instructions or instructions of a general nature as set
out in this Agreement or as otherwise notified by the relevant Data Controller fo the [IP
during the Term) and the IIP shall, at the very least, comply with the provisions of the
Security Policy;

notify the relevant Data Controller immediately upon it becoming aware of any failure to
comply with the provisions of the Security Policy;

process the Personal Data only to the exient, and in such manner, as is necessary for the
provision of the Services or as is required by Law or any Regulatory Body;

implement appropriate technical and organisational measures to protect the Personal
Data against unauthorised or unlawful processing and against accidental loss,
destruction, damage, alteration or disclosure. These measures shall be appropriate fo
the harm which might result from any unauthorised or unlawful Processing, accidental
loss, destruction or damage to the Personal Data and having regard to the nature of the
Perscnal Data which is to be protected and in any event the measures shall not be of a
lesser standard than that set out in the Security Policy;

take reasonable steps to ensure the reliability of any {P's Personnel who have access to
the Personal Data; .

obtain prior written consent from the relevant Data Controfler in order o transfer the
Personai Data to any Sub-Contractors for the provision of the Services;

ensure that where the lIP is required to access the Personal Data all relevant |IP
Personnel are informed of the confidential nature of the Personal Data and comply with
the obligations set cut in this Clause 46;

not and shall ensure that the 1IP's Personnet do not publish, disclose or divuige any of the
Personal Data to any third party uniess directed in writing to do so by the relevant Data
Controller;

notify the relevant Data Controller (within five Working Days) if it recelves:

{a} a request from a Data Subject to have access to that person's Personal Data; or

(b} a complaint or request Telating to the relevant Data Confrofler's obligations
under the Datz Protection Legislation;

Tl




48.3

45.4

46.5

46.6

46.2.10 provide the relevant Data Controller with full co-operation and assistance in relation fo
any complaint or request made, including by:

@ providing the relevant Data Controller with full details of the complaint or
request;
(o) complying with a data access request within the relevant timescales set out in

the Data Protection Legislation and in accerdance with the relevant Data
Controllet's instructions;

(c) providing the relevant Data Controller with any Personal Data it holds in relation
to a Data Subject, within the timescales required by the relevant Data
Conftrolier; and

{d) providing the relevant Data Controlier with any information requested by the
relevant Data Contioller,

46.2.11 permit the relevant Data Controller (subject to reasonable and appropriate confidentiality
undertakings), fo inspect and audit, in accordance with Clause 31, the liP's data
Processing activities {and/or those of its Personnel) and comply with ali reasonable
requests or directions by the relevant Data Controlier to enable the relevant Data
Controller to verify andfor procure that the 1IP is in full compliance with its obligations
under this Agreement;

46.2.12 provide a written description of the technical and organisational methods employed by the
[IP for processing Personal Data (within the timescales required by the relevant Data
Controlter); and

A6.2.13 not Process Personal Data outside of mainland United Kingdom without the prior written
consent of the relevant Data Controller and, where the relevant Data Centroller consents
{o a transfer, fo comply with:

(&) and assist the Commissioner and/or the Chief Constable to comply with their
obligations as Data Controller under the Eighth Data Protection Principle set out
in Schedule 1 of the Data Protection Act 1898 by providing an adequate levet of
protection to any Personal Data that is transferred; and

{b) any reasonable instructions notified to it by the relevant Data Controtier.

The IIP shall comply at all times with the Data Protection Legislation and shall not knowingly
perform its obligations under this Agreement in such a way as to cause the relevant Data Confroller
to breach any of its applicable obligations under the Data Protection Legisiation.

On the demand of the relevant Data Controller the lIP shall render to the relevant Data Controller
or destroy ali Personal Data held pursuant to this Agreement,

The Commissioner will be responsible for additional costs arising from any changes 1o the security
requirements set out in the Security Policy.

Notwithstanding the foregoing, if the liP is in breach of any of its obligafions under Clause 45.2 or
46.3, the Commissioner shall, without prejudice to any other rights or remedies it may have, have
the right to terminate this Agreement on written notice to the I1P without hability.

SECTION J — GENERAL

47.

4714

51844361 44do04

FORCE MAJEURE

Neither party shail be liable to the other party for any delay in performing, or failure to perform, its
obligations under this Agreement (other than a payment of money) to the extent that such delay or
failure is & result of Force Majeure Event. Notwithstanding the foregoing, each party shal use all

m
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47.3

48.

48.1

48.2

48.3

48.4

48.5

48.6

48.7

518445017 &\ield

reasonable endeavours to continue to perform its obligations under this Agreement for the duration
of such Force Majeure Event. However, if such Force Majeure Event prevents either party from
performing its material obligations under this Agreement for a period in excess of six (8) months,
the Commissioner may {erminate this Agreement with immediate effect by notica in writing.

If either party becomes aware of Force Majeure Event which gives rise to, or is likely to give rise to,
any failure or delay on ifs part as described in Clause 47.1 it shall immediately notify the other by
the most expeditious method then available and shall inform the other of the period for which it is
estimated that such failure or delay shall continue.

If this Agreement is terminated pursuant to Clause 47.1, neither party shall be responsible for the
losses, costs, expenses or liabilities of the other party.

BUSINESS CONTINUITY AND DISASTER RECOVERY

The IIP shall, prior to the Services Commencement Date, produce a business continuity and
disaster recovery plan. Within 20 Working Days after the submission of that business continuity
and disaster recovery plan, the parties shall meetf and use all reasonable endeavours to agree the
contents of that business continuity and disaster recovery plan. If the parties are unable to agree
the contents of the business continuity and disaster recovery plan within that 20 Working Day
period either party may refer the Dispute for resolution in accordance with the Dispute Resolution
Procedure. Once agreed or determined in accordance with this Clause 48 the business continuity
and disaster recovery plan shall be the "Business Continuity and Disaster Recovery Pian®.

The parties shall comply with the provisions of the Business Continuity and Disaster Recovery Plan
and the HP shall ensure that it is able to implement the Business Continuity and Disaster Recovery
Plan at any time in accordance with its terms, The [IP shall be responsible for ensuring that the
Business Continuity and Disaster Recovery Plan is kept up to date during the Temm.
Notwithstanding the generality of the foregoing, the {IP shall submit an updated Business
Continuity and Disaster Recovery Plan to the Commissioner for its Approval upon execution of any
Work Order,

The IIP shall be responsible for testing the Business Continuity and Disaster Recovery Plan on a
regular basis and shall provide the Commissioner with a written report summarising the resulis of .
the test. Following receipt of such report the Commissioner may recommend actions or remedial
measures it considers to be necessary as a result of such tests aad the HP shall implement such
actions or remedial measures as soon as reasonably practicable.

The liP shall undertake regular risk assessments in relation to the provision of the Services not less
than once every six months and shall provide the resuits of, and any recommendatiohs in refation
to, those risk assessments to the Commissioner promptly in writing following each review.

The #iP shall establish, maintain, and review its cwn internal processes and procedures with
respect to the identification of any threats or risks to the provision of the Services, how such threats
and risks may be mitigated and how the provision of the Services may be maintained in the event
of any such identified threats or risks materialising.

in the event of an emergency or disaster affecting the Services, the liP shall:-

48.6.1 as scon as reasonably praclicable notify the Commissioner of the disaster and its
anticipated impact on the Services;

48.6.2 implement the Business Continuity and Disaster Recovery Plan; and

48.6.3 consult with the Commissioner with a view {o ensuring minimum disruption fo the
Services.

The Commissioner shall, on request, be permitied access to the liP's Business Continuity and
Disaster Recovery Plan and any back-up and recovery procedures,

™
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CONFIDENTIALITY

Except to the extent set out in this Clause or where disciosure is expressly permiited elsewhere in
this Agreement, the IIP shall (in each case in relation to the Confidential Information of the
Commissioner and Chief Constabile) and the Commissioner shall {and shall procure that the Chief
Constable shall) (in each case in relation 1o the Confidential information of the UIP) :

46,41 treat the Confidential Information as confidential and safeguard it accordingly; and

4912 not disclosa the other party's Confidential Information to any other person without the
owner's prior written consent.

Clause 49.1 shall not apply to the extent that:

4921 such disclosure is a requirement of Law placed upon the party making the disclosure,
including any requirements for disclosure under the FOIA or the Environmental
Information Reguiations pursuant to Clause 50 (Freedom of Information) or as required
by any Reguiatory Body;

4922 suych information was in the possession of the party making the disclosure without
obiigation of confidentiality prior to its disclosure by the information owner;

4923  such information was lawfully obtained from a third party without obligation of
confidentiality;

4824 such information was afready in the public domain at the time of disclosure otherwise
than by a breach of confidence or of this Agreement; or

4925 i has been independently developed without access to the other party's Confidential
Information.

Each party may only disclose Confidential Information to its Personnel (or in the case of the
Commissioner fo the Commissioner's andfor Chief Constable's personnel) who are directly
involved in the provision or receipt of the Services and who need to know the information, and shall
ensure that such Personnel are aware of, acknowledge the importance of, and comply with these
obligations as to confidentiality.

Fach party shall not, and shall procure that the Personnel {(and in the case of the Commissioner,
the Commissioner's andfor Chief Constable's personnel) do not, use any of the Confidential
Information received from the other party otherwise than for the purposes of this Agreement.

in the event that any default, act or omission of any IIP Personnel causes or contributes {or could
cause or contribute) to the [IP breaching its obligations as to confidentiality under or in connection
with this Agreement, the IIP shall take such action as may be appropriate in the circumstances,
including the use of disciplinary procedures in serious cases. To the fullest extent permitted by its
own obligations of confidentiality to any liP Personnel, the HP shall provide such evidence to the
Commissioner as the Commissioner may reascnably require (though not so as to risk
compromising or prejudicing the case) to demonstrate that the 1IP is taking appropriate steps to
comply with this clause, including copies of any wiitten communications to and/or from IIP
Personnel, and any minutes of meetings and any other records which provide an audit trail of any
discussions or exchanges with [IP Personnel in connection with obligations as to confidentiality.

Nothing in this Agreement shall prevent the Commissioner from disclosing the IIP's Confidential
information:-

49.6.4 to any consultant, contractor or other persan engaged by the Commissioner or any
perscn conducting an Cffice of Government Commerce gateway review,

49.6.2  for the purpose of the examination and certification of the Commissioner's accounts; or

£n
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48.6.3 for any examination pursuant to Section 6{1) of the National Audit Act 1983 of the
economy, efficiency and effectiveness with which the Commissioner has used its
FEscUrCes.

49.7 The Commissioner shall use all reasonable endeavours to enswe that any government
depariment, employee, third party or Sub-Contractor io whom the lIP's Confidential Information is |
disclosed pursuant fo Clause 48.6 is made aware of the Commissioner's obligations of |
confidentiality.

488 Nothing in this Clause 49 shall prevent either parly from using any techniques, ideas or know-how
gained during the performance of the Agreement in the course of its normal business fo the extent
that this use does not result in a disclosure of the other party's Confidential Information or an
infringement of IPR.

49.9 Notwithstanding the above, the IIP acknowledges that the Commissioner is under an obligation to
publish certain information from time to time. The Commissioner shall, where reasonably
practicable, notify the P of any information it intends fo publish from time to time where such
publication is not mandated by Law. The Commissioner shalt consider any representations made
by the IiP in relation to such publication but the decision as to whether or not to publish such
information shall be in the sole discretion of the Commissioner.

50. FREEDOM OF INFORMATION

50.1 The 1IP acknowledges that the Commissioner and Chief Constable are subject {o the requirements
of the Code of Practice on Government Information, FOIA and the Environmental information
Regulations and shall assist and ce-operate with the Commissioner and Chief Constable to enabie
the Commissioner and Chief Constable to comply with its Information disclosure obligations.

50.2 The HP shall and shall procure that its Sub-Contractors shaf:

5021 transfer to the Commissioner and Chief Constable all Reguesis for Information that it
receives relating to the Commissioner or Chief Constable as soon as practicable and in
any event within two Working Days of receiving a Request for Information;

50.2.2 provide the Commissioner and Chief Constable with a copy of all Information in its
possassion, or power in the form that the Commissioner or Chief Constable requires
within five (5) Working Days {or such other period as the Commissioner or Chief
Constable may specify) of the Commissioner's or Chief Constable's request; and

50.2.3 provide all necessary assistance as reasonably requested by the Commissioner or Chief
Constable o enable the Commissioner or Chief Constable to respond to the Request for
Information within the time for compliance set out in section 10 of the FOIA or regulation
5 of the Envirorenental Information Regulations. .

50.3 The Commissioner or Chief Constable shall be responsible for determining in ifs absolute
discretion and notwithstanding any other provision in this Agreement or any other agreement
whether the Commercially Sensitive Information and/or any other Information is exempt from
disclosure in accordance with the provisions of the code of practice on government information,
FOIA or the Environmental Information Regulations.

50.4 in no event shall the 1P respond directly to a Request for Information unless expressly authorised
1o do so by the Commissioher or Chief Constable,

50.5 The IP acknowledges that (notwithstanding the provisions of this Clause 50) the Commissioner or
Chief Constable may be obliged under the FOIA, or the Environmental Information Regulations to
disclose information concerning the IIP or the Services:

50.5.%  in cerain circumstances without consulling the HP; or

50.5.2 following consuitation with the 1P and having taken its views inio account

o
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provided always that where 50.5.1 applies the Commissioner or Chief Constable shall take
reasonable steps, where appropriate, to give the P advanced notice, or failing that, to draw the
disclosure fo the 1iP's attention after any such disclosure.

The HIP shall ensure that all Information is retained and shall permit the Commissioner or Chief
Constable to inspect such records as requested from time to time.

The 1P acknowledges that the Commercially Sensitive [nformation listed in Schedule 12
{Commercially Sensitive Information) is of indicative value only and that the Commissioner may be
obliged to disclose it in accordance with Clause 50.5.

PREVENTION OF FRAUD AND PREVENTION OF CORRUPTION

The [P shall not.

51.1.1 offer or agree to give any persen working for or engaged by the Commissioner or the
Chief Constable any gift or other consideration which could act as an inducement or a
reward for any act or failure to act connected to this Agreement, or any other agreement
between the 1IP and the Commissioner or the Chief Constable, including its award {o the
[tP and any of the rights and obligations contained within it; nor

51.1.2 enter into this Agreement if it has knowledge that, in connection with i, any money has
been, or will be, paid to any person working for or engaged by the Commissioner or the
Chief Constable by or for the iIP, or that an agreement has been reached io that effect,
unless details of any such arrangement have been disclosed in writing fo the
Commissioner or the Chief Constable before execution of this Agreement.

If the IIP {including any liP Personnel, in all cases whether or not acting with the liP's knowledge)
breaches:

51.2.1 Clause 51.1; 0or

51.2.2 the Prevention of Corruption Acts 1889 - 1916 in relation to this Agreement or any other
contract with theé Commissioner

the Commissioner may terminate this Agreement by written notice with immediate effect.

Any termination under Clause 51.2 shall be without prejudice to any right or remedy which has
already accrued, or subsequently accrues, to the Comimissioner.

Notwithstanding Clause 89, any Dispute relating to:

51.4.1 the interpretation of Clauses 51.1 to 51.3 inclusive; or

51.4.2 the amount or value of any gift, consideration or commission

shall be determined by the Commissioner and the decision shall be final and conclusive.
OFFICIAL SECRETS ACT 1911 TO 11589, SECTION 182 OF THE FINANCE ACT 1989
The 1P undertakes to abide by, and ensure that its Personnel abide by, the provisions of:-
52.1.1  the Official Secrefs Act 1911 to 1889; and

52.1.2  Section 182 of the Finance Act 1989.

In the event that the 1IP and its Personnel fail to comply with this Clause, the Commissioner
reserves the right to ferminate this Agreement by giving nofice in writing to the lIP.

o
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HEALTH AND SAFETY

The 1P acknowledges that it has been supplied with a copy of the Commissioner's and Chief
Constable's policy regarding health and safey. The liP agrees to comply with these rules, and any
additional rules made known fo the IIP from time fo time by the Commissioner and/or Chief
Constabie together with all applicable statutory rules and regulations regarding these matters. The
Commissioner will be responsible for procuring that its employees and agents also comply with
these rules and regulations.

Either party shall notify the other as soon as practicable of any health and safety hazards at the
WMP Premises of which it becomes aware, The IIP will draw these hazards to the attention of the
HP Personne! and will instruct those persons in connection with any necessary associated safety
measures.

The IIPP shall af all times comply with the requirements of the Health and Safety at Work Act
etc1874 and of any other Acts Regulations or Orders or rules of law pertaining fo the health and
safety.

The P shall provide its general statement of safety policy (having regard to the Commissioner's
general statement of safety policy under Clause 53.1 above), which shall be supplied o the
Commissioner Representative within seven days of the Effective Date. The IIP shall forthwith
nominate a person to be responsible for health and safety matters. Whilst on premises owned or
ocoupied by the Commissioner and/or Chief Constable, the IIP shall ensure that its employees
comply with the Commissioner's general statement of safety policy and with the lawful
requirements of the Commissioner's and/or the Chief Constable's safety officer.

DISRUPTION

The IIP shall take reascnable care to ensure that in the performance of its obligations under this
Agreement it does not disrupt the operations of the Commissioner, the Chief Constable or their
Personne! or any Other Third Party employed by the Commissioner or Chief Constable.

The IIP shall immediately inform the Commissioner of any actual or potential industrial action in
relation to the HP Personnel which affects or might affect its ability at any time to perform its
obligations under this Agreement.

in the event of industrial action by the {IP's Personnel the 1P shall seek the Commissicner's prior
written consent to its proposals to perform its obligations under this Agreement.

If the 1IP's proposals referred o in Clause 54.3 are considered Insufficient or unacceptable by the
Commissioner acting reasonably, then this Agreement may be terminated with immediate effect by
the Commissioner by nofice in writing.

EQUALITY AND DIVERSITY

The HP shall, and shall procure that the [P Personnel, comply with any applicable anti-
discrimination legislation and with the Commissioner's and/or Chief Constable's equality and
diversity policy as may be amended from time to time, copies of which will be provided by the
Commissioner to the 1P at the l1P's written request.

NOTICES

For the purposes of this Clause 56, the address of each party shail be as stated in this Agreement.
Except as otherwise expressly provided within this Agreement, no notice or other communication
from one party to the other shall have any validity under this Agreement unless made in writing by
or on behalf of the party concemed.

Any notice or other communication which is o be given by one party to the other must {in order to
be valid under this Agreement} be hand delivered or sent by first-class post or facsimile. Provided
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the relevant communication is not returned as undelivered such notice shall be deemed t¢ have
heen received at the following times:

56.2.1 if hand delivered, then at the time of delivery or, if delivered after 16.00 hours on the next
Working Day,

56.2.2  if posted first class from within the UK, at 10.00 hours on the second Working Day after it
was put into the post; or

56.2.3  If sent by facsimile, then at the expiration of 4 (four) hours after the time of despatch, if
despatched before 15.00 hours on any Working Day, and in any other case at 10.00
hours on the next Working Day following the date of despatch.

Either party may change its address for service by serving a notice in accordance with this Clause.
ENTIRE AGREEMENT

This Agreement constitutes the entire agreement between the parties relating to the subject matter
of this Agreement, This Agreement supersedes all prior negotiations between the parties and all
representations and undertakings made by one party to the other, whether written or oral, except
that this Clause shall not exclude fiability in respect of any Fraud or fraudulent misrepresentation.

VARIATION

Subject to any Change agreed under and in accordance with the Change Control Procedure, this
Agreement may not be varied except by an agreement in writing expressed to vary this Agreement
signed by duly authorised representatives of the parties.

PUBLICITY AND BRANDING
The IIP shall not.

58.1.1 make any press announcements or publicise this Agreement or ifs contents in any way;
or

59.1.2  use the name or brand of the Commissioner and/or the Chief Constable in any promotion
or marketing or announcement of orders;

without the prior written consent of the Commissioner and Chief Constable {where applicable},
which shall not be unreasonably withheld or delayed. :

Each party acknowledges to the other that nothing in this Agreement either expressly or by
implication constitutes an endorsement of any products or services of the other party (including the
Services, the lIP System and the WMP System) and each party agrees not {o conduct itself in such
a way as fo imply or express any such approval or endorsement.

During the Term, the parties will agree any branding and/or publicity relating to materials produced
as a result of the provision of the Services and the IIP shall comply with all reasonable
requirements of the Commissioner and/or Chief Constable in this regard.

For the avoidance of doubt, the IIP shall not be permitied to use its name or brand in any manner
which is associated with the Services (for example, in relation fo buildings, uniforms or services
carried out from time to time) without the prior written consent of the Commissioner.

REMEDIES CUMULATIVE

Except as otherwise expressly provided by this Agreement, all remedies available o either party for
breach of this Agreement are cumulative and may be exercised concurrently or separately, and the
exercise of any one remedy shall not exciude the exercise of any ofher remedy.
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63.1

63.2

63.3

64,

64.1

642

64.3

. G5,

NON-SOLICITATION

Except in respect of any transfer of staff pursuant to Schedule 17 (TUPE), the HP shall not (except
with the prior written consent of the Commissioner) directly or indirectly solicit or entice away (or
attempt to solicit or entice away) from the employment of the Commissioner and/or Chief Constable
any person employed or engaged by the Commissioner and/or the Chief Constable in the receipt of
the Services at any time during the Term or for a further peried of 12 months after the termination
of this Agreement other than by means of an advertising campaign open to all comers and not
specifically targeted at any of the staff of the other party.

if the IIP commits any breach of Clause 81.1, it shall, on demand, pay to the Commissioner a sum
equal fo one year's basic salary of the annual fee that was payable by the Commissioner or Chief
Constable {as applicable) to that employee, worker or independent contractor plus the recruitment
costs incurred by Commissioner and/or the Chief Constable in replacing such person.

FURTHER ASSURANCES

Each party undertakes at the request of the other, and at the cost of the requesting party to do all
acts and execute all documents which may be necessary lo give effect to the meaning of this
Agreement.

THE CONTRACTS {RIGHTS OF THIRD PARTIES} ACT 1999

Save where otherwise expressly set out in this Agreement, a person who is not a party to this

Agreement shall have no right to enforce any of its provisions which, expressly or by implication,

confer a benefit on him, without the prior written agreement of both parties. This Clause does not
affect any right or remedy of any person which exists or is available apart from the Contracts
(Rights of Third parties) Act 1989. :

The Chief Constable may enforce the terms of this Agreement subject to and in accordance with
the provisions of this Agreement and the Contracts {(Rights of Third Parties) Act 1989.

Notwithstanding Clause 63.2, it s expressly agreed that the parties may by agreement rescind or
vary this Agreement or any term of this Agreement without the consent of any person who has the
right fo enforce this Agreement or the term in question, notwithstanding that such rescission or
variation may extinguish or alter that person's entitlement under that right.

WAIVER

The failure of either party to insist upon strict perfermance of any provision of this Agreement or the
failure of either party to exercise any right or remedy shall not constitule a walver of that right or
remedy and shall not cause a diminution of the obligations established by this Agreement,

No waiver shall be effective unless it is expressly stated to be a waiver and communicated {o the
other party in writing in accordance with the provisions of Clause 58.

A waiver of any right or remedy arising from a breach of this Agreement shall not constitute a
waiver of any right or remedy arising from any other or subseguent breach of this Agreement.

RELATIONSHIP OF THE PARTIES

Nothing in this Agreement is intended to create a partnership, or legal relationship of any kind that
would impose fiability upon one party for the act or failure to act of the other party, or to authorise
either party to act as agent for the other party. Neither party shall have authority to make
represeniations, act in the name of, or on behalf of, or to otherwise bind the other party.
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66.

B7.

88.

68.1

68.2

69.

69.1

69.2

COs8TS

Save as otherwise provided in this Agreement, each party shall pay its own costs in connection
with the negotiation, preparation, execution and performance of this Agreement and all documents
ancillary fo it.

COUNTERPARTS

This Agreement may be executed in counterparts, each of which when executed and delivered
shall constitute an original but ali counterparts fogether shall constitute one and the same
instrument.

SEVERABILITY

If any provision of this Agreement is held invalid, illegal or unenforceable for any reason by any
court of competent jurisdiction, such provision shall be severed and the remainder of the provisions
of this Agreement shall continue in full force and effect as if this Agreement had been executed
with the invalid, Hlegal or unenforceable provision eliminated.

In the event of a holding of invalidity so fundamental as to prevent the accomplishment of the
purpose of this Agreement, the parties shall immediately commence negotiaticns in good faith to
remedy the invalidity. :

DISPUTE RESCLUTION

The parties shall attempt in good faith to negotiate a settlement fo any Dispute between them
arising out of or in connection with this Agreement within twenty (20) Working Days of either party
notifying the other of the Dispute, such efforts shall involve the escalation of the Dispuie {o:-

69.1.1  in the first instance:

(a) for the IIP the |IP Portfolic Lead
(bl for the Commissioner the WMP Head of Change or, in respect of any
Component Project the Tier 1 Escalation Representative nominated in the
relevant Work Order;
69.1.2 if such personnel are not able to resolve the Dispufe within 10 Working Days of iis
referral, to:-
(a) for the 1iP the 1IP Relationship Director (as defined in the Resource Plan). The

IIP Relationship Director may refer such Dispute to the IIP UK & ireland Health
and Public Service Managing Director {at the Services Commencement Date
this is Mark Lyons) dependent on the type and nature of the Dispute and shall
notify the Commissioner of such referral.  For the avoidance of doubt any
timescales for response and/or resolution of the Dispute shall not be affected by
such referral; and

{(b) for the Commissioner to:-

() the Chief Executive of the Office of the Police and Crime
Commissioner to the extent such Dispule relafes to the broader
responsibilities of the Commissioner; or

(i) the Deputy Chief Constable or such other Chief Officer as identified by
the Chief Constable from time to fime in all other cases.

Nothing in this Dispute Resolution Procedure shall prevent the parties from seeking from any court
of the competent jurisdiction an interim order restraining the other party from doing any act or
compelling the other party to do any act.
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69.3

69.4

69.5

68.6

If the Dispute cannot be resolved by the parties pursuant to Clause 69.1 the Dispute shall be
referred to mediation pursuant to the procedure set out in Clause 69.5 unless the parties agree that
the Dispute is not suitable for resolution by mediation.

The obligations of the parties under this Agreement shall not cease, or be suspended or delayed by
the reference of a Dispute fo mediation (or arbitration) and the IIP and the IiP's Personnel shall
comply fully with the requirements of this Agreement af all times.

The procedure for mediation and consequential provisions relating to mediation are as follows:

68.5.1

69.5.2

69.5.3

69.5.4

68.5.5

60.5.6

a neutral adviser or mediator (the "Mediator") shall be chosen by agreement between the
parties or, if they are unable to agree upon a Mediator within ten (10) Working Days after
a request by one party to the other or if the Mediator agreed upon is unable or unwilling to
act, either party shall within ten (10) Working Days from the date of the proposal to
appoint a Mediator or within ten (10) Working Days of notice to either party that he is
unable or unwilling to act, apply to the Centre for Effective Dispute Resolution to appoint
a Mediafor;

the parties shall within ten (10) Working Days of the appoiniment of the Mediator meet
with him in order to agree a programme for the exchange of all relevant information and
the structure to be adopted for negotiations 1o be held. If considered appropriate, the
parfies may at any stage seek assistance from the Centre for Effective Dispute
Resclution or other mediation provider to provide guidance onh a suitable procedure;

unless otherwise agreed, all negotiations connected with the Dispute and any settlement
agreement relating to it shali be conducted in confidence and without prejudice to the
rights of the parties in any fulure proceedings;

if the parties reach égreement on the resolution of the Dispute, the agreement shall be
reduced to writing and shall be binding on the parties once it is signed by their duly
authorised representatives;

faiting agreement, either of the parties may invite the Mediator to provide a non-binding
but informative written opinion. Such an opinion shall be provided on a without prejudice
basis and shall not be used in evidence in any proceedings relating to this Agreement
without the prior written consent of both parties; and '

if the parties fail 1o reach agreement in the siructured negotiations within sixty (60)
Working Days of the Mediator being appointed, or such longer period as may be agreed
by the parties, then any Dispute or difference between them may be referred to the courts
unless the Dispute is referred to arbifration pursuant fo the procedures set out in Clause
62.6.

Subject to Clause 69.2, the parties shall not institute court proceedings until the procﬁedures set out
in Clauses 89.1, 68.3 and 8%9.5 have been completed save that:-

69.6.1

89.6.2

69.6.3

the Commissioner may at any fime before court proceedings are commenced, serve a
notice on the HP requiring the Dispute to be referred to and resolved by arbitration in
accordance with Clause 68.7;

if the lIP intends to commence couri proceedings, it shall serve written notice on the
Commissioner of its intentions and the Commissioner shall have twenty-one (21) days
following receipt of such notice fo serve a reply on the P reguiring the Dispute to be
referred to and resolved by arbitration in accordance with the provisions of Clause 68.7;
and

the IP may reguest by nofice in writing to the Commissioner that any Dispute be referred
and resolved by arbitration in accordance with the provisions of Clause 68.7, to which the
Commissioner may consamt as if sees fit.

LT




£69.7 In the event that any arbitration proceedings are commenced pursuant to Clause 69.6:-

88.7.1

69.7.2

£59.7.3

69.7.4

B89.7.5

69.7.6

89.7.7

the arbitration shall be governed by the provisions of the Arbitration Act 1996;

the Commissioner shall give a writlen notice of arbifration to the IIP {the "Arbitration
Notice" stating:

(8) that the Dispute is referred to arbifration; and

(b} providing details of the issues to be resolved;

the London Court of International Arbifration ("LCIA") procedural rules in force at the date
that the Dispute was referred to arbitration in accordance with Clause 68.7.2 shall be
applied and are desmed fo be incorporated by reference to this Agreement and the
decision of the arbitrator shall be binding on the parties in the absence of any material
failure fo comply with such rules;

the tribunal shall consist of a sole arbitrator to be agreed by the parties;

if the parties fail to agree the appointment of the arbitrator within ten (10} days of the
Arbitration Notice being issued by the Commissioner under Clause 69.7.2 or if the person
appointed is unable or unwilling to act, the arbitrator shall be appointed by the LCIA;

the arbitration proceedings shall take place in London and in the English language; and

the arbitration proceedings shall be governed by, and interpreted in accordance with,
English law.

70. GOVERNING LAW

Subject o the provisions of Clause 69, the Commissioner and the IIP accept the exclusive
jurisdiction of the English courts and agree that this Agreement and all non-contractual obligations
and other matters arising from or connected with it are to be governed and construed according to
English Law.
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IN WITNESS of which this Agreement has been duly executed by the parties.

SIGNED for and on behalf of THE POLICE AND CRIME COMMISSIONER FOR WEST MIDLANDS

SIGNED for ard on behalf of ACCENTURE (UK) LIMITED

Signature..........

Namebﬂ“«‘\h\n\éﬁ
P05|t|oan"“1AGJh'G\“QW

=3}
=l

o
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SCHEDULE1

DEFINITIONS

Unless the context otherwise requires the following expressions shall have the meanings set out below.

“Acceptance”

"Acceptance Criteria®

"Affiliate”

"Affordabie"

"Affordability Envelope”

"Agreement Year"

“Agreement”

"Approval”

"As-Is Operating Model"

"Background IPRs"

"Best Endeavours”

51854435817 4yfehs

means acceptance by the Commissioner of a Deliverable
in accordance with this Agreement and any relevant Work
Order. "Accept" and “"Accepted" shall be construed
accordingly

means ihe criteria for Acceptance of a Deliverable as
dacumented in this Agreement (as set out in Appendix 3 fo
Scheduie 3) or pursuant to the applicable Work Order,
such criteria to be based upon and designed to
demonstrate  compliance  with  the  Commissioner
Requirements applicable o that Deliverable

means each party's subsidiary undertakings and parent
undertakings and any other subsidiary undertaking of such
parent underfakings from time to time and "subsidiary
undertaking” and "parent undertaking" shall have the
meanings given to them by Sections 1161 and 1162 of the
Companies Act 2006

means affordable within the constraints of the Affordability
Envelope

shall have the meaning set out in Schedule 6

means a period of 12 months (or shorter period in the
period immediately prior to the end of the Term)
commencing on the Services Commencement Date or on
an anniversary of the Services Commencement Date

means the Clauses of this Agreement together with the
Schedules and annexes to it and any documents referred
fo in it and any Work Order agreed by the parlies in
accordance with the Work Order Procedure

means the written consent of the Commissioner and
"Approves" and ‘“Approved’ shall be construed
accordingly

means the as-is operating model to be documented by the
P as part of the Services set out in Part A of Schedule 3
{including the As-is Operating Model Deliverable)

means any and alt IPRs that are owned by or licensed o
the 1P, the Commissioner or the Chief Constable and
which are or have been developed independently of this
Agreement {whether prior to the Effective Date or
otherwise) and any  derivatives, modifications,
enhancements or improvements of the same that are
created during the Term of this Agreement

means, i relation to any person, doing all that can
reasonably be done in the circumstances by reference io




"Business Continuity and
Disaster Recovery Plan”
"Change Authorisation Nots"

"Change Control Procedure"

"Change"

"Charges"”

"Chief Constahlg"

"Commercially Sensitive

information"
"Commissioner Representative”

"Commissioner Requirements"

"Commissioning Criteria”

"Commissioning Process”

51844551 4\ic04

Good Industry Practice and the nature and cost of such
action having regard to all relevant circumstances. For the
avoidance of doubi this Includes without limitation faking
into account the likely success of such action and the
effect of such action, providing at its own cosf the
resources reasonably necessary io complete the refevant
task provided that it shall not require the person to use any
personnel in addition to those personnel who are already
being used to provide Services under this Agreement or
any Work Order or require expenditure to be incurred in
fuffilling the relevant obligation of more than an amount
which is reasonable and proportionate in  the
circumstances at the relevant time and shall not requiring
the taking of any action which will or may result in a
financial or other commerciat disadvantage to such person.

Whether a persen has used best endeaveurs shall be
determined by reference to the facts and circumnstances at
the time of performance rather than at the date of signature
of this Agresment

shall have the meaning sef out in Clauss 48.1

shall have the meaning as set out in the Change Control

Procedure

means the change control procedure as set out in
Schedule 10

shail have the meaning as set out in the Change Confrol
Procedure

means the charges for the provision of the Services
calculated in accordance with Schedule 6

means the Chief Constable for West Midlands Police
constituled as a corporation sole under the Police reform
and Social Responsibility Act 2013

means the infformation listed in Schedile 12

shail have the meaning as set out in Clause 29.1

means the requirements of the Commissioner in relation to
the Services as set out in Schedule 2

shall have the meaning set out in paragraph 4.1 of Part C
of Schedule 3

means the commissioning services as set out in Parf C of
Schedule 3




"“Component Project”

"Confidential information”

"Contract Management
[ntegration Services"

"Correction Plan"

"Critical Milestone Date"

"Data Controllet”

"Data Processor”

"Data Protection Legislation"

"Data Subject"

"Database"

"Defaukf”

51644261 \deD4

and

means a component project of work identified in the
Programme of Work reguired to implement the TOM

means the WMP Confidential Information andfor the liP's
Confidentiat Information

means the contract management and integration services
as set out in Part D of Schedule 3 and shall include such
services as set out in Appendix 1 and Appendix 2 of
Schedule 3 and Appendix 2 of Schedule 7 unless and to
the extent that any services set out in such Appendices
relate solely to the TOM or Programme of Work Services
only

means a corrective action plan issued by the P setting out
the iP's proposals for carrying out the actions necessary
to rectify any Service Failure and/er to prevent the Service
Failure from taking place or recurring and a timetable for
within which such actions shail be taken

means any Milestone Date which is stated to be a Critical
Milestone Date within the Services Description or any
Work Order

shall have the same meaning as set out in the Data
Protection Act 1998

shall have the same meaning as set out in the Dala
Protection Act 1988

means the Data Protection Act 1998, all applicable laws
and regulations relating to processing of personat data and
privacy, including where applicable the guidance and
codes of practice issued by the [nformation Commissicner
and including the Association of Chief Police Officers Code
of Practice for Data Protection, Her Majesty's Government
Manual for Protective Security and the Statutory Code of
Practice for the Management of Police Information

shall have the same meaning as set out in the Data
Protection Act 1998

means any elecironic schame of arrangement of the WMP
Data held or managed by the Commissioner andfor Chief
Constable or any such electronic scheme or arrangement
of WMP Data developed and supplied by the lIP to the
Commissicner in accordance with the terms of this
Agreament which shall include any improvement,
amendment or updates to the electronic scheme or
arrangement of data supplied by the Commissioner and/or
Chief Constable to the IiP at any time during the Term and
all rights in or to such database(s)

means any breach of the obligations of the relevant party
{including but not limited fo fundamental breach or breach
of a fundamental term) or any other default, act, omission,
negligence or negligent staternent of the relevant party or
their Personnel in connection with or in relation fo the
subject matier of this Agreement and in respect of which
such party is liable {o the other pursuant {o this Agreement




"Deliverable(s)"

"Dependencies”

"DPeposited Soffware”

"Design Authority”

"Detailed Business Caseg"

"Dispute Resolution Procedure”

"Dispufe"

"Effective Date"

"Environmenfial Information

Regulations”

“Exit Plan”

"Extension Period”
"Financial Year”

"FOIA"

"Force Majeure Event'

{including, without limitation, any Service Failure}

means an item, feature or service associated with the
provision of the Services or a change in the provision of
the Services which is required to be delivered by the 1P at
a Milestone Date or at any other stage during in the
performance of this Agreement, Where named
Deliverables are referred to in this Agreement it shall be a
reference to the Deliverable set out in Appendix 3 of
Schedule 3 with the same name

means the dependencies agreed by the parties at the
Effective Date as set out in Schedule 5 and such other
dependencies as may be agreed by the parties during the
Term in accordance with the provisions of Clause 12 and
"Dependency"” shali be construed accordingly

shall have the meaning set ouf in Clause 42.1
shalf have the meaning set out in Schedule 7

means a defailed business case in respect of a
Component Project submitted by the IiP in accordance
with the Commissioning Process

means the Dispute resolution procedure set out in Clause
69

means any dispute, difference or question of interpratation
arising between the parties

means the date on which this Agreement is signed by both
parties

means the Environmental [nformation Regulations 2004
together with any guidance and/or codes of practice issues
by the Information Commissioner or relevant Government
Department in relation to such regulations

means the exit plan set out in Schedule 11 (as may be
amended from time to time)

shali have the meaning as set out in Clause 3.2
means each period from 1 April to 31 March

means the Freedom of Information Act 2000 and any
subordinate legislation made under this Act from time to
time together with any guidance and/or codes of practice
issued by the information Commissioner or relevant
Government Department in relation to such legislation

means the following events or cceurrences to the extent
they are outside the reasonable confrol of the party
concerned and are not atfributable to any act or failure to
take preventative action by that party:-

(&) fire; flood; viclent storm; explosion; malicious
damage,




"Fraud"

"Good Industry Practice”

"Guaranteg"

"Guarantor”

“liP Confidential Information”

"HP Equipment”

"IiP Porifolio Lead"
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(b} war; civil war; armed conflict; acts of terrorism;

(c) nuclear and radicactive explosion (including from
any nuclear instaliation or nuclear weapon);
chemical or biclogical contamination {unless the
source or the cause of the contamination is the
resulf of the actions of or breach by the {IP or its
Sub-Contractor)

but excluding:-

(i) any industrial action occurring within the
[IP's or any Sub-Confractor's organisation,
or

(i) failure by any Sub-Contractor to perform
its obligations under any sub-coniract

means any offence under the Law creating offences in
respect of fraudulent acts or at comimon law in respect of
fraudulent acts in relation to this Agreement or defrauding
or attempting to defraud or conspiring to defraud the
Crown

means standards, practices, methods and procedures
conforming to the Law and the degree of skill and care,
diligence, prudence and foresight which would reasonably
and ordinarily be expected from a skilled and experienced
person or body engaged in a similar type of undertaking
under the same or similar circumstances

means the guarantee set ouf in Schedule 16

means Accenture PLC organised and existing under the
laws of ireland with & registered office at 1 Grand Canal
Square, Grand Canal Harbour, Dublin 2, [reland

means in respect of the IP, any information, however it is
conveyed, that relates to the business, affairs,
developments, trade secrets, know-how, personnei, and
suppliers of the 1IP, including alt IPRs, together with all
information derived from any of the above, and any other
information clearly designated as being confidential
{whether or not it is marked "confidential”) or which ought
reasonably be considered to be confidential

means:-

(a) the hardware, computer and telecoms devices
and equipment supplied by the HP or its Sub-
Contractors (but not hired, leased or loaned from
WMP) for the provision of the Services; and

(b} any other equipment issued or made available to
the UP by WMP in connection with this
Agreement.

shall have the meaning set out in Schedule 7
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"IiP Representative"

“IP Software"

"[IP System”

"IIP's Tende"

"Information”

"mitial Term"

“Innovation Principies

“Intellectuai Property Rights"

or "iPRs"

"IPR Claim"

"Key Personnel" or "Key Person"

rlLawu
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shall have the meaning as set out in Clause 29.1

means software which is proprietary to the HP, including
software which is or will be used by the liP for the
purposes of providing the Services including any such
Software identified in a Work Order

means the information and communications technology
system to be used by the IIP in performing the Services,
including the Software and the liP's Equipment

means the tender submitied by the [P as set oui in
Schedule 4

has the meaning given tunder section 84 of the Freedom of
Information Act 2600

means the period from the Effective Date until the expiry of
the fifth (bth) anniversary of the Services Commencement
Date

means the innovation principles set out in Part B of
Schedule 15

means any and all intellectual propetrty rights of any nature
anywhere in the world whether registered, registerable or
otherwise including, without limitation:-

(a} copyright, rights related to or affording protection
similar to copyright, rights in databases, patents
and rights in  inventions, semi-conductor
topography rights, frade marks, service marks,
logos, design rights, rights in Internet domain
names and website addresses and other sights in
trade names, designs, know-how, trade secrets
and other rights in Confidentia! information;

{t} applications for registration, and the right to apply
for registration, for any of the rights listed at (a)
that are capable of being registered in any country
or jurisdiction; and

{c) all other rights having equivalent or similar effect
in any country or jurisdiction

means any breach of Clause 41.1 or any ciaim of
infringement or alleged infringement {inciuding the defence
of such infringement or alleged infringement) of any PR
used to provide the Services or as otherwise provided by
the IIP (or to which the fIP has provided access) o the
Commissioner in the fulfilment of its obligations

means the key personnel of the P as set out in
Schedule 13 or as updated in accordance with Clause 27
from time to time

means any applicable Act of Parliament, subordinate
legisiation within the meaning of section 21{1} of the
Inferpretation Act 1978, exercise of the Royal Prerogative,
enforceable community right within the meaning of section




"Linked Component Projects”

"Malicious Software"

"Material Default’

"Merlin Standard"

"Milestone Date"

"Milestone(s)”

“Mohilisation Period"

"WMobHisation Plan"

"Month"

"OCB" or "Organisation Change
Board"

"Other Third Party"

51644361.4\de04

2 of the European Communities Act 1972, regulatory
policy, guidance or industry code, judgment of a relevant
court of law, or directives or requiremenis of any
Regulatory Body with which, in respect of the IIP, the IIP is
bound to comply

means two or more Componeni Projects that are either
inter-dependent or part of a programme of work made up
of a number of Component Projects and have, therefore,
been agreed as linked Component Projects through the
Commissioning Process

means any software program or code intended to destroy,
interfere with, corrupt, or cause undesired effects on
program files, data or other information, executable code
or application software macros, whether or not its
operation is immediate or delayed, and whether the
malicious software is introduced wilfully, negligently or
without kiowledge of its existence

means any matertal breach of the obligations of the
relevant party {including but not limited to fundamental
breach or breach of a fundamental tarm)

means the standard of behaviour to be adhered to by the
{iP in its relationship with its Sub-Contractors (ftrther
details of which are available at www.dwp.gov.uk)

means the date set against the relevant Milestone by
which the Milestone shall be completed

means an event or task described in the Services
Description or any Work Crder which, if applicable, shall be
completed by the relevant Mitestone Date

means the period set out in the Mobilisation Plan

means the mobilisation plan set out in the Services
Description

means each calendar manth during the Term following the
Services Commencement Date (such that Month 1 would
be the calendar month immediately following the Services
Commencement Date and so on) unless otherwise
specifically stated

shall have the meaning as set cut in Schedute 7

means either:-

{a) any contractor of the Commissioner and/or Chief
Constable (other than the lIP or any of its Sub-
Contractors) providing services related to the
Services,

{b) any other government agency or department {or
sub-contractor or contractors to them) on which
the 1P is reliant in order to be able to provide afl




"Outline Business Case"

"Partial Termination”

"Partnership Principles”
"Performance Qutcomes"

“"Personal Data"

"Personnel"

"Police Laws"

or part of the Services; or

(c) any partner organisation to WMP to which the
Services are relevant,

means an outline business case for a Component Project
submitied in accordance with the Commissioning Process

means fermination of one or more parts of the Services to
be provided under this Agreement each part being the
following:-

J Schedule 3 — Part A - TOM

a Schedule 3 — Part B —~ Programme of Work:

° Schedule 3 — Part C — Commissioning Process;
and/or

* Schedtle 3 — Part D — Contract Management and

Integration Services or {in respect of Confract
Management and Integration Services only) any
part thereof

means the parinership principles as set out in Part A of
Schedule 15

means the performance outcomes as set out in Appendix 1
of Schedule 8

shall have the same meaning as set out in the Data
Protection Act 1998

means ail employees, agents, consulfants and sub-
contractors (including in the case of the IIP, Sub-

Contractors) of either party or of any sub-contractor of
stch party

means any.-

{a) regulation, by-law, ordinance or subordinate
legislation in force from time to time;

{b) any binding court order, judgment or decree(save

to the extent that the same relate to any primary
legislation);
{c) any applicable codes of conduct, policies or

standards or Home Office circulars; and

{d) all  other non-statutory rules, guidance,
regulations, instruments and provisions in force
from time to fime including the rules, codes of
conduct, codes of practice, practice reguirements
and guidance




"Police Pritmary Legislation”

"Policies and Procedures"

"Portfolio Team”

"Process"

"Programme of Work"

"Programme Plan"

"Project Specific IPRs"

"Portfolio Team"

"Quality Standards"

"Regulatory Bodies”

"Relevant Conviction”
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in each case which and to the extent that such are specific
to the Commissioner andfor Chief Constable and which
relate to the provision of policing services andfor regulate
the Commissioner or Chief Constable as corporations sole.
For the avoidance of doubt, this definition shall not include
any primary statulory legislation

means any primary statutory legislation to the extent that
such legislation is specific to the Commissioner andfor
Chief Constable and which relates to the provision of
policing services and legislation which relates to the
Commissioner andfor Chief Constable as cerporations sole

means the policies and procedures of the Commissioner or
Chief Constable as notified by the Commissioner to the [IP
from time to time including, without limitation, those set out
in Schadule 14 and any updaies thereto

shalt have the meaning set out in Schedule 7

shall have the meaning given to it under the Daifa
Protection Legislation and, for the purposes of this
Agreement, it shall include both manuat and automatic
processing, and the term "Processing” shall be interpreted
accordingly

means the programme of work to be developed by the IiP
as part of the Seivices setting out the Component Projects
required to implement the TOM and including pipeline
projects

means the programme plan to be developed by the IIP in
accordance with paragraph 2.4 of Part D of Schedule 3

means IPRs in items created by the IIP (or by a third party
on behalf of the IIP) specificaily for the purposes of this
Agreement, inciuding in the Specially Written Software

means the Portfolio Team as set ouf in Schedule 7

means the quality standards published by the British
Standards Institute, the National Standards Body of the
United Kingdom, the International Organisation for
Standardisation or other reputable or equivalent body (and
their successor bodies) that a skilled and experienced
operator in the same type of industry or business sector as
the HIP would reasonably and ordinarily be expected to
comply with

means those government departmenis and regulatory,
statutory and other entities, committees and bodies which,
whether under statute, rules, regulations, codes of practice
or otherwise, are entitled to regulate, investigate, or
influence the matters dealt with in this Agreement or any
other affairs of the IIP, the Commissioner andfor the Chief
Constable and "Regulatory Body" shall be construed
accordingly

means a conviction that is relevant to the nature of the
Services or as listed by the Commissionar andfor relevant

=
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"Relief Event"

"Replacement Contractor”

"Replacement Services"
"Request for information”
"Required Action”
“"Resource Plan”

"Scheme of Governance"

"Security Plan"
"Security Policy"

"Service Credits”

"Service Failure"

"Service Levels"
"Services Commencement Date"

“Services Description”
"“Seivices"

"Software”
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to the work of the Commissioner and shall exclude any
Spent Conviction as that termn is defined in the
Rehabilitation of Offenders Act 1974, save io the extent
that the Rehabilitation of Offenders Act {exception order)
1975 appiies

means any failure by the Commissioner to carry out {or
procure the Chief Constable carries out) any Dependency
identified in Schedule 5 or identified agreed and logged in
accordance with Clause 12 of this Agreement {not resulting
solely from an [IP Default)

means any third party contractor(s) {(or such contractor's
subcontractors} appeinted by the Commissioner or Chief
Constable to supply any services which are substantially
similar fo or the same as any of the Services, and which
the Commissioner receives in substitution for any of the
Services following the expiry, termination or partial
termination of this Agreement

means any services provided by the Replacement
Contractor

shall have the meaning set out in FOIA or the
Environmental Information Regulations as relevant {where
the meaning set out for the term "request” shail apply)

shall have the meaning as set out in Clause 25.7.1

means the lIP's resource plan as at the Effective Date as
set out in Appendix 5 to Schedule 3

shall have the meaning set out in Schedule 7

means the security management plan developed by the {iP
in accordance with Schedule 8

means the information security policy as set out in Part A
of Schedule 9

shall have the meaning set out in Schedule 6

means if at any time the |IP is in Default such that any
element of the Services has become materially unfit for
purpose such that the I}P cannot deliver a material part of
that Service or if the IiP fails to achieve any Service Level
means the service levels set out in Schadule 6

means 4 August 2014

means the description of the Services as set out in
Schedule 3

means any and all of the services o be provided by the IIP
under this Agreement and/or any Work Order

means Specially Written Sofiware, HIP Software and Third
Party Software

|
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"Source Code"

"Specially Written Software”

"SRO"

“Step-in Notice"
"Step-Out Date"
"Step-Out Notice"
"Step-Out Plan”

"Strategic Policing and Crime
Board"

“Sub-Contractor"

“Template Work Order”

"Term"
"Terminate"

"Termination Compensation”

“Termination Compensation Cap”

"Third Party Software”

"Tier 1 Escalation Representative”

“To-Be Operating Model”

"TOM”

means computer programs and/or data in eye-readable
form and in such form that it can be compiled or interpreted
into equivalent object code fogether with all technical
information and documentation necessary for the use,
reproduction, modification and enhancement of such
computer pregrams

means any software created by the lIP (or by a third party
on behalf of the IIP) specifically for the purposes of this
Agreement

has the meaning set culin Schedule 7

shali have the meaning as set out in Clause 25.6
shall have the meaning as set outf in Clause 25,10.2
shall have the meaning as set out in Clause 25.10
shalt have the meaning as set out in Clause 25.11

means the strategic and policing crime board for West
Midlands pelice

means any third party with whom the [P enters into a sub-
contract or its servants or agenis and any third party with
whom that third pafly eniers into a sub-contract or iis
servanis or agents

means the template work order as set out in Appendix 6 of
Schedule 3

shalt have the meaning set out in Clause 3.1
means termination of this Agreement in whole

means the sums calculated in accordance with Clause 18
and/or any relevant Work Order in order fo compensate the
[iP for Termination andfor Partial Termination if the
Commissioner wishes to terminate this Agreement for
convenience pursuant to Clause 18.1.4 before the expiry of
the Initial Term

means the cap on any Termination Compensation payable
as set out in Schedule 6 and/or in the relevant Work Order

means software which is proprietary to any third party
which is or will be used by the IIP for the purposes of
providing the Services

means the tier 1 escalation representative for the relevant
Component Project as set out in the Work Order

means the to-be operating model to be developed by the
P as part of the Services set out in Part A of Schedule 3
(including the To-Be Operating Mode! Deliverable)

means the To-Be Operating Model
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"Vetting Requirements

“Warning Notice"
"WMOPC™
IIWMPII

"WMP Confidential Information”

"WMP Data"

"WMP Equipment”
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means with respect to each of the following {PRs and, in
each case, in connection with the Services;

(a) the right to load, execute, store, transmit, display
and copy (for the purposes of loading, execution,
storage, transmission or display} the Third Party
Software and the IIP's Background IPRs;

(b} the right to foad, execute, store, transmi, display,
copy {for the purposes of loading, execution,
storage, transmission or display), modify, adapt,
enhance, reverse compile, decode, franslate and
otherwise ulilise the I[IP's Scftware and the
Specially Written Software; and

{c) the right to copy, adapt, publish, distribute and
otherwise use the Documentation and any
Project-Specific IPRs including the Specially
Written Software

means the relevant vetting requirements as set out in the
Force Vetting Policy set out in Schedule 14 to this
Agreement

shall have the meaning set out in Clause 7.9
means the West Midlands Office for Police and Crime
means the Chief Constable and the Commissioner

means in respect of WMP, ali WMP Data, Personal Data
and any information, however it is conveyed, that relates to
the business, affairs, developments, trade secrets, know-
how, personnel, and suppliers of the Commissioner and/or
the Chief Constable, including all IPRs, together with all
information derived from any of the above, and any other
information clearly designated as being confidential
(whether or not it is marked "confidential"} or which ought
reasenably be considered to be confidential

means:-

(8) the data, text, drawings, diagrams, images or
sounds {together with any database made up of
any of these) which are embodied in any
electronic, magnetic, optical or tangible media,
and which are:

{i) supplied to the HP by or on behalf of the
Commissioner or the Chief Constable; or

(i) which the [P Is required to generate,
process, store or transmit pursuant to this
Agreement; or

(b} any Personal Data for which the Commissioner or
the Chief Constable is the Data Controller

means any equipment of the Commissioner andfor Chief
Constable (if any) which the Commissioner or Chief
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"WMP Head of Change"
"WHEP Head of ICT"
"WAP Head of Procurement”

“WMP Premises”

"WMP Software”

"WMP System"

“Work Order Procedure”

"Work Order"

“Working Day"
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Constable may (in ils discretion) provide to the lIP to use
solely in the performance of the Setvices under and in
accordance with this Agreement

shall have the meaning set out in Schedule 7
shall have the meaning set cut in Schedule 7
shali have the meaning set out in Schedule 7

means any premises of the Commissioner and/or Chief
Constable which the P is permilted to access in
accordance with this Agreement as the parties may agree
from time fo time in accordance with Clause 10.1

means soffware which is owned by of licensed fo the
Commissioner andf/or Chief Constable, including software
which is or will be used by the liP for the purposes of
providing the Services during the Mobilisation Period but
excluding the IIP Software

means the information and communications technology
system of the Commissioner and/or Chief Constable
including the WMP Software

means the procedure for agreeing work orders set out in
Clause 6

means any work order entered into by the parties for the
provigion of services to implement a Component Project
such Work Order o be agreed in accordance with the
Work Order Procedure

means any day other than a Saturday, Sunday or public
holiday in Engiand and Wales
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SCHEDULE 2

COMMISSIONER REQUIREMENTS

INTROBUCTION
This Schedule sets out the Commissioner Requirements for the appointment of an (1P,

This Schedule describes the needs of the Commissioner and sets out the detailed requirements
underlying the procurement. It should be noted that the Commissioner Reguirements do not seek
to be prescriptive or to set out the precise manner in which the requirements of the Commissioner
are to be met.

