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Form of Agreement
This Agreement is made between Her Majesty’s Revenue and Customs, acting as part of the Crown, “the Client”, of 100 Parliament Street, London SW1A 2BQ, and (insert name of Contractor) “the Contractor” whose main or registered office is at (insert address), together referred to as “the Parties” and is effective as of (insert date) (“Commencement Date”)
It is agreed that:
This Form of Agreement together with the Terms and Conditions and Schedules are the documents that collectively form the “Contract”.
The Contract effected by the signing of this Form of Agreement constitutes the entire agreement between the Parties relating to the subject matter of the Contract and supersedes all prior negotiations, representations or understandings whether written or oral.
Signed for and on behalf of:
	
	(insert Supplier Name)

	Signature:

	

	Name:
	

	Capacity:
	

	Date:
	

	Address:
	

	Telephone:
	

	Email:
	



	
	HM Revenue & Customs

	Signature:

	

	Name:
	

	Capacity:
	

	Date:
	

	Address:
	

	Telephone:
	

	Email:
	



[bookmark: _Toc212821690][bookmark: _Toc222022664][bookmark: _Toc446589147][bookmark: _Toc446596130][bookmark: _Toc447529804]Terms and Conditions
[bookmark: _Toc212821691][bookmark: _Toc222022665][bookmark: _Toc446589148][bookmark: _Toc446596131][bookmark: _Toc447529805]A	GENERAL PROVISIONS
[bookmark: _Toc212821692][bookmark: _Toc222022666][bookmark: _Toc446589149][bookmark: _Toc447529806]A1	Definitions and Interpretation
A1.1	In this Contract unless the context otherwise requires the following provisions shall have the meanings given to them below:
“Audit Agent” means the Client’s internal and external auditors; the Client’s statutory or regulatory auditors; the Comptroller and Auditor General, their staff and/or any appointed representatives of the National Audit Office; HM Treasury or the Cabinet Office; any party formally appointed by the Client to carry out audit or similar review functions; and successors or assigns of any of the aforementioned. 
“Approval” means the written consent of the Client.
“BPSS” means the HMG Baseline Personnel Security Standard staff vetting procedures, issued by the Cabinet Office Security Policy Division and Corporate Development Group.
“Change Request” means a request by the Contractor for a Variation to the Contract.
“Client” means Her Majesty’s Revenue & Customs (HMRC) acting as part of the Crown. 
“Client Data” means:
a) data, text, drawings, diagrams, images or sounds (together with any database made up of any of these) which are embodied in any electronic, magnetic, optical or tangible media, and which:
(i) are supplied to the Contractor by or on behalf of the Client; and/or
(ii) the Contractor is required to generate, process, store or transmit pursuant to this Agreement; and/or
b) any Personal Data for which the Client is the Data Controller.
“Client Software “ means software which is owned by or licensed to the Client (other than under or pursuant to this Contract) and which is or will be used by the Contractor for the purposes of providing the Services”

