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Dated




2017
Between
The Secretary of State for the Home Department
and
< the Supplier >
Provision of
Responsive Flexible Analytical Support Services
for UK Visa & Immigration Strategy Support
THIS CONTRACT   xxxxxxxxxxxxxxxxx dated November  xxxxxxxxxxxxxxx
BETWEEN:
(1)
The Secretary of State for the Home Department acting through the UK Visas & Immigration Directorate of the Home Office with offices at 2 Marsham Street, London SW1 4DX (the “Authority"); and 
(2)
anxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxincorporated and registered in England and Wales with company number (xxxxxxxxxxxxxxxxxx) whose registered office is at xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxe, Supplier (the “Supplier”),
“WHEREAS”.
A. The Parties have agreed that the Supplier will deliver a cost-effective analytical call off contract, which maximises value for money through the delivery of a timely, effective, and quality service to UK Visas & Immigration Directorate, which forms part of the Home Office.  
B. The Supplier will be required to ensure sufficient flexibility in the approach and delivery of the service to accommodate the different analytical requirements of each project. 
C. The Supplier will be required to provide to the Authority a range of skills in relation to a number of disciplines, including simulation modelling, data analysis, forecasting and other operational research and analysis.
IT IS AGREED AS FOLLOWS:
1. Definitions and Interpretation
1.1 The following definitions apply in this Contract :
 “Authority’s Contract Manager” means the person for the time being appointed by the Authority as being authorised to administer the Contract on behalf of the Authority or such person as may be nominated by the Contract Manager to act on its behalf. The Initial Contract Manager is as indicated in the Contract letter. 
“Base Location(s)” means the location(s), specified by the Authority, at which the majority of the Services shall be delivered;

"Commencement Date" means the date specified in the Contract Letter;
“Confidential Information” means any information including personal data as defined in the Data Protection Act 1998 concerning a referral or which has otherwise been designated as confidential by either Party orally or in  writing or that ought to be considered as confidential (however it is conveyed or on whatever media it is stored) including information which would or would be likely to prejudice the commercial interests of any person including trade secrets, Intellectual Property Rights, know-how of either Party and all personal data and sensitive data within the meaning of the DPA and Commercially Sensitive Information;
"Contract" means this written Contract between the Authority and the Supplier consisting of the Contract Letter, these terms and conditions, any attached Schedules and the Supplier’s Tender; 
"Contract Letter" means the letter identifying those documents which form the Contract;
“Contract Period" means the period from the Commencement Date to whichever is the earlier of the following dates:
‬‬‬


  
(a) 
the date of expiry of the Initial Contract Period; or‬‬‬‬‬
(b) 
following an extension of the Contract pursuant to Clause 2.2, the date of expiry of the extended period(s); or 
(c) 
following an extension of the Contract pursuant to Clause 2.3 the date of expiry of the extended period(s); or
(d)
the date of termination or partial termination of the Contract in 
accordance with the Law or the provisions of the Contract that may apply.
“Day Rate” means the rate per day per grade tendered by the Supplier in the Supplier’s proposal that shall never be exceeded within this Contract;

"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 their Personnel 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 and any other applicable Laws relating to the processing of personal data and privacy, including where applicable guidance and codes of practice issued by the Information Commissioner or a relevant Central Government Body in relation to such Laws;
“DSO-HOAI” means decision support for operations – Home Office Analysis and insights;
“Environmental Information Regulations” or “EIRs” means the Environmental Information Regulations 2004, together with any guidance and/or codes of practice issued by the Information Commissioner or any Central Government Body in relation to such Regulations;
“FOIA” means the Freedom of Information Act 2000 and subordinate legislation made under such Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Government Body  in relation to such Act or legislation; 
“Force Majeure Event”   means any of the following: fire; flood; violent storm; pestilence; explosion; malicious damage; armed conflict; acts of terrorism; nuclear, biological or chemical warfare; or any other disaster, natural or man-made, to the extent that such event has affected the ability of the Affected Party from performing its obligations in accordance with the terms of this Contract and where such event is not attributable to any act or failure to take preventative action by the Affected Party, but excluding: 
(a)
any industrial action occurring within the Supplier’s or any Sub-contractor's organisation, including any industrial action taken by Language Professionals; and 
(b)
the failure by any Sub-contractor of the Supplier to perform its obligations under any Sub-contract
“HOAI” means the Home Office Analysis and Insights organisation that is part of the Home Office;    
“Hourly Rate” means 1/8 of the Day Rate

 “Initial Contract Period" means the period from the Commencement Date to the date of expiry set out in the Contract Letter; 

“Intellectual Property” or “Intellectual Property Rights” or “IPRs” means:
(a) 
copyright, rights related to or affording protection similar to copyright, rights in databases, patents and rights in inventions, semi-conductor topography rights, trademarks, rights of Internet domain names and website addresses and other rights in trade names, designs, Know-How, trade secrets and other rights in Confidential Information;
(b) 
applications for registration, and the right to apply for registration, for any of the rights listed at (a) that are capable of being registered in any country or jurisdiction; and
(c) all other rights having equivalent or similar effect in any country or jurisdiction;
“Law” means any law, statute, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, bye-law, exercise of the royal prerogative, enforceable community right within the meaning of Section 2 of the European Communities Act 1972, regulation, order, policy, ,mandatory guidance or industry code of practice, judgment of a relevant court of law, or directives or requirements or any regulatory body of which the Supplier is bound to comply;
“Notice of rejection” has the meaning given in Clause 9.1 
“Premises” means land or buildings owned or occupied by the Authority and of such government agencies or departments or non-departmental public bodies that the Secretary of State from time to time may specify;
“Price” means the price for the Services and or the Project;
"Prohibited Act" means:
(a)
to directly or indirectly offer, promise or give any person working for or engaged by the Authority a financial or another advantage too:

(i)
induce that person to perform improperly a relevant function or activity; or 

(ii)
reward that person for the improper performance of a relevant function or activity; 
(b)
to directly or indirectly request, agree to receive or accept any financial or another advantage as an inducement or a reward for the improper performance of a relevant function or activity in connection with this Contract; 
(c)
an offence:
(i)
under the Bribery Act 2010 (or any legislation repealed or revoked by such Act); 
(ii)
under legislation or common law concerning fraudulent acts; or

(iii)
     defrauding, attempting to defraud or conspiring to defraud the Authority; or
(d)
any activity, practice or conduct which would constitute one of the offences listed under (c) above if such activity, practice or conduct had been carried out in the UK;
(e)
to directly or indirectly offer, promise or give any person working for or engaged by the Authority a financial or another advantage too:
(i)
induce that person to perform improperly a relevant function or activity; or 
(ii)
reward that person for improper performance of a relevant function or activity; 
(f)
   to directly or indirectly request, agree to receive or accept any financial or another advantage as an inducement or a reward for the improper performance of a relevant function or activity in connection with this Contract; 
(g)
   an offence:
(i)
under the Bribery Act 2010 (or any legislation repealed or revoked by such Act); 
(ii)
under legislation or common law concerning fraudulent acts; or
(iii)
defrauding, attempting to defraud or conspiring to defraud the Authority; or 
       (h) any activity, practice or conduct which would constitute one of the offences listed    under (c) above if such activity, practice or conduct had been carried out in the UK;
“Project or Projects” shall mean the activity that will be defined in the each Valid Tasking Form setting out what needs to be accomplished within a defined period of time and Price payable in accordance with the Contract and Schedules. 
“Project kickoff meeting” means a meeting arranged within three (3) working days of the Supplier being issued with a completed Tasking Form to introduce the team, understand the project background, understand what success looks like, understand what needs to be done, and agree on how to work together effectively
"Pricing and Pricing Schedule" means the Schedule containing details of the Suppliers Prices which is Schedule B (Supplier’s Tender) 


