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Form of Agreement

This Agreement is made between Her Majesty’s Revenue and Customs whose address is 100 Parliament Street, London, SW1A 2BQ (the “Client”) and (insert full company name of Contractor) incorporated and registered in England and Wales with company number [Number] whose registered office is at [Registered Office Address] (the “Contractor”), each a “Party” to the Contract and together referred to as “the Parties” and is effective as of (insert date) (“Commencement Date”)

It is agreed that:

This Form of Agreement together with the Terms and Conditions and Schedules are the documents that collectively form the “Contract”.

The Contract effected by the signing of this Form of Agreement constitutes the entire agreement between the Parties relating to the subject matter of the Contract and supersedes all prior negotiations, representations or understandings whether written or oral.

Signed for and on behalf of:

	HM Revenue and Customs

Signature:

Full Name:

Position:

Date:


Contact details

Address:

Telephone:

e-Mail:


	(Insert Contractor / company name)
Signature:

Full Name:

Position:

Date:

Contact details

Address:

Telephone:

e-Mail:




Terms and Conditions

A
GENERAL PROVISIONS

A1
Definitions and Interpretation

A1.1
In this Contract unless the context otherwise requires the following provisions shall have the meanings given to them below:

“Approval” means the written consent of the Client. 

“Baseline Standard” means the HMG Baseline Personnel Security Standard staff vetting procedures, issued by the Cabinet Office Security Policy Division and Corporate Development Group. 

“Central Government Body” means a body listed in one of the following sub-categories of the Central Government classification of the Public Sector Classification Guide, as published and amended from time to time by the Office for National Statistics:

(a) Government Department;

(b) Non-Departmental Public Body or Assembly Sponsored Public Body (advisory, executive, or tribunal);

(c) Non-Ministerial Department; or

(d) Executive Agency;
“Charges” has the same meaning as the Contract Price.

“Client” means Her Majesty’s Revenue & Customs (HMRC). 

“Client Data” means:

(a)
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:


(i)
are supplied to the Contractor by or on behalf of the Client; or

(ii)
the Contractor is required to generate, process, store or transmit pursuant to this Agreement; and/or


(b)
any Personal Data for which the Client is the Data Controller.

“Client Software” means software owned by the Client which may be used for the provision of Services under the Contract.
“Client System” means the Client’s computing environment (consisting of hardware, software and/or telecommunications networks or equipment) used by the Client or the Contractor in connection with this Contract which is owned by or licensed to the Client by a third party and which interfaces with the Contractor’s ICT system or which is necessary for the Client to receive the Services.

“Commencement Date” means the effective date shown within the Form of Agreement.

“Commercially Sensitive Information” means Information notified to the Client in writing (prior to the commencement of this Contract) which has been clearly marked by the Contractor as Commercially Sensitive Information, comprising of information:

(a) 
which is provided by the Contractor to the Client in confidence; and/or

(b) 
that constitutes a trade secret.

“Confidential Information” means all Information:

(a) 
however it is conveyed or on whatever media it is stored;

(b)
which comes (or has come) to the attention of or into the possession of a Party before, on or after execution of the Contract; and

(c)
which has been designated as confidential by either Party in writing or which ought to be considered as confidential (whether or not it is marked at the time of provision to show that it is imparted in confidence);

(d)
including but not limited to Information the disclosure of which would, or would be likely to, prejudice the commercial interests of any person, trade secrets, Intellectual Property Rights and know-how of either Party and all personal data and sensitive personal data within the meaning of the DPA; 

(e)
and which Information is not:

(i)
in the public domain at the time of disclosure (otherwise then by breach of Clause D4 (Confidential Information); or

(ii)
received from a third Party (who has lawfully acquired it) without restriction as to its disclosure; or

(iii)
independently developed without access to the Confidential Information

“Contract” means this written agreement between the Client and the Contractor consisting of these Clauses and any attached Schedules and Annexes.

“Contracting Authority” means any Contracting Authority as defined in Regulation 2 of the Public Contracts Regulations 2015. 

“Contractor” means the person, firm or company with whom the Client has entered into this Contract.

“Contractor Software” means the software to be used by or on behalf of the Contractor in performance of the Contractor’s obligations under this Contract. 

“Contract Period” means the period from the Commencement Date to: 

(a) 
the date of expiry  set out in Clause A2 (Initial Contract Period); or

(b) 
following an extension pursuant to Clause A2.2 (Extension of Initial Contract Period), the date of expiry of the extended period;
or such earlier date of termination or partial termination of the Contract in accordance with the Law or the provisions of the Contract. 

“Contract Price” means the price (exclusive of any applicable VAT) payable to the Contractor by the Client under the Contract, as set out in the Pricing Schedule, for the full and proper performance by the Contractor of its obligations under the Contract but before taking into account the effect of any adjustment of price in accordance with Clause A2.3 (Price Adjustment on Extension of Initial Contract Period).  

“CPI” means the Consumer Prices Index as published from time to time by the Office of National Statistics

“Crown” means the government of the United Kingdom (including the Northern Ireland Executive Committee and Northern Ireland Departments, the Scottish Executive and the National Assembly for Wales), including, but not limited to, government ministers, government departments, government and particular bodies and government agencies.    

“Default” means any breach of the obligations of the relevant Party (including but not limited to fundamental breach or breach of a fundamental term) or any other default, act, omission, negligence or negligent statement of the relevant Party or the Staff in connection with or in relation to the subject-matter of the Contract and in respect of which such Party is liable to the other.

“DPA” means the Data Protection Act 1998 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Crown body in relation to such legislation.  

“Due Diligence Information” means any information supplied to the Contractor by or on behalf of the Client prior to the Commencement Date. 

“E-Sourcing Messaging Facility” means the ability to send and receive messages via the E-Sourcing application.

“Environmental Information Regulations” means the Environmental Information Regulations 2004 and any guidance and/or codes of practice issued by the Information Commissioner or relevant Crown body in relation to such regulations.

“Equipment” means the Contractor’s equipment, plant, materials and such other items supplied and used by the Contractor in the performance of its obligations under the Contract.

“Fees Regulations” means the Freedom of Information and Data Protection (Appropriate Limit and Fees) Regulations 2004.

“FOIA” means the Freedom of Information Act 2000 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Crown body in relation to such legislation.

“Fraud” means any offence under Laws creating offences in respect of fraudulent acts or at common Law in respect of fraudulent acts in relation to the Contract or defrauding or attempting to defraud or conspiring to defraud the Crown.

“Good Industry Practice” means standards, practices, methods and procedures conforming to the Law and the degree of skill and care, diligence, prudence, efficiency 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 in the relevant industry. 

“Halifax Abuse Principle” means the principle explained in the CJEU Case C-255/02 Halifax and others. 
“HMRC” means Her Majesty’s Revenue and Customs 
“Implementation Plan” has the meaning given in Clause I4.1 and where appropriate I4.2.

“Information” has the meaning given in Section 84 of the FOIA.  

“Initial Contract Period” means the period from the Commencement Date to the date of expiry set out in Clause A2 (Initial Contract Period), or such earlier date of termination of the Contract  in accordance with the Law or the provisions of the Contract.

 “Intellectual Property Rights” or (“IPRs”) means patents, inventions, trade marks, service marks, logos, design rights (whether registrable or otherwise), applications for any of the foregoing, copyright, database rights, semi-conductor topography rights, domain names, trade or business names, moral rights and other similar or equivalent rights or obligations or forms of protection whether registrable or not in any country (including but not limited to the United Kingdom) and the right to sue for passing off.

 “Key Personnel” means those persons named in the Service Specification as being Key Personnel.

“Law” means any applicable Act of Parliament, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, exercise of the royal prerogative, enforceable community right within the meaning of Section 2 of the European Communities Act 1972, regulatory policy, guidance or industry code, judgment of a relevant court of Law, or directives or requirements or any Regulatory Body with which the Contractor is bound to comply.  

“Malicious Software” 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 knowledge of its existence;  
“Milestone” means an event or task described in the Implementation Plan.

“Month” means calendar Month.

a) “Occasion of Tax Non-Compliance” means: any tax return of the Contractor submitted to a Relevant Tax Authority on or after 1 October 2012 is found to be incorrect as a result of:

(i) a Relevant Tax Authority successfully challenging the Contractor under the General Anti-Abuse Rule or the Halifax Abuse Principle or under any tax rules or legislation that have an effect equivalent or similar to the General Anti-Abuse Rule or the Halifax Abuse Principle;

(ii) the failure of an avoidance scheme which the Contractor was involved in, and which was, or should have been, notified to a Relevant Tax Authority under the DOTAS or any equivalent or similar regime; and/or

b) the Contractor’s tax affairs give rise on or after 1 April 2013 to a criminal conviction in any jurisdiction for tax related offences which is not spent at the Commencement Date or to a penalty for civil fraud or evasion.   

 “Operating Environment” means the Client Systems and Sites.

“Party” means a Party to the Contract. 

“PCR 2015” means the Public Contracts Regulations 2015

“Premises” and “Site” means the location where the Services and or Goods are to be supplied, as set out in Schedule 1 (Service Specification).   

 “Pricing Schedule” means the Schedule containing details of the Contract Price.

 “Property” means the goods and physical property, other than real property, issued or made available to the Contractor by the Client in connection with the Contract.

“Quality Standards” means the Quality Standards published by BSI British Standards, the National Standards Body of the United Kingdom, the International Organisation for Standardization 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 Contractor would reasonably and ordinarily be expected to comply with, and as may be further detailed in the Service Specification.

“Regulatory Bodies” means those Crown bodies and regulatory, statutory and other entities, committees, ombudsmen 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 the Contract or any other affairs of the Client and “Regulatory Body” shall be construed accordingly.

 "Relevant Convictions" means a conviction that is relevant to the nature of the Services and/or relevant to the work of the Client as previously agreed between the Client and the Contractor.

“Relevant Transfer” shall have the meaning set out in the Transfer of Undertakings (Protection of Employment) Regulations 2006 (“TUPE”)

“Replacement Contractor” means any third party service provider appointed by the Client to supply any Services which are substantially similar to any of the Services and which the Client receives in substitution for any of the Services following the expiry, termination or partial termination of the Contract.

“Request for Information” shall have the meaning set out in the FOIA or the Environmental Information Regulations as relevant (where the meaning set out for the term “request” shall apply).

“Returning Employees” means those persons listed in a Schedule to be agreed by the Parties prior to the end of the Contract Period who it is agreed were employed by the Contractor (and/or any sub-contractor) wholly and/or mainly in the provision of the Services immediately before the end of the Contract Period.

“Schedule” means a Schedule attached to, and forming part of, the Contract.

"Security Plan" means the Contractor's Security Plan prepared pursuant to the Client’s instructions.

"Security Policy" means the Client's current Security Policy as updated from time to time.

 “Services” means the services to be supplied by the Contractor as specified in the Service Specification. 

“Service Specification” means the description of the Services to be supplied under the Contract.  

“Staff” means all persons employed by the Contractor to perform its obligations under the Contract together with the Contractor’s servants, employees, agents, suppliers and sub-contractors used in the performance of its obligations under the Contract.

 “Tender” means the document(s) submitted by the Contractor to the Client in response to the Client’s invitation to suppliers for formal offers to supply it with the Services. 

“Termination Notice” means a written notice of termination given by one Party to the other, notifying the Party receiving the notice of the intention of the Party giving the notice to terminate this Agreement on a specified date and setting out the grounds for termination.

“Testing Procedure” means the procedures when applicable annexed to the Service Specification.

“TUPE” means the Transfer of Undertakings (Protection of Employment) Regulations 2006

“Variation” has the meaning given to it in Clause E3.1 (Variation).

“VAT” means value added tax in accordance with the provisions of the Value Added Tax Act 1994.

“Working Day” means a day (other than a Saturday or Sunday) on which banks are open for general business in the City of London.  

A1.2
The interpretation and construction of this Contract shall be subject to the following provisions:

(a) Words importing the singular meaning include where the context so admits the plural meaning and vice versa;

(b) Words importing the masculine include the feminine and the neuter; 

(c) Reference to a Clause is a reference to the whole of that Clause unless stated otherwise;


(d) Reference to any statute, enactment, order, regulation or other similar instrument shall be construed as a reference to the statute, enactment, order, regulation or instrument as amended by any subsequent enactment, modification, order, regulation or instrument as subsequently amended or re-enacted;

(e) Reference to any person shall include natural persons and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind and however constituted and their successors and permitted assigns or transferees;

(f) The words “include”, “includes” and “including” are to be construed as if they were immediately followed by the words “without limitation”;
(g)   The Schedules and their Annexes form part of this Contract;
(g) If there is any conflict between the Clauses and the Schedules and/or any Annexes to the Schedules, the conflict shall be resolved in accordance with the following order of precedence: 

(i) The Clauses including Clause A1.1 (Definitions);

(ii) Schedules B (Service Specification) and E (Service Levels and KPI’s) and their Annexes (if any);

(iii) Any other Schedule and their Annexes (other than Schedule C (Supplier Solution) and its Annexes (if any)); and

(iv) Schedule C (Supplier Solution) and its Annexes (if any).

(i) 
Headings are included in the Contract for ease of reference only and shall not affect the interpretation or construction of the Contract. 
A2 
Contract Period and Extensions 
A2.1
The Contract shall take effect on the Commencement Date and shall continue until the provision of the Services is complete, as notified in writing by the Client to the Contractor, unless it is otherwise terminated in accordance with the provisions of the Contract, or otherwise lawfully terminated.

A3 
Contractor’s Status 

A3.1
At all times during the Contract Period the Contractor shall be an independent Contractor and nothing in the Contract shall create a Contract of employment, a relationship of agency or partnership or a joint venture between the Parties and accordingly neither Party shall be authorised to act in the name of, or on behalf of, or otherwise bind the other Party save as expressly permitted by the terms of the Contract. 

A4 
Client’s Obligations

A4.1
Save as otherwise expressly provided, the obligations of the Client under the Contract are obligations of the Client in its capacity as a contracting counterparty and nothing in the Contract shall operate as an obligation upon, or in any other way fetter or constrain the Client in any other capacity, nor shall the exercise by the Client of its duties and powers in any other capacity lead to any liability under the Contract (howsoever arising) on the part of the Client to the Contractor.
A5 
Notices

A5.1
Any notice or other communication which is to be given by either Party to the other shall be issued by the E-Sourcing Messaging Facility. Where, for legal or other reasons, this is not possible, notice shall be given by letter, (sent by hand or post, registered post or recorded delivery), or transmitted by e-mail, confirmed by written letter. Such notice or communication shall be deemed to have been given on the day when in the ordinary course of the means of transmission it would first be received by the addressee in normal business hours.

A5.2 
Notices shall be sent to the addresses set out in Schedule D (Contract Management and Management Information).
A6 
Mistakes in Information

A6.1
The Contractor shall be responsible for the accuracy of all drawings, documentation and Information supplied to the Client by the Contractor in connection with the supply of the Services and shall pay the Client any extra costs occasioned by any discrepancies, errors or omissions therein.

A7 
Conflicts of Interest

A7.1

The Contractor shall take appropriate steps to ensure that neither the Contractor nor any Staff are placed in a position where, in the reasonable opinion of the Client, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Contractor or any member of the Staff and the duties owed to the Client under the provisions of the Contract.  
A7.2
The Contractor will disclose to the Client full particulars of any such conflict of interest which as and when they arise.

A7.3

The Client reserves the right to terminate the Contract immediately by notice in writing and/or to take such other steps it deems necessary where, in the reasonable opinion of the Client, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Contractor and the duties owed to the Client under the provisions of the Contract. The actions of the Client pursuant to this Clause shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the Client.

A7.4 
This Clause A7 shall apply during the continuance of the Contract.

A8 
Due Diligence

A8.1 
The Contractor acknowledges that:

(a) The Client has delivered or made available to the Contractor all of the information and documents that the Contractor considers necessary or relevant for the performance of its obligations under this Contract;

(b) It has made its own enquiries to satisfy itself as to the accuracy and adequacy of the Due Diligence Information;

(c) It has satisfied itself (whether by inspection or having raised all relevant due diligence questions with the Client before the Commencement Date) of all relevant details relating to 
(i) the Client’s requirements;

(ii) The suitability of the existing and (to the extent that it is defined or reasonably foreseeable at the Commencement Date) future Operating Environment;

(iii) The operating processes and procedures and the working methods of the Client; and
(iv) The ownership, functionality, capacity, condition and suitability for use in the Services of the Client assets.
(d) It has advised the Client in writing of:

(i) each aspect, if any, of the Operating Environment that is not suitable for the provision of the Services;

(ii) the actions needed to remedy each such unsuitable aspect; and

(iii) a timetable for and, to the extent that such costs are to be payable to the Contractor, the costs of those actions, and such actions, timetable and costs are fully reflected in this Contract, including the Services Description and/or Client Responsibilities as applicable.

A8.2
The Contractor shall not be excused from the performance of any of its obligations under this Contract on the grounds of, nor, shall the Contractor be entitled to recover any additional costs or charges, arising as a result of:


(a) 
Any unsuitable aspects of the Operating Environment;

(b) 
Any misinterpretation of the Client Requirements; and/or

(c) 
Any failure by the Contractor to satisfy itself as to the accuracy and/or adequacy of the Due Diligence Information.

A9
Access to Client’s Premises

A9.1
Save as the Client may otherwise direct, the Contractor is deemed to have inspected the Premises before submitting its Tender and to have made appropriate enquiries so as to be satisfied in relation to all matters connected with the performance of its obligations under the Contract.
A9.2
The Client may, by written notice to the Contractor, refuse to admit onto, or withdraw permission to remain on, the Premises to:

(h) any member of the Staff; or

(i) any person employed or engaged by any member of the Staff,  

whose admission or continued presence would, in the reasonable opinion of the Client, be undesirable.
A9.3
The Contractor and the Staff engaged within the boundaries of the Premises, shall comply with such rules, regulations and requirements (including those relating to security arrangements) as may be in force from time to time for the conduct of personnel when at or outside the Premises.
A9.4
At the Client’s written request, the Contractor shall provide a list of the names and addresses of all persons who may require admission in connection with the Contract to the Premises specifying the capacities in which they are concerned with the Contract and giving such other particulars as the Client may reasonably request. 
A9.5
If the Contractor fails to comply with Clause A9.4 within 14 days of the date of the request and in the reasonable opinion of the Client such failure may be prejudicial to the interests of the Crown, then the Client may terminate the Contract, provided always that such termination shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the Client.
A9.6
The decision of the Client as to whether any person is to be refused access to the Premises and as to whether the Contractor has failed to comply with Clause A9.4 shall be final and conclusive.

A10 
Licence to occupy Premises 

A10.1
Any land or Premises made available from time to time to the Contractor by the Client in connection with the Contract shall be made available to the Contractor on a non-exclusive licence basis free of charge and shall be used by the Contractor solely for the purpose of performing its obligations under the Contract. The Contractor shall have the use of such land or Premises as licensee and shall vacate the same on completion, termination or abandonment of the Contract.  

A10.2
The Contractor shall limit access to the land or Premises to such Staff as is necessary to enable it to perform its obligations under the Contract and the Contractor shall co-operate (and ensure that its Staff co-operate) with such other persons working concurrently on such land or Premises as the Client may reasonably request. 

A10.3
Should the Contractor require modifications to the Premises, such modifications shall be subject to prior Approval and shall be carried out by the Client at the Contractor’s expense. The Client shall undertake approved modification work without undue delay. Ownership of such modifications shall rest with the Client.

A10.4
The Contractor shall (and shall ensure that its Staff shall) observe and comply with such rules and regulations as may be in force at any time for the use of such Premises as determined by the Client, and the Contractor shall pay for the cost of making good any damage caused by the Contractor or its Staff other than fair wear and tear.  For the avoidance of doubt, damage includes damage to the fabric of the buildings, plant, fixed Equipment or fittings therein.

A10.5
The Parties agree that there is no intention on the part of the Client to create a tenancy of any nature whatsoever in favour of the Contractor or its Staff and that no such tenancy has or shall come into being and, notwithstanding any rights granted pursuant to the Contract, the Client retains the right at any time to use any Premises owned or occupied by it in any manner it sees fit.

A11 
Staff Vetting and Government Baseline Security Standard

A11.1
The Contractor shall comply with the HMG Baseline Personnel Security Standard (the Baseline Standard) in respect of all persons employed or engaged in the provision of the Services.  The Contractor confirms that all persons employed or engaged by the Contractor have been vetted and recruited in accordance with the Baseline Standard. 

A11.2
The Contractor hereby warrants and represents that the checks specified in the Baseline Standard have been carried out in respect of each person assigned to the Contract, to access Premises, Property or Information belonging to the Client and that the results of those checks are satisfactory. 

A11.3
The Contractor shall maintain full and accurate records of Baseline Standard checks such that the Client (or its authorised agents) may verify that the Contractor has carried out such checks in accordance with the Baseline Standard.
A11.4
Subject to legal requirements in respect of confidentiality, the Contractor shall grant to the Client (or its authorised agents) the right of reasonable access to all its records of Baseline Standard checks and shall provide all reasonable assistance at all times for the purpose of carrying out an audit of the Contractor's compliance with the Baseline Standard.

A11.5
The Client may require the Contractor to ensure that any person employed in the provision of the Goods or Services has undertaken a Criminal Records Bureau check.  The Contractor shall ensure that no person who discloses that he/she has a Relevant Conviction, or is found by the Contractor to have a Relevant Conviction (whether as a result of a police check or through the Criminal Records Bureau check or otherwise) is employed or engaged in the provision of any part of the Goods or Services. 

A12 
Security of Premises

A12.1
The Client shall be responsible for maintaining the security of the Premises in accordance with its standard security requirements.  The Contractor shall comply with all reasonable security requirements of the Client while on the Premises, and shall ensure that all of its Staff comply with such requirements.

A12.2
The Contractor shall take all steps reasonably required by the Client to prevent unauthorised persons from being admitted to the Client’s Premises.  The Client shall afford to the authorised personnel of the Contractor at all reasonable times and with prior agreement such access to the Client’s Premises as may be necessary for the performance of the Contract provided always that the Client shall have the right to refuse admittance to or order the removal from the Premises any person employed by or acting on behalf of the Contractor or any sub-contractor who in the opinion of the Client (which shall be final) is not a fit and proper person to be on the Client’s Premises. Action taken under this condition shall be confirmed in writing to the Contractor by the Client and shall not relieve the Contractor of its obligations under the Contract.  At all times personnel of the Contractor shall obey the Client's directions relating to safety.

A12.3
Where Staff are required to have a pass for admission to the Client’s Premises, the Client’s representative shall, subject to satisfactory completion of Approval procedures, arrange for passes to be issued.

A12.4
The Client shall provide the Contractor upon request copies of its written security procedures and shall afford the Contractor upon request with an opportunity to inspect its physical security arrangements.


A13
Property 

A13.1
Where the Client issues Property free of charge to the Contractor such Property shall be and remain the property in the ownership of the Client and the Contractor irrevocably licences the Client and its agents to enter upon any premises of the Contractor during normal business hours on reasonable notice to recover any such Property.  The Contractor shall not in any circumstances have a lien or any other interest on the Property and the Contractor shall at all times possess the Property as fiduciary agent and bailee of the Client. The Contractor shall take all reasonable steps to ensure that the title of the Client to the Property and the exclusion of any such lien or other interest are brought to the notice of all sub-contractors and other appropriate persons and shall, at the Client’s request, store the Property separately and ensure that it is clearly identifiable as belonging to the Client.

A13.2
The Property shall be deemed to be in good condition when received by or on behalf of the Contractor unless the Contractor notifies the Client otherwise within 5 Working Days of receipt.

A13.3
The Contractor shall maintain the Property in good order and condition (excluding fair wear and tear), and shall use the Property solely in connection with the Contract and for no other purpose without prior Approval.

A13.4
The Contractor shall ensure the security of all the Property whilst in its possession, either on the Premises or elsewhere during the supply of the Goods or Services, in accordance with the Client’s reasonable security requirements as required from time to time.

A13.5
The Contractor shall be liable for all loss of, or damage to, the Property (excluding fair wear and tear), unless such loss or damage was caused by the Client’s Default.  The Contractor shall inform the Client within 2  Working Days of becoming aware of any defects appearing in, or losses or damage occurring to, the Property.

A14
Implementation Plan 
A14.1  Where required in the Service Specification, the Contractor shall provide the Services in accordance with agreed implementation plan, prepared by the Contractor in sufficient detail (based on the outline draft  contained in the Service Specification, Schedule A), to enable effective management of the project implementation and which must  incorporate the milestone dates for delivery of the Services and Goods as set out in the Service Specification or subsequently revised by agreement pursuant to this Contract and was provided to the Client prior to the Commencement Date for the Client’s agreement, (“Implementation Plan”). 

A14.2
Any material changes to the Implementation Plan, including for the provision of any Service Improvement as listed in Clause I3, or any additional Services, or extensions to the Contract or any other material changes must be agreed in writing between the parties as soon as practicable and shall then be the “Implementation Plan” thereafter. 

A14.3  The Contractor shall:

(a) comply with the Implementation Plan; and

(b) ensure that each Milestone is achieved on or before its Milestone Date.

A14.4  If the Contractor becomes aware that there is, or there is reasonably likely to be, a delay:

(a) it shall:

(i) notify the Client 

(ii)  work with the Client to agree a rectification plan satisfactory to the Client to address the impact of the Delay or anticipated Delay; and 

(ii) use all reasonable endeavours to eliminate or mitigate the consequences of any Delay or anticipated Delay; 
A15
Testing 
A15.1
Where required in the Service Specification, the Contractor shall on delivery and where applicable installation of the Goods and/or completion of the Services required by a relevant milestone date submit the deliverables then due for testing pursuant to the Testing Procedure.

A15.2
Each Party shall bear their own costs for the Testing Procedures. If the relevant test success criteria are not met as set out in the Testing Procedure then the Contractor shall bear the costs for the Clients repeat tests.

A15.3
On the relevant test success criteria being met, the Client shall issue as soon as practicable a certificate to that effect but no rights of estoppel or waiver shall arise as a result and the Contractor shall remain responsible for ensuring the Services are in accordance with the requirements of this Contract.

B 
PAYMENT TERMS AND CONTRACT PRICE

B1
Contract Price 
B1.1
The Contract Prices and Rates shall remain firm for the initial Contract Period, but not including any extension of that period. 

B1.2
In the event that the Contract Price is increased or decreased as a result of any new legislation or regulation being made after the Commencement Date, the amount of any such increase or decrease shall be treated as a Variation to the Contract and will be assessed on an individual basis. Such Variations will not be allowed where new legislation or regulations are enacted after the commencement of the Contract but were made public prior to the Commencement Date. Any such Variations to price, which can be foreseen by the Contractor prior to the Commencement Date, will be deemed to have been included in the Contract Price.