“Commencement Date” means the effective date shown within the Form of Agreement.
“Commercially Sensitive Information” means Information notified to the Client in writing (prior to the commencement of this Contract) which has been clearly marked by the Contractor as Commercially Sensitive Information, comprising of information:
a) which is provided by the Contractor to the Client in confidence; and/or
b) that constitutes a trade secret.
“Confidential Information” means all Information, including all Personal Data, which (however it is conveyed) is obtained, stored, recorded, disclosed or used in any way in connection with this Agreement by The Authority, The Supplier, The Supplier’s Personnel or The Supplier’s sub-contractors.”
 “Contract” means this written agreement between the Client and the Contractor consisting of the Form of Agreement, these Clauses and the attached Schedules.
“Contracting Authority” means any Contracting Authority as defined in Regulation 2 of the Public Contracts Regulations 2015. 
“Contractor” means the person, firm or company with whom the Client enters into the Contract as named in the Form of Agreement;
“Contract Period” means the period from the Commencement Date to: 
a) the date of expiry  set out in Clause A2 (Initial Contract Period); or
b) following an extension pursuant to Clause E6 (Extension of Initial Contract Period), the date of expiry of the extended period;
or such earlier date of termination or partial termination of the Contract in accordance with the Law or the provisions of the Contract. 
“Contract Price” means the price (exclusive of any applicable VAT) payable to the Contractor by the Client under the Contract, as set out in the Pricing Schedule, for the full and proper performance by the Contractor of its obligations under the Contract but before taking into account the effect of any adjustment of price in accordance with Clause B6 (Price Adjustment on Extension of Initial Contract Period).  
“Contractor Software” means “software which is proprietary to the Contractor (or an affiliate of the Contractor) and which is or will be used by the Contractor for the purposes of providing the Services.“  
“Crown” means the government of the United Kingdom (including the Northern Ireland Executive Committee and Northern Ireland Departments, the Scottish Executive and the National Assembly for Wales), including, but not limited to, government ministers, government departments, government and particular bodies and government agencies.    
“Default” means any breach of the obligations of the relevant Party (including but not limited to fundamental breach or breach of a fundamental term) or any other Default, act, omission, negligence or negligent statement of the relevant Party or the Staff in connection with or in relation to the subject-matter of the Contract and in respect of which such Party is liable to the other.
“DOTAS” means the Disclosure of Tax Avoidance Schemes rules which require a promoter of tax schemes to tell HM Revenue and Customs of any specified notifiable arrangements or proposals and to provide prescribed information on those arrangements or proposals within set time limits as contained in Part 7 of the Finance Act 2004 and in secondary legislation made under vires contained in Part 7 of the Finance Act 2004 and as extended to National Insurance Contributions by the National Insurance Contributions (Application of Part 7 of the Finance Act 2004) Regulations 2012, SI 2012/1868 made under s.132A Social Security Administration Act 1992.
“DPA” means the Data Protection Act 1998 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Crown body in relation to such legislation.  
“Due Diligence Information” means any information supplied to the Contractor by or on behalf of the Client prior to the Commencement Date.
“E-Sourcing Messaging Facility” means the ability to send and receive messages via the E-Sourcing application.
“Environmental Information Regulations” means the Environmental Information Regulations 2004 and any guidance and/or codes of practice issued by the Information Commissioner or relevant Crown body in relation to such regulations.
“Equipment” means the Contractor’s equipment, plant, materials and such other items supplied and used by the Contractor in the performance of its obligations under the Contract.
“Fees Regulations” means the Freedom of Information and Data Protection (Appropriate Limit and Fees) Regulations 2004.
“FOIA” means the Freedom of Information Act 2000 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Crown body in relation to such legislation.
“Fraud” means any offence under Laws creating offences in respect of fraudulent acts or at common Law in respect of fraudulent acts in relation to the Contract or defrauding or attempting to defraud or conspiring to defraud the Crown.
“General Anti-Abuse Rule” means (a) the legislation in Part 5 of the Finance Act 2013; and (b) any future legislation introduced into parliament to counteract tax advantages arising from abusive arrangements to avoid national insurance contributions.
“Good Industry Practice” means standards, practices, methods and procedures conforming to the Law and the degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person or body engaged in a similar type of undertaking under the same or similar circumstances. 
“Goods” means the goods to be supplied as specified in the Specification
“Halifax Abuse Principle” means the principle explained in the CJEU Case C-255/02 Halifax and others. 
“Information” has the meaning given under section 84 of the FOIA.
“Initial Contract Period” means the period from the Commencement Date to the date of expiry set out in Clause A2 (Initial Contract Period), or such earlier date of termination of the Contract in accordance with the Law or the provisions of the Contract.
“Installation Works” means, as the context so requires,
a) collectively, all works which the Contractor is to carry out at the beginning of the Contract Period to install the Goods in accordance with the Specification; or 
b) where there are a series of works to be carried out during the Contract Period to install the Goods in accordance with the Specification, each set of Installation Works
“Intellectual Property Rights” means patents, inventions, trademarks, service marks, logos, design rights (whether registrable or otherwise), applications for any of the foregoing, copyright, database rights, domain names, trade or business names, moral rights and other similar or equivalent rights or obligations or forms of protection whether registrable or not in any country (including but not limited to the United Kingdom) and the right to sue for passing off.
“Key Personnel” means those persons named in the Specification as being Key Personnel.
“Law” means any applicable Act of Parliament, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, exercise of the royal prerogative, enforceable community right within the meaning of Section 2 of the European Communities Act 1972, regulatory policy, guidance or industry code, judgment of a relevant court of Law, or directives or requirements or any Regulatory Body with which the Contractor is bound to comply.  
“Malicious Software “ means any software program or code intended to destroy, interfere with, corrupt, or cause undesired effects on program files, data or other information, executable code or application software macros, whether or not its operation is immediate or delayed, and whether the malicious software is introduced wilfully, negligently or without knowledge of its existence.
“Month” means calendar month.
“Occasion of Tax Non-Compliance” means:
a) any tax return of the Contractor submitted to a Relevant Tax Authority on or after 1 October 2012 is found to be incorrect as a result of:
(i) a Relevant Tax Authority successfully challenging the Contractor under the General Anti-Abuse Rule or the Halifax Abuse Principle or under any tax rules or legislation that have an effect equivalent or similar to the General Anti-Abuse Rule or the Halifax Abuse Principle;
(ii) the failure of an avoidance scheme which the Contractor was involved in, and which was, or should have been, notified to a Relevant Tax Authority under the DOTAS or any equivalent or similar regime; and/or
b) the Contractor’s tax affairs give rise on or after 1 April 2013 to a criminal conviction in any jurisdiction for tax related offences which is not spent at the Commencement Date or to a penalty for civil fraud or evasion. 
“Open Book Data” means complete and accurate financial and non-financial information which is sufficient  to enable the Client to verify the charges already paid or payable and charges forecast to be paid during the remainder of the term of the Contract. 
“Outgoing Contractor” means the Person, firm or company currently providing the Services and whose replacement is envisaged pursuant to the Contract.
“Party” means a party to the Contract. 
“Premises” means the location where the Services are to be supplied, as set out in the Specification.   
“Pricing Schedule” means the Schedule containing details of the Contract Price.
“Property” means the Property, other than real Property, issued or made available to the Contractor by the Client in connection with the Contract.
“Quality Standards” means the Quality Standards published by BSI British Standards, the National Standards Body of the United Kingdom, the International Organisation for Standardization or other reputable or equivalent body, (and their successor bodies) that a skilled and experienced operator in the same type of industry or business sector as the Contractor would reasonably and ordinarily be expected to comply with, and as may be further detailed in the Specification.
“Regulatory Bodies” means those Crown bodies and regulatory, statutory and other entities, committees, ombudsmen and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in the Contract or any other affairs of the Client and “Regulatory Body” shall be construed accordingly.
"Relevant Convictions" means a conviction that is relevant to the nature of the Services and/or relevant to the work of the Client as previously agreed between the Client and the Contractor.