"Schedule" means a schedule attached to, and forming part of, the Contract.
"Services” means a flexible and specialist operational modelling and analysis resource, available at short notice to carry out specific pieces of analysis, either directly or by back-filling on core HOAI projects for UK Visas & Immigration so that HOAI resource can be freed up to support UKVI strategy. This is in accordance with Schedule A (Authority’s Specification), Schedule D (Tasking Form), 
Schedule C (Work Task Procedure) Schedule E (Monitoring and performance) and Schedule B (Supplier’s Tender)
"Specification" means the description of the Services to be supplied under the Contract as set out in Schedule A (Specification) 
“Sub-contract” any contract or agreement (or proposed contract or agreement) between the Supplier (or a Subcontractor) and any third party whereby that third party agrees to provide to the Supplier (or the Sub-contractor) all or any part of the Services or facilities or services which are material for the provision of the Services or any part thereof or necessary for the management, direction or control of the Services or any part thereof;
“Sub-contractor” any third party with whom:
(a) the Supplier enters into a Sub-contract; or
(b) a third party under (a) above enters into a Sub-contract or the servants or agents of that third party; “
“Supplier” means the Supplier to whom the Contract letter is addressed;
“Suppliers’ Contract Manager” means the person for the time being appointed by The Supplier Representative as being authorised to administer the Contract on behalf of the supplier or such person as may be nominated by the Contract Manager to act on its behalf. The Initial Contract Manager is as indicated in the Contract letter. 

“Supplier’s Personnel" means all persons employed by the Supplier and/or any Sub-contractor to perform the Supplier’s obligations under the Contract together with the Supplier's and/or any Sub-contractor's employees, directors, officers, consultants, agents, suppliers and Sub-contractors used in the performance of the Supplier’s obligations under the Contract;
“Supplier’s Representative” ” means the individual named in the Contract Letter unless this role is delegated, with the prior consent of the Authority, to another named individual acting with appropriate authority on behalf of the Contractor.

“Suppliers Tender" means any document(s) submitted by the Supplier to the Authority in response to the Authority’s invitation to suppliers for formal offers to supply it with the Services, which includes the Price Schedule The Suppliers Tender is contained within Schedule B (Supplier’s Tender).
“Tasking Form” means the form (a template within Schedule D (Tasking Form) submitted by the Authority to the Supplier setting out the details, of the Services to be provided by the Supplier and the Price payable by the Authority; and 
“UKVI” means the UK Visas & Immigration Directorate, which is part of the Home Office; 
	“VAT” means value added tax in accordance with the provisions of the Value
Added Tax Act 1994; or
“Valid Tasking Form” means a completed Tasking Form which has been issued to the Supplier by the Authority and the deliverables and Price have been confirmed by the Supplier.


	“Working Day” means any day (other than a Saturday, Sunday or public holiday) on which banks in London are open for business.



1.2 The headings in this Contract are inserted for convenience only and shall not affect its construction.
1.3 Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders.
1.4 Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular.
1.5 A reference to a particular law or legislation 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 references to Clauses and Schedules are references to the Clauses and schedules of this Contract and references in any Schedule to Paragraphs, Parts and Annexes are, unless otherwise provided, references to the paragraphs, parts and annexes of the Schedule or the Part of the Schedule in which the references appear.

1.7 Any references to this Contract are to this Contract as amended from time to time.
1.8 Where a standard, policy or document is referred to in this Contract by reference to a hyperlink, then if the hyperlink is changed or no longer provides access to the relevant standard, policy or document, the Supplier shall notify the Authority and the Parties shall update this Contract with a reference to the replacement hyperlink.
1.9  A reference to a particular policy or document 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.
2. TERM OF CONTRACT
2.1. This Contract shall take effect on the Commencement Date and shall expire at the end of the Contract Period. 

2.2. The Authority may by giving such notice as is specified in the Contract Letter, extend the term of the Contract beyond the Initial Contract Period for such period(s) as may be specified in the Contract Letter.
2.3. Without prejudice to its rights pursuant to Clause 2.2, the Authority may at any time by giving written notice to the Supplier of not less than two (2) Month(s), extend the term of the Contract (whether or not it has exercised a right to extend pursuant to Clause 2.2  for such period(s) as may be specified in the notice.  The Authority shall be entitled to exercise its right to extend the term of the Contract pursuant to this Clause 2.3 more than once, provided that the aggregate of the extensions made pursuant to this Clause 2.3 shall not exceed six (6) months.
2.4. The provisions of the Contract will apply throughout any extended period(s) pursuant to Clauses 2.2 and 2.3.
3. Supplier Services
3.1. The Supplier shall provide the Services in accordance with the terms of this Contract.
3.2. The Authority shall commission the Services it requires the Supplier to provide by sending an email of a completed Tasking Form using the template within Schedule D (Tasking Form).
3.3. The Supplier shall not have the right to refuse to perform any of the Services commissioned except as provided for in this Contract.
3.4. The Supplier shall provide the Services
3.4.1. at all times in compliance with the guidance document attached at Schedule C (Work Task Procedure), which may be amended by the Authority from time to time and notified to the Supplier; 
3.4.2. in accordance with the Schedule A (Specification) and Schedule E (Monitoring and performance). 
3.4.3. in accordance with the specific terms of the completed Tasking Form used to commission each in Schedule D (Tasking Form); and
3.4.4. with due care and diligence and to the best of their ability;

3.4.5. at all times in accordance with the Law.
3.5. The Authority's rights under this Contract are without prejudice to and in addition to the statutory terms implied in favour of the Authority under the Supply of Goods and Services Act 1982 and any other applicable legislation.
3.6. The Supplier shall attend meetings if and when requested to do so by the Authority, to report on the provision of all or any part of the Services.  Attendance at such meetings may be in person or by phone, as may be agreed in advance between the Parties. The Supplier shall provide written responses to any queries from the Authority, arising during any such meetings, as soon as reasonably practicable thereafter.
3.7. If the Supplier is unable to provide the Services due to illness or injury, they shall advise the Authority of that fact as soon as reasonably practicable. For the avoidance of doubt, no fee shall be payable in accordance with Clause 5 in respect of any period during which the Services are not provided
3.8. The Supplier shall not place or cause to be placed any orders with third parties or otherwise incur any liabilities to third parties in the name of the Authority without the prior written consent of the Authority.
3.9. The Authority may cancel at any time without advance notice, or justification, any commission for Service requested by a Valid Tasking Form whereupon the provision of further Services in connection with that Valid Tasking Form shall cease immediately.
4. SUPPLIER'S PersonNel 
4.1. The Supplier shall ensure that, where appropriate, Personnel are paid at least the national minimum wage in accordance with the National Minimum Wage Act 1998. 
4.2. The Authority may, by written notice to the Supplier, refuse to admit onto, or withdraw permission to remain on, the Premises:
4.2.1. any member of the Supplier’s Personnel; or
4.2.2. any person employed or engaged by the Supplier or any member of the personnel, whose admission or continued presence would, in the reasonable opinion of the Customer, be undesirable. 
4.3. At the Authority’s written request, the Supplier shall provide a list of the names and addresses of all persons who may require admission to the Premises in connection with the Contract, specifying the capacities in which they are concerned with the Contract and giving such other particulars as the Customer may reasonably request.
4.4.  The Supplier shall ensure that the Supplier Personnel (including any sub-contractors) meet, and continue to meet, the required level of security checks specified by The  Authority and detailed within Schedule F (Security Requirements and Policy) before they start work on the Contract and each Project. Supplier staff (and any sub-contractors) may also be subject to additional Home Office Passport and Immigration Checks (PIC).  
4.5. The Supplier’s Personnel engaged within the boundaries of the Premises shall comply with such rules, regulations and requirements (including those relating to security arrangements) and Schedule F (Security Requirements and Policy) as may be in force from time to time for the conduct of personnel when at or within the boundaries of those Premises.
4.6. If the Supplier fails to comply with Clause 4.3 within one (1) Months of the date of the request, the Customer 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 Authority.
4.7. The decision of the Authority as to whether any person is to be refused access to the Premises and as to whether the Supplier has failed to comply with Clause 4.3 shall be final and conclusive.
4.8. The Supplier acknowledges that certain days are privilege holidays in the civil service.  On these days, the Customer may require or may specifically not require, work to be done under the Contract (which shall be communicated to the Supplier), and in the latter case be the subject to agreement between the Parties, unless specifically covered in the Contract. 
4.9. The Supplier shall procure that Supplier’s Personnel shall at all times during their engagement in the provision of the Contract Services remain servants of the Supplier and the Supplier shall not be relieved of any statutory or other responsibilities in relation to the Supplier’s Personnel by virtue of this Contract.
5. Payment and charging procedures
5.1. Payment shall only be made for Services properly completed and provided in accordance with a Valid Tasking Form and Schedule B (Supplier’s Tender).
5.2. If the Supplier does not deliver to the agreed performance standards, the Authority may withhold payment.