B2 
Payment Terms and VAT

B2.1
The Client shall pay all sums due to the Contractor within 30 days from the date on which an invoice, submitted in accordance with the Client’s reasonable instructions, has been determined by the Client as being valid and undisputed.

B2.2
The Contractor shall ensure that each invoice contains all appropriate references and a detailed breakdown of the Services supplied and is supported by any other documentation reasonably required by the Client to substantiate the invoice. 

B2.3
Where the Contractor enters into a sub-contract with a supplier or sub-contractor for the purpose of performing its obligations under the Contract, it shall (in fulfilment of the obligations expressed in Regulation 113 of the Public Contracts Regulations 2015) ensure that a provision is included in such a sub-contract which requires payment to be made of all sums due by the Contractor to the sub-contractor within a specified period not exceeding 30 days from the date that the invoice is determined as being valid and undisputed and shall require the subcontractor to include in any subcontract that it in turn awards provisions to the same effect.
B2.4
The Contractor shall add VAT to the Contract Price at the prevailing rate as applicable and the Client shall pay the VAT to the Contractor following its receipt of a valid VAT invoice. 

B2.5
The Contractor shall indemnify the Client on a continuing basis against any liability, including any interest, penalties or costs incurred, which is levied, demanded or assessed on the Client at any time in respect of the Contractor’s failure to account for or to pay any VAT relating to payments made to the Contractor under the Contract. Any amounts due under this Clause B2.5 shall be paid by the Contractor to the Client not less than 5 Working Days before the date upon which the tax or other liability is payable by the Client.

B2.6
The Contractor shall not suspend the supply of the Goods or Services unless the Contractor is entitled to terminate the Contract under Clause G2.3 (Termination on Default) for failure to pay undisputed sums of money.  If any amount payable under this Contract is not paid within 30 days of the due date for payment, interest shall be payable by the Client at a rate of 5% above the base rate of the Bank of England, from the due date to the date of actual payment.
B3 
Recovery of Sums Due

B3.1
Wherever under the Contract any sum of money is recoverable from or payable by the Contractor (including any sum which the Contractor is liable to pay to the Client in respect of any breach of the Contract), that sum may be deducted from any sum then due, or which at any later time may become due to the Contractor under the Contract or under any other agreement or contract with the Client or the Crown.

B3.2
Any overpayment by either Party shall be a sum of money recoverable by the Party who made the overpayment from the Party in receipt of the overpayment.

B4 
Compliance with Value Added Tax and Other Tax Requirements

B4.1
The Contractor shall at all times comply with the Value Added Tax Act 1994 and all other statutes relating to direct or indirect taxes.

B4.2
The Contractor shall provide to the Client the name and, as applicable, the Value Added Tax registration number, PAYE collection number and either the Corporation Tax or Self Assessment reference of any agent, supplier or sub-contractor of the Contractor prior to the commencement of any work under this Contract by that agent, supplier or sub-contractor.  Upon a request by the Client, the Contractor shall not employ or will cease to employ any agent, supplier or sub-contractor.

B4.3 Any failure by the Contractor to comply with any part of this Clause B4 shall constitute a non-remedial material Default for the purpose of Clause G2 (Termination on Default).
B5 
Arrears of Value Added Tax

B5.1
Where an amount, including any assessed amount, is due from the Contractor as Value Added Tax under the Value Added Tax Act 1994 (as amended) an equivalent amount may be deducted by the Client from the amount of any sum due to the Contractor under the Contract.

B5.2
The Client shall give the Contractor at least 14 days notice in writing before exercising the right of deduction under Clause B5.1. The notice shall specify the amount to be deducted and shall contain a description of the VAT due from the Contractor in respect of which the deduction is made.

B6 
Tax Non-compliance 
B6.1 
The Contractor represents and warrants that as at the Commencement Date, it has notified the Client in writing of any Occasions of Tax Non-Compliance or any litigation that it is involved in that is in connection with any Occasions of Tax Non-Compliance.

B6.2 
If, at any point during the Initial Contract Period, or any extension thereof, an Occasion of Tax Non-Compliance occurs, the Contractor shall:

(a) 
notify the Client in writing of such fact within 5 Working Days of its occurrence; and

(b) 
promptly provide to the Client:

(i) 
details of the steps which the Contractor is taking to address the Occasion of Tax Non-Compliance and to prevent the same from recurring, together with any mitigating factors that it considers relevant; and

(ii) 
such other information in relation to the Occasion of Tax Non-Compliance as the Client may reasonably require.
B7 
Not used 
B8  
Not used. 
B9 
Euro

B9.1
Any requirement of Law to account for the Services in Euro (or to prepare for such accounting) instead of and/or in addition to sterling, shall be implemented by the Contractor free of charge to the Client.

B9.2
The Client shall provide all reasonable assistance to facilitate compliance with Clause B9.1 by the Contractor.  

C 
STATUTORY OBLIGATIONS AND REGULATIONS

C1 
Prevention of Corruption and the Bribery Act 2010

C1.1 
The Contractor shall comply, and shall ensure that the Staff, and its employees, agents and sub-contractors, comply with the provisions of the Bribery Act 2010.


C1.2
The Contractor shall not offer or give, or agree to give, to the Client or any other Crown body or any person employed by or on behalf of the Client or any other Crown body any gift or consideration of any kind as an inducement or reward for doing, refraining from doing, or for having done or refrained from doing, any act in relation to the obtaining or execution of the Contract or any other Contract with the Client or any other Crown body, or for showing or refraining from showing favour or disfavour to any person in relation to  the  Contract or any such Contract. 

C1.3
The Contractor warrants that it has not paid commission or agreed to pay commission to the Client or any other Crown body or any person employed by or on behalf of the Client or any other Crown body in connection with the Contract. 

C1.4
If the Contractor, its Staff or anyone acting on the Contractor’s behalf, engages in conduct prohibited by Clauses C1.2 or C1.3, the Client may:

(a)
terminate the Contract and recover from the Contractor the amount of any loss suffered by the Client resulting from the termination, including the cost reasonably incurred by the Client of making other arrangements for the supply of the Services and any additional expenditure incurred by the Client throughout the remainder of the Contract Period; or

(b)
recover in full from the Contractor any other loss sustained by the Client in consequence of any breach of those Clauses. 

C2 
Prevention of Fraud

C2.1
The Contractor shall take all reasonable steps, in accordance with Good Industry Practice, to prevent Fraud by Staff and the Contractor (including its shareholders, members, directors) in connection with the receipt of monies from the Client.  

C2.2
The Contractor shall notify the Client immediately if it has reason to suspect that any Fraud has occurred or is occurring or is likely to occur.  

C2.3
If the Contractor or its Staff commits Fraud in relation to this or any other Contract with the Crown (including the Client) the Client may:

(a) 
terminate the Contract and recover from the Contractor the amount of any loss suffered by the Client resulting from the termination,  including the cost reasonably incurred by the Client of making other arrangements for the supply of the Services and any additional expenditure incurred by the Client throughout the remainder of the Contract Period; or 

(b)
recover in full from the Contractor any other loss sustained by the Client in consequence of any breach of this Clause.



C3 
Discrimination

C3.1 The Contractor shall not unlawfully discriminate either directly or indirectly because of  race, colour, ethnic or national origin, disability, sex, sexual orientation, gender reassignment, religion or belief, or age and without prejudice to the generality of the foregoing the Contractor shall not unlawfully discriminate within the meaning and scope of the Equality Act 2010 (which replaces the following: Sex Discrimination Act 1975, the Race Relations Act 1976, the Equal Pay Act 1970, the Disability Discrimination Act 1995, the Employment Equality (Sexual Orientation) Regulations 2007, the Employment Equality (Religion or Belief) Regulations 2003, the Employment Equality (Age) Regulations 2006, the Equality Act 2006), the Human Rights Act 1998 or other relevant or equivalent legislation, or any statutory modification or re-enactment thereof. 

C3.2 The Contractor shall take all reasonable steps to secure the observance of Clause C3.1 by all Staff. 

C4
The Contracts (Rights of Third Parties) Act 1999

C4.1
A person who is not a Party to the Contract 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 1999 and does not apply to the Crown.

I4 Environmental Requirements

C5.1
The Contractor shall, when working on the Premises, perform its obligations under the Contract in accordance with the Client’s environmental policy, which is to conserve energy, water, wood, paper and other resources, reduce waste and phase out the use of ozone depleting substances and minimise the release of greenhouse gases, volatile organic compounds and other substances damaging to health and the environment.

I5 Health and Safety

C6.1
The Contractor shall comply with the requirements of the Health and Safety at Work etc. Act 1974 and any other acts, orders, regulations and codes of practice relating to health and safety, which may apply to Staff and other persons working on the Premises in the performance of its obligations under the Contract.

C6.2
The Contractor shall promptly notify the Client of any health and safety hazards which may arise in connection with the performance of its obligations under the Contract.  The Client shall promptly notify the Contractor of any health and safety hazards which may exist or arise at the Premises and which may affect the Contractor in the performance of its obligations under the Contract.

C6.3
While on the Premises, the Contractor shall comply with any health and safety measures implemented by the Client in respect of Staff and other persons working there.

C6.4
The Contractor shall notify the Client immediately in the event of any incident occurring in the performance of its obligations under the Contract on the Premises where that incident causes any personal injury or damage to Property which could give rise to personal injury.

D 
DATA SECURITY AND PROTECTION OF INFORMATION

D1
Client Data

D1.1
The Contractor shall not delete or remove any proprietary notices contained within or relating to Client Data.

D1.2
The Contractor shall not store, copy, disclose, or use Client Data except as necessary for the performance by the Contractor of its obligations under the Contract or as otherwise expressly authorised in writing by the Client.

D1.3
To the extent that Client Data is held and/or processed by the Contractor, the Contractor shall supply that Client Data to the Client as may be requested by the Client and in the format specified by the Client.

D1.4
The Contractor shall preserve the integrity of Client Data and shall take all necessary steps to prevent the corruption or loss of Client Data.

D1.5
The Contractor shall perform secure back-ups of all Client Data held by it and shall ensure that up-to-date back-ups are stored off-site in accordance with the Client’s instructions.  The Contractor shall ensure that such back-ups are available to the Client at all times upon request and are delivered to the Client at agreed intervals.

D1.6
The Contractor shall ensure that any system on which the Contractor holds Client Data, including back-up data, is a secure system that complies with the Client’s current Security Policy. If any Client Data is corrupted, lost or sufficiently degraded as a result of the Contractor's Default so as to be unusable, the Client may:

(a)
require the Contractor (at the Contractor's expense) to restore or procure the restoration of  the Client Data to the extent required by the Client and in accordance with the Client’s security requirements and the Contractor shall do so as soon as practicable but not later than any agreed timescale; and/or

(b)
itself restore or procure the restoration of the Client Data, and shall be reimbursed by the Contractor any reasonable expenses incurred in doing so to the extent required by the Client and in accordance with the Client’s security requirements. 

D1.7
If at any time the Contractor suspects or has reason to believe that Client Data has or may become corrupted, lost or sufficiently degraded in any way for any reason, then the Contractor shall notify the Client immediately and inform the Client of the remedial action the Contractor proposes to take.
D2
Data Protection Act

D2.1
For the purposes of this Clause D2, the terms “Data Controller”, “Data Processor”, “Data Subject”, “Personal Data”, “Process” and “Processing” shall have the meaning prescribed under the DPA.

D2.2
The Contractor shall (and shall ensure that all Staff) comply with any notification requirements under the DPA and both Parties will duly observe all their obligations under the DPA which arise in connection with the Contract. 

D2.3
Notwithstanding the general obligation in Clause D1.2, where the Contractor is processing Personal Data as a Data Processor for the Client the Contractor shall:

(a)
Process the Personal Data only in accordance with instructions from the Client (which may be specific instructions or instructions of a general nature as set out in this Contract or as otherwise notified by the Client to the Contractor);

(b)
Comply with all applicable Laws;

(c)
Process the Personal Data only to the extent and in such manner as is necessary for the provision of the Contractor’s obligations under this Contract or as is required by Law or any Regulatory Body;

(d)
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 to 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 Personal Data which is to be protected;

(e)
Take reasonable steps to ensure the reliability of Staff and agents who may have access to the Personal Data;

(f)
Obtain prior written consent from the Client in order to transfer the Personal Data to any sub-contractor for the provision of the Services;

(g)
Not cause or permit the Personal Data to be transferred outside of the European Economic Area without the prior written consent of the Client;

(h)
Ensure that all Staff and agents required to access the Personal Data are informed of the confidential nature of the Personal Data and comply with the obligations set out in this Clause D2;

(i)
Ensure that none of the Staff and agents publish disclose or divulge any of the Personal Data to any third parties unless directed in writing to do so by the Client; and
(j) Not disclose Personal Data to any third parties in any circumstances other than with the written consent of the Client or in compliance with a legal obligation imposed upon the Client.
D2.4
Notify the Client within 5 Working Days if it receives:

(a)
A request from or on behalf of a Data Subject to have access to that person’s Personal Data; or

(b)
Any other complaint, communication or request relating to the Client’s obligations under the DPA.
D2.5
Provide the Client with reasonable cooperation and assistance in relation to any such complaint, communication or request made, including by:

(a)
Providing the Client with full details of the complaint, communication or request;

(b)
Assisting the Client to comply with any such request in accordance with the Client’s reasonable instructions; and

(c)
Providing the Client with any Personal Data it holds in relation to a Data Subject (within the timescales reasonably required by HMRC).

D2.6 
The provision of this Clause D2 shall apply during the Contract Period and indefinitely after its expiry.

D3
Official Secrets Acts and related Legislation

D3.1
The Contractor shall comply with, and shall ensure that its Staff comply with, the provisions of: 

(a)
the Official Secrets Acts 1911 to 1989; and

(b) Section 182 of the Finance Act 1989; and

(c) Section 18 and Section 19 of the Commissioners for Revenue and Customs Act 2005

D3.2
In the event that the Contractor or its Staff fail to comply with this Clause, the Client reserves the right to terminate the Contract with immediate effect.

D3.3
Where deemed appropriate by the Client, and at the written request of the Client, the Contractor shall sign the HMRC Declaration of Confidentiality at Schedule J (Declaration of Confidentiality) prior to commencing any work in accordance with the Contract.
D4
Confidential Information 

D4.1
Except to the extent set out in this Clause or where disclosure is expressly permitted elsewhere in this Contract, each Party shall:

(a)
treat the other Party's Confidential Information as confidential and safeguard it accordingly; 

(b)
not disclose the other Party's Confidential Information to any other person without the Information owner's prior written consent; and
(c)     immediately notify the other Party if it suspects or becomes aware of any unauthorised access, copying, use or disclosure in any form of any of the other Party’s Confidential Information.

D4.2
Clause D4.1 shall not apply to the extent that: 

(a)
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 Regulations pursuant to Clause D5 (Freedom of Information); 

(b)
such Information was in the possession of the Party making the disclosure without obligation of confidentiality prior to its disclosure by the Information owner; 

(c)
such Information was obtained from a third Party without obligation of confidentiality; 

(d)
such Information was already in the public domain at the time of disclosure otherwise than by a breach of this Contract; or 

(e)
it is independently developed without access to the other Party's Confidential Information. 

D4.3
The Contractor may only disclose the Client's Confidential Information to the Staff who are directly involved in the provision of the Goods and Services and who need to know the Information, and shall ensure that such Staff are aware of and shall comply with the obligations as to confidentiality of this Clause D4. 

D4.4
The Contractor shall not, and shall procure that the Staff do not, use any of the Client's Confidential Information received otherwise than for the purposes of the Contract. 

D4.5
Where deemed appropriate by the Client, and at the written request of the Client, the Contractor shall procure that its Staff sign the confidentiality undertaking set-out in Schedule I (Non-Disclosure Undertaking) prior to commencing any work in accordance with the Contract.
D4.6
Nothing in this Contract shall prevent the Client from disclosing the Contractor's Confidential Information (including the Management Information obtained under Schedule D to this Contract): 

(a)
to the Crown or any other Contracting Authority. The Crown and any Contracting Authorities receiving such Confidential Information shall be entitled to further disclose the Confidential Information to the Crown or other Contracting Authorities on the basis that the information is confidential and is not to be disclosed to a third Party which is not part the Crown or any Contracting Authority;

(b)
to Parliament and Parliamentary Committees or if required by any

Parliamentary reporting requirement;

(c)
to the extent that the Client (acting reasonably) deems disclosure necessary or appropriate in the course of carrying out its public functions;

(d)
on a confidential basis to a professional adviser, consultant, supplier or other person engaged by any of the entities described in clause D4.6(a) (including any benchmarking organisation) for any purpose relating to or connected with this Contract;

(e)
for the purpose of the examination and certification of the Client's accounts; or

(f)
for any examination pursuant to Section 6(1) of the National Audit Act

1983 of the economy, efficiency and effectiveness with which the Client has used its resources.

(g)
on a confidential basis to a proposed successor body in connection with any assignment, novation or disposal of any of its rights, obligations or liabilities under this Contract

and for the purposes of the foregoing, references to disclosure on a confidential basis shall mean disclosure subject to a confidentiality agreement or arrangement containing terms no less stringent than those placed on the Client under this Clause D4.

D4.7
The Client shall use all reasonable endeavours to ensure that any Crown body, Contracting Authority, employee, third Party or sub-contractor to whom the Contractor's Confidential Information is disclosed pursuant to Clause D4.6 is made aware of the Client's obligations of confidentiality. 

D4.8
Nothing in this Clause D4 shall prevent either Party from using any techniques, ideas or know-how gained during the performance of the Contract in the course of its normal business to the extent that this use does not result in disclosure of the other Party's Confidential Information or an infringement of its Intellectual Property Rights, which include Intellectual Property Rights acquired in connection with the Contract as set out in Clause D9 

D4.9
Information in the possession of the Contractor pursuant and ancillary to carrying out the Contract must not be disclosed without the Client’s express written permission. The Contractor holds such information according to the statutory obligation of confidentiality at section 18(1) Commissioners for Revenue and Customs Act 2005 and a wrongful disclosure may make the Contractor and or Staff subject to a criminal offence at section 19 Commissioners for Revenue and Customs Act 2005, as set-out in Schedule J (Declaration of Confidentiality).
D5
Transparency and the Client’s Right to Publish the Contract
D5.1 
The parties acknowledge that, except for any information which is exempt 
from disclosure in accordance with the provisions of the FOIA, the content of this Contract is not Confidential Information. The Client shall be responsible for determining in its absolute discretion whether any of the content of the Contract is exempt from disclosure in accordance with the provisions of the FOIA. Notwithstanding any other term of this Contract, the Contractor hereby gives his consent for the Client to publish the Contract in its entirety, (but with any information which is exempt from disclosure in accordance with the provisions of the FOIA redacted) including from time to time agreed changes to the Contract, to the general public.
D5.2 
Notwithstanding any other provision of this Contract, the Contractor hereby gives its consent for the Client to publish to the general public this Contract in its entirety (but with any information which is exempt from disclosure in accordance with the provisions of the FOIA redacted), including any changes to this Contract agreed from time to time.

D5.3
The Client may consult with the Contractor to inform its decision regarding any redactions but the Client shall have the final decision at its absolute discretion.

D5.4
The Contractor shall assist and cooperate with the Client to enable the Client to publish this Contract

D6 
Freedom of Information Act

D6.1
The Contractor acknowledges that the Client is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and cooperate with the Client to enable the Client to comply with its information disclosure obligations.

D6.2
The Contractor shall and shall procure that any sub-contractors shall:

(a)
transfer to the Client all Requests for Information that it receives as soon as practicable and in any event within 2 Working Days of receiving a Request for Information;

(b)
provide the Client with a copy of all information in its possession or power in the form that the Client requires within 5 Working Days (or such other period as the Client may reasonably specify) of the Client's request; and

(c)
provide all necessary assistance as reasonably requested by the Client to enable the Client 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 Environmental Information Regulations.

D6.3
The Client shall be responsible for determining in its absolute discretion and notwithstanding any other provision in this Contract or any other agreement whether the Commercially Sensitive Information and/or any other Information is exempt from disclosure in accordance with the FOIA or the Environmental Information Regulations.

D6.4
In no event shall the Contractor respond directly to a Request for Information unless expressly authorised to do so by the Client.

D6.5
If the Client receives a Request for Information relating to information previously considered by the Parties to be Commercially Sensitive Information that is exempt under the FOIA the Client shall:

(a)
consider whether the information is, in fact, exempt and;
(b)


consider whether the public interest in maintaining the exemption outweighs the public interest in disclosing the information (unless the Information benefits from an absolute exemption) and;

(c)

consult with the Contractor prior to disclosure of the information whenever reasonably practicable.

D6.6
Without prejudice to Clause D6.5 the Client shall consult with the Contractor before disclosing any Confidential Information of the Contractor unless the Client is obliged under the FOIA to disclose such Information without consulting the Contractor.

D6.7
The Client shall not be liable for any loss or damage suffered by the Contractor, whether in Contract, tort or any other way, as a result of the Client disclosing Information in response to a request made under the FOIA.

D6.8
The Contractor shall ensure that all information is retained for disclosure in accordance with any legislation or guidelines from time to time in place and shall permit the Client to inspect such records as requested from time to time.

D7
Security Requirements 
D7.1
In the performance of this Contract, the Contractor shall comply with (and shall ensure that its Staff comply with) the Client’s specific security requirements as described in the Security Policy and Security Plan at Schedule H, as updated from time to time and in the Service Specification at Schedule A. Failure to do so may result in the termination of the Contract in accordance with Clause G2 (Termination on Default). The Contractor shall be obliged to inform the Client of any security incident, regardless of its size or perceived impact on the Client’s business, as soon as the Contractor becomes aware of such an incident, and shall maintain auditable records of such events.

D7.2
Where required by the Client, the Contractor shall comply, and shall procure the compliance of its Staff, with the security requirements of this Contract and the Contractor shall ensure that its Security Plan fully complies with the Security Policy.

D7.3
The Contractor shall, as an enduring obligation for the Contract Period, use the latest versions of anti-virus definitions available from an industry accepted anti-virus software vendor to check for and delete Malicious Software from the ICT Environment.

D7.4
Notwithstanding Clause D7.3, if Malicious Software is found, 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 Client Data, assist each other to mitigate any losses and to restore the Services to their desired operating efficiency.

D7.5
Any cost arising out of the actions of the parties taken in compliance with the provisions of Clause D7.4 shall be borne by the parties as follows:

(a)
by the Contractor where the Malicious Software originates from the Contractor Software, the Third Party Software or the Client Data (whilst the Client Data was under the control of the Contractor); and

(b)
by the Client if the Malicious Software originates from the Client Software or the Client Data (whilst the Client Data was under the control of the Client).

D8
Publicity, Media and Official Enquiries

D8.1
Without prejudice to the Client’s obligations under the FOIA, neither Party shall make any press announcement or publicise the Contract or any part thereof in any way, except with the written consent of the other Party, which shall not be unreasonably withheld or delayed.  

D8.2
Both Parties shall take all reasonable steps to ensure that their Staff, professional advisors and consultants comply with Clause D8.1.

D8.3
The Contractor shall not use HMRC’s name or brand in any promotion or marketing or announcement without the prior written consent of the Client.

D8.4
Each Party acknowledges to the other that nothing in this Contract either expressly or by implication constitutes an endorsement of any products or Services of the other Party and each Party agrees not to conduct itself in such a way as to imply or express any such Approval or endorsement.
 

D9
Intellectual Property Rights 

D9.1 Intellectual Property Rights definitions 
D9.1.1 In this Clause D9 the following words and expressions will have the following meanings:

“Approved Sub-Licensee” means any of the following:

(a) a Central Government Body; 

(b) any third party providing services to a Central Government Body; and/or

(c) anybody (including any private sector body) which performs or carries on any of the functions and/or activities that previously had been performed and/or carried on by the Client.
“Client Background IPRs” means:

(a) IPRs owned by the Client before the Commencement Date, including IPRs contained in any of the Client’s know-how, documentation, processes and procedures;

(b) IPRs created by the Client independently of this Contract; and/or

(c) Crown copyright which is not available to the Contractor otherwise than under this Contract,

but excluding IPRs owned by the Client in the Client Software.

“Client Software” means software which is owned by or licensed to the Client (other than under or pursuant to this Contract) and which is or will be used by the Contractor for the purposes of providing the Services.

“Contractor Background IPRs” means:

(a) IPRs owned by the Contractor before the Commencement Date, for example those subsisting in the Contractor’s standard development tools, program components or standard code used in computer programming or in physical or electronic media containing the Contractor’s know-how or generic business methodologies; and/or 
(b) IPRs created by the Contractor independently of this Contract, 
which in each case is or will be used before or during the Initial Contract Period for designing, testing, implementing or providing the Services but excluding IPRs owned by the Contractor subsisting in the Contractor Software.

“Contractor Software” means software which is proprietary to the Contractor (or an Affiliate of the Contractor) and which is or will be used by the Contractor for the purposes of providing the Services.
“Documentation” means relevant design and development information, technical specifications of all functionality including those not included in standard manuals (such as those that modify system performance and access levels), configuration details, test scripts, user manuals, operating manuals, process definitions and procedures, and all such other documentation as:

(a) is required to be supplied by the Contractor to the Client under this Contract;

(b) would reasonably be required by a competent third party capable of Good Industry Practice contracted by the Client to develop, configure, build, deploy, run, maintain, upgrade and test the individual systems that provide Services;

(c) is required by the Contractor in order to provide the Services; and/or

(d) has been or shall be generated for the purpose of providing the Services.

“Indemnified Person” means the Client and each and every person to whom the Client (or any direct or indirect sub-licensee of the Client) sub-licenses, assigns or novates any Relevant IPRs or rights in Relevant IPRs in accordance with this Contract.

“IPRs Claim” means any claim against any Indemnified Person of infringement or alleged infringement (including the defence of such infringement or alleged infringement) of any IPRs used to provide the Services or as otherwise provided and/or licensed by the Contractor to the Client or a third party in fulfilment of the Contractor’s obligations under this Contract (“Relevant IPRs”) save for any such claim to the extent that it is caused by any use by or on behalf of that Indemnified Person of any Relevant IPRs, or the use of the Client Software by or on behalf of the Contractor, in either case in combination with any item not supplied or recommended by the Contractor pursuant to this Contract or for a purpose not reasonably to be inferred from the Services Description or the provisions of this Contract.

“Object Code” means software and/or data in machine-readable, compiled object code form.

“Project Specific IPRs” means:

(a) IPRs in items created by the Contractor (or by a third party on behalf of the Contractor) specifically for the purposes of this Contract and updates and amendments of these items including (but not limited to) database schema; and/or

(b) IPRs arising as a result of the performance of the Contractor’s obligations under this Contract,

but shall not include the Specially Written Software.