In addition to the information set out in this Schedule, the P should refer to further background on
the procurement which is included in the memorandum of information (issued to the [IP at the PQQ
stage) and to the documentation available within the Data Room (as defined in the ISFT} which will
assist the [IP's understanding of the procurement and these requirements.

The Police Reform and Social Responsibility Act 2011 (the Act) has created a Police and Crime
Commissioner (PCC} within each force area in England and Wales outside London. The 2011 Act
gives PCCs responsibility for securing an efficient and effective police force and holding their Chief
Constable to account for policing in their force.

Under the Act, the Chief Constable is accountable for the exercise of police powers, has direction
and control over the force's officers and staff and retains operational independence.

The PCC will be the contracting authority for the HHP. The term 'Commissioner,' when referred to in
this Schedule, should therefore be understood to be the contracting authority.

Within this Schedule defined terms shall, unless otherwise expressly stated, have the meaning set
out in the Agreement. For reference, the Commissioner and the Chief Constable are each
constifuted as a corporation sole under the Police Reform and Social Responsibility Act 2013.
References to Commissioner and Chief Constable in this Schedule are to the corporation sole.
References to WMP include both the Commissioner and/or the Chief Constable and their
employees or representatives (as appropriate). WMOPC refers to the West Midlands Office for
Policing and Crime.,

For ease of navigation, this Schedule is split into the following sections:-

1.8.1 Paragraph 2 - Scope of Services — sefting out the Commissioner Requirements for
Services for each of -

(2) Development of the TOM — paragraph 2.10;

(b) Developing a Programme of Work — paragraph 2.11;

(c) The Commissioning Process — paragraph 2.12;

(d} Contract Management and Integration Setvices — paragraph 2,13;
(e) Delivery of Component Projects — paragraph 2.14 and;

{f) ICT — paragraph 2.15.

1.8.2 Paragraph 3 — Aims and ohjectives of the transformation;
183 Paragraph 4 — Scope of the transformation;

1.84 Paragraph & — Partner organisations;
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2.4

1.8.56 Paragraph 8 — General requirements of the [P
SCOPE OF SERVICES

The Commissioner seeks to appoint a partner who wilt be an embedded resource within WMP (and
working alongside the WMOPC) to work with the force to design and implement an innovative
pusiness and ICT change programme to assist in the delivery of improved policing services for the
West Midlands. The IIP will be required to:

2.1.1 develop a Target Operating Model (TOM);

2.1.2 develop a Programme of Work to deliver the TOM;

2.1.3 implement or oversee the implementation of the above Programme of Work;
2.1.4 work through a Commissioning Process;

2.15 provide end-to-end support to manage and integrate the Programme of Work (including
the operation of all relevant solutions) during the Term of the Agreement; and

2.18 do all other things reasonably required to ensure the sticcessful implementation of the
TOM and the effectiveness of the LIP.

The Commissioner is particularly interested in how the IIP will incorporate innovation into the
design of the TOM and its implementation. The IIP should recognise that innovation can be
achieved through a variety of approaches including those more commonly associated with other
public services and the commercial sector. [nnevation can emerge from policing models and best
practice from around the globe. Innovation can also resuit in entirely new processes and systems
to address unique features of the TOM.

WMP will establish a Commissioning Process that will review proposals for Component Projects
developed by the 1IP, supported by officers and staff from WMP as appropriate. The approach to
commissioning is described in greater detail in paragraph 2.12 of this Schedule.

The Chief Constable and Commissioner have identified a number of key enablers that will shape
the transformation of WMP:-

2.4.1 Customers and Citizens: We will provide those who directly access service (customers)
and those who indirectly engage with policing (citizens) with wider choice, bespoke
service defivery and greater consistency and reliability. A stronger organisational
memory will enable us to create an extended refationship with our customers and
citizens;

2.4.2 Our People: Our smaller workforce will be driven by our core values and principles. There
wili be a continuing emphasis on empowerment, ailied to the need for greater consistency
of delivery and clearer accountability. Our people will have clearly defined roles and wilt
he supported by better technology. The role of strong, visible and inspirational leadership
will be even more important with leaders doing more directing and less checking;

243 Information; Transforming our access, collection, management and use of information to
operate integrated systems that are capable of managing the volume of information
available from a range of sources. This includes better data analysis to assess the threat
of risk and harm, determine local priorities and automate processes. Information
transformation will support better decision making at ali levels, stronger relationships and
improved oufcomes; and

2.4.4 Resources: Improved technology will provide visibility for the totalily of our resource. This
visibifity, alfied to improved information, will generate significant opportunity for greater
predictive and preventative policing and increased productivity.




2.5

2.6

2.7

2.8

2.9

2.30

The 1P will be required to undersiand and contribute o the successful implemeniation of these
policies.

Working with the Chief Constable and the Commissioner, the P will develop and implement the
change strategy, including the establishment of the TOM and ail implementation plans, Alf aspects
of the strategy, the TOM and implementation plans will be approved by the Chief Constable and/or
Commissioner in accordance with paragraph 2,16 of this Schedule.

The IIP will work with the Commissioner and the Chief Constable to ensure the delivery of the
implementation plan in accordance with the objectives set out in the 2014 Police and Crime Plan as
varied from time to time,

The HIP will be required to ensurea WMP is able to meet the following standards:
2.8.1 any iegal obligation falling on the Chief Constable and/or Commissioner:
282 the strategic policing requirement and the need for WMP to be nationally interoperable;

2.8.3 Applied Professional Praclices, Codes of Practice or mandates made by the College of
Policing, Home Secretary or relevant inspection and/or regulatory body; and

28.4 requirements set by national policing systems or services.

1t should be noted that the scope of services outlined in this Schedule are considered the minimum
requirement that the IIP will be expected to deliver as part of the Agreement.

Development of TOM

2.10.1  The Commissicner requires the HIP to carry out an initial phase of work to develop a TOM
for WMP. The IIP must develop the TOM in partnership with WMP. The TOM
development process must include milestones for regular reviews to ensure the TOM is
developed in line with the required WMP outcomes.

2.10.2  The lIP ghall report to OCE on the status of the TOM at regular intervals for approval and
sign off of the next phase of work. The proposed version of the TOM shali be submitted
to OCB for approval. Once approved by OCB it shall be submitted to the Chief Constable
and the Commissioner for sign off.

2.10.3  The requirement in respect of TOM development is for a complete design which aligns to
the overall objectives of WMP, recognises the 'as-s' state of the current environment and
on-going initiatives currently underway and is supported hy a detailed set of design
principles and resourcing plans.

2.10.4  Critically, WMP is working in an ever evolving envirenment in terms of demand for
services and funding available and, as such, the TOM and supporting programme
delivery may need to be refreshed during the Term of the Agreement. Throughout the
Term of the Agreement it is therefore expected that a regular performance diagnostic and
validity check of the TOM will be required. The TOM should be designed with flexible
parameters to ensure that any required fulure change can ke delivered with minimal
service and operational disruption to WMP,

2,105 The IP will have responsibility for keeping the TOM under constant review during the
Term of the Agreement lo ensure that it continues to reflect the prevailing social,
economic and political climate and continues o meet the objectives set out above. Any
stch refresh will be in line with the Commissionei's planning and budget cycle, The 1IP
must work in partnership with WMP and WMOPC when discharging this responsibiity.

2.10.6  The Commissioner requires the lIP to design the TOM with particular reference to

{a) methodology and tools to be applied;




2.10.7

2.10.8

2.10.9

{b)
(©)
{d)
(e)
(f)

{9}

resources required by the 1P and from WMP;

future vision and innovation for policing,

involvement of officers and staff,

proposed management structure for designing the TOM;

benchmarking of current operating model and appropriate objectives for the
TOM; and

development of scenarios to illustrate the benefits (including wider benefits to
the West Midlands area),

Innovation

(@)

(b}

The Commissioner requires the [P to bring innovative thinking to the design of
the TOM and to the solutions which resulf from it. The Commissioner wil
require a balance between delivering innovation and maintaining business as
usual approaches to achieve optimum performance, value for money and
service continuity. The Commissioner also requires the best balance between
tried and tested market solutions and developing innovative approaches.

innovation will require the 1P to embrace thinking and solutions from across the
wider public and commercial sectors. It will also identify the best policing
models and practice from across the globe. Where necessary, it will utilise
these approaches to develop new solutions to meet the TOM requirements,

Timetable

(a)

(b}

The Commissioner requires the liP to develop the TOM to an optimum delivery
plan, balancing time, quality and cost. However, the ability to commence
delivery quickly and demonstrate project benefits is considered essential. The
Commissioner will require a specific timetable for completion of the TOM design
phase. A timescale of no longer than 8 months is envisaged, but the preferred
proposal will achieve the best balance of cost, quality and timeliness.

To achieve "early-wins" the Commissioner requires that the |IP, subject to
approvals in line with the Agreement and/or Scheme of Governance, can move
to implement some Compenent Projects prior to the draft TOM being finalised
and agreed. Where appropriate the I{P should identify such opporiunities and
set out the benefits of each implementation through the Commissioning
Process.

The TOM developed must take into account the whole WMP organisation (including the
activities of WMOPC). As a minimum, it is anticipated the TOM will address all of the
following elements:

(@)

Stakeholders

(i} Define customer and pariner landscape;

{it) Define customer and partner engagement / service principles; and

(iii) Channel strategy including mapping of customer groups to services

and channels,

g



(b) Services

(i) Define all services to be provided by WMP and WMOPC, boundaries
with other organisations and detailed scope of responsibilities and
interface points; and

(i) Volumetric analysis of all service provision determining resource and
infrastructure requirements.

{c} Service Delivery

(i) Value chain analysis defining business capabifities;

(i) Locaticn and infrastruciure;

(ili) Organisation structure {definition of roles and responsibilities, analysis
of required skills etc.);

{iv) Process architecture {(Mapping to be undertaken to Level 2 in respect
of the As-Is position and fo Level 4 in respect of the processes which
are changed as a result of implementing the To-Be TOM);

(v} People;

(vi) Technology architecture (future IT landscape, data model etc. to
support precess architeciure); and

(vii) information requirements and fiows.

{d} Service Management

{i) COperational governance & leadership,

(i) Corporate & business services;

(i) Business planning;

{iv} Business control & compliance;

) Commercial management;

(vi) Customer management;

(vii} Performance management; and

{vilp) Capability ntanagement.

(e) Cost Model
(i) Affordability and value for money evaluation consistent with the
agreed financial model as referenced in Schedule 6 of the Agreement.
2.1 Programme of Work
2.11.1  The Commissioner requires the lIP to identify the detalled change programme required to
achieve the TOM.
2.11.2  The first phase of this will be to generate the proposed Programme of Werk. The

Pragramme of Work must include a plan and timetable for implementation of Component




2.11.3

2.11.4

2115

2116

2117

2.11.8

Projects. it must identify a logical sequence for delivering the Component Projects and
should explain the business rationale for the pricritisation. In all cases it will be important
to demonstrate the affordability of the programme throughout the life of the Programme of
Work and beyond.

The Programme of Woerk must-

(a) outline a strategy for delivery of the TOM and how this will meet the ottcomes
set out below in paragraph 3,

(b} include the initial forecasts set out below including justifications and
benchmarking proposals for the 2 and 5 year forecasts;

(c) include resourcing fevels and a business as usual plan in order to demonstrate
the maintenance of ongoing service provision by WMP during the course of the
impiementation of the Programme of Work;

{d) identify areas where the |IP feels there may be areas with potential Intellectuat
Properly Rights to be developed and why; and

{e) be in sufficient detail to enable it to be used to inform and engage ail
stakeholders on the benefits of the project.

The IiP is required to incorporate and align the existing WMP change programmes with
the Programime of Work. For each element the iP shall make a recommendation as part
of the Programme of Work as to whether each element:-

(@) remains to be delivered by the Commissioner and/or Chief Constable (as
appropriate) on the same basis as prior to this Agreement;

{b) is terminated and not replaced;

{c) is terminated and replaced by a Component Project (which will be subject to
approval through the Commissioning Process}; or

(d) is handied in an alfernative manner and the 1IP's proposals shall set out the
recommendation and the benefits of this. '

The Programme of Work must be affordable. it should offer choice to the Commissioner
taking into account WMP's aims and objectives as set out in paragraph 3 helow.

Within the Programme of Work, the 1P must identify any inter-dependencies between key
stages and activities and/or Component Projects and plans for mitigation of these risks.

The Programme of Work must include an assurance that it is capable of end fo end
delivery which means that the Programme of Work will deliver the TOM and the
outcomes the Commissionsr is seeking to achieve while enabling the Commissioner and
Chief Constable to plan and resource a long term programme of work and ensuring that
at the end of the Term the programme is sustainable enabling the Services to effectively
transition back to the Commissioner. ln particular, the HP must demonsirate that the
Cornponent Projects within the Programme of Work are individually and collectively
securing the benefits sought through the TOM and their collective application is not
creating increased costs or service delivery problems in other areas of the force's work or
the work of partners.

The proposed version of the Programme of Work shall be submitted to OCB for approvai.
Once approved by OCB it shall be submitted to the Chief Constable and the
Comissioner for sign off.
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2.11.9

2.11.10

The |IP shail be responsible for delivery of the Programme of Work (paragraph 2.13
refers) and the achievement of the agreed outcomes and objectives in the Programme of
Work (including, for the avoidance of doubt, existing WMP change programime).

Forecasting

{a) ‘the Programme of Work shall maintain 3 levels of forecasting in terms of
activity going forward as follows:-

(i} O years ahead — Strategic Programme Forecast - this forecast will
provide a vision of how the programme will support the evolution of
the WMP at a strategic level and deliver key changes to policing
approach, support services, resourcing, systems efc. including how
these changes are to be addressed in terms of anticipated project
activity and an cutline plan as to how these will be achieved.

{ii) 2 years ahead — this forecast will build on the 5 year vision and create
a defailed plan of Component Projects to be undertaken by the
programme to achieve the strategic objectives of WMP. The 2 year
forecast will define specific Component Projects which will be
considered with each having an Outline Business Case in place along
with indicative timetable for completion. The resourcing required to
develop each Component Project to a Detailed Business Case will be
defined tegether with an overall resource impact and anticipated
benefits statement.

(ifi) Rolling 6 months ahead — Operational Programme Forecast - this
forecast will be generated on a monthly basis assimilating details of
individual Component Projects info a cohesive programme structure
and ensuring effective allocation of resources and alignment of
programme deliverables with the agreed ohjectives. This forecast will
also take into account achievement of individuat Component Projects
and determine any changes to future project activity which results,

Commissioning Process

2.12.1

2.12.2

2.12.3

21424

WMP will establish a commissioning process that will review Component Project
proposals developed by the HP. All Component Projects must go through the
Commissioning Process prior to implementation.

The IIP will provide a full assessment on the future delivery options available for each
Component Project (andfor series of Component Projects) together with a detailed
recommendation on approaches to procurement, implementation and costs. It is
anticipated that most (but not all} programmes will be delivered by the IP. Where
appropriate some programmes may continue fo be delivered by the Chief Constable or a
third party. The roles and obligations of parties for each project wili be described in a
business case submitted for approval through the Commissioning Process detailed
below.

The Commissioning Process will include representatives of the Commissioner and the
Chief Constable. Where required the Commissioning Process will also include specialist
3rd parly advisors to enhance the assessment of Component Projects under
consideration.

The Commissioning Process will support WMP to provide expert quality assurance on
systemns, technology, implementation, integration, confract management and commercial
terms for each Component Project proposal.
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2.12.6

21427

2.12.8

212.9

2.12.10

21211

212142

For each of Component Projects the IIP shait prepare an Outline Business Case and
submit this to OCB. Further guidance on the detail and content of the Outline Business
Case is set out below at paragraph 2.12.13 below.

The Outline Business Case shall be submitted to OCB (or where required under the
Scheme of Governance the Commissioner and/or Chief Constable} for approval. Af the
approval of any Outline Business Case the paties shall agree resource requirements for
development of the Detailed Business Case.

For each Compenent Project where the Qutline Business Case is approved, the 1P shali
develop a Detailed Business Case. Further guidance on the detail and content of the
Detailed Business Case is set out below at paragraph 2.12.14 below.

The Detailed Business Case shall be submitted to OCB (or where required under the
Scheme of Governance the Commissioner andfor Chief Constable) for approval. In
considering its approval, OCB, the Commissioner and/or the Chief Constable reserve the
right to:-

{a) require further information and/or difigence;
() conduct a third party a benchmarking exercige;
(c) seek independent assurance of the proposals with a third party (e.g. another

public sector body and/or an external consuitant) to ensure that they meet the
Commissioner's objectives and offer value for money;

(d} procure the solution on the open market; and
(e accept the Detailed Business Case buf withhold approval to proceed.

If following the Commissioning Process a decision is made to procure the proposed
project via the open market, the lIP may be required to support the design of the solution
or identify relevant industry standards to aid integration.

Where appropriate the lIP should consider the use of framework agreements available to
the Commissioner and/or the Chief Constable, as an option to directly deliver the project
or sub contracted options.

Commissioning must provide flexibility to ensure that there is a fast track process for
smaller, fow risk projects so that the governance is proportionate to the size and risk of
the project.

The Commissioner will establish commissioning criteria to guide the approval process for
each Detalled Business Case. These may include but are not fimited to, ensuring the
Detailed Business Case:

(a) supports the achievement of the oufcomes expressed in paragraph 3 below;
{b) is affordable under the current spending review and against future frends;
{c} represents best value for money, based on full life cycle costs,

(d) demonstrates the ability of WMP to sustain the service, resource or system
without the 1P .

{e) harnesses and utilises the knowledge and expertise of WMP workforce,
H creates opportunity for the Commissioner to achieve a return on the investment;

{a) brings wider benefits to the West Midlands;

o
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(h) meets the Commissioner Requirements;
(i) contains all information required as set out in paragraph 2.12.14 helow;

i complies with any requirements identified at the approval of the OQutline
Business Case;

{K) implementation of the Component Project would not breach any Laws; andfor
() is delivered on time.
QOutline Business Case generation

2.12.13 For each Compoenent Project to be considered within the overall Programme of Work, the
P will generate an Qulline Business Case which will include, as a minimum, the

following:
{(a) Executive Summary
{i) The issue
(i) Alms, objectives and business need
(i) The recommendation
{iv} Purpose of the assessment phase
v} Forecast cost of assessment
{vi) Estimate of the highest acceptable cost of solution
{vii} Timing of Detailed Business Case approval
(b) Background
(i Alignment with strategy
(ii) Gurrent problems or capability gaps
{ii) Drivers for change
(iv) What is the business need?
(V) Other business drivers (e.g. obsoclescence)
(vi} How will the proposed change provide benefit?
{vi) Progress o date
{c) Business Objectives / Requirernents
() Summary of the business objectives
{ii) Shortcomings of the existing activity
(iii} High-level business henefits of developing the capability

{iv) Key husiness risks




(d)

(e)

(f)

(V)
(i)

User requirements

Confirmation of key stakeholder agreement and commitment

Assumptions and Dependencies

(i}

{i
(ii)
{v)

v)

Relationship to other initiatives
Funding limitations
Timing resfrictions

Whether the HIP considers that the Component Project is likely to
result in any Intellectual Property Rights arising and if so, the liP's
proposals in relation to the protection and/or exploitation of such
Intellectual Property Rights

Any resource required from the Commissioner andfof the Chief
Constable to develop the Culline Business Case intc a Detailed
Business Case.

Description of Options

()
(i)

(i)

(iv)

Document the various options

Evaluation of options against baseline {Include 'do nething' and 'do
minimuny' options where applicable} including:

(1N Advantages

(2) Disadvantages

(3) Estimated Cost

(4} Anticipated Benefits
(5) Risks

(8) Assumptions

Impact of the options including:

(1) Training reguirements
{2) New working procedures
(3) Changes to infrastructure {inc IT)

An outline of the appropriate procurement and confractual route {o
deliver the Component Project in accordance with paragraph 2.15
ahove.

Investment Appraisal

{
(i)
(i)

VM based on comparison of NPV of options and baseline
Affordability based on WLC

Affordabifity statement from finance



(iv) Benefits {fangible and intangible)

(v) Impact on staff numbers
(vi) Scurce and derivation of savings
| {s)] Risk Assessment
(i} Major risks and dependencies of the project options (probability and
impaci)
I {ii) Risk ownership
I (iii) Mitigation plans
{iv) Sensitivity analysis of risks and combinations of risks
(h} Conclusion
)] Main pros and cons of each opticn
(i) Any recommendations or down selects with rationale for rejections
D] Brief description of the options fo be taken forward

(iv} Total project costs/affordability
‘ () Anticipated benefits

Detailed Business Case

2.12.14 For each Component Project to be considered within the overall Programme of Work, the
[P wili generate an Detailed Business Case which will Include, as a minimum, the

following:
(a) Executive Summary
)] Summary of aims, objectives and business need referencing the
QOutline Business Case
(i) The recommendation
(iii) The costs and benefits of implementing the preferred option
{iv) Timing of project delivery
(b) Background
(i) Afignment with strategy
(i) Current problems or capability gaps
(i) Brivers for change
(iv} What is the business need?
{v) Other business drivers (eg obsolescence)
{vi} How will the proposed change provide bensafit?
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{c} Business Objectives / Requirements

For each of the following highlighting changes from QOutline Business Case

(i Surnmary of the business objectives
(it Shoricomings of the existing activity
it High-level business benefits of developing the capability
{iv) Key business risks
(v) Commissioner Requirements
{vi) Confirmation of key stakeholder agreement and commitment
(d) Assumptions and Dependencies
{i) Retationship to other initiatives
(i) Funding Emitations
{if) Timing restrictions
(e) Description of Options
{i) ‘Document the options taken forward in the Outline Business Case
(i) Evaluation criteria utilised
{ili) Evaluation of options including:
(1 Compliance with Commissioner Requirements
(2) Advantages
(3) Disadvantages
4 Estimated cost including the full life cost and any relevant
savings
(5} Anticipated benefits (financial and non-financial and a

timetable for realising the benefits)

{8) Risks (including any potential impact on business as usual)

(7 Assumptions

(8) An explanation of how the option meets the Commissioning
Criteria

(9) Timetable for implementation of project

(10) | The effect (if any) on any employees of the Commissioner

and/or Chief Constable, including any potential transfer of
any such employees

(11} An equipment sirategy and risk transfer assumptions




{iv) Impact of the options including:

) Training requirements
{(2) New working procedures
(3) Changes {o infrastructure (inc IT)
{v) Summary of evaluation results
{vi) Statement of preferred option
{vil) An outline of the appropriate procurement and contractuat route to
deliver the Component Project in accordance with paragraph 2.14
above. :
(N Investment Appraisal
(1) VM based on comparison of NPV of options and basaline
(i) Affordability based on WILC
(iiiy Affordability statement from finance
(iv) Benefits (fangible and intangible)
(v} impact on staff numbers
{vi) Source and derivation of savings
(9) Risk Assessment |
(i) Major risks and dependencies of the project options (probability and
impact)
(i} Risk ownership
iii) Mitigation plans
{iv) Sensitivity analysis of risks and combinations or risks
(h) Conclusion
{B Main pros and cons of each opticn
(H) Recommendation for adoption with rationale
(iii) Total costsfaffordability
(iv) Anticipated benefits.
2.13 Confract Management and Integration Services

2.131

The IIP shall holistically manage the end-lo-end management of the Programme of Work
including integration of Component Projects as defined in the agreed Programme of
Work. it is anticipated delivery of this requirement will encompass a range of activities
and these are summarised in outline below.

[in}
]




2132

2133

2.13.4

The Commissioner anticipates the |IP will provide consulfancy, confract management and
service management throughout the Term of the Agreement. This service element must
ensure the realisation of the TOM and the implementation of a fully integrated set of
husiness solutions. The IiP should determine the optimum approach fo delivering this
service element, maintaining fiexibility to meet changing reguirements during the Term.

Programme Planning / Resourcing

(&)

()

)

(d}

{e)

Based on the Programme of Work, the HP shall generate a defailed
implementation plan for agreement by WMP which addresses all aspects of
delivery of the agreed Programme of Work including but not limited to:

(i} Overall summary of Component Project timelines and alignment,
{iD) Task ownership and cohesive resourcing profile;
(iii) Key dependencies between Component Projects and between the

Programme of Work and external stakeholders;
(iv) Critical path for the achievement of Programme of Work; and
(v) Milestones and pass / fail criteria.

The IIP will maintain and update the detailed implementation plan on a routine
hasis and no less frequently than monthly to ensure adequate visibility of
forecast resource requirements {labour and OMGS) for the programme.

The 1P will work with WMP to ensure all impacts of delivering the detailed
implementation plan are identified particularly in respect of the abiiity of WMP to
maintain performance standards and provide the required level of suppott to the
Programme of Work.

The IiP will work with WMP to ensure that the detalled implementation plan
takes into account the impact of the overall change programme on the Business
Continuity and Disaster Recovery provisions of WMP and that any such impacts
are minimised and contained within agreed risk parameters.

As part of the overall management of the programme, the |IP shall identify any
departure from the detailed implementation plan and shall, where appropriate,
develop in association with WMP and / or Component Project delivery
organisations, plans to address any such variances. These plans wilt be shared
with WMP and, once agreed, shall be managed by the [IP as part of the
ongoing delivery of the detailed implementation plan.

Programme Reporting and Mi

(@)

(b}

(©)

The 1iP shali provide appropriate resource / capabilty and a toolset for
monitoring and analysing programme progress and that of all Component
Projects supporting achievement of the programme deliverables.

The |IP shall ensure the appropriate WMP staff have read-only access to all
programme management Information used to facilitate the delivery of the
Programme of Work.

The liP shall ensure that alf programme related periormance information is
updated at least weekly.

The 1P shall supply WMP with a monthly summary report of progress which will
include but not be limited {o;
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2,13,

(e)

(f)

(i) Summary of key progress over previous perfod

(i) Key actions for the forthcoming perfod

{iin} Summeary of future milestone dates

(iv} Key risks and issues with mitigation actions

(v) Activity exception summary with rectification actions
(vi} Benefits realisation summary

(vii) Year end cuttum cost forecast

and shall generate ad-hoc reports as required by WMP from time to time.

In delivering the reporling requirements of the programme, the [IP will
consolidate inputs from individual Compoenent Projects as required.

In delivering the reporting requirements of the programme, the IIP wili
summarise the benefits realisation being achieved by both the overall
programme and any individual Component Projects through application of an
agreed post-implementation project review process. This element of the
reporting requirement will relate back to the agreed benefits as stated in any
Detailed Business Case or embedded in the defivery of the agreed Programme
of Work as applicable and will detail both financial and non-financial benefits.

Programme Oversight and Direction

(a)

(B)

(c)

(d)

(e)

f

{9)

The IIP shall create and administer a forum whereby organisations responsible
for delivery of Component Projects (which may include the IiP and / or WMP)
are able to contribute to the cohesion of the IP Programme, raise concerns and
ensure resolution of issues which impact on the delivery of the overall
programme Deliverables.

The [IP shall identify a named individual or individuals who are responsibie for
managing customer satisfaction and the business relationship with WMP.

The IiP shall create and maintain a stakeholder map which will identify
particufar issties and concerns of stakeholders to the programme.

The HP shall create and mainfain a stakeholder management plan which will
identify any actions required o address stakeholder concerns and ensure on-
going commitment fo the programme. The IP shall manage progression of all
identifled actions in this regard and shall include highlights from these in the
prograimime reporis generated.

In addition fo the formal Dispute Resolution Procedure detfalled in the
Agreement, the I[IP shall identify the escalation route within the iIP's
organisation should WMP have any concerns over delivery of the overall
Programme of Work and achievement of key Deliverables.

The HP shall evidence how feedback / issues raised by relevant stakeholders
has been followed up and addressed within the timescales agreed.

The 1IP shall create and maintain a Continuous limprovernent Plan specifically in
respect of the on-geing management of the P programme going forward and
this will be used fo inform both short term tactical improvements in programme
deliver and the longer terms strategic approach reviewed as part of the
Agreement reviews.

[a]
on




2.13.6

2.43.7

{h)

{

The IiP shall manage progression of all identified actions in respect of the
Continuous Improvement Plan and shall include highlights from these in the
programine reports generated.

The IIP shall ensure that all performance information, stakeholder feedback,
agreed resolution actions etc. are correlated and used {o inform the on-going
refresh of the TOM and Programme of Work as applicable.

Programme Risk Management

{a)

(b)

()

The 1P will work with WIMP to design and maintain an appropriate risk register
for the delivery of the agreed Programme of Work which will include impact and
probability assessment, mitigation actions and post mitigation evaluation of risk.

The 1IP will facilitate routine risk reviews engaging all relevant stakeholders and
will document updates to risk status on an on-going basis at least weekiy.

The 1iP will monitor the progress of risk mitigation actions and communicate
these as part of the overali programme reporting activity outlined above.

Programme Communication

(a)

(b)

()

(d)

The iR will create a communication strategy ("Communication Sirategy”) which
addresses the overali vision of the programme and the specific objectives being
progressed in the agreed Programme of Work. As a minimum, the
Communication Strategy will include but not be limited to:

(i) - Analysis of audiences

(i) Project mitestones

(iii) Communication Principles

(iv) Identification of Communicaticn Channels available

(v} Alignment with WMP existing communication aclivities

{vi} Evaluation of alternative communication approaches

(vii} Recammendation and set of communication principles o be adopted

The HIP will agree the Communication Strategy with the Commissioner and/or
Chief Constable {in accordance with the Scheme of Governance) and review
this on at least a 6 monthly basis.

The HP will monitor and evaluate the success of the Communication Strategy
and will actively respond to communications and queries.

The P will create and agree a communicafion plan {"Communication Plan”}
based on the agreed Communication Strategy which addresses all
communication requirements of defivering the Programme of Work. The
Communication Plan will include but not be limited to:

{i) Key messages and key dates
i) Formal and informal messaging to be deployed
(i Audience segmentation (to address all stakeholder groups)




(iv) Communication channels to be utilised

{v) Communication objectives by phase
{vi) Communication coordinator

(wvii) Communication approval process
{viii) Budgetary reguirements

{ix) Feedback provision

2.13.8  Knowledge Transfer

(a) [n accordance with Clause 27 of the Agreement, the IIP will maintain a list of
Key Personnel to ensure continuity of delivery threughout the Term of the
Agreement.

3] The TOM and subsequent Programme of Work should take advantage of WMP

resources and capability, where possible, to ensure effective use of existing
skills and knowledge.

{c) Skills and knowledge transfer is an important requirement for the change
programme and specifically, the [IP will develop and implemeni a robust
knowledge management plan that will address, as a minimum, development of
an 'in — house' capability to:-

(i) Undertake TOM refresh on an ‘as required' basis;

{ii) Effectively manage the integration and delivery of ICT systems and
services;

(i) Develop Ouiline Business Cases and Detailed Business Cases fo the
level of detail referenced above including post implementation reviews
as required;

{iv) Underiake effective management of the on-going Programme of
Work; and

(v} Lindertake effective management of the ocn-going IIP programme.

214 Delivery of Component Projects

2.14.% Each Component Project may be delivered in one of the following ways:

{(a) by the lIP ifself,
{b) by the 1P acting as prime contractor and appointing a sub-contractor;
(c) by the IlIP acting as managing agent for WMP in procurement, design,

implementation, integration and management of third parties;
{d) by the Commissioner and/or Chief Constable;

{e) by the Commissioner andfor Chief Constable procuring or appointing a third
party; or



215

2.14.2

2.143

2.14.4

ICT

2.18.1

2.16.2

2.15.3

2.15.4

(f) by an alternative mutually agreed structure approved by the Organisational
Change Board {OCB} {and by the Comrmissioner and/or Chief Constable where
required under the Scheme of Governance).

in each case the IIP must recommend which delivery option shall be adopted for approval
n accordance with the Commissioning Process. Where the lIP is not involved in
delivering the project in question there will be agreement of the role (if any) of the lIP in
overseeing the delivery of the project.

The appropriate implementation route will be decided on a case by case basis through
the Commissioning Process, in line with the agreed Commissioning Criteria and in
accordance with the Public Contracts Regulations 2008 {S| 2008/5} {as amended). In
each case, the Commissioner requires that the IIP develops the solution spegification,
and then advises on the best delivery approach. Each element wilf be fully evaluated
through the Commissioning Process and direct engagement of subcontractors is
encouraged at this stage.

All commissioning arrangements will operate in accordance with WMOPC and WMP
internal governance processes. They must ensure compliance with all legal requirements
and must not place the Commissioner andfor Chief Constable in breach of public
procurement regulations and/or any other relevant laws, regulations or guidance. Under
no circumstances shall any commissioning arrangement undermine the delivery by
WMOPC and WMP of their statutory duties.

" The Commissioner seeks to enhance WMP's existing ICT capability. However, WMP

currently has limited capability and capacily to undertake the modernisation of systems or
technology, required to support an innovative in-holise change programme.

The Commissioner therefore requires the [P to give early attention to the development of
improved ICT capabiiity. The IP will be required to prioritise this work in parallel with the
design of the TOM. The lIP wili propose development plans and advise on any posts
required to augment the capacity of the ICT team fo ensure the delivery of the TOM.

Scope of Services

The "ICT Solution” comprises the information, communication and technology services,
capabilities and solutions that will be deployed to meet the WMP business requirements,
including the maintenance of existing service levels, and enable the delivery of the TOM.

Principles

{a) The following principles are to be adhered to in the delivery of the ICT solution
to WMP as part of the Programme of Work. The ICT solution will:

{i} facilitate access to, and sharing of, fimely, accurate and trusted
' information both within and external to the crganisation;

(i) enable the delivery of the TOM and the achievement of the associated
benefits through the use of modemn, fit for purpose and value for
money technology;

(i) be secure, robust, flexible and scalable. It shail be agile enough to
provide additional or changed services to meet business demand or
policy,

{iv) reuse and exploit existing WMP technology, where appropriate, in

order to maximise investments in technology already made;
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o]



{v) ensure that data is entered once and used many times in order to
achieve a single version of the fruth. Duplication of data and the
processes implemented to capiure and manage it will be minimised;

{vi) be designed to use open standards to support full interoperability and
futtire fiexibility with pariner organisations, other police forces and 3rd
party organisations as required;

{vit) securely and effectively enable information sharing with partner
organisations, cther police forces and other 3rd party organisations;

{vili) enable citizens access to WMP services through a variety of
appropriate access channels, as required to support the achisvement
of the overarching transformation objectives;

{ix) ensure the confidentialily, integrity and availability of service data,
transactions and interactions in accordance with relevant legisiative,
regulatory and HMG security requirements described within the
Security Poficy Framework (SPF);

(%) be consistent with HMG {CT Strategy and Greening Government ICT
Strategy or any other centrally mandated strategy;

{xi) be easy to use enabling users to focus on delivery of their tasks;

(xit} ensure compliance with relevant information management legislation

including, but not limited to, Management of Police Information
(MoP1), Data Protection Act {DPA) and Freedom of Information (Fol);

(xiH) employ services, applications and capabilities that are delivered once
and used many times. The duplication of services, applications and
capabilities shall be minimised across the solution;

(xiv) maintain the current service levels during the delivery of the ICT
solution and ensure that there is no adverse impact fo the business
throughout ifs implementation; and

{xv) ensure that access to national, regional and other 3rd party pariner
organisation systems is maintained as required by the WMP.

215.5 ICT Specific Requirements:

(a) In defivering ICT related services under the Agreement, the [IP shall ensure the
following criteria are adhered to at all times:

{i) Nationat obligations need to be maintained e.g. PND upload;
{ii} Home Office reporting {including PNC reporting);
{iii) Maintaining Force accreditation;
(iv) Ne negative impact on existing service levels {(BAU); and
() Hosting data within the UK.
2.16 Governance
2.16.1  The HF must demonstiate as a minimum that they will design, establish and effectively

resource a robust delivery programme which is fit for purpose {o proactively manage and
deliver the required aclivities fo achieve the ocbjectives of the HP progamme. The

[Aa]
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3.1

2.16.2

2.16.3

approach must give WMP confidence that the appropriate methodologies and tools will
be deployed in a manner that is tailored for the needs of this Agreement.

The programme design must take into account the governance arrangements in place at
the commencement of the Agresment which will require the following approvals structure
o be managed:-

{a) Financial Sanction,

{b) Changes to Standard Operating Procedures;

(c) Changes to Policing policy and prioritisation;

{d) 3" Party Supply Contracts and Sub-Contractor approvals; and
(e) Changes to Delivery Policy {including HR, IT, Procurement etc)
{f) Changes to scope of services {additional or aspirational services})

It is also expected that the IIP will bring forward suggestions as to how the governance
processes could evolve over the Term of the Agreement.

AIMS AND OBJECTIVES OF THE TRANSFORMATION

The IIP shall deliver the Services so as to assist in meeting the following overarching objectives:-

3.1.1

Crime falls and demand for services reduces. This means:

(a) WP continues to reduce crime overall crime {(and specifically tofal crime with a
victim);

{b} West Midlands as a region continues to see nationally low levels of re-offending
(re offending data);

{c) Demand for police services from the public reduces (calls and nen call service
requests),

(d) Reduction in 'pariner’ demand for police services,

{e) Such other measures that may be set for WMP by the Commissioner through

hisf her Police and Crime Plan are able to be delivered; and
H Such other measures set by nationat government are able to be delivered.

The Public has confidence in the police. This means:

{a) Confidence in policing in the West Midlands improves (feel the difference
survey);

{b) Cenduct complaints against the police reduce (complaints recording); and

{c} WMP maintains neighbourhood based policing services.

Peaople are protected from harm. This means:

(@) WMP is able to achieve its requirements under the Siralegic Policing
Reguirement;
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3.2

3.1.7

3.1.8

(b} WMP has effective policing services o deal and reduce the threats it faces in
organised crime, public order, protecting vulnerable people and terrorism;

(c) WMP is abie to provide accessible and effective services to all communities and
groups,; and
(d) VWMP is able to meet standards set under Approved Professional Practice,

College of Policing accreditation, HMIC inspections or other regulatory bodies
whose remit extends to policing.

The public experience good services from the police. This means:

(a1} Satisfaction with service on crime and anti-social behaviour issues improves
(contact counts); and

{b) Standards for answering and responding to requests for service are improved
{comtact counts).

WNMP becomes more pre-emptive and fess reactive. This means:

(a) Increasing the poition of resource available to the force available to serve and
protect the public;

(b) Increasing operational officer's avaifable time; and

{©) Ensuring services, within the funclions agreed in the TOM, are efficient against
the assessments of Her Majesty's Inspectorate of Constabulary (HMIC) and
industry benchmarks.

WMP's staff have confidence in their abilities and the force. This means:

(@) Increase staff confidence in their cwn capabilities (contact counts);
(b) Increase staff satisfaction at work;

(c) Increase staff confidence in WMP {staff survey); and

{d) Increase staff availability.

Ensure WMP is improving at a rate which matches or exceeds comparable organisations

WMP can achieve significant reductions in the costs delivering policing to match public
sector spending reductions.

These desired cutcomes can only be achieved by:

3.2.1

3.22

3.23

324
3.2.5

3.26

realising the full potential and productivity of officers and staff'

ensuring the provision of the best available information and facilitating its use to tackie
crime, demand, vuinerability and risk;

delivering new levels of efficiency through the introduction of new capabilities, processes
and systems;

increasing the development of evidence based policing practice;
building a resilient ICT architecture with a step change in technology; and

achieving a return on investments.




4.1

4.2

4.3

4.4

5.1

52

SCOPE OF THE TRANSFORMATION

it is envisaged that the IP will play a significant role in the design, implemeniation, integration and
end-to-end delivery of the agreed change programme. This programme will entail comprehensive
access to wide aspects of both WMPMWMOPC, however it is of note that as general principles
organisationat strategy will be the retained responsibility of the Commissioner and the direction and
control of operational policing will continue fo be the responsibility of the Chief Constable supported
by the Command Team.

Underpinning these broad principles are a number of constraints and these are detailed below for
reference.

General Overarching Poinis

431 The liP should aim ta improve services by reducing crime and demand, litting satisfaction
and improving confidence whilst delivering savings.

432 The Agreement is for transformation and the improvement of technology, there is
currently a limited appetite for commercial operation of services beyond change and ICT
at this stage.

Operational and Organisationat Scope

441 The services of WMP should operate through WMP staff under the control of the Chief
Constable.

4472 The operation of coercive powers must always operate through WMP staff working to the
Chief Constable.

4.4.3 The services of West Midlands Office of Policing and Crime sheould operate through
WMOPC staff managed by the Commissioner's Chief Executive, as Head of Paid Staff.

PARTNER ORGANISATIONS

The Crime and Disorder Act 1998 sets oui statutory requirements for responsitle authorities to
work with other local agencies and organisations to develop and implement strategies to tackie
crime and disorder. The named statutory authorities are:

5.1.1 Local Police Service

514.2 Office of Poi-ice and Crime

51.3 Fire Service

5.1.4 Primary Care Trusts

51.5 Local Authority

5.1.6 Probation Service, noting that delivery of this service is currenily subject to legislative
reform

Within the West Midlands palicing jurisdiction there are 7 community safety partnerships based
upon local authority boundaries. The 7 local authorities are:

8.2.1 Birmingham
52.2 Covenlry

523 Wolverhampton
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5.3

5.4

5.5

56

6.1

6.2

524 Solihul

525 Walsall

528 Sandwell

b27 Dudiey

Alongside these statufory parinerships, WMPAMWMOPC have an extensive involvement with a
number of non-statutory partners. An example of this being the Local Criminal Justica Parinership
(LCJP) which in the West Midlands region has sepresentation from:

5.3.1 Crown prosecution Service (CPS)

532 Prisons {(HMP)

53.3 Police Services including the Commissioner

5.3.4 Courts (HMCS)

5.3.5 Youth Offending

5.3.6 Victim Support

53.7 Prebation Trust

538 Legal Services Commission

Delivery of the change programme will require the establishment and maintenance of relationships
with the above organisations and with other agencies and groups as required during the Term of
the Agreement. This will be vital to ensure WMP meets #s statutory responsibilities. The
Commissioner believes that effective partnership working is an essential component in the delivery
of the TOM and Programme of Work.

To this end, the [P will be expecled to work with a wide range of public and third seclor agencies
whether through existing and developing partnerships or otherwise, The Commissioner requires
the IIP to ensure an appropriate level of community involvement with the programme.

it is also an expectation that the P will work with existing WMP commercial parthers as well as
forging relationships with new commercial pariners and suppliers in the delivery of the Agreement.

GENERAL REQUIREMENTS OF THE P
Partnership working

The Commissioner and Chief Constable are seeking {o establish an important and dynamic
partnership with the IIP. The P will work hand in hand with officers and staff to establish and
deliver both the high level objectives for the programme, the establishment of the TOM and the
delivery of the Component Projects that comprise the Programme of Work. To achieve this, the IIP
must be embedded and work in accordance with the practices and values of WMP. The values are
listed within the 'Blueprint for Delivery' document available in the Data Room {(as defined in the
[SFT).

Data Storage and Security

In addition to the provisions of Clause 48 of the Agreement the 1P will be required fo comply with
the Commissioner and Chief Constable's requirements for data storage and data movement
Details relating to the standard are available in the Data Room {as defined in the ISFT) and the
requirements are incorporated into the Security Policy set out in Schedule 9 (Information Security)
of the Agreement. The IIP is invited to support the refinement and development of such processes
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6.3

6.4

6.5

8.6

6.7

6.8

and policies. The IIP must work with the Commissioner and Chief Constable to put info effect and
maintain appropriate technical and organisational measures to ensure the prevention of
unauthorised or untawful processing of personal data and accidental loss or destruction of, or
damage to, personal data. Personal data must not be processed outside the European Economic
Area without the express written permission of the Commissioner and/or Chief Constable, which
must be applied for in writing. The IP cannot store any Comimissioner or Chief Constable perscnal
data outside the UK without the explicit written permission of the Commissioner andfor Chief
Constable.

The 1P must comply with the Security Policy as set out in Schedule 9 (Information Security) of the
Agreement.

Legal requirements

The I'P must ensure that it complies with all current and future changes in law to support the
Commissioner and Chief Constable in meeting all obligations under relevant legislation and
principal regulations, including fraud prevention.

The IiP will ensure that minimum HR standards required for equality, diversity and equal
opportunities including training and diversity plans throughout the supply chain {the IIP is directed
to the Data Room {as defined in the ISFT) and the relevant policies and procedures as set out in
Schedule 14 (Policies and Procedures) of the Agreement for further information).

Staffing requirements

The IIP shall be required to structure and manags its staff to ensure that no staff transfer to the
Commissioner and/or the Chief Constable as a result of the Transfer of Undertakings (Protection of
Employment) Regulations 2006 ("TUPE") or at all. To the extent that any individual alleges that
they have transferred from the lIP to the Commissioner and/or Chief Constable as a result of TUPE
then the IIP shall indemnify the Commissioner and/or the Chief Constable in full against all and any
costs or liabilities arising from such an allegation.

The Commissioner requires that all lIP staff (and that of any subcontractor) working in reiation 1o
the project will:

(a) be CRB checked to the standard required by the Commissioner;

(b) meet the Commissioner and the Chief Constable's staffing security
requirements {as further detailed in the Agreement) and;

(c) have leave to enter and remain in the United Kingdom and be entitled to work in
their current role in the United Kingdom, as required under the relevant United
Kingdom law.

Business Continuity

The 1IP will be required to have relevant business continuity arrangements in piace including as a
minimum:

(&) robust Business Continuity Plans and Disaster Recovery Arrangements for all
senvices;

{b} avidence to the Commissioner that demonstrates these plansfarrangements are
in place;

{c} regularly test all contingency arrangements, providing relevant evidence and

outcomes of tests to the Commissioner; and

{d} immediately notify the Commissioner in the event of a business continuity
incident or a significant disaster.
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Exit

6.8.2

6.8.3

6.8.4

6.8.5

On expiry of the [IP refationship, the Commissioner requires that the P has implemented
sustainable projects and completed knowledge transfer. Where appropriate this wiil
enable the Commissioner to operate without an [IP or fo fransfer responsibilities to a new
provider. Each Component Project wili be assessed on how it meets this objective.

On termination of the Agreement, the Commissioner and the IIP will mutually agree
detailed exit provisions for the [IP (as well as appropriate Component Projects) in line
with the agreed Exit Plan, which will provide acceptable flexibility and business continuity
for the Commissicner.

The IIP will cooperate and support the Commissioner in discharging its exit obligations
including the provision of all information, data, processes, policies and manuais required
for business and programme continuity.

The Commissioner requires flexibility to terminate the partnership at agreed milestone
points in the programme and in accordance with the provisions of the Agreement. These
points shall inciude the completion of the work packages for the TOM and the
Programme of Work.



SCHEDULE 3
SERVICES DESCRIPTION
1. INTRODUCTION
1.1 This Services Description is divided into the following sections:-

1.1.1 Part A — TOM — setting out the Services that the [IP shall provide in order to
develop the TOM (including the Mobilisation Plan);

1.1.2 Part B — Programme of Work — setting out the Services that the IIP shall
provide in order to complete the Programme of Work;

j o s Part C — Commissioning — setting out the Services that the IIP shall provide
in order to support the Commissioning Process; and

1.1.4 Part D — Contract Management and Integration Services setting out the
Services that the IIP shall provide to manage the end-to-end Programme of

Work.
1.2 The phases of work are illustrated within figure 1 below.
Delivery of Contract Mgmt &
C l [
De;??STdent Programme of Work Commissioning ?Dr;g}g;esnr !g‘ggigin
I —3 10 M >(,. ] 1
, [—— ﬁm : ,_‘) P
Fﬂ ) = il o o
“ € e = & gg Suppliers Qﬂ. g-
' ; . : e WMP/
Candidate Candidate Projects , : Detailed WMOPC
Projects Prioritised & Oullins Businoss Business )23 .
. Identified Sequenced Catoo hycaiad Cases Created Rejpetod r
A Governance
Figure 1 — Lifecycle of the IIP Engagement
1.3 The use of WMP in this Schedule shall be read to include WMP and WMOPC unless

otherwise specified.
1.4 In respect of the Services, the IIP shall:-
1.4.1 provide the resource as set out in the Resource Plan;

1.4.2 shall be completed in line with the Programme Plan (as set out in Appendix
4 of this Schedule 3);

1.4.3 comply with and provide the Services set out in Appendix 1 (Change
Management) and Appendix 2 (Knowledge Transfer); and

14.4 at all times operate in a manner that will involve and engage WMP staff and
officers in the Services as well as public and partners (where relevant).

1.5 At all times in carrying out the Services the IIP shall work alongside the WMP
business transformation and change team including, without limitation:-

1.5.1 in order to ensure that the current project and programme managers are
integrated and utilised to support the overall Programme of Work
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1.6

1.7

1.5.2

1.5.4

{incorporating the existing WMP change programme) and the delivery of HP
Services (including under any Work Grder);

the IIP shall work alongside WMP's business transformation and change
teamn In the delivery of the Services and, in particular, shall engage such
staff members in the development of the Services and any Deliverables prior
to submitting such Deliverables for formal sign off;

the IIP shall provide knowledge transfer fo the WMP business transformation
and change feam on an ongoing basis throughout the delivery of the
Services; and '

the IIP shall work alongside and utilise WMP’s business transformation and
change team in relation to its change management activities carried out in
accordance with Appendix 1 to this Schedule 3.

Offshore work

in accordance with Clause 5.10, the parties acknowledge and agree that as part of the
delivery of the Services the IIP may carry out the following work offshore on the
following basis:-

1.7.1

The P is experienced in working with public sector organisations in the UK
and complying with the assoclated guidance for managing information. This
includes close to a decade of work offshore, For the Services in scope at the
Effective Date the lIP confirms that no personal identifiable data will be
moved off-shore for any patt of the Services. The IIP will however utilise off
shore resources to analyse anonymised data for the

orthe




1.7.4

1.7.5

The IiP will work with WMP to ensure that the proposed offshore approach
aligns with its security policies as well as applicable HMG guidance.

