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4 Intentionally left blank 

5 Promoting Tax Compliance 

5.1 All amounts stated are exclusive of VAT which shall be charged at the prevailing rate.  The 
Customer shall, following the receipt of a valid VAT invoice, pay to the Supplier a sum equal to 
the VAT chargeable in respect of the Services.  

5.2 The Supplier shall at all times comply with all other Laws and regulations relating to Tax. 

5.3 The Supplier shall provide to the Customer 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 Supplier prior to the 
commencement of any work under this Agreement by that agent, supplier or sub-contractor.  
Upon a request by the Authority, the Supplier shall not employ or will cease to employ any 
agent, supplier or sub-contractor or sub-contractor. 

5.4 Where an amount of Tax, including any assessed amount, is due from the Supplier an 
equivalent amount may be deducted by the Authority from the amount of any sum due to the 
Supplier under this Agreement. 

5.5 If, at any point during the Term, an Occasion of Tax Non-Compliance occurs and or any 
litigation, enquiry or investigation in which it or its sub-contractors is/are (as appropriate) 
involved that is in connection with, or which may lead to, any Occasion of Tax Non-
Compliance, the Supplier shall: 
5.5.1 notify the Authority in writing of such fact within five (5) Working Days of its 

occurrence; and 
5.5.2 promptly provide to the Authority: 

(a) details of the steps which the Supplier 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  

(b) such other information in relation to the Occasion of Tax Non-Compliance as 
the Authority may reasonably require. 

5.6 The Supplier shall indemnify the Authority on a continuing basis against any liability, including 
any interest, penalties or costs incurred, that is levied, demanded or assessed on the Authority 
at any time in respect of the Supplier's failure to account for or to pay any Tax relating to 
payments made to the Supplier under this Agreement.  Any amounts due under this Clause 
5.6 shall be paid in cleared funds by the Supplier to the Authority not less than five (5) Working 
Days before the date upon which the Tax or other liability is payable by the Authority.   

5.7 The Supplier shall provide (promptly or within such other period notif ied by the Authority) 
information which demonstrates how the Supplier complies with its Tax obligations. 

5.8 If the Supplier fails to comply (or if the Authority receives information which demonstrates that 
the Supplier has failed to comply) with any of the provisions in Clauses 5.2 to 5.7 (inclusive) 
then this shall allow the Authority to terminate the Agreement  

 
5.9 The Authority may internally share any information which it receives under Clauses 5.3 to 5.5 

(inclusive) and 5.7.  

6 Income Tax and National Insurance Contributions 

6.1 Where the Supplier or any Supplier Personnel are liable to Tax in the UK or to pay national 
insurance contributions in respect of consideration received under this Agreement, the 
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Supplier shall: 
6.1.1 at all times comply with the Income Tax (Earnings and Pensions) Act 2003 and all 

other Laws and regulations relating to income tax, and the Social Security 
Contributions and Benefits Act 1992 and all other Laws and regulations relating to 
national insurance contributions, in respect of that consideration; 

6.1.2 indemnify the Authority against any income tax, national insurance and social security 
contributions and any other liability, deduction, contribution, assessment or claim 
arising from or made in connection with the provision of the Services by the Supplier 
or any Supplier Personnel for which the Supplier is not primarily liable to account to 
the Authority under the relevant Laws and regulations; and 

and if the Supplier fails to comply (or if the Authority receives information which demonstrates 
that the Supplier has failed to comply) with any of the provisions above in this Clause 6 then 
this shall allow the Authority to terminate the Agreement pursuant to  

. 
7 Intentionally left blank 
8 Intentionally left blank 
9 Intentionally left blank 
10 Confidentiality, Transparency and Publicity 
10.1 Subject to Clause 10.2, each Party shall: 

10.1.1 treat all Confidential Information it receives as confidential, safeguard it accordingly 
and not disclose it to any other person without the prior written permission of the 
disclosing Party; and 

10.1.2 not use or exploit the disclosing Party’s Confidential Information in any way except f or 
the purposes anticipated under the Agreement. 

10.2 Notwithstanding Clause 10.1, a Party may disclose Confidential Information which it receives 
from the other Party: 
10.2.1 where disclosure is required by applicable law or by a court of competent jurisdiction;  
10.2.2 to its auditors or for the purposes of regulatory requirements;  

10.2.3 on a confidential basis, to its professional advisers;  
10.2.4 to the Serious Fraud Office where the Party has reasonable grounds to believe that the 

other Party is involved in activity that may constitute a criminal offence under the 
Bribery Act 2010;  

10.2.5 where the receiving Party is the Supplier, to the Supplier Personnel on a need to know 
basis to enable performance of the Supplier’s obligations under the Agreement 
provided that the Supplier shall procure that any Supplier Personnel to whom it 
discloses Confidential Information pursuant to this Clause 10.2.5 shall observe the 
Supplier’s confidentiality obligations under the Agreement; and 

10.2.6 where the receiving Party is the Authority: 
(a) on a confidential basis to the employees, agents, consultants and contractors of 

the Authority; 
(b) on a confidential basis to any other Central Government Body, any successor 

body to a Central Government Body or any company to which the Authority 
transfers or proposes to transfer all or any part of its business; 

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

(d) in accordance with Clause 11.   
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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 Authority under this 
Clause 10. 