“Relevant Tax Authority” means HM Revenue and Customs, or, if applicable, a tax authority in the jurisdiction in which the Contractor is established.
“Relevant Transfer” shall have the meaning set out in the Transfer of Undertakings (Protection of Employment) Regulations 2006 (“TUPE”)
“Replacement Contractor” means any third party service provider appointed by the Client to supply any services which are substantially similar to any of the Services and which the Client receives in substitution for any of the Services following the expiry, termination or partial termination of the Contract.
“Request for Information” shall have the meaning set out in the FOIA or the Environmental Information Regulations as relevant (where the meaning set out for the term “request” shall apply).
 “Returning Employees” means those persons listed in a Schedule to be agreed by the Parties prior to the end of the Contract Period who it is agreed were employed by the Contractor (and/or any sub-contractor) wholly and/or mainly in the provision of the Services immediately before the end of the Contract Period.
“Schedule” means a Schedule attached to, and forming part of, the Contract.
"Security Plan" means the Contractor's Security Plan prepared pursuant to the Client’s instructions.
"Security Policy" means the Client's current security policy as updated from time to time.
“Services” means the Services to be supplied pursuant to the Contract as specified in the Specification.
“Specification” means the description of the Services to be supplied under the Contract.  
“Staff” means all persons employed by the Contractor to perform its obligations under the Contract together with the Contractor’s servants, agents, suppliers and sub-contractors used in the performance of its obligations under the Contract.
“Tender” means the document(s) submitted by the Contractor to the Client in response to the Client’s invitation to suppliers for formal offers to supply it with the Services. 
“Third Party Software “ means software which is proprietary to any third party (other than an affiliate of the Contractor) or any Open Source Software which in any case is, will be or is proposed to be used by the Contractor for the purposes of providing the Services).
“Transfer Date” means the date that a Relevant Transfer takes place and may or may not be coincidental to the Commencement Date.
“Variation” has the meaning given to it in Clause E3.1 (Variation).
“VAT” means value added tax in accordance with the provisions of the Value Added Tax Act 1994.
“Working Day” means a day (other than a Saturday or Sunday) on which banks are open for general business in the City of London.  
A1.2	The interpretation and construction of this Contract shall be subject to the following provisions:
a) Words importing the singular meaning include where the context so admits the plural meaning and vice versa;
b) Words importing the masculine include the feminine and the neuter; 
c) Unless otherwise provided references to Clauses and Schedules are references to clauses and schedules of this Contract;	
d) Reference to a Clause is a reference to the whole of that Clause unless stated otherwise;
e) Reference to any statute, enactment, order, regulation or other similar instrument shall be construed as a reference to the statute, enactment, order, regulation or instrument as amended by any subsequent enactment, modification, order, regulation or instrument as subsequently amended or re-enacted;
f) Reference to any person shall include natural persons and partnerships, firms and other incorporated bodies and all other legal persons of whatever kind and however constituted and their successors and permitted assigns or transferees;
g) The words “include”, “includes” and “including” are to be construed as if they were immediately followed by the words “without limitation”;
h) Headings are included in the Contract for ease of reference only and shall not affect the interpretation or construction of the Contract.
[bookmark: _Toc212821693][bookmark: _Toc222022667][bookmark: _Toc446589150][bookmark: _Toc447529807]A2	Initial Contract Period
A2.1	The Contract shall take effect on the Commencement Date and shall expire automatically after 36 months on [……… 20--], unless it is terminated in accordance with the provisions of the Contract, or otherwise lawfully terminated, or extended under Clause E6 (Extension of Initial Contract Period).
[bookmark: _Toc212821694][bookmark: _Toc222022668][bookmark: _Toc446589151][bookmark: _Toc447529808]A3	Contractor’s Status
A3.1	At all times during the Contract Period the Contractor shall be an independent Contractor and nothing in the Contract shall create a contract of employment, a relationship of agency or partnership or a joint venture between the Parties and accordingly neither Party shall be authorised to act in the name of, or on behalf of, or otherwise bind the other Party save as expressly permitted by the terms of the Contract.
[bookmark: _Toc212821695][bookmark: _Toc222022669][bookmark: _Toc446589152][bookmark: _Toc447529809]A4	Client’s Obligations
A4.1	Save as otherwise expressly provided, the obligations of the Client under the Contract are obligations of the Client in its capacity as a contracting counterparty and nothing in the Contract shall operate as an obligation upon, or in any other way fetter or constrain the Client in any other capacity, nor shall the exercise by the Client of its duties and powers in any other capacity lead to any liability under the Contract (howsoever arising) on the part of the Client to the Contractor.
[bookmark: _Toc212821696][bookmark: _Toc222022670][bookmark: _Toc446589153][bookmark: _Toc447529810]A5	Notices
A5.1	Any notice or other communication which is to be given by either Party to the other shall be given by electronic mail, confirmed in either case in writing by letter (sent by hand or post, registered post or recorded delivery). Where for legal or any other reasons, this is not possible, notice shall be given by letter sent by hand or post, registered post or recorded delivery) or be transmitted by facsimile, confirmed in writing by letter ((sent by hand, post, registered post or by the recorded delivery service). Such notice or communication shall be deemed to have been given on the day when in the ordinary course of the means of transmission it would first be received by the addressee in normal business hours.
[bookmark: _Toc212821697][bookmark: _Toc222022671][bookmark: _Toc446589154][bookmark: _Toc447529811]A6	Mistakes in Information
A6.1	The Contractor shall be responsible for the accuracy of all drawings, documentation and Information supplied to the Client by the Contractor in connection with the supply of the Services and shall pay the Client any extra costs occasioned by any discrepancies, errors or omissions therein.
[bookmark: _Toc212821698][bookmark: _Toc222022672][bookmark: _Toc446589155][bookmark: _Toc447529812]A7	Conflicts of Interest
A7.1	The Contractor shall take appropriate steps to ensure that, to the best of its knowledge, neither the Contractor nor any Staff is placed in a position where there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Contractor or any member of the Staff and the duties owed to the Client under the provisions of the Contract.  The Contractor will disclose to the Client full particulars of any such conflict of interest which may arise.
A7.2	The Client reserves the right to terminate the Contract immediately by notice in writing and/or to take such other steps it deems necessary where, in the reasonable opinion of the Client, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Contractor and the duties owed to the Client under the provisions of the Contract. The actions of the Client pursuant to this Clause shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the Client.  The Client shall pay to the Contractor any sums outstanding in the event that the Contract is terminated under this Clause A7.2.
A7.3	Clauses A7.1 and A7.2 shall apply during the continuance of the Contract.
[bookmark: _Toc212821707][bookmark: _Toc222022673][bookmark: _Toc446589156][bookmark: _Toc447529813]A8	Inspection of Premises 
A8.1	Save as the Client may otherwise direct, the Contractor is deemed to have inspected the Premises before submitting its Tender and to have made appropriate enquiries so as to be satisfied in relation to all matters connected with the performance of its obligations under the Contract.
[bookmark: _Toc212821705][bookmark: _Toc222022674][bookmark: _Toc446589157][bookmark: _Toc447529814]A9	Access to Client’s Premises
A9.1	The Client may, by written notice to the Contractor, refuse to admit onto, or withdraw permission to remain on, the Premises to:
a) any member of the Staff; or
b) any person employed or engaged by any member of the Staff,  
whose admission or continued presence would, in the reasonable opinion of the Client, be undesirable.
A9.2	At the Client’s written request, the Contractor shall provide a list of the names and addresses of all persons who may require admission in connection with the Contract to the Premises specifying the capacities in which they are concerned with the Contract and giving such other particulars as the Client may reasonably request. 
A9.3	The Contractor and the Staff, engaged within the boundaries of the Premises, shall comply with such rules, regulations and requirements (including those relating to security arrangements) as may be in force from time to time for the conduct of personnel when at or outside the Premises. 
A9.4	If the Contractor fails to comply with Clause A9.2 within 14 days of the date of the request and in the reasonable opinion of the Client such failure may be prejudicial to the interests of the Crown, then the Client may terminate the Contract, provided always that such termination shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the Client.
A9.5	The decision of the Client as to whether any person is to be refused access to the Premises and as to whether the Contractor has failed to comply with Clause A9.2 shall be final and conclusive.