“Source Code” means computer programs and/or data in eye-readable form and in such form that it can be compiled or interpreted into equivalent binary code together with all related design comments, flow charts, technical information and documentation necessary for the use, reproduction, maintenance, modification and enhancement of such software.

“Specially Written Software” means any software (including database software, linking instructions, test scripts, compilation instructions and test instructions) created by the Contractor (or by a sub-contractor or other third party on behalf of the Contractor) specifically for the purposes of this Contract, including any modifications or enhancements to Contractor Software or Third Party Software created specifically for the purposes of this Contract.

“Third Party IPRs” means IPRs owned by a third party but excluding IPRs owned by the third party subsisting in any Third Party Software.

“Third Party Software” means any software which is proprietary to any third party (other than an Affiliate of the Contractor) or any open source software which in any case is, will be or is proposed to be used by the Contractor for the purposes of providing the Services.
D9.1.2   Except as expressly set out in this Contract:

(a) the Client shall not acquire any right, title or interest in or to the

Intellectual Property Rights of the Contractor or its licensors, namely:

(i) the Contractor Software;

(ii) the Third Party Software;

(iii) the Third Party IPRs; and

(iv) the Contractor Background IPRs;

(b) the Contractor shall not acquire any right, title or interest in or to the

Intellectual Property Rights of the Client or its licensors, including:

(i) the Client Software;

(ii) the Client Data; and

the Client Background IPRs.
D9.1.3   Where either Party acquires, by operation of law, title to Intellectual Property

Rights that is inconsistent with the allocation of title set out in Clause D9.1.2, it shall assign in writing such Intellectual Property Rights as it has acquired to the other Party on the request of the other Party (whenever made).

D9.2. Transfer and Licences granted by the Contractor 
Specially Written Software and Project Specific IPRs
D9.2.1  Subject to Clause D9.2.16 (Patents) the Contractor hereby agrees that all rights in the specially written Software and the Project Specific IPRs including:

a) the Documentation, Source Code and the Object Code of the Specially

Written Software;

b) all build instructions, test instructions, test scripts, test data, operating

instructions and other documents and tools necessary for maintaining and

supporting the Specially Written Software (together the “Software Supporting Materials”; and

c) the Project Specific IPRs,

shall at the Commencement Date or (if later) on creation of the rights, vest in the Client.  The Contractor assigns (by way of present and, where appropriate, future assignment) all such Intellectual Property Rights with full title guarantee to the Client.

D9.2.2  The Contractor:

(a) shall:

i) inform the Client of all Specially Written Software that constitutes a modification or enhancement to Contractor Software or Third Party Software; and 
ii) deliver to the Client the Specially Written Software in both Source Code and Object Code forms together with relevant Documentation and all related Software Supporting Materials and where applicable shall provide updates of the Source Code and of the Software Supporting Materials promptly following each new release of the Specially Written Software, in each case on media that is reasonably acceptable to the Client;

and

b) acknowledges and agrees that the ownership of the media referred to in

Clause D9.2.2(a)(ii) shall vest in the Client upon their receipt by the Client; and

c) shall execute all such assignments as are required to ensure that any rights

in the Specially Written Software and Project Specific IPRs are properly

transferred to the Client.
Contractor Software and Contractor Background IPRs
D9.2.3 The Contractor hereby grants to the Client:

a) subject to the provisions of Clause D9.2.16 (Patents) and Clauses D9.2.14 and D9.2.15 (Termination and Replacement Contractors), perpetual, royalty-free and non-exclusive licences to use (including but not limited to the right to load, execute, store, transmit, display and copy (for the purposes of archiving, backing-up, loading, execution, storage, transmission or display)), modify, adapt and further develop the Contractor Software and Contractor Background IPRs for any purpose relating to the exercise of the Client’s (or any other Central Government Body’s) business or function.
D9.2.4  At any time during the Initial Contract Period or following termination or expiry of this Contract, the Contractor may terminate the licence granted in respect of the Contractor Software and Contractor Background IPRs under Clause D9.2.3 by giving 30 days’ notice in writing (or such other period as agreed by the Parties) if the Client or any person to whom the Client grants a sub-licence pursuant to Clause D9.2.6 (Client’s right to sub-license) commits any material breach of the terms of Clause D9.2.6 which, if the breach is capable of remedy, is not remedied within 20 Working Days after the Contractor gives the Client written notice specifying the breach and requiring its remedy.

D9.2.5  In the event the licence of the Contractor Software or the Contractor
Background IPRs is terminated pursuant to Clause D9.2.4, the Client shall:

a) immediately cease all use of the Contractor Software or the Contractor Background IPRs (as the case may be)

b)   at the discretion of the Contractor, return or destroy documents and other

tangible materials to the extent that they contain any of the Contractor
Software and/or the Contractor Background IPRs, provided that if the Contractor has not made an election within 6 months of the termination of the licence, the Client may destroy the documents and other tangible materials that contain any of the Contractor Software and/or the Contractor Background IPRs (as the case may be; and
c)   ensure, so far as reasonably practicable, that any Contractor 
Software and/or Contractor Background IPRs that are held in

electronic, digital or other machine-readable form ceases to be readily

accessible (other than by the information technology staff of the Client)

from any computer, word processor, voicemail system or any other device

containing such Contractor Software and/or Contractor 

Background IPRs. 

Client’s right to sub-license

D9.2.6  Subject to Clause D9.2.16 (Patents) the Client may sub-license:

a) the rights granted under Clause D9.2.3 (Contractor Software and Contractor Background IPRs) to a third party (including for the avoidance of doubt, any Replacement Contractor) provided that:

(i) the sub-licence is on terms no broader than those granted to the Client;
(ii) the sub-licence authorises the third party to use the rights licensed in Clause D9.2.3 (Contractor Software and Contractor Background IPRs) only for purposes relating to the Services (or substantially equivalent services) or for any purpose relating to the exercise of the Client’s (or any other Central Government Body’s) business or function; and

(iii) the sub-licensee shall be subject to confidentiality obligations substantially the same as those set out in Clause D4; 

b) the rights granted under Clause D9.2.3 (Contractor Software and Contractor Background IPRs) to any Approved Sub-Licensee to the extent necessary to use and/or obtain the benefit of the Specifically Written Software and/or the Project Specific IPRs provided that:

(i) 
the sub-licence is on terms no broader than those granted to the Client; and

(ii) 
the Approved Sub-Licensee is subject to confidentiality obligations substantially the same as those set out in Clause D4.

Client’s right to assign/novate licences

D9.2.7 The Client may assign, novate or otherwise transfer its rights and obligations under the licences granted pursuant to Clause D9.2.3 (Contractor Software and Contractor Background IPRs) to:

(a) A Central Government Body; or

(b) to anybody (including any private sector body) which performs or carries on

any of the functions and/or activities that previously had been performed  and/or carried on by the Client.

D9.2.8 
Any change in the legal status of the Client which means that it ceases to be a Central Government Body shall not affect the validity of any licence granted in Clause D9.2.3 (Contractor Software and Contractor Background IPRs). If the Client ceases to be a Central Government Body, the successor body to the Client shall still be entitled to the benefit of the licence granted in Clause D9.2.3 (Contractor Software and Contractor Background IPRs).
D9.2.9 
If a licence granted in Clause D9.2.3 (Contractor Software and Contractor Background IPRs) is novated under Clause D9.2.7 (Client’s right to assign/novate licences) or there is a change of the Client’s status pursuant to Clause D9.2.8, the rights acquired on that novation or change of status shall not extend beyond those previously enjoyed by the Client.

Third Party Software and Third Party IPRs

D9.2.10 The Contractor shall not use in the provision of the Services any Third Party Software or Third Party IPRs unless in each case it has first procured that the owner or an authorised licensor of the relevant Third Party IPRs or Third Party Software (as the case may be) has granted a direct licence to the Client on the same basis and terms no less favourable than those set out in Clauses D9.2.3 (Contractor Software and Contractor Background IPRs) and Clause D9.2.7 (Client’s right to assign/novate licences).
.
D9.2.11  
Not used.
D9.2.12          Not used.
D9.2.13
Should the Contractor become aware at any time, including after termination, that the Specially Written Software and/or the Project Specific IPRs contain any Intellectual Property Rights for which the Client does not have a licence, then the Contractor must notify the Client within 10 days of what those rights are and which parts of the Specially Written Software and the Project Specific IPRs they are found in.
Termination and Replacement Contractors 

D9.2.14 For the avoidance of doubt, the termination or expiry of this Contract shall not of itself result in any termination of any of the licences granted by the Contractor or relevant third party pursuant to or as contemplated by this Clause D9.2.
D9.2.15 
The Contractor shall, if requested by the Client in accordance with the agreed exit management  and at the Contractor’s cost, grant (or procure the grant) to any Replacement Contractor of a licence to use any Contractor Software, Contractor Background IPRs, Third Party IPRs and/or Third Party Software on a royalty-free basis  on terms no less favourable than those granted to the Client in respect of the relevant software and/or IPRs pursuant to or as contemplated by this Clause D9.2 subject to receipt by the Contractor of a confidentiality undertaking in its favour on or substantially on the same terms as those to which the Client is subject under clause D4 duly executed by the Replacement Contractor.
Patents 

D9.2.16  Where a patent owned by the Contractor is necessarily infringed by the use of the Specially Written Software or Project Specific IPRs by the Client or any Replacement Contractor, the Contractor hereby grants to the Client and the Replacement Contractor a non-exclusive, irrevocable, royalty-free, worldwide patent licence to use the infringing methods, materials or software solely for the purpose for which they were delivered under this Contract.  

D9.3  Licences granted by the Client 
D9.3.1  
The Client hereby grants to the Contractor a royalty-free, non-exclusive, non-transferable licence during the Initial Contract Period to use the Client Software, the Client Background IPRs, the Specially Written Software, the Project Specific IPRs and the Client Data solely to the extent necessary for performing the Services in accordance with this Contract, including (but not limited to) the right to grant sub-licences to sub-contractors provided that:

(a) The Client has consented to such sub-contracting in accordance with Clause E1.2;

(b) any relevant sub-contractor has entered into a confidentiality undertaking with the Contractor on the same terms as set out in Clause D4 (Confidentiality); and

(c) the Contractor shall not, without the Client prior written consent, use the licensed materials for any other purpose or for the benefit of any person other than the Client.

D9.3.2 
In the event of the termination or expiry of this Contract, the   licence   granted pursuant to Clause D9.3.1 and any sub-licence granted by the Contractor in accordance with Clause D9.3.1 shall terminate automatically on the date of such termination or expiry and the Contractor shall:

a) immediately cease all use of the Client Software, the Client Background IPRs and the Client Data (as the case may be);

b) at the discretion of the Client, return or destroy documents and other tangible materials that contain any of the Client Software, the Client Background IPRs and the Client Data, provided that if the Client has not made an election within 6 months of the termination of the licence, the Contractor may destroy the documents and other tangible materials that contain any of the Client Software, the Client Background IPRs and the Client Data (as the case may be); and

c) ensure, so far as reasonably practicable, that any Client Software, Client Background IPRs and Client Data that are held in electronic, digital or other machine-readable form ceases to be readily accessible from any Contractor computer, word processor, voicemail system or any other Contractor device containing such Client Software, Client Background IPRs and/or Client Data.

D9.4 IPRs Indemnity 
D9.4.1 The Contractor shall at all times, during and after the Initial Contract Period, on written demand indemnify the Client and each other Indemnified Person, and keep the Client and each other Indemnified Person indemnified, against all losses incurred by, awarded against or agreed to be paid by an Indemnified Person arising from an IPRs Claim.

D9.4.2 If an IPRs Claim is made, or the Contractor anticipates that an IPRs Claim might be made, the Contractor may, at its own expense and sole option, either:

a) procure for the Client or other relevant Indemnified Person the right to continue using the relevant item which is subject to the IPRs Claim; or

b) replace or modify the relevant item with non-infringing substitutes provided that:

(i) the performance and functionality of the replaced or modified item is at least equivalent to the performance and functionality of the original item;

(ii) the replaced or modified item does not have an adverse effect on any other services or the IT environment;

(iii) there is no additional cost to the Client or relevant Indemnified Person (as the case may be); and

(iv) the terms and conditions of this Contract shall apply to the replaced or modified Services.

D9.4.3 If the Contractor elects to procure a licence in accordance with        Clause D9.4.2(a) or to modify or replace an item pursuant to Clause D9.4.2(b), but this has not avoided or resolved the IPRs Claim, then: 

c) the Client may terminate this Contract (if subsisting) with immediate effect by written notice to the Contractor; and

d) without prejudice to the indemnity set out in Clause D9.4.1, the Contractor shall be liable for all reasonable and unavoidable costs of the substitute items and/or services including the additional costs of procuring, implementing and maintaining the substitute items.

D10      Audit and the National Audit Office 

D10.1
The Contractor shall keep and maintain until 6 years after the end of the Contract Period, or as long a period as may be agreed between the Parties, full and accurate records of the Contract including the Goods or Services  supplied under it, all expenditure reimbursed by the Client, and all payments made by the Client.  The Contractor shall on request afford the Client or the Client’s representatives such access to those records as may be requested by the Client in connection with the Contract.

E 
CONTROL OF THE CONTRACT

E1 
Transfer, Sub-Contracting and Novation

E1.1
Except where Clause E1.4 and E1.5 applies the Contractor shall not assign, novate or in any other way dispose of the Contract or any part of it without prior Approval, which may be withheld at the Client’s absolute discretion, and any attempt by the Contractor to assign, novate or otherwise transfer or dispose of its rights or obligations in violation hereof shall be null and void as between the Parties.

E1.2
The Contractor shall not sub-contract any of its obligations under the Contract without prior Approval. Sub-contracting any part of the Contract shall not relieve the Contractor of any of its obligations or duties under the Contract including, but not limited to, any security requirements specific to this Contract. The Contractor shall be responsible for the acts and omissions of its sub-contractors as though they are its own.

E1.3
Where the Client has consented to the placing of sub-contracts, copies of each sub-contract shall, at the request of the Client, be sent by the Contractor to the Client as soon as reasonably practicable.

E1.4
Notwithstanding Clause E1.1, the Contractor may assign to a third Party (the “Assignee”) the right to receive payment of the Contract Price or any part thereof due to the Contractor under the Contract. Any assignment under this Clause E1.4 shall be subject to:

(a)  
deduction of any sums in respect of which the Client exercises its right of recovery under Clause B3 (Recovery of Sums Due); and

(b)  
all related rights of the Client under the Contract in relation to the recovery of sums due but unpaid;

E1.5
In the event that the Contractor assigns the right to receive the Contract Price under Clause E1.4, the Contractor shall notify the Client if future payments are to be made directly to the Assignee and shall provide the Client with the relevant Information.  The provisions of Clause B2 (Payment Terms and VAT) shall continue to apply in all other respects after the assignment and shall not be amended without the Approval of the Client.    

E1.6
Subject to Clause E1.8, the Client may assign, novate or otherwise dispose of its rights and obligations under the Contract or any part thereof to:

(a)  
any Contracting Authority; or 

(b)  
any other body established by the Crown or under statute in order substantially to perform any of the functions that had previously been performed by the Client; or 

(c)
any private sector body which substantially performs the functions of the Client, 

provided that any such assignment, novation or other disposal shall not increase the burden of the Contractor’s obligations under the Contract.  

E1.7
Any change in the legal status of the Client such that it ceases to be a Contracting Authority shall not, subject to Clause E1.8, affect the validity of the Contract.  In such circumstances, the Contract shall bind and inure to the benefit of any successor body to the Client.

E1.8
If the rights and obligations under the Contract are assigned, novated or otherwise disposed of pursuant to Clause E1.6 to a body which is not a Contracting Authority or if there is a change in the legal status of the Client such that it ceases to be a Contracting Authority (in the remainder of this Clause both such bodies being referred to as the “Transferee”):

(a)
the rights of termination of the Client in Clauses  G1 (Termination on insolvency and change of control) and G2 (Termination on Default) shall be available to the Contractor in the event of, respectively,  the bankruptcy or  insolvency, or Default of the Transferee;

(b)
the Transferee shall only be able to assign, novate or otherwise dispose of its rights and obligations under the Contract or any part thereof with the previous consent in writing of the Contractor.

E1.9
The Client may disclose to any Transferee any Confidential Information of the Contractor which relates to the performance of the Contractor’s obligations under the Contract.  In such circumstances the Client shall authorise the Transferee to use such Confidential Information only for purposes relating to the performance of the Contractor’s obligations under the Contract and for no other purpose and shall take all reasonable steps to ensure that the Transferee gives a confidentiality undertaking in relation to such Confidential Information.  

E1.10
Each Party shall at its own cost and expense carry out, or use all reasonable endeavours to ensure the carrying out of, whatever further actions (including the execution of further documents) the other Party reasonably requires from time to time for the purpose of giving that other Party the full benefit of the provisions of the Contract.

E1.11
Not used.
E1.12  
Any change in the legal status of the Client such that it ceases to be a Contracting Authority shall not affect the validity of the Contract. In such circumstances, the Contract shall be binding on any successor body to the Client.

E2 
Waiver

E2.1
The failure of either Party to insist upon strict performance of any provision of the Contract, or the failure of either Party to exercise, or any delay in exercising, any right or remedy shall not constitute a waiver of that right or remedy and shall not cause a diminution of the obligations established by the Contract.

E2.2
No waiver shall be effective unless it is expressly stated to be a waiver and communicated to the other Party in writing in accordance with Clause A5 (Notices).  

E2.3
A waiver of any right or remedy arising from a breach of the Contract shall not constitute a waiver of any right or remedy arising from any other or subsequent breach of the Contract.

E3 
Variation 

E3.1
Subject to the provisions of this Clause E3, the Client may request a variation of the Service Specification provided that such variation does not amount to a material change to the Service Specification. Such a change is hereinafter called a “Variation”.

E3.2
The Client may request a Variation by notifying the Contractor in writing giving the Contractor sufficient information to assess the extent of the Variation and any additional cost that may be incurred by the Contractor. The Client shall specify a time limit within which the Contractor shall respond to the request for a Variation. Such time limits shall be reasonable having regard to the nature of the Variation. If the Contractor accepts the Variation it shall confirm the same in writing.

E3.3
In the event that the Contractor is unable to provide the Variation to the Service Specification or where the Parties are unable to agree a change to the Contract Price, the Client may; 

(a)
allow the Contractor to fulfil its obligations under the Contract without the Variation to the Service Specification;

(b)
terminate the Contract by giving 3 months notice to the Contractor, without further compensation other than that the Client shall pay the Contractor for work done:

(i) on Services and unavoidable costs already incurred up to the date of the notice (provided that in respect of any Variation the Client has expressly approved such unavoidable expenditure to commence work); and 

(ii) in relation to the Services in the notice period and any costs incurred after the date of the notice only in so far as they are incurred with the Client's prior agreement; 

the above payments being subject always to the Contractor taking all reasonable steps to mitigate the same.

E4 
Severability

E4.1
If any provision of the Contract 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 the Contract shall continue in full force and effect as if the Contract had been executed with the invalid, illegal or unenforceable provision eliminated.   

E5 
Remedies Cumulative

E5.1
Except as otherwise expressly provided by the Contract, all remedies available to either Party for breach of the Contract are cumulative and may be exercised concurrently or separately, and the exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.

E6 
Entire Agreement

E6.1
The Contract constitutes the entire agreement between the Parties in respect of the matters dealt with therein.  The Contract 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 liability in respect of any Fraud or Fraudulent misrepresentation. 

F 
LIABILITIES

F1 
Liability, Indemnity and Insurance 

F1.1
Neither Party excludes or limits liability to the other Party for:

(a)
death or personal injury caused directly or indirectly by its negligence; or 

(b)
Fraud; or

(c)
Fraudulent misrepresentation; or

(d)
any breach of any obligations implied by Section 12 of the Sale of Goods Act 1979 or Section 2 of the Supply of Goods and Services Act 1982.

F1.2
Subject to Clauses F1.3 and F1.4, the Contractor shall indemnify the Client and keep the Client indemnified against all claims, proceedings, actions, damages, costs, expenses and any other liabilities which may arise out of or in consequence of the supply, or the late or purported supply, of the Goods or Services, or the performance or non-performance by the Contractor of its obligations under the Contract, or the presence of the Contractor or any Staff on the Premises, including in respect of any death or personal injury, loss of or damage to the Client’s Property, financial loss arising from any advice given or omitted to be given by the Contractor, or any other loss which is caused directly or indirectly by any negligent act or omission of the Contractor. 

F1.3
The Contractor shall not be responsible for any injury, loss, damage, cost or expense if and to the extent that it is solely caused by the negligence or wilful misconduct of the Client or by breach by the Client of its obligations under the Contract.  

F1.4
Subject always to Clause F1.1, the liability of either Party for Defaults shall be subject to the following financial limits: 

(a)
the aggregate liability of either Party for all Defaults resulting in direct loss of or damage to the premises, property or assets of the other under or in connection with the Contract shall in no event exceed one million pounds; and

 (b)
the annual aggregate liability under the Contract of either Party for all Defaults (other than a Default governed by Clauses D9.4 (Intellectual Property Rights) or F1.4(a) shall in no event exceed the greater of one million pounds or 100 % of the Contract Price paid or payable by the Client to the Contractor in the year in which the liability arises;

(c)
The aggregate liability of the Contractor under Clause D9.4 (Intellectual Property Rights) shall be in no event exceed  five million pounds.
F1.5
Subject always to Clause F1.1, in no event shall either Party be liable to the other for any:

(a) 
loss of profits, business opportunities, revenue or goodwill; and/or

(b) 
loss of savings (whether anticipated or otherwise); and/or
(c) 
indirect or consequential loss, damage, liabilities, or costs. 

F1.6
The Contractor shall effect and maintain with a reputable insurance company a policy or policies of insurance providing an adequate level of cover in respect of all risks which may be incurred by the Contractor, arising out of the Contractor’s performance of its obligations under the Contract, including in respect of death or personal injury, loss of or damage to Property or any other loss.  Such policies shall include cover in respect of any financial loss arising from any advice given or omitted to be given by the Contractor and shall be maintained for the Contract Period 

F1.7
The Contractor shall hold employer’s liability insurance to a minimum of £5,000,000 in respect of Staff in accordance with any legal requirement from time to time in force.

F1.8
The Contractor shall give the Client, on request, copies of all insurance policies referred to in this Clause or a broker’s verification of insurance to demonstrate that the appropriate cover is in place, together with receipts or other evidence of payment of the latest premiums due under those policies.

F1.9
If, for whatever reason, the Contractor fails to give effect to and maintain the insurances required by the provisions of the Contract the Client may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Contractor.

F1.10
The provisions of any insurance or the amount of cover shall not relieve the Contractor of any liabilities under the Contract.  It shall be the responsibility of the Contractor to determine the amount of insurance cover that will be adequate to enable the Contractor to satisfy any liability referred to in Clause F1.2.   

F2
Contractor Warranties, Representations and other Obligations

F2.1  
The Contractor warrants and represents that:

(a)
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 its obligations under the Contract and that the Contract is executed by a duly authorised representative of the Contractor;

(b)
in entering the Contract it has not committed any Fraud;

(c)
as at the Commencement Date, all Information contained in the Tender remains true, accurate and not misleading, save as may have been specifically disclosed in writing to the Client prior to execution of the Contract;

(d)
no claim is being asserted and no litigation, arbitration or administrative proceeding is presently in progress or, to the best of the Contractor’s 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 to perform its obligations under the Contract;

(e)  
it is not subject to any Contractual obligation, compliance with which is likely to have a material adverse effect on its ability to perform its obligations under the Contract;

(f)  
no proceedings or other steps have been taken and not discharged (nor, to the best of its knowledge, are threatened) for the winding up of the Contractor 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 Contractor’s assets or revenue;

(g) 
it owns, has obtained or is able to obtain, valid licences for all Intellectual Property Rights that are necessary for the performance of its obligations under the Contract;

(h) in performing its obligations under this Contract, all Contractor Software will:

(i) be currently supported versions of that software; and 
(ii) perform in all material respects in accordance with its Service Specification;
(i) the functionality or performance of the Contractor’s system and assets used in the performance of the Services:

(i) will not be adversely impacted by the introduction of the euro within any part of the UK and will be able to perform each and every relevant function in any number of currencies and/or the euro; 

(ii) will not be adversely impacted by any previous or future date change; 

(j)      in the 3 years prior to the date of the Contract:

(i)
it has conducted all financial accounting and reporting activities in compliance in all material respects with the generally accepted accounting principles that apply to it in any country where it files accounts;

(ii)
it has been in full compliance with all applicable securities and tax Laws and regulations in the jurisdiction in which it is established; and

(iii)
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 ongoing business concern or its ability to fulfil its obligations under the Contract.

F2.2

The Contractor shall ensure:-

(a) Any products or services recommended or otherwise specified by the Contractor for use by the Client in conjunction with the Goods and/or the Services shall enable the Goods and/or Services to meet the Service Specification; and 

(b) The release of any new Contractor Software or upgrade to any Contractor Software complies with the interface requirements in the Service Specification and (except in relation to such new software or upgrades which are released by it to address Malicious Software) shall notify the Client  3 months before the release of the same (unless otherwise agreed in writing by the Parties) and will co-ordinate its activity with the Client to ensure it minimises any disruption to the Services, the Client Systems and IT environment or the Client's operations. 
F3 
Professional Indemnity 

F3.1
The Contractor shall effect and maintain appropriate professional indemnity insurance cover during the Contract Period and shall ensure that all agents, professional consultants and sub-contractors involved in the supply of the Services do the same.  To comply with its obligations under this Clause and as a minimum, the Contractor shall ensure professional indemnity insurance held by the Contractor and by any agent, sub-contractor or consultant involved in the supply of the Services has a limit of indemnity of not less than one million pounds for each individual claim or such higher limit as the Client may reasonably require (and as required by Law) from time to time.   Such insurance shall be maintained for the duration of the Contract Period and for a minimum of 12 Months thereafter.

F3.2
Any excess or deductibles under the insurance referred to in Clause F3.1 shall be the sole and exclusive responsibility of the Contractor or the Contractor’s agents, professional consultants or sub-contractors, as applicable.

F3.3
The terms of any insurance or the amount of insurance cover shall not relieve the Contractor of any liabilities arising under the Contract.

F3.4
The Contractor shall, on request, provide the Client with copies of all insurance policies referred to in Clause F3.1 or a broker’s verification of insurance to demonstrate that the appropriate cover is in place, together with receipts or other evidence of payment of the latest premiums due under those policies.

F3.5
If, for whatever reason, the Contractor fails to give effect to and maintain the insurances required by this Clause then the Client may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Contractor.  

