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Contracting approach - best practice

. Strategic planning from the customer before engaging with service provider

. “Buy-in” from senior stakeholders and commitment from every level of the
organisation before a strong working relationship can be established

*  The customer will need to have the right resources available for its internal
analysis and baseline of existing services

. Invest in the process at an early stage — project team (including legal) to
spend time and effort in deal structuring

. Ensure legal understand the technology concerned and the potential risks
within the business to then mitigate against them

*  The contract has to be fit for purpose — does the supplier paper work?
. Clear roles and responsibilities are key

. In a disaggregated model make sure your supplier contracts work in tandem
with each other

. Outcome based approach to contracting with a clear methodology

. Strong governance is critical - develop early in the relationship. Must be
robust with the ability to flex over time

*  Traditional routes to market unlikely to work — RFPs vs. negotiated terms
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Contract considerations

Dependencies

Clearly state what the dependencies are and who must deliver them
Implication that you cannot carefully demarcate roles and
responsibilities and then claim to take all of the profit and none of the
risk and none of the control over delivery

Governance

QS

Important to document governance processes reflecting operational
reality and risk profiles. Are governance processes and the
description of roles more important than “legal” clauses?

Lawyers must not define processes in a vacuum

Properly thought through governance processes, which encourage
collaboration and positive interaction between parties, can shape the
success of a transformation process

Reports and key performance indicators may be used as part of
progress checks but they should also be incorporated into the ongoing
business as usual ways of working

KPIs help track any value delivered through the programme and will
also drive adherence to the new ways of working

Shared and standard KPIs should be used by all parties to enable
consistency across the organisation
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Change management and progress checks

Change management programme to include change champions,
regular communications, inclusion and engagement activities and a
focus on an open and collaborative culture

Legal team can facilitate steering groups and governance activities to
ensure that the new technology methods deliver value

Consistent and standard progress checks to track planned progress
against actual progress, and to help avoid common issues such as
scope creep, costly delays, miscommunication and missed actions
across the working group

Other key terms

Fees — T&M / rate card, fixed, milestones, price increases
Al —IP considerations

Data protection

IT security

Insurance

Ongoing supplier diligence

SLAs and service credits — behaviour drivers, not penalties
Availability — reporting periods, exclusions

Limitation of liability — general caps, super-caps, exclusions
Termination — service level triggers, reputational issues, termination
for convenience and exit assistance

charlesrussellspeechlys.com



CharlesRussell
Speechlys

Contact
If you have any queries please contact

Charles Mallows

Associate

+44 (0)20 7427 6789
Charles.Mallows@crsblaw.com
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