[bookmark: _Toc212821708][bookmark: _Toc222022675][bookmark: _Toc446589158][bookmark: _Toc447529815]A10	Licence to occupy Premises 
A10.1	Any land or Premises made available from time to time to the Contractor by the Client in connection with the Contract shall be made available to the Contractor on a non-exclusive licence basis free of charge and shall be used by the Contractor solely for the purpose of performing its obligations under the Contract.  The Contractor shall have the use of such land or Premises as licensee and shall vacate the same on completion, termination or abandonment of the Contract.  
A10.2	The Contractor shall limit access to the land or Premises to such Staff as is necessary to enable it to perform its obligations under the Contract and the Contractor shall co-operate (and ensure that its Staff co-operate) with such other persons working concurrently on such land or Premises as the Client may reasonably request. 
A10.3	Should the Contractor require modifications to the Premises, such modifications shall be subject to prior Approval and shall be carried out by the Client at the Contractor’s expense.  The Client shall undertake approved modification work without undue delay.  Ownership of such modifications shall rest with the Client.
A10.4	The Contractor shall (and shall ensure that its Staff shall) observe and comply with such rules and regulations as may be in force at any time for the use of such Premises as determined by the Client, and the Contractor shall pay for the cost of making good any damage caused by the Contractor or its Staff other than fair wear and tear.  For the avoidance of doubt, damage includes damage to the fabric of the buildings, plant, fixed Equipment or fittings therein.
A10.5	The Parties agree that there is no intention on the part of the Client to create a tenancy of any nature whatsoever in favour of the Contractor or its Staff and that no such tenancy has or shall come into being and, notwithstanding any rights granted pursuant to the Contract, the Client retains the right at any time to use any Premises owned or occupied by it in any manner it sees fit.
[bookmark: _Toc222022676][bookmark: _Toc446589159][bookmark: _Toc447529816]A11	Staff Vetting and Government Baseline Security Standard
A11.1	The Contractor shall comply with the HMG Baseline Personnel Security Standard (BPSS) in respect of all persons employed or engaged in the provision of the Services.  The Contractor confirms that all persons employed or engaged by the Contractor have been vetted and recruited in accordance with the BPSS.
A11.2	The Contractor hereby warrants and represents that the checks specified in the BPSS have been carried out in respect of each person assigned to access Premises, Property or Information belonging to the Client and that the results of those checks are satisfactory.
A11.3	The Contractor shall maintain full and accurate records of BPSS checks such that the Client (or its authorised agents) may verify that the Contractor has carried out such checks in accordance with the BPSS.
A11.4	Subject to legal requirements in respect of confidentiality, the Contractor shall grant to the Client (or its authorised agents) the right of reasonable access to all its records of BPSS checks and shall provide all reasonable assistance at all times for the purpose of carrying out an audit of the Contractor's compliance with the BPSS.
A11.5	The Client may require the Contractor to ensure that any person employed in the provision of the Goods or Services has undertaken a Disclosure and Barring Service check.  The Contractor shall ensure that no person who discloses that he/she has a Relevant Conviction, or is found by the Contractor to have a Relevant Conviction (whether as a result of a police check or through the Disclosure and Barring Service check or otherwise) is employed or engaged in the provision of any part of the Goods or Services. 
[bookmark: _Toc222022677][bookmark: _Toc446589160][bookmark: _Toc447529817]A12	Security of Premises
A12.1	The Client shall be responsible for maintaining the security of the Premises in accordance with its standard security requirements.  The Contractor shall comply with all reasonable security requirements of the Client while on the Premises, and shall ensure that all of its Staff comply with such requirements.
A12.2	The Contractor shall take all steps reasonably required by the Client to prevent unauthorised persons from being admitted to the Premises. The Client shall afford to the authorised personnel of the Contractor at all reasonable times and with prior agreement such access to the Client’s Premises as may be necessary for the performance of the Contract provided always that the Client shall have the right to refuse admittance to or order the removal from the Premises of any person employed by or acting on behalf of the Contractor or any sub-contractor who in the opinion of the Client (which shall be final) is not a fit and proper person to be on the Client’s Premises. Action taken under this Condition shall be confirmed in writing to the Contractor by the Client and shall not relieve the Contractor of its obligations under the Contract.  At all times personnel of the Contractor shall obey the Client's directions relating to safety.
A12.3	Where Staff are required to have a pass for admission to the Client’s Premises, the Client’s representative shall, subject to satisfactory completion of Approval procedures, arrange for passes to be issued.
A12.4	The Client shall provide the Contractor upon request copies of its written security procedures and shall afford the Contractor upon request with an opportunity to inspect its physical security arrangements.
[bookmark: _Toc222022678][bookmark: _Toc446589161][bookmark: _Toc447529818]A13	Property
A13.1	Where the Client issues Property free of charge to the Contractor such Property shall be and remain the Property of the Client and the Contractor irrevocably licences the Client and its agents to enter upon any premises of the Contractor during normal business hours on reasonable notice to recover any such Property.  The Contractor shall not in any circumstances have a lien or any other interest on the Property and the Contractor shall at all times possess the Property as fiduciary agent and bailee of the Client. The Contractor shall take all reasonable steps to ensure that the title of the Client to the Property and the exclusion of any such lien or other interest are brought to the notice of all sub-contractors and other appropriate persons and shall, at the Client’s request, store the Property separately and ensure that it is clearly identifiable as belonging to the Client.
A13.2	The Property shall be deemed to be in good condition when received by or on behalf of the Contractor unless the Contractor notifies the Client otherwise within 5 Working Days of receipt.
A13.3	The Contractor shall maintain the Property in good order and condition (excluding fair wear and tear), and shall use the Property solely in connection with the Contract and for no other purpose without prior Approval.
A13.4	The Contractor shall ensure the security of all the Property whilst in its possession, either on the Premises or elsewhere during the supply of the Goods or Services, in accordance with the Client’s reasonable security requirements as required from time to time.
A13.5	The Contractor shall be liable for all loss of, or damage to, the Property (excluding fair wear and tear), unless such loss or damage was caused by the Client’s Default.  The Contractor shall inform the Client within 2  Working Days of becoming aware of any defects appearing in, or losses or damage occurring to, the Property.
[bookmark: _Toc446589162][bookmark: _Toc447529819]A14	Due Diligence 
A14.1	The Contractor acknowledges that:
a) the Client has made available to the Contractor all information, documents and Due Diligence Information that the Contractor considers necessary or relevant for the performance of its obligations under this Contract;
b) it has made its own enquiries to satisfy itself as to the accuracy and adequacy of the Due Diligence Information;
c) it has satisfied itself of all relevant details relating to:
(i) the Client’s requirements;
(ii) the processes and procedures and working methods of the Client
(iii) the ownership, functionality, capacity, condition and suitability for use in the delivery of the Contract of any Client Property provided.
A14.2	The Contractor shall not be excused from the performance of any of its obligations under the Contract on the grounds of, and shall not be entitled to recover any additional costs or charges arising as a result of, any failure by the Contractor to satisfy itself as to the accuracy and adequacy of the Due Diligence Information.
[bookmark: _Toc212821712][bookmark: _Toc222022679][bookmark: _Toc446589163][bookmark: _Toc446596132][bookmark: _Toc447529820]B	PAYMENT TERMS AND CONTRACT PRICE
[bookmark: _Toc222022680][bookmark: _Toc446589164][bookmark: _Toc447529821]B1	Contract Price 
B1.1	The Contract Prices shall remain firm for the initial Contract Period, but not including any extension of that period. 
B1.2	In the event that the Contract Price is increased or decreased as a result of any new legislation or regulation being made after the Commencement Date, the amount of any such increase or decrease shall be treated as a Variation to the Contract and will be assessed on an individual basis.  Such Variations will not be allowed where new legislation or regulations are enacted after the commencement of the Contract but were made public prior to the Commencement Date.  Any such Variations to price, which can be foreseen by the Contractor prior to the Commencement Date, will be deemed to have been included in the Contract Price.
[bookmark: _Toc212821714][bookmark: _Toc222022681][bookmark: _Toc446589166][bookmark: _Toc447529823]B2	Payment Terms and VAT
B2.1	The Client shall pay by BACS (or by any other means specified by the Client) all sums due to the Contractor within 30 days from the date on which an invoice, submitted in accordance with the Client’s reasonable instructions, has been determined by the Client as being valid and undisputed.