G 

DEFAULT, DISRUPTION AND TERMINATION

G1 
Termination on insolvency and change of control

G1.1
The Client may terminate the Contract with immediate effect by notice in writing where the Contractor is a company and in respect of the Contractor:

(a)
a proposal is made for a voluntary arrangement within Part I of the Insolvency Act 1986 or of any other composition scheme or arrangement with, or assignment for the benefit of, its creditors; or

(b)
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 part of, and exclusively for the purpose of, a bona fide reconstruction or amalgamation); or

(c)
a petition is presented for its winding up (which is not dismissed within 14 days of its service) or an application is made for the appointment of a provisional liquidator or a creditors’ meeting is convened pursuant to section 98 of the Insolvency Act 1986; or

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

(e)
an application order is made either for the appointment of an administrator or for an administration order, an administrator is appointed, or notice of intention to appoint an administrator is given; or

(f)
it is or becomes insolvent within the meaning of section 123 of the Insolvency Act 1986; or

(g)
being a “small company” within the meaning of section 247(3) of the Companies Act 1985, a moratorium comes into force pursuant to Schedule A1 of the Insolvency Act 1986; or

(h)
any event similar to those listed in G1.1(a)-(g) occurs under the Law of any other jurisdiction.

G1.2
The Client may terminate the Contract with immediate effect by notice in writing where the Contractor is an individual and:

(a)
an application for an interim order is made pursuant to Sections 252-253 of the Insolvency Act 1986 or a proposal is made for any composition scheme or arrangement with, or assignment for the benefit of, the Contractor’s creditors; or

(b)
a petition is presented and not dismissed within 14 days or order made for the Contractor’s bankruptcy; or

(c)
a receiver, or similar officer is appointed over the whole or any part of the Contractor’s assets or a person becomes entitled to appoint a receiver, or similar officer over the whole or any part of his assets; or 

(d)
the Contractor is unable to pay his debts or has no reasonable prospect of doing so, in either case within the meaning of section 268 of the Insolvency Act 1986; or

(e)
a creditor or encumbrancer attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of the Contractor’s assets and such attachment or process is not discharged within 14 days; or

(f)
he dies or is adjudged incapable of managing his affairs within the meaning of Part VII of the Mental Capacity Act 2005; or 

(g)
he suspends or ceases, or threatens to suspend or cease, to carry on all or a substantial part of his business.

G1.3
The Client may terminate the Contract with immediate effect by notice in writing where the Contractor is a partnership and:

(a)
a proposal is made for a voluntary 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 creditors; or 


(b)
it is for any reason dissolved; or

(c)
a petition is presented for its winding up or for the making of any administration order, or an application is made for the appointment of a provisional liquidator; or 

(d)
a receiver, or similar officer is appointed over the whole or any part of its assets; or 

(e)
the partnership is deemed unable to pay its debts within the meaning of section 222 or 223 of the Insolvency Act 1986 as applied and modified by the Insolvent Partnerships Order 1994; or 

(f)
any of the following occurs in relation to any of its partners:

(i)
an application for an interim order is made pursuant to Section 252-253 of the Insolvency Act 1986 or a proposal is made for any composition scheme or arrangement with, or assignment for the benefit of, his creditors; or

(ii)
a petition is presented for his bankruptcy; or 

(iii)
a receiver, or similar officer is appointed over the whole or any part of his assets.

G1.4
The Client may terminate the Contract with immediate effect by notice in writing where the Contractor is a limited liability partnership and:

(a)
a proposal is made for a voluntary arrangement within Part I of the Insolvency Act 1986 or a proposal  is made for any other composition, scheme or arrangement with, or assignment for the benefit of, its creditors; or

(b)
it is for any reason dissolved; or

(c)
an application is made either for the appointment of an administrator or for an administration order, an administrator is appointed, or notice of intention to appoint an administrator is given within Part II of the Insolvency Act 1986; or


(d)
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

(e)
a petition is presented for its winding up (which is not dismissed within 14 days or its service) or an application is made for the appointment of a provisional liquidator within Part IV of the Insolvency Act 1986; or  

(f)
a receiver, or similar officer is appointed over the whole of any part of its assets; or 

(g)
it is or becomes unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986; or 

(h)
a moratorium comes into force pursuant to Schedule A1 of the Insolvency Act 1986.

G1.5
References to the Insolvency Act 1986 in Clause G1.3(a) shall be construed as being references to that Act as applied under the Limited Liability Partnerships Act 2000 subordinate legislation.

G1.6
The Contractor shall notify the Client immediately if the Contractor undergoes a change of control within the meaning of section 450 of the Corporation Tax Act 2010 (“Change of Control”). The Client may terminate the Contract by notice in writing with immediate effect within six Months of:

(a)
being notified that a Change of Control has occurred; or

(b)
where no notification has been made, the date that the Client becomes aware of the Change of Control, 

but shall not be permitted to terminate where an Approval was granted prior to the Change of Control. 

G2 Termination on Default

G2.1 
The Client may terminate the Contract, or terminate a provision of any part of the Contract by written notice to the Contractor with immediate effect if the Contractor commits a Default and:

(a) 
has not remedied the Default to the satisfaction of the Client within 25 Working Days or such other period as may be agreed between the Parties, after issue of a written notice in accordance with Clause A5 (Notices) specifying the Default and requesting it to be remedied; or 

(b) 
the Default is not, in the opinion of the Client, capable of remedy; or 

(c) 
the Default is a material breach of the Contract. 

G2.2
In the event that data transmitted or processed in connection with the Contract is either lost or sufficiently degraded as to be unusable as a result of any Default of the Contractor the Contractor shall be liable for the cost of reconstitution of that data and shall reimburse the Client in respect of any charge levied for its transmission and any other costs charged in accordance with Clause D1 in connection with such Default. 

G2.3 
If the Client fails to pay the Contractor any undisputed sums of money when due, the Contractor shall notify the Client in writing of such failure to pay. If the Client fails to pay such undisputed sums within 90 Working Days of the date of such written notice, the Contractor may terminate the Contract in writing with immediate effect, save that such right of termination shall not apply where the failure to pay is due to the Client exercising its rights under Clause B3 (Recovery of Sums Due).

G3       Termination for Convenience   
G3.1    The Client shall have the right to terminate the Contract or to terminate a provision of any part of the Contract at any time by giving 1 (one) Months’ written notice to the Contractor. The Client may extend this period of notice at any time before it expires subject to agreement on the level of performance to be provided by the Contractor during the period of extension.

G4      Termination of the Contract in Accordance with the PCR 2015
            

G4.1 
The Client can terminate the contract, providing one months’ notice to the contractor if:

(a) The contract specification is subject to a Substantial Modification which would have required a new procurement procedure pursuant to Regulation 72 (9) ‘Modification of Contracts during their Term’

(b) The Contractor has, at the time of the contract award, been in one of the situations referred to in Regulation 57(1) to 57 (3) PCR 2015 and should therefore have been excluded from the procurement procedure; or

(c) The contract should not have been awarded to the Contractor in view of a serious infringement of the obligations under the Treaties and The Public Contracts Directive that has been declared by the Court of Justice of the EU in a procedure under Article 258 of Treaty on the Functioning of the European Union (TFEU).

G5 
Termination for Tax Non-Compliance

G5.1
In the event that:

(a) 
the warranty given by the Contractor pursuant to Clause B6.1 is materially untrue; or

(b) 
the Contractor commits a material breach of its obligation to notify the Client of any Occasion of Tax Non-Compliance as required by Clause B6.2; or

(c) 
the Contractor fails to provide details of proposed mitigating factors which, in the reasonable opinion of the Client, are acceptable

the Client shall constitute a non-remedial material Default and the Client shall be entitled to terminate this Contract in accordance with Clause G2 (Termination on Default).

G6 
Not Used

G7 

Consequences of Expiry or Termination

G7.1
Where the Client terminates the Contract, or terminates a provision of any part of the Contract under Clause G2 (Termination on Default) and then makes other arrangements for the supply of Goods or Services, the Client may recover from the Contractor the cost reasonably incurred of making those other arrangements and any additional expenditure incurred by the Client throughout the remainder of the Contract Period. The Client shall take all reasonable steps to mitigate such additional expenditure. Where the Contract is terminated under Clause G2 (Termination on Default), no further payments shall be payable by the Client to the Contractor (for Goods or Services supplied by the Contractor prior to termination and in accordance with the Contract but where the payment has yet to be made by the Client), until the Client has established the final cost of making the other arrangements envisaged under this Clause.

G7.2
Subject to Clause F1, where the Client terminates the Contract under Clause G3 (Termination for Convenience), the Client shall indemnify the Contractor against any commitments, liabilities or expenditure which represent an unavoidable direct loss to the Contractor by reason of the termination of the Contract, provided that the Contractor takes all reasonable steps to mitigate such loss.  Where the Contractor holds insurance, the Client shall only indemnify the Contractor for those unavoidable direct costs that are not covered by the insurance available.  The Contractor shall submit a fully itemised and costed list of unavoidable direct loss which it is seeking to recover from the Client, with supporting evidence, of losses reasonably and actually incurred by the Contractor as a result of termination under Clause G3 (Termination for Convenience).

G7.3
The Client shall not be liable under Clause G7.2 to pay any sum which:

(a)
was claimable under insurance held by the Contractor, and the Contractor 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; 

(b) 
when added to any sums paid or due to the Contractor under the Contract, exceeds the total sum that would have been payable to the Contractor if the Contract had not been terminated prior to the expiry of the  Contract Period; or

(c)
is a claim by the Contractor for loss of profit, due to early termination of the Contract.
G7.4
Save as otherwise expressly provided in the Contract:

(a)
termination or expiry of the Contract shall be without prejudice to any rights, remedies or obligations accrued under the Contract prior to termination or expiration and nothing in the Contract shall prejudice the right of either Party to recover any amount outstanding at such termination or expiry; and

(b)
termination of the Contract shall not affect the continuing rights, remedies or obligations of the Client or the Contractor under Clauses B2 (Payment Terms and VAT), B3 (Recovery of Sums Due), C1 (Prevention of Corruption and the Bribery Act 2010), D2(Data Protection Act), D3 (Official Secrets Acts and related legislation), D4 (Confidential Information), D5 (Freedom of Information), D8 (Intellectual Property Rights), D9 (Audit and the National Audit Office), E5 (Remedies Cumulative), F1 (Liability, Indemnity and Insurance), G7 (Consequences of Expiry or Termination), G9 (Recovery upon Termination) and H1 (Governing Law and Jurisdiction).
G8 
Disruption

G8.1
The Contractor shall take reasonable care to ensure that in the performance of its obligations under the Contract it does not disrupt the operations of the Client, the Client’s employees or any other contractor employed by the Client.

G8.2
The Contractor shall immediately inform the Client of any actual or potential industrial action, whether such action is by its own employees or others, which affects or might affect its ability at any time to perform its obligations under the Contract.

G8.3
In the event of industrial action by the Staff, the Contractor shall seek Approval to its proposals to continue to perform its obligations under the Contract.

G8.4
If the Contractor’s proposals referred to in Clause G8.3 are considered insufficient or unacceptable by the Client acting reasonably, then the Client may terminate the Contract with immediate effect by giving the Contractor notice in writing.  

G8.5
If the Contractor is temporarily unable to fulfil the requirements of the Contract owing to disruption of normal business of the Client, the Contractor may request a reasonable allowance of time and in addition, the Client will reimburse any additional expense reasonably incurred by the Contractor as a direct result of such disruption. 
G9
Recovery upon Termination

G9.1
At the end of the Contract Period (howsoever arising) the Contractor shall immediately deliver to the Client upon request all  Property (including  all materials, documents, Information and access keys) used in the performance of its obligations under the Contract that are in its possession or under its control or in the possession or under the control of any permitted suppliers or sub-contractors and in  the event the Contractor fails to do so, the Client may recover immediate possession thereof and the Contractor hereby grants a licence to the Client or its appointed agents to enter (for the purposes of such recovery) any premises of the Contractor where any such items may be held.

G9.2
At the end of the Contract Period (howsoever arising) and/or after the Contract Period the Contractor shall provide such assistance to the Client and the Replacement Contractor as the Client may reasonably require in order to ensure an effective handover of all work in progress at the material time. Where the end of the Contract Period arises due to the Contractor’s Default, the Contractor shall provide such assistance free of charge.  

G10
FORCE MAJEURE 

G10.1
Neither Party shall be in breach of this agreement nor liable for delay in performing, or failure to perform, any of its obligations under this agreement if 
such delay or failure results from events, circumstances or causes beyond its reasonable control which are not attributable to any wilful act, neglect or failure to take reasonable preventative action by that Party. In such circumstances the affected Party shall be entitled to a reasonable extension of the time for performing such obligations, provided that if the period of delay or non-performance continues for six months, the Party not affected may terminate this agreement by giving 30 days' written notice to the other Party.

G10.2 
If there is a termination under G10.1 above, all sums paid to the Contractor by the Client under this agreement shall be refunded, except that the Contractor shall be entitled to payment on a quantum meruit basis for all work done before termination, provided that the Contractor takes all reasonable steps to mitigate the amount due. 

G11 
Not used


H
DISPUTES AND LAW

H1
Governing Law and Jurisdiction

H1.1
Subject to the provisions of Clause H2 (Dispute Resolutions), the Client and the Contractor accept the exclusive jurisdiction of the English courts and agree that the Contract and all non-Contractual obligations and other matters arising from or connected with the Contract are to be governed and construed according to English Law.  

H2
Dispute Resolution

H2.1
The Parties shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with the Contract. 
H2.2
The obligations of the Parties under the Contract shall not cease, or be suspended or delayed by the reference of a dispute to mediation under this Clause H2 and the Contractor and the Staff shall comply fully with the requirements of the Contract at all times during the Contract Period.

H2.3
Nothing in this dispute resolution procedure shall prevent the Parties from seeking from any court of competent jurisdiction an interim order restraining the other Party from doing any act or compelling the other Party to do any act
H2.4
The Parties shall attempt in good faith to negotiate a settlement to any dispute as follows:
(a) 
within 3 Working Days of the dispute arising the parties will notify their respective Operations Managers (or equivalent) who shall work together, at all times acting in good faith, to resolve the dispute. If the dispute is not resolved within 5 Working Days it will be escalated to the Contract Manager (or equivalent) of each Party;
(b)
the Contract Managers (or equivalent) shall work together, at all times acting in good faith, to resolve the dispute. If the dispute is not resolved within 5 Working Days of being escalated to the Contract Managers it will be escalated to the Director (or equivalent) of each Party;
(c) 
the Directors (or equivalent) shall work together, at all times acting in good faith, to resolve the dispute. 
H2.5
If the dispute cannot be resolved by the Parties pursuant to Clause H2.4 the Parties shall refer it to mediation pursuant to the procedure set out in Clause H2.6 unless 
(a) 
the Client considers that the dispute is not suitable for resolution by mediation; or 
(b) 
the Contractor does not agree to mediation.  

H2.6
The procedure for mediation and consequential provisions relating to mediation are as follows:

(a)
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 within10 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 10 Working Days from the date of the proposal to appoint a Mediator or within 10 Working Days’ notice to either Party that the Mediator is unable or unwilling to act, apply to the Centre for Effective Dispute Resolution (“CEDR”) or other  mediation provider to appoint a Mediator.

(b)
The Parties shall within 10 Working Days of the appointment 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 to be held.  If considered appropriate, the Parties may at any stage seek assistance from the CEDR or other mediation provider to provide guidance on a suitable procedure.

(c)
Unless otherwise agreed, all negotiations connected with the dispute and any settlement agreement relating to it shall be conducted in confidence and without prejudice to the rights of the Parties in any future proceedings.

(d)
If the Parties reach agreement on the resolution of the dispute, the agreement shall be recorded in writing and shall be binding on the Parties once it is signed by their duly authorised representatives.

(e)
Failing 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 the Contract without the prior written consent of both Parties.

(f)
If the Parties fail to reach agreement in the structured negotiations within 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. 

I SUPPLY OF SERVICES 

J3 The Services

J3.1 The Contractor shall supply the Services during the Contract Period in accordance with the Client’s requirements as set out in Schedule A (Service Specification) and the provisions of the Contract in consideration of the payment of the Contract Price.  The Client may inspect and examine the manner in which the Contractor supplies the Services at the Premises during normal business hours on reasonable notice. 

J3.2 If the Client informs the Contractor in writing that the Client reasonably believes that any part of the Services does not meet the requirements of the Contract or differs in any way from those requirements, and this is other than as a result of a Default by the Client, the Contractor shall at its own expense re-schedule and carry out the Services in accordance with the requirements of the Contract within such reasonable time as may be specified by the Client.

I1.3  Not used.
I2 
Manner of Carrying Out the Services 

I2.1 
The Contractor shall at all times comply with its obligations to provide the Service as set out in Schedule 1 (Service Specification).
I2.2
The Contractor shall at all times comply with the Quality Standards, and where applicable shall maintain accreditation with the relevant Quality Standards authorisation body. To the extent that the standard of Services has not been specified in the Contract, the Contractor shall agree the relevant standard of the Services with the Client prior to the supply of the Services and, in any event, the Contractor shall perform its obligations under the Contract in accordance with the Law and Good Industry Practice.  

I2.3 
The Contractor shall at all times allocate sufficient resources and ensure that all staff supplying the Services shall do so with all due skill, care and diligence and shall possess such qualifications, skills and technical expertise as are necessary for the proper supply of the Services in accordance with this Contract.
I2.4 
Save to the extent that obtaining and maintaining the same are the Client’s obligations, the Contractor shall obtain, and maintain throughout the duration of this Contract, all the consents, approvals, licences and permissions (statutory, regulatory contractual or otherwise) it may require and which are necessary for the provision of the Services.
I2.5 
The Contractor shall:

(a) ensure that:

(i) it shall continue to have all necessary rights in and to the Contractor Software, the Third Party IPRs, the Contractor Background IPRs and any other materials made available by the Contractor (and/or any sub-contractor) to the Client which are necessary for the performance of the Contractor’s obligations under this Contract and/or the receipt of the Services by the Client;

(ii) the release of any new software or upgrade to any software complies with the interface requirements in the Service Specification and (except in relation to new Software or upgrades which are released to address Malicious Software or to comply with the requirements of Schedule H (Security Plan and Policy)) shall notify the Client 3 months before the release of any new Software or upgrade;

(iii) all software including upgrades, updates and new releases used by or on behalf of the Contractor are currently supported versions of that software and perform in all material respects in accordance with the relevant Service Specification;

(b) minimise any disruption to the Services, the IT environment and/or the Client's operations when carrying out its obligations under this Contract;

(c) ensure that any Documentation and training provided by the Contractor to the Client are comprehensive, accurate and prepared in accordance with Good Industry Practice;

(d) to the extent it is legally able to do so, hold on trust for the sole benefit of the Client, all warranties and indemnities provided by third parties or any sub-contractor in respect of any deliverables and/or the Services and, where any such warranties are held on trust, at its cost enforce such warranties in accordance with any reasonable directions that the Client may notify from time to time to the Contractor;

(e) provide the Client with such assistance as the Client may reasonably require during the Term in respect of the supply of the Services;

(f) gather, collate and provide such information and co-operation as the Client may reasonably request for the purposes of ascertaining the Contractor’s compliance with its obligations under this Contract;

(g) notify the Client in writing within 10 Working Days of their occurrence, of any actions, suits or proceedings or regulatory investigations before any court or administrative body or arbitration tribunal pending or, to its knowledge, threatened against it that might affect its ability to perform its obligations under this Contract;

(h) ensure that neither it, nor any of its Affiliates, embarrasses the Client or otherwise brings the Client into disrepute by engaging in any act or omission which is reasonably likely to diminish the trust that the public places in the Client, regardless of whether or not such act or omission is related to the Contractors obligations under this Contract; and

(i) manage closure or termination of Services and end of life of Goods to take account of the Clients disposals requirements, including recycling and scope for re-use, and all applicable Standards.

I2.6 
An obligation on the Contractors to do, or to refrain from doing, any act or thing shall include an obligation upon the Contractor to procure that all sub-contractors and Contractor personnel also do, or refrain from doing, such act or thing.

I3 
SERVICES IMPROVEMENT 
I3.1 
The Contractor shall have an ongoing obligation throughout the Term to identify and, with the Client’s Contract and via Change Request, implement new or potential improvements to the Services currently procured under this Contract in accordance with Regulation 72 of the PCR 2015 and this Clause I3. 
I3.2 
Not Used
I3.3 
The Contractor shall ensure that the information that it provides to the Client will be sufficient for the Client to make an informed decision as to whether any improvement should be implemented together with a revised Implementation Plan as set out in Clause A14.2. The Contractor shall provide any and all further information and reasonable assistance that the Client requests.

I3.4 
All service improvements identified by the Contractor will be implemented within the timescale proposed in the Implementation Plan as noted in Clause I3.3, the commencement date will be determined by the Client acting reasonably unless, in the opinion of the Client, a Change Request is required. 
I3.5
A Change Request will be required in the following, non-exhaustive list of circumstances:

(a) if the service improvement impacts upon the Operating Environment;

(b) if the service improvement impacts upon the Client’s and/or a third parties operational processes which enable the provision of Services under this Contract; 

(c) if the service improvement has any financial implications which are not in the Clients favour; and/or

(d) if the service improvement requires a changes to the terms and conditions of this Contract

J4 Remedies in the event of inadequate performance

I4.1
Where a complaint is received about the standard of Services or about the manner in which any Services have been supplied or work has been performed or about the materials or procedures used or about any other matter connected with the performance of the Contractor’s obligations under the Contract, then the Client shall notify the Contractor, and where considered appropriate by the Client, investigate the complaint. The Client may, in its sole discretion, uphold the complaint and take further action in accordance with Clause G2 (Termination on Default) of the Contract.
I4.2
In the event that the Client is of the reasonable opinion that there has been a material breach of the Contract by the Contractor, then the Client may, without prejudice to its rights under Clause G2 (Termination on Default), do any of the following:

(a)
without terminating the Contract, itself supply or procure the supply of all or part of the Services until such time as the Contractor shall have demonstrated to the reasonable satisfaction of the Client that the Contractor will once more be able to supply all or such part of the Services in accordance with the Contract;

(b)
without terminating the whole of the Contract, terminate the Contract in respect of part of the Services only (whereupon a corresponding reduction in the Contract Price shall be made) and thereafter itself supply or procure a third Party to supply such part of the Services; and/or

(c)
terminate, in accordance with Clause G2 (Termination on Default), the whole of the Contract.

I4.3
Without prejudice to its right under Clause B3 (Recovery of Sums Due), the Client may charge the Contractor for any costs reasonably incurred and any reasonable administration costs in respect of the supply of any part of the Services by the Client or a third Party to the extent that such costs exceed the payment which would otherwise have been payable to the Contractor for such part of the Services and provided that the Client uses its reasonable endeavours to mitigate any additional expenditure in obtaining replacement Services.

I4.4
If the Contractor fails to supply any of the Services in accordance with the provisions of the Contract and such failure is capable of remedy, then the Client shall instruct the Contractor to remedy the failure and the Contractor shall at its own cost and expense remedy such failure (and any damage resulting from such failure) within 10 Working Days or such other period of time as the Client may direct.

I4.5
In the event that:

(a)
the Contractor fails to comply with Clause I4.4 above and the failure is materially adverse to the interests of the Client or prevents the Client from discharging a statutory duty; or

(b)
the Contractor persistently fails to comply with Clause I4.4 above,

the Client may terminate the Contract with immediate effect by notice in writing.
I5 
Key Personnel
I5.1 
Where Key Personnel are essential to the proper provision of specific Services to the Client, those Key Personnel shall not be released from supplying the Services without the agreement of the Client, except by reason of long-term sickness, maternity leave, paternity leave or termination of employment and other extenuating circumstances. 
I5.2
Any replacements to the Key Personnel shall be subject to the agreement of the Client. Such replacements shall be of at least equal status or of equivalent experience and skills to the Key Personnel being replaced and be suitable for the responsibilities of that person in relation to the Services.
I5.3
The Client shall not unreasonably withhold its agreement under Clause I5.2 Such agreement shall be conditional on appropriate arrangements being made by the Contractor to minimise any adverse impact on the Contract which could be caused by a change in Key Personnel.

I6
Not used. 
I7
Offers of Employment

I7.1
For the duration of the Contract Period and for a period of 12 Months thereafter neither the Client nor the Contractor shall employ or offer employment to any of the other Party’s Staff who have been associated with the procurement and/or the contract management of the Services without that other Party’s prior written consent. 
I8 
TUPE 
Definitions and Interpretation

I8.1
Not used.
I8.2
Not used. 
I8.3
Not used. 
I8.4
Not used. 
I8.5
Not used.
I8.6
Not used. 
I8.7
Not used. 
I8.8
Not used. 
I8.9
Not later than 3 Months prior to the anticipated end of the Contract Period or if earlier within 28 days of notice being given of termination of the Contract (or any other reasonable time indicated by the Client), the Outgoing Contractor, shall fully and accurately disclose to the Client all Information that the Client may reasonably request in relation to the Contractor’s Staff including the following:

(a)
the total number of Staff whose employment/engagement shall terminate at the end of the Contract Period, save for any operation of Law;

(b)
the age, gender, salary or other remuneration, future pay settlements and redundancy and pensions entitlements of the Staff referred to in Clause I7.9(a);

(c)
the terms and conditions of employment/engagement of the Staff referred to in Clause I8.9(a), their job titles and qualifications;

(d)
details of any current disciplinary or grievance proceedings ongoing or circumstances likely to give rise to such proceedings and details of any claims current or threatened;

(e)
a list of agency workers, agents and independent contractors engaged by the Contractor and any sub-contractor;

(f)
details of any employees who may be regarded as a key employee in the context of the maintenance of the Services; and

(g)
details of all collective agreements with a brief summary of the current state of negotiations with such bodies and with details of any current industrial disputes and claims for recognition by any trade union.

I8.10
At intervals to be stipulated by the Client (which shall not be more frequent than every 30 days) and immediately prior to the end of the Contract Period the Outgoing Contractor shall deliver to the Client a complete update of all such Information disclosed pursuant to Clause I8.9.

I8.11
At the time of providing the Information disclosed pursuant to Clauses I8.9 and I8.10, the Outgoing Contractor shall warrant the completeness and accuracy of all such Information and the Client may assign the benefit of this warranty to any Replacement Contractor.

I8.12
The Client may use the Information it receives from the Outgoing Contractor pursuant to Clause I8.9 and I8.10 for the purposes of TUPE and/or any re-tendering process in order to ensure an effective handover of all work in progress at the end of the Contract Period. The Outgoing Contractor shall provide the Client and/or Replacement Contractor with such assistance as it shall reasonably request and shall allow the Client and/or Replacement Contractor to communicate and meet with the Staff and/or their representatives. 

I8.13
If the Outgoing Contractor becomes aware that any Information it has provided pursuant to Clause I8.9 and/or I8.10 has become untrue, inaccurate or misleading, it shall notify the Client immediately and provide the Client with up to date Information as soon as reasonably practicable.