10.3 The Parties acknowledge that, except for any information which is exempt from disclosure in 
accordance with the provisions of the FOIA, the content of the Agreement is not Conf idential 
Information and the Supplier hereby gives its consent for the Authority to publish this 
Agreement in its entirety to the general public (but with any information that is exempt from 
disclosure in accordance with the FOIA redacted) including any changes to the Agreement 
agreed from time to time.  The Authority may consult with the Supplier to inform its decision 
regarding any redactions but shall have the final decision in its absolute discretion whether any 
of the content of the Agreement is exempt from disclosure in accordance with the provisions of 
the FOIA.   

10.4 The Supplier shall not, and shall take reasonable steps to ensure that the Supplier Personnel 
shall not: 
10.4.1  make any press announcement or publicise the Agreement or any part of the 

Agreement in any way; or 

10.4.2 use the Authority’s name or brand in any promotion or marketing or announcement of 
orders, 
except with the prior written consent of the Authority.   

10.5 Each Party acknowledges to the other that nothing in this Agreement either expressly or by 
implication constitutes an endorsement of any products or services of the other Party and each 
Party agrees not to conduct itself in such a way as to imply or express any such approval or 
endorsement. 

10.6 The Parties acknowledge that, except for any information which is Agreement from disclosure 
in accordance with the provisions of the FOIA, the content of this Agreement is not 
Confidential Information.  The Authority shall be responsible for determining in its absolute 
discretion whether any of the content of the Agreement is exempt from disclosure in 
accordance with the provisions of the FOIA.  Notwithstanding any other term of this 
Agreement, the Supplier hereby gives his consent for the Authority to publish the Agreement 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 
Agreement, to the general public. The Authority may consult with the Supplier to inform its 
decision regarding any redactions but the Authority shall have the final decision at its absolute 
discretion. 

10.7 The Supplier shall assist and cooperate with the Authority to enable the Authority to publish 
this Agreement. 

11 Official Secrets Acts and related Legislation 
11.1 The Supplier shall comply with, and shall ensure that it’s Supplier Personnel comply with:  

11.1.1 the provisions of the Official Secrets Acts 1911 to 1989;  
11.1.2 the obligations set out in Section 182 of the Finance Act 1989 and Section 18 of the 

Commissioners for Revenue and Customs Act 2005 to maintain the confidentiality of 
Authority Data.  Further, the Supplier acknowledges that (without prejudice to any other 
rights and remedies of the Authority) a breach of the aforesaid obligations may lead to 
a prosecution under Section 182 of the Finance Act 1989 and/or Section 19 of the 
Commissioners for Revenue and Customs Act 2005; and 

11.1.3 Section 123 of the Social Security Administration Act 1992, which may apply to the 
fulfilment of some or all of the Services.  The Supplier acknowledges that (without 
prejudice to any other rights and remedies of the Authority) a breach of the Supplier ’s 
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obligations under Section 123 of the Social Security Administration Act 1992 may lead 
to a prosecution under that Act. 

11.2 The Supplier shall regularly (not less than once every six (6) months) remind all Supplier 
Personnel in writing of the obligations upon Supplier Personnel set out in Clause 11.1 above.  
The Supplier shall monitor the compliance by Supplier Personnel with such obligations. 

11.3 The Supplier shall ensure that all Supplier Personnel who will have access to, or are provided 
with, Authority Data sign (or have previously signed) a declaration, in a form acceptable to the 
Authority, acknowledging that they understand and have been informed about the application 
and effect of Section 18 and 19 of the Commissioners for Revenue and Customs Act 2005.  
The Supplier shall provide a copy of each such signed declaration to the Authority upon 
demand. 

11.4 In the event that the Supplier or the Supplier Personnel fail to comply with this clause, the 
Authority reserves the right to terminate the Agreement under  

with immediate effect. 
12 Freedom of Information  
12.1 The Supplier acknowledges that the Authority is subject to the requirements of the FOIA and 

the Environmental Information Regulations 2004 and shall: 

12.1.1 provide all necessary assistance and cooperation as reasonably requested by the 
Authority to enable the Authority to comply with its obligations under the FOIA and the 
Environmental Information Regulations 2004; 

12.1.2 transfer to the Authority all Requests for Information relating to this Agreement that it 
receives as soon as practicable and in any event within 2 Working Days of receipt;  

12.1.3 provide the Authority with a copy of all Information belonging to the Authority requested 
in the Request for Information which is in its possession  or control in the form that the 
Authority requires within 5 Working Days (or such other period as the Authority may 
reasonably specify) of the Authority's request for such Information; and 

12.1.4 not respond directly to a Request for Information unless authorised in writing to do so 
by the Authority. 