5.3. The Supplier shall submit invoices to the Authority for Services which have been delivered in accordance with a Valid Tasking Form. Each invoice must contain a reference to the Valid Tasking Form it relates to and a description of the Services carried out, the date of Service provision and the Price payable.
5.4. The timing and regularity of invoices, as well as the Price payable, shall be as stipulated in each Valid Tasking Form.
5.5. Where a Valid Tasking Form is cancelled, the Supplier shall submit to the Authority an invoice for any outstanding Services which have been delivered prior to the cancellation of the Valid Tasking Form.
5.6. The Authority shall pay the Supplier within 30 Working days of receipt of a valid invoice rendered for Services which have been delivered in accordance with this Clause 5.
5.7. The Supplier is entitled to charge the Authority for travel expenses incurred in the provision of the Services in accordance with the rates set out in Schedule E (Travel and Subsistence).
5.8. In addition to the Price, the Authority shall pay the Supplier a sum equivalent to any VATchargeable in respect of the Services. VAT shall be shown as a separate item on the Suppliers invoice. 
5.9. The Supplier shall indemnify the Authority against any liability, including any interest, penalties or costs incurred, that is levied, demanded or assessed by the Authority at any time in respect of the Supplier's failure to account for or to pay any VAT relating to payments made to the Supplier under this Contract.  Any amounts due under this Clause 5 shall be paid in cleared funds by the Supplier to the Authority not less than five Working Days before the date upon which the tax or other liability is payable by the Authority.”  
6. Liability
6.1. In this clause 6 a reference to the Authority 's liability for something is a reference to any liability whatsoever which the Authority might have for it and/or its consequences, and any direct, indirect or consequential loss, damage, costs or expenses resulting from it and/or its consequences, whether the liability arises under this Contract or  in tort or otherwise, and even if it results from  the Authority’s negligence or from negligence for which  the Authority  would otherwise be liable.

6.2. The Authority shall not have any liability for anything, to the extent that the apparent breach or liability is attributable to the Suppliers breach of this Contract.
6.3. Subject to Clause 6.6, the Authority  shall not have any liability for: 
6.3.1. any indirect or consequential loss or damage;

6.3.2. any loss of business, rent, profit or anticipated savings;

6.3.3. any damage to goodwill or reputation;

6.3.4. loss, theft, damage or destruction to any equipment, tools, machinery,  vehicles or other equipment brought onto the Authority 's premises by or on behalf of the Supplier; or

6.3.5. any loss, damage, costs or expenses suffered or incurred by any third party.
6.4. Subject to clause 6.5 the Authority 's total liability in connection with this Contract shall be limited to the potential contract value of £72,000.00.
6.5. Nothing in this Contract restricts either, the Authority's or the Service Provider's liability for: 

6.5.1. death or personal injury resulting from its negligence; or
6.5.2. fraud (including fraudulent misrepresentation); or
6.5.3. breach of any obligations as to title implied by Section 12 of the Sale of Goods Act 1979 or Section 2 of the Supply of Goods and Services Act 1982.
6.5.4. any other liability which, by Law, may not be excluded or limited
6.6. Subject to Clauses 6.5, the Supplier shall indemnify and keep indemnified the Authority from and against all claims, proceedings, actions, damages, legal costs, expenses and any other liabilities whatsoever arising out of, in respect of or in connection with this Contract including in respect of any death or personal injury, loss of or damage to property, financial loss arising from any advice given or omitted to be given by the Supplier, or any other loss which is caused directly or indirectly by any act or omission of the Supplier.
6.7. Clause 6.6 shall not apply to the extent that the Supplier is able to prove that any liability that is alleged to have arisen under Clause 6.6 was not caused or contributed to by an act or omission by the Supplier or by any circumstances within their control.
7. Insurance
The Supplier shall maintain in force the following insurance policies with reputable insurance companies:

7.1.1. professional indemnity insurance for not less than £1 million per claim;
7.1.2. public liability insurance for not less than £1 million per claim (unlimited  claims); and
7.1.3. employer liability insurance for not less than £1 million per claim (unlimited claims); and
7.1.4. such other insurance as may be required by law of the Supplier in relation to the provision of the Services.
7.2. On the Authority's written request, the Supplier shall provide the Authority with copies of the insurance policy certificates and details of the cover provided.
7.3. The Supplier shall:
7.3.1. do nothing to invalidate any insurance policy or to prejudice the Authority's entitlement under it; and
7.3.2. notify the Authority if any policy is (or will be) cancelled or its terms are (or will be) subject to any material change.
8. Non-exclusivity
8.1. The Supplier acknowledges and agrees that in entering into this Contract no form of exclusivity or volume guarantee has been granted by the Authority for Services from the Supplier and that the Authority is at all times entitled to enter into other agreements and arrangements with other suppliers for the provision of any or all services which are the same as or similar to the Services.
8.2. The Authority also acknowledges that in entering into this Contract no form of exclusivity will be provided by the Supplier and that at all times the Supplier is entitled to enter into other agreements and arrangements.
9. Rejection of Services
9.1. The Authority may at any time reject the Services or anything delivered as part of the Services which in the reasonable view of the Authority does not comply with this Contract and/or the Services commissioned by an individual representing the Authority under Clause 3. If the Authority rejects all or part of the Services in accordance with this Clause, it shall serve a Notice of rejection on the Supplier in writing stating the reasons for such rejection.
9.2. Following a receipt of notice of rejection served in accordance with Clause 9.1, the Supplier shall have five working days (or such other period as the Parties may agree in writing) during which the Supplier shall correct the faults which caused the notice of rejection to be issued.
9.3. Where the Supplier corrects the faults set out in the notice of rejection in accordance with Clause 9.2, then the notice shall cease to apply and the Authority shall be liable to pay for those Services. 
9.4. In the event that the Supplier fails to correct the faults which caused the notice of rejection to be served in accordance with Clause 9.1 to the reasonable satisfaction of the Authority, the Authority shall be entitled to refuse payment for all or part of the Services in question.
10. Intellectual Property
10.1. The Intellectual Property rights (including the copyright) in any reports, documentation or materials produced as part of the Services are hereby assigned to and shall vest in the Authority. This Clause shall survive the termination of this Contract.
10.2. Save where the Services use documentation and materials supplied by the Authority, the Supplier warrants that none of the documentation and materials used or created as part of the Services shall infringe any patent, trademark, registered design, copyright, or other rights in the industrial property of any third party or any other intellectual property right.
10.3. The Supplier shall indemnify the Authority against all claims, actions, demands, charges, expenses and costs (including legal costs on a solicitor and client basis) which the Authority may incur as a result of or in connection with any breach of this Clause 10.
11. Health and safety and risk assessment
11.1. The Supplier shall comply with all relevant health and safety legislation in connection with the performance of the Services. 
11.2. The Supplier shall ensure that any pertinent information which may affect the assessment of risk to the Authority, the individual who has commissioned the Services under Clause 3 or the public generally including children is provided to the Authority as early as possible.
12. Conflicts of interest
12.1. The Supplier shall take appropriate steps to ensure that it is not placed in a position where (in the reasonable opinion of the Authority) there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Supplier and the duties owed to the Authority under the provisions of this Contract.
12.2. The Supplier shall promptly notify and provide full particulars to the Authority if such conflict referred to in Clause 12.1 above arises or may reasonably be foreseen as arising.
12.3. The Authority reserves the right to terminate this Contract immediately by notice in writing to the Supplier and/or to take such other steps it deems necessary where, in the reasonable opinion of the Authority, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Supplier and the duties owed to the Authority under the provisions of this Contract.  The action of the Authority pursuant to this Clause 12.3 shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the Authority.
13. Modern slavery
13.1. In performing its obligations under the Contract, the Supplier shall:
13.1.1. comply with all applicable anti-slavery and human trafficking laws, statutes, regulations, guidance and codes from time to time in force including but not limited to the Modern Slavery Act 2015; and
13.1.2. not engage in any activity, practice or conduct that would constitute an offence under sections 1, 2 or 4, of the Modern Slavery Act 2015 if such activity, practice or conduct were carried out in the UK; and
13.1.3. include in its contracts with its Sub-contractors and suppliers anti-slavery and human trafficking provisions that are at least as onerous as those set out in this Clause 13 or ensure that each of its Sub-contractors and suppliers shall comply with the Anti-slavery Policy and with all applicable anti-slavery and human trafficking laws, statutes, regulations and codes from time to time in force including but not limited to the Modern Slavery Act 2015.
Due Diligence
13.2. The Supplier represents and warrants that at the date of this Contract:
13.2.1. its responses to the Authority’s slavery and human trafficking due diligence questionnaire are complete and accurate; and
13.2.2. neither the Supplier nor any of its officers, employees or other persons associated with it:
13.2.3. has been convicted of any offence involving slavery and human trafficking; and
13.2.4.  having made reasonable enquiries, so far as it is aware or to the best of its knowledge, has been or is the subject of any investigation, inquiry or enforcement proceedings by any governmental, administrative or regulatory body regarding any offence or alleged offence of or in connection with slavery and human trafficking.
13.3. The Supplier shall implement due diligence procedures for its Sub-contractors, and suppliers and other participants in its supply chains, to ensure that there is no slavery or human trafficking in its supply chains.
13.4. The Supplier shall implement due diligence procedures for its Sub-contractors, and suppliers and other participants in its supply chains, to ensure that there is no slavery or human trafficking in its supply chains.
13.5. The Supplier undertakes not to purchase any resource or raw materials from any country that has been sourced from producers or farmers or manufacturers using forced labour in its operations or business practices.
Reports
13.6. The Supplier shall notify the Authority as soon as it becomes aware of:
13.6.1. any breach, or potential breach, of the Authority anti-slavery Policy; or
13.6.2. any actual or suspected slavery or human trafficking in a supply chain which has a connection with this Contract.
13.7. The Supplier shall prepare and deliver to the Authority, by [DATE] each year, an annual slavery and human trafficking report setting out the steps it has taken to ensure that slavery and human trafficking is not taking place in any of its supply chains or in any part of its business.
13.8. If the Supplier makes a notification to the Authority pursuant to this Clause 13, the Supplier shall respond promptly to the Authority’s enquiries, co-operate with any investigation, and allow the Authority to audit any books, records and/or any other relevant documentation
13.9. If the Supplier breaches this Clause 13 the Authority may:
13.9.1. give notice requiring the Supplier to remove from the performance of this Contract any Supplier Party whose acts or omissions caused the Supplier to  breach this Clause 13 and requiring the Supplier to  pay any costs, expenses, losses or other financial liabilities incurred by the Authority as a result of the breach; and/or 
13.9.2. immediately terminate this contract for Default; 
13.10. Any notice served by the Authority under Clause 13 shall specify the nature of the breach of any anti-slavery or human trafficking law , the identity of the Party who the Authority believes has committed the breach and the action that the Authority has elected to take (including, where relevant, the date on which this Contract shall terminate).
14. Non-discrimination
14.1. The Supplier shall:

14.1.1. perform its obligations under this Contract (including those in relation to

the Services) in accordance with:

14.1.2. the Modern Slavery Act 2015

14.1.3. the HO environmental, social or labour law

14.1.4. all applicable equality Law (whether in relation to race, sex, gender reassignment, age, disability, sexual orientation, religion or belief, pregnancy, maternity or otherwise);

14.1.5.  the Authority’s equality and diversity policy as provided to the Supplier from time to time; and
14.1.6. any other requirements and instructions which the Authority reasonably imposes in connection with any equality obligations imposed on the Authority at any time under applicable equality Law; and