I8.14
The preceding Clause I8.13 applies during the Contract Period and indefinitely thereafter.    

I8.15 The Outgoing Contractor undertakes to the Client that during the 3 Months prior to the end of the Contract Period or, if earlier, at time after notice has been served to terminate the Contract and in respect of that part of the Services which will be ceased to be provided by the Outgoing Contractor at the Subsequent Transfer Date, the Outgoing Contractor shall not and shall procure that any sub-contractor shall not without the prior consent of the Client (such consent not to be unreasonably withheld or delayed):

(a)
amend or vary (or purport or promise to amend or vary) the terms and conditions of employment or engagement) (including, for the avoidance of doubt, pay) of any Staff (other than where such amendment or variation has previously been agreed between the Outgoing Contractor and the Staff in the normal course of business, and where any such amendment or variation is not in any way related to the transfer of the Services);

(b)
terminate or give notice to terminate the employment or  engagement of any Staff (other than in circumstances in which the termination is for reasons of misconduct or lack of capability);

(c)
transfer away, remove, reduce or vary the involvement of any of the Staff from or in the provision of the Services (other than where such transfer or removal:

(i) 
was planned as part of the individual's career development;

(ii) 
takes place in the normal course of business; and

(iii) 
will not have any adverse impact upon the delivery of the Services by the Contractor, (provided any such transfer, removal, reduction or variation is not in anyway related to the transfer of the Services));

(d)
recruit or bring in any new or additional individuals to provide the Services who were not already involved in providing the Services prior to the relevant period.

J
NOT USED
K
CO-OPERATION 

K1.1
The Contractor shall provide the Client with such assistance as the Client may reasonably require during the Contract Period in respect of the supply of the Services.

K1.2
The Contractor shall (where the Client System and/or third party contractor’s services as indicated in Schedule A (Service Specification), relate to the Services, and while continuing to adhere to any necessary confidentiality undertakings having been provided):-

(a)   
Integrate such service or its outputs within the Services as required in Schedule A (Service Specification); and 

(a)     co-operate with the Client and such third party contractors, to ensure such services are provided in a co-ordinated, effective and timely manner, providing such reasonable co-operation, access to Premises, information (including any documentation), advice and assistance in connection with the Services to enable any such person to create and maintain technical or organisational interfaces with the Services and, on the ending of this Contract for any reason, to enable the timely transition of the Services (or any of them) to any replacement contractor; 

(b)     
agree, if requested, the scope of services to be provided by each party, the implementation, dependencies and milestone delivery requirements each has on the other in order to perform their own commitments including for common standards, testing, acceptance and the health, safety, and security policies, work standards, and methodologies; 

         (d)   
perform the dependencies and milestone delivery requirements reasonably required for the Client or the third party contractor to meet its commitments.

K1.3
In the event of failures in the provision of deliverables, any milestone       achievement or provision of the services, where a third party contractor is involved, the Contractor agrees to the principle of “fix first, argue later”. Where the Contractor and third party contractor do not agree, the Client or its designated representative, manager or IT estate system and services integrator shall have the right to make a preliminary determination of responsibility for fixing any failure and:

(a) The Contractor shall where initially determined:

(i) to be primarily responsible for the failure undertake at its own cost the work required to rectify the cause and pay the Client for the costs payable to any third party contractor(s) for rectifying the same; or

(ii) not to be primarily responsible for the failure, undertake at its own cost the work required to rectify the failure if so instructed by the Client on the basis that it shall be reimbursed by the Client or direct by the third party contractor for the costs of work necessary to rectify the same; and

(iii) in any event work co-operatively and efficiently to rectify the cause of the failure as quickly as reasonably possible including cooperating with all affected third party contractors;

(b)  
Once it has been rectified, the parties shall jointly take part in a review of the failure, chaired by the Client representative, and (if agreed) supported by an independent expert to determine the extent of each party’s responsibility for it, and if necessary agree to the re-allocation of responsibility for the payment of costs and liabilities incurred.

Schedule A Service Specification 

A1.
THE AGREEMENT 
A1.1
Agreement Overview  

A1.1.1
HM Revenue & Customs (HMRC) (the Client) is a non-ministerial Government department which was formed in 2005 from the merger of the Inland Revenue and HM Customs & Excise. HMRC is the Contracting Authority (the Authority) and will retain overall authority for the Agreement. 


Further information about HMRC can be found at http://www.hmrc.gov.uk/
A1.1.2

The Agreement is a Contract for the expertise to assist the Client in developing an Insolvency Analytics Solution capable of alerting the Client of emerging insolvency risk amongst its customer base of debtors. 

A1.1.3
The Authority published a Prior Information Notice (PIN) relating the Agreement in the Official Journal of the European Union (OJEU) under: 

· Contracting Authority: HM Revenue & Customs

· Title, UK-Salford:  Analytical, scientific, mathematical or forecasting software development services

· despatch date: 14/06/2016
· reference: 2016/S 115-204256

A1.1.4
The Authority used a competitive procurement exercise, to establish the Contract terms with the Contractor, compliant with Public Contract Regulations 2015 (the Regulations). 

A1.1.5
In accordance with the Regulations the Contract Notice for the tender was published in OJEU under: 

· Contacting Authority: HM Revenue & Customs

· Title: UK-Salford:; 

· CPV Code: 

· Despatch date:; and

· Reference: 
A2
STRATEGIES AND BACKGROUND 

A2.1
HMRC Digital Strategy

A2.1.1
The Contractor must ensure that the development of the Insolvency Analytics Solution is aligned with HMRC’s Digital Strategy, which sets out our ambition to use better data to understand risks to compliance.

A2.1.2
“Greater analysis of digital data will mean we become better at linking third party and customer data. More transactions will be automatically risk-assessed in real time and we will find ways to respond to customers that improve their compliance.”  - HMRC Digital Strategy: 2014

A2.2
HMRC Debt Strategy 
A2.2.1
In developing the Insolvency Analytics Solution the Contractor must recognise that HMRC's objective is to minimise losses from insolvency 
A2.3
Background

A2.3.1
Over the economic cycle, around £5bn of debt is recognised as a loss in HMRC’s financial account.  Insolvency makes the most significant contribution to these losses.  

A2.3.2
HMRC is almost always an unsecured and subordinated creditor, and so we have very limited scope to recover outstanding tax debt after a business or individual becomes insolvent.

A2.3.3
The majority of HMRC’s losses relate to business insolvency: Value Added Tax (VAT) and Corporation Tax contribute disproportionately to the sums that are written off. 

A2.3.4
HMRC is developing a prototype analytical model that predicts insolvency risk for VAT registered companies with a history of tax debt.

A2.3.5
In order to minimise HMRC’s insolvency losses, the requirement is for the Contractor to review HMRC’s prototype and then assist in developing the Insolvency Analytics Solution to predict the likelihood of VAT registered businesses that owe money to HMRC becoming insolvent. 

A2.3.6
Outline details of the prototype are provided at Appendix A, HMRC Insolvency Analytics. (For the purposes of the Invitation to Tender (ITT) this will be provided on the eSourcing portal as a separate document, which will be password protected. Tenderers wishing to view this document must complete the Non-Disclosure Agreement NDA, provided on the eSourcing portal, and send it to HMRC using the eSourcing messaging facility. Upon receipt HMRC will reply to the message with the password details).  
A2.3.7
Insolvency Analytics Solution must have the design flexibility to be further developed in the future to predict insolvency risks amongst individuals/very small businesses.   

A2.3.8
Any decision to expand the scope to include individuals/very small businesses would be agreed as part of second phase for the project and would be subject to a separate procurement and resulting contract. 

A2.3.9

HMRC will use the insolvency risk information to tailor its debt collection activity for low risk cases and high risk cases. These interventions will reduce HMRC’s exposure to losses in the event that the taxpayer becomes insolvent and improve the services that HMRC can offer to customers. 
A2.3.10
HMRC Debt Management teams pursue debt using different strategies depending on factors such as tax type, debt value and compliance history of the debtor. Each strategy consists of a series of automated or manual decisions. 

A2.3.11

The future strategy therefore will be for the Insolvency risk information to feed into the decision process leading to more timely/effective interventions to reduce debt amongst HMRC customers leading to an overall reduction of HMRC losses.  

A2.3.12

The contractor must be sure that the outputs from the solution are capable of being integrated into the HMRC data processes and Information Technology (IT) infrastructure, but the integration of the solution and the readiness/implementation of the results obtained from the Insolvency Analytical Solution being rolled onto the desk top of HMRC operational teams will be solely the responsibility of HMRC.

A3
DEVELOPMENT METHODOLOGY

A3.1
Development Methodology General
A3.1.1

The Contractor must use a partner approach development methodology for the Insolvency Analytical Solution which HMRC can exploit on HMRC’s existing IT infrastructure, IT tools and in-house analytic capability. 

A3.1.2
The Contractor must have highly relevant successful experience of modelling insolvency risk, for example from working on projects of a similar scale for other tax administrations, retail banks, and telecommunication or utility companies.
A3.1.3
The Contractor must provide analytical, system design and project management personnel with the necessary skills and experience to support HMRC to develop and deliver the Insolvency Analytical Solution.

A3.1.4
To facilitate the development of the Insolvency Analytical Solution using HMRC’s existing IT tools and infrastructure, HMRC will provide the Contractor’s appropriate team members with office accommodation in order that they will be able to access all of the necessary systems. 

A3.1.5

HMRC will provide its own technical specialists to work alongside the Contractor to develop the Insolvency Analytics Solution, as well as sharing knowledge of HMRC’s tools, infrastructure and data.
A3.1.6

During development the Contractor will be required to co-locate with HMRC analytics staff within HMRC premises and provide our staff with the knowledge, skills and technical documentation needed to operate, modify, adapt and further develop the Insolvency Analytical Solution with no ongoing support. 

A3.1.7
A fundamental requirement of the contract is the provision of personnel with the necessary skills, knowledge and experience to deliver the Insolvency Analytics Solution in collaboration with HMRC, it is not for the provision of IT software or IT hardware products.    

A3.2
Government Service Design (GSD) Design Manual
A3.2.1
The Contractor must ensure that the applicable System Build requirements detailed in the GSD Manual, which can be accessed at https://www.gov.uk/service-manual, are applied to the system build. 

A3.2.2
More specifically, the Contractor must ensure that all disciplines involved in the system design, analysts and system designers etc., are given access to and apply the system build standards detailed in the GSD Manual, referred to above at each of the various stages of service design, i.e. Discovery, Alpha, Beta, etc.   

A3.3
Intellectual Property Rights  
A3.3.1
A requirement will be for HMRC to have full / ownership of all Intellectual Property Rights for the Insolvency Analytics Solution. HMRC must acquire ownership of all intellectual property or code created specifically for the purposes of this Contract, including all Intellectual Property Rights in the outputs of the Solution. If the Contractor chooses to use any pre-existing intellectual property owned by it or a third party within the Solution, it must grant or procure the grant of a perpetual, irrevocable and royalty free license that will permit HMRC to use, operate, modify, adapt and further develop the Insolvency Analytics Solution independently and/or via its other suppliers and to share all or any part of the Solution with third parties such as Other Government Departments, all without further reference to the Contractor or any other third party.  In particular (but without limitation) HMRC shall be able to:
a) Use the code / model/ algorithm and outputs in anyway HMRC should choose;  
b) Amend the code / model / algorithm with no limit to frequency;

c) Amend the code / model / algorithm, including changing the inputs (adding or removing data sources or fields ) and changing the outputs;

d) Migrate the model to any other  system; and  

e) Translate the code/ model/ algorithm into any other programming language.


The clauses above (a to e) are applicable to all or any part of the code comprising the Insolvency Analytics Solution.
A3.3.2
HMRC must acquire ownership of the intellectual property rights in all documentation and supporting materials produced for the purposes of the Contract, including (but not limited to) the additional products required to be delivered which are described in paragraph A3.8.1 and all other documents and tools necessary for maintaining, supporting and further developing the Solution.

A3.4
Contractor’s Personnel

A3.4.1

The Contractor must provide analytics and system design personnel with the necessary skills, knowledge and experience to deliver the Insolvency Analytics Solution and, through their track record, can demonstrate:
a) a practical understanding of insolvency and debt in organisations with similar characteristics to HMRC;
b) experience of designing and implementing data analytics solutions, preferably with specific relevant experience of modelling insolvency risk, that add value for clients;
c) delivering solutions that have been successfully delivered and integrated into large organisations; and  
d) the ability for their solution to integrate large amounts of incomplete data from a range of systems and sources;
A3.4.2

The Contractor must provide the project personnel with the necessary skills, knowledge and experience to deliver the contractor’s project plan.  

A3.4.3
HMRC will project manage the overall insolvency analytics project to deliver the solution, but the contractor will be required to provide the resource and the plan to manage the contractor’s analysts and their work,  and provide regular progress reports at HMRC requests, feeding into the overall HMRC project as a specific work stream.

A3.4.4
The contractor must ensure that any reasonable request made by HMRC of contractor’s personnel is performed in a timely manner.

A3.5 
Implementation Plan

A3.5.1   
The Contractor must provide an implementation plan 

A3.5.2  
To assist the Contractor in preparing the initial implementation plan an outline plan leading to the contract start date is provided below:

	Date
	Activity

	Early Sep 2016
	Successful Contractor notified of the tender evaluation result and 10 day Alcatel standstill period comes into effect. 

	Late Sep 2016
	Standstill period finishes.    

	Early Oct 2016
	Planning Phase starts.

	Oct to Dec 2016
	Business case finalised and submitted for financial approval. 

	Late Dec 2016
	Contract signed - HMRC's entering into the Contract will be subject to final funding approval.

	Jan 2017
	Contract starts.  


A3.5.3
The Contractor’s proposed charges from the tender exercise, will be included in the business case and submitted to obtain the financial approval to proceed. The contract will only be awarded if the funding is approved.  As indicated in the above outline plan therefore, notification of the tender result to the Contractor is for the purpose of commencement of planning activity only and not for any of the other requirements detailed in this contract.     

A3.5.4  
During the planning phase it is intended that the Contractor must:

a) provide information as may be required to formulate a robust business case;
b) work with HMRC to finalise the contract ready for signature; 

c) commence work to establish the project team needed; and

d) commence security clearance process for project team members where needed. 

A3.5.5      Any costs being incurred by the Contractor during the planning phase, which the Contractor intends to charge to HMRC, must be agreed in advance, and authorisation to proceed must obtained from HMRC separate from this contract in the form of a purchase order. 
A3.5.6  
The implementation plan should include the planning phase and then focus on delivery in the quickest possible realistic time whilst delivering the needed outcomes. 

A3.5.7
For planning purposes, the expectation is that the Insolvency Analytics Solution would be ready for full use within 6 months, but the Contractor should be able to evidence their progress towards this target by making some functionality available earlier than this, details of which should be described with specific timescales in the implementation plan. Then some additional support provided to assist HMRC personnel with integration onto the HMRC infrastructure, which should result in the contract being completed in its entirety in no more than 12 months. However, HMRC is willing to draw on the expertise of the contractor in relation to the most effective timescale.
A3.5.8 
The Contractor must ensure that the implementation plan takes into account as a minimum the following factors:

a) how closely after contract signature does the implementation plan start;
b) the number of people who will work in London alongside HMRC analysts; and

c) the timeline for delivery and what products / outcomes to expect at what stages.
A3.5.9  
The implementation plan should include a summary section that shows:

a) any on boarding requirements relating to contractors staff such as obtaining security clearance; 

b) any assumptions you have made; 

c) the main risks and issues you have identified and how you intend to mitigate / manage them;

d) the  oversight / management that your organisation will have over the delivery by the contractors analysts; and 

e) how you expect to manage the contract within your business.
A3.5.10
Further information in regard of the implementation process is provided at Schedule E, Implementation Plan/Delivery Schedule. 
A3.6 
Knowledge transfer 

A3.6.1 
The Contractor must ensure that all members of the Contractor’s project team are made aware that knowledge transfer forms a fundamental part of this contract. 
A3.6.2  
The Contractor must ensure that all aspects are subject to knowledge transfer to HMRC staff including but not limited to: 

a) working as part of a joint project team, and developing the solution collaboratively with HMRC analysts;

b) delivering a solution that HMRC analysts can update and rebuild with little or no ongoing support;

c) providing adequate documentation so that HMRC analysts are comfortable maintaining the model independently; and 

d) preventing the need for continued Contractor support. 

A3.7 
Location 

A3.7.1 
The Contractors staff will be required to be part of the co-located team with HMRC analysts. This will be in London.’
A3.7.2
It is envisaged that the initial location will be used for the term of the contract but there is the potential for the co-located team to move to new HMRC premises again in London as part of an overarching HMRC restructure.  

A3.7.3 
To develop the Insolvency Analytics Solution HMRC will provide accommodation, equipment and access to HMRC IT tools data, systems and IT infrastructure.  The Contractor’s staff will work alongside members of HMRC’s Debt Management Analytics team which will consist of: 
a) a team leader; and 
b) a team of analysts. 
A3.8
Additional products to be delivered 

A3.8.1 
In addition to providing expertise for the development of the Insolvency Analytics Solution, the Contractor must also provide the following additional products:

a)    a documented process flow of how risk information is calculated; and


b) 
a full set of technical manuals to allow HMRC analysts to make all changes and upgrades to the solution without assistance from the Contractor.

A4
INSOLVENCY ANALYTICS SOLUTION SYSTEM REQUIREMENTS 

A4.1
System Requirements General

A4.1.1

The Contractor must ensure that the Insolvency Analytics Solution:
a) provides risk information for all VAT registered businesses with HMRC debt; 

b) can bring together proprietary data from a number of different HMRC systems and link it to a business;   

c) has the capability to introduce additional data sources (including external sources) to further improve the model; 

d) allows HMRC analysts to re-calibrate and adjust the risk information for customers in response to macroeconomic conditions, and particular risks, such as by sector;  

e) produces outputs that can be embedded into HMRC’s existing IT infrastructure and systems in a way that allows HMRC to steer its operational response; and

f) provides results in a timely fashion and with a predictive power over a sufficient timeframe to support operational activity.

A4.1.2 

Subject to HMRC system processing speed capabilities, where possible the contractor must work with HMRC to provide a solution with operating                                       timescales that support operational activity, which is likely to require that the system has the capability to run daily as an overnight batch, but as a minimum it should have the capability to provide weekly update runs.  

A4.2
Compatibility with HMRC’s existing Infrastructure 

A4.2.1
At the outset of the contract the Contractor should be aware that HMRCs internal data exists in a number of separate data warehouses.  A single repository for data analytics is being developed. 
A4.2.2

The Contractor must ensure that the Insolvency Analytics Solution is compatible, can interact with, and can use the appropriate data from HMRC’s existing systems on the IT infrastructure.

A4.2.3

In developing the Insolvency Analytics Solution, the Contractor will need to take into account that HMRC’s datasets are currently held in separate data warehouses and on separate servers. Details of the major datasets used are provided in Appendix A, HMRC Insolvency Analytics. 
A4.2.4
In order for the Insolvency Analytical Solution to readily interact with these existing systems, the Contractor must ensure that the delivered solution is coded in SAS.

A4.2.5
The output risk information will need to be compatible with the existing HMRC desktop applications used by debt collection staff, but the integration of the solution and readiness/ implementation onto the desk top will be solely the responsibility of HMRC.

A4.2.6

The Contractor must ensure that the design of the Insolvency Analytics Solution is flexible, have the potential to be adapted in future to use additional data sources and fit with HMRC’s planned future IT infrastructure. This includes a planned migration where all internal data warehouses will be held on a single Hadoop (open source software)-based platform.

A4.2.7
In the long term, all of HMRC’s internal operating systems, including debt collection systems, may be migrated to a single SAP platform and the Contractor must also ensure that the design of the Insolvency Analytics Solution has the capability to be readily adapted for use on such a platform. 

A4.3
Insolvency Analytics Solution System Outputs

A4.3.1

The Contractor must ensure that the HMRC Insolvency Analytics Solution is able to provide the outputs as provided in Appendix A, HMRC Insolvency Analytics
A4.3.2

HMRC will be responsible for feeding the outputs from the Insolvency Analytics Solution into HMRCs systems for use by HMRC operational teams.
A4.3.3    
The procurement of any additional data, and the feed of that data into the HMRC estate would be managed as part of a separate process. 
A4.4
Flexibility of design


A4.4.1
The analytics solution must be developed in a manner that will allow it to be readily integrated into, and used on, HMRC’s IT infrastructure platforms. It will also need to be sufficiently flexible for HMRC to adjusted or rebuild it to retain its functionality after any changes to HMRC’s IT infrastructure.
A4.4.2
The Contractor must ensure that the design of the Insolvency analytics solution has inbuilt flexibility of design to:  

a) enable HMRC to update and rebuild the model without ongoing support; 
b) enable HMRC to adjust or rebuild the solution to retain its functionality after changes to HMRC’s  IT systems and infrastructure;

c) integrate with existing Debt Management systems to enable HMRC to successfully deliver information to operational teams;

d) be upgraded and rebuilt by HMRC as required;

e) be migrated to any future IT systems and infrastructure; and

f) allow additional data sets to be incorporated and obsolete data sets to be removed.

A4.4.3
The Contractor must advise which/ if any additional data sets into HMRC would improve the analytical capability of the model, where evidence can be provided that they are proven to add value in this, or similar businesses.
A5
SECURITY
A5.1
General Security

A5.1.1
The Contractor shall comply, and be able to demonstrate compliance with:

a) HMRC’s Security policies and standards; and

b) the Data Security Plan submitted when completing the Award Criteria Security Questionnaire as part of the tender response.

A5.1.2
The HMRC’s Security policies and standards are outlined in Her Majesty’s Government Security Policy Framework (http://www.cabinetoffice.gov.uk/resource-library/security-policy-framework)


A5.1.3
The Contractor will need to demonstrate within their proposals their ability to meet the data handling security requirements as detailed in Schedule H and to identify the risks in processes that will need addressing in a formally agreed Security Plan. 
A5.2
Security Measures

A5.2.1  
The Contractor must ensure that no HMRC data, and specifically HMRC customer data, is transferred outside of HMRC infrastructure without the explicit permission of HMRC.  
A5.2.2
The contractor must ensure that HMRC permission is given before making any significant change or releasing any code into the HMRC Insolvency Analytics model.
A5.2.3
The Contractor must provide the following minimum mandatory security measures:

a) compliance with the Baseline Personnel Security Standard, see paragraphs A5.3 below that cover pre-employment checks and Contractor’s declaration;

b) ensure the minimum number of Contractor personnel handle the Client’s data and the identification of roles and responsibilities of staff handling the Client’s data is recorded;

c) development of appropriate incident management processes and systems that will be used to deal effectively with any incident of data loss; and

d) ensure that all Contractors’ staff involved in handling departmental data within the contract understands their obligations to data security including their legal and contractual responsibilities. 

A5.2.4

In addition to the minimum security requirements the Contractor’s personnel who will have direct access to HMRC data on HMRC systems must have Security Check (SC) clearance, further information about which can be found using the following link https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/299547/HMG_Personnel_Security_Controls.pdf
A5.3
Personnel

A5.3.1
The appointed Contractor must maintain and validate records for every member of staff, including temporary staff and sub-contractors and their staff working on the project, to confirm:

a) name, date of birth and address; 

b) national Insurance number or other unique personal identifying number where appropriate; 

c) full details of previous employers (name, address and dates), for a minimum of the past 3 years; 

d) confirmation of any necessary qualifications/licenses; 

e) educational details and references where someone is new to the workforce when these are considered necessary; 

f) confirmation of permission to work in the United Kingdom (UK), if appropriate; and 

g) a Criminal Record Declaration Form.

To ensure the bona fide status of the staff, and their permission to work within the UK prior to the commencement of working with HMRC, and that validated references for their staff, including documentary evidence are held. 

A5.3.2
The Contractor must ensure that all staff, including any sub-contractor’s staff, receive training and comply with HMRC’s policies in respect of;

a) security; 

b) health and safety; and

c) diversity 

A5.3.3
HMRC employs a diverse workforce and the Contractor must ensure that personnel engaging with the Client’s staff act in a non-discriminatory manner. 

A5.3.4
HMRC requires that employees who fail to satisfy vetting procedures, or who refuse to be vetted, be removed from all tasks involved with this contract. HMRC will not give reasons for this requirement and the appointed Contractor must comply with such a direction.
Schedule B Charging Schedule

B1
Charging Principle

B1.1
The charging principle for the contract is on a ‘time and material’ basis. 

B1.2
Where the Contractor envisages incurring costs for materials which it intends to charge to the Client, then this must be agreed in advance,

B1.3
Charges will be made monthly in arrears on a day rate basis for each member of the Contractor’s staff engaged on the project using the project rate card referred to at B2.

B1.4
The Contractor’s staff must ensure time sheet records are kept, which must be signed by a member of the HMRC project team.   

B2
Project Rate Card 

B2.1
The project rate card for each skill type and level is provided in the first tab of the Charging Spreadsheet at Appendix A. 
B2.2
Day rates are to include all travel and subsistence costs when working at the  co–located office .

B2.3
Where a Contractor’s staff member is requested to travel to another office or location then the HMRC standard travel and subsistence rates will apply as detailed in Schedule B Appendix B Travel and Subsistence Requirements 

B3
Envisaged Total Project Charges

B3.1
Whilst the ‘time and materials’ will apply, the contract makes provision for envisaged total project charges to be further determined using the following scenarios as provided for in the Contractor’s response to the Invitation to Tender and as provided at tabs 2 to 4 of the Charging Spreadsheet at Appendix A:  

a. best case scenario where 

b. baseline scenario; and

c. worst case scenario. 

Which details on a month by month the envisaged the number, roles and grade of staff required to successfully deliver the project. 

B3.2
Where the Contractor provides all of the project deliverables and ensures that the Insolvency Analytics Solution provides all of the required outputs at a charge that is less than the tendered baseline cost, then the Contractor will receive an incentive payment equivalent to XX% of the saving to be made. 

(ITT Note. the percentage for incentive payment will be agreed with the Contractor once the envisaged project costs have been finalised as part of the tender process and prior to contract signature)  

B3.3
The worst case scenario amount will act as a capped ‘fixed cost’ amount and the Contractor’s charges reach this limit then the Contractor must complete any outstanding work at its own cost.  

B4 
Change Control Procedure
B4.1
Where the Contractor believes additional charges are applicable as a result of additional work being required outside of the scope of the original specification, then the change control procedure detailed in Schedule D, paragraph D4 must be used.  
Schedule B Appendix A Charging Spreadsheet
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Schedule B Appendix B Travel and Subsistence Requirements 
Expenses

The aim of HMRC is to make our travel practices more sustainable by:
· reducing our business travel footprint;
· choosing alternatives to travel (such as telephone or video conference);
· adopting more sustainable ways of travelling when it is necessary to do so (public transport over private vehicles).