For the avoidance of doubt:-

(a) any such offshore work must be carried out by the HIP in
accordance with Data Protection Legisiation and in accordance
with the requirements of this Agreement; and

{b) other work may be performed off shore provided that the P shall
obtain the prior written consent of the Commissioner before any
other element of the Services is provided outside of the UK,



PART A-TOM

1. iINTRODUCTION
; 1.1 The IIP shall carry out a number of phases of work in order to develop the TOM.
| These are:-

1.1.1 Mohbilisation — described in more detail in paragraph 2 below;

1.1.2 Strategic Alignment - described in more detail in paragraph 3 below;

1.1.3 Assess & Innovate — which comprises of-

(2} analysis and capture of the As-Is Operating Mode! — described in
more detail in paragraph 4 below; and

(b} analysis and capture of the To-Be Operating Model — described in
more detail in paragraph 5 below.
1.2
1.3 The {IP shall provide the resource as set out in the Resource Plan for the development

of the TOM. The IliP team responsible for delivery of the TOM Services is set out in
Figure 3 below.
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1.4

1.5

1.6

2.1

2.2

The [IP's team for TOM design as set out above, shall work alongside WMP to ensure
that WIMP has input and control as the TOM develops.

All of the TOM Services set cuf in this Pari A of Schedule 3, shalf be completed in line
with the Programme Plan {(as set out in Appendix 4 of this Scheduie).

The obligations set out in this Part A of Schedule 3 are in addition fo those set out in
Clause 5 {or otherwise) of the Agreement.

MOBILISATION

The IIP shall carry out the activities set out in the Mobilisation Plan during the
Maobilisation Period. The IIP's mobilisation strategy and start-up processes wili focus
in three areas:-

Ensuring physical presence

2.2.1 The 11P shall carry out the activities fisted below and within figure 4 within the

timetable set out in figure 4. For the purposes of this figure, W1 ghall
commence on the Effective Date.
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Figure 4 — Mobilisation Plan — Establish Physical Presence

On-boarding

Confirm IIP team roles and names

Submit IP security check information for IIP staff

Confirm security checks complete for prioritised IIP staff

Confirm security checks complete for remaining IIP staff

Establish physical IIP work environment and facilities

Obtain access to WMP locations

Obtain interim connectivity (e.g. lIP connecting via wifi)

Obtain connectivity/access to WMP systems

_Draft orientation materials
Joint Project team kick off / team introduction

222

223

2.2.4

2.2.5

226

227

228

2,29

2.3

[y

5|
o
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During the Mobilisation Period, the IIP shall work with WMP to identify a
suitable project office to ‘base’ the IIP team during the relationship, so that
staff and officers know that the IIP has a designated space where they can
be reached in person.

Additionally, the IIP will work with WMP to identify workspace out in LPUs
and other functional buildings which the IIP can use on a 'hot-desk’ basis.
This will allow the [IP fo travel and work from other WMP sites to create a
visible presence across WMP, not just from one central location.

The [IP team must be veited in line with the WMP vetting requirements set
out in Schedule 14. Recognising that the vetting process will take at least a
Month to complete for IIP personnel, the IIP would expect to initiate the
vetting process with the Key Personnel outlined Schedule 13.

By prioritising these people undue stress on the WMP vetting team can be
avoided during a particularly busy time with the officer recruitment campaign,
and also allow the IIP team to mobilise quickly.

Where possible, the IIP will work with WMP to establish connectivity to
required systems to allow the IIP team to work remotely.

This will allow the [IP team to commence work rapidly and access hoth |IP
and WMP applications (including the ADM, assessment and diagnostic tools,
and the WMP intranet).

Part of this systems access will include creation of WMP usernames for |IP
staff members so that they can access internal WMP communications
channels such as the intranet.

The IIP shall also be granted WMP email addresses so that staff and officers
can communicate with the IIP team within the WMP network, as well as
increase the feeling of a joint WMP/IIP team.




Figure 5 - Mobilisation Plan — Engaging People

232

2.3.3

23.4

The IIP shall engage with WMP stakeholders intermnally and externally. The
ItP shali commence such engagement immediately in an organised and
structured way, to avoid any confusion between stakeholders and
messages, and to support the fuller strategies and plans (rather than waiting
for the completion and approval of the Change Management Strategy and
Approach, Change Management Plan, Stakeholder Engagement Strategy
and Approach, Stakeholder Engagement Plan, Communications Strategy
and Communications Plan Deliverables each to be approved in accordance
with paragraph 4 of Scheduie 7).

Mobilisation communications will focus on introductions to the HP team and
programme across all stakeholder groups, recognising that the P
programme wili set the direction of WMP for the nexi 5-8 years.

WMP will formally introduce the tiP team to the PCC and WMOPC and io the
Chief Constable and the Command Team in person, with further
cormmunications and ‘meet the team’ events for staff, officers and the
Commissioner's office.
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235

236

237

238

2.3.9

2.3.10

2.3.11

2.3.12

2.3.13

2.3.14

360545 NOXF

The HP will run an ‘on-boarding' event for the joint ItP and WMP Porifolio
Team members who will be delivering elements of the iiP programme (i.e.
the HP spine and TOM roles, as well as those identified as performing roles
or providing capabilities in Schedule 5 Dependencies).

The IIP team will also schedule meet-and-greet events where the liP feam
{together with WMP team members) visit LPUs and other WMP offices to
explain the lIP programme and introduce themselves to officers and siaff.

There will be an initial communication to incumbent suppliers during the
Mobitisation Period, to describe the HP programme and provide answers to
FAQsS.

The [IP shall develop a set of FAQs and responses (for sign-off in
accordance with paragraph 2.3.11 below). The FAQs will establish the clear
‘single version of the truth’ about the {IP programme, including the aims,
visicn, timelines and expected impact. It will also detail when suppliers can
expect to be formally engaged n the programme as well as additional
communication channels, including contact details for the IIP Portfolio Lead,
WMP Head of Procurement (each as defined in Schedule 7) and P Supplier
Performance Manager (as defined in the Resource Plan) should suppliers
have any further questions.

This ‘single version of the truth’ will also form the basis of mobilisation
communications fo partners. [t will include answers to FAQs from a partner
perspective, contact details for the Partnership Alliance Manager (as defined
in the Resource Plan} and the timeline of when pariners can expect to be
formally engaged in the TOM design and broader {IP programme.

These communication assets will be elevated to a higher level to form the
basis for a format WMP press-release at the start of the Agreement.
Expecting a significant interest from the public and press, this
communication will provide information to the public and interested
stakeholders ouiside of WMP and WMOPC, and demonstrate the
commiiment of both the Commissioner and Chief Constable to the IIP
programme,

The documentation prepared under paragraph 2.3.8, 2.3.9 and the press
releases under paragraph 2.3.10 shall be subject to wyitten approval in
advance by the Deputy Chief Consiable (or relevant representative} and the
WMOPC representative.

'During the Mobilisation Period, the IIP shall commence the development of

an overall Change Management Strategy and Approach in accordance with
paragraph 3 of Appendix 1 of this Schedule 3. The activities during the
Mebilisation Period will be focused on understanding the stakeholder
environment and segmenting groups into a stakehelder map,

This will allow the lIP to prepare the Change Management Strategy and
Approach, Change Management Plan, Stakeholder Management Strategy
and Approach and Stakeholder Management Pian Deliverables (as required
under Appendix 1 of this Schedule 3) in Month 2 for approval in accordance
with paragraph 4 of Schedule 7.

As part of this mobilisation activity to segment stakeholders in advance of
preparing the Stakeholder Management Strategy and Approach Deliverable,
the 1P change managemeni team will work with the Portfolio Team to
[dentify the named resources that will be required to support the P
programime, for example Change Agents, Change Sponsors, Subject matter

s



experts (each as defined in Appendix 1 fo this Schedule 3) and any process
experts and project support required to support the Services,

2.3.15

2.3.16 As part of mobilisation activity the [IP will also work with the WMP project
team to estabiish initial channels to coliate innovative ideas from staff,
officers, pariners and citizens. These channels include (subject fo technical
availability, WMP approvat of IIP access to WMP systems and WMP 1CT
approval) dedicated innovation WMP intranet pages, WMP interet page
with webform for visitors to submit ideas, innovation emait address and
social media feed.

2.4 Establish Programme & Management Processes

2.4.1
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Figure 6 — Mohilisation Plan — Establish Programme & Management Processes
|

242 The lIP will complete activities to establish the programme office, including
gathering and standardising appropriate templates (risk register, reporting
templates, business case templates, dependencies map).

243 This activity can occur whilst the {IP Key Persconnel are waiting for vetting to
be completed, as the coliation of templates and standards will draw both on
the lIP's delivery methods and on WMP templates already in existence.

244 This mebilisation activity will allow the P TOM design team fo collate data,
commence the activities required to prepare the assessment and diagnostic
tools, and draft guiding principles to commence the activities set out in
paragraph 3 of this Schedule (Strategic Alignment).

245 The HP PMO feam will collate the information required fo support IIP
governance and escalation channels, including existing terms of reference,
gevernance information and policies. They will create a point of view to
caonfirm the changes required to existing WMP governance, including those
meetings to he repurposed (a.g. weekily risk meetings), rationalised (e.q.
Design Authorities) or creafed from new (e.g. weekly status) which will be



factored info the IP Govemance Terms of Reference Deliverable (in
accordance with Schedule 7}.

2.4.6 Any required data will be collated in support of the TOM design, PMO and
change management activities and an internal WMP elecironic workspace
will he created (L.e. a shared drive or intranet space) o store and share 1IP
programme materials.

2.47 Whilst the IlP Govemance Terms of Reference Deliverable is being
prepared and changes made to existing WMP and WMOPC governance as
required, the 1P Porifolio Lead and WMP Head of Change will work jointly to
review programme status on a daily basis. They will hold a daily ‘stand-up’
meeting to assess the status of Mobilisation Plan fo date, any required
decisions or approvals, and risks to be mitigated. '

248 The IIP Portfolic Lead and WMP Head of Change will, untit the full iiP
governance has been established, act as the escalation routes into the IIP
and WMP respectively for any risks or decisions that need to be taken. They
will be closely supported by the IIP Contract Manager (as defined in the
Resource Plan) who will provide detail and interpretation of the Agreement
and associated DeliverablesiMilestones.

249 Reguests from the {IP to WMP to provide information, data and access will
be managed and scheduled througheut mobilisation to avoid impact on BAU
and 0o many requests for support on for example the [CT team.

2410 The lIP wii {pending access o WMP systems) use a designated file
sfruciure on the WMP shared network drive to sfore programme
documentation. [IP and WMP staff will (pending ICT team approval) have
either 'write’ or ‘read-only’ access to this shared drive.

3. STRATEGIC ALIGNMENT

3.1 In order fo establish a shared view of WMP and WMOPC strategic objectives, vision
and to define guiding principles finked to that vision, the IIP shall develop a set of
guiding principles which will then underpin the documentation of the As-[s Cperating
Mode! and the development ¢f the To-Be Operating Model,

3.2 in order fo establish and develop the guiding principles, the P shali:-
3.21 conduct interviews with WMP and WMOPC leadership;

3.22 consult with staff, officers, partner organisations and the public through a
series of roadshows to capture their input into the early phases, allow testing
of the vision and provide the opportunity to gather feedback, as weil as
building legitimacy for both the vision and the TOM design process.  Such
roadshows are in addition to the Assess & Innovate workshops set out in
paragraph 4.8 below. The dates and attendees will be agreed between the
parties;

323 create and use videos of senior staff, officers and HIP TOM design team
deseribing aspects of the strategy to be published on the WMP and WMOPC
internet and intranet sites to test and help establish shared views of the
guiding principles; :

324  assistthe Commissioner {through facilitation) as required to engage with the
public on the 1P programma to obtain insight from the public as required;




3.3

3.4

3.5

4.1

4.2

4.3

325 factor in the 'essential criteria’ - being the obligations of a UK police force
(e.g. statutory responsibilities o determine local priorities for policing, annual
policing plans, annual reporting and complying with codes of practice);

3.26

3.2.7 eiisure that its ICT and TOM development resources work hand in hand so
that the guiding principles are fully aligned with the ICT estate and will be
deliverable.

Once the guiding principles have been identified the |IP shall document these and
shall submit the TOM Design Guiding Principles Deliverable fo OCB for sign off in
accordance with Schedule 7. The TOM Guiding Principles Deliverable shall then
underpin the ongeing TOM work.

During the remainder of the TOM Services the {IP shall ensure that the guiding
principles remain under review and are re-enforced through its activities and its
communication plan in accordance with Appendix 2 of Schedule 7.

AS-15 OPERATING MODEL

The liP shall utilise its structured methodology (enabled by tools stich as Accenture’s
Delivery Methods and Accenture’s Policing Logical Operating Model} to document the
As-ls Operating Model. The IIP will ensure that this provides WMP with traceability
between stages and ensure appropriate levels of engagement with officers, staff,
pariners and citizens.

The {IP shall assess WMP's current capabiliies using the tools set out in the
remainder of this paragraph 4 below in accordance with the timelines set out in the
Programme Plan. These tools will be used fo demonstrate the current performance of
BAU across functional areas, identifying immediate priorities and opportunities for
impravement,
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47 Undertake Benchmarking

4.7 1

53550545 NCAF

The IIP will baseline WMP process volumes, sepvice performance and
efficiency against public and commercial sector organisations, using in-
house benchmarks and commercially available data 1o identify
improvements. This quantitative assessment will be supported by qualitative
assessment of WMP operations and services, the 'voice of the customer'
with input from existing staff surveys, customer satisfaction surveys and
project-specific feedback, fo identify common areas of concern and
recommended improvements.
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4.8

4.9

4.1

4.12

413

47.2 The output of this benchmarking will encompass organisational maturity,
efficiency and effectiveness and the desired characteristics for the TOM
design, plus candidate projects for Component Projecis.

Assess & Innovate Workshops - applies to As-is Operating Model and To-Be
Operating Model

4.8.1 In addition, the liP shall run a series of 'Assess & innovaie' workshops
{which will include input from the 1iP's Police Centre of Excellence). |t is
anticipated that there will be approximately 25 workshops over a period of 40
days. The IliP shall agree the attendees with WMP. Workshops will typically
be siructured around a theme {e.g. mohility} where the IIP team prepare
inputs on the As-is Baseline and provide specialist speakers fo facilitate
discussion with WMP attendees. The workshops will inform both the As-Is
Operating Model and the To-Be Operating Mode},

482 At these workshops the [IP shall consider the strategy and vision for WMP 1o
allow alignment, consider As-Is Operating Model issues, identify
opportunities for improvement, explore innovation and develop and validate
the legitimacy of the To-Be Operating Modal.

4.8.3

4.8.4

485  The !IP shall ensure that the workshops are conducted in the spirit of
constructive, innovation challenge.

486 As set out in Appendix 3 to this Schedule, the completion of the TOM design
workshops shall be a Milestone to be completed by the end of Month 4.

Following completion of the above activities, the HIP shall deliver the As-is Operating
Model Deliverable to OCB in accordance with Clause 5.4.5 on or before the end of
Month 4 for Acceptance and/or Appraval (in accordance with the provisions of Clause

5). The delivery of the As-Is Operating Model shall be a Critical Milestone Date for the -

purposes of this Agreement.

The As-ls Operating Model shall meet the requirements as set out in paragraph 2.10
of the Commissioner Requirements in Schedule 2 to this Agreement.

The [P shall ensure it engages WMP officers and staff (as well as broader pariners
and citizens} in the TOM design including process experts, customers contributing to



414

5.1

52

5.3

BEAL PCRE i

assessments and business analysts receiving training on TOM design. These will
allow each stakeholder to engage to the extent they are comfortable with (e.g. receive
information on TOM progress, to submit innovative ideas or to volunteer as a process
expert).

During establishment of the As-s Operating Model, i the P identified any
recommended Component Projects that can be started early and then run concurrent
with the remainder TOM Services, it shall submit these in accordance with the
Commissioning Process.

TO-BE OPERATING MODEL

The 1P shall utilise its structured methodology {enabiled by tocls such as ADM and the
policing logical operating mode!) to develop the To-Be Operating Model. The liP wili
ensure that this provides WMP with traceability between stages and ensure
appropriate levels of engagement with officers, staff, partners and citizens.

To develop the To-Be Operating Model Deliverable, the IiP shall (in line with the
guiding principles developed under paragraph 2 above):-

5.3.1 use the outputs of the -

(carried out under paragraphs 4.5 and 46 above) in order to
create the Information Architecture Blueprint, Application Architecture
Blueprint,  Security Architecture Blueprint and Technical Architeciure
Blueprint Deliverables by the end of Month 5 for approval in accordance with
paragraph 4 of Schedule 7;

532 review and identify the required ICT capability to support the future demand
arising from the proposed To-Be Operating Model (e.g. data security and
data sharing, social media, analytics, mobility and cyber crime);

5.3.3 utilise the eutput from the (carried out under paragraph 4.3
above) to indicate the focus of people initiatives and projects (across
business strategy, culture, leadership, organisation and talent);

534 utilise the benchmarking information obtained as part of the As-Is Operating
Mode! development (including under paragraph 4.7},

53.5 take info account the feedback received from the Assess & Innovate
workshops (carried out under paragraph 4.8 above),

5.3.7  assessment of input from the ’
and 'maturity scales' to show how other policing orgamsat;ons around the

[
[}
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b5

5.6

5.7

5.8

8.1

7.1

world structure and deliver their services, and the level of performance that
they are achieving; and

5.3.8

As part of its completion of the To-Be Operating Model the IIP shall carry out a gap
analysis between the As-ls Operating Mode! and the To-Be Operating Model in order
fo identify a coherent set of solutions that can be prioritised and structured intc a
Programme of Work. The [IP shall generate the Candidate Project Charter
Deliverable from this gap analysis by the end of Month 6 for approval in accordance
with paragraph 4 of Schedule 7.

The IIP shall aiso provide the TOM Business Case Deliverable and the Candidate
Project Roadmap Deliverable by the end of Menth 6 for approval in accordance with
paragraph 4 of Schedule 7.

The 1IP shall deliver the To-Be Operating Mode! and Target IT Operating Model
Deliverable to OCB in accordance with Clause 5.4.5 on or before the end of Month 6
for Acceptance and/or Approval {in accordance with the provisions of Clause 5),

The Milestone set out at paragraph 5.7 above shall be a Critical Milestone Date for the
purposes of this Agreement.

INNOVATION

Throughout its delivery of the TOM Services, the IIP shail ensure that it complies with
the Innovation Principles. In particular, the 1P shall promote innovation through the
following methods:-

6.1.1 Formal routes — This will include innovation contacts, forums and events
and the ability for people to submit ideas through the intranet:

6.1.2 Informal routes — This will arise from the iIP's confinuous improvement
planning, As-ls Operating Model assessments and supplier and partner
forums;

6.1.3 Mandate Process — The |IP will utilise this process to capture innovative
ideas from staff and officers and feed these into the Programme Plan as
appropriate; and

B.1.4 Supplier engagement - The I[P will engage with supplier market through its
supplier performance management approach as set out in paragraph 3 of
Part D of this Schedule 3. :

TOM REFRESH

Following Approval of the TOM, the 1IP shall carry out a regular {at least annual and in
line with the Commissioner's planning and budget cycle) TOM refresh (an annual
performance diagnostic and validity check). Each TOM refresh shall consider (as a

mininium):-

7.1.1 any unplanned changes in the social, econormic and political climate;




7.2

7.3

7.4

8.1

7.1.2 an assessment as to whether the TOM remains in line with WMP strategic
objectives;

7.1.3 an assessiment as to whether the TOM will deliver the expected benefits;
and

7.1.4 in accordance with Good Industry Practice, any updates in line with the
Innovation Principles and Clause 9.1 of the Agreement.

This refresh will inform the annuat affordability checks (carried out in accordance with
Schedule 6) and recommendations for change and will be reflected in the Programme
of Work in accordance with Part B of this Schedule.

During the Term, the TOM refresh activities set out above shall be supported by the
WMP team who are receiving/have received knowledge transfer from the i{IP in
accordance with Appendix 2 to this Schedule.

Any tecommended changes to the TOM following the annual refresh shall be
submitted for Approval in accordance with the provisions of Clause 5.4.9.

DELIVERABLES, ACCEPTANCE CRITERIA AND MILESTONES

8.1.10
8.1.1

8.1.12

8.1.1«
8.1.15

8.1.16

53550845 TWCXF 122



8.2

8.3

8.4

8.4.1

8.4.2

8.4.3
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SCHEDULE 3

SERVICES DESCRIPTION

PART B —~ PROGRAMME OF WORK

1.

1.1

1.2

INTRODUCTION

The 1P shall carry out a number of phases of work in order to develop the Programme
of Work. These are:-

1.1.1 Project identification ~ described in more detail in paragraph 2 below;

1.1.2 Implementation planning — described in more detail in paragraph 3 below;
and

113 Refreshes to the Programme of Work — described in rmore detail in
paragraph 4 below.

Figure 7 - Methodology Overview

1.3

1.4

1.5

1.6

2.1

The 1iP shall provide the resource as set out in the Resource Plan for the development
of the Programme of Work.

The IIP's team for Programme of Work Services, shall work alongside WMP to ensure
that WMP has input and control as the Programme of Work develops.

All of the Programme of Work Services set out in this Part B of Schedule 3, shall be
completed in line with the Programme Plan (as set out in Appendix 4 of this
Schedule}.

The obligations set out in this Part B of Schedule 3 are in addition to those set out in
Clause 5 (or otherwise) of the Agreement.

PROJECT IDENTIFICATION

The IIP shall develep the Compeonent Projects to close the gap between the As-is
Operating Model and the To-Be Operating Model. These Component Projects wilt be
sourced from either:-

2.1.1 TOM development outputs {ie. Component Projects identified andfor
documented during the TOM Services inciuding the Candidate Project
Charter Deliverable and the Candidate Project Roadmap Deliverable);

212 review of existing WMP in-flight projects in accordance with Clause 5.6 of
the Agreement and paragraph 2.6 below;




2.1.3 innovation idenfified through engagement with staff, officers, public,
suppliers, partners and third parties during the provision of the Services; and

2.1.4 national programmes and projects.
2.2 The HP shalk:

221 use the Candidate Projecis Charters Deliverable developed as part of the
TOM Services (and which include outline scope, business and operating
rationale, rough cost and benefit case, dependencies on other projects and
any imperatives for early delivery) to assess each candidate Component
Project against prioritisation and sequencing principles (in accordance with
paragraph 2.5 below) in order to develop the Candidate Project Roadmap
Deliverable which shall be submitted to QCB by the end of Month 6;

2.2.2 once the Candidate Project Roadmap is approved by the OCB in
' accordance with Schedule 7, use the Candidate Project Roadmap te identify
Component Projects commencing within the first two years of the
Programme of Work and preduce an Ouiline Business Case for each
‘Component Project within the first two years of the Programme of Work

taking into account any requested refinements from the OCB,

2.3 The IIP shall engage WMP and partners throtighout the creation of Outline Business
Cases and the prioritisation of Component Projects. Through the Stakeholder
Engagement Strategy & Approach Deliverable the HP will determine how the IIP and
WMP will segment and then engage with partners. The I[P will use a range of
approaches on a case-by-case basis to engage with partners throughout creation of
Cutline Business Cases, from simple communications to raise awareness and provide
information through to engaging partners directly in focus groups to agree
specifications and requirements.

2.4 The IIP shall be responsible for identifying if there is an interoperability requirement
with partners (including, without limitation, systems and applications used or owned by
partners) and/or WMP in relation to the Outline Business Case and addressing such
requirements as required by the Design Authority.

2.5 Iny order to achieve this, the lIP shalk-

2.61 diagnose the change requirement through a change impact assessment as
part of its Outline Business Case and Detailed Business Case in accordance
with the provisions of Appendix 1 to this Schedule 3;

252 utilise the consistent set of design and architectural documentation created
as part of the Enterprise Architecture Biueprint, information Architecture
Blueprint, Technical Architecture Blueprint and the Security Architecture
Blueprint Deliverables developed as part of the TOM Services; and

2.5.3 compiy with the provisions of Part D to this Schedule 3.
26 Priotitisation and Sequencing Principles
2.8.1 The |IP shall prioritise and sequence Component Projects into a logical
Programme of Work Readmap (which shall be a Deliverable) in conjunction
with WMP and taking into account the principles set cut below.
2.6,2 Where Component Projecis appear non-viable against these principles, the

{IP should provide a recommendation for removal from the Programme of
Work (subject to OCB sign off}.
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2.7 WP Existing Change Programme

271
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The IIP shall assess each current in-flight project in line with the work
undertaken on the As-ls Operating Model and To-Be Operating Model and
the lIP shall produce an In-Flight Project Recommendation Report
Deliverable which wilt assess each project's alignment to the TOM and vision
and provide a recommendation covering:-

{a) project and project owner;

{b) description of project specifications {project initiation document, if
available);

{©) documented originai requirements, and any past change requests;

126
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273

274

(d) current stage of project and schedule details, including status of
profect vs plan;

(&) qualiied benefits (financial and non-financial, realised and
forecast);

4] alignment to the Commissioner Requiremenis and WMP vision;

{g} forecast vs actual resource requirements, in fine with eamed value
management;

{h) astimated completion dafe varsus planed completion date;

(i estimated weekly cost bur rate versus the planned burn rate;

{} current risks and issues {so mitigating action can be taken to

minimise risk);

{k) impact on the Programme of Worl¢, inciuding interdependencies
and sequencing; and

{ recommendation for each project as to whether it should:-
(i) continue to be delivered by WMPMWMOPC (in which
case if shall be incorporated into the Programme of
Work};
(i) be terminated (with or withoui replacement and any

replacement shall be incorporated inte the Programme of
Work as its own Component Project), or

iii) be amended (in which case it shall he incorporated as
amended into the Programme of Work).

The P shall prepare WMP for new change projects and the potential
termination, replacement or amendment of exdsting projecis in accordance
with its communication plan (as set out in Appendix 2 to Schedule 7) and the
change management activities (as set out in Appendix 1 to this Schedule 3).
This shall include targeting impacted groups for the existing change
programme {e.g. project/programme managers, suppliers and partners),

The liP shall inform project/programme managers of the existing WMP
change programme of when such programme will be assessed and a
recommendation provided so that they can manage impact and any inbound
or outhound dependencies accordingly.

The P shall prepare the In-Flight Project Recommendation Deliverable by
the end of Month 4 for approval in accordance with paragraph 4 of Schedule
7.

3. IMPLEMENTATION PLANNING

3.1 The information in the Outline Business Cases prepared in accordance with paragraph
2.2.3 above, shall be used hy the lIP to structure the relevant Component Projects into
the Programme of Work Roadmap Deliverable and fest this against the prioritisation
and sequencing criterda (in accordance with paragraph 2.5) and make any
amendments to the Programme of Work Roadmap Deliverable accordingly,

32 The final Programme of Work Roadmap shall include {where applicable, in addiifon {o
the reguirements set out in Clause 5.5 of the Agreement):-
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3.2.1 the strategy to deliver the TOM and Commissioner outcomes;
322 required resourcing estimated;

3.23 a business as usual {BAU) plan showing how the change delivered by each
project is supported postimplementation and when full ownership is
transitioned back to WMP and any activities required to ensure that aclivities
do not adversely impact existing services and performance levels;

324 any areas of Component Projects with potential Intellectual Property Rights
that could be developed and exploited together with a recornmendation on
how WMP and the IIP should proceed {ownership, licensing efc) to secure
this additional return,

325 forecasts of Component Project timelines for 5 years and 2 years;

3286 a rofling 6 month forecast;

3.2.7 a justification for the Component Projects seduencing and prioritisation; and

328 options to deliver the financial benefits (e.g. headcount decrease and capital
savings) and other quantifiable benefits (e.9. performance and efficiency

improvements, customer satisfaction improvements and increased process
compliance) with further detaii in each Outline Business Case.

3.3 Submission of Programme of Work

3.3.1 The P shall prepare:-

(@) the Outline Business Cases Deliverable (being the Outline
Business Cases developed in accordance with paragraph 2.2.3
above); and

(0) the Programme of Work Roadmap Deliverable

hy the end of Month 8 for approval in accordance with the provisicns of
Clause 5.5.6 {Acceptance) and Clause 5.5.8 (Approval) of the Agreement
and Schedule 7.

332 The Milestone set out above shall be a Ciitical Milestone Date for the
purposes of this Agreement.

4. REFRESH TO PROGRAMME OF WORK
4.4 The P shall update the Programme of Work as required to take account of:-
4.1.1 any annual TOM refresh in accordance with paragraph 7 of Part A of this
Scheduie 3,
412 opportunities arising frpm the activities under paragraph 4.2 below,
4.1.3 innovation identified through engagement with staff, officers, public,
suppliers, partners and third parties during the provision of the Services; and
414 national programmes and projects.
4.2 In addition, the UP shail, during the Term, continue to identify new or potential

improvements to the Programme of Work and o stimulate the broader market around
innavation. To achieve this the 1P shall-




4,21 submit quarferly reports on emerging fechnologies and potential
improvements to the relationship meelings held in accordance with
paragraph 3 of Schedule 7;

422 support a refresh of the Programme of Work on an annual basis to take
account of new ideas, improvements or changes in strategic direction. The
ftP shall support this refresh by;-

(a) providing an overview of the current Pregramme of Work ({including
status of in-flight, completed and planned Component Projects and
their benefits) with any changes to strategic direction;

{b) providing a recommendation on any changes to the Programme of
Waork (fogether with an impact assessmaent of forecasts, benefits
and the Commissioner's planning cycle) to take account of:-

(i) any updates {o the TOM in accordance with paragraph
4.1 above;
(i) any items in the Continuous Improvement Plan (as

defined in Part D to this Schedule 3); and

(i) any new relevant technologies or approaches across
public and private sectors.

5. DELIVERABLES, ACCEPTANCE CRITERIA AND MILESTONES
5.1
5.2
521
522
5.2.3
5.3
54
5.4.1
5.4.2
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SCHEDULE 3

SERVICES DESCRIPTION

PART C — COMMISSIONING PROCESS

The {lP shall provide the resource as set out in the Resource Plan for the provision of the
Services in this section.

The obligations set out in this Part C of Schedule 3 are in addition to those set out in Clause 5
{or otherwise) of the Agreement,

1.

1.1

1.2

1.3

1.4

1.6

16

1.7

COMMISSIONING PROCESS

The IIP shail agree with the OCB through the Mandate Process (as defined in 1.9.1
below) set out below which Component Projects within the Programme of Work and/or
which other Compenent Projects identified by the 1IP shall be submitted for approval
through the Commissicning Process,

Where the parties agree that a Component Project shall be submitted for approval
through the Commissioning Process the parties shall comply with the provisions of this
Part C of the Services Description.

All Compenent Projects must go through the Commissioning Process prior to
implementation.

All Outiine Business Cases and Detailed Business Cases will be constructed on the
basis of a financial evaluation over a rolling 5 year period applying a net present vailue
calgulation based on a DCF of 3.5%. The DCF of 3.5% shall be reviewed annually
and any changes linked to the cost of PWLB borrowing shall be notified by the
Commissioner to the 1P in writing.

The iIP shall provide the Mandate Template Deliverable and the Outline Business
Cases and Deiailed Business Cases Deliverable (incorporating, as a minimum, all
requirements of this Schedule) by the end of Month 1 for approval in accordance with
Schedule 7. In addition, the 1P shall develop a fast track version of these for use with
the fast track procedure as set out in paragraph 6 below and such template shall be
subject to sign off by WWMP Head of Change.

Innovation

1.7.1 in order to ensure continual innovation through the Commissioning Process,
the lIP shall:-
(=} coliate solution options and bring new thinking from different

sectors during creation of Outlines Business Cases and Detailed
Business Cases. In order fo achieve this it shall draw on insight
from Accenture's Police Centre of Excellence, its relationships in
the wider police market, its aliance community (comprising all
major vendors) and Accenture and HP's wider research and
industry insight. '

53830545 NCAF iz2d




{a)] use the Mandate Process (set out at paragraph 1.9 below} shall
also receive and sift innovative ideas from staff and officers so that
suitable ideas can be fed info the formal Commissioning Process
(with the support of the officer or staff member that submitted the
idea).

(c) work alongside the WMP procurement team and corporate
communications team to engage the supplier market through early
publication of Component Project high level requirements via social
media channels, formal procurement portals, local husiness forums
and academia. This will help to generate expressions of interest
and a wide range of potential innovative solution ideas.

(d) promote the programme to link in third party specialist advisors in
order to aftract market input in both the UK and internationally;

1.8 An overview of the Commissioning Process is set out below in figure 8.
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9

Mandate Process

1.9.1

192

Save for Component Projects in the initial Programme of Work for which
Qutline Business Cases shall be completed in accordance with paragraph
2.1 below, for each proposed Component Project the HP shall undertake an
initial phase of the Commissioning Process in order to filter out any non-
viable Component Projects ("Mandate Process"). This process is intended
to act as a filter before time and cost is incurred in developing the Outline
Business Case.

The NP shall complete a form describing the high level details of the
Component Project ("Mandate Form") setting out:-

(@)
(b)
(c}
(d)
()

(f)

(9)

(n)

)

(k)

()

(m)
(n)
(0)
P
()

Proposal; the name of the proposal or project;
Proposer: name of the person propoesing the change;
Date of report;

Head of department sponsor,

ACPO Lead or Chief Officer Sponsor - this support is reguired fo
raise this proposal to OCB;

QCPB decisionfaction required; What decisions are required from
QOCPB, e.g. to proceed with Outline Business Case for project, fo
commission further work from enabling departments (ICT, HR,
Estates efc)), to highlight a business problem or for information
only eic,

Business problem {(What are the problems, areas for development
or opporiunities?),

Business requirements (Discuss the potential alternative solutions
which addresses the business problems identified);

Strategic alignment and alignment to the TOM and Programme of
Work (once Approved),

Known interdependencies with other initiatives/Component
Projects;

Technical requirements {For infrastructure, Systems, Applications,
Devices and Equipment required to enable change};

Reason/business  driver for  proposal (i.e.  Strategic
pricrityflegislative, operational, partnership opportunity,
coliaboration, customer service, efficiency etc.);

Known enablers and enabling departments;

Investment required {Cost and budget) capital and revenue;
Expected henefits ang dis-benefits;

Crganisation risk & issues of deing/not doing the change;
Timescales (how long will it take o complete the change, what

period are the costs based on and when can the henefits be
realizsed);

[
L)




{(s) Assumptions;
(1) Dependencies,
(u} Proposed delivery approach {(How wili the change be delivered

e.g. feasibility study, tendering process, in house development or

{n Resources required to deliver the change;
‘off the shelf’ solution); |

{v} EDHR Considerations {equality and diversity considerations); and

{w) Sign off by the Design Authority.

1.9.3 The P shall he responsible for its cosis in completion of the Mandate
Process and such costs shall be recoverabie by the IIP as part of the Spine
Charges in accordance with Schedule 6.

1.9.4 The HIP shali submit each completed Mandate Form fo the Design Authority
in accordance with any agreed timetahle detailed in the Mandate Form. The
Design Authority shall review the Mandate Form and shall (either itself or it
may escalate o OCPB in which case OCPB shall):-

(a) Approve the Mandate Form and authorise the |IP to:-

i) Commence preparation of the Cutline Business Case in
accordance with this Part C of the Services Description;
or

{fi) Progress the Compoenent Project via the Fast Track

Process (in accordance with paragraph 6 below), subject
fo the Component Project meeting the criteria for the Fast
Track Process, as specified ai paragraph 6 below and
commence praparation of the Detailed Business Case in
accordance with this Part C of the Services Description;

or

{b) reject the Mandate Form in which case the Design Authority/OCPB
shall either:-
{i) require the 1P o amend the Mandate Form and re-

submit such Mandate Form to the Design
Authority/OCPB (as appropriate) within 10 Working Days
of the request for the amendment in accordance with this
paragraph 1.9.4;

(i) oscalate the Mandate Form fo the next QCB for its
approval or sign off following which the provisions of
Clause 1.9.4 {a) shall apply; or

iii) abandon the Mandate Form in which case the IIP shall
not be required to carry out any further work in respect of
the Compenent Project,

1.9.5 The 1P shall repoit to the OCB on a maonthly basis on the Mandate Forms
currently under consideration to ensure that OCB has visibilify of the likely
pipeline of Outline Business Cases being considered by the lIP,

R AR AR LD P
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2.2

1.9.8 For the avoidance of doubt, any Mandate Form may be subject to approval
by the Commissioner and/or Chief Constable in accordance with the
Scheme of Governance and/or Schedule 7.

OUTLINE BUSINESS CASE

For each Component Project in the agreed initial Programme of Work, the iIP shall
develop an Outline Business Case as part of its Deliverable for the Programme of
Work.

Subsequently, for all Component Projects which are approved as part of the Mandate
Process set out in paragraph 1.9 above and/or otherwise submitied through the
Commissioning Process 1.3 above, the [IP shall prepare an outline business case for
the Component Project ("Outline Business Case"} seiting out, as a minimum, the
following:-

224 Executive Summary

(a) The issue

{H) Aims, objectives and business need

(c) The recommendation

{d) Purposge of the assessment phase

(®) Forecast cost of assessment

{n Es.timate of the highest acceptable cost of solution
[(s)] Timing of Detailed Business Case approvat

2.2.2 Background

(@) Alignment with strategy and TOM {once Approved)
{b) Current problems or capability gaps

(© Drivers for change

(d) What is the business need?

(e} Other business drivers (e.g. obsolescence)

{f) How will the proposed change provide benefit?

{9} Progress to date

2.2.3 Business objectives/Reqguirements

(@) Summary of the business objeclives

{(b) Shortcomings of the existing activity

{c) High-level business benefits of developing the capability
{d) Key busineés risks

(e} User requirements




() Confirmation of key stakeholder agreement and commitment

224 Assumptions and dependencies

(a) Relationship to other initiatives

(b) Funding limitations

(c) Timing restictions

{d) Whether the ItP considers that the Component Project is likely fo

i result in any Intelleciual Property Righis arising and if so, the HIP's
| proposal in relation to the protection and/or exploitation of such
| Intellectual Property Rights

(&) Any resource required from the IIP, the Commissioner andfor the
Chief Constable to develop the Outline Business Case inlo a
Detalled Business Case
(H any Linked Component Projects
225 Description of Options

(a) Document the various opticns

(b) Evaluation of options against baseline (include 'do nothing' and 'do
miniraum' options where applicable) including

(i) Strategic alignment and TOM alignment
{iiy Advantages
{iii} Disadvantages
{iv) Estimated cost
{v} Anticipated benefits
{vi) Risks
(vii) Assumptions
(c) impact of the options including:
)] Training reguirements
{ii) New working procedures
(i) Changes to infrastructure {including IT}
{iv) Cultural change
(d} An oulline of the appropriate procurement and contractual route to
gz:g‘z‘r the Component Project in accordance with paragraph 5

2.2.6 [nvestment Appraisal

(=) VFM based on comparison of NPV of options and baseline



(h) Affordability based on WLC

{c) Affordability statement from finance
(d) Benefits {tangible and intangible)
(&) [mpact on staff numbers

{f) Source and derivation of savings

227 Risk Assessment

{a) Major risks and dependencies of the project options {probability
and impact}

{v) Risk ownership

(¢} Mitigation plans

(d) Sensitivity analysis of risks and combination of risk

2.2.8 Conclusion

{a) Main pros and cons of each option
(b} Any recommendations or down selects with raticnale for rejections
(c) Brief description of the options to be taken forward
(d) Total project costsfaffordability
{e) Anticipated benefits
{H) How it contributes to the strategic goals of WMP/TOM delivery
2.3 Where there are Linked Component Projects then all such Linked Component Projects

must be submitted to the Commissioning Process tegether as one set of Compoenent
Projects. For the avoidance of doubt, each Compaonent Project within a series of
Linked Component Projects shall still be subject to sign off as individual Component

Projects.

24

2.5 The UP shall work in conjunction with the Portfolio Team in developing the Outline
Business Case for each Component Project and shall submit to the Design Authority
for sign off prior to submission to the OCB in accordance with the following paragraph.

26 Following approval by the Design Authority in accordance with paragraph 2.5 above,

the P shall submit the Outline Business Case to the OCB for its approval in
accordance with any agreed timetable in the Programme of Work. The OCB (or
where required under the Scheme of Governance the Commissioner and/or Chief
Constable) shall either:-

2.6.1 approve the Outline Business Case and authorise the [iP to gither:-

{(a) cormmence preparation of the Detalled Business Case in
accordance with this Part C of the Services Description; or




{b) follow the fast track process set out in paragraph 6 below; or

2682 reject the Outline Business Case in which case the Commissionsr shall

either:-

| (a) require the IIP fo amend the Ouiline Business Case and re-submit
such Qutline Business Case o the next scheduled COCB; or

(b} abandon the Cutline Business Case In which case the 1P shail not
be required to carry out any further work in respect of the Outline
| Business Case and the Commissioner shall be entiled fo either
i cease implementation of the Component Project or to procure the

solution on the open market.
| .
2.7 For the avoidance of doubt, any Oulline Business Case may be subject to approval by

the Commissioner andfor the Chief Constable in accordance with Schedule 7.

2.8 Where an Outline Business Case is approved in accordance with paragraph 2.6.1
above, the OCB will also consider and, where appropriate, approve the WMP resource
o assist the IP and the 1IP resource required {o develop the Detailed Business Case
in accordance with this Commissioning Process.

2.9 For the avoidance of doubt, where an Ouiline Business Case fails fo meet the
Acceptance Criteria, and the OCB requires it to be amended and resubmitted in
accordance with paragraph 2.6.2 (a} then the [IP shall be required to re-do or re-worl
the Ouiline Business Case at ifs own cost, until such time as the Outline Business
Case meets the Acceptance Criteria. Any dispute as io whether an Outline Businass
Case meeis the Acceptance Crileria shall be dealt with in accordance with Clause 69.

2.10
3. DETAILED BUSINESS CASE
3.4 Following approval of the Cutline Business Case under paragraph 2.6.1 above, the iIP

shall prepare a detailed business case for the Component Project {"Detailed
Business Case") setfing ouf as a minimum, the following:-

311 Executive Summary

(a) Summary of aims, obiectives and husiness need referencing the
Outline Business Case

{b) The recommendation
{c) The costs and benefits of impiementing the preferred option
(d) Timing of project delivery

3.1.2 Background

(a} Alignment with strategy and TOM (once Approved)
{b) Current problems or capability gaps
{r} Drivers for chenge
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{d) What is the business need?

{e) Other business drivers {e.g. obsolescence)

() How will the proposed change provider benefit?
Business ObjectivesiReguirements

For each of the following highlighting any changes from Outline Business
Case:

{a) Summary of the business cbjectives

)] Shortcomings of the existing activity

{c} High-level business benefits of developing the capability

{d) Key business risks

(e) Commissioner Reguirements

{f) Confirmation of key stakeholder agreement and commitment.

Assumptions and Dependencies

(@) Relationship 1o other initiatives
(b) Funding limitations

{c} Timing restrictions

() Any Linked Component Projects

Description of Options

{a) Document the options taken forward in the Outline Business Case
(b} Evaluation criteria utilised
() Evaluation of options including:-

(i) Compliance with Commissioner Requirements

(i) Strategic alignment and TOM alignment

{iii) Advantages

() Disadvantages

(v} Esti_mated cost including the full life cost and any relevant

savings
{vi) Anticipated benefits (finencial and nen-financial and a

timetable for realising the benefits}

{vii) Risks (including any potential impact on business as
ustual)
{vit) Assumptions
439 f
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(d)

()
{®
{9

{ix) An  explanation of how the option meets the
Commissioning Criteria

{x) Timetable for implementation of project

{xi} The effect {ff any} on any employess of ihe
Commissioner andfor Chief Constable, including any
potential transfer of any such employees

{xii) An equipment strategy and risk transfer assumptions

{xiii) Consideration of a piloting approach to prove the
feasibility and benefits of a particular solution for a ring-

fenced budget

Impact of the options including:-

(i) Training requirements
(i) New working procedures
(i) Changes to infrastructure {including IT)

(iv) Cultural change

Summary of eval.uation resulis

Statement of preferred option

An outline of the appropriate procurement and contractual route to

deliver the Component Project in accordance with paragraph 5
below. :

Investment Appraisal

{a)
{b)
(c}
(d)
(e)
(M)
(@

VFM based on comparison of NPV of options and basaline

Affordability based on WLC

Affordability statement from finance

Benefiis (tangible and intangible)

Impacts on staff numbers

Source and derivation of savings

a value for money and affordability assessment;

(i) explaining why the [iP's proposals represent value for
money taking info account both estimated capital cost
and whole life cost for the Component Project; and

(i) confirming that the IP's proposals for the Component
Project would meet any relevant targets and

commitments agreed with the Commissioner in relation to
continuous improvement;




3.2

3.3

3.4

3.5

3.1.7 Risk assessment

(@ Maijor risks and dependencies of the project options (probability
and impact)

{v) Risk ownhership

(c} Mitigation plans

{d) Sensitivity analysis of risks and combinations of risks

(e) A risk assesstnent of the impact on business as usual

3.1.8 Conclusion

{(a) Main pros and cons of each option

(b) Recommendation for adoption with rationale

(c) Total costs/atfordability

{d) Anticipated benefits.

{e) How it contributes to strategic goals/TOM Delivery.

3159 Each Detailed Business Case shall annex a draft Work Order.

The iIP shall submit each Detailed Business Case to the Design Authority for sign off
prior to submission to the OCB in accordance with the following paragraph.

Subject to approval by the Design Authotity in accordance with paragraph 3.2 above,
the HIP shall submit the Detailed Business Case to the OCB, within three (3} months of
the approval of the Qutiine Business Case (or such other period as the parties agreed
at the approvat of the Outline Business Case).

The costs incurred by the I in developing the Detailed Business Case shall, subject
to paragraph 3.11 below, be chargeable in accordance with the provisions of Schedule
B.

Following submission of the Detsiled Business Case, the OCB (or where required
under the Scheme of Governance the Commissioner andfor Chief Constable} shall
gither:-

3561 approve the Detailed Business Case (and where the HIP is fo provide the
Services set out in such Detailed Business Case) the parties shall negotiate
in good faith to finalise the Work Order and sign the relevant Work Order in
accordance with the Work Crder Procedure;

3.6.2 require (acting reasonably) that the UP provides further information for the
OCB to consider and which the lIP shall provide to the OCB within 10
Working Days of such request and following which the OCB shali re-
consider the Detaited Business Case in accordance with this paragraph 3.5,

3.5.3 require an extension of time during which the OCB may (as appropriate and
propoitionate) either:-

{(a) commission some due diligence into the Delailed Business Case
{and may request the [IP to support this by drawing on its global
network of specialists and QA Direclor (as defined in the Resource
Plan)),




3.6

3.7

3.8

3.9

3.10

3.11

(h) carry out & benchmarking exercise in accordance with paragraph 7
betow;

(c) seek independent assurance of the Detailed Business Case from a
third party to ensure that such Detailed Business Case meels the
Commissioning Criteria;

and following any of the above the OCB shall re-consider the Detailed
Business Case In accordance with this paragraph 3.5 in light of the
additional information obtained;

3.54 reject the Detailed Business Case (either on the grounds it fails to meet the
Commissioning Criteria or otherwise) in which case the Commissicner shall
either:-

(a) subject to paragraphs 3.11 and 3.12, require the [IP to amend the
Detailed Business Case and re-submit such Detailed Business
Case to the next scheduled OCB in accordance with this
paragraph 3.5 provided, however, that where the Detailed
Business Case has met the applicable Acceptance Criteria the
Commissioner shall pay for any such additional work in
accordance with the rates set out in Schedule 8; or

{b) abandon the Detailed Business Case in which case the 1P shall
not be required to carry out any further work in respect of the
Detailed Business Case and the Commissioner shall be entitled to
either cease implementation of the Component Project or fo
procure the selution on the open market,

For the avoidance of doubf, where the Detalled Business Case is rejected in
accordance with Clause 3.5.4(b} above, the IIP shall permit the Commissioner to
utilise the Detailed Business Case {or elements thereof) in order fo procure the
solution on the open market (and the IIP shalt prepare all such Detailed Business
Case required under this Agreement in sufficient detail to ensure it is capable of such
use if required).

If, following the Commissioning Process, a decision s made to procure the proposed
solution via the open market, the IP may be required to support the design of the
solution or identify relevant industry standards and to aid integration.

in developing the Detailed Business Case, the IIP shall Haise with the Portfolio Team,
relevant stakeholders and end users (in the case of stakeholders and end users such
stakeholders and end users to be such persons or organisations as the Commissioner
in consultation with the IiP considers appropriate).

Any and all information and other input or feedback provided by the Pottfolio Team to
the 1IP shall, unless expressly stated otherwise by the Commissioner, be provided
without warranty and shall be without prejudice to the Commissioner's rights to
approve or not approve any Component Project as, in its absolute discretion, it deems
fit under this Part C of the Services Description.

For the avoidance of doubt, any Detailed Business Case may be subject to approval
by the Commissioner and/or the Chief Constable in accordance with Schedule 7.

For the avoidance of doubt, where a Detailed Business Case meets the Acceptance
Criteria, then the HP shall be entitled to payment in accordance with paragraph 3.4
above even if the Defailed Business Case is subsequently rejected by the
Commissioner under this Schedule.

;
-
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3.12

3.13

41

Eor the avoidance of doubt, where a Detailed Business Case fails to meet the
Acceptance Criteria, and the OCB requires it to be amended and resubmitted in
accordance with paragraph 3.5.4(a), then the lIP shall be required to re-do or re-work
the Detailed Business Case at its own cost, until such time as the Detailed Business
Case meets the Acceptance Criteria. Any dispute as to whether an Outline Business
Case meets the Acceptance Criteria shall be dealt with in accordance with Clause 69.

The LIP shall utilise its media tearn as part of its day to day operations to ‘horizon scan’
for socio-political impacts 1o give early insight and flag potential programme risks.

COMMISSIONING CRITERIA

For the purposes of this Schedule, "Commissioning Criteria" means the criteria
against which any Component Project is judged in determining whether it achieves
Detailed Business Case approval. For the avoidance of doubt, the OCB shall, in its
discretion, determine whether or not fo approve a Detailed Business Case or
Component Project whether or not it meets the Comimissioning Criteria, The parties
shall refine the criteria as part of the Commissioning Process. However, it is
envisaged that these shall include as a minimum:

4.1.1 the Component Project supports the achievement of the objectives set out in
Clause 2.1 of this Agreement;

412 the Component Project is affordable under the current spending review and
against future trends;

4.1.3 the Component Project represents best value for money based on full life
cycle costs (and this has been demonstrated) with an option for independent
review/benchmarking to give further value for money evidence;

414 the Component Project demonsirates the ability of WMP to sustain the
service, resource of system without the [1P;

415 the Component Project harnesses and utilises the knowledge and expertise
of WMP worldoree and includes knowledge transferfexit requirements for
WMP to sustain the service, resource or system,

416 the Component Project creates opportunity for the Commissioner fo achieve
a return on the investment;

417 the Component Project brings wider benéfits to the West Midlands and
demonstrates a clear social impact/value;

4,1.8 the Commissioner is satisfied that the Detailed Business Case meets the
Commissioner's Requirements and provides traceability from requirements
to costs and solution, including non-functional requirements and data and
hardwarefsoftware standards;

419 the Detailed Business Case contains all the information required pursuant to
paragraph 3 (or otherwise agreed by the parties);

4.1.10  the Component Project meets the Commissioner's reguirements as identified
at the time a Outline Business Case was approved;

4.1.11  the implementation of the Component Project would not breach any Laws;

4.1.12 the Detailed Business Case is made within the maximum time period
specified pursuant to paragraph 3.2 (failure to do so shall mean the
Commissioning Criteria are not met enditfing the Commissioner, ai is
discretion, to reject the Detailed Business Case); and




4.2

5.1

5.2

4.1.13 in accordance with the Agreement, any Work Order submiited with a
Detailed Business Case will have been created on an open hook basis and
developed using an agreed estimating approach and rate cards (together
with appropriate benchmark/market data (where required} to validate the
estimates) and the commercial incentive model (risk/reward) is aligned to
payment outcomes with example scenarios and it includes a payment profile
including milestones (where applicakie)..

Following receipt of the Detailed Business Case, the Commissioner shail be entitled to
call for such reascnable information as it considers appropriate for it to decide whether
the Detailed Business Case meets the Commissioning Criteria, The P shali reply
promptly to all such requests for further information and assistance,

DELIVERY OF COMPONENT PROJECTS
Each Cotnponent Project may be delivered in one of the following ways:-
5141 by the IIP itself (which may include utilising WMP projectichange resources);

5.1.2 by the IIP acting as prime contractor and appointing a sub-contractor (which
may include utilising WMP project/change resources);

513 by the [IP acting as managing agent for WMP in procurement, design,
implementation, integration and management of third parties; '

51.4 by the Commissioner and/or Chief Cthtab!é;
515 by the Com_missionér.aﬁdfor Chief Constable appointing a third party; or

5186 by an alternative mutually agreed structure approved by the OCB (and the
Commissicher andfof Chief Constable where required under the Scheme of
Govemance).