12.2 The Supplier acknowledges that the Authority may be required under the FOIA and the 
Environmental Information Regulations 2004 to disclose Information concerning the Supplier 
or the Services (including commercially sensitive information) without consulting or  obtaining 
consent from the Supplier. In these circumstances the Authority shall, in accordance with any 
relevant guidance issued under the FOIA, take reasonable steps, where appropriate, to give 
the Supplier advance notice, or failing that, to draw the disclosure to the Supplier’s attention 
after any such disclosure.  

12.3 Notwithstanding any other provision in the Agreement, the Authority shall be responsible for 
determining in its absolute discretion whether any Information relating to the Supplier or the 
Services is exempt from disclosure in accordance with the FOIA and/or the Environmental 
Information Regulations 2004. 

13 Authority Data and Security Requirements 
13.1 When handling Authority data (whether or not Personal Data), the Supplier shall ensure the 

security of the data is maintained in line with the security requirements of the Authority as 
notif ied to the Supplier from time to time, including any requirements set out in Schedule 6 
(Security Requirements).  

13.2 Where the Authority is required to provide by e-mail to the Supplier or Supplier Personnel, any 
departmental or customer data or any other information with a security marking of “OFFICIAL-
SENSITIVE”, to enable it to deliver the Services, the Supplier shall not (and shall procure that 
the Supplier Personnel do not) store that information on its personal computer or any f orm of  
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or on behalf of the Authority had the Default not occurred; 
14.4.2 notwithstanding Clauses 14.4.3 and 14.4.8, any operational and/or administrative costs 

and expenses incurred by the Authority in connection with dealing with a loss of Tax 
Revenue and/or any overpayment of any benefit or tax credit made as a result of a 
Default; 

14.4.3 any additional operational and/or administrative costs and expenses incurred by the 
Authority, including costs relating to time spent by or on behalf of the Authority in 
dealing with the consequences of the Default; 

14.4.4 any wasted expenditure or charges;  
14.4.5 the additional cost of procuring Replacement Services for the remainder of the Term 

and/or replacement Deliverables, which shall include any incremental costs associated 
with such Replacement Services and/or replacement Deliverables above those which 
would have been payable under this Agreement; 

14.4.6 any compensation or interest paid to a third party by the Authority;  
14.4.7 any fine or penalty incurred by the Authority pursuant to Law and any costs incurred by 

the Authority in defending any proceedings which result in such fine or penalty; and 
14.4.8 without prejudice to Clause 13 (Authority Data and Security Requirements), any losses 

associated with corruption, loss or degradation to Authority Data. 

15 Intentionally left blank 
16 Force Majeure 
16.1 Neither Party shall have any liability under or be deemed to be in breach of the Agreement for 

any delays or failures in performance of the Agreement which result from circumstances 
beyond the reasonable control of the Party affected. Each Party shall promptly notify the other 
Party in writing when such circumstances cause a delay or failure in performance and when 
they cease to do so. If such circumstances continue for a continuous period of more than two 
months, either Party may terminate the Agreement by written notice to the other Party. 

17 Intentionally left blank 
18 Compliance 
18.1 The Supplier 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 Supplier Personnel and other persons working on the Authority’s 
premises in the performance of its obligations under the Agreement. 

18.2 The Supplier shall promptly notify the Authority of any health and safety hazards which may 
arise in connection with the performance of its obligations under the Agreement.  The Authority 
shall promptly notify the Supplier of any health and safety hazards which may exist or ar ise at 
the Authority’s premises and which may affect the Supplier in the performance of its 
obligations under the Agreement. 

18.3 In performing its obligations under the Agreement, the Supplier shall; 
(a) comply with all applicable anti-slavery and human trafficking laws, statutes, regulations 

from time to time in force including the Modern Slavery Act 2015; 

(b) not engage in any activity, practice or conduct that would constitute an of fence under 
sections 1, 2 or 4, of the Modern Slavery Act 2015; and 

(c) notify the Authority as soon as it becomes aware, and in any event within five (5) 
working days, of any actual or suspected breach of its obligations under Clause 18.3(a) 
and/ or (b) including details of the breach and the mitigation action it has taken or 
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intends to take in order to: 

(i) remedy the breach 

18.4 If the Supplier fails to comply (or if the Authority receives information which demonstrates that 
the Supplier has failed to comply) with any of the provisions in Clause 18 then this shall allow 
the Authority to terminate the Agreement. 