14.1.7. take all necessary steps, and inform the Authority of the steps taken, to prevent unlawful discrimination designated as such by any court or tribunal, or the Equality and Human Rights Commission or (any successor organisation).
15. SUPPLIERS STATUS AND SECURITY CHECKS
15.1. At all times during the term of this Contract, the Supplier shall be an independent Supplier and nothing in this Contract shall create a contract of employment, a relationship of agency or partnership or a joint venture between the Parties.
15.2. The Supplier will be subject to security checks (to be carried out by the Authority) including (but not limited to) appropriate due diligence, police checks and any other checks that the Authority in its absolute discretion deems necessary (the “Security Checks”) to ensure that only those suitable to do so are engaged to provide the Services.
15.3. The Supplier shall notify the Authority of any changes in its personal circumstances or status that they reasonably believe may have any impact on the possible results of any Security Check. 
15.4. In the event that the Supplier fails, for any reason, to pass any Security Checks, the Authority may immediately terminate this Contract.
16. Confidentiality, publicity and media
16.1. Except to the extent set out in this Clause 16, or where disclosure is expressly permitted elsewhere in this Contract each Party shall:
16.1.1. treat all Confidential Information obtained in connection with the provision of the Services belonging to the other Party as confidential and safeguard it accordingly; and
16.1.2. not disclose any Confidential Information to any other person without the prior written consent of the Party who provided the information, except to such persons and to such extent as may be necessary for the performance of the Contract or where disclosure is otherwise expressly permitted by the provisions of the Contract.
16.2. Material received by the Supplier may be protectively marked according to the Government Security Classifications April 2014 which can be found using the following link: https://www.gov.uk/government/publications/government-security-classifications. Where this is the case the exchange, handling and storage of this information must be in accordance with any relevant Supplier protocols.
16.3. The Supplier shall take all necessary precautions to ensure that all Confidential Information obtained from the Authority under, or in connection with, this Contract:
16.3.1. is given only to such of its employees,  agents, consultants or sub-contractors engaged to advise it in connection with the Contract only to the extent necessary for the performance of the Contract; and
16.3.2. is treated as confidential and not disclosed (without the prior approval of the Authority) or used by any such employees, agents, consultants, and Sub-contractors or otherwise than for the purposes of the Contract.
16.4. The Supplier shall ensure that its employees, consultants and Sub-contractors are aware of the Supplier’s confidentiality obligations under this Contract and Schedule F (Security Policy) and shall ensure that its employees, professional advisers, consultants, agents and Sub-contractors comply with the Supplier's confidentiality obligations under this Contract Schedule F (Security Policy).
16.5. The Supplier shall not use any Confidential Information it receives from the Authority otherwise than for the purposes of this Contract.
16.6. The Supplier shall not make any press announcement, publicise this Contract or the Services in any way, or use the Authority’s name in any marketing material (including personal and business social media), except with the prior written approval of the Authority.
16.7. In the event that the Supplier receives a direct media approach about this Contract or the Services or any matter related to either of them, it shall immediately notify the Authority.
17. Official Secrets Acts and Finance Act 1989
17.1. The Supplier shall comply with the provisions of:
17.1.1. the Official Secrets Act 1911 to 1989; and
17.1.2. section 182 of the Finance Act 1989.
17.2. In the event that the Supplier fails to comply with this Clause 16, the Authority reserves the right to terminate this Contract by giving 5 working days’ notice in writing to the Supplier.
18. Data Protection
18.1. The Supplier shall comply with any notification requirements under the DPA and both Parties will duly observe all of their obligations under the DPA which arise in connection with this Contract.
18.2. Notwithstanding the general obligation in Clause 18.1, where the Supplier is processing personal data as a data processor for the Authority, the Supplier shall ensure that it has in place appropriate technical organisational measures to ensure the security of the personal data (and to guard against unauthorised or unlawful processing of the personal data and against accidental loss or destruction of, or damage to, the personal data), as required under the Seventh Data Protection Principle in Schedule 1 to the DPA and:
18.2.1. provide the Authority with such information as the Authority may reasonably require to satisfy itself that the Supplier is complying with its obligations under the DPA;
18.2.2. promptly notify the Authority of any breach of the security measures required to be in place pursuant to this Clause 18; and
18.2.3. ensure it does not knowingly or negligently do or omit to do anything which places the Authority in breach of the Authority’s obligations under the DPA.
19. Freedom of Information
19.1. The Supplier acknowledges that the Authority is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and co-operate with the Authority to enable it to comply with its disclosure obligations under the FOIA and the EIR’s regulations.
20. Termination
20.1. The Authority may terminate this Contract or any part of it for convenience at any time by giving one month’s written notice to the Supplier. The Authority may extend the period of notice at any time before it expires.
21. Consequences of termination and expiry
21.1. Notwithstanding the service of a notice to terminate this Contract, the Supplier shall continue to fulfil its obligations under this Contract until the date of termination of this Contract.

21.2. Within 10 working days of the date of termination of this Contract, the Supplier shall return to the Authority any data and/or Confidential Information belonging to the Authority in the Supplier’s possession, power or control, together with all training manuals and other related documentation, and any other information and all copies thereof owned by the Authority, save that it may keep one copy of any such data or information for a period of up to 12 months to comply with its obligations under this Contract or the Law.

21.3. The Authority shall be entitled to require access to data or information arising from the provision of the Services from the Supplier until the expiry of a period of 12 months following termination of this Contract.

21.4. Termination of this Contract shall be without prejudice to any rights, remedies or obligations of either Party accrued under this Contract prior to termination or expiry of this Contract.

21.5. Clauses 6, 10, 13, 16, 17, and 18 shall survive the expiry or termination of this Contract.

21.6. 
Upon expiry or termination of all or any part of the Contract, the Supplier shall provide all reasonable assistance and information to the Authority (and to any replacement supplier appointed by the Authority) if requested, to the extent necessary to effect an orderly assumption of the Goods or Services by the Authority or the replacement Supplier.‬‬‬‬‬
21.7. Where the Authority terminates the Contract under clause 20.1, the Authority shall indemnify the Supplier against any commitments, liabilities, or expenditure which would otherwise represent an unavoidable loss by the Supplier by reason of the termination of the Contract, provided that the Supplier takes all reasonable steps to mitigate such loss. Where the Suppliers holds insurance, the Supplier shall reduce its unavoidable costs by any insurance sums available. The Supplier shall submit a fully itemised and costed list of such loss, with supporting evidence, of losses reasonably and actually incurred by the Supplier as a result of termination under 20.1.
21.8. The Authority shall not be liable under Clause 20.1 to pay any sum which:

21.8.1. was claimable under insurance held by the Supplier, and the Supplier 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; or