The 1IF's Ouiline Business Case and Detailed Business Case must provide a full
assessment on the fulure delivery oplions available for each Compenent Project
(andfor Linked Component Projects} together with a detailed recommendation on
approaches fo procurement, implementation and costs and why this benefits the
Commissioner. The reles and obligations of parties for each Component Project must
be described in the Detailed Business Case submitied for approval.  In these
scenarios the IIP may provide the following support as agreed on a case-by-case
basis as part of the Commissioning Process:

521 Aligning solutions with the vision, developing a requirements traceabllity
matrix from design through to test conditions;

5.2.2 Developing specifications that WMP andfor WMOPC are procuring including
the integration criteria derived from the TOM architectures {people and
change plans, process designs and the ICT integration criterfa from the
architecture blueprints), so that supplier solutions integrate info the existing
Programme of Work and contract terms and conditions (including statement
of work and acceptance criteria) can be drafted clearly and concisely.

52.3 Providing architecture resources to review sclutions, utilising industry and
technology expertise, including vendor partners, to manage adherence to
architectural standards using architectural review checklists.

5.2.4 Supplier Performance Management, including the creation of integrated
programme plans, creation of communications aligned to the overaiching
Communications Strategy and Communications Plan, identification of
dependencies, and critical path analysis across Componend Projects.




i
|
I
Jn
!
!
!
.‘

5.3

5.4

5.5

5.6

6.1

8.2

525 Supporting WMP in the management of 3rd party supplier procurement (For
example, although WMP or WMOPC will be undertaking the formal
procurement, the 1P can provide additional capacity to support creation of
tender documentation and additional subject matter advice from its
procurement experts and category managers.

526 Providing advice during the procurement on recommended commercial
mechanisms o help meet overall Programme of Work objectives, such as
elements of a procurement that would be suitable for outcome-based
reward, This would include advice on contractual mechanisms o integrate
the Component Project into the Programme of Work, such as specific
milestones, deliverables and dependencies that suppliers must meet in order
to reduce risk of delivery and integration.

h27 Coordination of end-to-end integration testing, focusing on the interfaces
between solutions particularly across component provider boundaries.

5.2.8 Provision of impartial advice during procurement to facilitate discussions and
resolving conflicts between WMP, WMOPC and potential suppliers, in
relation to requirements, specifications or integration.

52.9 Provision of project pilots, model offices, reference visits, subject matter
expert input to WMP and WMOPC and supplier engagement sessions to
stimutate the external market in support of procurement, both for
WMPMMOPC benefit and that of potential bidders.

Where applicable, the P will highlight within its assessment provided under
paragraph 5.2 ahove, any dependencies and associated risks with the recommended
procurement route, particularly regarding integration of disparate systems,
procurement cost and any potential process delays together with its mitigating actions
{o reduce stch risks.

The appropriate implementation route will be decided on a case by case basis through
the Commissioning Process. The Commissioner reserves the right at all times to
require that any Component Project is delivered by a different approach fo that
recommended by the [iP.

Where appropriate the ilP should consider the use of framework agreements available
to the Commissioner andfor Chief Constable as an option to directly deliver the project
or subcontracted options. .

For the avoidance of doubt, this Agreement is not exclusive and, therefore, the
Commissioner reserves the right to deliver any of the Services itself or appoint a third
party to appoint such Services at any time.

FAST TRACK PROCESS

In considering whether to approve a Component Project for the fast frack process,
OCB may {pbut is not obliged to) take account of the following criteria which would
indicate a Component Project may be suitable for the fast track procedure:-

6.1.1 total value of the Component Project is below £100,000 (one hundred
thousand pounds);

6.1.2 the solution can only be sourced from one supplier, and/or

6.1.3 the Component Project is an extension to an existing successful WMP
gontract.

If the OCB approves the fast track process for the approval of a Component Project.-




7.4

7.2

8.1

8.2

6.2.1

6.2.2

the IIP shali either, as determined by OCB:-

(a)

(b}

submif a Detailed Business Case for the Component Project in line
with the process set out in paragraph 3 above; or

submit a draft Work Order together with the information requested
by the OCB in respect of such Component Project within 10
Working Days of the approval of the Outline Business Case;

Following receipt of the draft Work Order and such other additional
information the OCB {and the Commissioner and/of Chief Constable where
required under the Scheme of Governance) shall either;-

(@)

(b)

approve the Component Project in which case the pardies shall
enter infe the Work Order in accordance with the Work Order
Procedure; or

reject the Component Project (either on the grounds it fails to meet
the Commissioning Criteria or ctherwise) in which case the
Commissioner shall either:-

(i} require the P to amend the Work Crder and re-submit
such Work Order fo the next scheduled OCB in
accordance with this paragraph 6.2.2; or

(it} abanden the Component Preject and the Commissioner
shall be entitled to either cease Implemeniation of the
Component Project or to procure the sohution on the open
market.

DELIVERABLES, ACCEPTANCE CRITERIA AND MILESTONES

P b R

BENCHMARKING

The Commissioner may, by writien notice, require a benchmarl review of any part of
the Agreement including, without limitation, the Services, Charges or Seyvice Levels
("Benchmark Review")

The purpose of a Benchmark Review is {o ascertain whether the Charges atiributable
are, having regard to the Services and Service Levels, less than or equal to 10% more
than the Median Price for Equivalent Services provided by a Comparison Sample

("Good Yalue"),




8.3

8.4

8.5

86

8.7

8.8

The Commissioner anticipates that Benchmarking activity will be primarily associated
with consideration of the options identified through development of an Outline
Business Case and the anticipated charges associated with a Detailed Business Case
generated as part of the Commissioning Process.

For the purposes of this paragraph 8:-

8.4.1 "Median Price” means in relation to the Equivalent Services provided by a
Comparison Sample, the median price of the relevant services over the
previous 12-month period. If there are an even-numbered number of
organisations in the Comparison Sample then the Median Price will be the
arithmetic mean of the middle two prices,

842 "Equivalent Services" means services that are identical, or similar in all
material respects, to the applicable services to be provided and which are
the subject of the Benchmark Review (including in terms of scope,
specification, volume and quality of performance) that are generaily avaitable
within the UK and are supplied to a customer similar in size to the
Commissioner over a similay period; and

8.4.3 "Comparison Sample" means a sample of organisations providing
Fquivalent Services as determined in accordance with this paragraph 7.

Fach Benchmark Review shall be performed by an independent third party appointed
by agreement between the parties ("Benchmarker”). [f the parties cannot agree on
the independent third party within 5 Working Days of the request for & Benchmark
Review under paragraph 8.1 above, the Commissicner may refer the matter for
resolution by the Dispute Resolution Procedure. :

Fach party shall bear its own costs and expenses relating to a Benchmark Review,
except that the costs and expenses of the Benchmarker shall be shared equally by the
parties.

The Benchmarker shall conduct the Benchmark Review by applying the following
general principles and criteria:

8.7.1 penchmarking shall be carried out in an independent and objective manner,
8.7.2 the Benchmarker shall be jointly instructed by the parties;

87.3  benchmarking shall be truly comparative in respect of the technology,
services and service levels,

8.7.4 henchmarking shall be structured and undettaken in a way that causes the
minimum disruption possible; and

8.7.5 immediately following selection of the Benchmarker, the parties and the
Benchimarker shall agree the general principles and methed of
henchmarking.

The Commissioner's instructions o the Benchrmarker shall require the Benchmarker to
produce, and to send to each parly for approval, a draft plan for the Benchmark
Review within 10 Working Days after the date of appointment of the Benchmarker.
The plan shall include:

8.8.1 a proposed timetable for the Benchmark Review (inciuding for delivery of the
Benchmarking Report);

8.82 a description of the information that the Benchmarker requires each party o
provide;
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8.9

8.10

8.1

8.12

8.13

8.14

8.15

8.8.3 a description of the benchmarking methodology to be used; and

8.84 details of any organisations providing Equivalent Services ihat the
Commissioner proposes, having consulted with the IIP (and including any
organisations providing Egquivalent Services reasonably proposed by the
I[P}, and are included within the Comparison Sample,

In carrying out the benchmarking analysis, the Benchmarker shall have regard to the
following matiers when performing a comparative assessment of the Benchmarked
Services:

8.9.1 the contfractual and business environment under which the Equivalent
Services are being provided,

892 any front-end investment and development costs and expenses;

8.9.3 the [IP's risk profile, including the financial, performance or liability risk
(including any limitation or exclusion or limitation of the [IP's Hability under
this Agreement) associated with the provision of the Equivalent Services as
a whole: and

894 any other faclers reasonably identified by the IIP which, if not taken into
consideration, could unfairly cause the IIP's pricing to appear non-
competitive,

Each party shall give notice in writing to the Benchmarker and fo the other party within
5 Working Days after receiving the draft plan, advising whether it approves the draft
plan or, if it does net approve the draft plan, suggesting amendmenis {o that plan.
Neither party may unreasonably withhold its ~approval of the draft plan and any
suggested amendments shall be reasonable.

Where a party suggests amendments to the draft plan under paragraph 8.10, the
Benchmarker shall, if it believes the amendments are reasonable, produce an
amended draft plan. Paragraph 8.8 shall apply to any amended draft plan. If the
Benchmarker believes that the suggested amendments are not reasonable then the
Benchmarker shall discuss the amendments with the parties to reach a resolution. If
the parties are unable to agree a resolution within 10 Working Days of the matter first
being referred to each of them by the Benchmarker for discussion, then such matter
shall be resolved in accordance with the Dispute Resolution Procedure.

Failure by a party to give notice under paragraph 8. 10 shail be treated as approval of
the draft pian by that party.

Once the plan is approved by both parties, the Benchimarker shall camry out the
Benchmark Review In accordance with it. Each party shall, fo the extent it is not
precluded from doing so by confidentiality obligations owed {o third parties, provide the
information described in the plan, together with any additional information reasonably
required by the Benchmarker.

The Benchmarker shall share with the parties, in an even-handed manner, all data
relating to the Benchmarking and the Benchmark Report (as defined below) to the
extent that it is lawfully able to do so.

The selection of the Comparison Sample {both in terms of number and identity of
entities) shall be a matier for the Benchmarker's professional judgement, but such
sample shall not include entities providing Equivalent Services in offshore jurisdictions
if, and to the exient thai, the IIP is not ifself providing the Benchmarked Service
offshore.




8.16

8.17

8.18

In conducting the Benchmark Review, the Benchmarker shall apply correction factors
to the information to take account of reasons for difference in accordance with his
professional judgement.  Such nonmalisation information shall be available for
approval by the parties before the production of the Benchmarking Report.

The Benchmarker shall perform the Benchmark Review in a fully transparent and
open manner, and shall promptly provide the Commissioner and the P with fulll
details of all data and methodologies empioyed at ali stages of the Benchmark
Review.

The Benchmarker shall prepare a report ("Benchimark Report") setling out its
findings. Those findings shall:

8.18.1 include a finding as to whether or not the Benchmarked Services as a whole
are Good Value;

818.2 include other findings regarding the quality and competitiveness or otherwise
of the Services; and

8.18.3 if the Benchmarked Services as a whole are not Good Value, specify the

changes that would be requited to the Services, and in particular to the
Charges. that would he remiirer ta maka tha Ranchmarknd Candeass Soodt
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SCHEDULE 3

SERVICES DESCRIPTION

PART D - CONTRACT MANAGEMENT AND INTEGRATION SERVICES

1.

11

1.2

1.3

1.4

INTROBUCTION

Subject to Clause 5.5.12, the HIP will manage the end-to-end Programme of Work
(including integration of Component Projects and supplier management of Component
Project providers).

in order fo achieve integration of the Programme of Work, the HIP shall carry out a
number of phases of work in order to carry out the Confract Management and
integration Services. These are:-

1.2.1 Portfolio integration - described in mere detail in paragraph 2 below;

1.2.2 Supplier integration - described in more detall in paragraph 3 below;

1.2.3 Partner integration -described in more detail in paragraph 4 helow;

1.2.4 Business integration - described in more detail in paragraph 5 below; and
1.2.56 Technical integration - described in more detail in paragraph 6 befow.
Subject to Clause 5.5.12, the {IP shall manage all Coﬁ‘nbonent Projects {regardless of
supplier) as one Programme of Work to ensure an integrated view can be presented
to the Design Authority (as defined in Schedule 7) and OCB, with costs, benefits and
risks correctly apportioned across the portfolio.

The IIP shall provide the resource as sef out in the Resource Plan for the Confract

Management and Infegration Services. The IP team responsible for delivery of the
Coniract Management and Integration Services is set out in Figure 9 below.




Figure 9 — Management of "Spine' Organisation Structure

1.5

1.6

1.7

2.1

The IiP spine team set out above (or as varied from time to time), shall work alongside
WMP to ensure that WMP has input and confrol as the Contract Management and
integration Services develop.

All of the Contract Management and Integration Services set out in this Part D of
Schedule 3, shall be completed in line with the Programme Plan {see Appendix 4 of
this Schedule).

The obligations set out in this Part D of Schedule 3 are in addition to those set out in
Clause 5 {(or otherwise) of the Agreement.

PORTFOLIO INTEGRATION

The IP will programme manage the porifolio bringing together the five strands
referred to in paragraph 1.2 above to ensure one change programme (including
existing in-flight projects). The 1IP shall pro-actively identify and work with the
Commissioner and third party vendors to mitigate the challenges of the programme.




2.2 The IIP Relationship Director (as defined in the Resource Plan) will be accountable for
the IIP's delivery of the pertfolio and ultimately responsible for the Commissioner's
satisfaction of the Services delivered by the HP.

2.3 In order to achieve this the |IP shall deliver the following Services.
2.4 Pragramime Plan
2.4.1 The {P shall create and maintain a detailed implementation plan

242

243

2.4.4

2.4.5

246

247

aggregating a single view of activities, critical paths and milesfone pass/ail
criteria across the 5 integration lenses {portfolio, supplier, pariner, business
and technical} ("Programme Pian"). An initial draft of this is set out at
Appendix 4 to this Schedule.

The Programme Plan will include activities across all organisations
accountable for performing services (including, WMP, WMOPC, IiP, third
party suppliers and partner organisations} and shall include a forward view
of resources required to perform the tasks, resource dependencies and risk
mitigation across all stakeholders.

Once the IIP has created the Programme Plan it shall be bhaselined by the
[iP submitting the Programme Plan Deliverable for approval in accordance
with Schedule 7. This Deliverable shall be submitted by the end of Month 1.

The IIP shall be responsible for keeping the Programme Plan (including the
resourcing profiles for tabour and OMGS) refreshed fo fake account of
changss as a result of annual affordability reviews (carried out in accordance
with Schedule 6), TOM/Programme of Work refreshes and any external
triggers.

Any feedback from the Change Agent Network {collected in accordance with
Appendix 1 to this Schedule 3) will be captured by the lIP and fed into any
updated Programme Plan as reasonably required.

Each updated version of the Programme Plan (to reflect updates in
accordance with paragraphs 2.4.3 — 2.4.5 of this Schedule or otherwise)
shall be submitied by the P for approval in accordance with Schedule 7.
Once approved, the parties shall agree to update the Programme Plan set
out in Appendix 4 of this Schedule with the revised Programme Plan in
accordance with the Change Control Procedure.

The IIP shali report to:-

(a) the Portiolio Team weekly meetings (as set ouf in Schedule 7) en
progress against the Programme Plan. The {IP will recommend
and implement interventions to proactively address issues arising;

(b) the Design Authority and OCB (as set out in Schedule 7) on the
criical path view of the Programme Plan (being the critical
milestones, deliverables, acceptance criteria and dependencies)
and the P shall provide the Design Authority andfor OCB with
further information on request.

2.5 Confinuous Improvement Plan

2.5.1

The iIP shall be responsible for creating, maintaining and monitoring a
Continuous improvement Plan which will identify areas for HP management
focus across the Programme of Work.
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26 Benefits

26.1

52520545, 1MCAE

The lIP shall prepare the first Continucus Improvement Plan Deliverable by
the end of Month 6 and submit for approval in accordance with the
provisions of Schedule 7.

The IIP will update this Continuous Improvement Plan regularly including to
incorporate continuous improvement opportunities arising from, without
limitation;-

{(a) lessons learned during the TOM desigh and implementation of
subsequent Component Projects {both tactical improvements and

longer term strategic changes as part of the TOM and programme
of Work refresh);

(b) regular status and service management reporting (including staff
and customer satisfaction surveys);

{c) Change Agent Network feedback sessions carried out in
accordance with Appendix 1 to this Schedule 3;

(d) quarterly innovation sessiohs {where the [IP will focus on specific
topics and audiences);

(®) through post-implementation reviews which the 1P shalt carry out
for each Component Project;

{N less urgent solution requirements arising as Component Project
requirements are created and commissioned;

(9) arising from inflight Compenent Projects.

The [IP shall pro-actively manage project teams against the Continuous
improvement Plan actions using contractual, relationship and commercial
levers, maintain performance information, gather stakeholder feedback,
report hightights and recommend actions to the OCB monthly.

Any updates to the Contihucus improvement Plan Deliverable in accordance
with paragraph 2.5.3 above shall be submitted for approval in accordance
with Schedule 7.

Management and Handbook

In order to ensure that the realisation of business benefils across the
Programme of Work is integrated and consistent, the HP shalk:--

{(a) develop the Benefits Handbook Deliverable by the end of Month 3
for approval in accordance with Schedule 7;

(b) apply consistent benefits realisation methodology across
Component Projects in order to define, track and focus teams on
the realisation of planned bensfits,

(c) ensure that the Benefits Manager and PMO Lead (each as defined
in the Resource Plan) shall work alongside the teams developing
Qutline Business Cases and Detailed Business Cases under ihe
Commissioning Process; and

{d) input the benefils realisation data back into the Continuous
Improvermnent Plan to inform comrective action and share best
practice.




Quality Assurance Methodology

2.7.1

212

273

2.7.4

The P shali assure quality utilising the [IP's QA Director (as defined in the
Resource Plan). The QA Director shall challenge the IiP to deliver to the
required levels of quality set cut in this Agreement and ensure that the 1P
meets the broader expectations of the partnership including innovation and
continuous Improvement.

in Month 1 the QA Director will meet with representatives of the Chief
Constable and Commissiconer to capture the WMP and WMOPC delivery
and partnership expectations and shall document these as the
WMPWMOPC Expectations Deliverable by the end of Month 1 for approval
in accordance with Schedule 7.

During the Term, the IIP shalf then report against these expeciations in
accordance with Schedule 7.

If requested by WMP, the QA Director will attend OCB to provide an update
ont 1IP delivery quality and take feedback from the OCB members. Where
required, the QA Director will engage the 1IP's global experts to provide
insight, support or advice when riceded to continually improve the IIP's
service at both a programme and individual Component Project level. This
Insight and challenge will be caplured and documented in a performance
improvement plan.

Engaqing with stakeholders

2.81

282

The IIP will act as the advocate and conduit for stakeholders by:-

() liaising with partners through the Partnership Allilance Manager (as
defined in the Resource Plan);

(b} liaising with officers and staff through the [IP Change Lead (as
defined in the Resource Plan) and the Change Agent Network in
accordance with the provisions of Appendix 1 of this Schedule 3;
and

(c) liaising with suppliers through the Supplier Performance Manager
(as defined in the Resource Flan),

This shali be carried out in accordance with the Stakeholder Engagement
Strategy and Approach identified in accordance with paragraph 5 below,

Programme reporting and M

2.9.1

292

293

2.9.4

The IIP shail ensure regular and consistent reporting to WMP & WMOPC.
This shall include a record of decisions, report of progress to stakeholders,
proactive identification of actions and controlling risks and dependencies.

The IIP shall develop relevant reporting tools and templates to ensure that it
is providing WMP with appropnate visibility and information at all fimes
during the Term.

The IIP shall provide the Programme Status Reports Deliverable by the end
of Month 1 for approval in accordance with Schedule 7.

As set out in Schedule 7, the Programme Status Reports shall include the
following:-

(a} for the weekly Portfolio Team meetings, the 1P shall repori:-

e
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{) against the Programme Plan (as referred fo in paragraph
2.4 above). Such reports will include summaries of
actions, dependencies, risks, mitigations, activity
exceptions and rectifications together with early sight of
deviation from plan using 'earned value' tracking metrics;
and

{ip) on financial and non-financial benefits {at programme
level supported by detail from individual project
managers at Component Project level) during
implementation of Component Projects and the resuits of
any post-implementation reviews together  with
recommendations for acting on any risks, dependencies
and mitigations relating to benefits realisation.

{b) on a monthly basis (and/or on an ad hoc basis as reasonably
requested by the Commissioner from time to time), the 1IP shail
provide summary reports on progress (which, where applicable
shall include as a minimum the information set out in Schedule 7
and otherwise such information as the parties may agree):-

(i) to the Design Authority,

(i) to OCB {(to include as a minimum the reporting
requirements set out in Schedule 7); and

(Hi) to stakeholders {(e.g. Commissioner, Change Agents and
pariners).

In order to generate the above reports, the 1P wilt consolidate reporting from
project managers of individual Component Projects info these programme
wide reports. Such reports shall highlight and drive areas for action across
the broader change team and suppiier landscape. -

The liP shall upload ail programme reports to the {IP intranet workspace and
provide read only access to such records to WWMP.

As the Programme of Work progresses the 1IP shall consider establishment
of a Mi centre of excellence to allow reporting and analysis of more mature
and accurate data 'real-time' across operations. '

2.10 Agtion Log

2.10.1

The 1IP shai be responsible for keeping a log of programme-related actions
throughout the Term. The 1P will create a programme Action Log document
which will include a description of the action, action owner, and supporting
information fo describe how the action was raised and to frack how and
whether the action has been completed. This document will be created in
Month 1 and baselined as the Action Log Deliverable. The action log will
then become a living document used for the governance purposes described
in Schedule 7.

2.1 Programme Risk Management and Dependencies Map

2111

2.11.2

The P shall create a risk register aligned to the Programme Plan. The risk
register shall include, as a minimum, owners, impact, probability, mitigation
and post-mitigation evaluation of identified risks.

The |IP shall provide the Risk Register Deliverable by the end of Month 1 for
approval in accordance with Schedule 7.




3.1

3.2

3.3
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2.11.3  The Risk Register shall be reported to WMP by the IIP at weekly Portfolio
Team, and monthly to the Design Authority and OCB forums.

2.11.4 In addition to the Risk Register the IIP shall create and keep up to date a
Dependencies Map which shall be reported as a sub-set of the Risk
Register. The Dependencies Map Deliverable shall be provided by the end
of Month 1 for approval in accordance with Schedule 7.

2.41.5 The HP shall keep the Risk Register and Dependency Map Deliverables
updated during the Term and obfain approval of any changes in accordance
with Schedule 7. Updates shall be included from the following (without
limitation}:-

(a) the 1P shall review the Risk Register and Dependency Map
fortnightly with the WMP Head of Change and key project
stakeholders o identify new risks and issues and to manage the
process of mitigating actions;

{b) risks identified from Component Project reporting;

(c) tisks identified from formal engagement forums (e.g. Change
Agent Networks, supplisr and pariner forums}; and

(d) broader stakeholder engagement {public roadshows during TOM
design, cpen door sessions and public feedback).

SUPPLIER INTEGRATION

The 1P shall provide the Supplier Performance Balanced Scorecard Template
Deliverable by the end of Month 3 for approval in accordance with Schedule 7,

In order to ensure the successful integration of suppliers the IIP shali {reporting to the
WIMP Head of Procurement or delegated representative):-

3.3.1 specify clear requirements, integration specification (derived from the TOM
strategic blueprints} and associated acceptance criteria for new contracts;

3.3.2 monitor, manage and proactively improve Component Project providers'
subsequent performance through a balanced scorecard of performance
measures {based on the Supplier Performance Balanced Scorecard
Tempiate Deliverable}, review meetings and point interventions as required;

3.3.3 aggregate the individual scorecards inte a supplier dashboard used to
measure, monitor and direct supplier progress and performance (and report
o the OCB monthly on this).

3.3.4 through its [IP Supplier Performance Manager (as defined in the Resource
Plan} establish and maintain relationships with existing suppliers in order to
seek to avoid disruption to BAU (unless agreed in advance) by proactively
managing expeclations.

3.35 establish and operate a monthly supplier forum for suppliers to contribute fo
the cohesicn of the IIP programme, raise cross-programme concerns and
identify appropriate mitigations. The IIP will gather fessons leamed from this
forum and encourage suppliers to raise any feedback andfor straiegic
infegration challenges which the P shall work with the suppliers to resolve.




4.1

4.2

4.3

4.4

The {IP shall also stimulate suppliers to bring forward latest relevant
innovations o inform the Programme of Work;

3.36 publicise the proposed forward 2 year Progratnme of Work forecast in
conjunction with wider opporiunities within WMP to the wider market fo
promote timely engagement and innovation from other local and nationat
vendors,

3.3.7 support WMP to ensure engagement of local, SME and third sector input in
ine with the Social Responsibility Act 2011 and to oversee any
commissioning third sector providers engaged to deliver against WMOPC
grant objectives; and

3.38 work with the Head of Procurement (or delegated representative) to address
proactively any supplier performance issues and concerns, recommend
mitigations, or as a final poin{ of resource, escalate to OCB.

PARTNER INTEGRATION

The 11P shall engage with WMP partners throughout the delivery of the Seivices. This
will inchude, without limitation:-

4.1.1

4.1.2 Alliance management — building links with those who do similar things in the
poticing and justice cycle; and

4.1.3 Coilaboration - working with broader pariners to enable the WMP vision.

As part of the wider Stakeholder Engagement Strategy & Approach {deveioped in
accordance with paragraph 5 below), the 1P shall develop a partner strategy. This will
align partner objectives to broker more effective working and mutually beneficial
collaboration based on shared businesses cases developed with and by the LIP.

To develop the partner strategy the IIP shall undertake an initial assessment of
existing partnerships, relationships, assels, dependencies, issues and governance fo
huild an As-ls view of activity across WMP & WMOPC. This As-lIs view will inform the
TOM design and help identify areas to be addressed in the TOM and Programme of
Work. :

During the Term, the IP shall {through the 1IP Parinership Aliiance Manager {as
defined in the Resource Plan)):-

4.4 1 be the central point of IIP contact for partner engagement - the [P will
provide timely feedback, proactively identify and where reasonably possible
resolve isstes, address partner gueries, concems, risks or ideas about the
Programme of Work and act as an 'independent’ advocate for partners within
WMP and WMOPC to drive the strategic partnering agends;

4.4.2 establish and operate partnership forums (at an appropriate and realistic
frequency to be agreed with WMP) for partners and WMP & WMOPC staif
engaged in partnership working to broaden their understanding of partner
objectives, build more strategic and high quality relationships to the benefit
of all concerned and share best practice between different partner groups.

4.4.3
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5.3

5.4

5.5

56
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4.4.4 be a relationship broker fo stimulale preductive conversations and
interactions with partners to align objectives, and develop shared
understanding and goals;

445 be a coach to help overcome blockers and obstacles and mainfain the pace
of change;

4.4.6 identify enablers including technology improverments, people or process
changes to drive interaction, reduce cost and increase performance for
implementation in the Programme of Work; and

4,47 be an enforcer to drive compliance with inifiatives, make sure commitments
are delivered fo time, and to track and manage actions and benefits.

BUSINESS INTEGRATION

In accordance with Appendix 1 of this Schedule 3, the IIP shall develop a Change
Management Sirategy and Approcach and Change Management Plan and, in
accordance with Appendix 2 to Schedule 7, the #iP shall develop a Communications
Strategy and Communications Plan. These sirategies and plans shall underpin the
business integration in accordance with such provisions.

The (established in accordance with Appendix 1 of this
Schedule) will be ulilised to assist in definition and implementation of specific change
interventions and will also input info the Continuous Improvement Plan {in accordance
with paragraph 2.5 above). The [IP will monitor the success of interventions through
feedback from Change Agents and further cycles of ; as set out in
Appendix 1 to this Schedule. The HP will use this feedback to inform further
interventions and manage this through the Change Management Plan.

The |IP shall create and maintain a Stakeholder Engagement Strategy and Approach
and Stakeholder Engagement Plan and use this to identfify internal and external
stakeholders impacted by the programme and how they will be impacied. The
Stakeholder Engagement Plan will identify actions required to support, including
actions o understand, address and feedback on any concerns that are raisad.

The IIP shalt provide the Stakeholder Engagement Strategy and Approach and
Stakeholder Engagement Plan Deliverables by the end of Month 2 for approval in
accordance with Schedule 7. The IIP shali be responsible for keeping the Stakeholder
Engagement Strateqy and Approach and Stakeholder Engagement Plan under review
and up to date during the Term with any changes being subject to approval in
accordance with Scheduls 7.

The IIP will report monthly to OCB with a summary of the Stakeholder Engagement
Strategy and Approach, the status of stakeholder engagement (by segmented group)
and any thematic areas of concern. The P will use this to inform specific
interventions.

The HP shall drive appropriate additional stakeholder engagement and programime
reporting activities (such as supplier/pariner forums, weekly status, FAQs), enabling
direction action to be taken to address any concerns.
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6.1

8.2

6.3

6.4

6.5

6.6

6.7

6.8
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TECHNICAL INTEGRATION

To achieve this, the IIP shall employ, strong programime management, architectural
governance and methodological disciplines, 1t shall generate and document:-

6.4.1 technology architectures (being the Information Architecture Blueprint, the
Security Architecture Blueprint, the Application Architecture Blueprint and
the Technical Architecture Blueprint Deliverables generated as part of the
TOM Services in accordance with Part A of this Schedule);

842 clear principles {such as design principles) which align to the Commissioner
Requirements) and document these as part of the TOM Design Guiding
Principles Deliverable prepared in accordance with Part A of this Schedule -
3 and '

6.4.3 desired ways of working {through the Service Integration Mode! Deliverable
which the 1IP shall provide by the end of Month 6 for approval in accordance
with Schedule 7),

and use these as 'blueprints' for Component Projects within the Programme of Work to
ensure that integration can be achieved across the Programme of Work. Each
biueprint will detail component functions and areas for re-use and capacity sharing.

The iIP shall be responsible for (through the Design Authority or Technical Design
Authority (as appropriate)) ensuring that Component Projects with a technology impact
adhere to these blueprints. The 1IP shali develop and employ a rigorous integration
test regime to maintain quality and adherence to standards.

The blueprints generated in accordance with paragraph 6.3 above shall be updated by
the IIP every 6 month to embrace new approaches and future innovations drawing on
the quarterly innovation forums. Updates to the Deliverables shall be submitted for
approval in accordance with Schedule 7. '

in addition to the above, as part of the detailed Programme Plan (developed in
accordance with paragraph 2.4 above), the IIP shall identify touch-points and
interfaces between Component Projects and external systems. The P will manage
the plan on a day to day basis to bring critical integration points together and identify
the appropriate mitigations and take action to minimise any delays, risks or supplier
performance issues.

For each Component Project, the liP shall-

6.8.1
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6.8.2 as far as is reasonable, ensure each Component Project supplier is
contractually required to map their festing approach to support the defined
integration testing requirements;

6.8.3 as far as is reasonable, ensure the Component Project supplier provides
tesiable code in a common integration test environment at the appropriate
time;

6.8.4 consolidate test data management to support end-to-end testing of solutions;

6.8.5 use process pilots in controlled 'model office' deployment areas where
agreed to prove process changes alongside the new technology solutions;

6.86 capture early user feedback and prioritise usabilty enhancements
accordingly; and

6.8.7 ensure there is no adverse impact on BAU for WMP, WMOPC, their pariners
and the public (uniess agreed in advance with WMP).

The iP shall also {through its Service Integration Lead (as defined in the Resource
Plan}) be responsible for managing safe introduction of new systems and sesvices into
the 'live’ environment and ensure support needs are in place through an appropriate
gervice management regime. The P shall create and manage operational
acceptance tests and service introduction plans. The IIP shall use regression testing
as a key part of its development and deployment methodology and shall use this to
confirm that vital components of existing sys’fems will not be adversely impacted when
new solutions are infroduced.

The 1P shall be responsible for fully defining and documenting any new and
significantly amended services in accordance with the service design principles of the
ITIL 2041 framewaork.

DELIVERABLES, ACCEPTANCE CRITERIA AND MILESTONES
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7.2

7.3

7.1.11

7.1.12

7.1.13

7.1.14

7.1.16

7.1.16

7.4.47

7.1.18

7.3.1



1.1

1.2

1.3

APPENDIX 1 — CHANGE MANAGEMENT

INTROBUCTION

The HP shall provide the change management services set out in this Appendix 1
across ali of the Services to be provided by the IIP under this Agreement.

The HP shalf deliver change management interventions o identify areas of resistance
fo change and implement pragmatic actions fo resoclve them in respect of:-

1.2.1 Mobilisation — described in more detail in paragraph 2 below;
1.2.2 TOM Design - described in more detait in paragraph 3 below; and

1.2.3 Implementation of Programme of Work - described in more detail in
paragraph 4 below.

The HIP shall carry out the activities set out in this Appendix 1 in conjunction with the
fimetable set out in figure 10 below.
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1.4

2.1

2,2

2.3

3.1

3.2

3.3

3.4

3.5

3.6

The |IP's team for the change management services, shall work alongside WMP {o
ensure that WMP has input and control throughout the programme,

MOBILISATION

The HIP shall engage (in accordance with the provisions of paragraph 2.3.2 of Part A of
Schedule 3} with stakeholders to set a common understanding of the IIP programme
(stemming any early concerns).

In accordance with paragraph 3 of Part A of Schedule 3, the IiP shall structure initial
infroductions and communications to demonstrate a joint, aligned team between the
IIP and WMP with a common vision of the transformation journey.

During the Mobilisation Period, the IIP shall validate and agree with WMP the roles of
the groups within the Change Agent Network in accordance with paragraph 3.10.5
below.

TOW DESIGN

The IiP shali develop an overall Change Management Strategy and Approach for the
programme by:-

311 conducting impact assessments in order to identify who is impacted by a
change and how. This shall be completed in parallel with the TOM design to
capture the nature and magnitude of changes for officers, staff and external
stakeholders;

3.1.2 carrying out stakeholder analysis;

3.1.3 engaging with leadership;

315 building a training, communications and engagement strategy;
3.1.6 identifying business readiness and training requirements; and
3.1.7 introducing change measurement.

The |IP shall facilitate workshops with WMP and WMOPC leadership (and third parties
where appropriate) to validate the change impacts that have been identified within the
Change Management Strategy and Approach.

The IiP shall provide the Change Management Strategy and Approach Deliverable by
the end of Month 2 for approval in accordance with Schedule 7.

The change impact assessment conducted in accordance with paragraph 3.1.1 and
the workshops run under paragraph 3.2 will be used by the IIP to prepare a
prograiime-level Change Management Plan of interventions aligned to the TOM and
Programime of Work.

The Change Management Plan Deliverable shall be provided by the end of Month 2
for approval in accordance with Schedule 7. The HP shalt be responsible for keeping
it up to date and submiiting to WMP any changes for approval from time to time in
accordance with Schedule 7.

Once approved, the HP shall manage delivery of the interventions within the Change
Management Plan.



3.7

3.8

3.8

The lIP shall be respone:b!e for ensuring that the change activities will be co-ordinated
(including as detailed below) using
its change management methodolegy, supporting toclkits and accelerators within
Component Projects. These will cover local project-level activities required to assess
change impacts, analyse stakeholders, manage communications and engagement,
conduct fraining needs analysis and measure change progress.

The liP shall provide tfraining o retevant WMP Personnel on the methodology utilised
under paragraph 3.7 to ensure a consistent and common approach and language.

The lIP shall consolidate the analysis conducted under the -

as part of the TOM Services in accordance with Part A of this Schedule 3 and
update the Change Management Plan {o reflect any additional change management
initiatives as appropriate.




4.1

4.2

4.3

4.4

IMPLEMENTATION OF THE PROGRAMME OF WORK

As part of its sequencing of the Programme of Wark in accordance with Part B of
Schedule 3, the IP shall factor the change analysis completed under paragraph 3
above into such sequencing to ensure that the Programme of Work will daliver the
appropriate benefits whilst balancing the impact of change on people,

Once the Programme of Work is agreed, the [IP shail continue to monitor change
impact through the interventions set out under paragraph 3 above.,

The P shall support the interoperability of WMP change with external pariners by
thoroughly diagnosing the change requirement through a change impact assessment
as part of its Ouiline Business Case and Detailed Business Case and shall plan this
into the overall programme-wide Change Management Plan.

The HP shall assist the ... _ . in managing change within their

function and across functional houndaries using scheduled and informal networks and
forums.
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4.5

4.6

4.7

4.8

4.9

4.10

411

Within each Outline Business Case and Detfalled Business Case, the |IP shall
estimate the change management resource requirements. If the Component Project
is approved the ItP shall work with WMP to mobilise the relevant change management
activity. '

The IIP shall monitor the delivery of Component Project change management and
provide an appropriate tevel of information from Component Projects into a master
programme-level change impact assessment and associated Stakehoider
Management Plans and Communication Plans. These shall be reported to WMP:-

4.8.1 as part of the weekly status meetings; and

462 monthly to OCB.

As part of its report, the IIP shail make recommendations in relation to the valume of
change impacting different parts of WMP at specific points and, therefore, the likely

impact on BAU, The HP shall support WMP in managing any impact on BAU.

The IiP will manage change at the programme level through supporting individual
Component Project managers with project-specific change management.

H3550548 1WCXF 163
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APPENDIX 3 - DELIVERABLES, ACCEPTANCE CRITERIA AND MILESTONES
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1.1

1.2

1.3

1.4

2.1

2.2

APPENDIX 8 - TEMPILATE WORK ORDER

WORK ORDER IN RELATION TO AGREEMENT ENTERED INTO
BETWEEN THE POLIGE AND CRIME COMMISSIONER
FOR WEST MIDLANDS AND[ IDATED[ |

Work Order Number _S'eqb_éhﬁaf Work Order number to be
included

Title of Work Order Title of Wark Order {o be included

Work Order Effective Date Dafe that Work Order shoufd take
effect

Price of Work Order - | Total value of Work Order

Basis of calculation of Work Order {i.e. Fixed Cost or Time Cost Estimate)

WORK ORBDER

This Work Order forms part of and is placed in accordance with the agreement
hetween the Police and Crime Commissioner for West Midlands and { ] ("HP" daied
[ ]{the "Agreement’).

Unless stated to the contrary in this Work Order terms capitalised in this Work Order
have the meanings given o them in the Agreement (as amended). The following
words shall have the following meanings (unless the coniext otherwise requires):-

"Inserf defined term” means [insert definition]

¥ there is any confiict or inconsistency between fhe terms of this Work Order and the
Agreement, the order of precedence set out in Clause 1.5 of the Agreement shall

apply.

This Work Order applies in respect of Component Project | 1. [This is a Linked
Component Project Work Order and, therefore, this Work Order is linked with Work
Order(s) [ ] so that such Work Orders shall be treated as one Work Order for the
purposes of this Agreement.

INTRODUCTION AND BACKGROUND

Section to detail the background to the Work Order.

This Work Order shall take effect on the Work Order Effective Date (as set out in the
summary of Work Order above) set out above and shall continue in fuli force and
effect until the earlier of.-

224 1 L or

22.2 expiry of the Agreement.

[l



2.3

3.1

4.1

5.1

5.2

6.1

8.2

8.3

7.1

8.1

82

6.3

8.4

8.5

8.6

8.7

If the Commissioner terminates the Agreement it shall have the right, but nof be
obliged, o terminate the provisions of this Work Order.

REQUIREMENTS

Section to detail any additional Commissioner Requirements in relation to the services
to be provided under the Work Order.

PROGRAMME OF WORK
Include detail on how this component project finks fo the Programme of Work.
STATEMENT OF WORK (SERVICES)

Section fo detail the services fo be performed by fthe il in order to meet the
Commissioner’s Regquirements (set ouf above).

include any specifications (including functional and non-functional requirements)
relevant to the Services fo be provided under this Work Order.

DELIVERABLES

Section to detall the Delfverables fo be supplied by the IIP and the proposed timetable
within which it will supply sach Deliverable.

include any specific acceptance or testing procedures in refation to the Deliverables.

This Section should sef out the Accepiance Criteria and any relevant Acceplance
methods or test strafegies refevant o the Deliverables

MILESTONES

Section fo include the timetable and a copy of the implementation plan and a fink fo
the change plan. include any Crifical Milestone Dates.

PRICE
Defaif basis price is calculated on with cross reference to Schedule 6.
Where relevant set out any Milestones fo which the payment of the Charges is linked.

If Fixed Charges, include any assumptions in the cafcufat:on of the charge and the
consequence if such assurmptions are not correct.

If Time Cost include the estimated costs, the number of man days and defails of the
rate card and resoureing.

The Charges sef out in this Work Order shall remnain fixed unfif [ .
Include detail on expenses.

include detail on any Termination Compensation associated with Worlk Order.

BERVICE LEVELS

include any service levels specific fo the Services and any Service Credits

Include the Termination Leve! (Clause 21,.1.5and 25.1.5)




10. COMMISSIONER DEPENDENGIES

10.1 List any specific dependencies that i has on Commissioner in order {0 perform the
Services under this Work Order. These must be clear, specific and identifiable.

11, KEY PERSONNEL

111 The foliowing shall be Key Personnel for the purposes of this Work Order:-

1.2 Include resource plan as required.

12. SPECIFIC WARRANTIES/INSURANCES

12.1 Include details of any specific warraniies in relation fo the services under this Work
Order.

12.2 include details of any specific insurance requirements related fo the services under

this Work Order
13, -SPECIFIC POLICIES AND STANDARDS

13.1 Include any specific policies or standards which /IP must comply with in relation fo the
Services to be provided under this Work Order.

14, EQUALITIES AND HUMAN RIGHTS

14,1 Include any considerations for the Setvices under the Work Order in relation to
equalities and human rights. '

15. OWNERSHIP OF ASSETS

16.1 Identify any assels to be used in relation to the services under the Work Order and
detaif which parfy will own those assefs.

16. DEVIATIONS FROM AGREEMENT (IF ANY)

18.1 [Clause 10.2 - any specific provisions required relating to access to WMP Premises?

16.2 Clause 24.5,3 — provisions relating fo assignment/novation of any sub-contracts on
exit?

16.3 Clause 38.1 — Licence in respect of Project Specific IPR/Specially Written Software

16.4 Clause 38.2.3 — assignment rights required by Commissioner/Chief Constable in
respect of any other forces/collaborations required?

16.5 Clause 38.3 — Should Commissioner/Chiel Constable own any IPRY

o




16.6 Clause 39.1 — licence for Background IPR, IIP Software and Third Party Software?
16.7 Clause 39.2 — licence on exit
16.8 Clauses 41.2 and 42.3 — any escrow reguired?

16.9 43.2 — any connection to WMP Soitware?]

17. APPROVED SUB-CONTRACTORS
17.1 The following are approved Sub-Contractors for the provision of Services under this
Work Order:-
‘Sub-Confractor -~ “Sub-Confractor- = ~°|'Value - of  Sub- Element of services
‘Name ~ | company Number: : | Contract (per .year | to be Sub-Contracted
Rt e T o (e s (ieeapye ] | Aot
18. SPECIFIC EXIT ARRANGEMENTS
18.1 Include details of any specific provision in relation to termination or expiry of this Work
Order.

18.2 [Agree any stranded costs in accordance with Schedule 6]
19. SPECIFIC CLAUSES
18.1 All Clauses of the Agreement shall apply to this Work Order save as set out below:-

18.1.1 Clauses [4, 5, 6 and [Insert any other Clauses that shall not apply to the
Work Order]] shall not apply to this Work Order.

19.1.2  [Parties to include any other agreed additional provisions]
18.2 For the purposes of the Component Project of this Work Order:-

19.2.1 the8SROIs| ]

19.2.2 the Tier 1 Escalation Representative is [ ]

The parties agree and accept the terms of this Work Order which shall be deemed
incorporated into the Agreement from the Work Order Effective Date as set out above.

SIGNED for and on behalf of THE POLICE AND CRIME COMMISSIONER FOR WEST
MIDLANDS

SIGITEIUNG v s oo s aie s s s
N BT e s e e T O S R
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" SIGNED for and on behalf of ACCENTURE {UK) LIMITED




SCHEDULE 4
IIP'S TENDER

The parties acknowledge and agree that a full and complete copy of the IIP's tender is contained on the
memory stick which has been initialled bv the parties as at the date of this Agreement. i
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SCHEDULE 5
DEPENDENCIES
The obligations set out below shall be Dependencies for the purposes of this Agreement:

in respect of each of the following the Commissioner shall (or, where appropriate, procure that the Chief
Constable shali):-

1. MOBILISATION

1.1 In respect of Mobilisation provide the [IP with access to the following resource or capability on the
following basis:-

1.1.1 to formally introduce the 1iP team to the PCC and WMOPC and to the Chief Constabie
and the Command Team in person, with further communications and ‘meet the teary
events for staff, officers and the Commissioner’s office, as agreed.

1.1.2 to provide Change Agents, Change Sponsors, and Change Advisors (each as defined in
Appendix 1 o Schedule 3} and any process experts and project support required to
suppott the Services.

1.1.3 to provide examples of standard programme management status and progress reports,
and associated Management Information, for consideration as part of the report
standardisation process.

2. TOM

2.1 In respect of the development of the TOM make all decisions required from it in accordance with
the timescales referred to in this Agreement and provade the P wsth access to the foliowing
resource of capability on the following basis:-

2.1.1 Deputy Chief Constable to sponsor the IIP programme for the Term. To be accountable
for the approved TOM design, to champion the TOM design process across WMP and
WMOPGC and provide strategic guidance fo the TOM design team for Months 1 to 6
inclusive. To participate in iP and TOM design communication evenis as reasonhably
required, expecting a peak in demand on time during Month 1 and Month 6,

2.1.2 Operational Design Lead (nominated WMP Chief Superintendent} {ull-time for Month 1 te
Month 6 inclusive. To provide policing guidance, business insight and to facilitate access
to relevant operational stakeholders during the TOM design phase, particularly on how
potential TOM and Component Project designs fit in the WMP and WMOPC operational
contexi.

213 fo provide capability in Month 1 to Month 8 inclusive to advise the IIP on WMP and
WMOPC HR strategy and policy in order that the TOM design team can complete the As-
Is assessment. Support also reguired fo guide the TOM design team on the people
implications of the TOM design and candidate Component Projecis. Support required to
lead engagement with recognised trade unions and representative bodies (e.g. Police
Federation, Superintendents Association) during TOM design and identification of
candidate Component Projects. Support required to provide guidance on staff and officer
terms and conditions to enable the 1P {o populate the Pelice Capacity Planning Teol.
Staff memberfs identified to provide HR support must be empowered to provide
interpretation of WMP and WMOPC policy to the 1P without recourse to higher authority.
Steff memberfs identified to have previous experience of managing frade union
engagement, police stafffofficer terms and conditions, and staff redundancy.

2.1.4 to provide capability in Month 1 to Month 6 inclusive to advise the HP on WMP and

WROPC financial strategy and policy so that the TOM design team can complste As-Is
assessment activities. Suppeott to guide the P on resowrce and hudget allocation across
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3.1

4.1

4.2

o
—

WP and WMOPC to guide the TOM design team in allocation of costs and resources for
As-Is assessment and support the TOM design team in agreeing indicative assignment of
savings for To-Be TOM. Support required to assist the 1IP Benefits Manager {(as defined
in the Resource Plan) with collation of existing WMP and WMOPC benefits management
approach and benefits management information.

215 Business Analyst x 2 full-time for Month 1 to Month 6 inclusive to support the TOM design
feam in caiculation of baseline workforce, baseline demand, forecast demand, process
capture, data analysis and workshop facilitation. To recelve knowledge transfer on
management and refresh of the TOM, handover of TOM deliverables from the {IP and on-
going use of the Police Capacity Planning Too!.

218 to provide capability fo guide the TOM design team on the As-ls WMP and WMOPC
estates portfolio to enable As-Is assessment, including current spend, estates locations,
capacity, estates strategy and lease terms.

21.7 o provide capability to guide the TOM design team on implications of candidate
Component Projects and transformation on the WMP estates portfolio.

2.1.8 programme support - 2 days per week for Month 1 fo Month 8 inclusive to support
scheduling and logistics for TOM design workshops and meetings with WMP & WMOPC
staff, officers, suppliers, partners and citizens.

PROGRAMME OF WORK

in respect of the development of the Programme of Work, make all decisions required from in
accordance with the timescates referred to in this Agreement and provide the 1IP with access to the
following resource or capability on the following basis:-

3.1.1 to identify an individual (exact post and name to be subject to the TOM design) by Month
18 to receive knowledge transfer (in accordance with Appendix 2 of Schedule 3} prior to
[IP role exit to enable ongoing creation and management of Quiline and Detailed
Business Cases.

3.1.2 to provide agreed support and resources for the delivery of Component Projects, in line
with the option agreed as part of the Outiine and Detailed Business Case.

COMMISSIONING PROCESS

in respect of the Commissioning Process, make all decisions required from it in accordance with
the timescales referred to in this Agreement and provide the [IP with access to the following
resource or capability on the following basis:-

411 senior procurement representative for the Term to provide guidance to the lIP proposal
support team in recommended procurement routes for Outline Business Cases in line
with WMP and WMOPC procurement strafegy and o provide formal acceptance of
recommended procurement route for Component Projects.

4.1.2 to provide agreed support to the IIP for completion of Detaited Business Cases.

Uniess otherwise specified in Schedule 3, the Detailed Business Case or agreed between the
parties, resources to undertake any procurement required under an approved Detailed Business
Case andfor requested by the Commissioner.

CONTRACT MANAGEMENT AND INTEGRATION 3ERVICES

In respect of the Contract Management and Integration Setvices, make all decisions required from
it in accordance with the timescales referred to in this Agreement and provide the IIP with access to
the following resource or capability on the following basis-




51.2

5138

51,10

5.1.11

WMP Head of Change (as defined in Schedule 7), on full-time basis for the Term, to
manage and monitor WMP and WMOPC's interest in the IIP programme on a day-to-day
basis, working alongside the 1P Portfolio Lead (as defined in Schedule 7). To provide
guidance to the 1P team in interactions with WMP and WMOPC during development of
the TOM and ongoing contract management and integration services.

to provide capability during Month 4 to Month 6 inclusive to assist in identification of
WMPMWMOPC respondents to the . ' _ circulation of survey
invitations, answer queries and questions from WMP/WMOPC staff and officers and track
response rates,

to provide support 2 days per week for the Term to assist with the scheduling of 1P

programme governance meetings and boards, minutes, acticns and room booking.

to provide capability to assist the IIP change management team with creation of HP
programme communications in the WMP and WMOPC corporate style and language,
provide access to WMP and WMOPC infernal and external communication channels and
release communications to stakeholder groups where required to be sent from WMP,
WMOPC or a named member of staff or officer.

to meet with the IIP Quality Assurance Director, and agree delivery and pariner
expectations with them, revisiting and revising these expectations during the course of
the Programme.

to provide capability to assist the HP Parinership Alliance Lead (as defined in the
Resource Plan) in coflating existing As-ls partnership activity and relationships across
WMP and WMOPC and in defining future partnership requirements for input into the TOM
design. Support to facilitate WMP and WMOPC partner engagement with the iP
Partnership Alliance Lead. Person identified by Month 18 as interim Partnership Lead fo
receive knowledge transfer {in accordance with Appendix 2 of Schedule 3) from the IIP
Partnership Alliance Lead prior to IfP role exit, including partner engagement strategy,
partner-focused Component Projects, partnership engagement plan and partner
relationships.

individual to be identified by Month 18 for knowledge fransfer {in accordance with
Appendix 2 of Schedule 3) from the P PMO Lead (as defined .in the Resource Plan)
including programme management methodologies, risks and issues logs, dependencies
maps, |IP programme reporting scheduls, benefils management approach and
management of ||P governance.

individual to be identified by Month 18 for knowledge transfer (in accordance with
Appendix 2 of Schedule 3) from the {IP PMO Support role (as defined in the Resource
Plan) prior to 1P role exit, including creation of P programme reporting, risks and issues
tracking and maintenance of the |IP document repository.

change team individual to be identified by Month 12 for knowledge transfer {in
accordance with Appendix 2 of Schedule 3) from the HIP Change Management Support

role {(as defined in the Resource Plan} prior to lIP role exit, including management of the

change management approach and plan, existing in-flight
change management interventions and _

to identify an individual (exact post and name to be subject to the TOM design) by Month
6 to receive knowledge transfer (in accordance with Appendix 2 of Schedule 3) from the
HP Communications & Engagement Support role (as defined in the Resource Plan} prior
to 1IP role exit, including communication strategy, communications plan, communications
templates, maintenance of 1P communication channels, stakeholder engagement
strategy and stakeholder engagement plan.

project accountant identified by Month 30 to receive knowledge transfer from the P
Benefits Manager (as defined in the Resource Plan) {in accordance with Appendix 2 of
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6.1

5.1.12

5113

5.1.14

51156

51,16

5117

5118

5.1.18

Schedule 3) prior to P role exit, including benefits management approach and
methodology, benefits realisation and benefits tracking. Project accountant to be CIPFA
qualified {or equivalent).

procurement team individual to be identified by Month 15 to receive knowledge transfer
from the 1IP Supplier Performance Manager (as defined in the Rescurce Plan) role (in
accordance with Appendix 2 of Schedule 3) prior to {IP role exit, including suppiier
segmentation, contract overviews, supplier performance management strategy, balanced
scorecard and supplier performance reporting.

to identify an individual (exact post and name to be subject to the TOM design) by Morith
26 to receive knowledge fransfer (in accordance with Appendix 2 of Schedule 3) and take
over the ongoing role of the Security Architect (as defined in the Resource Plan} from the
lp.

to identify an individual (exact post and name to be subject to the TOM design) by Month
26 to receive knowledge transfer {in accordance with Appendix 2 of Schedule 3) and take
over the ongoing role of the Infrastructure Architect (as defined in the Resource Flan)
from the i[P.

to identify an individual (exact post and name to be subject to the TOM design} by Month
42 to receive knowledge fransfer (in accordance with Appendix 2 of Schedule 3) and take
over the ongoing role of the Enterprise Architect (as defined in the Resource Plan) from
the HP.

to identify an individual (exact post and name to be subject to the TOM design) by Month
30 to receive knowladge transfer {in accordance with Appendix 2 of Schedule 3) and take
over the ongoing role of the Service Integration Lead (as defined in the Resource Plan)
from the [IP.

the WMP Head of ICT to sponsor the lIP programme for the Term. To champion the ICT-
specific As-ls assessment and design activities across WMP and WMOPC and provide
guidance to the iIP ICT team and TOM design team. To participate in IIP and TOM
design communication events as reasonably required, expecting a peak in demand on
time during Month 1 and Month 6.

to provide capability for Month 1 to Month 28 inclusive to guide the HP Security Architect

(as defined in Resource Plan) in definition and interpretation of WMP security and
information management strategy.

communications channels to be established or re-used for the purposes of the |IP
programme, {inciuding email address, telephone number, intranet pages, internet pages
and webchat) as defined in the Mobilisation Plan and Communications Pian (as defined
in Appendix 1 to Schedule 7}.