To help HMRC meet its target of reducing carbon emissions from business travel by at least 10% please consider:

· Avoiding travel by using telephone and video conferencing as the default medium. 
· Only using private cars as the last option after public transport and hire cars. 

1.
Travel to and from the Primary Location will be met from the day rate. 

2.
Expenses are payable where travel to other locations is required as part of the assignment forming part of this agreement. Where an overnight stay is required HMRC will pay for actual bed and breakfast costs within the current maximum limits detailed below. Any other subsistence or incidental expenses are not payable.  Receipts must be provided.

	Short-term Night Subsistence Allowances

Bed & Breakfast Capped Rates
Effective from 01/06/10

	Location
	Maximum Nightly Rate

	London / within M25
	£120 

	Bristol; Heathrow
	£90 

	Oxford; Portsmouth
	£85 

	Elsewhere in UK
	£80 

	Travel

	Mileage Allowance
	45 pence per mile

	Rail Travel
	Standard Class

	Air Travel
	Economy Class


3.
Hotel Reservation and Tickets shall be booked via HMRC’s travel and hotel booking service. Further information will be provided by the HMRC Work Manager. Bookings should always be approved by the HMRC Work Manager.  
4.
All other expenses will be payable at the discretion of HMRC. The Contractor shall not incur any such expenses without the prior approval of the HMRC Work Manager. Any expense incurred by the Contractor without prior approval shall not be reimbursed.
Schedule C   Specific Responsibilities of the Parties

C1           Purpose
C1.1      This schedule sets out the roles and responsibilities of the Contractor and the Client describing how working together they will deliver an efficient service for the Service Recipient and HM Government.  
C1.2      This schedule seeks to outline the responsibilities of the parties to ensure the required services described in Schedule A are delivered. 

C1.3      This schedule is not intended to be an exhaustive list of responsibilities of the Client and the Contractor, but reflects the key elements and approach to joint working.

C1.4      Schedule D, Contract Management and Management Information provides further detail about the Commercial roles and responsibilities and activities required to monitor operational service performance. 

C1.5      Schedule E, Implementation Plan/Delivery Schedule provides further detail about the roles, responsibilities and activities required for the service delivery.  

C2       Client specific responsibilities to assist the Contractor to provide 


Insolvency Analytics Solution 
The Client is responsible for:

C2.1     working with the Contractor to agree what elements of the project plan the contractor and their staff will work on and when;

C2.2     agreeing when changes can be made to the model and how, taking account of the expertise that the Contractor is bringing to the project;
C2.3     the integration of the solution;

C2.4     all elements of operational deployment; 
C2.5     project management of the overall insolvency analytics project to deliver the solution
C2.5    making available the necessary people with the relevant analytical expertise to work with the Contractor and allow knowledge transfer;

C2.6    providing the premises and all of the equipment necessary for the provision of the service so as to meet the specification as detailed in the Contractor’s tender response, attached to this Schedule at Appendix A.

C2.7    ensuring that the Contractor is advised of any security breaches, and any other incidents in relation to the Contractors staff. 

C2.8    responding to all media queries;
C2.9    dealing with all information requests (statutory or otherwise), whereby the Contractor is only responsible for providing relevant data and information to support the Client in its response; and
C2.10   making available for the Contractor, the agreed representatives from the Clients team to support the Contractor in all reasonable requests.
C3       The Contractor’s specific responsibilities for the Provision of Insolvency Analytics Solution
           The Contractor is responsible for:
C3.1   Providing the service as detailed in the Invitation to Tender response provided at Appendix A 
C3.2    ensuring that no HMRC data, including customer data is not taken away for the HMRC estate at any time:

C3.3    ensuring a knowledge transfer (skills, technical knowledge and technical documentation) from Contractor’s staff to HMRC staff, so that HMRC staff can iterate and adjust the analytical solution with little or no ongoing support.

C3.4    ensuring that the analytics solution is developed in a manner that will allow it to be readily integrated into, and used on, HMRC’s existing and future IT infrastructure platforms. 

C3.5   ensuring that the output of the analytical model includes the significant reason(s) for the insolvency risk level/score so that this information can be made available to HMRC caseworkers to inform their decisions.
C3.6    providing the resource and the plan to manage the analysts and their work, feeding into the overall HMRC Project as a specific work stream.

C3.7   
ensuring that HMRC owns the Intellectual Property Rights for the eventual analytics solution,

C3.8    providing the Client with assurance that their resourcing levels remain consistent with their tender response in respect of all its activities;
C3.9     providing assurance that their charges (project, operational or change) are as per the pricing structure detailed in Schedule B;

C3.10    providing a breakdown and agreeing proposed charges with the Client Contract Manager prior to invoices being sent;
C3.11  sending invoices electronically to the Client’s invoice processing centre using the pre-defined excel spreadsheet template as provided with the ITT documentation. .
Schedule D Contract Management 
D1
General Contract Management

D1.1
This Schedule is intended to set out the contract management arrangements to be followed by the parties during the term of this Contract and to outline a structure to;

a) provide direction for the relationship between the Client and the Contractor;

b) provide for effective decision making;

c) provide for oversight and monitoring for the contract;

d) represent key stakeholders;

e) ensure transparency of decision; and 

f) balance the commercial requirements of the Contractor with the Client’s need for control, regulation and delivery of Services.
D1.2
The parties must perform their contract management obligations in accordance with the following principles;

a) the Contractor must bear all costs associated with Contract Management including any direct costs associated with attendance at Contract Management meetings (travel, subsistence), which may be held at either the Client’s or the Contractor’s premises.; and; 

b) any Dispute between the parties arising from an action or decision made during contract management activity must be resolved in accordance with the Dispute Resolution Procedure set out in Clause C8

D1.3
The Contractor must offer access to relevant documentation requested by representatives from the Client for the purpose of commercial assurance, risk assessment, security assurance, familiarisation on procedures etc. Full details of the Client’s requirement and timescales for the provision of management information reports are set out in Clause D9, where applicable. 

D1.4
The Client reserves the right to conduct site audits as part of the contract management activity.

D1.5
The Contractor must offer access to any part of their premises to representatives from the Client for the purpose of commercial assurance, risk assessment, security assurance, familiarisation on procedures etc.

D1.6
The Client reserves the right to attend meetings between the Contractor and any subcontractors it utilises to provide the service to ensure proper oversight, management, delivery and performance of the Services. 

D1.7
The Contractor must ensure all correspondence regarding contractual issues is appropriately referenced and sent to the Client as appropriate.

D1.8
The Contractor must ensure that a Contractor’s representative is accessible to the Client at all times during normal working hours (Mon – Fri 08:00 to 18:00) in order to discuss operational matters. All contractual matters will be dealt with directly by the Contractors and the Client’s representative.  

D2
Efficiency Savings
D2.1
As part of routine Contract Management activities the Contractor will be required to work with the Client to realise any possible efficiency savings during the term of the contract. Possible efficiency savings will be reviewed during Performance Review meetings and any savings realised annually will be distributed between the Contractor and the Client as agreed in advance.

D3
Reviews 

D3.1
After the commencement of the Contract, the Contractor must attend performance review meetings with the Client to consider the progress of the contract, discuss the MI reports and to review any operational issues that have arisen in the preceding review meetings on the following basis:

Contract Review 
Monthly 

The nature of the meetings (face to face, telephone conference) is to be agreed between the Contractor and the Client in advance.  

D3.2
The Contractor must provide the Client with the most up to date management information relating to the previous two quarters at least 5 working days before any meeting. 

D4
Change Control Procedure 

D4.1
Either party may propose a Change in accordance with the Change Control Procedure as set out in this Schedule.  Each party shall consider in good faith any proposal for Change from the other party and neither party shall unreasonably withhold its agreement to any Change proposed by the other party.  Any discussions between the parties about a proposed Change prior to any agreement to such Change being reached shall be without prejudice to the rights of either party.

D4.2
If either party wishes to propose a Change ("Change Proposer"), it must submit to the other party ("Change Recipient") a written request detailing the proposed Change ("Change Request") specifying, in as much detail as is reasonably practicable, the nature of the proposed Change.  Within ten (10) Working Days of receipt or issue of a Change Request (as the case may be) the party responsible for implementing the Change ("Change Implementer") must submit to the other party a Change Proposal in accordance with paragraph ‎C4.3 below.

D4.3
If paragraph ‎C4.2 of this schedule applies, the Change Implementer must provide the other party with a written proposal in relation to the relevant Change ("Change Proposal") which must include the following information (except where such information is not relevant to the proposed Change):

a) details of the proposed Change and its impact on the Services or other variations to this Contract;

b) which of the Services and Service Levels will be affected and how;

c) the cost of developing the proposed Change;

d) an initial estimate of the cost of implementation and on-going operation of the relevant Change, including any proposed increase or decrease in the Charges;

e) details, if relevant, of the proposed Change's compliance with any applicable Laws;

f) a high level of implementation plan and timetable for the proposed Change;

g) an assessment of the possible risks of introducing the proposed Change;

h) a review of the likely impact of the proposed Change on the timetable for the operational processes in this Contract including the Implementation Plan; and

i) a review of the resources required to implement the proposed Change.

D4.4
Within ten (10) Working Days of receipt of the Change Proposal, the receiving party must notify the Change Implementer whether or not it agrees to the proposed Change.  If the receiving party notifies the Change Implementer that it does not wish the proposed Change to be implemented, then no further action shall be taken unless either party wishes to challenge this decision through the dispute resolution procedure.  If the receiving party notifies the Change Implementer that it accepts the proposed Change, then the parties shall agree a ‘Variation to Contract Form’ (set out in Appendix A to this schedule) as soon as reasonably practicable and must then implement the Change in accordance with the terms of the agreed Change Control Record.

D4.5
Until such time as both parties have agreed a proposed Change in accordance with this Change Control Procedure, both parties must, unless otherwise expressly agreed in writing, continue to perform their obligations under this Contract and any Order in accordance with its terms and will be under no obligation to perform any work in relation to a proposed Change except for complying with the obligations set out in this Change Control Procedure, including the production of a Change Proposal.

D4.6
Notwithstanding paragraph C5.‎12 of this schedule, any additional work undertaken by either party, its Sub-contractors or agents which has not been authorised in advance by a Change shall be undertaken entirely at the expense and liability of that party and the other party will have no obligation to make any payment in connection with such work.

D4.7
Without prejudice to the Contractor's obligations, if Change is required as a result of a change in applicable Laws or a Force Majeure Event, then the parties must comply with the procedures set out in this Change Procedure in so far as they are reasonably able in the circumstances.  However, under no circumstances should a party seek to hold the other party to the Change Control Procedure, if to do so would result in either party failing to comply with the change in applicable Laws or the impact of the Force Majeure Event not being mitigated.


Fast Track Changes 

D4.8
The parties acknowledge to ensure operational efficiency that there may be circumstances where it is desirable to expedite the processes set out above.

D4.9

If both parties agree in relation to a proposed Change that:

a) the Change does not involve any alteration to, or deviation from the contractual principles set out in the Agreement; and

b) the total number of Changes in relation to which this fast track procedure has been applied does not exceed four in any 12 month period (or such higher number as the Client may from time to time agree in writing); and

c) the value of the proposed Contract Change does not exceed £5,000 and the proposed Change is not significant (as determined by the Client acting reasonably),

d) then the parties must confirm to each other in writing that they will use the process set out in paragraphs C4.‎2‎, C4. 3, C4.‎4, C4.‎5, C4.‎6 and C4.‎7 above but with reduced timescales, such that any period of ten (10) Working Days is reduced to three (3) Working Days. 

D4.10
The parameters set out in paragraph ‎C4.9(d) may be revised from time to time by agreement between the parties in writing.

Emergency Changes

D4.11
If the Client believes:

a) a Change is required to respond to an emergency whether by virtue of a change in Law or operational circumstances (in either case as the Client reasonably determines); and 

b) that it would not be practicable to agree the content of a Change Record prior to the implementation of the Change, 

c) the Client may require the Contractor to commence work immediately to implement the Change (without, therefore, a formal Change Request or Change Proposal) and the parties will subsequently agree the detail of the appropriate Change Record. In such a situation, the Contractor will use its best endeavours to comply with the Client's request as soon as possible. 


Business as Usual Changes 

D4.12
The parties agree that Business As Usual Changes shall not be subject to the Change Procedure.  "Business As Usual Changes" for the purpose of this schedule means a Change which the parties agree is sufficiently small in the effort required to process it, such that it does not need to be processed in accordance with the Change Control Procedure (such a Change shall not exceed 5 man days of effort and cumulatively, such Changes shall not exceed 20 man days of effort in any Contract Year).


Disputes

D4.13
In the event of any dispute arising under this Change Control Procedure which cannot be resolved within ten (10) Working Days, either party will be entitled to refer the dispute for resolution in accordance with the Dispute Resolution provisions set out at clause C8 of this Schedule.

D4.14
The parties must meet as required and on request by either party to discuss the order in which agreed Changes are implemented and to monitor the implementation of such Changes

Charges for Changes 

D4.15 
Each party will be responsible for any costs they incur as a result of making a change request or submitting a change proposal.

D4.16
Both parties must take all reasonable steps to avoid or minimise additional charges arising from the implementation of any Change, including where possible using resources already deployed in providing the Services at no additional cost.  If additional resources or costs will be required then the parties must calculate the cost of the Change in accordance with Schedule B, Pricing Schedule.

D5
Variation

D5.1
This Contract can be varied at any time by mutual agreement of the parties subject to a notice period of 30 working days, such agreement to be in writing and signed by the representatives of both parties using Standard Document SD 23, ‘Variation to Contract’ form as set out at Appendix A of this Schedule.

D6
Extension

D6.1
Not applicable, the contract will extend until all work is complete.  
D7
Dispute Resolution 

D7.1
In the event of a dispute regarding the contract and delivery of services that cannot be resolved informally or through the agreed governance procedures, the dispute may be referred to the Dispute Resolution Procedure in accordance with the following procedure (the “Dispute Resolution Procedure”):

a) The party originating the issue or dispute must draft a written summary of the issue or dispute, circulate the written summary and then begin discussions between the outlined at level 1 in the table set out at Clause C8.2.  

b) If unresolved at level 1 after ten (10) Working Days, having regard to the urgency of the matter, the issue or dispute will be escalated the people holding the posts at level 2, and then to level 3 (in each case if unresolved for ten (10) Working Days, in the table set out at Clause C8.2. 

c) If unresolved at level 3 after ten (10) Working Days, having regard to the urgency of the matter, the issue or dispute will be settled in accordance with the direction of the Client’s Chief Executive officer and the Contractor , whose decision shall be final. 
D8
Contract Management Roles and Dispute Escalation Points 

D8.1
The Client and the Contractor must assign personnel with the appropriate skills and experience to perform the Roles and Responsibilities listed in the table below and where indicated as a Key Role, the Terms and Conditions I4 Key Personnel will apply.  
	Role
	Key

Role
	Responsibilities
	Contact Name, Title & Contact Details

	
	
	
	Client
	Contractor

	Senior 

Responsible Owner
	No
	Overall responsibility for delivery of the contract.   Escalation point for issues

Level 3 escalation point
	
	

	Commercial Director
	No
	Overall responsibility for the Commercial integrity of the contract.

Level 2 escalation point
	
	

	Commercial 

Lead
	No
	Responsible for overseeing the Contract Review process. 

Level 1 escalation point
	
	

	Commercial Manager
	Yes
	Responsible for monitoring the performance of the Contract and managing the change control process. 
	
	

	Contract 

Manager
	Yes
	Responsible for the day to day management of the contract. 
	
	


D9
Specific Contract Management Requirements

Schedule D - Appendix A VARIATION TO CONTRACT FORM

CONTRACT TITLE: 

CONTRACT REF: 

               VARIATION No:

DATE: 

BETWEEN: 
	The Commissioners of HM Revenue & Customs (hereinafter referred to as “the Client”) & (Insert Contractor name) (hereinafter referred to as “the Contractor”)


1.
The Contract is varied as follows:

	a) Title of Change:


b) Originator:


c) Reason for the Change:

d) Description (giving full details, including any specifications):


e) Acceptance testing and criteria (if applicable):


f) The cost of the Change:


g) Timetable:


h) Impact on the Contract

i) Agree to proceed (Yes/No):


1. Words and expressions in this Variation shall have the meanings given to them in the Contract.

2. The Contract, including any previous Variations, shall remain effective and unaltered except as amended by this Variation.

	


SIGNED:
	Signed for and on behalf of the Client
	Signed for and on behalf of the Contractor

	Name:
	Name:

	Signature: (Signature)
	Signature:

	Title/Role:
	Title/Role:

	Date of Signature:
	Date of Signature:


Schedule E
Implementation Plan/Delivery Schedule 

E1
General Principles

E1.1
Implementation is in relation to;

a) services  to cover the period from the Contract Award Date up to the point that the Services are fully operational and Assurance signed off in accordance with an agreed Implementation Plan

b) goods to cover the period from the Contract Award Date up to the point where all goods ordered are delivered in accordance with an agreed Delivery Schedule 

The parties acknowledge the importance of detailed planning to successfully achieve the implementation under this Contract and the need for the Contractor to provide an Implementation Plan/Delivery Schedule.

E1.2
Progress against the Implementation Plan/Delivery Schedule above will be reported to both parties at the appropriate level.

E2
Approval of Implementation Plan/Delivery Schedule

E2.1
Within two weeks of contract award, the Contractor must start work with the Client and any/the other Client contractors to agree appropriate revisions to the Draft Implementation Plan/Delivery Schedule, which was provided by the Contractor as part of their tender response:

a) so as to ensure that it co-ordinates with the Implementation Plan/Delivery Schedule activities of the Client and any/the other Client contractors; and

b) it is modified to take reasonable account of any reasonable comments which the Client may have on the Draft Implementation Plan/Delivery Schedule.

E2.2
The Contractor must not refuse to make any reasonable changes to the Draft Implementation Plan/Delivery Schedule requested by the Client.
E2.3
Following approval of the modified Draft Implementation Plan/Delivery Schedule by the Client the modified Draft Implementation Plan/Delivery Schedule shall become the Implementation Plan/Delivery Schedule.

E2.4
After approval of the Implementation Plan/Delivery Schedule;

a) both parties must perform all respective obligations under the Implementation Plan/Delivery Schedule with a view to ensuring that the Contractor is in a position to provide the Services/Goods on and following the Service Commencement Date; and

b) such plan/schedule must be maintained and updated on a monthly basis (or as otherwise specified by the Client) by the Contractor and progress, or otherwise, towards successful implementation/delivery reported to the Client.

E2.5
The Client must have the right, at any time, to review the documentation produced by the Contractor and to request amendments to ensure effective service delivery.
E2.6
If so required by the Client, the Contractor must produce a further version of the Implementation Plan/Delivery Schedule (based on the above plan) in such further detail as the Client may reasonably require.  The Contractor must ensure that each version of the Implementation Plan/Delivery Schedule is subject to Approval.  The Contractor must ensure that the Implementation Plan/Delivery Schedule is maintained and updated on a regular basis as may be necessary to reflect the then current state of the implementation/delivery of the Services/Goods.
E2.7
The Client will have the right to require the Contractor to include any reasonable changes or provisions in each version of the Implementation Plan/Delivery Schedule.
E3
Milestones
E3.1
The Contractor must perform its obligations so as to achieve each Milestone by the agreed Milestone Date.

E3.2
Changes to the Milestones must only be made in accordance with the Variation Procedure and provided that the Contractor must not attempt to postpone any of the Milestones using the Variation Procedure or otherwise (except in the event of a Client default which affects the Contractor’s ability to achieve a Milestone by the relevant Milestone Date).

E3.3
The dates by which the Implementation Milestones shall be performed are as specified in the Draft Implementation Plan/Delivery Schedule and will be referred to as the Due Dates. 

E3.4
Each Implementation/Delivery Milestone must be performed by the Due Date.  

E3.5
The Contractor must notify the Client immediately upon becoming aware of any delay or likely delay which might cause the Contractor to fail to perform an Implementation/Delivery Milestone by the Due Date.  In these circumstances, without prejudice to the Client's rights and remedies, the Client will consider, in consultation with the Contractor what steps (if any) might be taken to remedy the situation.

E3.6
The Contractor must perform any part of a Implementation/Delivery Milestone that has not been performed by the Due Date and improve the quality of or replace any work done in connection with an Implementation/Delivery Milestone that does not meet with the reasonable satisfaction of the Client by implementing the Business Continuity Plan and any appropriate contingencies and counter-measures in the Implementation Plan/Delivery Schedule or otherwise.  

E3.7
Acceptance or otherwise of the Contractor's performance of a Implementation/Delivery Milestone shall be determined in accordance with the provisions of this clause;

a) upon performance of a Implementation/Delivery Milestone by the Contractor, the Client must undertake a review process to determine whether the Implementation/Delivery Milestone complies with the service/goods requirements ("Milestone Review").  If in the Client's opinion the Service Milestone fails the Milestone Review, the Contractor must promptly, and in any event within one (1) Working Days of notice from the Client, remedy such failure and resubmit the Service Milestone to the Client for review.  At the commencement of the Remedy Process the Contractor must provide the Client with full details of the remedies to be implemented and the timetable for implementation ("Remedy Plan").  For the purposes of this Contract, the Contractor shall implement the Client's reasonable recommendations in connection with the Remedy Plan; and

b) the cycle of submission to Milestone Reviews shall be repeated until Acceptance or Rejection which shall have the following meaning:

i) 
"Acceptance" means the Client's written notification to the Contractor that an Implementation/Delivery Milestone complies with the service/goods requirements set out in Schedule A, Specification of Requirements, to this Contract.  For the avoidance of doubt, no other conduct by the Client (including making payments) will constitute Acceptance;

ii) 
"Rejection" means the Client's notification to the Contractor that the Implementation/Delivery Milestone has not complied with the service/goods requirements set out in Schedule A, Specification of Requirements, to this Contract;  

c) if a Implementation/Delivery Milestone fails three cycles of Milestone Reviews, the Contractor will be in material breach of this Contract and the Client will, in its sole discretion, be entitled to exercise its rights of Rejection;

d)
in the event of a Rejection of an Implementation/Delivery Milestone;

i) 
the Client must not be obliged to make any payment instalment associated with such Implementation/Delivery Milestone;

ii) 
the Contractor must refund all amounts paid by the Client to the Contractor under this Contract and any prior obligation of the Client to make payments to the Contractor will be extinguished; and 

iii) 
without prejudice to the Client's other rights and remedies, the Client may terminate this Contract. 

e) 
in the event of Rejection, the Client will be entitled, in addition to its other rights under this Contract or in law to use the materials and/or deliverables created by the Contractor pursuant to this Contract in order to perform or procure from a third party completion of the Implementation/Delivery Milestone;

f)  
the terms of this clause regarding performance by the Contractor of its obligations are without prejudice to the Contractor's duty to remedy as soon as is practicable all defects of which the Contractor is aware prior to the Due Date or of which it becomes aware subsequent to the Due Date but before it receives a list of work to be carried out.

E3.8
In the event that not all of the Services/Goods are delivered by the relevant Milestone Dates specified in the Implementation Plan/Delivery Schedule then the Client shall be entitled to withhold payment of the Contract Charges for any Services/Goods that were not delivered in accordance with the corresponding Milestone Date until such time as the Undelivered Services/Goods are delivered.
E3.9
Where missing the Milestone has resulted in the Client incurring additional operational or management costs, then the Client reserves the right to recover such costs from the Contractor. 
Schedule F Certificates and Additional Information

(Insert copies of any certificates requested from the Contractor as part of the requirement e.g. ISO accreditation etc. if relevant, and any other Information not included elsewhere that will for part of the Contract

Schedule H Security
	Background

	The Contractor is required to prepare a Security Plan in accordance with the HMRC’s Security Policy.

The requirements set out in this Security Plan also apply to any sub-contractors engaged by the Contractor to perform any of the services under the Contract.
HMRC has developed a standard set of questions and recommendations (see attached Appendices to this schedule) to ensure consistency across relevant contracts. The Contractor is required to provide answers to the standard set of questions contained within this questionnaire to formulate the initial Security Plan, as part of their Invitation to Tender (ITT) response. 
This Security Questionnaire covers the principles of protective security to be applied in delivering the services in accordance with HMRC's Security Policy and Standards
The Contractor’s ITT response to this questionnaire, with any subsequent amendments as may be agreed as part of a clarification process, will be included in the signed version of any resulting agreement, as confirmation that the content of the Security Plan has been agreed with HMRC. 


	 1 Policy & Standards

	1a Please confirm that you understand that your responses to this questionnaire will form the initial Security Plan and will be included in the final signed version of any resulting agreement.


	1b Please confirm your organisation and any subcontractors' will conform to the requirements set out in the Government Security Policy Framework (see www.gov.uk) and any Security Requirements recorded in the schedules and/or Order Form.


	1c Please confirm that your organisation and any sub-contractors will handle HMRC assets in accordance with legislation including the Data Protection Act (see www.gov.uk) and in accordance with Clause D2 of the Contract.


	1d Please also confirm your Data Protection registration number. More information can be found via the following link: Information Commissioners Office (see ico.org.uk)


	1e Please provide details of any security accreditation that your organisation currently possesses, such as but non exclusive to, ISO 27001, Cyber Essential and PCI DSS and describe the process used to achieve the accreditation.


	1f If you intend to involve sub-contractors at any stage during the Contract please list them and provide details of how you will ensure their compliance with all aspects of this Security Plan.

	1g If you are successful in the tender process, your Security Manager (or appointed person), will be required to sign a Security Aspects Letter (SAL) as part of the Contractual documentation. The SAL will define the Government Security Classification (see www.gov.uk) carried by the HMRC data. For information, the blank SAL template can be viewed at page 37 of the Contractual Process (see www.gov.uk.)

Please provide the name of your Security Manager who will act as a first point of contact and conduct ongoing management of security risks and incidents (including identification, managing, and reporting in line with agreed procedures for actual or suspected security breaches).


	2 Personnel Security (For requirements please see Appendix C – Personnel Security)

	2a What security vetting has been carried out for staff who will have access to, or come in to contact with HMRC data or assets.  


	2b Please provide details of how you will ensure that all staff accessing HMRC data are aware of the confidential nature of the data and comply with their legal and specific obligations under the Contract.


	2c All contractor’s personnel who have access to HMRC data, and/or are directly involved in the service provision must sign a copy of HMRC’s Confidentiality Agreement. Please confirm that, in the event that your bid is successful, you will provide signed hard copies of the CA for all personnel involved in this Contract if requested.


	2d Please provide details of the ongoing training you provide to staff in respect of data security, including risk awareness and the identification and reporting of security incidents. Please also provide details of your documented information security procedures and processes that are available to all staff who will have access to, or come into contact with HMRC data.