21.8.2. when added to any sums paid or due to the Supplier under the Contract, exceeds the total sum that would have been payable to the Supplier if the Contract had not been terminated prior to the expiry of the initial Contract Period.
22. Prevention of Fraud and Bribery
22.1. The Supplier represents and warrants that neither it nor to the best of its knowledge any of its Personnel, have at any time prior to the Commencement Date:
22.1.1. committed a Prohibited Act or been formally notified that it is subject to an investigation or prosecution which relates to an alleged Prohibited Act; and/or 
22.1.2. been listed by any government department or agency as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for participation in government procurement programmes or contracts on the grounds of a Prohibited Act.
22.2. The Supplier shall not during the term of this Contract
22.2.1. commit a Prohibited Act; and/or
22.2.2. do or suffer anything to be done which would cause the Authority or any of the Authority’s employees, consultants, Suppliers, Sub-contractors or agents to contravene any of the Relevant Requirements or otherwise incur any liability in relation to the Relevant Requirement
22.3. The Supplier shall during the term of this Contract: 
22.3.1. establish, maintain and enforce, and require that its Sub-contractors establish, maintain and enforce, policies and procedures which are adequate to ensure compliance with the Relevant Requirements and prevent the occurrence of a Prohibited Act; and 
22.3.2. keep appropriate records of its compliance with its obligations under Clause 22.3.1 and make such records available to the Authority on request.
22.3.3. meet the requirements stated in Schedule F (Security Policy) Clause 22 (Fraud and Corruption during the contract period)
22.4. The Supplier shall immediately notify the Authority in writing if it becomes aware of any breach of Clause 22.1 and/or 22.2, or has reason to believe that it has or any of its Personnel have:
22.4.1. been subject to an investigation or prosecution which relates to an alleged Prohibited Act; 
22.4.2. been listed by any government department or agency as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for participation in government procurement programmes or contracts on the grounds of a Prohibited Act; and/or 
22.4.3. received a request or demand for any undue financial or another advantage of any kind in connection with the performance of this Supplier otherwise, suspects that any person or Party directly or indirectly connected with this Contract has committed or attempted to commit a Prohibited Act.
22.5. If the Supplier makes a notification to the Authority pursuant to Clause 22.4, the Supplier shall respond promptly to the Authority's enquiries and co-operate with any investigation undertaken by the Authority to audit any books, records and/or any other relevant documentation of the Supplier.
22.6. If the Supplier fails to comply with Clauses 22.1 and/or 22.2, the Authority may by notice immediately terminate this Contract and require the Supplier to remove from the performance of this Contract any member of its Personnel whose acts or omissions have caused the non-compliance.  
22.7. Any notice served by the Authority under Clause 22.6 shall specify the nature of the Prohibited Act, the identity of the party who the Authority believes has committed the Prohibited Act and the action that the Authority has elected to take (including, where relevant, the date on which this Contract shall terminate).
23. Suspension of SUPPLIER’s appointment
23.1. Without prejudice to the Authority's rights to terminate this Contract, the Authority may suspend the Supplier’s appointment to supply the Services, for any reason, by giving notice in writing to the Supplier. 
23.2. If the Authority provides notice to the Supplier in accordance with Clause 23.1 the Suppliers appointment shall be suspended for the period set out in the notice, or such other period notified to the Supplier by the Authority in writing from time to time.
23.3. The terms of this Contract shall continue to apply to the extent they may arise during any period of suspension under this Clause. 
24. fORCE MAJEURE 
24.1. Subject to the remaining provisions of this Clause 24 (and, in relation to the Supplier, subject to its compliance with its obligations, a Party may claim relief under this Clause 24 from liability for failure to meet its obligations under this Contract for as long as and only to the extent that the performance of those obligations is directly affected by a Force Majeure Event. Any failure or delay by the Supplier in performing its obligations under this Contract which results from a failure or delay by an agent, Sub-contractor or supplier shall be regarded as due to a Force Majeure Event only if that agent, Sub-contractor or supplier is itself impeded by a Force Majeure Event from complying with an obligation to the Supplier.
24.2. The Affected Party shall as soon as reasonably practicable issue a Force Majeure Notice, which shall include details of the Force Majeure Event, its effect on the obligations of the Affected Party and any action the Affected Party proposes to take to mitigate its effect.
24.3. If the Supplier is the Affected Party, it shall not be entitled to claim relief under this Clause 24 to the extent that consequences of the relevant Force Majeure Event:
24.3.1. are capable of being mitigated by any of the Services, but the Supplier has failed to do so; and/or
24.3.2. should have been foreseen and prevented or avoided by a prudent supplier of services similar to the Services, operating to the standards required by this Contract.
24.4. Subject to Clause 24.5, as soon as practicable after the Affected Party issues the Force Majeure Notice, and at regular intervals thereafter, the Parties shall consult in good faith and use reasonable endeavours to agree any steps to be taken and an appropriate timetable in which those steps should be taken, to enable continued provision of the Services affected by the Force Majeure Event.
24.5. The Parties shall at all times following the occurrence of a Force Majeure Event and during its subsistence use their respective reasonable endeavours to prevent and mitigate the effects of the Force Majeure Event. Where the Supplier is the Affected Party, it shall take all steps in accordance with Good Industry Practice to overcome or minimise the consequences of the Force Majeure Event.
24.6. Where, as a result of a Force Majeure Event:

24.6.1. an Affected Party fails to perform its obligations in accordance with this Contract, then during the continuance of the Force Majeure Event:

24.6.2. the other Party shall not be entitled to exercise any rights to terminate this Contract in whole or in part as a result of such failure other than pursuant to Clause 20; and

24.6.3. neither Party shall be liable for any Default arising as a result of such failure;

24.6.4. the Supplier shall be entitled to receive payment of the Charges (or a proportional payment of them) only to the extent that the Services (or part of the Services) continue to be performed in accordance with the terms of this Contract during the occurrence of the Force Majeure Event.

24.7. The Affected Party shall notify the other Party as soon as practicable after the Force Majeure Event ceases or no longer causes the Affected Party to be unable to comply with its obligations under this Contract.

24.8.  Relief from liability for the Affected Party under this Clause 24 shall end as soon as the Force Majeure Event no longer causes the Affected Party to be unable to comply with its obligations under this Contract and shall not be dependent on the serving of notice under Clause 24.8.

25. Sub-contracting
25.1. The Supplier shall not Sub-contract to carry out the Services without the prior written consent of the Authority. 
26. Complaints handling and resolution
26.1. The Supplier shall notify the Authority of any complaint made (in respect of the Services) within two working days of becoming aware of that complaint and such notice shall contain full details of the Supplier 's plans to resolve such complaint.
26.2. Without prejudice to any rights and remedies that a complainant may have at Law, the Supplier shall use its best endeavours to resolve any complaint within 10 working days and in so doing, shall deal with the complaint fully, expeditiously and fairly.
26.3. Within two working days of a request by the Authority, the Supplier shall provide full details of any complaint, including details of steps taken to resolve it.
27. Dispute resolution
27.1. The Parties shall resolve Disputes arising out of or in connection with this Contract in accordance with the Dispute Resolution Procedure in Schedule G (Dispute Resolution Procedure).
27.2. The Supplier shall continue to provide the Services in accordance with the terms of this Contract until a Dispute has been resolved.
28. Variation 
28.1. No variation of this Contract shall be effective unless it is in writing and signed by the Parties (or their authorised representatives).
29. Assignment and Novation 
29.1. 
The Supplier shall not assign, novate or otherwise transfer any or all of its rights, obligations or liabilities under this Contract without the prior written consent of the Authority.
30. Waiver and Cumulative Remedies 
30.1. The rights and remedies under this Contract may be waived only by notice and in a manner that expressly states that a waiver is intended. A failure or delay by a Party in ascertaining or exercising a right or remedy provided under this Contract or by law shall not constitute a waiver of that right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of any right or remedy shall prevent or restrict the further exercise of that or any other right or remedy.
31. Severance 
31.1. If any provision of this Contract (or part of any provision) is held to be void or otherwise unenforceable by any court or tribunal of competent jurisdiction, such provision (or part) shall to the extent necessary to ensure that the remaining provisions of this Contract are not void or unenforceable be deemed to be deleted and the validity and/or enforceability of the remaining provisions of this Contract shall not be affected.
32. Counterparts
32.1. This Contract may be executed in any number of counterparts, each of which, when executed, shall constitute a duplicate original, but all the counterparts shall together constitute the one Contract.
33. Third party rights
33.1. A person who is not a party to this Contract shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Contract.
34. Entire agreement
34.1. This Contract constitutes the entire contract between the Parties in respect of its subject matter and supersedes and extinguishes all prior negotiations, arrangements, understanding, course of dealings or contracts made between the Parties in relation to its subject matter, whether written or oral.
34.2. Neither Party has been given, nor entered into this Contract in reliance on, any warranty, statement, promise or representation other than those expressly set out in this Contract. 
34.3. Nothing in this Clause 34 shall exclude any liability in respect of misrepresentations made fraudulently. 
35. ORDER OF PRECEDENCE
35.1. In the event of, and only to the extent of, any conflict between the Clauses and Schedules of  the Contract and any document referred to in the Contract, unless the Parties have agreed in writing to the contrary, the following order of precedence shall apply: 
35.1.1. the Contract Letter 
35.1.2. the Terms and Conditions of the Contract;
35.1.3. the Contracts Schedules except for Schedule B (Supplier’s Tender);
35.1.4. the Supplier’s proposal in Schedule B (Supplier’s Tender)  including the Pricing Schedule;
36. Governing Law and jurisdiction
35.1
This Contract 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, and the parties irrevocably submit to the exclusive jurisdiction of the courts of England and Wales.
37. RECORDS, REPORTS, AUDITS & OPEN BOOK DATA