COMPONENT PROJECTS

In respect of the Component Projects, make all decisions required from it in accordance with the
timescales referred to in this Agreement and provide the P with access 1o the following resource
or capability on the following basis:~

6.1.1

to provide capability from the procurement team for the Term fo manage procurement
activities in the external third parly supplier market as required following approval of
Detailed Business Cases. Procurement support o create procurement process
documentation, tender documentation, manage procurement process with suppliers (in
line with EU Procurement Regulations and Public Contract Regulations), evaluaie tender
responses and complete contracts with successful third party suppliers on behalf of WMP
and WMOPC.
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7.1

7.2

7.3

8.1

8.2

8.3

8.4

9.1

8.2

10.

101

6.1.2 the demand on ICT resources to support Component Projects will be defined within the
scope of each Component Project itself. it is expected, however, that there will be a
specific requirement for WMP ICT to provide a requirements management function, the
jead for which follows. WMP 1o identify an individual {exact post and name fo be subject
to the TOM design) by Month 35 to receive knowledge fransfer (in accordance with
Appendix 2 of Schedule 3) and take on the requirements manager role, including capture
and maintenance of ICT requirements for definition and delivery of Component Projects.

ACCESS PROVISION

Provide access, free of charge on reasonable nolice, to relevant data and/or systems required by
the HP to support delivery of the Services in a timely manner including WMP documentation such
as policies, procedures, strategies, configurations, assels, costs, efc. in order to help develop
Oufline Business Cases and Defailed Business Cases and petform Services and as defailed in
clauses 38, 43, and 44 of this Agreement.

Provide access free of charge to the IIP to all relevant premises (including using its reasonable
endeavours to accommodate and provide office facilities for {IP Personnel working on site) by
specific agreement as required including suitable network provision to allow HIP access to external
networks and access fo printing facilities from a WMP device and as set out in clause 10 and 43 of
this Agreement '

Assist the |IP in carrying out any Vetting Requirements for the iIP Personnel to access data and/or
systems as required under this Agreement. The Comimissioner shall use its reasonable
endeavours to complete any requested Vetting Requirements as socon as reasonably practicable
following any request being received by the Commissioner.

OPERATIONAL DELIVERY

Shall support the HP in the resolution of issues involving third parties that have been contracted by
the Commissioner andfor Chief Constable {including third parties providing in-flight pregrammes
put specifically excluding Sub-Contractors) impacting on the ability of the P to deliver the
Services.

Shall inform the 1P in writing of any amendments to its policies, as they relate to the deliverables of
the IIP (e.g. changes to data management policy) as soon as reasonably practicable after such
amendmenis are made and, where practicable, shall engage the IIP to provide awareness of
potential changes during the development of any refated draft documentation.

Shall approve all communication material (internal and external communications) provided by the
IIP in refation to the Services and shall provide comment to the IiP within 5 Working Days where
reasonably practicable.

Upon request from the iIP, fiaise with trade unions and staff associations as required to enable the
[IP to perform of the Services. '

FINANCE

Shall inform the IIP when it becomes aware of any issues which may impact on the 1iP's ability to
deliver the Services including but not limited to availabifity of funding and such demand forecasts
as are available from time to time.

Shall share details of the annual funding review with the IIP as soon as practicable after the
agreement of such funding.

COMMISEIONING

Save for any Outline Business Cases or Detailed Business Cases which require sign off by the
Commissioner and/or Chief Consiable in accordance with the Scheme of Governance:-
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10.1.1  in respect of any Outline Business Case or Detailed Business Case which is rejected by
OCB and required to be re-submitted in accordance with the Commissioning Progcess,
provide feedback within 10 Working Days of the date of the OCB; or

10.1.2  in respect of any Outline Business Case or Detailed Business Cases which is rejected by
OCB and abandoned in accordance with the Commissioning Process, provide feedback
within 20 Working Days of the date of the OCB.
11 KNOWLEDGE TRANSFER
11.1 Staff identified as requiring knowledge transfer will be made avallable to receive it by WMP.
Relevant WMP staff will have knowledge transfer objectives incorporatad within their performance
management objectives,

12. SERVICE STANDARDS |

12.1 Comply with the Commissioner’s obligations under ciauses 7.4 and 7.7 of this Agreement.




SCHEDULE 6

PRICING AND PAYMENT

PART A - CHARGING

1.

1.

DEFINITIONS

"Actual Addressable Spend”

"Additional Savings Cap"

"Additional Savings"

"Addressable Spend"”

"Affordability Criteria”

“Affordability Envelope”

“Budget”

“Budgeted Addressable Spend”

“Cashable Savings"

"Chief Finance Officer"

"Day Rate"

"Detailed Business Case Charge"

"Final Accounts”

"Financial Model”

1 In this Schedule, the following words shall have the foliowing meanings:-

means the actual spend incurred by the
Commissioner/Chief Constable in each Financial Year
within the categories of Addressable Spend and
calculated in accordance with paragraph 10.3

means the cap on Additional Savings applied solely for
the purposes of calculating the Incentivisation
Payment

means the Cashable Savings and Non-Cashable
Savings made in any Financial Year over and above
the Savings Target for that Financial Year

means those categories of spend which are
determined to be influenced by the |IP as set cut in the
Financial Model

means the affordability criteria (as set out in paragraph
10) which must be met in order for the IIP to be
entitled to earn any Incentivisation Payment

means the affordability envelope of the Comimnissioner
in any Financial Year as noftified to the IIP in
accordance with paragraph 10.4.8

means the budget of the Commissioner for each
Financial Year determined in accordance with
paragraph 10.4

means the budgeted Addressable Spend for any
Financial Year as setf out in the Budget and as notified
to the I[P in accordance with paragraph 10.4.6

means cost savings realised in any relevant Financial
Year excluding Non-Cashable Savings

means the chief finance officer appointed by the
Commissioner from time to time

means the day rate for each resource {which is a fuily
absorbed day rate) as set out in the Rate Card

means the Charges payable for each Detailed
Business Case as set out in paragraph 6.2 below

means the final accounts signed off in accordance with
paragraph 10.3 below

means the financial model set cuf at Appendix 2 to this




"Fixed Price”

“"Gainshare/Painshare Mechanism®

"Incentivisation Payment"

"Incentivisation Pot"

“Non-Addressabkle Spend”

"Non-Cashable Savings”

"Organisational Change Policy"

"Performance Criteria"

"Profit"

"Rate Card"

"Reserves”

"Resource Costs”

"Risk Management Provision”

"Risk Provision”

"Savings Target”

Schedule 6

means Charges for a Component Project caiculated
on a fixed price basis as set out in paragraph 12.6

means Charges for a Component Project including a
painshare or gainshare mechanism as set out in
paragraph 12.7

means the incentivisation payment (if any) payable in
accerdance with the provisions of paragraph 8.2

means the accrual of potential Incentivisation
Payments in accordance with the provisions of
paragraph 8

means those categories of spend which cannot be
influenced by the [IP as set out in the Financial Model

means operational and process improvements which
may contnbute to savings over and above those
required to achieve the Affordability Envelope but
which cannot be realised as cash and are reinvested
in additional service provision. For the avoidance of
doubt, non-caghable savings could become Cashable
Savings in subsequent Financial Years

means the organisational change policy of the
Commissioner and/or Chief Constable from time to
time

means the performance criteria {as set out in
paragraph 9) which must be meet in order for the lIP
1o be entitled to earn any Incentivisation Payment

means the net profit of the lIP calculated as the Total
Price (excluding taxes) paid or payable fo the IiP
under this Agreement (including under any Work
Order) less the tofal costs actually incurred by the IIP
in delivering the relevant Services

means the rate card as set out in Appendix 3

means the reserves available to the Commissioner
from time to time

means all costs included in the Spine Charges reiating
to the liP Personnel as set out in Appendix 4 or
agreed by the parlies In accordance with paragraph
5.4 each Financial Year

means Charges for a Component Project including a
risk management provision as set oul in paragraph
12.10

shall have the meaning set cut in Clause 12,106

means the savings target for each Financial Year as
get out in the Budget and as notified to the HP in
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"Service Level Mechanism"

"Shortfall Savings”

"Spine Charges”

"Stranded Third Party Costs"

"Termination Compensation Cap"

"Third Party Costs”

"Time and Materials Price"

“Timely Delivery Mechanism”

"Total Price"

"Total Revenue Budget”

"Volume Discount Price”

accordance with paragraph 10.4.6

means Charges for a Component Project including
service level provisions as set out in paragraph 12.9

means a sum equal to the amount by which the total
Cashable Savings are short to meet the Savings
Target

shall have the meaning set out in paragraph 5.1 of this
Schedule

means either; i) any pre-authorised Third Party Costs
incurred or contractually committed to which have not
been recovered as part of the Charges and but for
termination the Commissioner would otherwise be
reguired to pay, andfor i) any costs specifically
identified as Stranded Third Party Costs in any Work
Order

means, in respect of Termination of the Agreement a
sum of or
pro rata amount thereof for Partial Termination or, in
respect of a Work Order any sum set out in such Work
Order

means all third parly costs included in the Spine
Charges as set out in Appendix 4 or agreed by the
parties in accordance with paragraph 54 each
Financial Year

means Charges for a Component Project calcuiated
on a time and materials basis as set out in paragraph
12.4.

means Charges for a Component Project including
fimely delivery provisions as set outf in paragraph 12.8

means the aggregate of the Charges paid or payable
to the UP under this-Agreement {including under any
Work Order) during the Term

means the total of Addressable Spend and Non-
Addressable Spend for each Financial Year

means Charges for 2 Component Project calculated
on a volume discount basis as set out in paragraph
12.5

1.2 All other terms shall have the meanings as set out in Schedule 1 unless otherwise
stated.

2. INTRODUCTION

2.1 This Schedule seifs out the following:-

2.4 general pricing principles which the parties must apply in respect of all
Charges under this Agreement (including under any Work Crder entered into
under if) — paragraph 3;

)
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3.1

3.2

2.1.2 Charges payable to the IIP for the provision of the Services relating to the
TOM - paragraph 4;

2.1.3 Charges payable to the IIP for the provision of the Services relating to the
Programme of Work, Commissioning Process and Contract Management
and Integration Services — paragraph 5;

2.1.4 Charges payable fo the {IP in respect of Detailed Business Cases developed
by the IIF in accordance with the Commissioning Process — paragraph 8;

2.1.5 the calculation of the profit cap which applies to the Charges for the Services
under this Agreement — paragraph 7;

216 the calculation of the Incentivisation Payment — paragraph 8;
217 the measurement of the Performance Criteria — paragraph 9;
2.1.8 the calculation of the Affordability Criteria — paragragh 10;

2.1.9 provisions setting out how the parties will commercialise the Use of any
Project Specific IPRs and/or Spectally Written Software for purpcses outside
of this Agreement — paragraph 11;

2110 the Component Project pricing principles which shall govern the manner in
which Component Project pricing is agreed by the parties in any Work Order
— paragraph 12; and

2111 caleulation of Termination Compensation — paragraph 13,
GENERAL PRINCIPLES

The HP shall ensure that ali Charges payable by the Commissioner to the liP under
this Agreement shall be equal to or lower than charges which would be made by the
P if the Services were priced on the basis of any relevant rate card (which is
applicabie to the lIP} available 1o the Commissioner and/or Chief Constable (e.g. via &
national frammework) as in place from fime fo time. '

In delivering and pricing the Charges for the Services under this Agreement and
calculating the Affordability Envelope the parties agree as follows:-

3.2.1 alt aclivity undertaken by the HP is to be funded from within the relevant
Affordability Envelope;

322 there shall be no compulsory severance of police officers as part of the
Services;

3.2.3 voluntary severance of police officers may need to be considered subject to
financial benefi, public interest and affordability constraints subject to
agreement with the Commissioner and/or Chief Constable (in accordance
with the Scheme of Governance);

324 there shall be no changes {o police officer employment terms and conditions
as part of the Services (although changes may result through national
agreement during the Term),

325 changes 1o nationally agreed police staff employment terms and conditions
will only be considered where there is a compelling business benefit
identified by the HP and subject {o agreement with the Commissioner andfor
Chief Constable {(in accordance with the Scheme of Gavernance); and




3.3

41

4.2

4.3

4.4

3.2.6 any severance of police staff agreed under the remit of the liP shall be in
accordance with the current provisions as detailed in the Organisational
Change Poiicy. The costs arising from siaff exit (including, without limitation,
redundancy and pension strain} must be met from Additienal Savings so as
to comply with the overall savings target.

Change Control Procedure - In accordance with paragraph 3.2 of Schedule 10 of
this Agreement, the Charges for any Change shall be calculated in accordance with
the Rate Card.

TOM

Following Approval of the TOM in accordance with Clause 5.4.7 of this Agreement any
changes required during the Term (including in accordance with Clause 5.4.8 or
5410 of the Agreement) shall be undertaken at no addifional cost to the
Commissioner unless and fo the extent that the Total Revenue Budget for any
Financial Year deviates from the Tolal Revenue Budget stated in the Financial Model
for such Financial Year by plus or minus 5%.

if there is a deviation in accordance with paragraph 4.3 above, the parties shall agree
any additional Charges in accordance with the Change Control Procedure,
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4.5

5.1

5.2

8.3

5.4

Save as provided for in accordance with this paragraph 4, the HP shali not be entitled
to charge any additional fees, expenses, costs or materials whatsoever in refation to
the provision of the Services relating to the TOM.

PROGRAMME OF WORK, COMMISSIONING AND CONTRACT MANAGEMENT
AND INTEGRATION SERVICES ("SPINE")

The Charges in respect of the Services relating fo the Programme of Work,
Commissioning Services and Contract Management and Integration Services (the
"Spine Charges") shall be fixed for Financial Year 2014/156 and agreed for
subsequent Financial Years in accordance with paragraph 5.2 below. As af the
Effective Date the estimated Spine Charges for sach of those subsequent Financial
Years shall be as set out below (and the make up of such Spine Charges including the
split between Third Party Costs and Resource Costs is set out in Appendix 4},

"Eor Financial Year 2015/16 onwards, the parties shall meset in the November prior to

the start of each Financial Year to agree in outline the relevant Spine Charges for
such Financial Year (final Spine Charges to be confimed in accordance with
paragraph 10.4.6 as part of the Budget) to reflect:-

521 any iteration of the Programme of Work required on an ongoing basis over
' the relevant Financial Year; '

5.2.2 the level of activity being undertaken in the relevant Financial Year for the
Programme of Work; and

52.3 the complexity of project activity being undertaken and the humber of Gutline
Business Cases to be developed over the relevant Financial Year.

If the parties are unable to agree the Spine Charges for any Financial Year in
accordance with paragraph 5.2 above, the provisions of Clause 69 shall apply.

As part of the agreement of the Spine Charges the parties shall discuss any additional
Third Party Costs which the IIP may incur for the following Financial Year. For the
avoidance of doubt, such Third Party Costs shall not be recoverable as Stranded
Material Costs within the Termination Compensation in accordance with paragraph 13
below unless and o the extent that the parties specifically agree In writing that such
Third Party Costs will be included.



5.5

5.6

5.7

6.1

6.2

6.3

For the avoidance of doubt, if the Agreement is extended in accordance with Clause
3.2 of the Agreement, the parties shall agree Spine Charges for Financial Year
2019/20 which run for the full Financial Year (1 April 2019 fo 31 March 2020) and
relevant subsequent Financial Years in accordance with paragraph 5.2.

For Financial Year 2014/5 the Spine Charges set out above shall be fixed for the
Financial Year. For Financial Year 2015/6 onwards, the Spine Charges, once agreed
in accordance with paragraph 5.2 above, shall be fixed for the relevant Financial Year.
The HP shali not be entitled to charge any additional fees, expenses, costs or
materials whatsoever during the relevant Financial Year.

Each Financial Year, payment for the Spine Charges shall be payabie as follows:-

571 the 1IP shall invoice the Commissioner on a menthly basis in arrears a sum
equal to , of 1/12th of the agreed Spine Charges for the relevant
Financial Year as a fixed charge; and

7.2 the IP shall invoice the Commissioner in the July {after completion of the
Final Accounts) following the end of each Financial Year a sum equal to
4 of the agreed Spine Charges for the relevant Financial Year provided

that:-

(a} the IIP has achieved or exceeded the Performance Criteria
calcutated in accordance with paragraph 9 befow for that Financial
Year, and

(b) the IIP has achieved or exceeded the Affordability Criteria

calculated in accordance with paragraph 10 below for that
Financial Year.

CONMISSIONING PROCESS

In respect of the Services relating fo the Commissioning Process, the IIP shalt be
entitled to the Charges set out in this paragraph 6 in addition to the elements for the
Commissioning Services that are included in the Spine Charges set out in paragraph 5
above. ’

The Detailed Business Case Charge shall be agreed by the parties as part of the
Approval of the Outline Business Case in accordance with Part C of Schedule 3 and
shall be calculated in accordance with the Volume Discount Price basis set out in
paragraph 12.1.2 below.

In relation to Detailed Business Cases, the IIP shall be entitied to invoice the
Commissioner {at the end of the month after Acceptance) the Detailed Business Case
Charge in relation to each Component Project where the Defalled Business Case
meets the Acceptance Criteria in accordance with paragraph 3,10 of Part C of
Schedule 3.




8. INCENTIVISATION PAYMENT

8.1 The parties have agreed the following incentivisation mechanism shall apply over the
Financia! Years 2015/8; 2016/7; 2017/8; 2018/9 and 2019/20.

8.2 For each of the Financial Years set out in paragraph 8.1:-
8.2.1
8.2.2 if the 11D meets or exceeds the Affordability Criteria but fails to meet the

Performance Criteria then nothing shall be added to the Incentivisation Pot;

it the 1P does not meet the Affordability Criteria a sum equal to 5% of the
Shortfall Savings shall be deducted from the Incentivisation Pot (regardiess




8.3

8.4

8.5

of whether or not the P has achieved the Performance Criteria for that
Financial Year).

If at the end of the Financial Year 2019/20 the Incentivisation Pot is a positive figure a
sum equal to the value of the Incentivisation Pot shall be paid to the 1P in the July
(after completion of the Final Accounts) following the end of the following Financial
Years (the "Incentivisation Payment"),

For the avoidance of doubt, if, at the end of the Financial Year 2018/20 the
Incentivisation Pot is negative no payment shall be made fo the |IP, but the lIP shall
not be obliged fo make any payment to the Commissioner in respect of any shortiall.

The Additional Savings on which the Incentivisation Pot contribution shall be
calcuiated shall be capped as follows:-

8.4.1 iotal Additional Savings of £50,000,000 (fifty milfion pounds) over the Initial
Term;

8472 profiled across the Initial Term as £10,000,000 (ten miliion pounds} for each
Financial Year.

Incentivisation and termination

8.5.1 if the Agreement is Terminated (or, in the event of Partial Termination, the
Contract Management and [ntegration Services are Partially Terminated)
before the end of the Initial Term in accordance with Clause 19.1 {for
convenience) the parties have agreed as follows:-

{(2) the [P shall be entiled to payment of a sum equal to the
incentivisation Pot as at the date of termination; and

(b) the 1IP shall be entitled to payment of a sum equal to the Spine
Charges that would have been payable (but have not yet been
paid) under paragraph 5.7.2 above in the Financial Year in which
the termination occurs as if the Performance Criteria and
Affordability Criteria for such Financial Year have been met,

in each case unless the Agreement is Terminated under Clause 20 or
Clause 21 in which case no such payments shall be payabie.

8.6.2 if the Agreement is Terminated before the end of the initial Term the parties
-have agreed that the lIP shall be entitied to payment of a sum equal to the
Charges relating to the TOM Deliverable that would have been payable (but
have not yet been paid) under paragraph 4.2.3 above in subsequent
Financial Years up fo and including 2018/9 as if the Performance Criteria
and Affordability Criteria for each of those Financial Years have been met

unless:-
(a) the Agreement is Terminated under Clause 20 or 21,
(b} the Agreement is terminated under Clause 19.1.1 because the final

TOM is not Accepted (for the avoidance of doubt, the payment
shall be payable if the TOM is Accepted but not Approved).

8.5.3 If any Work Order is terminated under Clause 18.1.4 of the Agreement (for
convenience) and the Gashable Savings to be delivered under such Work
Order for the period from the date of termination to the end of the Financial
Year in which the termination takes effect shall exceed 20% of the Savings
Target for such Financial Year then the parties shall agree, acting in good
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9.1

9.2

9.3

8.4

16.

10.1

10.2

10.3

faith, any impact on the Affordability Criteria through the Change Gontrol
Procedure.

PERFORMANCE CRITERIA

For each Financial Year the Commissioner shall measure performance against the
Performance Criteria.

The Performance Criteria shall be made up of the following four tests:-
9.2.1 Test 1 — Knowledge Transfer Measure; and

822 Test 2 - Comparative Force Measure; and

8.2.3 Test 3 — individual Performance Measures; and

8.2.4  Test4-Weighted Basket Measure.

All four tests must be achieved in any Financial Year in order for the IIP to have met
the Performance Criteria for the purposes of this Scheduile 6 for such Financial Year.

Each test shall be measured and scored in accordance with Appendix 1 1o this
Schedule.

AFFORDABILITY CRITERIA

For the purposes of this Agresment, the Affordability Criteria shall be equal to the
Budgeted Addressable Spend (subject to any adjustment to reflect the use of
Reserves in accordance with paragraph 10.5 below) for the relevant Financial Year.
For the avoidance of doubt, variations in Non-Addressable Spend shall not be counted
towards achievement or otherwise in the Affordability Criteria.

For each Financial Year the Affordability Criteria shall be met for the purposes of this
Schedule 8 if the Actual Addressabie Spend in such Financial Year is equal to or less
than the Budgeted Addressable Spend for such Financial Year.

The Actual Addressable Spend in each Financlal Year will be calculated in the June
following completion of the Financial Year as part of the final accounts process ("Final
Accounis”). The Charges under this Agreement shall be included in the Actual
Addressable Spend as follows:-

10.3.1  all Charges (including any incentivisation payments) refating to Component
Projects will be accounted for in the relevant Financial year based on the
Commissioner's accounting pelicies and accruals praclice;

10.3.2 Charges for the TOM Deliverable and Spine Charges wil! be accounted for in
the Financial Year in which the Services were delivered. This also applies
to the incentivisation element of these charges as set out in paragraph 4.2.3
and 5.7.2;

10.3.3 accruals 1o the Incentivisation Pot will not form part of the Aciual
Addressabie Spend for such Financial Year as they aceorue;

10.3.4 payments made in relation to the Risk Management Provision will be
accounted for in the Financial Year that the risk management provision
becomes payable in accordance with paragraphs 12.10.7 and 12.10.8.
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10.4 Annual Budget

10.4.1

10.4.2

10.4.3

10.4.4

10.4.5

10.4.6

53452226 1\CXF

Each Financial Year the Commissioner is required o approve a budget as
pait of the statutory budget caiculations fo justify sefling council tax
requirement from locat tax payers (the "Budget"). The Commissioner must
approve the budget by the end of February for the forthcoming Financial
Year.

Section 25 of the Local Government Act 2003 requires the designated Chief
Finance Officer of the Commissicner to report on the following matters:-

(a) the robustness of the estimates made for the purposes of the
statutory budget calculations; and

(b) the adequacy of the proposed financial reserves.

The Commissioner must then have regard to such report when making
decisions about the statutory budget calculations.

Therefore, as part of the budget setting process sach Financial Year the 1IP
must demoensirate to the Comimissioner how Cashable Savings have been,
or wilt be, realised compared to the previous Financial Year's base budget to
ensure that the budgeted level of spending in the forthcoming Financial Year
is within the Affordability Envelope.

in addition the IIP shali provide the Commissioner with the information set
out below to be included in the Budget estimates for the forthcoming
Financial Year:-

(a} approved two year Programme of Work;

(b) Cashable Savings and Non Cashable Savings anticipated in the
forthcoming Financial Year resulting from the Programme of Work;

{c) estimate of the Charges due to the IIP in the forthcoming Financial
Year calculated in accordance with this Schedule 6;

(d) the breakdown of savings realised at the start of the forthcoming
Financial Year versus the savings estimated to be realised during
the forthcoming Financial Year,

(e) any proposed use of Reserves by the |IP subject to paragraph 10.5
below; and : .
{f} any proposed use of the investment fund in paragraph 10.6 below,

Following finalisation of the Budget by the Commissioner, the Commissioner
shall notify the IiP in writing prior to the commencement of each Financial
Year of the:

{(a) Total Revenue Budget,
(b} Budgeted Addressable Spend;
(c) Reserves ({including any element that can be used fo support the

revenue budget);

{d) the Affordability Envelope;
(e} Savings Target; and
ki




10.5

10.6

1.

I

10.4.7

() the agreed Spine Charges for such Financial Year together with
the resourcing profile.

The parties acknowiedge and agree that in November each year the
Commissioner can approve a revised budget. This revised budget will not
affect the Affordability Envelope for the purposes of this Agreement save for
exceptional circumstances and in such circumstances any changes to the
Affordability Envelope shall be agreed by the parties in writing.

Use of Reserves

10.5.1

10.5.2

1053

in any Financial Year, the [IP may propose the use of Reserves to support
the Total Revenue Budget for such Financial Year subject to a maximum of
£45,000,000 (forty five million pounds) between the Financial Years 2014/15
and Financial Years 2019/20.

The IIP must agree the use of such Reserves with the Commissicner on an
annual basis in accordance with the budget setting process set out above.

There must be no use of Reserves to support the Total Revenue Budget for
Financial Year 2019/20.

investment Fund

10.6.1

10.6.2

10.6.3

The Commissioner has identified separate capital investment funds of
£25,000,000 (twenty five million pounds). This is in addition to the use of
any Reserves agreed under paragraph 10.5 above. The capital investmant
fund ccould be applied to support IIP investment subject o clear
demonstration of value for money and compliance with the overall
Affordability Envelope.

Capital expenditure will not count towards achievement of the Affordability
Envelope. However, any revenue consequences of the investment {such as
licence costs) will count as a cost within the Affordability Envelope.

For the avoidance of doubf, there shall not be any migration between
revenie and capital aliocations.

INTELLECTUAL PROPERTY OWNERSHIP

In sccordance with the provisions of Clause 38.5 of this Agreement, if the liP or the
Commissioner or Chief Constable wish fo utilise the Project Specific IPRs and/or the
Specially Written Software for any purpose other than those specified. in this
Agreement then such Use shall be subject to:-

11.1.14

11.1.2

11.1.3

26, EXE

the parties agreeing relevant commercial terms for such Project Specific
IPRs and/for the Specially Wiitten Software;

where the {IP is exploiting such Project Specific IPRs and/or the Specially
Wiritten Software, the 1IP ensuring that any such Use will in ne way impact
on the Commissioner's rights to use the Project Specific IPRs and/for the
Specially Written Sofiware on expiry or termination of this Agreement
{howsoever caused),

where the HP is exploiting such Project Specific IPRs andfor the Specially
Written Software, the IP ensuring that any arrangement in no way impacts

on either:-

(a) the shility of the Commissioner to drive value for money (through
competition ar supply where appropriate); or




()] operational requirements of the Commissioner and/or Chief

Constable.
12. COMPONENT PROJECT PRICING PRINCIPLES
12.1 The following pricing methods shall be used individually or in combination as the basis

for calculation of the Charges for each Work Order for a Component Project:-

1214  Time and Materials Price, to which the provisions of paragraph 12.4 will
apply;

12.1.2  Volume Discount Price basis, to which the provisions of paragraph 12.5 will
apply;

12.1.3  Fixed Price basis, to which the provisions of paragraph 12.6 will apply;

1214 Gainshare/Painshare Mechanism, fo which the provisions of paragraph 12.7
will apply;

12.1.5  performance based outcome - Timely Delivery Mechanism, to which the
provisions of paragraph 12.8 will apply;

12.1.6  performance 'based outcornes — Service Level Mechanism, io which the
provisions of paragraph 12.9 shall apply; and/or

12.1.7 Risk Management Provision, to which the provisions of paragraph 12.10 will
apply.

12.2 The liP shall, at all times, ensure that it does not double charge the Commissioner for
the same resource in any circumstances where there are multiple Work Orders in
place.

i2.3 The parties shall agree the basis of charging as part of the development of the Qutline
) Business Case and Detailed Business Case in accordance with the Commissioning
Process.

12.4 Time and Materials Price

12.4,1 For those Services which are charged on a Time and Materials Price the
following shall apply:-

(a} Charges shall be based on the applicable Day Rate calculated in
accordance with the applicable Rate Card multiplied by the number
of man days actually incurred, together with charges for materials,
if any,

{b) the Work Order shalf include an estimate of the total Charges for
the Services 1o be carried out under that Work Order. The IIP shall
not be entitled to charge or invoice for any time of amount which
exceeds the estimate stated in the relevant Work Order without the
prior written consent of the Commissioner;

(c) the 1IP shali report to the Commissioner on a monthly bams on
progress against the relevant estimate;

{c) if less than 8 hours is incurred by any individual authorised fo work
on a particutar Service, the applicable Day Rate for that individual
that day shall be applied on a pro rata basis;

(e) No overtime shall be payable;




12.5

12.6

12.7

(g}

The IIP acknowledges and agrees that the Day Rates are fully
inclusive (including, without limitation, expenses and incidental
costs); and

The price to be charged fo the Commissioner for any materials
shall be cost price, unless otherwise agreed by the parties in
writing.

Volume Discount Price

12.61  Forthose Services which are charged on a Volume Discount Price basis the
following shall apply:-

(2)

(b)

()

Fixed Price

Charges shall be based on an agreed charge against a
specification of work defined on the basis of agreed applied labour
and specified materials.

The composition of the Volume Discount Price shall be made
available to the Commissioner by the IIP and will include, as a

minimum, detail of the direct labour and OMGS costs, sub- -

confractor costs, all overheads apportioned, all mark-ups applied
and all profit margins applied.

The Volume Discount Price shall be no greater than of the
equivalent Charges would be if calculated in accordance with
paragraph 12.4 above,

128.1  For those Services which are charged on a Fixed Price basis, the following
shall apply:-

(@)

(b)

(©)

{d)

Charges shall be based on an agreed charge against a defined
specification of work.

Where appropriate, mitestcne payments ‘will be agreed in respect
of defined elements of the specification of work having been
completed.

The composition of the Fixed Price shall be made available to the
Commissioner by the [{P and will include, as a minimum, detail of
the direct labour and OMGS costs, sub-contractor costs, ali
overheads apportioned, all mark-ups applied and all profit margins
applied and any premium included related to the risk being
managed by the HP in relation to achievement of the defined
specification. '

The Fixed Price shall be calculated on the same basis as the
Volume Discount Price (inciuding the provisions of paragraph
12.5(c) above) save for the addition of a cost element related to the
management of risk.

Gainshare/Painshare Mechanism

12.7.1 For those Services which are charged on a Gainshare and Painshare
Mechanism, the following shall apply:-

(a)

53452228 1WCXF

The Commissioner and the 1P will agree a Charge for the delivery
of the Compoenent Project based on the principles outlined above in

[
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(b)

(c)

(d}

(&)

()

(9)

(h)

relation of a Volume Discount Price or a Fixed Price charging hasis
("Agreed Charge").

The HIP will provide full access to underpinning costs through an
agreed open book approach to facilitate a clear understanding of
the costs incurred in delivering the relevant Component Project
including direct labour and OMGS costs, sub-contractor costs, ali
overheads apportioned, all mark-ups applied, all profit margins
applied.

At the end of the Component Project, an equivalent outturn charge
will be calculated by the lIP based on the applied rescurce and all
agreed charging elements as above. This equivalent outtum
charge shall be provided to the Commissioner for review and
agreement within 30 days following completion of the Component
Project.

The parties shall agree the relevant outturn charge ("Actual Cost")
incurred by the P in providing the relevant Services. In order to
assist the agreement of the Actual Cost the Commissioner shall be
entitted to request additional information from the P andfor audit
the information in accordance with the terms of this Agreement.

if the parlies are unable fo agree the Actual Cost the provisions of
Clause 89 shall apply.

Where the Actual Cost is equal to or less than different to the
Agreed Charge nco payment shall be due to the IIP under the
gainshare mechanism.

Where the Actual Cost is jower than the Agreed Charge by more
than , then the Commissioner shall deduct a sum equivalent to

of the difference from the Agreed Charge to be paid in
respect of the relevant Component Project (subject to a maximum
deduction of no more than of the total Agreed Charge).
Such amount shall be pald as either a deduction from the final
invoice or a payment from the IiP to the Commissioner where the
value of the final invoice is insufficient.

Where the Actual Cost is greater than the Agreed Charge by more
than then the Commissioner shall pay the IIP a sum equivalent
to of the difference from the Agreed Charge fo be paid in
respect of the relevant Component Project (subject to a maximum
additional payment of no more than of the total Agreed
Charge). The 1P shall be entitled to invoice the Commissioner
following agreement of the final amount.

12.8 Performance Based Outcomes —~ Timely Delivery Mechanism

12.8.1

D3482226 1"CHF

For those Services which are charged on a Timely Delivery Mechanism, the
following shall apply:-

(2)

Within the Work Order the parties shall agree Milestones which
shall be a Critical Milestone Date for the purposes of that Work
Crder,

If the Critical Milestone is not achieved by the IIP then a sum
equivalent fo of the agreaed charge relating fo that Critical
Mitestone shall be deducted from the Charges due io the 1P,




{c) For each of the greater of.-

() period equating to of the activity duration relating to
that Critical Milesicne; or

(i} 7 calendar days

that the Critical Milestones remains not achieved by the IIP a
further 15% of the Charges related to that Critical Milestone shall
be deducted from the 1P subject to a maximum deduction of 20%
of the agreed Charges relating to that Critical Milestone. |

| 12.8.2 The patties have agreed that under any Work Order the total payment
deduction relating to performance (i.e. the sum of any deduction under
paragraphs 12.8 (Timely Delivery) and 12.9 (Service Levels) shali not
exceed of the agreed Charges in respect of the relevant Work Order or
Milestone as applicable.

12.9 Performance Based Cutcomes — Service Level Mechanism

12.9.1  For those Services which are charged on a Service Level Mechanism, the
foliowing shall apply:-

{(a) The parties shall agree in the relevant Work Crder a set of Service
Levels and target performance for each Service Level,

(b) The parties shall agree in the relevant Work Order how many
individual Service Levels are fo be assimilated into an overall
performance assessment (e.g through application of weighting)
such that a single percentage compliance figure can be generated.

() Where the Service Levels are achieved (but not exceeded) no
performance incentivisation shall be payable.

(d} Where the Service Levels are exceeded by A% the Commissioner
shall make a payment to the P equivalent to of the agreed
Charges related to such Work Crder or Milestone as appropriate in
addition to the agreed Charges for the Work Order or relevant
Milestone.

(@) Where the performance of the IIP is less than the Service Levels
by 8% then the Commissioner shall dedtct from the payment to be
made to the P in relation to the agreed Charges a sum which is
equivalent to of the agreed Charges for the Work Order or
relevant Milestone.

{f) The parties will agree A and B above in relation to each Work
Order based on the agreed impact on performance which the
proposed intervention is anticipated tc delivery.

{q) The aggregate performance related incentivisation payable under
{(d} above shall not exceed of the agreed Charges relating to
the Work QOrder or relevant Milestone.

() For the avoidance of doubt, the remaining provisions of this
Agreement shail continue to apply in relation to any Service Levels
agreed.

12.8.2 The parties have agreed that under any Work Order the total payment
deduciion refating io performance (i.e. the sum of any deduction under
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paragraphs 12.8 {Timely Delivery) and 12.9 (Service Levels) shall not
exceed of the agreed Charges in respect of the relevant Work Order or
Milestone as applicable.

12,40  Risk Management Provision

12.10.1 The basis of sharing any benefit resulting from effective risk management

must always be that opportunities for risk mitigation have been considered

| and, where practicable, put in place. Risk mitigation costs are expected to
be included in the relevant agreed Charges where mitigation is to be
| enacted by the lIP,

12.40.2 Where i is decided that mitigation of risks is not practicable in any Work
: Crder or does nof represent value for money or where risks can only be.
partly mitigated then all residual risks associated with a Component Project
are to be identified and agreed between the |IP and the Commissioner both

in terms of probability and impact.

12.10.3 Where risks canh be wholly allocated {o either the IIP or the Commissioner
then this should be agreed as part of the scope of the Component Project
and a fee associated with such risks may be paid by the Commissioner to
the lIP in respect of those risks allocated to the {IP.

12.10.4 Where risks cannot be effectively allocated fo either the [P or the
Commissiener and it is considered they need to be jointly owned and
managed then the value of each of these will be quantified as the product of
the financial impact and agreed probability.

12.10.5 The total vaiue of the portfolio of risks identified will be considered as part of
the approval process for any Component Project and will be included in the
relevant financial modelling and options appraisal. Where practicable,
mitigation actions will be agreed as part of the Work Order and will be
assigned to either the IIP or the Commissioner as appropriate.

12.10.6 The remaining post mitigation risks will then be considered and the sum of
the values assoclated with each individual post mitigation risk under
consideration shall be caiculated and termed the "Risk Provision" within the
Work Order, '

12.10.7 During the delivery of the Services, where a specific risk identified in the
Work Order comes to fruition then subject to paragraph 12.10.7(c):-

(a) where the Commissioner/Chief Constable incurs cosis in
addressing the impact of such risk, the value of the costs incurred
will be deducted from the available Risk Provision set out in the
Work Order provided that such deduction shall not exceed the post
mitigation risk value identified for that particular risk in the Work
Order, and

{b) where the lIP incurs costs in addressing the impact of such risk,
the Commissioner shall make a payment to the {IP based on the
costs incurred by the {IP in addressing the impact of that risk
provided that such payment shall not exceed the post mitigation
risk value identified for that particular risk in the Work Order.

(c} Any payments to be made in accordance with paragraphs
12.10,7(a) and 12.10.7(b) shall be agreed by the parties acling
reasonably and in good faith. |If the parties are unable fo resolve
an issue in relation to such payment either party may refer the
maiter for resciution by the Dispute Resolution Procedure.
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13.

13.1

13.2

12.10.8 For the avoidance of doubt, at the end of the delivery of the Services under
the Work Order, if the tofal of the risk payments made by the Commissioner
to the 1P and the cost incuired by the Commissicher/Chief Constable in
addressing the relevant risks are less than the Risk Provision then the iiP
shall be entitted to no further payments.

12.10.9 During the Delivery of the Services, where either:-
(=) an unidentified tisk comes to fruition; or
{b} an identified risk ceases fo be relevani/exist

then any change to the agreed Charges for the Setvices will be agreed by
the parties in accordance with the Change Control Procedure.

TERMINATION COMPENSATION

Subject to the Termination Compensation Cap, if Termination Compensation is
payable in accordance with Clause 19 of this Agreement, it shall be calculated as
follows if the Agreement is terminated under:

13.1.1 Clause 19.1.4;

13.1.2 Clause 18.1.1 (due to the TOM not being Approved), or

13.1.3  Clause 19.1.2 (due to the Programme of Work not being Approved),

the Stranded Third Party Costs for the relevant Financial Year {or part thereof) unless
specific Stranded Third Party Costs are agreed to be recoverable for future Financial
Years and documented in a Work Order or in accordance with paragraph 5 of this
Scheduls 6, and in each case which would otherwise represent an unavoidable direct
loss to the IIP by reason of the termination of the Agreement and provided that the IIP
takes all reascnable steps {o mitigate such loss.

As at the Effective Date the parties accept and acknowledge that the following shali be
considered Stranded Third Party Costs: ‘

13.2.1

13.2.2
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APPENDIX 1

PERFORMANCE CRITERIA
1. TEST 1 - KNOWLEDGE TRANSFER MEASURES
1.1 For each forthcoming Financiat Year, the lIP and the Commissicner will agree the

relevant Programme Level Knowledge Transfer Plan associated with the knowledge
transfer activities to be carried out in accordance with Appendix 2 to Schedule 3. This
Programme lLevel Knowledge Transfer Plan will provide details of the knowledge
transfer to be undertaken in respect of specific individuals over the course of the
Financial Year.

1.2 The Knowledge Transfer Performance Measure shall be achieved if the Tota
Knowledge Transfer llems Successfully Achieved as against the Total Knowledge
Transfer items Planned (each as defined in Appendix 2 of Schedule 3) in any
Financial Year exceeds to Performance Measure percentage set out below.

1.3 In agreeing whether or not specific knowledge transfer measures for each individual
have been met, equivalent weighting will be given to the assessmenis of the
individual, the relevant line manager and the HiP.

Measurement. -

Baseline "

For the relevant Financial Year,
knowtedge transfer is in line with
the Programme Level Knowledge
Transfer Plan.

To be measured

through
aggregation of
progress against
individual
Knowledge

For each individual the relevant
knowledge to be transferred will be
agreed and documented within the
individual Knowledge Transfer Plan.
Current capability and the level of
required increase in skills will be

Transfer Plans, assessed and agreed by the
individual, their line ranager and the

liP,

1.4 The Knowledge Transfer Performance Measure will be deemed to be achieved where
at least 85% of Total Knowledge Transfer ltems Planned in the aggregated Individual
Knowledge Transfer Plans is agreed as having been achieved by the individual, the
relevant line manager and the iiP.

1.5 In the event that an identified individual is unable or unwilling to demonstrate the
required level of capability increase, this will be brought to the attention of the WMP
Head of Change, and a remediation plan (and suitable waiver where applicable} wilt

be agreed.
2. TEST 2 - COMPARATIVE FORCE MEASURE
2.1 For each Financial Year, this test shall be achieved if the Criteria below is within the

Tolerance of the Baseline using the Measurement set out below.

Crxter:a Measurement Baselme D _T_ol_e_rar_]c_g;';'-
For the relevant Thzs test Wili be measured by WEH be avai!abEe 85% or lower of
Financial Year, WMP | Most Similar Force | from iQuanta at | Most Similar
has maintained  its | comparator data available in | the end of April | Force average
relative  performance | iQuanta/Project  Fusion for | 2014,

position in relation to | Recorded Crimes per 1000

Most Similar - Forces The 12 months to
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Greater Manchester, | residents the end of
Merseyside and West February 20114
Midlands} For the purposes of this | WMP had 62.899
measure "Recorded Crimes" | crimes per 1000
shall have the meaning as | residents, which
defined by the current Home | was lowest in the
Office Counting Rules for | group.

Recorded Crime
X% lower than the
HMIC Crime Treefall | lowest force from
CRIMES per 1000 residents | within the Most

Bar MSG chart Similar Force
agroup
2.2 The baseline set out above shall remain fixed for the Term and shall not be subject to
any adjustment.
3. TEST 3 — INDIVIDUAL PERFORMANCE MEASURES
3.1 This test shall be achieved if each of the individual performance measures set out

below have met the Criteria below within the Tolerance of the Baseline using the
Measurement set out below.

3.2 Each Criteria shall be measured for each Financial Year (unless otherwise stated)
and, for those Performance Criteria specified below, based on process average unless
otherwise indicated. A worked example is included at paragraph 3.5 below for
fllustrative purposes only.

Criteria.- | Measurement -~ -~ ° Baseline: -~ | Toleran | Tolerance -
SR IR ‘ce’(in | value - -
Current.. | percent |-
monthly | age -
process.. | points
average | unless:
S | otherwd
se
- . | stated)
WMP Total Receorded Crime (being alt | 14381 5% of | 15100
continues indictable offences that are reported to Total
to reduce | the Home Office). This shall be | Current Record
crime measured using Statistical Process | process ed
overali Contro! (SPC) methodology. average Crime
West Re-Offending Rate as calculated by | 24.3% 3% 27.3%
Midlands Ministry of Justice (via iQuanta) '
as a region Latest cohort
continues data to
to see March 2011
nationally
jow levels
of re-
offending
Demand Total National Incident Category Lists | 73698 3% of | 75810
for police | (NICL) logs in such Financial Year. This total
services shall be measured in accordance with | Current demand
from  the | NPIA National Standards for Incident | process
public Reporting, average
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reduces

Confidence | Feel the Difference survey (one question | 83.0% 5% 78.0%
in policing | to residents of the WMP force area).
in the West | This survey is run twice per year. Current
Midiands process
improves average
Conduct Professional  Standards  Department | 31.7 5% of 333
complaints | Conduct reports made in the relevant conduct
against the | Financial Year | Current complai
potice {htip:Hosd/performance/portal/psdfindex. | process nts
reduce asp) average
Monthly average number of conduct
cases
Satisfactio | Contact Counts — 2 separate questions: | 82.7% 1% 81.7%
n  with | i) overall satisfaction where a crime is crime
service on | reporfed (for the purposes of this | crime
crime and | measure crime s burglary of a dwelling, 75.8%
anti-soclal | viclent, vehicle or hate crime); and i) | 76.8% ASS ASB
behaviour | overall satisfaction where ASB is
issues reported.  As further defined in survey | Current
improves guidelines. process
‘averages
Standards | Standards for answering emergency and | 82.5% - non | 1% 81.5%
for non emergency calis. emergency
answering answer
and 30 seconds for non emergency calls
responding | average answer delay. % of NON- | 91.2% 80.2%
to requests | EMERGENCY calls answered in SLA of | emergency
for service | 30 seconds answer
are
improved 10 seconds for emergency calls average | 85.9% Early 84.9%
answer delay. % EMERGENCY calls
answered in SLA of 10 secs 80 5o,
immediate
% of EARLY Graded logs responded to : 88.5%
within 60 minutes Current
process
o% of I[IMMEDIATE Graded logs | averages
responded to within 15 minutes
Increase Staff survey 65.3% 3% 62.3%
staff
confidence | 1 have the skills | need to do my job.
in their own
capabilities { | have the equipment and materials | | Last survey
need to do my job. June 2013
i have the necessary information
available to me to do my job.
Increase Staif survey 33.2% 3% 30.2%
staff
confidence | | have confidence in WMP. Last survey
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in WMP June 2013

Pubtic Note — not included in Financial Year | None for { 1%
participatio | 2014/5 calculations. The 1IP will develop | Financial
nincreases | a measurement methodology such that | Year

in the | this performance measure can be | 2014/15
identificatio | included from Financial Year 2015/8.
n of
policing
priorities
and in
support of
community
safety

I
|
|
|
|
i
'[
]

3.3 The baseline performance level set out above shall be used to establish compliance
with paragraph 3.1 above and shall remain fixed for Financial Year 2014/5 and
Financial Year 2015/6. For Financial Year 2016/7 onwards the baseline performance
levels may, at the sole discretion of the Commissioner, change so that if in such
Financial Years the average performance exceeds the minimum level of performance
(being the Baseline subject to the Tolerance} and it exceeds the performance
achieved against the individual performance measure in the previous Financial Year
then this level of performance will become the new baseline against which
performance shall be measured for the following Financial Year.

3.4 For the avoidance of doubt, the Baseline shall not be re-set in any. Financial Year
where performance is lower than the minimum level of performance (either in that
Financial Year or since the Effective Date).

3.5 A worked example is set out below for ifustrative purposes only:-
Start value End vaiue
at 15t April at 15t April Index
20131 Tolerance? | 2014° Test 14 value’

WMP continues to reduce crime overall 14219 14830 14381 v M a9
West Midiands as a region continues fo see nationally low 23.7% 96.7% 24.3% y 99
leveis of re-offending
Bamand for police services from the public reduces 77562 - 79880 73699 v M 105
Confidence in policing in the West Midlands improves 83.1% 78.1% 83.0% v 100
Conduct complaints against the police reduce 33.2 34.9 31.7 v M 105
Satistaction with service on crime and anti-social behaviour
issues improves %D ]
Safisfaction with service with crime issues improves 86.9% 85.9% 82.7% M a9
Safisfaction with service with anti-social behaviour issues improves 78.0% 77.0% 76.8%

' [danthly process averags or meastie value al stast of 201314,
 The Siari date plus the toicrance valus {is +1%, 3% or 5%}
& Current monthly progess averale of meastta valug al stait of 201415,

d o5 8PC step changes.

apaered 1o slan value = 100+7 = 107



Standards for answeting and responding to requests for

setvice are improved 100
30 seconds for non emergency calls average answer delay 82.3% 81.3% 82.5% v M 101
10 seconds for emergency calls average answer delay 92.4% 914% 91.2% XD 98
Standards for responding fo EARLY requests for service within 88.1% 87.1% 85.9% XD

60mins " 100
Standards for responding lo IMMEDIATE requests for service 89.8% 88.8% 89.5% Y

within 15mins

Increase staff confidence in their own capabilities®
I have the skills 1 need to do my job

{ have the equipment and materials | need to do my job 65.3% B

| have the necessary information available fo me fo do my job

Increase staff confidence in WMP? .

F have confidence in WMP _ - 33.2% ) -

Public participation increases in the identification of poiicing
priorities and in support of community safefy

4. TEST 4 - WEIGHTED BASKET MEASURE

4.1 This test shall be achieved if the weighted average of the individual performance
measures demonstrates improvement against the weighted average baseline.

4.2 Each of the individual performance measures shall be weighted as set out below:-

WHMP continues to reduce crime overall

West Midlands as a region continues to | 10%
see nationally low levels of re-offending

Demand for police services from the | 10%
public reduces

Confidence in potlicing in the West| 5%
Midlands improves

Conduct complaints against the police | 5%
reduce

| Satisfaction with service on crime and | 15%
anti-social behaviour issues improves

Standards for answering and responding | 15%
{o requests for service are improved

Increase staff confidence in their own | 10%
capabilities

Increass staff confidence in WMP 10%

Public participation increases in the | 15%

" Biaf suneey Junelluly 2313, Baseling yaar no comparator
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support of community safety

Total 108%

4.3 Each individual performance measure shall be given an index value based on the
percentage difference between the Baseline and the actual performance in the
refevant Financial Year.

4.4 The index value for each performance measure shall be muitiplied by the weighting to
give the final score.

4.5 The final scores shali be added fogether for all performance measures and if this is
equal to or greater than 100 then the weighted basket measure test shali be deemed
achieved. (For Financial Year 2015/6 the final scores must exceed 85 {o reflect the
fact that one performance measure is not being calculated in that Financial Year).

4.6 A worked example is set out below for illustrative purposes only:-
Index
valugt Final score?
WMP continues to reduce crime overall 99 4.85
West Midlands as a region continues fo see nationaily low levels
. - 89 8.90
of re-offending
Demand for police services from tha public reduces 105 10.50
Confidence in poelicing in the West Midlands improves 100 5.00
Conditct complaints against the police reduce 105 5.25
Satisfaction with service with crime and ASB issues improves a8 14.63
Standards for answering and respending to requests for service
\ 100 14.96
are improved
increase staff confidence in their own capabilities 100 10.0
Increase staff confidence in WMP 100 100
Public participation increases in the identification of policing
priorities and in support of community safety _
| 85.19
5. CHANGES IN MEASUREMENT BASIS
5.1 Where any changes occur o the agreed methodologies for any Performance Criteria

as set out in this Schedule, then the Commissioner may decide to:-

51.1 continue to calculate performance on the basis of the methodology set out
above; or :

51.2 where appropriate, the Commissioner and the P may agree through the
Change Control Procedure to adopt a revised calculation methodology
{subject to quantifying any impact on performance levels).