B2.2	The Contractor shall ensure that each invoice contains all appropriate references and a detailed breakdown of the Services or Goods supplied and is supported by any other documentation reasonably required by the Client to substantiate the invoice. 
B2.3	Where the Contractor enters into a sub-contract with a supplier or sub-contractor for the purpose of performing its obligations under the Contract, it shall (in fulfilment of the obligations expressed in Regulation 113 of the Public Contracts Regulations 2015) ensure that a provision is included in such a sub-contract which requires payment to be made of all sums due by the Contractor to the sub-contractor within a specified period not exceeding 30 days from the date that the invoice is determined as being valid and undisputed and shall require the subcontractor to include in any subcontract that it in turn awards provisions to the same effect.
B2.4	The Contractor shall add VAT to the Contract Price at the prevailing rate as applicable and the Client shall pay the VAT to the Contractor following its receipt of a valid VAT invoice. 
B2.5	The Contractor shall indemnify the Client on a continuing basis against any liability, including any interest, penalties or costs incurred, which is levied, demanded or assessed on the Client at any time in respect of the Contractor’s failure to account for or to pay any VAT relating to payments made to the Contractor under the Contract. Any amounts due under this Clause B2.5 shall be paid by the Contractor to the Client not less than 5 Working Days before the date upon which the tax or other liability is payable by the Client.
B2.6	The Contractor shall not suspend the supply of the Goods or Services unless the Contractor is entitled to terminate the Contract under Clause G2.3 (Termination on Default) for failure to pay undisputed sums of money.  If any amount payable under this Contract is not paid within 30 days of the due date for payment, interest shall be payable by the Client at a rate of 5% above the base rate of the Bank of England, from the due date to the date of actual payment.
[bookmark: _Toc212821715][bookmark: _Toc222022682][bookmark: _Toc446589167][bookmark: _Toc447529824]B3	Recovery of Sums Due
B3.1	Wherever under the Contract any sum of money is recoverable from or payable by the Contractor (including any sum which the Contractor is liable to pay to the Client in respect of any breach of the Contract), that sum may be deducted from any sum then due, or which at any later time may become due to the Contractor under the Contract or under any other agreement or Contract with the Client or the Crown.
B3.2	Any overpayment by either Party shall be a sum of money recoverable by the Party who made the overpayment from the Party in receipt of the overpayment.
[bookmark: _Toc212821716][bookmark: _Toc222022683][bookmark: _Toc446589168][bookmark: _Toc447529825]B4	Compliance with Value Added Tax and Other Tax Requirements
B4.1	The Contractor shall at all times comply with the Value Added Tax Act 1994 and all other statutes relating to direct or indirect taxes.
B4.2	Failure to comply may constitute a material breach of this Contract and the Client may exercise the rights and provisions conferred by Condition G2 (Termination on Default) hereof.
B4.3	The Contractor shall provide to the Client the name and, as applicable, the Value Added Tax registration number, PAYE collection number and either the Corporation Tax or Self-Assessment reference of any agent, supplier or sub-contractor of the Contractor prior to the commencement of any work under this Contract by that agent, supplier or sub-contractor.  Upon a request by the Client, the Contractor shall not employ or will cease to employ any agent, supplier or sub-contractor.
[bookmark: _Toc212821717][bookmark: _Toc222022684][bookmark: _Toc446589169][bookmark: _Toc447529826]B5	Arrears of Value Added Tax
B5.1	Where an amount, including any assessed amount, is due from the Contractor as Value Added Tax under the Value Added Tax Act 1994 (as amended) an equivalent amount may be deducted by the Client from the amount of any sum due to the Contractor under the Contract.
B5.2	The Client shall give the Contractor at least 14 days’ notice in writing before exercising the right of deduction under Clause B5.1.  The notice shall specify the amount to be deducted and shall contain a description of the VAT due from the Contractor in respect of which the deduction is made.
[bookmark: _Toc212821718][bookmark: _Toc222022685][bookmark: _Toc446589170][bookmark: _Toc447529827]B6	Price adjustment on extension of the Initial Contract Period 
B6.1	The Contract Price shall apply for the Initial Contract Period.  In the event that the Client agrees to extend the Initial Contract Period pursuant to Clause E6 (Extension of Initial Contract Period) the Client shall, in the 6 Month period prior to the expiry of the Initial Contract Period, enter into good faith negotiations with the Contractor (for a period of not more than 30 Working Days) to agree a Variation in the Contract Price.
B6.2	If the Parties are unable to agree a Variation in the Contract Price in accordance with Clause B6.1, the Contract shall terminate at the end of the Initial Contract Period.
B6.3	If a Variation in the Contract Price is agreed between the Client and the Contractor, the revised Contract Price will take effect from the first day of any period of extension and shall apply during such period of extension.  
B6.4	Any increase in the Contract Price pursuant to Clause B6.1 shall not exceed the percentage change in the Price Index previously agreed between the Client and the Contractor between the Commencement Date and the date 6 Months before the end of the Initial Contract Period.  
[bookmark: _Toc212821719][bookmark: _Toc222022686][bookmark: _Toc446589171][bookmark: _Toc447529828]B7	Euro
B7.1	Any requirement of Law to account for the Services in Euro (or to prepare for such accounting) instead of and/or in addition to sterling, shall be implemented by the Contractor free of charge to the Client.
B7.2	The Client shall provide all reasonable assistance to facilitate compliance with Clause B7.1 by the Contractor.  
[bookmark: _Toc212821720][bookmark: _Toc222022687][bookmark: _Toc446589172][bookmark: _Toc446596133][bookmark: _Toc447529829]C	STATUTORY OBLIGATIONS AND REGULATIONS
[bookmark: _Toc212821721][bookmark: _Toc222022688][bookmark: _Toc446589173][bookmark: _Toc447529830]C1	Prevention of Corruption and the Bribery Act 2010
C1.1	The Contractor shall comply, and shall ensure that its employees, agents and sub-contractors comply, with the provisions of the Bribery Act 2010
C1.2	The Contractor shall not offer or give, or agree to give, to the Client or any other Crown body or any person employed by or on behalf of the Client or any other Crown body any gift or consideration of any kind as an inducement or reward for doing, refraining from doing, or for having done or refrained from doing, any act in relation to the obtaining or execution of the Contract or any other Contract with the Client or any other Crown body, or for showing or refraining from showing favour or disfavour to any person in relation to  the  Contract or any such Contract. 
C1.3	The Contractor warrants that it has not paid commission or agreed to pay commission to the Client or any other Crown body or any person employed by or on behalf of the Client or any other Crown body in connection with the Contract. 
C1.4	If the Contractor, its Staff or anyone acting on the Contractor’s behalf, engages in conduct prohibited by Clauses C1.2 or C1.3, or that constitutes an offence under the Bribery Act 2010, the Client may:
a) terminate the Contract and recover from the Contractor the amount of any loss suffered by the Client resulting from the termination, including the cost reasonably incurred by the Client of making other arrangements for the supply of the Services and any additional expenditure incurred by the Client throughout the remainder of the Contract Period; or
b) recover in full from the Contractor any other loss sustained by the Client in consequence of any breach of those Clauses. 
[bookmark: _Toc212821722][bookmark: _Toc222022689][bookmark: _Toc446589174][bookmark: _Toc447529831]C2	Prevention of Fraud
C2.1	The Contractor shall take all reasonable steps, in accordance with Good Industry Practice, to prevent Fraud by Staff and the Contractor (including its shareholders, members and directors) in connection with the receipt of monies from the Client.
C2.2	The Contractor shall notify the Client immediately if it has reason to suspect that any Fraud has occurred or is occurring or is likely to occur.  
C2.3	If the Contractor or any member of the Staff commits Fraud in relation to this or any other Contract with the Crown (including the Client) the Client may:
a) terminate the Contract and recover from the Contractor the amount of any loss suffered by the Client resulting from the termination,  including the cost reasonably incurred by the Client of making other arrangements for the supply of the Services and any additional expenditure incurred by the Client throughout the remainder of the Contract Period; or 
b) recover in full from the Contractor any other loss sustained by the Client in consequence of any breach of this Clause.
[bookmark: _Toc212821723][bookmark: _Toc222022690][bookmark: _Toc446589175][bookmark: _Toc447529832]C3	Discrimination
C3.1 The Contractor shall not unlawfully discriminate either directly or indirectly because of  race, colour, ethnic or national origin, disability, sex, sexual orientation, gender reassignment, religion or belief, or age and without prejudice to the generality of the foregoing the Contractor shall not unlawfully discriminate within the meaning and scope of the Equality Act 2010 (which replaces the following: Sex Discrimination Act 1975, the Race Relations Act 1976, the Equal Pay Act 1970, the Disability Discrimination Act 1995, the Employment Equality (Sexual Orientation) Regulations 2007, the Employment Equality (Religion or Belief) Regulations 2003, the Employment Equality (Age) Regulations 2006, the Equality Act 2006), the Human Rights Act 1998 or other relevant or equivalent legislation, or any statutory modification or re-enactment thereof. 