19 Prevention of Fraud and Corruption 
19.1 The Supplier shall not offer, give, or agree to give anything, to any person 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 Agreement or for showing or refraining from 
showing favour or disfavour to any person in relation to the Agreement. 

19.2 The Supplier shall take all reasonable steps, in accordance with good industry practice, to 
prevent fraud by the Supplier Personnel and the Supplier (including its shareholders, members 
and directors) in connection with the Agreement and shall notify the Authority immediately if  it 
has reason to suspect that any fraud has occurred or is occurring or is likely to occur. 

20 Dispute Resolution 
20.1 The Parties shall attempt in good faith to negotiate a settlement to any dispute between them 

arising out of or in connection with the Agreement and such efforts shall involve the escalation 
of the dispute to the following sets of representatives consecutively:  
20.1.1 first to the relevant personnel and finally to the Authority’s Chief Executive Officer and 

an appropriately senior representative of the Supplier, 
provided that each set of representatives listed above shall consider the dispute for at least 10 
Working Days before escalating the dispute to the next set of representatives listed above if  
the dispute remains unresolved and the Parties consider the matter sufficiently urgent to 
escalate. 

20.2 If the dispute is not resolved by the Parties in accordance with Clause 20.1, the dispute may 
by agreement between the Parties be referred to a neutral adviser or mediator (the 
“Mediator”) chosen by agreement between the Parties.  All negotiations connected with the 
dispute shall be conducted in confidence and without prejudice to the rights of the Parties in 
any further proceedings.   

20.3 If the Parties fail to appoint a Mediator within one month, or fail to enter into a written 
agreement resolving the dispute within one month of the Mediator being appointed, either 
Party may exercise any remedy it has under applicable law.  

20.4 Notwithstanding Clauses 20.1 to 20.3, either Party may at any time take proceedings or seek 
remedies before any court or tribunal of competent jurisdiction: 
20.4.1 for interim or interlocutory remedies in relation to this Agreement or inf ringement by 

the other Party of that Party’s Intellectual Property Rights; and/or 

20.4.2 where compliance with Clause 20.1 to 20.3 may leave insufficient time for that Party 
to commence proceedings before the expiry of the limitation period. 

21 General 
21.1 Each of the Parties represents and warrants to the other that it has full capacity and authority, 

and all necessary consents, licences and permissions to enter into and perform its obligations 
under the Agreement, and that the Agreement is executed by its duly authorised 
representative.   

21.2 A person who is not a party to the Agreement shall have no right to enforce any of its 
provisions which, expressly or by implication, confer a benefit on him, without the prior written 
agreement of the Parties.  
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21.3 The Agreement cannot be varied except in writing signed by a duly authorised representative 
of both the Parties.  

21.4 The Agreement contains the whole agreement between the Parties and supersedes and 
replaces any prior written or oral agreements, representations or understandings between 
them. The Parties confirm that they have not entered into the Agreement on the basis of  any 
representation that is not expressly incorporated into the Agreement. Nothing in this 
clause shall exclude liability for fraud or fraudulent misrepresentation. 

21.5 Any waiver or relaxation either partly, or wholly of any of the terms and conditions of the 
Agreement shall be valid only if it is communicated to the other Party in writing and expressly 
stated to be a waiver.  A waiver of any right or remedy arising from a breach of contract shall 
not constitute a waiver of any right or remedy arising from any other breach of the Agreement. 

21.6 The Agreement shall not constitute or imply any partnership, joint venture, agency, fiduciary 
relationship or other relationship between the Parties other than the contractual relationship 
expressly provided for in the Agreement. Neither Party shall have, nor represent that it has, 
any authority to make any commitments on the other Party’s behalf. 

21.7 Except as otherwise expressly provided by the Agreement, all remedies available to either 
Party for breach of the Agreement (whether under the Agreement, statute or common law) are 
cumulative and may be exercised concurrently or separately, and the exercise of one remedy 
shall not be deemed an election of such remedy to the exclusion of other remedies.  

21.8 If any provision of the Agreement is prohibited by law or judged by a court to be unlawful, void 
or unenforceable, the provision shall, to the extent required, be severed from the Agreement 
and rendered ineffective as far as possible without modifying the remaining provisions of  the 
Agreement, and shall not in any way affect any other circumstances of or the validity or 
enforcement of the Agreement. 

22 Governing Law and Jurisdiction 
22.1 The validity, construction and performance of the Agreement, and all contractual and non 

contractual matters arising out of it, shall be governed by English law and shall be subject to 
the exclusive jurisdiction of the English courts to which the Parties submit. 

23 Intentionally left blank 

24 Intentionally left blank 

25 Intentionally left blank 

26 HM REVENUE & CUSTOMS MANDATORY TERMS 

HMRC - 
MANDATORY CLAUS  

 