£ 0 difimrence b

tend valee, 4. TRT end vaius +1.1% compared 1o elast velue = 100-1 = 64
ey valie 5w :

Q07005 5% weighling) = £.00

SE4GZZ28 1NCXF
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5.2 Any failure by the parties to agree the approach in accordance with paragraph 5.1
above shall be handled in accordance with Clause 89,
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1.1

1.2

1.3

APPENDIX 2
FINANCIAL MODEL
FINANCIAL MODEL

The Financial Model sets out the current best assessment of the financial position of
the Commissioner for the next 5 Financial Years.

The Financial Model is based on certain assumptions about inflation and cost factors
into the future, including pay awards, which may ultimately be different to actual cost
increases. For the avoidance of doubt, the actual finances shall be agreed as part of
the annual budget planning process in accordance with paragraph 10.4 of this
Schedule.

The detailed Financial Model is attached. A high level financial summary and savings
requirement is show in the table below.

14115 15116 16117 17/18 18/19 19/20 Total
£m £m £m £m £m £m £m

14

1.5

1.6

21

22

Addressable
spend
Savings required 0 24 25 25 24 23 121

Savings %age 4.6% 4.8% 4.9% 4.9% 4.8% 23.7%

510 526 521 506 493 482

Use of Reserves 11 8 13 9 4 0 45

The table shows the Savings Target (being the savings required to balance the budget
that year) in each Financial Year and the total over 5 years of £121,000,000 (one
hundred and twenty one million pounds), based on the current assumptions and
planned use of reserves.

The Financial Model assumes that the Savings Target required to balance the 2014/5
budget have been achieved and realised. As such, the first budget Financial Year that
savings are anticipated from the IIP's Services is 2015/16. The current WMP change
programme in flight projects are planned to deliver an element of the 2015/6 Savings
Target. In addition the Addressable Spend figure in each Financial Year also
assumes that all previous Financial Year's savings targets have been achieved and
the spending removed from the base budget.

For the purposes of the Financial Model, the Charges payable to the IIP under this
Agreement are not set out in the Financial Model and must be met from the Additional
Savings.

POLICE PAY

The profile of Addressable Spend (and reserves use) increases in the first years and
then decreases to reflect the planned recruitment of police officers in 2014/5 and
2015/8.

It is important to recognise the specific constraints on police officer pay. There is no
legal provision to make police officers compulsorily redundant and whilst voluntary
severance is possible the current position of the Commissioner and Chief Constable is
that any use of this would need very strong operational and financial justification to be
considered. As such, the ability to reduce police pay costs is predominantly restricted
to officers leaving through retirement or other reasons, and this is a key constraint on
the Commissioner's ability to realise Cashable Savings. It does not however affect the
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2.3

24

ability to make productivity and efficiency savings that can be redirected into other
value adding activities.

Underpinning the Financial Model is the Commissioner's current assessment of the
likely levels of police officer leavers, and the realisable savings that would arise as a
result of this. This is updated regularly based on actual turnover rates, and the
Commissioner's recent experience is that actual turnover rates have been higher than
planned rates indicating that further Cashable Savings from police pay could be
achievable.

The table below shows the financial position if police officer pay budgets and the
forecast turnover savings are removed from the Financial Model, with the detail shown
in attachment 4.

14115 1516 16117 1718 18/19 19/20 Total
£m £m £m £m £m £m £m
rddioesablesped g5 176 167 160 152 148
(excl police pay)
Savings required
(excl police 0 11 10 10 8 9 48
turnover)
Savings %age 6.3% 6.0% 6.3% 5.3% 6.1% 27.7%
3. RESERVES
3.1 The current financial position of the Commissioner is such that due to the early
achievement of savings in previous vears, there are earmarked reserves available to
support spending. The current financial strategy is based on using those reserves to
support recruitment of police offers in 2014/15 and 2015/16. The result of this is that
the Commissioner anticipates using a degree of reserves to balance the budget over
the next few years to 2018/19, with a balanced budget in 2019/20.
3.2 The profile of assumed reserves support to the revenue budget is shown in the

Financial Model and frames the Savings Target required from the IIP.

Attachment 1 of Financial Model Spreadsheet — List of assumptions for Financial Model

Attachment 2 of Financial Model Spreadsheet - Detailed Financial Model (including police pay)

Attachment 3 of Financial Model Spreadsheet — Staffing model

Attachment 4 of Financial Model Spreadsheet — Detailed model (excluding police pay)

COPY Financial Model
- Attachments Final.x
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PART B - INVOIGING

1.

1.1

21

2.2

2.3

2.4

PURPOSE OF THIS PART OF THE SCHEDULE

Part B of this Schedule sets out the method by which the lIP shall raise invoices to the
Commissioner for payment, fogether with the requirements which apply to such
invoices, and the payment terms thereot.

P INVCICES

The P shall prepare and provide to the Commissioner for approvat & draft pro forma
invoice within ten {10} Working Days of the Effective Date which shall include, as a
minimum, the details set out in paragraph 2.4 of this Past B of this Schedule together
with such othet information as the Commissioner may reasonably require. If the draift
pro forma invoice is not approved by the Commissioner then the IP shall make such
amendments as may be reasonably required by the Commissioner.

The HIP shall be entitied to raise an invoice in respect of any payment which falls
payable fo the IIP pursuant o the Agreement.

The 1IP shall invoice the Commissioner in respect of Sarvices in accordance with the
timescales specified for issue of invoices for the Charges as detailed in Part A of this
Schedule.

The HIP shall ensure that each inveice contalns the foliowing information:

2.4.1 the date of the invoice;

242 3 unique invoice number;

2.4.3 the period{s} to which the refevant Charge(s) relate;

2.4.4 details of the correct Agreement referance,

245  the reference number of the purchase order to which it relates (if any);

246 the dates between which the Services subject of each of the Charges
detailed on the invoice were performed;

247 the methodology applied to calculate the Charges,

248 the fotal Charges gross and net of any applicable deductions and,
separately, the amount of any disbursements properly chargeable to the
Commissioner under the terms of the Agreement, and, separately, any VAT
or other sales tax payabie in raspect of the same;

249  details of any Service Credits or similar deductions that shall appily to the
Charges detailed on the invoice;

2410 reference to any reporis required by the Commissioner in respect of the
Services to which the Charges defailed on the invoice relate (or in the case
of reports issued by the 1P for validation by the Commissionet, then to any
such reports as are validated by the Commissioner in respect of the
Services),

2411 a contact name and telephone number of a responsible person in the HP's
finance department in the event of administrative queries; and
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2.5

2.6

27

2.8

3.1

534

32256, 1MCAR A

2.4.12  the banking details for payment to the IIP via electronic transfer of funds ({ie
name and address of bank, sort code, account name and number}.

Each invoice shall at all times be accompanied by sufficient information ("Supporting
Documentation”) o enable the Commissioner fo reasonably assess whether the
Charges detailed thereon are properly payable. Any such assessiment by the
Commissioner shall not be conclusive. The 1P underiakes fo provide fo the
Commissioner any other documentation reasonably required by the Commissioner
from time fo time to substantiate an invoice.

The HP shall submit all invoices and Supporting Documentation in such format as the
Commissioner may specify from time to time to:

David Wilkin, Director of Resources

with a copy (again including any Supporting Documentation} to such other person and
at such place as the Commissioner may notify to the IIP from time to time.

Alt [IP inveices shall be expressed in sterling or such other currency as shali be
permitted by the Commissioner in writing.

The {IP shall only regard an invoice as valid if it complies with the provisions of this
Part B of this Schedule. Where any invoice does not conform to the Commissioner's
requirements set out in paragraph 2 of this Schedule, the Commissioner wili return the
disputed invoice to the IIP. The IIP shall promptly issue a replacement invoice which
shall comply with the same.

PAYMENT TERMS

Subject to the provisions of paragraph 2 of this Part B of this Schedule, the
Commmissioner shall make payment to the 1IP within 30 (thirty) days of receipt of a valid
invoice by the Commissioner at its nominated address for invoices.

i



SCHEDULE 7

GOVERNANCE
1. DEFINITIONS
1.1 In this Schedule, the following words shall have the following meanings:-
"Design Authority™ means the design authorily established and operated in
accordance with this Schedule 7
"HP Portfolio Lead" means the portfolio lead appointed by the P as set ouf in
paragraph 5.1.1(a) below
"Organisation  Change means the organisation change board described in paragraph
Board" or "OCB" 4.2 below established to oversee the provision of the Services
at a strategic level
"ocpPB" means a éub-group of the OCB
"PMO" means the project management office established and
operated in accordance with this Schedule 7
- "Porifolio Team" means the team deseribed in paragraph 5.1 below responsible
for day to day oversight of the provision of the Services
"Scheme of Governance" means the scheme of governance of the Commissioner and/or
: the Chief Constable from fime to time
"SRO" has the meaning set out in paragraph 4.3.2 below
"WMP Design Auathority means the head of the design authority appointed by WMP
Lead" ' from time to time
"WMP Head of Change" means the change and integration manager appointed by
WMP from time to time
“WMP Head of ICT" means the head of ICT appointed by WMP from time {o time
"WMP Head of means the head of procurement appointed by WMP from time
Procurement’ to time
"WMP PMO Manager” means the PMO manager appointed by WMP from time to time
2. INTRODUCTION
2.1 This Schedule establishes the following governance structures as defined in figure 1 below:-

2.1.1 Relationship Management — management of the relationship belween the

Commissioner, the Chief Constable and the 1P;

2.1.2 Service Management — the process for sign off of Deliverables and the
Commissioning Process; and



2.2

2.3

24

3:1

2.1.3

Service Delivery — the process for oversight of the delivery of the Services and the
management of Component Projects.

Figure 1 — Programme Governance structure

Weekly /

Quarterly £ Relationship

Management

»Outline/Detailed

Monthly AEIEEESNOREEE
© «Commissioning
Portfolio Performance

ocB
(‘Service
Management’)

Design Authorities

Project Management
(WMP & IIP Project Leads)

Service Delivery
Daily

The purpose of the governance structure set out in this Schedule is to:-

221

2:2:2

223

224

225

provide direction for the relationship between the Commissioner, Chief Constable and
the lIP;

provide a mechanism for ensuring the partnership continues to add value throughout
the Term of the Agreement;

provide for effective decision making;
provide for oversight and monitoring of the provision of the Services; and

provide for a structure to link to the Commissioning Process.

During Month 1, the IIP shall deliver the IIP Governance Terms of Reference Deliverable (as set
out in Appendix 3 of Schedule 3) to describe the objectives, structures, roles, products and
processes for both the IIP and WMP contributions. This will be an operational document which
underpins this Schedule 7. For the avoidance of doubt, any changes to this Schedule 7 shall be
subject to the provisions of paragraph 7 set out below.

The IIP shall keep the IIP Governance Terms of Reference up to date throughout the Term.

RELATIONSHIP MANAGEMENT

There shall be quarterly relationship meetings (or more regular if the Commissioner reasonably
requires) attended by:-

3141

3.1.2

the Commissioner (and/or his or her nominated representatives (which may include
staff, officers or partners));

the Chief Constable (and/or his or her nominated representatives (which may include
staff, officers or partners)); and

Aimee Chapple (QA Director) and Mark Lyons (UK & Ireland Health & Public Service
Managing Director) on behalf of the [IP (and/or his or her nominated representatives

242




3.2

3.3

3.4

3.5

3.6

as agreed between the parties) together with such additional attendees as the parties
agree appropriate from time to time.

The purpose of these meetings is:--

3.2.1

3.22

3.23

3.24

to provide senior level guidance, leadership and strategy for the partnership;

to determine business strateqy and provide guidance on policy matters which may
impact on the implementation of the Services;

fo ensure that the partpership is operated throughout the Term in @ manner which
ensures delivery against the Programme of Work and that Component Projects match
with the Commissioner's planning and budaget cycle; and

to ensure that the Agreement operates to optimise the value for money and
cperational benefit derived by the Commissioner and the commercial henefit derived
by the lIP.

Prior to the mestings, the |IP shall provide WMP atiendees with a summary repert setting out:-

3.31

3.3.2

333

3.3.4

progress against the Programme Plan;

in line with the planning cycle an update on the forecast for the Programme of Work
{including in respect of any annual refreshy);

a report on emerging technology and poiential improvements in accordance with
paragraph 4.2.1 of Part B of Scheduie 3; and

delivery against WMP/MWMOPC expectations as documented in the WMP/MWMOPC
Expectations Deliverable.

The meetings shall be held at Lloyd House or such other location as may be notified by the
Commissioner from time to time and shall be at mutually convenient times for attendees. -

I addition, the HP may be called upon annually to report to the Strategic Policing and Crime
Board on the developments and Services provided by the HP. The HIP acknowledges that the
Commissioner is subject to public scrutiny and the IIP agrees it shall attend such meetings to
account to the public as the Commissioner may reascnably request from time to time.

During the Term, the itP shall, from time to time:-

3.6.1

3.6.2

3.6.3

364

provide WMP with reasonable access io Accenture Cenfres of Excellence (CoE)
including the Police CoE (providing policing specific expertise and innovation) and
Analytics CoE {deep expertise in the use of analytics tools to solve business issues);

provide WMP with access to its UK innovation centre and provision of demonstrations
and external speakers on strategic ‘hot topics' and challenges;

provide WMP with access to Accenture global technology labs or the products or
services derived from the labs where they may provide insight to inform the
Programme of Work

use Accenture’s video conferencing facHities to connect WMP to global Accenture
resources & experts;

Iy
I
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3.7

4.1

3.6.5

366

use social media and other collaboration tools {e.g. Yammer, Microsoft Lyne
federation) to support sharing of insight across distributed teams and engage interest
groups virtually;

use learning academies as relevant to the Services providing access to  courses
across a range of disciplines {e.g. finance and change management) to drive skills
development within WMP.,

Cultural change and fit

3.7.1  The lIP shall deliver a broad, sustainable level of cultural change through {as agreed
with WMP from tirme to time):-
(a) informal keep in touch' meeting between 1P and WMPWMOPC team
leaders;
()] meetings as part of quality assurance to discuss stop/start/continue
hehaviours;
{c) 360 degree feedback requested for the joint leadership teams;
(d} joint performance rewards and objectives (e.g. team of the month);
(e) common corporate citizenship plans (e.g. joint fundraising and local
community support);
() secondment opportunities across WMP, WMOPC and the [iP organisations;
{e)] joint induiction processes and material for new joiners to the programme;
{h) Component Projects following the o
- define and implement the desired
WMP culiure.
SERVICE MANAGEMENT

Sign off of Deliverables

411

41.2

All Deliverables will be approved by the Design Authority before submission to the
QCB.

In accordance with Clause 5.4.5 in respect of the As-ls Operating Medel Deliverable
and To-Be Operating Model Deliverable and Clause 5.58 in respect of the
Programme of Work Roadmap Deliverable, each Deliverable shall, once Accepted by
OCB be submitied to the Commissioner and/or Chief Constable for Approval in
accordance with the Scheme of Governance.

Any changes to the To-Be Operating Model Deliverable andfor the Programme of
Work Roadmap Deliverable during the Term must be approved by the Design
Authority and the OCB and (where requited under the Scheme of Governance)

submitted to the Commissioner and/or Chief Constable for approval. .

Subject to paragraph 4.1.5 the day to day management (including the approval of all

other Deliverables) shall be delegated to the OCB in accordance with the Scheme of
Governance. Therefore, the OCB shall, subject to the Scheme of Governance, have
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atithority to act on behalf of the Chief Constable andf/or Commissioner in respect of
any aspect included within the signed off TOM andfor Programme of Work,

4.1.5 For the avoidance of doubt, notwithstanding the delegation of day to day management
fo OCB, the Commissioner and/or Chief Constable reserves the right to require
specific decisions andfor actions to be escalated to either the Commissioner and/or
Chief Canstable from time to time prior to proceeding and may specify (as part of its
approval under paragraph 4.1.2 or 4.1.3 this in relation to any specific Component
Projects incorporated within the Programme of Work.

418 For the avoidance of doubt, the overall delivery of the TOM through the Programme of
Work will be owned by:-

(a) subject to the Chief Constable's accountability to the Commissioner, the
Chief Constable (via the Command Team) in so far as this relates to the
force; and

(b) the Commissioner (via the WMOPC) in so far as the projects relate to the
broader responsibilities of the Commissioner.

42 Organisation Change Board (CCB)

4,21 The OCB shall be responsible for:

(a} the overall strategic management of the Services;

(b} the commissicning of Component Projects; and

{c} carrying ouf the specific obligations attributed o it in this Agreement.

422 The OCB shall;

{a) consider the liP's proposals'in relation to the current change programme in
accordance with Clause 5.6.3;

(b) receive and review reports from the Portfolio Team which summarise key
aspects of the operation of the Services and review reports on technology,
service and other developments that offer potential for improving the benefit
either party is receiving, in particular value for money;

(c) subject to the Scheme of Governance, authorise the commissioning and
initiation of new business change projects and shall assess opportunities for
Component Projects;,

(d) oversee any projects brought forward by the lIP which provide opportunity
hut fal cutside the current Programme of Waork;

(e) recognise and promote participation in cross-governmental initiatives; and

) appreve the prioritisation of projects, resources or initiatives in context of
conflicting demands and key dependencies.

423 As at the Effective Date the OCB shall be as set out in Appendix 1 to this Schedule.

This Appendix sets out the members, terms of reference, planned start date and
frequency (unless otherwise agreed between the parties) and location of the meetings.
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52

424

425

There shall be no required quorum for OCB meetings.

The OCPB shali be a sub-group of OCB established for the purposes of reviewing and
approving Mandates in accordance with the Commissioning Process and other
programme delivery activities as the parties may agree from time {o time.

Component Projects

4.3.1

432

433

434

The WMP Head of Change shall be responsible for oversight of each Component
Project that is commissioned in accordance with this Agreement.

In respect of each Component Project, OCB shall nominate a senior responsible
officer ("SRO") from the Chief Constable and/or the Commissioner to monitor service
performance in accordance with the terms of this Agreement.

The 1IP shall report to the SRO in relation to its obligations under this Agreement
and/or relevant Work Order to the extent that they relate to that Component Project.

The SRO shall review and repott to the OCB on service management, co-ordination of
individual projects and any integration issues.

Commissioner's oversight

4.4.1 The Commissioner has a duty fo hold the Chief Constable to account and can at any
time ask the Chief Constable to account for the initiation, commissioning and delivery
of any project within the Programme of Work, The IIP shail co-operate with this
scrutiny as requested by the Commissioner and/or Chief Constable from time to time.

SERVICE DELIVERY

WP and IR leads and Portfolio Team

5.1.1

As at the Effective Date the leads for the IIP and WMP shall be:-

{a) for the [IP — :and {"liP Portfolic Lead"); and

(b) for the Commissioner - Alex Shariff ("WWNP Head of Change”).

The delivery of the Services will be managed at the day to day level through the IIP
Portfolio Lead and the WMP Head of Change, in accordance with the terms of this
Agreement.

The parties shall put in place a Portiotio Team. As at the Effective Date the Portfolio
Team shall be as set out in Appendix 1 to this Schedule. This Appendix sets out the
members, terms of reference, planned start date and frequency (unless otherwise
agreed between the parties} and location of the meetings.

Both parties will ensure that appropriate resource is made available on a regular basis
such that the aims, objectives and specific provisions of this Agreement can be fully
realised.

Pesign Authority

5.2.1

At the Services Commencement Date, the HP shall establish a Technical Design
Authority and a Design Authority (each incorporating WMP Personnel as appropriate).




5.3

6.1

2.2

523

As at the Services Commenscement Date the Design Authority shall be as set out in
Appendix 1 to this Schedule. The Technical Design Authority shall report into this
Design Authority. This Appendix seis out the members, terms of reference, planned
start date and frequency {unless otherwise agreed between the parties) and location
of the meetings.

During the Term, the liP shall make recommendations for the development of the
governance process including, where appropriate, the merging of the Technical
Design Authority and Design Authority info one combined design authority
{incorperating WMP Personnel as appropriate),

Contract management

5.3.1

532

533

53.4

5.3.5

Both parties will pro-actively manage risks attributed to them under the terms of this
Agreement.

The P will develop, operate, maintain and amend, as agreed with the Commissioner,
processes for;

{a) the identification and management of risks, The project risk register will be
completed by the HP and submitted for review by both parties at the Portfolio
Team meetings,

{h) the identification and management of issuas;
(c) monitoring and controlling project plans;

{d) beneﬁt management; and

{e) document controf and management.

In order to assist the contract management, the IIP wil, by the end of Month 1 produce
a 'simple guide’ to the contract (for use by both parties) highlighting the key principles
and obligations.

The parties shall meet on a monthly basis to consider contractual compliance,
performance management and commercial issues. Abttendees shall be Confract
Manager (as defined in the Resource Plan) for the IIP and WMP Head of Procurament
{or his nominated representativa) for WMP together with such additional atiendees as
WMP shali determine from time to time.

The parties shall meet fortnightly (or as frequently as the parties may agree from time
to time) to review impact analysis on Change requests (such as changes to scope of
services), and to approve or reject Changes in accordance with the provisions of
Schedule 10,

The IIP shall establish a PMO to cperate in accordance with the terms of Appendix 1.
The PMO shall provide a monthly performance summary which will be submitted fo
the Commissioner and the WMOPC (to be cascaded as appropriate).

WORKING WITH PARTNER ORGANISATIONS

The 1P will focus en establishing common objectives with WMP's pariners in line with the vision
and TOM. This alignment will achieve a coordinated and integrated level of partner engagement
across WMP, to address and proactively reduce demand and harm.



6.2

8.3

6.4

6.6

8.7

6.8

The WMP partner and stakeholder eco-system is complex, with partners often individually
fulfiling multiple roles. Segmentation of partner organisations includes:

6.2.1 Public organisations — Pariners governed by either a cenfral or local government
body. Includes pariners specific to policing , partners with a stake in delivery of a
public service , emergency services, local authorities, regulatory bodies and
academic research bodies, This group is important as they will often share common
aims and objectives, e.g. in the reduction in harm to vulnerable people. These
organisations hold information that can provide a more holistic view of a citizen.

6.2.2 . Private organisations - Partners run as a commerciat business. Includes suppliers of
services fo WMP (directly procured, or naticnally mandated), private organisations
delivering services to West Midlands citizens, either on behalf of or in collaboration
with WMP/WMOPC and businesses that are customers of WMPMWMOPC (e.g.
security firms, event organisers). Suppliers of existing services will be critical to
supporting BAU during the change programme.

68.2.3 Third Sector - Partners independent of government, motivated by social goals. This
includes the voluntary sector , social firms , policy organisations and industry bedies.
This group understand and can speak for the needs of customers and have access {0
the people WMP wants to reach.

There will be additional partners who do not easily fit into this segmentation, or who span
multiple characteristics depending on the role of the organisation. For example, housing
authorities can be a strategic partner in identifying and preventing crime, but can have ambiguity
in the boundaries of responsibilities between the housing and local authorities.

The IiP will engage partners in assessment and design aclivities throughout the TOM design (in
accordance with Part A of Schedule 3), with ongoing strategic engagement throughout the
process as needed. The liP’s approach to engaging with partner organisations is embedded
throughout the Services, as partner engagement is a fundamental success factor for a cohesive
Programme of Work,

The IIP Partnership Alliance Manager (as defined in the Resource Plan) wilt be responsible for
partner engagement from the outset. in the Programme of Work their fask is fo drive pariner
involvement in specific projects at a strategic level, agreeing Component Project cutcomes with
the appropriate WMP team (including Change Agents).

The Partnership Alliance Manager will also coordinate the force-wide view of partners’ strategic
agendas. The IP will translate this consolidated, strategic view through into TOM design and
the Programme of Work, so that best practice in solutions and relationships can be exploited in
the TOM design and built into Component Projects. This will result in parther engagement
aligned to TOM strategic ouicomes, as well as challenge from the IIP on where existing
partnership arrangements are failing or non-productive.

The #P Supplier Performance Manager (as defined in the Resource Plan} will complete an
assessment of contracted suppliers to WMP, as a sub-set of the partner eco-system. in this
regard they will work with the WMP Head of Procuretment to manage stupplier performance and
contractual scope.

Even if a partner is not directly engaged in designing or implementing part of a solution, it will be
critical to gain their commitment to the WMP vision. The |IP will therefore facilifate relationships
at a strategic level with partners and WMP & WMOPCG, to build strong advocates in alt
organisations. Through the Design Authority, the [IP will manage partner scope and technical
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6.9

6.10

7.1

7.2

8.1

8.2

8.3

integration criteria for individual Component Projects, in line with blueprints and design
principles.

The lIP will be an independent, objective partner throughout the Term, understanding points of
mutual interest and chatlenge, and also equipping partner and force relationship leads with the
knowledge and tools to manage relationships and address conflict.

At a Component Project level the [IP will manage change impact assessments with partners {in
accordance with Appendix 1 to Schedule 3). Composition of the Change Agent Network will flex
to meet the needs of specific Component Projects, with sponsors and agents mobilised fo
support the delivery of change in partner organisations (subject to agreement with the partners)
using the Change Agent Network approach,

GOVERNANCE SUB-BOARDS

Each of the governance structures set out in this Schedule may delegate any function which it
deems appropriate from time to time to a sub-board (which may be a Component Project or
programme board as agreed in the HP Governance Terms of References).

The body delegating shall be responsible for determining:-

7.2.1 the members of the sub-board;

7.2.2 the purpose of the sub-board; and

723 how often the sub-board shalf report to the delegating body as appropriate.

CHANGES TO THE GOVERNANCE PROCESS

if either party wishes to replace any of ifs members or representatives on any board or
governance structure in this Schedule, that party shall notify the other in writing of the proposed
change for agreement by the other party (such agreement net to be unreasonably withheld or
delayed). '

Each party shall ensure that ifs members or representatives (as appropriate) shall make all
reasonable efforts to attend meetings at which that member's attendance is required. If any
member is not able to altend a meeting, that person shall use all reasonable endeavouss to

ensure that:

821 a delegate atlends the relevant meeting in his/her place who (wherever possible} is
-properly briefed and prepared; and

822 that he/she is debriefed by such delegate after the meeting.

A chairperson shall be appointed as identified in the Appendix in this schedule. The
chairperson shail be responsible for:

8.3.1 scheduling meetings;

8.3.2 setling the agenda for meetings and circulating to all attendees in advance of such
meeting,;

8.3.3 chairing the meetings;
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8.4

9.1

9.2

9.3

9.4

9.5

0.6

834 monitoring the progress of any follow up tasks and activities agreed to be carried out
following mestings,

8.35 ensuring that minutes for mestings are recorded and disseminated electronically to the
appropriate persens and to all meeting participants within seven Working Days after
the meeting; and

8.36 facilitating the process or procedure by which any decision agreed at any meeting Is
given effectin the appropriate manner.

The parties shall ensure, as far as reasonably practicable, that the governance body shall as
soon as reasonably practicable resolve the issues and achieve the objectives placed before
them. Each party shall use endeavours to ensure that ifs representatives are empowered to
make relevant decisions or have access to empowered individuals for decisions to be made to
achieve this.

REPORTING

The IIP shall provide appropriate rescurce, capability and a foolset for monitoring and analysing
programme progress and that of all Component Projects (delivered by the [P or otherwise)
supporting achievement of the Programme of Work deliverables.

The IIP shall ensure that appropriate WMP staff have access to all programme management
information {any restrictions to be agreed between the parties from time to time) used to
facilitate the delivery of the Programme of Work.

The 1P shall ensure that all programme related performance information is updated at least
weekly.

The IIP shall supply WMP with a monthly summary report of progress which will include, but not
be limited to:-

9.4.1 Summary of key progress over the previous period (including progress against
Milestones),

04.2 Key actions for the forthcoming period;

8.4.3 Summary of future milestone dates;

944 Key risks and issues with mitigation actions;

9.45 Activity exception summary with rectification actions;
948 Benefits realisation summary; and

947 Year end outturn cost forecast.

The IIP shall generate such additional ad-hoc reports as may be reasonably required by WMP
from time {o time,

in delivering the reporting requirements of the programme, the 1P will-

9.6.1 consolidate inputs from individual Component Projects as required; and
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87

10.

10.1

9.6.2 summarise the benefits realisation being achieved by both the overail programme and
any individual Component Projects through application of an agreed post-
implementation project review process. This element of the reporting requirement will
relate back to the agreed benefits as stated in any Defailed Business Case or
embedded in the delivery of the agreed Programme of Work as applicable and will
detail both financial and non-financial benefits.

The {IP shall keep the Command Team regularly updated in relation to the Programme of Work
(including the Strategic Programme Forecast, the 2 year forecast and the Operational
Programme Forecast as referred to in Clause 5.5.2 of the Agreement).

PROGRAMME COMMUNICATION

The HIP shall comply with the provisions of Appendix 2.




APPENDIX 1

OCB REPRESENTATION AND STRUCTURE

Attendees for OCB Deputy Chief Constable (Chairperson) or nominated
representative

Director of Rescurces of WMP and such other members of the
Command Team as the Chief Constable considers necessary
from fime to time.

WMP Head of Change or nominated representative

Officers of the Office of Police and Crime Commissioner as the
Commissioner deams necessary from time to time.

Such other members, employees or representatives of WMP or
partners as the Commissioner andfor the Chief Constable
considers necessary from time fo tiime.

1iP Portfolio Lead

HIP Relationship Director ,

Such other members of the IIP (and/or #s Subcontractors) as
WMP may reasonably request from fime to time.

Start date for OCB meetings - | Services Commencement Date
Frequency of OCB meetings Monthly
Location of OCB meetings Lloyd House (or such other location as may be notified by the

Commissioner from fime to time)

Terms of reference for OCB As per delegation in the Scheme of Governance. This is
envisaged to include:

. approval of resources from Chief Constable and/or
Commissioner in relation to the development of
businesses cases;

® review, acceptance and approval of Outline Business
Cases and Detailled Business Cases within the
agreament Programme of Work and within the current
levels of finance as set out in the Scheme of
Governance;

e review and acceptance of Deliverables as against the
Acceptance Criteria;

° update and feedback on delivery quality {in particular,
as  against  the  WMPMWMOPC  Expecialions
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Deliverable); and
o approval and agreement of Dependencies,

° reporting o the Command Team and Police and Crime
Board in respect of the Services

o Change Control requests In accordance with the
5 Scheme of Governance

Reports fo be received by OCB o  Critical path view of progress against the Programme
from IIP for each meeting {unless Plan (as set ouf in paragraph 2.4.7(h} of Part D of
otherwise agreed) Schedule 3)

s Delivery against the WMPMWMOPC Expectations
Deliverable

¢+ Risk Register and Dependency Map (in accordance
with paragraph 2.10.3 and 2.10.4 of Part D of Schedule
3)

+ summary of the Stakeholder Engagement Strategy and
Approach (in accordance with paragraph 5.6 of Part D
of Schedule 3)

s Stakeholder Management Pians, Communication Plans
and Change Management Plans (in accordance with
paragraph 4.6 of Appendix 1 of Schedule 3)

s Petformance against contractual Service lLevels and
KPIs

» financial and non-financial benafits

# pipeline of Qulline Business Cases and Detailed
Business Cases to inform rescurce requirements

Portiolio Team Representation and Sfi‘ucture

Chairperson for Portfolio Team {lIP Portfclio Lead)

]

Members for Portfolio Team WMP Head of Change or nominated representative
WMP Head of iCT or nominated representative
Such other members, employees or representatives of WMP,

WMOPC or pariners as the Commissioner andfor the Chief
Constable considers necessary from time to time

Such other members of the 1IP (and/or its Subcontracters) as
WMP may reasonably request from fime fo time.
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Start date for Porfolic Team | As from the Services Commencemant Date
meaetings
Frequency of Portfolio Team | During the TOM phase — daily (or such other period as agreed
meetings between WMP Head of Change and the IP Portfolic Lead)
During the Programme of Woerk implementation — weekly
| Location of Portfolio Team ! Lioyd House (or such other location as may be notified by the
meetings Commissioner from time {o time)
l Terms of reference for Portfolio | The Portiolio Team shall.-
' Team
’ During the TOM:-

° the HP Portfolio Lead shall lead on the delivery of the
TOM with support and input from the Portfolic Team as
set out in Schedule 3 (Services Description),

o the WMP Head of Change shall he responsible for
agreeing programme plan for TOM delivery and feading
oh WMP resource inputs; and

- repert to the OCB on significant issues requiring

: decision and resolution by the OCB in relation to the
development of the TOM.

During the implementation of the Programime of Work:-

o report to the OCB on significant issues requiring
decision by the OCB in relaticn to the implementation of
the Programme of Work and/or any integration of
Component Projects; and

® repo.rt to the Component Project SRO on significant
issues requiring decision and resolution by the SRO in
relation to the implementation of any Component
Project.

Ongoing

s review and approval of any Dependencies identified
under Clause 12,

Reports to be received by » Progress against the Programme Plan {as set out in

Portfolio Team from [IP for each paragraph 2.9.4{a){i) of Part D of Schedule 3});

meeting (unless  otherwise

agreed) » Financial and nen-financial benefits realisation (as set
out in paragraph 2.8.4(a¥ii) of Part D of Scheduie 3)

s Risk Register and Dependency Map (in accordance

with paragraph 2.10.3 and 2.10.4 of Part D of Schedule
3)




+  Siakeholder Management Plans, Communication Plans
and Change Management Plans (in accordance with
paragraph 4.6 of Appendix 1 of Schedule 3)

Besign Authority Representation and Siructure

Chairperson for Design Autherity

f

- IIP Portfolio Lead (Chairperson} The chairperson
for the design authority shall be reviewed pericdically over time.

The IIP shall be responsible for the operation of the Design
Authority.

Members for Design Authority

(IIP Portfolio Lead)
(IP ICT Lead)
WMP Head of Change or nominated representative
WMP Head of ICT or nominated representative
WMP Design Authority Lead or nominated representative
Such other members, employees or representatives of WMP,
WMOPC or pariners as the Commissioner andfor the Chief

Constable considers necessary from time to time

Such other members of the IIP (andfor its Subcontractors) as
WMP may reasonabiy request from time to time.

Start date for Design Authority
meetings

As from the Services Commencement Bate

Frequency of Dasign Authority
meetings

Weekly (or such other period as the WMP Head of Change and
IIP Portfolio Lead shall agree from time to time)

Location of Design Authority
meetings

Lloyd House {or such other location as may be notified by the
Commissioner from time to time)

Terms of reference for Design
Authority

The terms of reference for the Design Authority shall be as set
out in the IIP Governance Terms of Reference Deliverable
delivered in accordance with paragraph 2.3 above,

Reporis to be received by Design

Authority from [IP  for each
meeting (unless otherwise
agreed)

.» Critical path view of progress against the Programme
Plan (as sef out in paragraph 2.4.7(b) of Part D of
Schedule 3),

» Risk Register and Dependency Map (in accordance
with paragraph 2.10.3 and 2.10.4 of Part D of Schedule
3}

+ Initial approvat of Deliverables prior fo submission fo
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OCB.

+ Initial approval of Culline Business Cases and Detailed
Business Cases prior fo submission ioc OCB

PMO Representation and Structure

Chairperson for PMO (iiP PMO Lead} {Chairperson)

The {IP shall be respensible for the operation of the PMO.

Members for PMO ' PMO Lead)

WMP PMO Manager or nominated representative

Such other members, employees or representatives of WMP,
WMOPC or partners as the Commissioner and/or the Chief

Constable considers necessary from time {o time

Such other members of the I (and/or its Subcontractors) as
WMP may reascnably request from time ta time.

Start date for PMO meetings . As from the Services Commencement Date

Frequency of PMO meetings Weekiy (or such other period as the WMP PMO Manager and ilP
PMO Lead shali agree from time to time)

Location of PMO meetings Lloyd House (or such other location as may be notified by the
Commissioner from fime to time)

Terms of reference for PMO The PMO shall:-

- be responsible for monitering the 1IP's performance against
Service Levels and KPIs and report these to the IIP Porifolio
Lead

- selfing the project and pregramme management standards

- ensuing the porifolic govemnance shuctures are set-up
supported and compliant

- the proactive analysis, management, monitoring and reporting
of the enterprise wide change portictio.

- the tracking of all project finances and benefits and ensuring
that performance measures are actively moniored and acted
upen. :

The terms of reference for the PMO shall be as set out in the IiP
Governance Terms of Reference Deliverable delivered in
accordance with paragraph 2.3 above,
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1.1

1.2

1.3

1.4

1.5

21

22

23

APPENDIX 2 ~ CONIMUNICATION PLAN
INTRODUCTION

The IiP acknowledges that communication has a strong role 1o play fo ‘inform, inspire and
involve' WMP officers and staff, WMOPC, citizens and partners. Communications will be critical
to legitimise the vision, TOM and Programme of Work.

The 1IP shali assess communications needs, define a communications strategy and plan
(including a transformation and innovation brand strategy) ("the Cemmunication Strategy”).

Following development of the Communication Strategy, the 1P shall be responsible for delivery
of the strategy and measurement of effective communications in line with the agreed
Communication Strategy. However, WMP shall retain contro! of the relevant communications
and sign off of communications that are produced (whether internal, external or otherwise). The
11 shall keep the Communication Strategy under review during the Term and shall evolve the
approach as required and in accordance with the Agreement.

The IIP shall go beyond standard communication techniques to build awareness, inform and
educate stakeholders as the programme progresses. The TOM is central o the programme
and must capture the hearts and minds of alf officers and staff - not only in buying into the TOM
as the ideal vision for WMP, but also in espousing the way of working towards that vision. This
includes the values and behaviours that the IIP will display and the way that it will collaborate.

The IiP's sirategy for communication throughout is fecused on three objectives:

1.5.1 informing people — to build awareness and understanding across all stakeholders in
terms of the case for change (the ‘why’), articulation of the vision (the 'what’) and
description of the journey (the ‘how’ and the ‘when’).

152 thspiring people — particularly as TOM design is finalised and launched across
stakeholders within and beyond WMP and WMOPC with a focus on interaction.
Leaders will be used to articulate the themes and perspectives of the TOM. Stories
from individual officers, staff, partners and citizens will be used to bring it to life.

1.5.3 Involving people — Encouraging peer-o-peer communication, coliaboration,
innovation and involvement - creating dialogue rather than one-way breoadcasts, and
building programme momentum by recognising individual contributions and
celebrating success. : :

COMMUNICATION STRATEGY

The 1P shall provide the Communication Strategy Deliverable by the end of Month 2 for
approval in accordance with this Schedule 7.

The Communication Strategy will address the overall vision and specific objectives in the
Programme of Work, generating enthusiasm and interest in the TOM amongst all key
stakeholders.

The P shall work with WMP corporate communications and WMOPC to develop a change

brand and a strong identity for the programme. This will allow all stakeholders to develop an ~

association with the programme and create an environment that encourages adoption of change
amongst officers and staff.
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2.4 An indicative oufline Communication Plan for the period 10 Months from the Services
Commencement Date is set out at figure 1 below. This shall be subject to update in accordance
with paragraph 3 below.

Figure 1 - Qutline Communication Plan

M4 M2 M3 M4 M5 M6 M7 M& M9 M1

Communications Delivery Involve
WMP/WMOPC Communications

» DCC Weh-casts I I

* Force Wide Cascade .

= OCB Newsletter m H

+ [IP Portal Updates

* TOM Roadshows & Wehcasts
* Change Agent Events ul
» Execute Inform Campaign

« Execute Inspire Campaign

» Launch ‘Innovate@WMP'

= 'Innovate@WMP’ Recognition

» Values & Behaviours Campaign

External Communications

» PCC Briefings I . N
* Press Releases

* Media Days

* WMP Website Updates

* TOM Roadshows

= Change Partner Events

* Public Consultation Groups
= Supplier Forums |
* Execute Inform Campaign

* Execute Inspire Campaign

« Launch ‘Innovate@WMP’

* ‘Innovate@WMP’ Recognition

Communications Effectiveness

* Focus Groups N
» Change Network pulse-checks
= ChangeTracking results

—u-m

2.5 The IIP shall complete an audience analysis to identify stakeholder groups, assess their
informational needs and identify the key messages that each such group needs. This will
include their level of influence on the programme, communication channel preferences, known
issues and concerns, expectations and goals. The IIP shall capture any cultural, political,
behavioural or social factors that need to be considered when developing the Communication
Strategy and change brand.

2.6 The [IP shall identify key project milestones as an input to the initial messaging framework. New
and existing channels will be assessed to determine those most appropriate for each relevant
message and stakeholder group. A set of anticipated communication principles embedded
within the Communication Strategy (as set out below at paragraph 2.8 will underpin all
communications, to mitigate challenges which the programme is expected to face, for example,
lack of internal adoption or negative public perception,



2.7

2.8

The iIP shall capture and validate the information it captures from the aclivities it undertakes in
accordance with paragraph 2.5 and shall use it as the basis for creating the Communication
Strategy. When agreed between the IIP and the Commissioner, the IiP shall facllitate a change
brand workshop with a small number of people representing the programme (as agreed
between the parties) , the Commissioner, the Chief Constable and exiemal stakeholders
(including the public). At this workshop the 1P shall develop (in conjunction with WMP
corporate communications).

2.7.1 the change brand idea (the idea behind the change effort, why the programme is
necessary, what we want to achieve, and how the change is best described),

2.7.2  the change brand values (the TOM design and culture assessment work to identify the
values that underpin the vision and the culture that the parties are seeking to embed);

273 the change brand promise (based on the stakeholder expectations captured within the
Communication Strategy); and

274 the change brand behaviowrs (identifying the behaviours that will turn the intentions of
the ideas, values and behaviours above into reality}.

The IIP shall test this change brand brief with a small number of focus groups {comprising
internal and exiernal stakeholders) before finalising and making a recommendation fo WMP
corporate communications. It wiil then be used to inform communication planning and to
develop materials that will be used throughout the programme. The IIP shall ensure:-

2.8.1 programime messages have a clear purpose aiding understanding, are honest and
real;

2.8.2 messages will be consistent and will be repeated throughout the programme lifecycle
to help ensure they are both heard and understood;

2.8.3  communications will have a similar look and feet and carry the clear change brand;
2.84 each communication will have a clear purpose fo aid understanding;

2.85 a communication rhythm will be established so that people know and expect
communications; :

2.86 existing communication channels of the Commissioner and/or the Chief Constable will
be used where appropriate;

2.87 communications will be fargeted to specific and relevant Commissioner/ Chief
Constablefexternal stakeholders considering the impact on each group and level from
a timing perspective;

2.8.8 language, style and tone of communications will be carefully considered and tailored
for different groups,

2.8.9 appropriate representatives of the Commissioner and the Chief Constable {(and where
appropriate external sponsors) as agreed between the parties from time to time, will
pe enlisted to sponsor the message to maximise strength and impact. ’

2.8.10 messages will be tested with the respective audience before wider communication;
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3.1

3.2

3.3

3.4

2.8.11 approach to communications wilt be reflective of the evolving ways in which we want
to communicate, collaborate and work together as an organisation;

2.8.12 communications wilt be desighed to bring new insights to efficers and staff and trigger
proactive thinking about how new capabilities and technologies can be used daily;

2.8.13 stakeholders will be provided with a range of easy-to-access mechanisms to engage
in fwo-way communication with the programme; and

2.8.14 communications will be evaluated and assessed for effectiveness and the
Communication Strategy and Communication Plan will be regularly revisited by the
e,

COMMUNICATION PLAN

The HP shall prepare the Communication Plan Deliverable by the end of Month 2 for approval in
accordance with this Schedule 7. The Communication Plan shall be based on the agreed
Communication Strategy to address communication requirements for delivering the Programme
of Work.

The liP shall be responsible for keeping the Communication Plan updated and shail refresh
quarterly and submit the refreshed Communication Plan for approval as a Deliverable in
accordance with this Schedule 7.

As a minimum the #P shall ensure that the Communication Plan identifies the governance
associated with each communication, any addiional budget or effort required, responsibility for
drafting the communication, the approval process for the drafted content (including, sign off by
WMP corporate communications), and the communication co-ordinator to deliver the
communication. Appropriate feedback channels will also be identified fo assess the
effectiveness of the communication.

The Communication Plan shall include a range of formal and informal internal communication
channels, as a minimum these shall be:

3.4.1 Deputy Chief Constable {DCC} webcasts supporied by programme leadership,
focused on specific themes, enabling a broad audience to participate {either live or
recorded) and with the opportunity to pose questions direct fo leaders at a frequency
o be agreed by the parties;

342 force wide cascades via e-mail and through Eine'management structures to reiferate
key messages from the DCC webcasts;

343 monthly programme updates through the OCB newsletter;
3.4.4 a dedicated IiP portal on the WMP intranet established as a ‘one stop shop’ for
programme information, regularly updated, and featuting message and discussion

boards alongside a direct facility to post questions and ideas to leadership;

3.4.5 physical roadshows and web-casts, particularly around finalisation and launch of TOM
design o reach as many people as possible; and

3.4.6 the Change Agent Network as a mechanism for less formal communication and
engagement across the force.
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3.5

4.1

4.2

4.3

The Communication Plan shall include a range of formal and informal external communication
channels, as a minimum these shall include:

3.5.1 PCC briefings, scheduled monthly in line with the internal DCC webcasts to provide
Commissioner stakeholders with timely updates;

3.5.2 Press releases at key stages of the programme, with media days hosted around
significant programme events (e.g. an event held to recognise both internal and public
involvement in the Commissioner innovation activity);

353  West Midlands Police website presence similar to the internal |IP portal, providing
programime information and a facility for public engagement;

354 Physical roadshows with strategic partners and pubiic bodiss to present the TOM;

3.85 The Change Partner and Public Consultation Group elements of the Change Agent
Network as a mechanism for engaging with external stakeholders;

3.586 Supplier forums as a dedicated mechanism for engaging with the Commissioner and
the Chief Constabte suppliers;

3.57 Use of social media, blogs and networking sites (e.q. Twitter, Facebook, instagramy;
and .

358 Physical newsleiters and printed material for those unable to access slectronic
channels or with specific accessibility needs.

MONITORING COMMUNICATION EFFECTIVENESS

The parties accept and acknowledge that the communication needs for the programme will
evolve over ime and as additional Component Projects are commissioned. The IIP shall be
responsible for keeping the Communication Strategy and Communication Plan up to date and
any such revisions and updates shall be signed off by WMP corporate communications. The {IP
shall do this by undertaking activiies such as monitoring project level change impact
assessments and communication plans to incorporate key messaging into the programme level
messaging framework and ultimately the Communication Plan.

The lIP wilt also monitor the volume and consistency of communications being delivered across
projects and identify any risks in overloading stakeholders with messages. Any such updates to
the Communication Strategy andfor Communication Plan necessitated by the findings of such
activities andfor any updates to the Communication Plan on approval of a Detaited Business
Case shall be submitted to OCB from time to time or on requast from the Commissioner.

The UP shall monitor the success of the Communication Strategy and will respond to
communications and queries as agreed between the parties from time o time. The |IP shalj use
a range of methods to evaluate communications as part of regular review (which shall be at
least guarterly) of the Communication Strategy and Communication Plan which may include:

431 focus groups and interviews held with a representative sample of target audience
segments;

4.3.2 pulse surveys issued to a sample of internal and external communication recipients;

433 feedback requests issued at the end of roadshows, webinars elc;
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4.3.4

4.3.5

4.3.6

4.3.7

channels for stakeholders to submit questions and feedback to the programme
including;

a ceniral lIP e-mail address, links on the WMP website and the

monitoring of media coverage to gauge reaction to the programme, including use of
the HIP's media team; and

results from ' focusing on people’s understanding of the programme

vision, direction and the visibility of leadership commitment fo the programme.

For alt communication {both internal and external), the {IP acknowledges that both simplex and
duplex communication channels will be utilised as follows:-

4.4.1

4.4.2

simplex channels will include: an ItP microsite / portal, a regular IP newsletter
(electronic / hard copy), posters and other marketing collateral, awareness videos,
leadership cascades, the iIP leadership blogs and
development of a social media presence (e.q. an 1P Twitter feed); and

duplex channeis will include: staff forums and IIP interest groups, leadership roadshow

events and ‘Town Halls’, webinars, sandpits / practice scenarios, conference roem
pilots and model office implementations.
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SCHEDULE 8

SUB-CONTRACTORS

HP Enterprise Services UK Limited (HP), a company registered in England and Wales under Company
Number 53419 and whose registered office is at Cain Road, Bracknell, RG12 1HN United Kingdom for the
provision of specific roles within the Resource Plan as set ouit in Appendix 5 to Schedule 3.
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SCHEDULE 9
INFORMATION SECURITY
PRINCIPLES OF SECURITY

The HP acknowledges that the Commissioner places great emphasis on the confidentiality, integrity
and availability of infoermation.

The IIP shall be responsible for at all times providing a level of security in its operation of the
Services which:-

1.2.1 is in accordance with Good Industry Practice, Law and this Agreement andfor any Work
Order;

1.2.2 compties with the Security Policy;

1.2.3 meets any specific security threats,

1.2.4 comphlies with ISOAEC27001 and 1SO/IEC27002; and
12.5 complies with the Commissioner's [CT standards.

The reference io standards, guidance and policies set out in this paragraph 1 shall be to such items
as developed and updated and fo any successor or replacement for such standards, guidance and
policies, from time to time.

In the event of any inconsistency in the provisions of the above standards, guidance and policies,
the ilP should notify the Comimissioner of such inconsistency immediately upon becoming aware of
the same, and the Commissioner shall, as soon as practicable, advise the 1P which provision the
HP shall be required to comply with.

SECURITY PLAN

The IIP shall develop, implement, operate, maintain and continuously improve and maintain a
Security Plan in accordance with this Schedule o apply during the Term.,

The Security Plan shall be developed by the P within 20 Working Days following the Services
Commencement Date, or such cther date as the parties may reasonably agree, and the |IP shall
detiver it to the Commissioner for its Approval. if the Security Plan or any subsequent revision to it
is approved by the Commissicner it will be adopted immediately and will replace the previous
version of the Security Plan. '

The IIP shall comply with its obligations set cut in the Security Plan,

The Security Plan shall, unless otherwise specified by the Commissioner, aim to protect alt aspects
of the Services and all processes associated with the delivery of the Services including the IIP
Systern and any ICT, information and data (including the WMP Confidential Information and the
WMP Data) to the extent used by the Commissioner and/or the [P in connection with this
Agreament.

if the Security Plan is not approved within by the Commissioner, the IP shall amend it within 10 -
Working Days or a notice of non-approval from the Commissioner and re-submit i fo the
Comimnissioner for Approval. The pariies will use all reasonable endeavours o agree the Security
Plan. If the parties are unable fo agree the Securily Plan the maiter shall be escalated in
accordance with the Dispute Resolution Procedure.

The Security Plan shall include, as & minimum, the following:-




2.6.1 the security measures to be implemented and maintained by the IIP in relation to all
aspects of the Services and all processes associated with the delivery of the Services;

2.6.2 specific security measures and procedures which are sufficient to ensure that the
Services comply with the provisions of this Schedule; and

26.3 the relevant provisions to ensure compliance with IS/IEC27001 and IS/IEC27002.

3 BREACH OF SECURITY

3.1 Either party shall notify the other in accordance with the agreed security incident management
process set out in the Security Policy and/or Security Plan upon becoming aware of any breach of
security or any potential or attempted breach of security (which shall include any unauthorised
access to or use of the Services or the loss and/or unauthorised disclosure of any information or
data including any copies of such information or data).

3.2 Without prejudice to the Security Policy and/or Security Plan, upon becoming aware of any of the
circumstances referred to in paragraph 3.1 above, the IIP shall:-

3.2.1 immediately take all reasonable steps to:-

(a) remedy such breach or protect the integrity of the system or data against any
such potential or attempted breach or threat; or

(b) prevent an equivalent breach in the future.

322 as soon as reasonably practicable provide the Commissioner full details of the breach of
security or the potential or attempted breach of security.

PART A —~ SECURITY POLICY

WMP_IM_Strategy_V
07c.doc
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1.1

SCHERULE 10

CHANGE CONTROL PROCEDURE

DEFINITIONS

In this Schedule the following words shall have the following meanings:-

"Commtissionet’s
Manage!"

Change

“Change Authorisation Note"

"Change Communication”

"Change in Law"

*Change Request"

“Change"

"Fast-track Change"

"Foreseeable Specific Change
in Law"

"General Change in Law”

“IIMs Change Manager”

"Impact Assessment”

"Receiving Party”
"Requesting Party"

"Unforeseeahle
Change in Law”

Specific

Gi544357 4ichd

the person appointed to that position by the
Commissioner from time to time and notified in writing
fo the IIP or, if no person is notified, the Commissioner
Representative

the form used by the parties io set out the agreed
Change and which shall be substantially in the form of
Appendix 3 to this Schedule 10

any Change Request, Impact Assessment, Change
Authorisation Note or other communication sent or
required to be sent pursuant to this Schedule 10

any change in Law, which impacts on the performance
of the Seirvices which comes into force after the
Effective Date

a written request for a Change which shali be
substantially in the form of Appendix 1 to. this
Schedule 10

any change to this Agreement

any Change which the parties agree fo expedite in
accordance with paragraph 8 of Schedule 10

a Change in Law that relates specifically to the
business of the Commissioner or the 1P and which is
(or ought reasonably be) foreseeable to the parties at
the Effective Date

a Change in Law where the change is of a general
tegislative nature (including taxation or duties of any
sott affecting the [IP)

the person appointed to that position by the IIP from
time fo time and notified in writing to the Commissioner
or, if no persen is notified, the lIP's Representative

an assessment of a Change Request substantially in
the form of Appendix 2 of this Schedule 10

the party which receives a proposed Change
the party which requests a Change
a Change in Law that relates specifically to the

business of the Commissioner or the HP and which is
1ot foreseeable {o the pariies at the Effective Date
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2.2

2.3

2.4

2.5

26

27

2.8

3.1

3.2

3.3

CHANGE PRINCIPLES

Where the Commissioner or the [IP sees a need to change this Agreement, the Commissioner may
at any time request, and the iP may at any time recormend, such Change only in accordance with
the Change Control Procedure set out in paragraph 4 of this Schedule 10.