C3.2 The Contractor shall take all reasonable steps to secure the observance of Clause C3.1 by all Staff. 
[bookmark: _Toc212821724][bookmark: _Toc222022691][bookmark: _Toc446589176][bookmark: _Toc447529833]C4	The Contracts (Rights of Third Parties) Act 1999
C4.1	A person who is not a Party to the Contract shall have no right to enforce any of its provisions which, expressly or by implication, confer a benefit on him, without the prior written agreement of both Parties. This Clause does not affect any right or remedy of any person which exists or is available apart from the Contracts (Rights of Third Parties) Act 1999 and does not apply to the Crown.
[bookmark: _Toc212821725][bookmark: _Toc222022692][bookmark: _Toc446589177][bookmark: _Toc447529834]C5	Environmental Requirements
C5.1	The Contractor shall, when working on the Premises, perform its obligations under the Contract in accordance with the Client’s environmental policy, which is to conserve energy, water, wood, paper and other resources, reduce waste and phase out the use of ozone depleting substances and minimise the release of greenhouse gases, volatile organic compounds and other substances damaging to health and the environment.
[bookmark: _Toc212821726][bookmark: _Toc222022693][bookmark: _Toc446589178][bookmark: _Toc447529835]C6	Health and Safety
C6.1	The Contractor shall comply with the requirements of the Health and Safety at Work etc. Act 1974 and any other acts, orders, regulations and codes of practice relating to health and safety, which may apply to Staff and other persons working on the Premises in the performance of its obligations under the Contract.
C6.2	The Contractor shall promptly notify the Client of any health and safety hazards which may arise in connection with the performance of its obligations under the Contract.  The Client shall promptly notify the Contractor of any health and safety hazards which may exist or arise at the Premises and which may affect the Contractor in the performance of its obligations under the Contract.
C6.3	While on the Premises, the Contractor shall comply with any health and safety measures implemented by the Client in respect of Staff and other persons working there.
C6.4	The Contractor shall notify the Client immediately in the event of any incident occurring in the performance of its obligations under the Contract on the Premises where that incident causes any personal injury or damage to Property which could give rise to personal injury.
[bookmark: _Toc212821727][bookmark: _Toc222022694][bookmark: _Toc446589179][bookmark: _Toc446596134][bookmark: _Toc447529836]D	DATA SECURITY AND PROTECTION OF INFORMATION
[bookmark: _Toc212821728][bookmark: _Toc222022695][bookmark: _Toc446589180][bookmark: _Toc447529837]D1	Client Data
D1.1	The Contractor shall not delete or remove any proprietary notices contained within or relating to Client Data.
D1.2	The Contractor shall not store, copy, disclose, or use Client Data except as necessary for the performance by the Contractor of its obligations under the Contract or as otherwise expressly authorised in writing by the Client.
D1.3	To the extent that Client Data is held and/or processed by the Contractor, the Contractor shall supply that Client Data to the Client as may be requested by the Client and in the format specified by the Client.
D1.4	The Contractor shall preserve the integrity of Client Data and shall take all necessary steps to prevent the corruption or loss of Client Data.
D1.5	The Contractor shall perform secure back-ups of all Client Data and shall ensure that up-to-date back-ups are stored off-site in accordance with the Client’s instructions.  The Contractor shall ensure that such back-ups are available to the Client at all times upon request and are delivered to the Client at agreed intervals.
D1.6	The Contractor shall ensure that any system on which the Contractor holds Client Data, including back-up data, is a secure system that complies with the Client’s current Security Policy. If any Client Data is corrupted, lost or sufficiently degraded as a result of the Contractor's Default so as to be unusable, the Client may:
a) require the Contractor (at the Contractor's expense) to restore or procure the restoration of  the Client Data to the extent required by the Client and in accordance with the Client’s security requirements and the Contractor shall do so as soon as practicable but not later than any agreed timescale; and/or
b) itself restore or procure the restoration of the Client Data, and shall be reimbursed by the Contractor any reasonable expenses incurred in doing so to the extent required by the Client and in accordance with the Client’s security requirements. 
D1.7	If at any time the Contractor suspects or has reason to believe that Client Data has or may become corrupted, lost or sufficiently degraded in any way for any reason, then the Contractor shall notify the Client immediately and inform the Client of the remedial action the Contractor proposes to take.
[bookmark: _Toc212821729][bookmark: _Toc222022696][bookmark: _Toc446589181][bookmark: _Toc447529838]D1	Data Protection Act
D2.1	For the purposes of this Clause D2, the terms “Data Controller”, “Data Processor”, “Data Subject”, “Personal Data”, “Process” and “Processing” shall have the meaning prescribed under the DPA.
D2.2	The Contractor shall (and shall ensure that all Staff) comply with any notification requirements under the DPA and both Parties will duly observe all their obligations under the DPA which arise in connection with the Contract. 
D2.3	Notwithstanding the general obligation in Clause D1.2, where the Contractor is processing Personal Data as a Data Processor for the Client the Contractor shall:
a) Process the Personal Data only in accordance with instructions from the Client (which may be specific instructions or instructions of a general nature as set out in this Contract or as otherwise notified by the Client to the Contractor);
b) Comply with all applicable Laws;
c) Process the Personal Data only to the extent and in such manner as is necessary for the provision of the Contractor’s obligations under this Contract or as is required by Law or any Regulatory Body;
d) Implement appropriate technical and organisational measures to protect the Personal Data against unauthorised or unlawful Processing and against accidental loss, destruction, damage, alteration or disclosure.  These measures shall be appropriate to the harm which might result from any unauthorised or unlawful Processing, accidental loss, destruction or damage to the Personal Data and having regard to the nature of the Personal Data which is to be protected;
e) Take reasonable steps to ensure the reliability of Staff and agents who may have access to the Personal Data;
f) Only disclose Personal Data to Staff to the extent necessary to provide the Services and obtain prior written consent from the Client in order to transfer the Personal Data to any sub-contractor for the provision of the Services;
g) Not cause or permit the Personal Data to be transferred outside of the European Economic Area without the prior written consent of the Client;
h) Ensure that all Staff and agents required to access the Personal Data are informed of the confidential nature of the Personal Data and comply with the obligations set out in this Clause D2;
i) Ensure that none of the Staff and agents publish disclose or divulge any of the Personal Data to any third parties unless directed in writing to do so by the Client; and
j) Not disclose Personal Data to any third parties in any circumstances other than with the written consent of the Client or in compliance with a legal obligation imposed upon the Client. 
D2.4	Notify the Client within 5 Working Days if it receives:
a) A request from or on behalf of a Data Subject to have access to that person’s Personal Data; or
b) Any other complaint, communication or request relating to the Client’s obligations under the DPA or any other disclosure obligations of the Client;
D2.5	Provide the Client with reasonable cooperation and assistance in relation to any such complaint, communication or request made, including by:
a) Providing the Client with full details of the complaint, communication or request;
b) Assisting the Client to comply with any such request in accordance with the Client’s reasonable instructions; and
c) Providing the Client with any Personal Data it holds in relation to a Data Subject (within the timescales reasonably required by the Client).
D2.6	The provision of this Clause D2 shall apply during the Contract Period and indefinitely after its expiry.
[bookmark: _Toc212821730][bookmark: _Toc222022697][bookmark: _Toc446589182][bookmark: _Toc447529839]D3	Official Secrets Acts and related Legislation
D3.1	The Contractor shall comply with, and shall ensure that its Staff comply with, the provisions of: 
a) the Official Secrets Acts 1911 to 1989; and
b) Section 182 of the Finance Act 1989; and
c) Section 18 and Section 19 of the Commissioners for Revenue and Customs Act 2005
D3.2	In the event that the Contractor or its Staff fail to comply with this Clause, the Client reserves the right to terminate the Contract with immediate effect.
[bookmark: _Toc222022698][bookmark: _Toc446589183][bookmark: _Toc447529840]D4	Confidential Information 
Statutory obligations
D4.1   All Confidential information, whether held by The Client or The Contractor including Sub-contractors and Contractor Personnel, relating to the performance of this contract is subject to the following statutory obligations:
a) Finance Act 1982; 
b) Commissioners for Revenue and Customs Act 2005; and 
c) Social Security Administration Act 1992.
D4.2 These obligations apply irrespective of whether the data constitutes ‘personal data’ as defined under the current data protection legislation. 