	2e Please provide details of your procedures for on and off boarding staff


	3 Process Security (For requirements please see Appendix D – Process Security)

	3a Please confirm your understanding and agreement that the transfer of any HMRC asset to third parties (any individual or group other than the main Contractor) is prohibited without prior written consent from HMRC. 


	3b In order to protect against loss, destruction, damage, alteration or disclosure of HMRC data, and to ensure it is not stored, copied or generated except as necessary and authorised, please provide you have in place (including segregation of duties and areas of responsibility) to protect against accident or malicious intent.


	3c How and when will you advise HMRC of security incidents that impact HMRC assets that may be in your possession?  


	3d Please describe your disciplinary procedures in the event of a security breach involving HMRC data.


The following appendices provide additional information on the types of security control that may be expected as a minimum for the protection of HMRC information, data and assets.

It is not a legally binding document, nor does it provide a definitive list of baseline security controls. It Should be read in conjunction with HMG and HMRC Security Policy and Standards. 

Appendix C – Personnel Security

	Personnel Security 
	Requirements


	Recommended

	Security Clearance
	Pre-employment checks should meet the Baseline Personnel Security Standard (BPSS) and must be completed for all staff with potential or actual access to HMRC assets.

Security Clearance for all staff with access or potential access to material with a Government Security Classification of SECRET.
	See www.gov.uk specifically the link to the Disclosure & Barring Service for more information.

Staff with privileged system access (system administrators) to have Developed Vetting Clearance.



	Confidentiality Agreements
	Confidentiality Agreements (CA) must be completed by all staff with potential or actual access to HMRC information assets as requested. 
	

	Security Awareness Training
	All staff must undergo security awareness training and be familiar with HMRC security policy, standards and guidance. There must be a plan in place, endorsed and owned by a named individual at Board Level, to ensure refresher training takes place at least annually.
	Board members and senior management should be able to demonstrate their commitment to security through a variety of mechanisms.

	Joiners and leavers
	Process to ensure individuals are appointed to clearly defined roles with appropriate access rights only. Leavers’ access rights to systems and premises are removed on termination of employment.
	


Appendix D – Process Security

	Process Security 
	Requirements


	Recommended

	Disciplinary Process
	There must be an organisational disciplinary process. Staff must be briefed on this and the penalties that may result from failure to comply with documented security policies
	

	Incident Management
	Arrangements must be in place for reporting security breaches to the asset owner.
	


Schedule I

NON‑DISCLOSURE UNDERTAKING

EMPLOYEE OF COMPANY OR SUB-CONTRACTOR

THIS DEED is made the            day of                     20[    ] 

Parties

(1) The Commissioners for Her Majesty’s  Revenue and Customs whose address is 100 Parliament Street, London, SW1A 2BQ and 

(2) [FULL COMPANY NAME] incorporated and registered in England and Wales with company number [NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS].

Background

Each party wishes to disclose to the other party Confidential Information in relation to the Purpose.  Each party wishes to ensure that the other party maintains the confidentiality of its Confidential Information. In consideration of the benefits to the parties of the disclosure of the Confidential Information, the parties have agreed to comply with the following terms in connection with the use and disclosure of Confidential Information.

Agreed terms

1.
DEFINITIONS AND INTERPRETATION
1.1 
The following definitions and rules of interpretation in this clause apply in this agreement:

“Confidential Information”:  all confidential information (however recorded, preserved or disclosed) disclosed by a party or its Representatives to the other party and that party's Representatives after the date of this agreement including but not limited to:

(a) the fact that discussions and negotiations are taking place concerning the Purpose and the status of those discussions and negotiations;

(b) the existence and terms of this agreement;

(c) any information that would be regarded as confidential by a reasonable business person relating to: 

(i) the business, affairs, customers, clients, suppliers, plans, intentions, or market opportunities of the Disclosing Party and

(ii) the operations, processes, product information, know-how, designs, trade secrets or software of the Disclosing Party;

(d) any information or analysis derived from Confidential Information; and

(e) [any information detailed in Schedule [NUMBER];]
(f) but not including any information that:

(i) is or becomes generally available to the public other than as a result of its disclosure by the Recipient or its Representatives in breach of this agreement or of any other undertaking of confidentiality addressed to the party to whom the information relates (except that any compilation of otherwise public information in a form not publicly known shall nevertheless be treated as Confidential Information); or

(ii) was available to the Recipient on a non-confidential basis prior to disclosure by the Disclosing Party; or

(iii) was, is or becomes available to the Recipient on a non-confidential basis from a person who, to the Recipient's knowledge, is not bound by a confidentiality agreement with the Disclosing Party or otherwise prohibited from disclosing the information to the Recipient; or

(iv) was lawfully in the possession of the Recipient before the information was disclosed to it by the Disclosing Party; or

(v) the parties agree in writing is not confidential or may be disclosed; or

(vi) is developed by or for the Recipient independently of the information disclosed by the Disclosing Party.

“Disclosing Party”: a party to this agreement which discloses or makes available directly or indirectly Confidential Information.

[“Group”:  in relation to a company, that company, each and any subsidiary or holding company [from time to time OR at the date of this agreement] of that company[, and each and any subsidiary [from time to time OR at the date of this agreement] of a holding company of that company].]

[“Holding Company” and “Subsidiary”: mean a "holding company" and "subsidiary" as defined in section 1159 of the Companies Act 2006 [and a company shall be treated, for the purposes only of the membership requirement contained in subsections 1159(1)(b) and (c), as a member of another company even if its shares in that other company are registered in the name of (a) another person (or its nominee), whether by way of security or in connection with the taking of security, or (b) its nominee]. In the case of a limited liability partnership which is a subsidiary of a company or another limited liability partnership, section 1159 of the Companies Act 2006 shall be amended so that: (a) references in sub sections 1159(1)(a) and (c) to voting rights are to the members' rights to vote on all or substantially all matters which are decided by a vote of the members of the limited liability partnership; and (b) the reference in section 1159(1)(b) to the right to appoint or remove a majority of its board of directors is to the right to appoint or remove members holding a majority of the voting rights.] 
Consider if a Party wishes its group or subsidiary companies to benefit from some provisions of the Agreement and amend accordingly.  

“Purpose”: [STATE THE PURPOSE, FOR EXAMPLE, THE EVALUATION OR ESTABLISHMENT OF A COLLABORATION IN RESPECT OF A PARTICULAR PROJECT].
“Recipient”: a party to this agreement which receives or obtains directly or indirectly Confidential Information.

“Representative”: employees, agents, officers, advisers and other representatives of the Recipient.

1.1. Clause, schedule and paragraph headings shall not affect the interpretation of this agreement. 

1.2. A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality) [and that person's legal and personal representatives, successors and permitted assigns]. 

1.3. The schedules form part of this agreement and shall have effect as if set out in full in the body of this agreement. Any reference to this agreement includes the schedules. 

1.4. Unless the context otherwise requires, words in the singular shall include the plural and in the plural include the singular.

1.5. A reference to a statute or statutory provision is a reference to it as it is in force for the time being, taking account of any amendment, extension, or re-enactment, and includes any subordinate legislation for the time being in force made under it. 

1.6. Any obligation in this agreement on a person not to do something includes an obligation not to agree or allow that thing to be done.

1.7. References to clauses and schedules are to the clauses and schedules of this agreement; references to paragraphs are to paragraphs of the relevant schedule. 

1. OBLIGATIONS OF CONFIDENTIALITY
1.1. The Recipient shall keep the Disclosing Party's Confidential Information confidential and, except with the prior written consent of the Disclosing Party, shall:

(a) not use or exploit the Confidential Information in any way except for the Purpose; 

(b) not disclose or make available the Confidential Information in whole or in part to any third party, except as expressly permitted by this agreement; 

(c) not copy, reduce to writing or otherwise record the Confidential Information except as strictly necessary for the Purpose (and any such copies, reductions to writing and records shall be the property of the Disclosing Party);

(d) not use, reproduce, transform, or store the Confidential Information in an externally accessible computer or electronic information retrieval system or transmit it in any form or by any means whatsoever outside of its usual place of business; 

(e) keep separate the Confidential Information from all documents and other records of the Recipient; 

(f) apply the same security measures and degree of care to the Confidential Information as the Recipient applies to its own confidential information, which the Recipient warrants as providing adequate protection from unauthorised disclosure, copying or use; .

1.2. The Recipient may disclose the Disclosing Party's Confidential Information to those of its Representatives who need to know this Confidential Information for the Purpose, provided that:

(a) it informs its Representatives of the confidential nature of the Confidential Information before disclosure; 

(b) it procures that its Representatives shall, in relation to any Confidential Information disclosed to them, comply with this agreement as if they were the Recipient ; 

1.3. and it shall at all times be liable for the failure of any Representative to comply with the terms of this agreement.

1.4. A party may disclose Confidential Information to the extent such Confidential Information is required to be disclosed by law, by any governmental or other regulatory authority, or by a court or other authority of competent jurisdiction provided that, to the extent it is legally permitted to do so, it gives the other party as much notice of this disclosure as possible and, where notice of disclosure is not prohibited and is given in accordance with this clause 2.4, it takes into account the reasonable requests of the other party in relation to the content of this disclosure.

1.5. The Recipient shall establish and maintain adequate security measures (including any reasonable security measures proposed by the Disclosing party from time to time) to safeguard the Confidential Information from unauthorised access or use.

1.6. No party shall make, or permit any person to make, any public announcement concerning this agreement, the Purpose or its prospective interest in the Purpose without the prior written consent of the other party (such consent not to be unreasonably withheld or delayed) except as required by law or any governmental or regulatory authority (including, without limitation, any relevant securities exchange) or by any court or other authority of competent jurisdiction. No party shall make use of the other party's name or any information acquired through its dealings with the other party for publicity or marketing purposes without the prior written consent of the other party.

2. RETURN OF INFORMATION
2.1.  At the request of the Disclosing Party, the Recipient shall:

(a) destroy or return to the Disclosing Party all documents and materials (and any copies) containing, reflecting, incorporating, or based on the Disclosing Party's Confidential Information;

(b) erase all the Disclosing Party's Confidential Information from its computer systems or which is stored in electronic form (to the extent possible); and

(c) certify in writing to the Disclosing Party that it has complied with the requirements of this clause, provided that a Recipient may retain documents and materials containing, reflecting, incorporating, or based on the Disclosing Party's Confidential Information to the extent required by law or any applicable governmental or regulatory authority and to the extent reasonable to permit the Recipient to keep evidence that it has performed its obligations under this agreement. The provisions of this agreement shall continue to apply to any documents and materials retained by the Recipient.

3. RESERVATION OF RIGHTS AND ACKNOWLEDGEMENT
3.1. All Confidential Information shall remain the property of the Disclosing Party. Each party reserves all rights in its Confidential Information. No rights, including, but not limited to, intellectual property rights, in respect of a party's Confidential Information are granted to the other party and no obligations are imposed on the Disclosing Party  other than those expressly stated in this agreement.

3.2. Except as expressly stated in this agreement, no party makes any express or implied warranty or representation concerning its Confidential Information, or the accuracy or completeness of the Confidential Information.

3.3. The Recipient acknowledges that damages alone would not be an adequate remedy for the breach of any of the provisions of this agreement. Accordingly, without prejudice to any other rights and remedies it may have, the Disclosing Party shall be entitled to the granting of equitable relief (including without limitation injunctive relief) concerning any threatened or actual breach of any of the provisions of this agreement.

4. WARRANTY 
4.1. Each Disclosing Party warrants that it has the right to disclose its Confidential Information to the Recipient and to authorise the Recipient to use such Confidential Information for the Purpose.

5. TERM AND TERMINATION
5.1. If either party decides not to become, or continue to be involved in the Purpose with the other party it shall notify the other party in writing immediately. The obligations of each party shall, notwithstanding any earlier termination of negotiations or discussions between the parties in relation to the Purpose, continue for a period of [five] years from the termination of this agreement.
Consider what period is appropriate on a case by case basis   

5.2. Termination of this Contract shall not affect any accrued rights or remedies to which either party is entitled.

6. ENTIRE AGREEMENT AND VARIATION
6.1. This agreement constitutes the entire agreement between the parties and supersedes and extinguishes all previous drafts, agreements, arrangements and understandings between them, whether written or oral, relating to its subject matter.

6.2. Each party agrees that it shall have no remedies in respect of any representation or warranty (whether made innocently or negligently) that is not set out in this agreement. Each party agrees that its only liability in respect of those representations and warranties that are set out in this agreement (whether made innocently or negligently) shall be for breach of contract.

6.3. No variation of this agreement shall be effective unless it is in writing and signed by each of the parties (or their authorised representatives). 

7. NO WAIVER
7.1. Failure to exercise, or any delay in exercising, any right or remedy provided under this agreement or by law shall not constitute a waiver of that or any other right or remedy, nor shall it preclude or restrict any further exercise of that or any other right or remedy.

7.2. No single or partial exercise of any right or remedy provided under this agreement or by law shall preclude or restrict the further exercise of that or any other right or remedy. 

8. ASSIGNMENT
8.1. Except as otherwise provided in this agreement, no party may assign, sub-contract or deal in any way with, any of its rights or obligations under this agreement or any document referred to in it. 

9. NOTICES
9.1. Any notice required to be given under this agreement, shall be in writing and shall be delivered to each party at the address specified in this agreement or at the address specified by the relevant party to the other party. 

10. NO PARTNERSHIP
10.1. Nothing in this agreement is intended to, or shall be deemed to, establish any partnership or joint venture between any of the parties, constitute any party the agent of another party, nor authorise any party to make or enter into any commitments for or on behalf of any other party.

11. THIRD PARTY RIGHTS
11.1. A person who is not a party to this agreement shall not have any rights under or in connection with it. 

12. GOVERNING LAW AND JURISDICTION
12.1. This agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with English law.

12.2. The parties irrevocably agree that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim that arises out of or in connection with this agreement.

This agreement has been entered into on the date stated at the beginning of it.

[SIGNATURE PAGE FOLLOWS]

	Signed by [NAME ]

for and on behalf of The Commissioners of HMRC




	.......................................

Job Title

	Signed by [NAME OF DIRECTOR]

for and on behalf of [NAME OF DEFINED TERM FOR PARTY]
	.......................................

Director


Schedule J 

DECLARATION OF CONFIDENTIALITY
Commissioners for Revenue and Customs Act 2005 

Section 18 - Confidentiality

1) Revenue and Customs officials may not disclose information which is held by the Revenue and Customs in connection with a function of the Revenue and Customs.

2) But subsection (1) does not apply to a disclosure-
(a) which-  

(i) is made for the purposes of a function of the Revenue and Customs, and   
(ii) does not contravene any restriction imposed by the Commissioners, 
(b) which is made in accordance with section 20 or 21, 
(c) which is made for the purposes of civil proceedings (whether or not within the United Kingdom) relating to a matter in respect of which the Revenue and Customs have functions, 
(d) which is made for the purposes of a criminal investigation or criminal proceedings (whether or not within the United Kingdom) relating to a matter in respect of which the Revenue and Customs have functions, 
(e) which is made in pursuance of an order of a court, 
(f) which is made to Her Majesty's Inspectors of Constabulary, the Scottish inspectors or the Northern Ireland inspectors for the purpose of an inspection by virtue of section 27, 
(g) which is made to the Independent Police Complaints Commission, or a person acting on its behalf, for the purpose of the exercise of a function by virtue of section 28, or 
(h) which is made with the consent of each person to whom the information relates. 

3) Subsection (1) is subject to any other enactment permitting disclosure.

4) In this section- 

(a) a reference to Revenue and Customs officials is a reference to any person who is or was-  

(i) a Commissioner, 

(ii) an officer of Revenue and Customs, 

(iii) a person acting on behalf of the Commissioners or an officer of Revenue and Customs, or 

(iv) a member of a committee established by the Commissioners, 

(b) a reference to the Revenue and Customs has the same meaning as in section 17, 

(c) a reference to a function of the Revenue and Customs is a reference to a function of-  

(i) the Commissioners, or 

(ii) an officer of Revenue and Customs, 

(d) a reference to the Scottish inspectors or the Northern Ireland inspectors has the same meaning as in section 27, and 

(e) a reference to an enactment does not include-  

(i) an Act of the Scottish Parliament or an instrument made under such an Act, or 

(ii) an Act of the Northern Ireland Assembly or an instrument made under such an Act. 

19 Wrongful disclosure
1) A person commits an offence if he contravenes section 18(1) by disclosing revenue and customs information relating to a person whose identity—

(a) is specified in the disclosure, or

(b) can be deduced from it.

2) In subsection (1) “revenue and customs information relating to a person” means information about, acquired as a result of, or held in connection with the exercise of a function of the Revenue and Customs (within the meaning given by section 18(4)(c)) in respect of the person; but it does not include information about internal administrative arrangements of Her Majesty's Revenue and Customs (whether relating to Commissioners, officers or others).
3) It is a defence for a person charged with an offence under this section of disclosing information to prove that he reasonably believed—

(a) that the disclosure was lawful, or

(b) that the information had already and lawfully been made available to the public.

4) A person guilty of an offence under this section shall be liable—

(a) on conviction on indictment, to imprisonment for a term not exceeding two years, to a fine or to both, or

(b) on summary conviction, to imprisonment for a term not exceeding 12 months, to a fine not exceeding the statutory maximum or to both.

5) A prosecution for an offence under this section may be instituted in England and Wales [only by or with the consent of the Director of Public Prosecutions.] 
6) [...]
7) A prosecution for an offence under this section may be instituted in Northern Ireland only—

(a) by the Commissioners, or

(b) with the consent of the Director of Public Prosecutions for Northern Ireland.

8) In the application of this section to Scotland or Northern Ireland the reference in subsection (4)(b) to 12 months shall be taken as a reference to six months.

9) This section is without prejudice to the pursuit of any remedy or the taking of any action in relation to a contravention of section 18(1) (whether or not this section applies to the contravention).

HMRC DECLARATION OF CONFIDENTIALITY

I, ......................................................................................................
[name] working for .................................................................................[company name] solemnly declare that the duty of confidentiality imposed by sections 18 and 19 of the Commissioners for Revenue and Customs Act 2005 have been brought to my attention and I understand and acknowledge my obligations and those of my company and Staff under the Act.

Declared before………………………

Signed………………………………….

Date……………………………………..
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Rate Card

				Insolvency Analytical Solutions - Schedule B Cost Effectiveness - Rate Card

				Tender Reference: 1605-PSCR-1428-Insolvency Analytics Solution								Supplier Name:								Date Completed:

				Using this template, which uses the skills and level descriptors from the Skills For the Information Age (SFIA) framework, please provide the day rate (exclusive of VAT) you would propose to charge for each member of your project team. You must ensure that a minimum of one day rate is provided for at each level (i.e. 2 through 7) in at least one skill category. The skills descriptors provided are representative only of those that may be needed on the project and are to allow differing day rates for different skill sets to be utilised across the project. Please ensure that you include your standard rate and, where applicable, any discounted rate you would intend to charge for this project, which will be used to help demonstrate Value for Money as part of the business case. The day rate charges must include all travel, subsistence costs etc. for working at HMRC premises in London (The rates provided in the rate card will not be evaluated as items on their own, but instead they will feed into, and be evaluated as part of, the envisaged project scenarios provided in the other tabs of this spreadsheet).  

				Version		Category		Subcategory		Skill		Description		Code		Level		Description		Standard Day Rate		Discounted Project 
Day Rate (A)		Charge Breakdown

																								Percentage Payment to Staff Member		Percentage Overhead		Percentage Profit Margin

				6		Change and transformation		Business change management		Requirements definition and management		The definition and management of the business goals and scope of change initiatives. The specification of business requirements to a level that enables effective delivery of agreed changes.		REQM		6		Determines policy on discovery, analysis and documentation of requirements. Defines requirements standards and quality targets for an organisation in agreement with key stakeholders. Organises scoping and business priority setting for strategic business changes involving business policy-makers and direction setters.		£		£0

				6		Change and transformation		Business change management		Requirements definition and management		The definition and management of the business goals and scope of change initiatives. The specification of business requirements to a level that enables effective delivery of agreed changes.		REQM		5		Facilitates scoping and business priority setting for large or complex changes, engaging senior stakeholders as required. Selects the most appropriate means of representing business requirements in the context of a specific change initiative. Drives the requirements elicitation process where necessary, identifying what stakeholder input is required. Obtains formal agreement from a large and diverse range of potentially senior stakeholders and recipients to the scope and requirements, plus the establishment of a base-line on which delivery of a solution can commence. Takes responsibility for the investigation and application of changes to programme scope. Identifies the impact on business requirements of external impacts affecting a programme or project.		£		£0

				6		Change and transformation		Business change management		Requirements definition and management		The definition and management of the business goals and scope of change initiatives. The specification of business requirements to a level that enables effective delivery of agreed changes.		REQM		4		Facilitates scoping and business priority-setting for change initiatives of medium size and complexity. Contributes to selection of the most appropriate means of representing business requirements in the context of a specific change initiative, ensuring traceability back to source. Discovers and analyses requirements for fitness for purpose as well as adherence to business objectives and consistency, challenging positively as appropriate. Obtains formal agreement by stakeholders and recipients to scope and requirements and establishes a base-line on which delivery of a solution can commence. Manages requests for and the application of changes to base-lined requirements. Identifies the impact on business requirements of interim (e.g. migration) scenarios as well as the required end position.		£		£0

				6		Change and transformation		Business change management		Requirements definition and management		The definition and management of the business goals and scope of change initiatives. The specification of business requirements to a level that enables effective delivery of agreed changes.		REQM		3		Defines scope and business priorities for small-scale changes and may assist in larger scale scoping exercises. Elicits and discovers requirements from operational management and other stakeholders. Selects appropriate techniques for the elicitation of detailed requirements taking into account the nature of the required changes, established practice and the characteristics and culture of those providing the requirements. Specifies and documents business requirements as directed, ensuring traceability back to source. Analyses them for adherence to business objectives and for consistency, challenging positively as appropriate. Works with stakeholders to prioritise requirements.		£		£0

				6		Change and transformation		Business change management		Requirements definition and management		The definition and management of the business goals and scope of change initiatives. The specification of business requirements to a level that enables effective delivery of agreed changes.		REQM		2		Uses established techniques as directed to identify current problems and elicit, specify and document business functional, data and non-functional requirements for simple subject areas with clearly-defined boundaries. Assists in more complex requirements activities and with the processes for establishing agreed baselines for change and managing the assessment and application of requested changes to those requirements.		£		£0

				6		Strategy and architecture		Information strategy		Analytics		The validation and analysis of significant volumes of data, including the ability to discover and quantify patterns and trends in numbers, symbols, text, sound and image. Relevant techniques may include statistical and data mining algorithms and machine learning methods such as rule induction, artificial neural networks, genetic algorithms and automated indexing systems.		INAN		7		Provides leadership and guidance for analysis of both internal and external data. Is responsible for the organisation's commitment to efficient and effective analysis of textual/numerical/visual/audio information. Identifies and establishes the veracity of external sources of information of relevance to the operational needs of the enterprise.		£		£0

				6		Strategy and architecture		Information strategy		Analytics		The validation and analysis of significant volumes of data, including the ability to discover and quantify patterns and trends in numbers, symbols, text, sound and image. Relevant techniques may include statistical and data mining algorithms and machine learning methods such as rule induction, artificial neural networks, genetic algorithms and automated indexing systems.		INAN		6		Establishes and manages analytical methods and techniques, such as predictive analytics, enterprise decision support, retail analytics and web analytics. Plans and implements the dissemination of methods and techniques.		£		£0

				6		Strategy and architecture		Information strategy		Analytics		The validation and analysis of significant volumes of data, including the ability to discover and quantify patterns and trends in numbers, symbols, text, sound and image. Relevant techniques may include statistical and data mining algorithms and machine learning methods such as rule induction, artificial neural networks, genetic algorithms and automated indexing systems.		INAN		5		Specifies and applies appropriate analytical techniques to create information which supports business decision-making. Formats and communicates results, using textual, numeric, graphical and other visualisation methods appropriate to the target audience.		£		£0

				6		Strategy and architecture		Information strategy		Analytics		The validation and analysis of significant volumes of data, including the ability to discover and quantify patterns and trends in numbers, symbols, text, sound and image. Relevant techniques may include statistical and data mining algorithms and machine learning methods such as rule induction, artificial neural networks, genetic algorithms and automated indexing systems.		INAN		4		Applies a variety of analytical and visualisation techniques, in consultation with experts if appropriate, and with sensitivity to the limitations of the techniques.		£		£0

				6		Strategy and architecture		Information strategy		Analytics		The validation and analysis of significant volumes of data, including the ability to discover and quantify patterns and trends in numbers, symbols, text, sound and image. Relevant techniques may include statistical and data mining algorithms and machine learning methods such as rule induction, artificial neural networks, genetic algorithms and automated indexing systems.		INAN		3		Undertakes analytical activities and delivers analysis outputs, in accordance with customer needs and conforming to agreed standards.		£		£0

				6		Development and implementation		Systems development		Systems design		The specification and design of information systems to meet defined business needs in any public or private context, including commercial, industrial, scientific, gaming and entertainment. The identification of concepts and their translation into implementable design. The design or selection of components. The retention of compatibility with enterprise and solution architectures, and the adherence to corporate standards within constraints of cost, security and sustainability.		DESN		6		Controls system design practice within an enterprise or industry architecture. Influences industry-based models for the development of new technology applications. Develops effective implementation and procurement strategies, consistent with business needs. Ensures adherence to relevant technical strategies, policies, standards and practices (including security).		£		£0

				6		Development and implementation		Systems development		Systems design		The specification and design of information systems to meet defined business needs in any public or private context, including commercial, industrial, scientific, gaming and entertainment. The identification of concepts and their translation into implementable design. The design or selection of components. The retention of compatibility with enterprise and solution architectures, and the adherence to corporate standards within constraints of cost, security and sustainability.		DESN		5		Specifies and designs large or complex systems. Selects appropriate design standards, methods and tools, consistent with agreed enterprise and solution architectures and ensures they are applied effectively. Reviews others' systems designs to ensure selection of appropriate technology, efficient use of resources, and integration of multiple systems and technology. Contributes to policy for selection of architecture components. Evaluates and undertakes impact analysis on major design options and assesses and manages associated risks. Ensures that the system design balances functional, service quality, security and systems management requirements.		£		£0

				6		Development and implementation		Systems development		Systems design		The specification and design of information systems to meet defined business needs in any public or private context, including commercial, industrial, scientific, gaming and entertainment. The identification of concepts and their translation into implementable design. The design or selection of components. The retention of compatibility with enterprise and solution architectures, and the adherence to corporate standards within constraints of cost, security and sustainability.		DESN		4		Recommends/designs structures and tools for systems which meet business needs and takes into account target environment, performance  security requirements and existing systems. Delivers technical visualisation of proposed applications for approval by customer and execution by system developers. Translates logical designs into physical designs, and produces detailed design documentation. Maps work to user specification and removes errors and deviations from specification to achieve user-friendly processes.		£		£0