The parties acknowledge and agree that the agreement of a Change shall net, of itself, give rise to
an adjustment fo the Charges. Any reductions, increases, deletions or additions to the Charges in
connection with a Change shall be assessed as part of the Impact Assessment undertaken in
respect of that Change in accordance with this Change Control Procedure.

Until such time as a Change is made In accordance with the Change Control Procedure, the
Commissioner and the IIP shall, unless otherwise agreed in writing, continue to perform this
Agreement in compliance with its terms prior to such Change. In particular, the parties agree that
where a price adjustment is necessary in connection with a Change that the Change shall not be
irmplemented unless the impact on the Charges is also agreed.

For all Changes the IIP shalf endeavour to mitigate the impact of such Change as far as possible
including where relevant reprioritising its activities so that the Change can be dealt with without any
need to increase the Charges,

Any discussions which may take place between the Commissioner and the [iP in connection with a
request or recommendation before the authorisation of a resultant Change shali be without
prejudice fo the rights of either party. :

Any work undertaken by the [IP and the 1{P's Personnel which has not been authorised in advance
by a Change, and which has not been otherwise agreed in accordance with the provisions of this
Schedule 13, shail be undertaken entirely at the expense and liability of the IiP.

The parties agree, in respect of any Change in Law:-

2.7.1 if such Change in Law is a General Change in Law or a Foreseeable Specific Change in
Law then it shail not be subject to Change Control and the liP shall implement any
required Changes to give effect to such Change in Law at its own cost; and

2.7.2 if such Change in Law is an Unforeseeable Change in Law it shali be subject to Change
Control.

For the avoidance of doubt, the parties agree that where any Change constitutes a material
variation to this Agreement, then the Change shali not be dealt with as part of the Change Control
Process. :

COSTS

Subject to paragraph 3.3, each party shall bear ifs own costs in relation to the preparation and
agreement of each Change Request and impact Assessment.

All Changes shali be calculated and charged in accordance with the principles set out in
Schedule 6 (Pricing and Payment). The HP wili only be entitied to increase the Charges if it can
demonstrate in the Impact Assessment that the proposed Change regudres additional resources
and, in any event, any change to the Charges resulting from a Change (whether the change will
cause an increase or a decrease in the Charges) will be sirictly proportionate to the increase or
decrease in the level of resources required for the provision of the Services as amended by the
Change.,

Both parties' cosis incurred in respect of any use of this Change Control Procedure as a resuit of
any error or Default by the HIP shall be paid for by the 1P
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4.1

4.2

4.3

5.1

b2

CHANGE REQUEST

Either party may issue a Change Reguest {o the other party at any {ime during the Term. The
Change Request shall be substantially in the form of Appendix 1 fo this Schedule and must state
whether the party issuing the Change Request considers the proposed Change to be a Fasttrack
Change.

if the lIP issued the Change Requssi, then it shall also provide an lmpact Assessment to the
Commissioner as soon as is reasonably practicable but in any event within 10 Working Days of the
date of issuing the Change Reguest.

If the Commmissioner issued the Change Reqguest, then the 1IP shall provide an Impact Assessment
to the Commissioner as soon as is reasonably practicable but in any event within 10 Working Days
of the date of receiving the Change Request from the Commissioner provided that if the [IP
requires any clarifications in relation to the Change Request before it can deliver the Impact
Assessment, then it will promplly notify the Commissioner and the time period shall be extended by
the time faken by the Commissioner to provide those clarifications. The Commissioner shall
respend to the reguest for clarifications as soon as s reasonably practicable and the P shall
provide the Commissioner with sufficient infermation to enable it to understand fully the nature of
the reguest for clarification.

iMPACT ASSESSMENT

Each impact Assessment shall be completed in good faith and shall include {without limitation):
5.1.1 details of the proposed Change including the reason fbr the Change; and

512 details of the impact of the proposed Change on the Services and the 1IP's ability to meet

its other obligations under this Agreement and any variation fo the ferms of this
Agreement that will be required as a result of that impact and including without limitation

changes fo:

(a) the Services Description and the Service Levels;

(b) the Milestones and any other timetable previcusly agreed by the parties;

(c) other services provided by third party contractors fto the Commissioner,

including any changes required by the proposed Change to the Commissioner's
iT infrastructure;

(d) details of the cost of implementing the proposad Change;-

{e} details of the ongoing costs required by the proposed Change when
implemented, including any increase or decrease in the Charges, any alteration
in the resources and/or expenditure required by either party and any alteration
to the working practices of either party;

(f a timetable for the implementation, together with any proposals for the testing of
the Change;
(9) details of how the proposed Change wilt ensure compliance with any applicable

Change in Law; and

(h} such other information as the Commissioner may reasonably request in {or in
response to) the Change Request.

Subject io the provisions of paragraph 5.3, the Commissioner shall review the Impact Assessment
and, within 15 Working Days of receiving the lmpact Assessment, it shall respond to the IP in
accordance with paragraph 6.




53

6.1

6.2

7.1

If the Commissioner is the Receiving Party and the Commissioner reasonably considers that if
requires further information regarding the proposed Change so that it may properly evaluate the
Change Reguest and the Impact Assessment, then within five Working Days of receiving the
Impact Assessment, it shall notify the lIP of this fact and detail the further information that it
requires. The lIP shall then re-issue the relevant impact Assessment to the Commissioner within
10 Working Days of receiving such notification. At the Commissioner's discretion, the parties may
repeat the process described in this paragraph untit the Commissioner is safisfied that it has
sufficient information to properly evaluate the Change Request and Impact Assessiment.

COMMISSIONER'S RIGHT OF APPROVAL

Within 15 Working Days of recelving the Impact Assessment from the I{P or within 10 Working
Days of receiving the further information that it may request pursuant to 5.3, the Commissioner
shall evaluate the Change Request and the Impact Assessment and shall do one of the foliowing:

6.1.1 approve the proposed Change, in which case the parties shalt foliow the procedure set
out in paragraph 6.2 below;

6.1.2 in its absolute discretion reject the Change, in which case it shall notify the [IP of the
rejection. The Commissioner shalt not {subject to the principles in paragraph 2.7 above)
reject any proposed Change to the extent that the Change is necessary for the lIP or the
Services o comply with any Changes in Law. If the Commissioner does reject a Change,
then it shalt explain its reasons in writing to the 1IP as soon as is reasonably practicable
following such rejection;

6.1.3 in the event that it reasonably believes that a Change Request or Impact Assessment
contains errors or omissions, require the P to modify the document accordingly, in which
event the I[P shall make such maodifications within five Working Days of such request.
Subject to paragraph 5.3 above, on receiving the modified Change Request andfor
Impact Assessment, the Commissioner shall approve or reject the proposed Change
within 10 Working Days.

if the Commissioner approves the proposed Change pursuant to paragraph 6.1 and it has not been
rejected by the I!P in accordance with paragraph 7 below, then it shall inform the iIP and the 1P
shall prepare two copies of a Change Authorisation Note which it shall sign and deliver to the
Commissioner for its signature. Foilowing receipt by the Commissioner of the Change
Authorisation Note, it shall sign both copies and return one copy fo the iIP. On the Commissioner's
signature, the Change Authorisation Note shall constitute a binding variation to this Agreement
provided that the Change Authorisation Note is signed by:

6.2.1 the appropriate person(s) specified in paragraph 8.1 of this Schedule; and

B.2.2 the Commissioner within 10 Working Days of receiving the lIP's signed copy. [f the
Commissioner does not sign the Change Authorisation Note within this time period, then
the LIP shall have the right to notify the Commissicner and if the Commissioner does not
sign the Change Autherisation Note within five (5) Working Days of the date of such
notification, then the 1P may refer the matter to the Dispute Resolution Procedure.

IIP'S RIGHT OF APPROVAL

Following an tmpact Assessment, if the |IP reasonably believes that any proposed Change which is
requested by the Commissioner:

711 would materially and adversely affect the risks to the heaith and safely of any person {(as
demonstrated to the Commissioner's reasonable satisfaction; '

7.1.2 would require the Services to be performed in a way that infringes any Law,; and/or

7.1.3 would be technically impossible to implement
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8.1

8.2

8.3

10.

10.1

10.2

then the iIP shall be entitled o reject the proposed Change and shall notify the Commissioner of its
reasons for doing so within five (5) Working Days after the date on which it is obliged to deliver the
Impact Assessment in accordance with paragraph 4.3,

FAST-TRACK CHANGES

The parties acknowledge 1o ensure operational efficiency that there may be circumstances whera it
is desirable {o expedite the processes set out above.

if both parties agree in relation to a proposed Change that:

8.2.1 the Change does not involve any alteration to, or deviation from the contractual principles
set out in this Agreement;

822 the total number of Changes in relation fo which this fast track procedure has been
applied does not exceed four in any 12 moenth period {or such higher number as the
Commissioner may from time to ime agree in writing); and

8.2.3 the proposed Change is not significant {as determined by the Commissioner acting
reasonably)

then the parties shall confirm to each other in writing that they shall use the process set out in
paragraphs 3, 4, 5, 6 and 7 above but with reduced timescales, such that any period of 15 Working
Days is reduced to five Working Days, any pericd of 10 Working Days is reduced to two Working
Days and any period of five Working Days is reduced to one Working Day.

The parameters set ouf in paragraph 8.2 may be revised from time fo time by agreement between
the parties in writing.

CHANGE AUTHORISATION

Any proposed Change processed in accordance with this Schedule wilt not be authorised and the
HP shall not implement any proposed Change until the Change Authorisation Note is signed and
executed by the Head of Legal Services or Contracts and Procurement Unit Manager (or such
other person as may be noftified to the lIP in writing from time to time) in accordance with the
Commissioner's Change authorisation and sign off procedure(s), as notified to the IIP in wiiting
from time to time. For the avoidance of doubt, any Change Authorisation Note may be subject to
approval by the Commnissioner andfor Chief Constable in accordance with the Scheme of
Governance and/or Schedule 7.

COMMUNICATIONS

For any Change Communication to be valid under this Schedule, it must be sent fo either the
Commissioner's Change Manager or the HP's Change Manager, as applicable. All Change
Communications may be hand delivered or sent by first-class post or facsimile. Change
Communications shall be deemed to have been received at the following times:

10.1.1  if hand delivered, then at the time of delivery or, if defivered after 16.00 hours on the next
Working Day;

10.1.2  if posted first clags from within the UK, at 10.00 hours on the second Working Day after it
was puit into the post; or

10.1.3  if sent by facsimile, then at the expiration of 4 (four} hours after the time of despatch, if
despatched before 15.00 hours on any Working Day, and in any other case at 10.00
hours on the next Working Day following the date of despatch.

In proving delivery of @ Change Communication, it will be sufficient to prove that delivery was
made, or that the envelope containing the Change Communication was properly addressed and
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posted {by prepaid first class recorded delivery posi) or that the facsimile was properly addressed
and despatched, as the case may be.

R+
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APPENDIX 1

CHANGE REQUEST FORM
CR NO. TITLE: TYPE OF CHANGE:
PROJECT: REQUIRED BY DATE:
ACTION: NAME: DATE:
RAISED BY:

AREA{S) IMPACTED {OPTIONAL FIELD):

ASSIGNED FOR IMPACT ASSESSMENT BY:

ASSIGNED FOR [IMPACT ASSESSMENT TO:.

SUPPLIER REFERENCE NO.:

FULL DESCRIPTION OF REQUESTED CONTRACT CHANGE:

PBETAILS OF ANY PROPOSED ALTERNATIVE SCENARIOS:

REASONS FOR AND BENEFITS AND DISADVANTAGES OF REQUESTED CONTRACT CHANGE:

SIGNATURE OF REQUESTING CHANGE OWNER:

DATE OF REQUEST.




APPENDIX 2

IMPACT ASSESSMENT FORM

CR NO.: TITLE: DATE RAISED:

PROJECT: REQUIRED BY DATE:

DETAILED DESCRIPTION OF CONTRACT CHANGE FOR WHICH IMPACT ASSESSMENT IS
BEING PREPARED AND DETAILS OF ANY RELATED CONTRACT CHANGES:!

PROPOSED ADJUSTMENT TO THE CHARGES RESULTING FROM THE CONTRACT CHANGE:

DETAILS OF PROPOSED ONE-OFF ADDITIONAL CHARGES AND MEANS FOR DETERMINING
THESE (E.G. FIXED PRICE OR COST-PLUS BASIS):

DETAILS OF ANY PROPOSED CONTRACT AMENDMENTS:

DETAILS OF ANY SERVICE LEVELS AFFECTED:

DETAILS OF ANY CPERATIONAL SERVICE IMPACT:

DETAILS OF ANY INTERFACES AFFECTED:

DETAILED RISK ASSESSMENT:

RECOMMENDATIONS:
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APPENDEX 3

CHANGE AUTHORISATION NOTE

CR NO.:

TITLE:

DATE RAISED:

PROJECT:

TYPE OF CHANGE:

REQUIRED BY DATE:

[CRITICAL MILESTONE DATE: [ifanyl ]

DETAILED DESCRIPTION OF CONTRACT CHANGE FOR WHICH IMPACT ASSESSMENT IS
BEING PREPARED AND DETAILS OF ANY RELATED CONTRACT CHANGES:

PROPOSED ADJUSTMENT TO THE CHARGES RESULTING FROM THE CONTRACT CHANGE:;

DETAILS OF PROPOSED ONE-OFF ADDITIONAL CHARGES AND MEANS FOR DETERMINING
THESE (E.G. FIXED PRICE CR COST-PLUS BASIS):

SIGNED ON BEHALF OF THE | SIGNED ON BEHALF OF THE {IP:
COMMISSIONER:

Signature: Signature;

Name: Name:

Position: Position:

Date: Date:
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SCHEDULE 11
EXIT FLAN
1. DEFINITIONS
In this Schedule, the following definitions shall apply:

"Assets” alt assets and rights used by the HIP fo provide the Services
in accordance with this Agreement which shall include,
without limitation, the 1P Equipment, WMP Equipment, any
other hardware, Project Specific IPRs, Specially Whitten

- Software, the IIP Software and other software (together with
- ' any necessary licences to use all such software)

"Exclusive Assets” those Assets used by the |IP or a Sub-contractor which are
used exclusively in the provision of the Services

"HP 1T Spine Team” means those members of IIP Personnel identified as Spine
(but having an ICT role) within the Resource Plan

"HP Resource Augmentation” means those members of the I[P Personnel identified as
ICT Work Order within the Resource Plan

P Spine Team" - means those members of IIP Personnel identified as Spine
(but excluding the {IP ICT Spine Team) within the Resource
Plan

"ilP TOM Team” ' means those members of §F Personnel identified as TOM

within the Resource Plan

"Net Book Value” the value at which fixed assets are included in the balance
sheet (for example, their historical cost or current value less
the cumutative amounts provided for depreciation)

"Non-Exclusive Assets” those Assets (if any) which are used by the lIP or a Sub-
contractor in connection with the Services but which are
also used by the IiP or Sub-confracter for other purposes

"Registers™ the register, configuration database and interface
specifications referred to in paragraphs 2.1.1, 212 and
2.1.3

“Termination Assistance Notice" shalt have the meaning set out in paragraph 7.1

“Termination Assistance Period"” in relation to a Termination Assistance Notice, the period

specified in the Termination Assistance Notice for which the
HP is required to provide the Termination Services as such
period may be extended pursuant fo paragraph 5.2

“Termination Services” the services and activities to be performed by the lIP
pursuant to the Exit Plan, including those activities listed in
paragraph 13.1, and any other services required pursuant ..
to the Termination Assistance Notice

"Transferable Asseis” those of the Assets which are capable of legal transfer to
the Commissioner

"I'ransferable Contracis" the Sub-coniracts, licences for UIP Software, licences for
third pariy Software or other agreemenis which are
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necessary to enable the Commissicner or any Replacement
Contractor to perform the Services or the Replacement

Services
2. OBLIGATIONS DURING THE TERM TO FACILITATE EXIT
21 During the Term, the IP shalk:
2.1.1 create and maintain a register of all:

212

2.1.5

(a) Assets, detalling their:
() make, model and asset number;
(i) ownetship and status as either Exclusive Assets or Non-Exclusive
Assets:
iif} Net Book Value;
{iv) condition and physical location; and
(v} use (including technical specifications),
and
(k) Sub-contracts and other relevant agreements (including relevant software

licences, maintenance and support agreements and equipment rental and lease
agreements) required for the performance of the Services;

create and maintain a configuration database defailing the technical infrastruciure and
operating procedures (and relevant interfaces} through which the IIP provides the
Services, which shall contain sufficient detall to permit the Commissioner andfor
Replacement Contractor to understand how the [IP provides the Services and to enable
the smoaoth transition of the Services with the minimum of disruption;

create and maintain documented specifications of any and all interfaces {(whether
technical, administrative or otherwise) between relevant assets, hardware, software and
systems;

agree the format of the Registers with the Commissioner as paﬁ of the process of
maintaining the Exit Plan; and

at all times keep the Registers up to date, In particutar in the event that Assets, Sub-
contracts or other relevant agreements are added to or removed from the Services.

2.2 The !IP shalt procure that alt Exclusive Assets listed in the Registers are clearly marked to identify
that they are exclusively used for the provision of the Services under this Agreement.

2.3 Each party shall appoint a person for the purposes of managing the parties’ respective obligations
under this Schedule the {"Transition Managetr”). The {P's Transition Manager shall be the IiP
Portfolio Lead {(as defined in the Resource Plan) and the Commissioner shall provide written
notification of such appointment to the HP in accerdance with Clatise 24.86.

24 The IIP's Transition Manager shall be:-

2.4.1

SZ045539 5004

responsible for ensuring that the HP and its employees, agenis and Sub-confractors
comply with this Schedule;
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2.5

26

3.1

3.2

3.3

34

4.1

D2B40530. Bkend

2472 the single point of contact for the 1IP for all activities relating to service and operations
transition, knowledge transfer and orderly transition throughout the Transition Assistance
Period;

2.4.3 accountable and report fo the [iP Relationship Director

The UP shalt ensure that its Transition Manager has the requisite authority to arrange and procure
any resources of the IIP as are reascnably necessary to enable the P fo comply with the
requirements sef out in this Schedule.

The parties' Transition Managers will liaise with one ancther in refation to all issues relevant to the
termination of this Agreement and all matters connected with this Schedule and each party's
compliance with it.

UPDATING THE EXIT PLAN
The [P shall update the Exit Plan in accordance with Clause 24.3 of the Agreement,

Within 20 Working Days after service of a Termination Notice by either party or 6 months prior to
the expiry of this Agreement, the lIP will submit for the Commissioner's approvai the Exit Plan in a
final form that could be implemented immediately. The final form of the Exit Plan shall be prepared
oh a basis consistent with the principles set out in this Schedule and shall reflect any changes in
the Services that have occurred since the Exit Plan was last agreed and the then current
circumstances.

The parties will meet and use their réspective reasonable endeavours to agree the contents of the
final form of the Exit Plan. If the parties are unable to agree the contents of the Exit Plan within 20
Working Days following its delivery to the Commissioner then such Dispute shall be resolved in

- accordance with the Dispute Resolution Procedure. Untif the agreement of the final form of the Exit

Plan, the IIP shall provide the Termination Services in accordance with the principles set out in this
Schedule and the last approved version of the Exit Plan (insofar as relevant).

[n updating the Exit Plan in accordance with Clause 24.3 of the Agreement, the IIP will adopt the
guiding principles of Accenture’s service termination methodology. The exit principles the [IP shall
apply include: specifying clear checkpoints for service transition, provision of formal knowledge
transfer activities to build skilis in the organisation assuming service responsibility, and proving
continuity of service performance before exit. The Exit Plan (and the aclivities undertaken in
accordance with it) shall always ensure that exiting will focus on creation of a sustainable WMP
organisation: not just through formal exit aclivities but also through gradual up-skilling as HP
resources exit and responsibilities are transitioned to WMP. -

OBLIGATIONS TO ASSIST ON RE-TENDERING OF SERVICES

On reascnable notice at any point during the Term, the 1IP shall provide to the Commissioner
and/for its potentiat Replacement Contractor(s) {subject to the potential Replacement Contractor(s)
entering info reasonable written confidentiality undertakings), the following material and information
in order to faciitate the preparation by the Cemmissioner of any invitation to tender andfor to
facilitate any potential Replacement Contractor(s) undertaking due diligence:

411 details of the Service(s),

412 a copy of the Registers, updated by the HIP up fo the date of delivery of such Registers;

413 an inventory of WMP Data in the [IP's possession or control;

4.1.4 details of any key terms of any third party confracts and licences particularly as regards
charges, termination, assignment and novation;

415 a list of on-going andfor threatened disputes in relation to the provision of the Services;

I
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4.2

4.3

4.4

4.5

5.

4.16 to the extent permitted by applicable Law, all information relating to Returning Employees
required fo be provided by the IIP under this Agreement;

4.1.7 such other material and information as the Commissioner shall reasonably require
(together, the "Exit Information™).

The IIP acknowledges that the Commissioner may disclose the 1IP's Confidential Information fo an
actual or prospective Replacement Confractor or any third party whom the Commissioner is
considering engaging to the extent that such disclosure is necessary in connection with such
engagement {except that the Commissioner may not under this paragraph 4.2 disclose any [IP
Confidential Information which is information relating to the 1IP's or #fs Sub-confractors' prices or
cosis).

The lIP shall:

4.3.1 notify the Commissioner within 5 Working Days of any material change to the Exit
Information which may adversely impact upon the potential transfer andfor continuance of
any Services and shall consult with the Commissioner regarding such proposed material
changes,; and

432 provide complete updates of the Exit Information on an as-requested basis as soon as
reasonably practicable and in any event within 10 Working Days of a request in writing
from the Commissioner,

The UiP may charge the Commissioner for ifs reascnable additional costs to the extent the
Commissioner requests more than 4 updates in any 6 month period.

The Exit information shall be accurate and complete in all material respects and the level of detall
to be provided by the |IP shali be such as would be reasonably necessary to enable a third party to:

451 prepare an informed offer for those Services; and

452 not be disadvantaged in any subsequent procurement process compared to the IIP {if the
[IP is invited to participate).

TERMINATION SERVICES

Notification of Reguirements for Termination Services

5.1

5.2

£2548520 5wdcls

The Comimissioner shail be entitled to require the provision of Termination Services at any time
during the Term by giving written notice fo the IIP (a "Termination Assistance Notice™) at least 2
months prior to the date of termination or expiry of this Agreement or as soon as reasonably
practicable (where termination is on shorter notice) following the service by either party of a
Termination Notice. The Termination Assistance Notice shalt specify;

511 the date from which Termination Services are required,;
51.2 the nature of the Termination Services required; and

5.1.3 the period during which it is anticipated that Termination Services will be required, which
shall continue no fonger than 12 months after the date that the |iP ceases to provide the
Services.

The Commissioner shall have an option to extend the pericd of assistance beyond the perind
specified in the Termination Assistance Notice provided that such extension shall not extend for
more than 18 months after the date the lIP ceases o provide the Services or, if applicable, beyond
the end of the Termination Assistance Period and provided that it shall notify the 1IP to such effect
ito later than 20 Working Days prior {0 the date on which the provision of Termination Services is
otherwise due to expire. The Commissioner shall have the right to terminate iis requirement for

B
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Termination Services, without liability, by serving not less than 20 Working Days' written notice
upon the lIP to such effect.

Termination Assistance Period

5.3

54

Throughout the Termination Assistance Period, or such shorter period as the Commissioner may
require, the HP shalk:

5.3.1 continue to provide the Services (as applicabie) and, if required by the Commissioner
pursuant to paragraph 5.1, provide the Termination Services;

53.2 in addition to providing the Services and the Termination Services, provide to the
Commissioner any reasonable assistance requested by the Commissioner to allow the
"Services to continue without interruption following the termination or expiry of this
Agreement and to facilitate the orderly transfer of responsibility for and conduct of the
Services to the Commissioner and/or its Replacement Contractor;

53.3 use all reasonable endeavours to reallocate resources to provide such assistance as is
referred to in paragraph 5.3.2 without additional costs to the Commissioner;

534 provide the Services and the Termination Services at no detriment to the Service Levels,
save to the extent that the parties agree otherwise in accordance with paragraph 5.4; and

5.3.5 at the Commissioner's request and on reasonable notice, deliver up-to-date Registers to
the Commissioner.

If the |1P demonstrates to the Commissioner's reasonable satisfaction that transition of the Services
and provision of the Termination Services during the Termination Assistance Period wilt have a
material, unavoidable. adverse effect on the HP's ability to meet ocne or more particular Service
Level(s) the parties shall agree any such changes to the Service Levels in accordance with the
Change Controf Procedure.

Termination Qbligations

55

6.1

6.2

6.3

6.4

The 1IP shall comply with all of its obligations contained in the Exit Plan, Clause 23 of the
Agreement or as otherwise set out in the Agreement.

TRANSFERRING CONTRACTS

Following notice of termination of this Agreement and during the Termination Assistance Period,
the IiP shall not, without the Commissioner's prior written consent ferminate, enter into or vary any
Sub-contract or other contract related to the provision of the Services or the Termination Services
except to the extent that such change does not or will not affect the provision of Services or the
Charges, '

Within 20 Working Days of recsipt of the up-to-date Registers provided by the JIP pursuant to
paragraph 5.3.5, the Commissioner shall provide written notice to the I'P setting out which, if any,
of the Transferable Contracts the Commissioner requires to be assigned or novated fo the
Commissioner, Chief Constable and/or the Replacement Contracior (the “Transferring
Contracts”) in order for the Commissioner, Chief Constable and/or its Replacement Contractor to
provide the Services from the expiry of the Termination Assistance Period.

Where requested by the Commissioner, Chief Constable and/or its Replacement Gontractor, the
IIP shall provide all reasonable assistance to the Commissioner, Chief Constable and/or its
Replacement Contractor to enable it fo determine which Transferable Contracts the Commissioner,
Chief Constable andfor its Replacement Contractor requires to provide the Services or
Replacement Services.

The P shall as soon as reasonably practicable assign or procure the novation to the
Commissioner, Chief Constable and/or the Replacement Contracter of the Transferring Coniracts




without cost unless otherwise specifically agreed in a Work Crder. The P shall execute such
documents and provide such other assistance as the Commissioner reasonably requires to effect
this novation or assignment.

6.5 The Commissioner shall:

6.5.1 accept assignments from the P or join with the P in procuring a novation of each
Transfetring Contract; and

6.5.2 once a Transferring Centract is novated or assigned to the Commissioner andfor the
Replacement Contractor, carry out, perform and discharge all the obligations and
liabilities created by or arising under that Transferring Contract and exercise its rights
arising under that Transferring Contract, or as applicable, procure that the Replacement
Contractor does the same.

6.6 The P shall hold any Transferring Contracts on trust for the Commissioner until such time as the
transter of the relevant Transferring Confract to the Commissioner and/or the Replacement
Contractor has been effected.

8.7 The 1P shall indemnify the Commissioner (and/or the Replacement Contractor, as applicable)
against each loss, liability and cost arising out of any claims made by a counterparty to a
Transferring Contract which is assigned or novated to the Commissioner (and/or Replacement
Contractor} pursuant to paragraph 6.5 in relation to any matters arising prior to the date of
assignment or novation of such Sub-contract.

7. ASSETS AND SOFTWARE

7.1 FFollowing notice of termination of this Agreement and during the Termination Assistance Period,
the lIP shall not, without the Commissicner's prior written consent:

7.1.1 (subject fo normal maintenance requirements) make material modifications to, or dispose
of, any existing Assets or acquire any new Assets; and/or

7.1.2 terminate, enter intc or vary any licence for Software in connection withs the Services
and/or transfer any ownership of any such Software (including, without limitation the
Project Specific IPRs and/or Speciaily Written Software) ("Software").

7.2 Within 20 Working Days of receipt of the up-to-date Registers provided by the lIP pursuant to
paragraph 5.3.5, the Commissioner shall provide written notice to the {IP setting cut which, if any,
of the Transferable Assels and the Software the Comimissioner requires to be transferred o the
Commissioner, Chief Constable and/or the Replacement Contractor in order for the Commissicner,
Chief Constable and/or its Replacement Contractor fo provide the Services from the expiry of the
Termination Assistance Period.

7.3 Where requested by the Commissioner, Chief Constable and/or the Replacement Contractor, the
lIP shali provide all reasonable assistance to the Commissioner, Chief Constable and/or the
Replacement Contractor to enable it to determine which Transferable Assets and Software the
Commissioner, Chief Constable and/or the Replacement Contractor requires to provide the
Services or Replacement Services.

74 With effect from the expiry of the Termination Assistance Period, the 1P shall seli the Transferring
Assets to the Commissioner, Chief Constable andfor the nominated Replacement Contractor for a
consideration equal fo their Net Book Value, except where:-

7.4.1 Termination Compensation already accounts for the cost;
7.4.2 the cost of the relevant Asset has been partially or fully paid via the Charges.

7.5 Risk in the Transferring Assefs shall pass to the Commissioner, Chief Consiable or the
Repfacement Contractor (as appropriate) at the end of the Termination Assistance Period and iitle
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78

7.7

7.8

9.1

9.2

62848
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to the Transferring Assets shall pass to the Commissioner, Chief Constable or the Replacement
Contractor (as appropriate) on payment for the same.

With effect from the expiry of the Termination Assistance Period, the TP shall transfer the Software
by way of assignment, transfer or novation {together with any necessary licences to use the P
Software) fo the Commissioner, Chief Constable and/or the nominated Replacement Contract at no
cost. The licensed materials to which each such assigned, transferred or novated licence of
Software relates shall in each case by the latest version of the licences materials that is used by
the !IP and/or any relevant Sub-Contractor in the provision of the Services.

The iIP shall ensure that any necessary post-termination licences to utilise and/or complete and
handover the Services are provided fo the Commissioner, Chief Constable and/or a Replacement
Contractor in a timely manner and shait ensure that the Commissioner and Chief Constable have
the right to use any Intellectual Property Rights, Personal Data and Confidential information that
may reascnably be required.

Where the |IP is notified in accordance with paragraph 7.2 that the Com;ﬁissioner, Chief Constable
andfor the Replacement Contractor requires continued use of any Exclusive Assets that are not
Transferable Assets or any Non-Exclusive Assets, the |IP shall as soon as reasonably practicable:

7.8.1 procure a non-exclusive, perpetual, royalty-free licence (or licence on such other terms
that have been agreed by the Commissioner) for the Commissioner, Chief Constable
andfor the Replacement Contractor to use such assets (with a right of sublicence or
assignment on the same terms); or

7.8.2 failing which procure a suitable alternative to such assets and the Commissioner, Chief
Constable or the Replacement Condractor shall bear the reasonable proven costs of
precuring the same.

PERSONNEL

The Commissioner and the liP agree and acknowledge that in the event of the P ceasing to
provide the Services or part of them for any reason, Schedule 17 shall apply unless otherwise
agreed in a Work Order.

INITIAL EXIT OBLIGATIONS

Within 5 Working Days of the service of a termination notice or at least 6 months prior to the expiry
of this Agreement the 11P Transition Manager shali:-

8.1.1 meet with the WMP Transition Manager to review the cumrent Exit Plan and agree any
necessary amendments to the scope of such Exit Plan and any specific changes to the
exit criteria over and above those as set out in the current Exit Plan.

9.1.2 terminate and/or serve notice on any of the IIP's own commercial arrangements that it
has in place that have ongoing iease or rental costs to ensure that any expense costs are
minimised (for example an apartment lease arrangement). For the avoidance of doubt,
such arrangements shali not be those contracts as envisaged in paragraph 6.

9.1.3 subject to the provisions of this Schedule, notify all IIP Spine Team, IIP TOM Team, il
ICT Spine Team and {IP Resource Augmentation personne! of the termination notice.

Within 15 Working Days of the service of a termination notice or at least 6 months prior fo the”
expiry of this Agreement, the I{P Transition Manager, supported by the HIP PMO team, shall work
with WIMP and in particular the WMP Transition Manager fo review the current Exit Plan to ensure
that the termination scope, principles, assumptions and governance arrangements are still
applicable. :
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responsible for making any updates to the Exit Plan, which shali be submitted to the WMP Head of
Change for approvat.

10. TIMETABLE FOR EXIT

9.3 Further to the activities as set out in paragraphs 9.1 and 9.2, the {IP Transition Manager shall be

10.1 The lP shall undertake the exit work streams and any other Termination Services in accordance |
with the timetable as sef out in figure 1 below. |

10.2 The parties acknowledge and agree that the migration of the Services from the P to the
Commissioner and/or its Replacement Contractor may be phased, such that certain of the Services
are handed over before others.
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11 SPECIFIC EXIT ACTIVITIES

11.1 All Deliverables (both baselined and in-flight) produced by the {iP shall be saved to WMP’s existing
online document repository, and all IPR in these Deliverables would be assigned to WMP. A
further copy of all project documentation wil be delivered to WMP on a CD-ROM,

11.2 The liP shall provide copies of all tools developed in support of the iiP Programme, except where it
has already been identified that the IIP and/or its Subcontractor have pre-existing IPR. Any data
used in the development of the Deliverables by the HP shall be passed to WPM in an agreed
format.

I
I 11.3 In parattel with carrying out the Transition Services the 1IP will continue to support the BAU
| activities of WMP during the Termination Assistance Period.

{IP Spine Team Exit:

11.4 All in-flight Deliverables created by the Portfolio Spine Team (including, but not limited fo,
Deliverables relating to Programme Management and Plans, Risks Registers, issues and actions,
Dependency Maps, Change Management, Stakeholder Engagement, Supplier Management,
Partner Engagement, Communications, Benefits Realisation, Service Integration and Continuous
Improvement) shall be brought to a sensible conclusion such that, although not complete, they may
be transitioned to WMP in a useable form for immediate continuation by a replacement contractor,
or for later restart.

-11.5 Where the 1P Programme is to continue, accountability for chairing and reporting at the existing
programme governance meetings (as set out in Schedule 7) will be transitioned at the point agreed
between WMP and the IiP to WMP or its Replacement Contractor, but the lIP Transition Manager
will continue to attend to report on progress against the Exit Pian.

11.6 All future OCB meetings and supplier performance activities shall be cancelied or transitioned at
the point agreed between WMP and the liP to the responsibility of WMP or its Replacement
Contractor.

11.7 For each in-flight Deliverablefactivity, the [IP Portfolic Spine Team will create a short hand-over
document setting out the status of the Deliverable/activity, and recommendations for next actions to
progress. )

11.8 A knowledge fransfer meeting shall be conducted with WMP and/or the Replacement Contractor
for each key Deliverable (both baselined and in-flight products) to discuss and explain the
Deliverable, and to address any questfions. Further follow-up knowledge transfer meetings may be
conducted in accordance with Schedule 3 or at the request of WMP,

11.9 Where |IP programme activities are continued under the management of WMP or its Replacement
Contractor, the IIP Spine Team shall, where requested by WMP, support the continuation of
workshops as part of skills fransfer activities.

IIP TOM Team and ICT Spine Team Exit:

11.10  All in-flight deliverables created by the [IP TOM Team and P {CT Spine Team (including, but not
limited to, Deliverables relating to the As-is Operating Model, the To-Be Operating Model, the {T
Operating Model, the ICT Blueprints, the Workforce Baseline models, the Workforce Capacity
Mode! and the [T Capability Maturity Model} shall be brought to a sensible conclusion such that,
although not complete, they may be transitioned to WMP in a useable form for immediate
continuation by itself or a Replacement Contractor, or for later restart,

11.11 Al future workshops, meetings and activities relating to the development of the TOM shall be
cancelled or transitioned at the point agreed between WMP and the IIP to the responsibility of
WIMP or its Replacement Contractor.
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11.12

11.13

i1.14

For each in-flight Deliverable/activity, the IIP team will create a short hand-over document setling
out the status of the Deliverablefactivity, and recommendations for next actions fo progress.

A knowledge transfer meeting shall be conducted with WMP and/or the Replacement Contractor
for each key Deliverable {both basefined and in-flight products) to discuss and explain the
Deliverable, and o address any questions. Further follow-up knowledge fransfer meetings may be
conducted in accordance with Schedule 3 or at the request of WMP,

Where TOM activities are continued under the management of WMP or its Replacement
Contractor, the P team shall, where requested by WMP, support the continuation of workshops as
part of skills transfer activities.

ICT Resource Augmentation Team (ICT Work Order} Exit:

11.15

11.16

11.47

11.18

12.

12.1

12.2

12.3

12.4

13.

13.1

All in-flight Deliverables created by the HP Resources Augmentation as part of thelr ongoing
responsibilities within the WMP ICT organisation shali be brought to a sensible conctusion such
that, aithough not complete, they may be transitioned to WMP in a useable form for continuation,

For each in-flight Deliverablefactivity, the P Resource Augmentation wilt create a short hand-over
document setting out the status of the Deliverable/activity, and recommendations for next actions to
progress.

A knowledge fransfer meeting shall be conducted between the IIP Resource Augmentation and
their successor (either WMP or its Replacement Contractor) to aid the fransition of knowledge and

-to address any questions relating to key Deliverables, aclivities, role and current sfatus,

To ensure the smooth transition of responsibility back to WMP (or its Replacement Contractor), and
where requested by WMP, the ilP Resource Augmentation shall provide further knowiedge transfer

. sessions and/or work-shadow support during the Termination Assistance Period.

GENERAL

In accordance with the provisions of Clause 24,56 of the Agreement, the IIP shall provide the

Commissioner, Chief Constable and/or a Replacement Confractor with all WMP Data and/or such
other data as may reasonably be required in order to facilifate a smooth transition of the Services in
such form as the Commissioner may reasonably require. '

The IiP shali ensure that ali such data provided under paragraph 12.1 above is not damaged, lost
or compromised in any way prior to receipt by the Commissioner, Chief Constable or Replacement
Contractor (as appropriate).

The IIP shall ensure that there is minimatl adverse impact on WMP, its staff or officers, its partners,
its suppliers or the public during the Transition Period. :

The IIP shall ensure that it will work with the Commissioner and not impose any barriers or
restrictions to the smooth fransition of the Services to the Commissioner and/or any Replacement
Contractor.

EXIT PLAN WORK STREAMS

Without prejudice to any other requirements, activities, or responsibilities of the HIP as may be set
out in this Schedule, the IIP shall undertake the following work streams of activities to facilitate an
orderly transition and to provide continuity of service and minimise impact on WMP, its partners,
suppliers and the public:- '

13.1.1 Manage Service Termination: This includes conducting a quatity assessment with WMP
of current services, implementing the Exit Plan, project management as well as exit
workstreams. !t also includes negotiating and planning contract termination.
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13.1.2 External Communication: This includes establishing, monitoring and managing

communication with external stakeholders, including any joint media statements, as well

: as mitigating actions for communication risks as part of this phase. A sub-set of a joint

| communications plan will be created, focusing on external communications, and
specifying the purpose, methed, frequency, and ownership of communications.

13.1.3 People and Communication: This includes managing and implementing HR and internal
departmental communications along with the consultation with any staff whose roles are
affected by the exit, both within the 1IP and WMP.

|

; 13,1.4 Financial Termination Management: As part of financial termination management,

: implementation and management of post-termination finances will be addressed along
with any required reforecast of financial plans.

13.1.5 Service Handover and Service Operations: the lIP shall undertake activities to ensure
that the Service and ongoing operations are progressively handed over to WMP and/or
the Replacement Centractor. Service continuity and quality shall be paramount. Service
levels shall be agreed by WMP in line with Service performance levels. As knowledge
fransfer activities and Service transition progresses, Service performance will continue to
be moenitored. 'Transition' of a service will be considered achieved when agreed exit
critetia have been met. To minimise the risk of disruption to the live service, the [IP will
continue to provide support alongside the replacement provider and shall collaborate with
the replacement provider and WMP to ensure a smooth transition of responsibilities.

13.1.6  Programme Management and Integration focls and processes. these will also be
transitioned, in a way to allow WMP fo take on integration responsibilities, and
programme reporting. WMP will identify those resources with angoing responsibility for
Service provision, and will make them available for training and knowledge transfer
activities.

13.1.7 Contracts and Assets: shall be fransferred in accordance with the specific provisions of
this Exit Plan as sef out above. The transition ethos will be on constructive and
collaborative knowledge transfer, with primary success measures being service continuity
and performance, within an agreed cost envelope.

13.1.8 Technology and Work Environment: This includes managing the transition of the
technology assets (in accordance with the provisions set out above) and vacating the
work environment.

13.1.9  Knowledge Transfer. This includes undertaking the Knowledge Transfer activities and
plan as set out in Appendix 2 of Schedule 3.

i4, CHARGES

14.1 Subject to paragraph 14.3 below, during the Termination Assistance Period (or for such shorter
period as the Commissicner may require the |IP to provide the Termination Services), the
Commissioner shail pay the Charges to the IIP in respect of the Termination Services on a Fixed
Price basis which shail be calculated and payable in accordance with the provisions of paragraph
12.8 of Schedule 6 (Pricing and Payment). Unless the parties agree otherwise at the point of exit,
such Charges shall be:-

14.1.1  a sum egual to 20 Working Days for the IIP Spine Team, the IIP Tom Team and/or the IIP
ICT Spine Team as appropriate for the relevant termination; and

14.1.2  a sum equal to 20 Working Days for the IIP Augmeniation Rescurce in respect of the
termination of Work Crder 001 (iCT Work Order.

14.2 Where the Transition Assistance Period Is extended, additional resources and cost may be
incurred, but will be subject to agreement between the parties.



14.3 The {IP shall mitigate any costs incurred in relation to the provision of any Transition Services
including, without limitation, in accordance with paragraph 5.3.3 above.

14.4 The IIP shall not be entitled to make any charge for the Termination Services save as sef ouf under
paragraph 10.1 above.

; 14.5 Except as otherwise expressly specified in this Agreement, the IIP shall not make any charges for
| the Termination Services provided by the [IP pursuant to, and the Cemmissioner shall not be
obliged to pay for costs incurred by the HP in relation to its compliance with, this Schedule including
the preparation and implementation of the Exit Plan and any activities mutually agreed between the
parties to carry on after the expiry of the Termination Assistance Period other than as specifically
‘ set out in this Agreement,
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SCHEDULE 12

COMMERCIALLY SENSITIVE INFORMATION
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SCHEDULE 13

KEY PERSCNNEL

Within this table reference to Months are from the Services Commencement Date

Name

Role ..

during which the

Phase of the project

are a key person .

Relationship Director

Accountable for the
overall Accenture
engagement and all
Accenture aclivities as
the P,

Term

1P Portiolio Lead

Responsible for
programme
management and
infegration of P work-
streams.

Term

TOM Lead

Responsible for
designing the TOM

TOM design — Month
1 {wlc 18 August) -

and associated Month &
Programme of Work
[IP Change Lead Responsibie for Term

leading all business
change related
activities on behalf of
the P,

PMO Lead

Responsible for
programme tracking,
dependency
management, risk and
issue management on
hehalf of the lIP.

Month 1 — Month 24

Parinership Alliance
Manager

Responsible for
stakeholder
management activities
in relation to West
Midlands Police
parther organisations.

Month 6 — Month 24

P ICT Lead

Responsible for
leading all lIP activilies
within the ICT
function, and
estimating of ICT
related initiatives on
behalf of the itP.

Month 1 — Month 37,
The role pervades
beyond this point and
will fransfer to another
liP rescuice.




SCHEDULE 14
POLICIES AND PROCEDURES
1. The HP shall comply with the foliowing policies and procedures in carrying out the Services:-

1.1 Information Management and Security Strategy

WMP_IM Strategy V
07c.doc

1.2 Force Vetting Policy and OPCC Vetting Policy (as appropriate);

PEE 8 %
| i

Vetting, pdf 26_vetting_poiicy.pd
f

1.3 Records Management Policy

T

Retention_Scheduie__ 28-20_1_0_.pdf
WHP.xls '

1.4 {CT Security and Operating Policy
2

 ICTand 'secur'rty
D6-2005. pdf

1.5 ACPO Data Profection Policy

—
Py
ACPO DP Mo
v4_sept 2011, pdf

1.6 the following policies of the Chief Constable and/or Commissioner as appropriate:-
1.6.1 Alcohol misuse;

1.6.2 Bullying at work;

1.6.3 Drugs Misuse policy;
1.6.4 Harassment at Worl;
1.6.5 Conduct of Work;
1.6.6 Fire safety;

167 Health and safety and Health and Safety Guidance for Contractor's standards;

™
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e
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1.6.8 No smoking pelicy,
1.6.9 Equal opportunities policy; and

1.8.10  Disability equality.
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SCHEDULE 15
PRINCIPLES
PART A — PARTNERSHIP PRINCIPLES

The partnership is sought by the Commissioner and WMP in order to improve the safety, security and well
being of the public of the West Midlands. The parties have set out below the principles that they will work to
during the Term of the Agreement to ensure that they are working in the spirit of partnership in their dealings
with each other.

1. The partnership is intended to result in a more capable WMP. This means making us better at
reducing crime, demand and harm, delivering services that are efficient and meet the public’s need.
The [IP shall conduct its activities so as to assist the Commissioner in meeting this overarching
objective.

2. The partnership is governed by a contractual framework but seeks to be a dynamic and free
flowing relationship which exploits opportunities to progress and develop.

3. The core of this partnership is a relentless drive for continuous improvement.
4, The partnership has been established on the basis it has a clear governance arrangements thatthe

public can understand. This includes how finance and reward is managed, how decisions are
taken and how risk is managed. Both parties will seek to ensure transparency with the public in

this regard.
5. The partnership will be supported by a statement of shared values, aims and respensibilities.
6. The success of the partnership requires commitment of senior leaders and their staff from both

organisations and a flexible and cooperative approach to success.

7. The parinership exists to achieve the outcomes set by the Commissioner and Chief Constable, but
both understand the [IP's need to achieve reasonable levels of return from the arrangement.

8. The partnership will foster an open and chaflenging refationship with both parties seeking to
improve each other's ability to achieve the parinerships' goals.

9. The partnership needs to coliaborate with other public, private, voluntary and community bodies fo
deliver the best outcomes. This wider 'scosystem’ of partners will work together to solve probiems
and deliver change.

10. The security of the region and its people would be enhanced by a vibrant and successful economy.
The partnership must understand that it has a social responsibility to contribute to the overall
regeneration of the West Midlands region through investment in tocal businesses and support 1o
community initlatives.

PART B — INNOVATION PRINCIPLES

The HP agrees and acknowledges that it is fundamental fo this Agreement that the IiP delivers the Services
in @ manner which will bring innovation in fo policing and the statutory duties and responsibilities of the
Cornmissioner. Therefore, the |IP agrees to deliver the Services in a manner which seeks to adhere fo the
innovation principles set out below.

1. Clear message about what we are trying to achieve

The foundations of innovation will be the Target Operating Model. WMP staff, partners and public
will need to undersiand what this is and how it can support improvemenis in policing and the
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criminal justice system. Understanding this will form the basis of the innovations the HiP is
expected to help the Commissioner deliver.

2. Sharing what the lIP and WMP are doing so people can contribute

If people understand what we are doing then they will have the opportunity to confribute their ideas.

This will apply to large or small projects. There are ideas everywhere in West Midlands and
| everyone should have the opportunity to contribute. The IIP will ensure that these ideas are
collated and feed inio the Services being delivered. The IIP will ensure that innovation benefits
| from the knowledge, skills and expertise of the officers and staff employed by the Chief Constable
| and Commissioner.

3. Innovation is about seeing what others are doing well and adapting it

Not all the good ideas can be within WMP. We need to ensure other people's ideas are used to
improve how we work. What is standard somewhere eise could be innovation for West Midlands
Police. Innovation wilt be drawn from glebal policing, the wider public sector and from commercial
best practices. The P will harness ideas from the broader market and demonstrate where these
can potentially be used andfor adapted for use within WMP. The delivery of innovation wilf be
underpinned by enhanced and improved technology.

4, Understanding the problems we want to solve
We expect the 1P to assist WMP in identifying and understanding the problems we want to solve
before we seek solufions. This will require the HP fo take a hard ook at WMP working practices,
seeking critical feedback from communities, partners, officers and staff.

5, WMP are looking to continually improve not deliver instant perfection
Wé want to be agile and get new solutions in to practice quickly, Sometimes we may need io take
many small rapid steps to achieve major changes. The IIP must consider this in developing the

Programme of Work.

8. We must push ourselves to achieve real progress and accept faillure as a natural
conseguence of stretching ourselves to the limit

Innovating and moving quickly will mean some ideas fall. Woe need to take reasonable and
proportionate risks, and when things do not work learn from it and move on. Some of our solutions
may be temporary as we move on quickly to better ways of working. The HP must provide
feedback to WMP on projects to assist WMP in taking realistic decisions to move forward ideas and
solutions. . :

7. Feeling the Difference
Frontline delivery fo the public is all important.  Our innovation must make for a  better public

experience, reduce crime and demand, and make our staff more effective, confident and better in
their jobs.
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SCHEDULE 17
TUPE
DEFINITIONS

in this Schedule (except where the context otherwise requires) the following words and
expressions will have the foliowing meanings:

“Appropriate Pension Scheme” means in respect of Eligible Employees, either
membership, continued membership  or
continued eligibllity for membership of their
Legacy Scheme; or membership or eligibility
for membership of a pension scheme, which is
certified by the Government Acluary's
Department as being broadly comparable fo
the terms of their Legacy Scheme

"Commissioner Employees” means ali those employees of the
Commissioner andfor Chief Constable or an
existing service provider wholly and/or mainly
engaged in providing Services and/or services
which are comparable to the Component
Project immediately before the Component
Transfer Date whose names are listed in
Schedule to be agreed by the parties, save for
those who object to their transfer pursuant to
Regulation 4(7) of the Regulations or
otherwise resign or freat thelr employment as

|
|
|
|

terminated

“Component Transfer Date” means the date upon which the provision of
services pursuant to a Component Project
commences :

“Eligible Employees” means any Commissioner Employees who are

active members of {or are eligible to join} the
LGPS and/or any employees of the IP or
Other Third Party who are former
Commissioner Employees and who were
active members of {or who were eligible to
join) the LGPS on the date of a previous
transfer of the Services or any services which
are comparable to the Component Project

"Legacy Schame” means the pension scheme of which the
Eiigible Employees are members, or are
eligible for membership of, or are in a waiting
period to become a member of, prior to the
Component Transfer Date

"LGPS" _means the Local Governiment Pension
' Scheme
‘L.osses” means any and all (a) claims, demands,

awards, suits, judgments (however obtained},
payments by way of seiflement and orders;
and, (b) taxes, losses, liabilities, damages,
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costs and expenses including legal expenses

"Potential Returning Employees"  those personnel who are employees of the IIP
or any Other Third Parly and who are
assigned fo the provision of the Component
Project or a relevant part of the Component
Proiect for the purposes of the Regulations

“‘Requlations” means the Transfer of Undertakings
(Protection of Employment) Regulations 2006
(246/2008) as amended by the Collective
Redundancies and Transfer of Undertakings
(Protection of Employment} Regulations 2013
and/or any other reguiations enacted for the
purpose of implementing the Acquired Rights
Directive {Council Directive 77M187/EEC as
amended by Coundil Directive 98/50 EEC and
consolidated in Council Birective
2001/23/£EC) into English law

"Replacement Component Project means any alternative sefvice provider

Provider” appointed by the Commissicner or liP to
perform the Component Project or any part of
the Component Project after the Subsequent
Component Transfer Date

“Relevant Transfer” means a relevant transfer of an undertaking
for the purposes of the Regulations

"Returning Employees” means those persons listed in a Schedule to
be agreed by the parties prior to the
Subsequent Component Transfer Date who it
s agreed were empioyed by the IiP (and/or
any Cther Third Party) wholly andfor mainly in
the Component Project immediately before the
Subsequent Component Transfer Date

"Subsequent Component means the date or dates on which there is a

Transfer Date" transfer of responsibilily for the provision of
the Component Project or part of the
Component Project between the {IP {andfor
any Other Third Party) and the Commissioner
and/or a Replacement Component Project
Provider (as the case may be) pursuant tc the
terms of this Agreement

1. APPOINTMENT AND TERMINATION OF THE IIP

1.1 The parties agree that the provisions set out in this Clause 1 shall apply in respect of the
appointment of the IIP and the termination of this 1P appointment either in whole or pait.