37.1. The Supplier shall comply with the provisions of Schedule F (Security Policy) in relation to the maintenance and retention of Records and the maintenance of Open Book Data.
Signed by the Supplier 
Signature
Name
Designation
Date
Signed for and on behalf of the Authority
Signature
Name
Designation
Date
SCHEDULE A – SPECIFICATION 
To be inserted Post Contract Award
SCHEDULE B – SUPPLIER’S TENDER
To be inserted Post Contract Award
SCHEDULE C – WORK TASK PROCEDURE
1) UKVI Strategy and Decision support for Operations (DSO) and Home office Analysis and insights (HOIA) agree on a need for external analytical support and the Supplier will be issued with a completed Tasking Form which will;
a. provides a description of the work needed;
b. deliverables expected;
c. how the project will be monitored;
d. initial assessment of hours required at each skill level and;
e. cost.
2) The Supplier is to arrange a Project kickoff meeting (which can be delivered by telephone) within 3 working days of being issued with the completed Tasking Form to discuss and refine the Project’s expectations and understanding of requirements.
3) Following the Project kickoff meeting the supplier is to confirm their understanding of the requirements, in writing using the data field on the Tasking Form within 24 hrs, and will state; 
a. when the resource can be made available, within three (3) working days and;
b. make that resource available as a priority and in any event no later than three (3) week after the Project’s confirmation.
When the Supplier has confirmed their understanding of the requirements, in writing, using the data field on the completed Tasking Form, the Tasking Form will become a Valid Tasking form.
4) During the delivery phase the Supplier’s Personnel, the appointed analyst(s) working on the project will report to the relevant Home Office analytical programme manager in DSO. The Supplier’s Personnel, the appointed analysts will work at the Home Office’s Premises using the Home Office’s;
a. IT equipment;
b. IT systems and;
c. data.
5) The Supplier’s Personnel is not permitted to deliver any of the services off the Home Office’s Premises, IT equipment and systems unless by specific prior agreement.
6) The Supplier’s Personnel, the appointed analysts record and note the progress of the Project’s delivery, daily for projects of no more than two (2) weeks and at least weekly for any projects longer than two (2) weeks.
7) If the Project’s scope needs to change from what has been set, the Supplier’s Personnel, the appointed analysis report this as priority, within 20% of the way through the Project’s timeline of delivery,  and in any event no more than 80% of the way through the project’s agreed budget spend (Price).
8) If the Project’s scope needs to change, the project can pause (with all work delivered to that point in time needing to be documented and handed over to the Home Office analytical programme manager) until a re-scoping exercise is completed and the revised Project reflecting the changes in scope commences. 
9) The Projects agreed Price may vary within a tolerance of 5% of the original agreed Price, which has been confirmed by the Supplier on the Project’s Tasking form. This includes and any adapted agreed Project’s delivery requirements and Price. This will allow for a small degree of change(s) in the Project’s scope or level of seniority required to complete the work. The Supplier will need to reasonably justify and demonstrate the reason why this contingency may have been utilised, before any payment is made for the contingency spend, by the Authority.
10) At end of project, the Supplier should provide the Project deliverables with any supporting, documentation and data along with a handover to the analytical programme manager that meet the requirements agreed on the Projects Tasking form. This must enable the Home Office analytical programme manager too appropriately to sign-off the agreed Project to the-the original or adapted deliverables has been provided. 
11)  An escalation process will be invoked by the Authority if work cannot be signed off and/or any remaining small pieces of work, to enable sign off, cannot be provided within the agreed Project Price for the piece of work.
SCHEDULE D TASKING FORM 

[image: image1.emf] 
SCHEDULE E MONITORING AND PERFORMANCE 

1.1. The means by which the performance of the Services shall be monitored are set out in this schedule below. 

1.2. On being issued with a completed Project Tasking Form;
1.2.1. the Supplier shall arrange a Project kickoff meeting (which can be delivered by telephone) within three (3) working days, to discuss and refine the Project expectations and ensure there is a mutual understanding of the requirements and deliverables.
1.2.2. the supplier is to confirm the project requirements, in writing, using the Projects Tasking Form within 24 hrs, of the Projects kickoff meeting. The Supplier must also confirm when the resources can be made available within a further three (3) working days and ensures that the Projects resources are available as a priority and in any event no later than three (3) weeks of the project’s confirmation. 

1.2.3. If a Project’s scope needs to change from what is originally agreed, this needs to be reported immediately, and no more than 20% of the way through the project's timeline of delivery, and in any event before 80% of the projects, budget spend.

1.2.4. All projects must be delivered within a 5% variance of the agreed costs which will allow for some small changes in scope or level of seniority required to complete the work. 

1.3. The successful supplier shall provide data to the Authority on their compliance to service levels within Clause Schedule E (Monitoring and performance)  1.2  and as determined by scope and scale of each Project and will be detailed on each Project’s Tasking Form.

1.4. The monitoring requirements will be set and detailed for each Project on the Project’s Tasking Form and will be proportional to the service delivery requirements.

1.5. The Authority will measure the quality of the Supplier’s performance delivery by their ability to meet the service;
· delivery requirements;
· levels; and
· standards,
as detailed within Clause 3 of the Contract, Schedule A (Specification) and Schedule E (Monitoring and Performance)
SCHEDULE F SECURITY REQUIREMENTS AND POLICY 
A. security requirements 
PERSONNEL CLEARANCE PROCEDURE
1 Personnel Clearance Procedure
1.1 National Security Vetting (NSV) security clearances are required for Personnel requiring access to Home Office information, hardware, IT systems or infrastructure that comprise any part of the service https://www.gov.uk/government/publications/hmg-personnel-security-controls . There are three levels of NSV – CTC, SC and DV. The level of security clearance will be defined by the Authority.
1.2 Supplier Personnel shall not commence employment on this contract until they have been granted the required level of security clearance and undergone additional Passport and Immigration Checks (PIC) by the Authority.
1.3 The Supplier shall ensure that their designated Personnel (including any Sub-contractors) meet, and continue to meet, the required level of security checks defined by Home Office before they start work on the Home Office contract.  
2 Authorisation of Supplier Personnel
2.1 All persons (including all personnel engaged by the Supplier’s Sub-contractors where permitted by Clause 25 (Sub-contracting) of the main terms and conditions whom the Supplier proposes to carry out or perform duties under the Contract and who shall be required, while carrying out some or all of that work or performing some or all of those duties, to:
2.1.1
hold a particular kind of security clearance (as described in Paragraph 1.1);
2.1.2
work with Authority Personnel for extended periods;
2.1.3
have access to Tests and other Authority data; and/or
2.1.4
must be properly authorised to carry out that work or perform those duties.  Those persons authorised in accordance with this Paragraph 2 shall be referred to as an “Authorised Person” and collectively as the “Authorised Personnel”.
2.2 The Supplier shall use reasonable endeavours to ensure that thorough background checks are carried out on all Supplier Personnel before they commence work on Authority business. The following provisions shall apply in relation to these background for Supplier Personnel:
2.2.1 Statutory annual right to work check of the individual’s passport. A copy of the passport and any visas therein should be retained for inspection at the request of the Authority.
2.2.2 These local background checks shall be equivalent to HMG Baseline Personnel Security Standard (BPSS).
2.2.3 The Supplier shall use all reasonable endeavours to check employment references (at outset of employment to deliver service) – conducted by the Service Supplier or those acting on its behalf.
2.2.4 The Supplier shall keep copies of all documentary proof provided by relevant Supplier Personnel and provide this for inspection at the request of the Authority.
3 Supplier Personnel and Sub-contractors
3.1 The Supplier shall give to the Authority if so requested a list of all persons who are or may be at any time directly concerned with the performance of this Contract specifying the capacity in which they are concerned with the provision of the Services and giving such other particulars as the Authority may reasonably require.
3.2 If the Authority notifies the Supplier that it considers that an employee or Sub-contractor is not appropriately qualified or trained to provide the Services or otherwise is not providing the Services in accordance with this Contract, then the Supplier shall, as soon as is reasonably practicable, take all such steps as the Authority considers necessary to remedy the situation or, if so required by the Authority, shall remove the said employee or Sub-contractor from providing the Services and shall provide a suitable replacement (at no cost to the Authority).
3.3 The Supplier shall take all reasonable steps to avoid changes of employees or Sub-contractors assigned to and accepted to provide the Services under the Contract except whenever changes are unavoidable or of a temporary nature. The Supplier shall give at least one month's written notice to the Contract' Manager of proposals to change key employees or Sub-contractors.
3.4 The Supplier shall ensure Supplier Personnel have clear procedures as to how to inform the Supplier of any changes in their circumstances which might affect their ability to work on the Services.
3.5 The Supplier shall provide Supplier Personnel with relevant security education and awareness, consistent with the security education and awareness provided by the Authority to its own Personnel and notified to the Supplier, to ensure that all Supplier Personnel understand their security responsibilities.
B. SECURITY POLICY
1.1 
The purpose of this policy  is to outline the security requirements and classification guidelines that apply to the Supplier and internal and external stakeholders delivering Services under the provision of responsive flexible analytical support services for UKVI strategy support as well as their Sub-contractors advisors, consultants and appointed professionals who store or process existing provision of responsive flexible analytical support services for UKVI strategy support information for the Authority’s purposes. In addition, specific guidance is given on provision of responsive flexible analytical support services for UKVI strategy support information assets which are created as part of the Authority’s processes. 
1.1 The security requirements and classification guidance are from the Authority’s security policies that are formulated from the HMG Security Policy Framework (SPF); Government Security Classification – April 2014 and Cabinet Office guidance documentation on Data Handling Procedures which stipulates the baselines. These can be found at;