				6		Development and implementation		Systems development		Systems design		The specification and design of information systems to meet defined business needs in any public or private context, including commercial, industrial, scientific, gaming and entertainment. The identification of concepts and their translation into implementable design. The design or selection of components. The retention of compatibility with enterprise and solution architectures, and the adherence to corporate standards within constraints of cost, security and sustainability.		DESN		3		Specifies user/system interfaces, and translates logical designs into physical designs taking account of target environment, performance  security requirements and existing systems. Produces detailed designs and documents all work using required standards, methods and tools, including prototyping tools where appropriate.		£		£0

				6		Development and implementation		Systems development		Systems design		The specification and design of information systems to meet defined business needs in any public or private context, including commercial, industrial, scientific, gaming and entertainment. The identification of concepts and their translation into implementable design. The design or selection of components. The retention of compatibility with enterprise and solution architectures, and the adherence to corporate standards within constraints of cost, security and sustainability.		DESN		2		Undertakes complete design of simple applications using simple templates and tools. Assists as part of a team on design of components of larger systems. Produces detailed designs including for example: physical data flows, file layouts, common routines and utilities, program specifications or prototypes, and backup, recovery and restart procedures.		£		£0

				6		Change and transformation		Business change implementation		Programme management		The identification, planning and coordination of a set of related projects within a programme of business change, to manage their interdependencies in support of specific business strategies and objectives. The maintenance of a strategic view over the set of projects, providing the framework for implementing business initiatives, or large-scale change, by conceiving, maintaining and communicating a vision of the outcome of the programme and associated benefits. (The vision, and the means of achieving it, may change as the programme progresses). Agreement of business requirements, and translation of requirements into operational plans. Determination, monitoring, and review of programme scope, costs, and schedule, programme resources, inter-dependencies and programme risk.		PGMG		7		Sets organisational strategy governing the direction and conduct of programme management, including application of appropriate methodologies. Plans, directs, and co-ordinates activities to manage and implement complex programmes from contract /proposal initiation to full integration with “business as usual”. Aligns the programme objectives with business objectives, and authorises the selection and planning of all related projects and activities. Plans, schedules, monitors, and reports on activities related to the programme, ensuring that there are appropriate and effective governance arrangements, supported by comprehensive reporting and communication.		£		£0

				6		Change and transformation		Business change implementation		Project management		The management of projects, typically (but not exclusively) involving the development and implementation of business processes to meet identified business needs, acquiring and utilising the necessary resources and skills, within agreed parameters of cost, timescales, and quality.		PRMG		6		Takes full responsibility for the definition, documentation and successful completion of complex projects (typically with significant business, political, or high-profile impact, and high-risk dependencies). Selects methods and tools, using iterative techniques where appropriate, ensuring that effective project control, change control, risk management and testing processes are maintained.  Monitors and controls resources, revenue and capital costs against the project budget and manages expectations of all project stakeholders.		£		£0

				6		Change and transformation		Business change implementation		Project management		The management of projects, typically (but not exclusively) involving the development and implementation of business processes to meet identified business needs, acquiring and utilising the necessary resources and skills, within agreed parameters of cost, timescales, and quality.		PRMG		5		Takes full responsibility for the definition, approach, facilitation and satisfactory completion of medium-scale projects (typically with direct business impact and firm deadlines). Identifies, assesses and manages risks to the success of the project. Ensures that realistic project plans are maintained and ensures regular and accurate communication to stakeholders, consistent with the methods in use (agile, waterfall, etc). Ensures Quality reviews occur on schedule and according to procedure. Manages the change control procedure, and ensures that project deliverables are completed within agreed cost, timescale and resource budgets, and are signed off. Provides effective leadership to the project team, and takes appropriate action where team performance deviates from agreed tolerances.		£		£0

				6		Change and transformation		Business change implementation		Project management		The management of projects, typically (but not exclusively) involving the development and implementation of business processes to meet identified business needs, acquiring and utilising the necessary resources and skills, within agreed parameters of cost, timescales, and quality.		PRMG		4		Defines, documents and carries out small projects or sub-projects (typically less than six months, with  limited budget, limited interdependency with other projects, and no significant strategic impact), alone or with a small team, actively participating in all phases. Identifies, assesses and manages risks to the success of the project. Agrees project approach with stakeholders, and prepares realistic plans (including quality, risk and communications plans) and tracks activities against the project schedule, managing stakeholder involvement as appropriate. Monitors costs, timescales and resources used, and takes action where these deviate from agreed tolerances. Ensures that own projects are formally closed and, where appropriate, subsequently reviewed, and that lessons learned are recorded.		£		£0

				6		Change and transformation		Business change implementation		Portfolio, programme and project support		The provision of support and guidance on portfolio, programme and project management processes, procedures, tools and techniques. Support includes definition of portfolios, programmes, and projects; advice on the development, production and maintenance of business cases; time, resource, cost and exception plans, and the use of related software tools. Tracking and reporting of programme/project progress and performance are also covered, as is the capability to facilitate all aspects of portfolio/ programme/ project meetings, workshops and documentation.		PROF		3		Uses recommended portfolio, programme and project control solutions for planning, scheduling and tracking. Sets up project files, compiles and distributes reports. Provides administrative services to project boards, project assurance teams and quality review meetings. Provides guidance on project management software, procedures, processes, tools and techniques.		£		£0

				6		Change and transformation		Business change implementation		Portfolio, programme and project support		The provision of support and guidance on portfolio, programme and project management processes, procedures, tools and techniques. Support includes definition of portfolios, programmes, and projects; advice on the development, production and maintenance of business cases; time, resource, cost and exception plans, and the use of related software tools. Tracking and reporting of programme/project progress and performance are also covered, as is the capability to facilitate all aspects of portfolio/ programme/ project meetings, workshops and documentation.		PROF		2		Assists with the compilation of portfolio, programme and project management reports. Maintains programme and project files from supplied actual and forecast data.		£		£0









Best Case Scenario

				Insolvency Analytical Solutions - Schedule B Cost Effectiveness - Best Case Scenario

				Tender Reference: 1605-PSCR-1428-Insolvency Analytics Solution								Supplier Name:														Date Completed:

				A ‘time and materials’ principle will apply to the project. Using this template and the day rates from the rate card tab please provide an estimate of the number days needed each month for each skills type and level to arrive at an overall project cost. The template makes provision for other ‘material’ costs to be included on a month by month basis. A template should be completed for each of the following scenarios. As per the Question: 3.4.3.1 Best Case Scenario. For this scenario you should envisage that no expected difficulties would be encountered with the Insolvency Analytical Solution during development and the model would operate and produce the required predictions/outputs without the need for refinement and fine tuning. (Please refer to Schedule B in the draft contract for more information). 

				Description		loc23		Month 1
Number of Days		Month 2
Number of Days		Month 3
Number of Days		Month 4
Number of Days		Month 5
Number of Days		Month 6
Number of Days		Month 7
Number of Days		Month 8
Number of Days		Month 9
Number of Days		Month 10
Number of Days		Month 11
Number of Days		Month 12
Number of Days		Total Number of Days (A)		Practitioner Day Rate (B) 		Project Practitioner Cost 
(A X B) 

				Requirements definition and management (REQM)
The definition and management of the business goals and scope of change initiatives. The specification of business requirements to a level that enables effective delivery of agreed changes.

				Level 6 REQM Practitioner
Determines policy on discovery, analysis and documentation of requirements. Defines requirements standards and quality targets for an organisation in agreement with key stakeholders….. etc.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 5 REQM Practitioner
Facilitates scoping and business priority setting for large or complex changes, engaging senior stakeholders as required. Selects the most appropriate means of representing business requirements in the context of a specific change initiative…... etc.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 4 REQM Practitioner
Facilitates scoping and business priority-setting for change initiatives of medium size and complexity. Contributes to selection of the most appropriate means of representing business requirements in the context of a specific change initiative, ensuring traceability back to source.....etc.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 6 REQM Practitioner
Defines scope and business priorities for small-scale changes and may assist in larger scale scoping exercises. Elicits and discovers requirements from operational management and other stakeholders....etc.  		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 2 REQM Practitioner
Uses established techniques as directed to identify current problems and elicit, specify and document business functional, data and non-functional requirements for simple subject areas with clearly-defined boundaries…..etc		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Analytics (INAN)
The validation and analysis of significant volumes of data, including the ability to discover and quantify patterns and trends in numbers, symbols, text, sound and image. Relevant techniques may include statistical and data mining algorithms and machine learning methods such as rule induction, artificial neural networks, genetic algorithms and automated indexing systems.

				Level 7 INAN Practitioner
Provides leadership and guidance for analysis of both internal and external data. Is responsible for the organisation's commitment to efficient and effective analysis of textual/numerical/visual/audio information….etc.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 6 INAN Practitioner
Establishes and manages analytical methods and techniques, such as predictive analytics, enterprise decision support, retail analytics and web analytics….etc		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 5 INAN Practitioner
Specifies and applies appropriate analytical techniques to create information which supports business decision-making….etc		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 4 INAN Practitioner
Applies a variety of analytical and visualisation techniques, in consultation with experts if appropriate, and with sensitivity to the limitations of the techniques.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 3 INAN Practitioner
Undertakes analytical activities and delivers analysis outputs, in accordance with customer needs and conforming to agreed standards.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Systems design (DESN)
The specification and design of information systems to meet defined business needs in any public or private context, including commercial, industrial, scientific, gaming and entertainment. The identification of concepts and their translation into implementable design. The design or selection of components. The retention of compatibility with enterprise and solution architectures, and the adherence to corporate standards within constraints of cost, security and sustainability.

				Level 6 DESN Practitioner
Controls system design practice within an enterprise or industry architecture. Influences industry-based models for the development of new technology applications. Ensures adherence to relevant technical strategies, policies, standards and practices (including security)....etc.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 5 DESN Practitioner
Specifies and designs large or complex systems. Selects appropriate design standards, methods and tools, consistent with agreed enterprise and solution architectures and ensures they are applied effectively…..etc.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 4 DESN Practitioner
Recommends/designs structures and tools for systems which meet business needs and takes into account target environment, performance  security requirements and existing systems….etc		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 3 DESN Practitioner
Specifies user/system interfaces, and translates logical designs into physical designs taking account of target environment, performance  security requirements and existing systems…..etc		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 2 DESN Practitioner
Undertakes complete design of simple applications using simple templates and tools. Assists as part of a team on design of components of larger systems….etc		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Programme management (PGMG)
The identification, planning and coordination of a set of related projects within a programme of business change, to manage their interdependencies in support of specific business strategies and objectives. The maintenance of a strategic view over the set of projects, providing the framework for implementing business initiatives, or large-scale change, by conceiving, maintaining and communicating a vision of the outcome of the programme and associated benefits. (The vision, and the means of achieving it, may change as the programme progresses). Agreement of business requirements, and translation of requirements into operational plans. Determination, monitoring, and review of programme scope, costs, and schedule, programme resources, inter-dependencies and programme risk.


				Level 6 PGMG Practitioner
Takes full responsibility for the definition, documentation and successful completion of complex projects (typically with significant business, political, or high-profile impact, and high-risk dependencies)….etc		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 5 PGMG Practitioner
Takes full responsibility for the definition, approach, facilitation and satisfactory completion of medium-scale projects (typically with direct business impact and firm deadlines). Identifies, assesses and manages risks to the success of the project. Ensures that realistic project plans are maintained and ensures regular and accurate communication to stakeholders, consistent with the methods in use (agile, waterfall, etc).....etc. 		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 4 PGMG Practitioner
Defines, documents and carries out small projects or sub-projects (typically less than six months, with  limited budget, limited interdependency with other projects, and no significant strategic impact), alone or with a small team, actively participating in all phases. Identifies, assesses and manages risks to the success of the project.....etc. 		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Portfolio, programme and project support (PROF)
The provision of support and guidance on portfolio, programme and project management processes, procedures, tools and techniques. Support includes definition of portfolios, programmes, and projects; advice on the development, production and maintenance of business cases; time, resource, cost and exception plans, and the use of related software tools. Tracking and reporting of programme/project progress and performance are also covered, as is the capability to facilitate all aspects of portfolio/ programme/ project meetings, workshops and documentation.

				Level 3 PROF Practitioner
Uses recommended portfolio, programme and project control solutions for planning, scheduling and tracking. Sets up project files, compiles and distributes reports…..etc		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		0		£0

				Level 2 PROF Practitioner
Assists with the compilation of portfolio, programme and project management reports. Maintains programme and project files from supplied actual and forecast data.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		0		£0

				Other Costs

				(Add other cost description where applicable)				£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0

				(Add other cost description where applicable)				£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0

				(Add other cost description where applicable)				£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0

				Please input total cost into SAP Ariba '3.4.3.2 Best Case Scenario Charge'																														Total Cost		£0







Baseline Scenario

				Insolvency Analytical Solutions - Schedule B Cost Effectiveness - Baseline Scenario

				Tender Reference: 1605-PSCR-1428-Insolvency Analytics Solution								Supplier Name:														Date Completed:

				A ‘time and materials’ principle will apply to the project. Using this template and the day rates from the rate card tab please provide an estimate of the number days needed each month for each skills type and level to arrive at an overall project cost. The template makes provision for other ‘material’ costs to be included on a month by month basis. A template should be completed for each of the following scenarios. As per the Question: 3.4.3.3 Base line scenario. For this scenario you should envisage that some difficulties would be encountered with the Insolvency Analytical Solution during development and the model would operate and produce the required predictions/outputs with the need for some refinement and fine tuning. (Please refer to Schedule B in the draft contract for more information)


				Description		loc23		Month 1
Number of Days		Month 2
Number of Days		Month 3
Number of Days		Month 4
Number of Days		Month 5
Number of Days		Month 6
Number of Days		Month 7
Number of Days		Month 8
Number of Days		Month 9
Number of Days		Month 10
Number of Days		Month 11
Number of Days		Month 12
Number of Days		Total Number of Days (A)		Practitioner Day Rate (B) 		Project Practitioner Cost 
(A X B) 

				Requirements definition and management (REQM)
The definition and management of the business goals and scope of change initiatives. The specification of business requirements to a level that enables effective delivery of agreed changes.

				Level 6 REQM Practitioner
Determines policy on discovery, analysis and documentation of requirements. Defines requirements standards and quality targets for an organisation in agreement with key stakeholders….. etc.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 5 REQM Practitioner
Facilitates scoping and business priority setting for large or complex changes, engaging senior stakeholders as required. Selects the most appropriate means of representing business requirements in the context of a specific change initiative…... etc.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 4 REQM Practitioner
Facilitates scoping and business priority-setting for change initiatives of medium size and complexity. Contributes to selection of the most appropriate means of representing business requirements in the context of a specific change initiative, ensuring traceability back to source.....etc.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 6 REQM Practitioner
Defines scope and business priorities for small-scale changes and may assist in larger scale scoping exercises. Elicits and discovers requirements from operational management and other stakeholders....etc.  		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 2 REQM Practitioner
Uses established techniques as directed to identify current problems and elicit, specify and document business functional, data and non-functional requirements for simple subject areas with clearly-defined boundaries…..etc		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Analytics (INAN)
The validation and analysis of significant volumes of data, including the ability to discover and quantify patterns and trends in numbers, symbols, text, sound and image. Relevant techniques may include statistical and data mining algorithms and machine learning methods such as rule induction, artificial neural networks, genetic algorithms and automated indexing systems.

				Level 7 INAN Practitioner
Provides leadership and guidance for analysis of both internal and external data. Is responsible for the organisation's commitment to efficient and effective analysis of textual/numerical/visual/audio information….etc.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 6 INAN Practitioner
Establishes and manages analytical methods and techniques, such as predictive analytics, enterprise decision support, retail analytics and web analytics….etc		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 5 INAN Practitioner
Specifies and applies appropriate analytical techniques to create information which supports business decision-making….etc		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 4 INAN Practitioner
Applies a variety of analytical and visualisation techniques, in consultation with experts if appropriate, and with sensitivity to the limitations of the techniques.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 3 INAN Practitioner
Undertakes analytical activities and delivers analysis outputs, in accordance with customer needs and conforming to agreed standards.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Systems design (DESN)
The specification and design of information systems to meet defined business needs in any public or private context, including commercial, industrial, scientific, gaming and entertainment. The identification of concepts and their translation into implementable design. The design or selection of components. The retention of compatibility with enterprise and solution architectures, and the adherence to corporate standards within constraints of cost, security and sustainability.

				Level 6 DESN Practitioner
Controls system design practice within an enterprise or industry architecture. Influences industry-based models for the development of new technology applications. Ensures adherence to relevant technical strategies, policies, standards and practices (including security)....etc.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 5 DESN Practitioner
Specifies and designs large or complex systems. Selects appropriate design standards, methods and tools, consistent with agreed enterprise and solution architectures and ensures they are applied effectively…..etc.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 4 DESN Practitioner
Recommends/designs structures and tools for systems which meet business needs and takes into account target environment, performance  security requirements and existing systems….etc		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 3 DESN Practitioner
Specifies user/system interfaces, and translates logical designs into physical designs taking account of target environment, performance  security requirements and existing systems…..etc		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 2 DESN Practitioner
Undertakes complete design of simple applications using simple templates and tools. Assists as part of a team on design of components of larger systems….etc		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Programme management (PGMG)
The identification, planning and coordination of a set of related projects within a programme of business change, to manage their interdependencies in support of specific business strategies and objectives. The maintenance of a strategic view over the set of projects, providing the framework for implementing business initiatives, or large-scale change, by conceiving, maintaining and communicating a vision of the outcome of the programme and associated benefits. (The vision, and the means of achieving it, may change as the programme progresses). Agreement of business requirements, and translation of requirements into operational plans. Determination, monitoring, and review of programme scope, costs, and schedule, programme resources, inter-dependencies and programme risk.


				Level 6 PGMG Practitioner
Takes full responsibility for the definition, documentation and successful completion of complex projects (typically with significant business, political, or high-profile impact, and high-risk dependencies)….etc		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 5 PGMG Practitioner
Takes full responsibility for the definition, approach, facilitation and satisfactory completion of medium-scale projects (typically with direct business impact and firm deadlines). Identifies, assesses and manages risks to the success of the project. Ensures that realistic project plans are maintained and ensures regular and accurate communication to stakeholders, consistent with the methods in use (agile, waterfall, etc).....etc. 		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 4 PGMG Practitioner
Defines, documents and carries out small projects or sub-projects (typically less than six months, with  limited budget, limited interdependency with other projects, and no significant strategic impact), alone or with a small team, actively participating in all phases. Identifies, assesses and manages risks to the success of the project.....etc. 		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Portfolio, programme and project support (PROF)
The provision of support and guidance on portfolio, programme and project management processes, procedures, tools and techniques. Support includes definition of portfolios, programmes, and projects; advice on the development, production and maintenance of business cases; time, resource, cost and exception plans, and the use of related software tools. Tracking and reporting of programme/project progress and performance are also covered, as is the capability to facilitate all aspects of portfolio/ programme/ project meetings, workshops and documentation.

				Level 3 PROF Practitioner
Uses recommended portfolio, programme and project control solutions for planning, scheduling and tracking. Sets up project files, compiles and distributes reports…..etc		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		0		£0

				Level 2 PROF Practitioner
Assists with the compilation of portfolio, programme and project management reports. Maintains programme and project files from supplied actual and forecast data.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		0		£0

				Other Costs

				(Add other cost description where applicable)				£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0

				(Add other cost description where applicable)				£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0

				(Add other cost description where applicable)				£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0

				Please input total cost into SAP Ariba '3.4.3.4 Base Line Scenario Charge'																														Total Cost		£0







Worst Case Scenario 

				Insolvency Analytical Solutions - Schedule B Cost Effectiveness - Worst Case Scenario

				Tender Reference: 1605-PSCR-1428-Insolvency Analytics Solution								Supplier Name:														Date Completed:

				A ‘time and materials’ principle will apply to the project. Using this template and the day rates from the rate card tab please provide an estimate of the number days needed each month for each skills type and level to arrive at an overall project cost. The template makes provision for other ‘material’ costs to be included on a month by month basis. A template should be completed for each of the following scenarios. As per the Question: 3.4.3.5 Worst Case Scenario. For this scenario you should envisage that major difficulties would be encountered with the Insolvency Analytical Solution during development and the model would operate and produce the required predictions/outputs as a result of multiple updates and changes being made. (Please refer to Schedule B in the draft contract for more information) 

				Description		loc23		Month 1
Number of Days		Month 2
Number of Days		Month 3
Number of Days		Month 4
Number of Days		Month 5
Number of Days		Month 6
Number of Days		Month 7
Number of Days		Month 8
Number of Days		Month 9
Number of Days		Month 10
Number of Days		Month 11
Number of Days		Month 12
Number of Days		Total Number of Days (A)		Practitioner Day Rate (B) 		Project Practitioner Cost 
(A X B) 

				Requirements definition and management (REQM)
The definition and management of the business goals and scope of change initiatives. The specification of business requirements to a level that enables effective delivery of agreed changes.

				Level 6 REQM Practitioner
Determines policy on discovery, analysis and documentation of requirements. Defines requirements standards and quality targets for an organisation in agreement with key stakeholders….. etc.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 5 REQM Practitioner
Facilitates scoping and business priority setting for large or complex changes, engaging senior stakeholders as required. Selects the most appropriate means of representing business requirements in the context of a specific change initiative…... etc.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 4 REQM Practitioner
Facilitates scoping and business priority-setting for change initiatives of medium size and complexity. Contributes to selection of the most appropriate means of representing business requirements in the context of a specific change initiative, ensuring traceability back to source.....etc.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 6 REQM Practitioner
Defines scope and business priorities for small-scale changes and may assist in larger scale scoping exercises. Elicits and discovers requirements from operational management and other stakeholders....etc.  		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 2 REQM Practitioner
Uses established techniques as directed to identify current problems and elicit, specify and document business functional, data and non-functional requirements for simple subject areas with clearly-defined boundaries…..etc		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Analytics (INAN)
The validation and analysis of significant volumes of data, including the ability to discover and quantify patterns and trends in numbers, symbols, text, sound and image. Relevant techniques may include statistical and data mining algorithms and machine learning methods such as rule induction, artificial neural networks, genetic algorithms and automated indexing systems.

				Level 7 INAN Practitioner
Provides leadership and guidance for analysis of both internal and external data. Is responsible for the organisation's commitment to efficient and effective analysis of textual/numerical/visual/audio information….etc.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 6 INAN Practitioner
Establishes and manages analytical methods and techniques, such as predictive analytics, enterprise decision support, retail analytics and web analytics….etc		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 5 INAN Practitioner
Specifies and applies appropriate analytical techniques to create information which supports business decision-making….etc		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 4 INAN Practitioner
Applies a variety of analytical and visualisation techniques, in consultation with experts if appropriate, and with sensitivity to the limitations of the techniques.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 3 INAN Practitioner
Undertakes analytical activities and delivers analysis outputs, in accordance with customer needs and conforming to agreed standards.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Systems design (DESN)
The specification and design of information systems to meet defined business needs in any public or private context, including commercial, industrial, scientific, gaming and entertainment. The identification of concepts and their translation into implementable design. The design or selection of components. The retention of compatibility with enterprise and solution architectures, and the adherence to corporate standards within constraints of cost, security and sustainability.

				Level 6 DESN Practitioner
Controls system design practice within an enterprise or industry architecture. Influences industry-based models for the development of new technology applications. Ensures adherence to relevant technical strategies, policies, standards and practices (including security)....etc.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 5 DESN Practitioner
Specifies and designs large or complex systems. Selects appropriate design standards, methods and tools, consistent with agreed enterprise and solution architectures and ensures they are applied effectively…..etc.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 4 DESN Practitioner
Recommends/designs structures and tools for systems which meet business needs and takes into account target environment, performance  security requirements and existing systems….etc		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 3 DESN Practitioner
Specifies user/system interfaces, and translates logical designs into physical designs taking account of target environment, performance  security requirements and existing systems…..etc		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 2 DESN Practitioner
Undertakes complete design of simple applications using simple templates and tools. Assists as part of a team on design of components of larger systems….etc		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Programme management (PGMG)
The identification, planning and coordination of a set of related projects within a programme of business change, to manage their interdependencies in support of specific business strategies and objectives. The maintenance of a strategic view over the set of projects, providing the framework for implementing business initiatives, or large-scale change, by conceiving, maintaining and communicating a vision of the outcome of the programme and associated benefits. (The vision, and the means of achieving it, may change as the programme progresses). Agreement of business requirements, and translation of requirements into operational plans. Determination, monitoring, and review of programme scope, costs, and schedule, programme resources, inter-dependencies and programme risk.


				Level 6 PGMG Practitioner
Takes full responsibility for the definition, documentation and successful completion of complex projects (typically with significant business, political, or high-profile impact, and high-risk dependencies)….etc		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 5 PGMG Practitioner
Takes full responsibility for the definition, approach, facilitation and satisfactory completion of medium-scale projects (typically with direct business impact and firm deadlines). Identifies, assesses and manages risks to the success of the project. Ensures that realistic project plans are maintained and ensures regular and accurate communication to stakeholders, consistent with the methods in use (agile, waterfall, etc).....etc. 		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Level 4 PGMG Practitioner
Defines, documents and carries out small projects or sub-projects (typically less than six months, with  limited budget, limited interdependency with other projects, and no significant strategic impact), alone or with a small team, actively participating in all phases. Identifies, assesses and manages risks to the success of the project.....etc. 		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		£0		£0

				Portfolio, programme and project support (PROF)
The provision of support and guidance on portfolio, programme and project management processes, procedures, tools and techniques. Support includes definition of portfolios, programmes, and projects; advice on the development, production and maintenance of business cases; time, resource, cost and exception plans, and the use of related software tools. Tracking and reporting of programme/project progress and performance are also covered, as is the capability to facilitate all aspects of portfolio/ programme/ project meetings, workshops and documentation.

				Level 3 PROF Practitioner
Uses recommended portfolio, programme and project control solutions for planning, scheduling and tracking. Sets up project files, compiles and distributes reports…..etc		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		0		£0

				Level 2 PROF Practitioner
Assists with the compilation of portfolio, programme and project management reports. Maintains programme and project files from supplied actual and forecast data.		yes		0		0		0		0		0		0		0		0		0		0		0		0		0		0		£0

				Other Costs

				(Add other cost description where applicable)				£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0

				(Add other cost description where applicable)				£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0

				(Add other cost description where applicable)				£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0		£0

				Please input total cost into SAP Ariba '3.4.3.6 Worst Case Scenario Charge'																														Total Cost		£0