1.2 HP Personnel will at all times during the Term remain employed or engaged by the IIP and the {IP
will meet all employment costs and liabilities in respect of Personnel.

1.3 It is the understanding of the parties (although neither gives any warmranty o this effect) that TUPEL
will not apply to the arrangements made under this Agreement or upon the HP commencing to
provide the Services.

1.4 The {IP will use reasonable endeavours to procure that the provision of the services perfonned by
1P under this Agreement is managed in such a way as fo avoid a relevani transfer within the
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meaning of TUPE and therefore {a) anticipates that upon termination of this Agreement {or any part
thereof) there wilt be no employees wholly or mainly assigned to the performance of the services
performed by lIP under this Agreement {unless expressly required by the Commissioner) and, as a
result, no employee will transfer to the Commissioner (or a Repiacement Contractor) on the
termination date {or any other date) by virtue of the termination (by whatever means) of this
Agreement; and (b) the {iP will take such steps as are necessary in advance of the termination of
this Agreement {or any part thereof} to re-deploy {or offer aiternative empioyment to) any Personnel
within the 1IP's business (on substantially simiiar terms and conditions) who may be deemed to be
wholly or mainly assigned to the performance of the services performed by the HIP under this
Agreement or who otherwise alleges that their employment should transfer under TUPE.

1.5 The Commissioner (or any Replacement Contractor) will use reasonable endeavours o procure
that no employee will transfer to the Commissioner {or a Replacement Contractor) on the
B termination date (or any other date) by virtue of the termination (by whatever means) of this
5 Agreement by taking such steps as are reasonably practicable to ensure that the Replacement
Services are not fundamentally the same as the Services provided under this Agreement save that

this obligation shall not serve to compromise the efficient delivery and fransfer of the Services.

1.6 The IiP agrees that it will not at any time contend for any purpose whatsoever that TUPE applies
upon the cessation of the Services or any part thereof.

1.7 Notwithstanding such a belief and on the basis that both parties have agreed to be responsible for
their own employees:

1.7.1 the IIP will, indemnify, keep indemnified and hold harmiess the Commissicner against
(and pay to the Commissioner such sums as would, if paid o any Replacement
Contractor, indemnify and keep indemnified any such Replacement Contractor) in respect
of all Losses which arise out of or are connected with:

(@) the employment or the termination of employment of any Personnel who
transfer to the Commissioner from the lIP {or any Sub-Contractor of the P}
pursuant to the Regulations on the termination date (including, for avoidance of
doubt, any contractual or statutory termination costs and salaries or wages,
accrued holiday pay, expenses, pension benefits, life assurance, health or
medical expenses insurance and all other emoluments and any PAYE tax
deductions and national insurance confributions relating thereto} for the period
from the Effective Date up to the termination date;

{b} any act or omission by the lIP {or any Sub-Contractor of the UIP) in relation to
any Personnel who transfer to the Commissioner on the termination date; and

(c) any obligations which the parties may have under TUPE (including but not
lirnited to regulations 13, 14 and 15 of TUPE) in refation to any Personnel who
transfer to the Commissioner on the termination date but save always where
such failure to comply with these obligations is due fo the failure of the
Commissioner to comply with its obligations under the Regulations ; and

1.7.2 the Commissioner will indemnify, keep indemnified and hoid harmless the liP against all
Losses which arise out of or are connected with:

(@) the employment or the termination of employment of any person who transfers
to the {IP pursuant to the Regulations on the Effective Date, howsoever and
whensoever arising (including, for the avoidance of doubt, any contractual or
statutory termination costs and salaries or wages, accrued holiday pay,
expenses, pension benefits, life assurance, health or medical expenses
insurance and all other emoluments and any PAYE fax deductions and national
insurance coniributions relating thereto) for the period from the Effective Date
up to the termination date;
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2.1

2.2

2.3

3.1

3.2

3.3

(b) any act or omission by the Commissioner in relation to any person who
transfers fo the |IP pursuant to the Regulations on the Effective Dale; and

{c} any obligations which the parties may have under TUPE (including but not
limited fo regulations 13, 14 and 15 of TUPE) in relation fo any person who
fransfers to the HP pursuant to the Regulations on the Effective Date buf save
always where such failure to comply with these obligations is due fo the failure
of the 1P to comply with its obligations under the Regulations; and

1.7.3 hoth parties will use all reasonable endeavours to ensure that the fiability of both parties
is minimised under the above indemnities, including by taking any steps in compliance
with the ACAS Code of Praclice o consult with any Personnel or any person who
fransfers to the HP pursuant to the Regulations on the Effective Date (prior to any
termination of their employment); and

1.7.4 the Parties agree that the Contracts (Rights of Third Parties} Act 1999 will apply to this
Clause 1.7 to the extent necessary to ensure that any Replacement Contractor will have
the right to enforce the obligations owed to, and indemnities given to, the Replacement
Contractor by IIP in its own right pursuant to section 1(1) of the Contracts (Rights of Third
Parties) Act 1999 (and the Commissioner may in its discretion assign the benefit of the
indemnities in this clause to any such Replacement Contractor).

APPOINTMENT AND TERMINATION OF A COMPONENT PROJECT

The parties agree that the provisions set out in Clause 2 shall apply in respect of any Component
Project which is identified as part of the Programme of Work and approved as part of the
Commissioning Process and the termination (in whole or in part} of the same.

The IIP and the Commissioner will procure that the procurement and provision of any Component
Project is managed in such a way as to avoid there being a relevant fransfer within the meaning of
TUPE either on cemmencement, during or at the termination (in whole or in part) of a Component
Project. : : :

The parties acknowledge that as a matter of law andfor efficient it may not be possible to
commission a Component Project to prevent a Relevant Transfer. if a Relevant Transfer takes
place in respect of a Compenent Project then the provisions of Clauses 3 and 4 shall apply as
appropriate,

COMPONENT PROJECT ENTAILING A RELEVANT TRANSFER — ENTRY PROVISIONS
Transferring Employees

In the event that despite the spirit and intentien of the parlies set out in Clause 2.2 it is not possible
to prevent a Relevant Transfer then the Commissioner and the IIP shall acknowledge this and
proceed on the basis that the commencement of that Component Project on the Component
Transfer Date by the {IP or any Other Third Party shall, with respect to the Commissioner
Employees, constitute a Relevant Transfer and agree that as a consequence of that Relevant
Transfer the contracts of employment made between the Commissioner {or, as the case may be,
the 1IP) and the Commissioner Employees (save insofar as such contracts relate to benefits for old
age, invalidity or survivors under any occupational pension scheme} shall have effect from and
after the Component Transfer Date as if originally made between the HP or any Other Third Party
and the Commissioner Employees. Terms dealing with benefits for old age, invalidity or survivors
shall be deait with in accordance with Clause 3.15.

Save where the parties reasonably believe that there will be no relevant transfer for the purpose of
the Regulations, the parties shall co-operate in agreeing a list of Commissioner Employees prior o
the Component Transfer Date, and shall co-operate in seeking to ensure the orderly transfer of the
Commissioner Employees to the 1IP or Other Third Party.
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2.4 Information and Consultation

3.5 The HP shall comply (and shall procure that any Other Third Party complies) with its obligations
under Regulation 13 of the Regulations during the pertiod prior fo the Component Transfer Date.

3.6 The Commissioner shall comply with its obligations under Regulations 13 and 14 of the
Regulations during the period prior to the Component Transfer Date, save where the
Commissioner is unable fo do so as a result of the failure of the [IP andfor any Other Third Party to
comply with their duties under Regulation 13 of the Regulations.

3.7 Indemnities

3.8 The Commissioner shall indemnify the [IP both for itself and any Other Third Party against all
cosis, claims, liabilifies and expenses (including reasonable legal expenses) incurred by the liP
and any Other Third Party in connection with or as a result of:

3.8.1 any claim or demand by any Commissioner Employee {whether in contract, tort, under
statute, pursuant to European law or otherwise) including, without limitation, any claim for
unfair dismissal, wrongful dismissal, a redundancy payment, breach of contract, unlawful
deduction from wages, disctimination on the grounds of sex, race, disability, age, sexual
orientation, refigion or religious belief, personal injury, a protective award or a claim or
demand of any other nature, in each case arising directly or indirectly from any act, fault
or omission of the Commissioner in respect of any Commissioner Employee in the period
onh and before the Component Transfer Date, save fo the extent that the HP or Other
Third Party is able to claim successfully in respect of any such Commissioner Employee
claim or demand under the terms of an employer's liability insurance policy fransferring by
operation of law from the Commissicner;

3.82 any failure by the Commissioner to comply with is obligations under Regulations 13 and
14 of the Regulations, or any award of compensation under Regulation 15 of the
Regulations, save where such failure arises from the failure of the [IP and any Other
Third Party to comply with its or their duties under Regulation 13 of the Regulations; and

3.8.3 any claim {including any individual employee entilement under or consequent on such a
claim) by any trade union or other body or person representing the Commissioner
Employees (or other employees of the Commissioner) arising from or connected with any
faiture by the Commissioner to comply with any legal obligation o such trade union, body
or person.

3.8 The P shall indemnify the Commissioner against all costs, claims, liabiiities and expenses
(including reasonable legal expenses) incurred by the Commissioner in connection with or as a
resudt of:-

3.1 any claim or demand by any Commissioner Employee {whether in contract, tort, under
statute, pursuant to European law or otherwise) including, without limitation, any claim for
unfair dismissal, wrongful dismissal, a redundancy payment, breach of contract, unlawful
deduction from wages, discrimination on the grounds of sex, race, disability, age, sexual
orientation, refigion or religious belief, a protective award or a claim or demand of any
other nature, in each case arising directly or indirectly from any act, fault or omission of
the 1P or any Other Third Party in respect of any Commissioner Employee on or after the
Component Transfer Date;

382 any failure by the lIP or any Other Third Party fo comply with its obligations under
Reguiation 13 of the Regulations;

3.9.3 any claim (including any individual entittement of an Commissicner Employee under or
conseguent on such claim) by any trade union or other body or person representing the
Commissioner Employees arising from or connected with any failure by the HP or any
Other Third Party to comply with any legal obligation to such trade union, body or person;




3.94 any change or proposed change in the terms and conditions of employment or working
conditions of the Commissioner Employses on or after their transfer to the IIP or any
Other Third Party on the Component Transfer Date, or to the ferms and conditions of
employment or working conditions of any person who would have been an Commissioner
Employee but for their resignation or decision to treat their employment as terminated
under Regulation 4(9) of the Regulations on or before the Component Transfer Date as a
result of any such changes;

3,85 any failure by the P or Other Third Party to comply with its obligations under Clause
3.15; and

| 3.96 the change of identity of empioyer occurring by virtue of the Regulations andfor this
; Agreement being significant and detrimentat to any of the Commissioner Employees, or
| to any person who would have been an Commissioner Employee but for their resignation
or decision to treat their employment as terminated under Regulation 4(8) of the
Regulations on or before the Component Transfer Date as a result of the change in

employer.
3.10 Employees Remaining Employed by the Commissioner
3.1 If as a result of any Compenent Project it is found or alleged that any of the Commissioner

Employees remains an employee of the Commissioner after the Component Transfer Date:

3.11.1  the Commissioner shall notify the 1IP of that finding or allegation as soon as reasonably
practicable after becoming aware of it;

3.11.2  in consuitation with the Commissioner, the [P shall within 14 days of becoming aware of
the finding or allegation make that person a written offer of employment to commence
immediately on the same terms and conditions as the [IP would be obliged to provide fo
that person if his employment had transferred pursuant to the Regulations and under
which the (IP agrees o recognise that person's period of service with the Commissioner,
and the Commissioner shall give all reasonabie assistance requested by the IP to
persuade that employee to accept the offer;

3.11.3  if the offer of employment made by the [P is accepted by that person, the Commissioner
agrees to permit that person fo leave the Commissioner's employment without having
worked his ful} notice period, if that person so requests;

3.11.4  the Commissioner may within 28 days after becoming aware of that allegation or finding,
if that person is still or still claims to be an employee of the Commissioner and has not
accepted an offer of employment with the IP, dismiss the employee with immediate
effect; and

3.11.5 the lIP shall indemnify and keep indemnified the Commissioner against all costs, liabilities
and expenses (including reasonable legal expenses) which the Commissioner may suffer
or incur in respect of that dismissal in each case provided that the Commissioner takes ali
reasonable steps to minimise such costs, liabilitles and expenses.

3.12 Other Transferring Employees
3.13 If as a result of the any Component Project it is found or alleged that the employment of any person

other than the Commissioner Employees has transferred fo the P or any Other Third Party on or
after the Component Transfer Date pursuant to the Regulations:

3.13.1  the HP shall notify the Commissioner, or shall procure that the Other Third Party shall
notify the Commissioner, of that finding or allegation as soon as reasonably practicable
after becoming aware of it;

3.13.2  in consuliation with the lIP, the Commissioner shail within 14 days of becoming aware of
that sllegation or finding make that person a written offer of employment to commence
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3.14

3.16

3.16

3.47

3.18

4.1

4.2
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immediately on the same terms and conditions as that person was employed prior to the
transfer (actual or alleged), and under which the Commissioner agrees to recognise that
person's prior service with the Commissioner, and the IIP shall give all reasonable
assistance requested by the Commissioner to persuade that person to accept the offer;

3.13.3 the IIP {or, where applicable, the Other Third Party} may within 28 days afier becoming
aware of that allegation or finding, if that person is still or still claims to be an employes of
the 1IP (or, where applicable, the Other Third Party) and has not accepted an offer of
employment with the Commissioner, dismiss the employee with immediate effect; and

3.13.4 the Commissioner shall indemnify and keep indemnified the IIP {both for itself and any
Other Third Party) against all costs, liabilities and expenses {including reasonable legal
expenses) which the IIP (or, where applicable, the Other Third Party} may suffer or incur

" in respect of that dismissal and the employment of that person up to the date of the
dismissal and any other claim brought by that person in each case:-

(&) provided that the HP (or, where applicable, the Other Third Party} fakes ali
reasonable steps to minimise such costs, fiabilities and expenses; and

{b) save to the extent that the IIP is able fo claim successfully in respect of any
such costs, liabiliies and expenses under the terms of an employer's kability
insurance policy transferring by operation of law from the Commissioner to the
HP.

Pensions

The 1P shall or shall procure that any Other Third Party shall ensure that all Eligible Employees are
offered Appropriate Pension Provision with effect from the Component Transfer Date and continue
to be afforded such rights up to the Subsequent Component Transfer Date.

Apportionments and Payments

The Commissioner shall be responsible for all emoluments and outgoings in respect of the
Commissioner Employees ({including, without limitation, ail wages, bonuses, commission,
premiums, subscriptions, PAYE and national insurance contributions and pension contributions)
which are attributable in whole or in part to the period up to and including the Component Transfer
Date (including bonuses or commission which are payable after the Component Transfer Date but
attributable in whole or in part to the period on or before the Component Transfer Date), and will
indemnify the P (both for itself and any Other Third Party) against all costs, claims, liabilities and
expenses (including reasonable legal expenses) incurred. by the LIP or any Other Third Party in
respect of the same.

The IIP shall be responsible for all emoluments and outgoings in respect of the Commissioner
Employees (including, without limitation, all wages, bonuses, commission, premiums,
subscriptions, PAYE and national insurance contributions and pension contributions) which are
attributable in whole or in part to the period after the Component Transfer Date (including any
bonuses, commmission, premiums, subscriptions and any other prepayments which are payable
before the Component Transfer Date but which are aftributable in whole er in part to the period
after the Component Transfer Date), and will indemnify the Commissioner against all costs, claims,
liabilities and expenses {including reasonable legal expenses) in respect of the same.

COMPONENT PROJECT ENTAILING A RELEVANT TRANSFER — EXiT PROVISIONS
Transfer of Returning Employees

In the event that despite the spirit and intention of the parties set out in Clause 2.2 it is not possible
to prevent a Relevant Transfer the parties acknowledge and agree that where all or part of the
Component Project ceases to be provided by the IIP (or by a Other Third Party) for any reason and
where all or part of the Component Project continues to be provided by the Commissioner or a
Replacement Component Project Provider, there may be a transfer of the Returning Employees to
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4.4

4.5

4.6

4.7

4.8

the Commissioner or a Replacement Component Project Provider for the purposes of fhe
Regulations. if there is a transfer for the purposes of the Regulations, the employment of the
Returning Employees shall transfer fo the Commissioner or a Replacement Component Project
Provider in accordance with the Regulations with effect from the Subsequent Component Transfer
Date.

Save where the parties reasonably believe that there will be no relevant transfer for the purpose of
the Regulations, the parties shall co-operate in agreeing a list of Returning Employees prior to the
Subsequent Component Transfer Date, and shall co-operate in seeking to ensure the orderly
transfer of the Returning Employees to the Commissioner andfor the Replacement Component
Project Provider.

Provision of information and Warranties
The lIP shall not fater than six months prior o the expiry of Component Project or at any othar time
reasonably directed by the Commissioner to the extent lawfully permitted provide the

Commissioner with:

4.5.1 a list of the Potential Returning Employees, including details of their job titles, age, length
of continuous service, current remuneration, benefits and notice;

452 details of any Potential Returning Employees who might reasonably be regarded as a key

employee in the context of the maintenance of the Services after the Subsequent
Component Transfer Date;

453 a list of agency workers, agents and independent contractors engaged by the ilP and any
Other Third Party,

454 the total payroll bill of the Potential Returning Employees;
455 the terms and conditions of the Potential Returning Employees;

456 details of any current disciplinary or grievance proceedings ongoing or circumstances
likely to give rise to such proceedings in respect of the Potential Returning Employees;

457 detalls of any claims, cument or threatened, brought by the Potential Returning
Employees or their representatives; '

458 details of all death, disability benefit or permanent health insurance schemes and other
similar arrangements with or in respect of the Potfential Raturning Employees including
the identities of any such employees in receipt of benefits under any such scheme; and

459 defails of all collective agreements relating to or affecting the Potential Returning
Employees, with a brief summary of the current state of negotiations with such bodies
and with details of any current industrial disputes or claims for recognition by any trade
union. '

The Commissioner shall keep such information confidential and shall use it for the sole purpose of
a tender exercise for a continuation of the Component Project, in which case the information may
be disclosed to a prospective tenderer.

At intervals o be stipulated by the Commissioner {which shall hot be more frequent than every 30
days) and immediately prior to the Subsequent Component Transfer Date, the [IP shall deliver fo
the Commissioner a complete update of all such information as shall have been deliverable -
pursuant {o clause 4.5, and the lIP shall meet with the Commissicner to discuss the information
disciosed.

At the time of providing the information to the Commissioner pursuant {o clauses 4.6 and 4.7, the
HP shalt warrant the completeness and accuracy of all such information.
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4.10

4.11

4.12

4,13
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Without prejudice to clauses 4.5, 4.7 and 4.8, the 1P agrees fo provide the Empioyee Liability
information to the Commissioner (or, where relevant, the Replacement Component Project
Provider) at such time or times as are required by the Regulations, and, at the time of providing
such Employee Liability Information, the 1IP shall warrant that the Employee Liability Information:

4.8.1 is complete and accurate at the time it is provided to the Commissioner;

492 will be updated to take account of any changes to such information, as required by the
Reguiations.

The Commissioner may assign the benefit of the warranties at clauses 4.8 and 4.9 o the
Replacement Component Project Provider.

Financial Information

Within twenty-eight (28) days after the Subsequent Component Transfer Date, the liP shall, on
request by the Commissioner, provide to the Commissioner and/or any Replacement Component
Project Provider updated financial details for the relevant Returning Employees.  Such financial
details shall include sums payable in respect of each Returning Employee relating to the following:-

4121 Salary and benefits;

4.12.2 PAYE and Nationa! Insurance contribufions; and

412.3 Miscellaneous costs (for example, training grants and siaff foans).
Restrictions

The iP undertakes to the Commissioner that, during the six months prior to the expiry of the
Component Project or, if earlier, at any time after notice has been served f{o terminate the
Component Project and in respect of that part of the Component Project and / or Services which
will cease to be provided by the [IP (or any Other Third Party) at the Subsequent Component
Transfer Date ({the "Affected Services” for the purposes of this clause), the liP shall not {and shall
procure that any Other Third Party shall not) without the prior written consent of the Commissioner
(such consent not to be unreasonably withheld or delayed):- '

4.13.1 amend or vary {or purport or promise to amend or vary) the terms and conditions of
employment or engagement) (inciuding, for the avoidance of doubt, pay) of any Potential
Returning Employees (other than where such amendment or variation has previously
been agreed between the IIP and the Potential Returning Employees in the normal
course of business, and where any such amendment or variation is not in any way relate
to the transfer of the Services); :

4132 {erminate or give notice to terminate the employment or engagement of any Potential
Returning Employees (other than in circumstances in which the termination is for reasons
of miscenduct or lack of capability);

4.13.3 transfer away, remove, reduce or vary the involvement of any of the Potential Returning
Employees from or in the provision of the Affected Services {other than where such
transfer or removal: {i) was planned as part of the individual's career development; (i)
takes place in the normal course of business; and (iii) will not have any adverse impact
upon the delivery of the Services by the 1P, (PROVIDED THAT any such transfer,
removal, reduction or variation is not in anyway related to the transfer of the Services)); -

4:13.4  recruit or bring in any new or additional individuals to provide the Affected Services who
were not already involved in providing the Affected Services prior te the relevant period.

L)
e
ey



4.14

4.15

416

4.17

4.18

Apportionments and Payments

The HP shall be responsible for all emoluments and ouigoings in respect of the Returning
Employees (including without limitation all wages, bonuses, commission, premiums, subscriptions,
PAYE and national insurance contributions and pension contributions) which are attributable in
whole or in part to the period up to, and including, the Subsequent Component Transfer Date
{including any bonuses or commission which are payable affer the Subseguent Component
Transfer Date but attributable in whole or in part to the period on or before the Subsequent
Component Transfer Date} and the HP will indemnify the Commissioner (both for itself and any
Replacement Component Project Provider) against any costs, claims, liahilties and expenses
(including reasonable legal expenses) incurred or suffered by the Commissioner or any
Replacement Component Project Provider in respect of the same.

The Commissioner will be responsible for all emoluments and outgoings in respect of the Returning
Employees (including without limitation all wages, bonuses, commission, premiums, subscriptions,
PAYE and national insurance confributions and pension contributions) which are atlributable in
whole or in part to the period after the Subsequent Component Transfer Date (including any
bonuses, commission, premiums, subscriptions and any other prepayments which are payable on
or hefore the Subsequent Component Transfer Date but which are attributable in whole or in part to
the period after the Subsequent Component Transfer Date), and will indemnify the IIP (both for
itself and any Other Third Party} against any costs, claims, liabilities and expenses (including
reasonable legal expenses) incurred or suffered by the IIP or any Other Third Party in respect of
the same.

Indemnities

The 1P shall indemnify the Comimissioner {both for itself and any Replacement Component Project
Provider) against ail costs, claims, fiabllities and expenses (including reasonable legal expenses)
incurred by the Commissioner and a Raplacemeant Component Project Provider in connection with
or as a result of:-

4.18.1 any claim or demand by any Potential Returning Employee (whether in coniract, tort,
under statute, pursuant {o European law or otherwise) including, without limitation, any
claim for unfair dismissal, wrongful dismissal, a redundancy payment, breach of contract,
unlawful deduction from wages, discrimination on the grounds of sex, race, disability,
age, sexual orientation, religion or religious belief, personal injury, a protective award or a
claim or demand of any other nature, in each case arising directly or indirectly from any
act, fauit or omission of the liP or any Other Third Party in respect of any Potential
Returning Employee on or before the Subsequent Compenent Transfer Date, save o the
extent that the Commissioner or any Replacement Component Project Provider is able to
claim successfully in respect of any such claim or demand under the terms of an
employer's liability insurance poiicy transferring by operation of law from the [IP or any
Other Third Party to the Commissioner or any Repiacement Component Project Provider;

4.18.2 any failure by the IIP or any Cther Third Party to comply with its or their obligations under
Regulations 13 and 14 of the Regulations, or any award of compensation under
Regulation 15 of the Regulations, save where such failure arises from the failure of the
Commissioner or a Replacement Component Project Provider fo comply with its or their
duties under Regulation 13 of the Regulations;

4.18.3 any claim (including any individual employee entitlement under or consequent on such a
claim} by any trade union or other body or person representing the Potential Returning
Employees arising from or connected with any failure by the 1P or any Other Third Party
to comply with any legal obligation to such trade union, body or person;

4.18.4  the provision of inaccurate or incomplete information pursuant to clauses 4.5, 4.7 and 4.9;
and

4.18.5 any claim by any person who is transferred by the HP to the Commissioner and/or a
Reptacement Component Project Provider or whose name is included in the list of
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Returning Employees where such person was not engaged wholly or substantially in
providing the Services prior fo the Subsequent Component Transfer Date.

418 The Commissioner shall indemnify the IIP {both for itself and for any Other Third Party} against all
costs, claims, liabilities and expenses (including reasonable legat expenses) incurred in connection
with or as a resulf of -

4.19.1

4.19.2

4.18.3

4.19.4

4,19.5

any claim or demand hy any Returning Employee (whether in confract, tort, under statute,
pursuant to European law or otherwise) including, without limitation, any claim for unfair
dismissal, wrongful dismissal, a redundancy payment, breach of contract, unlawiul
deduction from wages, discrimination on the grounds of sex, race, disability, age, sexual
orientation, religion or religious belief, a protective award or a claim or demand of any
other nature, in each case arising directly or indirectly from any act, fault or omission of

‘the Commissioner or a Replacement Component Project Provider in respect of any

Returning Employee on or after the Subsequent Component Transfer Date;

any fallure by the Commissioner or a Replacement Component Project Provider to
comply with its obfigations under Regulation 13 of the Reguiations;

any claim (including any individual entitlement of a Returning Employee under or
consequent on such claim) by any trade union or other body or person representing the
Returning Employees arising from or connected with any failure by the Commissioner or
a Replacement Component Project Provider to comply with any legal obligation fo such
trade union, body or person;

any change of proposed change to the terms and conditions of employment or working
conditions of the Potential Returning Employees on or after their transfer to the
Commissioner or-a Replacement Component Project Provider on the Subsequent
Component Transfer Date;

any change of identity of employer occurring by virtue of the Regulations andfor this
Agreement being significant and detrimental to any of the Potential Returning Employees.

4,20 The Commissioner may in its discretion assign the benefit of the indemnities set out in this clause 4
to the Replacement Component Project Provider.

4.21 Returning Employees Remaining Employed by the lIP/Other Third Party

4,22 If as a result of the cessation of all or part of the Component Project or Services by the P it is
found or alleged that any of the Returning Employees remains an employee of the HiP and/or any
Other Third Party after the Subsequent Component Transfer Date:

4221

4222

4223

51844361 4\dch4

the 1iP shall notify the Commissioner, and shall procure that any Other Third Party shall
notify the Commissioner, of that finding or allegation as soon as reasonably practicable
after becoming aware of if;

in consultation with the [iP, the Commissioner shall within 14 days of becaming aware of
the finding or allegation make that person a written offer of employment to commence
immediately on the same terms and conditions as the Commissioner would be obliged to
provide to that person if his employment had transferred pursuant fo the Regulations and
under which the Comunissioner agrees to recognise that person’s period of service with
the IIP or any Other Third Party (as applicable) and the IIP shall give all reasonable
assistance requested by the Commissioner fo persuade that person to accept the offer, -

if the offer of employment made by the Commissioner is accepted by that person, the 1P
agrees to permit {(and to procure that any Other Third Party permits) that person to leave
the liP's (or, where applicable, the Other Third Party’s) empioyment without having
worked his full notice period, if that person so requests;

)
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4.23

4.24

4.25

4.26

4.27

4.22.4 the |IP {or, where applicable, the Other Third Party) may within 28 days after becoming
aware of that allegation or finding, if that person is still or stili claims to be an employee of
the HIP (or Other Third Party) and has not accepted an offer of employment with the
Commissioner, dismiss the employee with immediate effect; and

4225 the Commissioner shall ndemnify and keep indemnified the {IP against all costs, liabilities
and expenses (including reasonable legal expenses) which the HP (or, where applicable,
the Other Third Party) may suffer or incur in respect of that dismissal in each case
provided that the {IP (or, where applicable, the Other Third Party} takes all reasonable
steps to minimise such costs, liabilities and expenses.

Other Transferring Employees

If it is found or alleged that the employment of any person other than the Returning Employees
transfers to the Commissioner or a Replacement Component Project Provider on or after the
Subsequent Component Transfer Date pursuant to the Reguiations:

4.24.1 the Commissioner shall notify the IP, or shall procure that the Replacement Component
Project Provider notifies the [IP of that finding or allegation as soon as reasonably
practicable after becoming aware of it;

4.24.2 in consultation with the Comimissioner, the I[P shall within 14 days of becoming aware of
that allegation or finding make that person a written offer of employment fo commence
immediately on the same terms and conditions as that person was employed prior to the
transfer (actual or alleged), and under which the IIP agrees to recognise that employee's
prior service with the IIP (or, where applicable, the Other Third Parly) and the
Commissioner shall give all reasonable assistance requested by the IIP fo persuade that
person to accept the offer;

4243 the Commissioner or Replacement Component Project Provider may, within 28 days after
becoming aware of that finding or allegation, if that person is stil an empioyee of the
Commissioner or the Replacement Component Project Provider and has not accepted an
offer of employment with the lIP, dismiss that person; and

4244  the IIP shall indemnify and keep indemnified the Commissicher against costs, liabilities
and expenses {including reasonable legal expenses) which the Commissioner and the
Replacement Component Project Provider may suffer or incur in relation to that dismissal
and the employment of that person up fo the date of that dismissal and any other claim
brought by that person in each case

(a) provided the Commissioner and the Replacement Component Project Provider
take all reasonable steps to minimise such costs, iiabilities and expenses; and

{b) save to the extent that the Commissioner or the Replacement Component
Project Provider is able fo claim successfully in respect of any such costs,
liabilities and expenses under the ferms of an employer's liability insurance
policy transferring by operation of law from the HiP or any Other Third Party to
{he Commissioner or the Replacement Component Project Provider.

Information and Consuitation

The IIP shall comply {and shall procure that any Other Third Party shail comply) with its duties
under regulations 13 and 14 of the Regulations in relation to any Relevant Transfer, save where it

is unable to do so as a result of ihe failure of the Commissioner and/or a Replacement Component .

Project Provider to comply with their obligations under regulation 13 of the Regutations.

The Commissioner shall and shali procure that any Replacement Component Project Provider shall
comply with itsftheir duties under regulation 13 of the Regulations in relation to any Relevant
Transfer.
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5. CONDUCT OF CLAIMS

5.1 In respect of the indemnities given in this Agreement:

511
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The indemnified party shall give writien notice {o the indemnifying party as soon as is
practicable of the details of any claim or proceedings brought or threatened against it by a
third party in respect of which a claim will or may be made under the relevant indemnity;

The indemnifying party shali at its own expense have the exclusive right to defend,
conduct and/or settle ail claims and procesdings which may be brought by a third party to
the extent that such claims or proceedings may be covered by the relevant indemnity
provided that where there is an Impact on the indemnified party, the indemnifying party
shall consult with the indemnified party and shall at all times keep the indemnified party

- informed of all material matters; and

The indemnified party shall, at the indemnifying party’s expense, provide all reasonable
assistance and documentation required by the indemnifying party in connection with, and
act as or be joined as a defendant in, any claim or proceedings brought by a third party.
The indemnifying party shall reimburse the indemnified party for all reascnable costs and
expenses (including but not limited to legal costs and disbursements) incurred in
providing such cooperation and/or arising as a result of the indemnifying party’s failure to
defend, conduct and/or settle such claims and proceedings.



1.1

3.1

DEFINITIONS

SCHEDULE 18

FINANCIAL DISTRESS

In this Schedule the following words shall have the following meanings:-

"Credit Rating Thresholds”

"Financial Distress Event"

“Financial Distress Service
Continuity Plan”

"Guarantor Rating Agencies”

"Rating Agency”

"Sub-Contractor Credit Rating
Threshold"

"Sub-Contractor Financial
Distress Event"

BACKGROUND

This Schedule provides for the assessment of the financial standing of the IIP, the Guarantor and
Sub-Contractors and the establishment of trigger events relating to changes in such financial

the credit rating thresholds as set out in
Appendix 1 to this Schedule 18

the occuirence of cne or more of the evenis
listed in paragraph 4.1 of this Schedule 18

a plan seiting out how the HP (together with the
Guarantor andfor Sub-Confractors, where
appropriate) will ensure the continued
performance and delivery of the Services in
accordance with this Agreement in the event
that the lIP, the Guarantor andfor a Sub-
Contractor suffers a Financial Distress Event

are Standard and Poor's, Moody's and Fitch or
such other rating agency as the parties shall
agree from time o time

means Experian pic and/or Experian Limited or
such other rating agency as the parties shall
agree from fime fo time

the Credit Rating Thresholds as set out in
Appendix 2 to this Schedule 18

the occurrence of one or more of the evenis
referred to in paragraph 7 of this Schedule 18

standing which if breached will have specified consequences.

CREDIT RATING AND DUTY TO NOTIFY

The 1P warrants and represents to the Commissicner for the benefit of the Commissioner that as
at the Effective Date the long term credit ratings {based on a non-limited Delphi score} issued for

the |IP and Sub-Contractors by the Rating Agency is:-

3.1.1

3.1.2

and the general corporate credit ratings issued for the Guarantor by the Guarantor Rating Agencies

arel-

313

216



3.2

3.3

3.4

3.5

4.1
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3.1.5

The HP shall {and shall procure that the Guarantor and Sub-Contractors shall) maintain the credit
ratings as set out in this Scheduie.

The IP shall promptly notify (or shall procure that its auditors promptly notify) the Commissioner in
writing If it, the Guarantor or a Sub-Confractor ceases to have its credit rating (and in any event
within fen (10} Working Days of ceasing fo have such credit rating).

The 1P shall:

3.4.1 regularly monitor the IIP's, the Guarantor's and the Sub-Contractor's credit ratings with
the Rating Agency; and

3.4.2 subject fo the Guarantor's prohibition from making disclosures of material non public
information regarding its finances or performance other than as permitted by law,
promptly notify (or shall procure that its auditors promptly notify} the Commissioner in
writing following the occurrence of a Financial Distress Event, a Sub-Contractor Financial
Distress Event or any fact, circumstance or matter which could cause a Financial Distress
Event or a Sub-Contractor Financial Distress Event {and in any event, ensure that such
notification is made within ten (10) Working Days of the date on which the IIP first
becomes aware of the Financial Distress Event, the Sub-Contractor Financial Distress
Event or the fact, circumstance or matter which could cause a Financiat Distress Event or
a Sub-Confractor Financial Distress Event).

Where the IIP's or the Guarantor's andfor a Sub-Contractor's credit ratings provided by the Rating
Agency differ, for the purposes of the Financial Distress Events or the Sub-Confractor Financial
Distress Events, the relevant Credit Rating Threshold shall be determined by reference to the lower

.. credit rating.

CONSEQUENCES OF A FINANCIAL DISTRESS EVENT
In the event of,

4.1.1 the HP's or the Guaranior's credit ratings dropping one or more levels bejow the Credit
Rating Threshold; ’

4.1.2 the IP or the Guarantor issuing a profits warning to a stock exchange or making any
other public announcement about a material deterioration in its financial position or
prospects; :

4.1.3 there being a public investigation into improper.ﬁnancial accounting and reporiing,
suspected fraud or any other impropriety of the IIP or the Guarantor;

4.1.4 the IR or the Guarantor committing a material breach of covenants te its lenders;

4,15 a Sub-Contractor notifying the Commissioner that the {IP has not satistied any material
sums properly due under a specified Invoice and not subject to a genuine dispute; or

416 any of the following:

(2) commencement of any hligation against the P or the Guarantor with respect to
financial indebtedness property owad by one of them to a third party that is not
an Guarantor Affiliate, not including intercompany indebtedness among the
Guarantor and its Affiliates ("Financial Indebtedness") or obligation under a
service contract which is not dismissed within 9C days;

{b) non payment by the iP or the Guaranior of any Financial Indebtedness;

-1




4.2

4.3

4.4

4.5

(c) any Financial Indebtedness of the IIP or the Guarantor becoming due as a
resulf of an event of default; or

{d} the cancellation or suspension of any Financial Indebtadness in respect of the
1P or the Guarantor,

which the Commissioner reasonably believes could impact on the continued performance
and delivery of the Services in accordance with this Agreement, then, immediately upon
notification of the Financial Distress Event {or if the Commissioner becomes aware of the
Financial Distress Event without notification and brings the event to the attention of the {IP),
the IIP shall have the obligations and the Commissioner shall have the rights and remedies
as set out in paragraphs 4.4 — 4.7 of this Schedule.

in the event of the HP's credit rating dropping one or more levels beiow the Credit Rating Threshold
pursuant to paragraph 4.1.1, the Commissioner shall not exercise any of iis rights or remedies
under paragraph 4.4 unless the Guarantor's credit rattng has alsc dropped one or more levels
below the relevant Credit Rating Thresholds.

In the event of a late or non-payment of a Sub-Contractor pursuant fo paragraph 4.1.5, the
Commissioner shall not exercise any of its rights or remedies under paragraph 4.4 without first
giving the I{P ten (10} Working Days to:

4.3.1 rectify such late or non-payment; or

4,3.2 demonstrate to the Commissioner's reasonable satisfaction that there is a valid reason for
late or non-payment.

The IiP shall {(and shall procure that the Guarantor shail);

4.4.1 at the request of the Commissioner meet with the Commissioner as soon as reasonably
practicable {and in any event within three {3} Working Days of the initial notification (or
awareness) of the Financial Distress Event or such other period as the Commissioner
may permit and notify to the Contractor in writing} to review the effect of the Financial
Distress Event on the confinued performance and delivery of the Services in accordance
with this Agreement; and

4.4.2 where the Commissioner reasonably believes (faking info account the discussions and
any representations made under paragraph 4.4.1} that the Financial Distress Event could
impact on the continued performance and delivery of the Services in accordance with this
Agreement:

4.4.3 submit to the Commissioner for its approval, a draft Financial Distress Service Continuity
Pian as soon as reasonably practicable (and in any event, within ten (10) Working Days
of the initial notification (or awareness) of the Financial Distress Event or such other
period as the Commissioner may permit and notify to the IIP in writing}, and

4.4.4 provide such financial information relating to the IIP or the Guarantor as the
Commissioner may reasonably require, subject always to such restrictions as may be
imposed by any securities regulatory authority with jurisdication over the Guarantor with
respect to the disclosures of financial and operational information.

The Commissioner shall not withhold s approval of a draft Financial Distress Setvice Continuity
Plan unreasonably. If the Commissioner does not approve the draft Financial Distress Service

Continuity Plan it shall inform the IIP of its reasons and the IIP shall take those reasons into -

account in the preparation of a further draft Financial Distress Service Continuity Plan, which shatl
be resubmitted fo the Commissioner within five (5) Working Days of the rejection of the first draft.
This process shall be repeated until the Financial Distress Service Continuity Plan is approved by
the Authority or referred to the Dispute Resolution Procedure under paragraph 4.6.
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4.8

4.7

4.8

5.1

8.1

51644361, 4\vdch4

if the Commissioner considers that the draft Financial Distress Service Continuity Plan is
insufficiently detailed to be properly evaluated, will take too long to complete or will not remedy the
relevant Financial Distress Event, then it may either agree a further time period for the
development and agreement of the Financial Distress Service Continuity Plan or escalate any
issues with the draft Financial Distress Service Continuity Plan using the Dispute Resolufion
Procedure.

Following approval of the Financial Distress Service Continuity Plan by the Commissioner, the P
shall:

471 on a regular basis {which shail not be less than monthily), review the Financial Distress
Service Continuity Plan and assess whether it remains adequate and up fo date fo
ensure the continued performance and delivery of the Services in accordance with this
Adreement;

4.7.2 where the Financial Disiress Service Continuity Plan is not adequate or up o date in
accordance with paragraph 4.7.1, submit an updated Financial Distress Service
Continuity Plan to the Authority for its approval, and the provisions of paragraphs 4.5 and
4.6 shall apply to the review and approval process for the updated Financial Distress
Service Continuity Plan; and

473 comply with the Financial Distress Service Continuity Plan (including any updated

Financial Distress Service Continuify Plan).

Where the lIP reasonably believes that the relevant Financial Distress Event under paragraph 4.1
(or the circumstance or matter which has caused or otherwise led to it) no longer exists, it shall
notify the Commissicner and the parties may agree that the HP shall be relieved of its obligations
under paragraph 4.7.

TERMINATICN RIGHTS
The Commissioner shall be entitled to terminate this Agreement under Clause 21 if.

5.1.1 the IIP fails to notify the Commissioner of a Financial Distress Event in accordance with
paragraph 3.4; andfor

51.2 the parties fail to agree a Financial Distress Service Continuity Plan (or any updated
Financial Distress Service Continuity Pian} in accordance with paragraphs 4.4 — 4.6
andfor 7.2.2; and/or

51.3 the 1P fails to comply with the terms of the Financial Distress Service Continuity Plan {(or
any updated Financial Distress Service Continuity Plan) in accordance with paragraphs
4.7.3 andfor7.2.4.

PRIMACY OF CREDIT RATINGS

Without prejudice to the |IP's obligations and the Commissioner's rights and remedies under
paragraphs 4 or 7, if, following the occurrence of a Financial Distress Event pursuant to paragraphs
4,12 - 4.1.6 {or a Sub-Contractor Financial Distress Event pursuant {o paragraphs 7.1.2 — 7.1.5),
the Rating Agency review and report subsequently that the credit rafings do not drop below the
relevant Credit Rating Threshold, then:

6.1.1 the P shall be relieved automatically of its obligations under paragraphs 4.4 - 4.7 and/or
7.2; and

6.1.2 the Commissioner shall not be entitied to require the P to provide financial information in
accordance with paragraphs 4.4.4 or 7.2.5. '
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7. SUB-CONTRACTOR FINANCIAL DISTRESS

7.1 In the event of:

7.4.1

7.1.2

a Sub-Contractor's credit ratings dropping one or more levels below the Sub-Contracior
Credit Rating Threshold;

a Sub-Contractor issuing a profits warning to a stock exchange or making any other
public announcement about a material deterioration in its financial position or prospects;

there being a public investigation into improper financial accounting and reporting,
suspected fraud or any other impropriety of a Sub-Contractor;

a Sub-Contractor commitiing a materiat breach of covenants to its lenders; or
ot any of the following:

(a) commencement of any liigation against the Sub-Confractor with respect to
financial indebtedness or obligation under a service contract; or

{b} non payment by the Sub-Confractor of any financial indebtedness; or

(c) any financial indebtedness of the Sub- Contracter becoming due as a result of
an event of default; or

(d} the cancellation or suspension of any financial indebtedness in respect of the
Sub-Contractor,

which the Commissioner reasonably believes could impact on the continued performance
and delivery of the Services in accordance with this Agreement; then, immediately upon
notification of the Sub-Confractor Financial Distress Event (or if the Commissioner
becomes aware of the Sub-Contractor Financial Distress Event without notification and
brings the event to the attention of the liP), the 1iP shall have the obligations and the
Commissioner shall have the rights and remedies as set out in paragraph 7.2.

7.2 The IIP shali (and shall procure that the relevant Sub-Contractor shall):

7.2.1

722

7.2.3

7.2.4

at the request of the Commissioner, meet with the Commissioner as soon as reasonably
practicable {and in any event, within three (3) Working Days of the initial notification (or
awareness) of the Sub-Contractor Financial Distress Event or such other period as the
Authority may permit and notify to the P in wiiting) to review the effect of the Sub-
Contractor Financial Distress Event on the continued performance and deE:very of the
Services in accordance with this Agreement;

where the Commissioner reasonably believes (taking inte account the discussions and
any IIP and Sub-Contractor representations made under paragraph 7.2.1) that the Sub-
Contractor Financial Distress Event could impact on the continued performance and
delivery of the Services in accordance with this Agreement, submit to the Commissioner
for its approval, a draft Financial Distress Service Continuity Plan as soon as reasonably
practicable {(and in any eveni, within ten (10) Working Days of the initial nofification {or
awareness) of the Sub-Contractor Financial Distress Event or such other period as the
Authority may permit and netify to the IIP in writing), which shall be reviewed and
approved in accordance with the provisions of paragraphs 4.5 and 4.6;

review and update with the Financial Distress Service Continuity Plan in accordance with
paragraphs 4.7.1 and 4.7.2;

comply with the Financial Distress Service Continuity Plan (including any updated
Financial Disiress Service Confinuity Plan); and
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7.2.5 provide such financial information relating to the Sub-Contractor as the Commissioner
may reasonably require.

7.3 Where the HIP reasonably believes that the relevant Sub-Confractor Financial Distress Event {or the
circumstance or matter which has caused or otherwise led 1o it) no longer exists, if shall nolify the
Commissioner and the parties may agree that the P shall be relieved of its obligations under
paragraphs 7.2.3 and 7.2.4.
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APPENDIX 1
CREDIT RATENG THRESHOLDS

® Level 1 Credit Rating Threshold (based on the non-limited Delphi score)
) Very Low Risk — 81 - 100 |

o Level 2 Credit Rating Threshold (based on the nendimited Delphi score)
o Below Average Risk — 51-80

. Leve! 3 Credit Rating Threshold (based on the non-limited Delphi score)

0 Above Average Risk — 26-50 _

° Level 4 Credit Rating Threshoid (based oﬁ the non-limited Delphi score)
o High Risk - 16-25

. Level 5 Credit Rating Threshold (based on the non-limited Delphi score)

0] Maximum Risk — 0-16

Guarantor Credit Rating Thresholds

5
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I Work Order

WORK ORDER IN RELATION TO AGREEMENT ENTERED INTO
BETWEEN THE POLICE AND CRIME COMMISSIONER
FOR WEST MIDLANDS AND ACCENTURE (UK) LIMITED DATED 2.\ JLLT 2OV

0 Summary of WorkOrder = 8 Detailst o
i Work Order Number 001 !
Title of Work Order ICT Augmentation i
Work Order Effective Date 4 August 2014 '
Price of Work Order ' £ 916,002 excluding VAT |

Basis of calculation of Work Order ' Volume Discount

12

1.3

1.4

2.2

WORK ORDER

This Work Order forms part of and is placed in accordance with the agreement
between the Police and Crime Commissioner for West Midlands and Accenture (UK)
Limiteddated Z\ JLCLY 2014 (the "Agreement”)

Unless stated to the contrary in this Work Order terms capitalised in this Work Order
have the meanings given to them in the Agreement (as amended). The following

words shall have the following meanings (unless the context otherwise requires):-

"BAU" means bhusiness as usual

If there is any conflict or inconsistency between the terms of this Work Order and the
Agreement, the order of precedence set out in Clause 1.5 of the Agreement shall
apply.

This Work Order applies in respect of Component Project ICT Augmentation.

INTRODUCTION AND BACKGROUND

This Work Order details the roles that will be supplied by the [IP to augment the
current ICT organisation of WMP to provide specific capacity or capability as
described in the Statement of Work section at Clause 5 below.

This Work Order shall take effect on the Work Order Effective Date (as set out in the
summary of Work Order above) and shall continue in full force and effect until the
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2.2.1 12 months from the Work Order Effective Date (details of specific Service
terms in Clause 8.1); or
2.2.2  expiry of the Agreement.

23 If the Commissioner terminates the Agreement it shall have the right, but not be
obliged, to terminate the provisions of this Work Order.

3. REQUIREMENTS

3.4 WMP have a number of areas requiring supplementary skills in the ICT department.
These are to build specific capability and to increase capacity to ensure the
commencement of initial [IP Component Projects, including the design of the Target
Operating Model, are not constrained by the capacity or capability of the existing
ICT department. ’

3.2 Equally, it is important that where existing ICT staff are utilised in [IP activities, this
does not negatively impact BAU delivery. This Work Order outlines the proposed
roles which the IIP will provide and the augmented resources to back fill these roles
in the ICT department.

33 Augmentation is defined as the provision of additional resources to fill gaps in
existing capabilities or capacity within ICT in order to ensure the commencement of
initial work undertaken as part of the IIP Programme is not unduly constrained.

4. PROGRAMME OF WORK

4.1 The roles that the IIP has included within this Work Order are specifically linked to
the capability and capacity that the ICT department require, in order to be able fo
maintain BAU alongside supporting the early Component Projects within the
Programme of Work.

5. STATEMENT OF WORK (SERVICES)
5.1 The IIP will provide a set of resources who will fulfil the following roles:
'RoleTitle  No  Outcomes expected from the role i
Security 1 This role will be bring technicﬁé;f_s“é_c;u;i’-r.};.experﬁse fo wor?&wﬁﬁ the _
| Expert 3 | ITSO and current ICT department
| 5
' Business 1 | This role will bring the capabilities in requirements analysis, capture |
| Liaison & - and management, together with tools, templates and processes ’
' Requirements | which will uplift the capability of the current ICT department to
- Management ! support the Component Projects which are commissioned early.
| : oWk ;

' Requirements | 1 Based on the number of Component Projects that we expect to be
[ Analysis _ | commissioned within the first few months we have estimated that a
| Support | further business requirement analysis and support role will be

reguired in order to be able to generaie the businsse requirements
Tews e '_".ﬂ:-lv.w- ozt Prolscts
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RoleTitle. No  Outeomes r:_:'_-:-:;s__@t:;:eﬁ}_:;f;i from the role
Functional | 1 This role is provided in order to bring additional capacity and
. Support ; capability to the ICT department to backfill the time that is required
from the ICT Department in participating in the TOM design work,
' and so prevent the TOM from impacting on any BAU activities.
5.2 The resources provided to fill the roles referred to in 5.1 above will be provided on a

temporary basis. The roles will be transitioned back to members of the WMP ICT
department as part of the Services being provided under this Work Order.
DELIVERABLES

6.1 The table helow shows the justification for the role, the key responsibilities and the
Deliverables to be produced by the IIP as part of the Services.
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7. MILESTONES

7.1 There are no milestones associated with this Work Order.

8. PRICE

8.1 The table below details each of the roles and the Charges. These have been

8.2

8.3

8.4

8.5

9.1
10.
10.1

calculated in accordance with the Time and Materials Price as set out in paragraph

12.4 of Schedule 6 of the Agreement.:

Buration Grade Toatal Rate otal Price

12m | Ensure/ ! 216

2 :
e {
. I Advise
Gl 12m | Ensure/ 216
‘ Advise
11m | Enable 198
6m | Apply - 108

The total annual days for each role assume an effective 216 days, which accounts
for leave, sickness and other activities such as training.

The Charges set out in this Work Order shall remain fixed until 12 months from the
Work Order Effective Date.

Expenses are not included in the rates, but an indicative estimate for the expenses
which will be passed on is included in the table. These will be charged based on
actual costs subject to a cap of a daily rate of £120 per person per day.

The Commissioner shall be entitled on providing one (1) month's notice to the IIP to
terminate any one or more of the roles set out within this Work Order without liability
and the Charges will be amended accordingly.

SERVICE LEVELS
There are no Service Levels or Service Credits associated with this Work Order.
CONMMISSIONER DEPENDENCIES
There are no specific Dependencies which are required to be met for this Work

Order. The roles specified here will be working at the direction of WMP.



18.2.1

the SRO is Andy Proctor
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11, KEY PERSONMNEL
4 There shall be no Key Personnel for the purposes of this Work Order.
12. SPECIFIC WARRANTIES/INSURANCES
12.1 There are no specific warranties or insurance requirements which relate to Services
under this Work Order.
13. SPECIFIC POLICIES AND STANDARDS
13.1 There are no specific policies and standards associated with this Work Order.
14. EQUALITIES AND HUNMAN RIGHTS
14.1 N/A
15. OWNERSHIP OF ASSETS
15.1 Any assets and Deliverables created as a result of the activities of these roles will be
owned by WMP.
16. APPROVED SUB-CONTRACTORS
16.1 The following are approved Sub-Contractors for the provision of Services under this
Work Order:-
Sub-Confractor Sub-Contractor Value of Sub- | Element of services
Name Company Number Contract (per year | to be Sub-Contracted
£GBP)
HP Enterprise 53419 £304,344 The Security Expert
Services UK Limited role will be sourced
from HP
17. SPECIFIC EXIT ARRANGENMENTS )
171 There are no specific exit arrangements in respect of this Work Order.
18. SPECIFIC CLAUSES
18.1 All Clauses of the Agreement shall apply to this Work Order save as set out below:-
18.1.1 Clauses 4, 5 and 6 shall not apply to this Work Order.
18.2 For the purposes of the Component Project of this Work Order:-

18.2.2 the Tier 1 Escalation Representative is Andy Proctor

The parties agree and accept the terms of this Work Order which shall be deemed
incorporated into the Agreement from the Work Order Effective Date as set out

above.

SIGNED for and on behalf of THE POLICE AND CRIME COMMISSIONER FOR

WEST MIDLANDS

/;. 7] e
C”arlsi/yj/x 11/‘:{’._'.';._.}-.’;. . ST
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