D4.3    Explanatory note: By virtue of section 18 of the CRCA, all information held by HMRC and its contractors pursuant to the carrying out of a contract will be subject to this statutory duty of confidentiality. This means that any common law duties or application of commercial sensitivity do not apply but rather, the information is now caught by a statutory duty which sets out that the information cannot be disclosed to a third party unless a legislative gateway provides that it can be disclosed. This statutory duty should provide greater comfort to contractors as it is provides far tighter control then anything at common law.
Contractor’s obligations
[bookmark: _Ref440513510]D4.4    In observing these statutory obligations, the Contractor  undertakes that it will only disclose the Confidential Information to its Personnel and any Sub-contractors who are directly involved in the provision of the Services and need to know the Confidential Information for the performance of the Contractor’s obligations under this Agreement.
D4.5   The Contractor undertakes that it shall ensure that all its Personnel and Sub‑contractors shall duly observe:
a) 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 Client Data.  Further, the Contractor 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
b) Section 123 of the Social Security Administration Act 1992, which may apply to the fulfilment of some or all of the Services.  The Contractor acknowledges that (without prejudice to any other rights and remedies of the Authority) a breach of the Contractor’s obligations under Section 123 of the Social Security Administration Act 1992 may lead to a prosecution under that Act.
D4.6 	The Contractor shall regularly (not less than once every six (6) months) remind all Contractor Personnel in writing of the obligations upon Contractor Personnel set out in clause D.4.5 above.  The Contractor shall monitor the compliance by Contractor Personnel with such obligations.
D4.7	The Contractor shall ensure that all Contractor Personnel who will have access to, or are provided with, Confidential Information 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 Contractor shall provide a copy of each such signed declaration to the Client upon demand.
D4.8	Explanatory Note: Section 182 of the Finance Act 1989, section 19 of the Commissioners for Revenue and Customs Act 2005 and the prosecution provisions of the Social Security Administration Act 1992 apply to the Authority’s personnel and the relevant obligations are contained within the employment contracts of the Authority’s personnel.
Storage and handling of Confidential Information
D.4.9     All Confidential Information relating to this Agreement, including information which is disclosed or made available by the Parties to each other shall be treated as follows:
a) Kept in secure custody (which is appropriate depending upon the form in which such materials are stored and the nature of the Confidential Information contained in those materials); 
b) Not disclosed to any other person except as expressly set out in this Agreement; and 
c) Not use or exploit Confidential Information that it received from the other Party in any way except for the purposes anticipated under this Agreement.
D.4.10 The Contractor will immediately notify The Client if it suspects or becomes aware of any unauthorised access, copying, use or disclosure in any form of any Confidential Information it holds relating to this Agreement.
D.4.11 The Client will immediately notify the Contractor if it suspects or becomes aware of any unauthorised access, copying, use or disclosure in any form of Confidential Information pertaining to The Contractor and/or its Sub-Contractors which has been disclosed to The Client pursuant to this Agreement.