The Cabinet Office and National Security Guidance - Security Policy Framework:
https://www.gov.uk/government/publications/security-policy-framework
Government Security Classifications - April 2014: 
https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/251480/Government-Security-Classifications-April-2014.pdf
Cabinet Office guidance documentation on Data Handling Procedures:
https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/60966/final-report.pdf
1.3 
Any queries, updates or issues relating to this policy should be referred to the Authority’s Contract Manager in the first place. 
1.4 Where any provision in this policy conflicts with any other provision in the Contract, the provision in this policy document shall apply. If the parties to this contract wish to override the provisions of this document the prior approval of the relevant section of the Home Office. Security Department should be obtained.
1.5  The supplier shall ensure that it complies with the Authority's Security Policy which is attached on the eSourcing portal within the tender documents. The Supplier will be expected to confirm that they have read and would be willing to contract, on the terms set out in Security Policy. 
SCHEDULE G DISPUTE RESOLUTION PROCEDURE
Dispute Resolution Procedure
1.1 DISPUTE ARISES
1.1.1 If a Dispute arises then:
1.1.1.1 the Authority and the Supplier shall attempt in good faith to resolve the Dispute; and
1.1.1.2 if such attempts are not successful within a reasonable period, not being longer than 20 Working Days, either Party may issue to the other a Dispute Notice.
1.1.2 A Dispute Notice:
1.1.2.1 shall set out:
(a) the material particulars of the Dispute;
(b) the reasons why the Party serving the Dispute Notice believes that the Dispute has arisen.
1.1.3 Following the issue of a Dispute Notice the Parties shall seek to resolve the Dispute:
1.1.3.1 first by commercial negotiation;
1.1.3.2 then if commercial negotiation cannot resolve the dispute by mediation; and 
1.1.3.3  lastly by litigation if mediation cannot resolve the dispute (in accordance with Clause 36.
1.1.4 Unless agreed otherwise in writing, the Parties shall continue to comply with their respective obligations under this Contract regardless of the nature of the Dispute and notwithstanding any issue of a Dispute Notice.
1.2 COMMERCIAL NEGOTIATION
1.2.1 Following the service of a Dispute Notice, the Parties shall first make reasonable endeavours to resolve the Dispute within [30] working days as soon as possible by commercial negotiation between their chosen representatives. 
1.2.2 If: 
1.2.2.1 either Party is of the reasonable opinion that the resolution of a Dispute by commercial negotiation, or the continuance of commercial negotiation, will not result in an appropriate solution; or 
1.2.2.2 the Parties have already held discussions of a nature and intent (or otherwise were conducted in the spirit) that would equate to the conduct of commercial negotiation; or
1.2.2.3 either Party has served a written notice to proceed to mediation (a “Mediation Notice”). 
the Parties can proceed to mediation. 
MEDIATION
1.2.3 If the Parties proceed to mediation they shall attempt to resolve the dispute in accordance with the version of CEDR's Model Mediation Agreement which is current at the time, which shall be deemed to be incorporated by reference into this Contract.
1.2.4 If the Parties are unable to agree on the joint appointment of an independent person to mediate the Dispute within 20 Working Days from (and including) the service of a Mediation Notice then either Party may apply to CEDR to nominate such a person.
1.2.5 If the Parties are unable to reach a settlement in the negotiations at the mediation, and only if both Parties so request and the Mediator agrees, the Mediator shall produce for the Parties a non-binding recommendation on terms of the settlement. This shall not attempt to anticipate what a court might order but shall set out what the Mediator suggests are appropriate settlement terms in all of the circumstances.
1.2.6 Any settlement reached in the mediation shall not be legally binding until it has been reduced to writing and signed by, or on behalf of, the Parties (in accordance with the Change Control Procedure where appropriate). The Mediator shall assist the Parties in recording the outcome of the mediation.
SCHEDULE E TRAVEL AND SUBSISTENCE 
Travel expense rates
The services will be carried out within the Home Office’s Croydon Campus and 2 Marsham Street, London, SW1P 4DF.  These are to be considered as Base Locations. Where there is a requirement for services to be carried out in locations away from the Base Locations, they can incur T&S which should be charged in line with 
Home Office policy.
Travel Allowances
a) Public transport rate of motor mileage 
23.8p per mile
b) Standard rate of motor mileage
All engine sizes
Up to 10,000 miles: 40p per mile
Over 10,000 miles: 25p per mile
c)   Motorcycles and motorcycle combinations 
                  All sizes and mileage 
                  24p per mile.
d) Passenger supplement
5p per mile per passenger
e) Public Transport
      Standard Class Rail Fare
Subsistence - Meal and Temporary Accommodation Rates
a)
The rates set out below are to reimburse Supplier’s personnel for necessary additional expenses incurred while away from home or the normal place of work on the official business. In all cases, where additional expenditure is incurred and day or night rates are claimed, you can only claim the actual amount spent and receipts must be submitted with the claim. Personnel will not be able to claim for tips or gratuities save where the gratuity is part of the accepted price for the service – e.g. as with a taxi fare or service charge in a restaurant. 
b) 
Day meal rates 
	Period of absence
	Rates per day 
£

	More than 5 hours
More than 10 hours
	Up to £4.25
Up to £9.30


c)     Night Bed and Breakfast and meal rates 
	Meal Rate  type
	Rates per day

	
	London
	Elsewhere

	A. Bed & Breakfast Rate and 24-hour meal rate
	£125.00, plus an allowance of £26.00 to cover the remainder of each 24-hour period
	£90.00, plus an allowance of £26.00 to cover the remainder of each 24-hour period



Locations not on mainland UK may be subject to additional cost such as airfares. Such costs are subject to the prior written agreement of The Authority.
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