Disclosure of Confidential Information by The Contractor to auditors and professional advisers
D.4.12 Pursuant to the statutory obligations and the framework for disclosure that these obligations contain, The Client consents that The Contractor may disclose the Confidential Information of The Client on a confidential basis only to: 
a) It’s auditors; and 
 b) Its professional advisers for the purposes of obtaining advice in relation to this Agreement.
D.4.13 Where the Contractor discloses Confidential Information of the Client pursuant to this Clause D.4.12, it shall remain responsible at all times for compliance with the confidentiality obligations set out in this Agreement by the persons to whom disclosure has been made, including ensuring the provisions of [declaration of confidentiality above] are adhered to at all times, including that the Confidential Information must not be onwardly disclosed by any auditor or professional adviser. 

Contractor disclosing Confidential Information to a third party with the consent of The Authority
D.4.14 The Contractor can only disclose Confidential Information to a third party, whether in connection with this Agreement or for some other separate purpose, if the written consent of the Client has been obtained.

Disclosure of Confidential Information to a third party by The Contractor
D.4.15 The Client can disclose or authorise The Contractor to disclose Confidential Information if the following circumstances arise:
a) The Client is required to disclose the Confidential Information by Law, provided that Clause 5 (Transparency and Freedom of Information) shall apply to disclosures required under FOIA or EIRs;
b) Disclosure arises out of or in connection with:
i. any legal challenge or potential legal challenge against the Client arising out of or in connection with this Agreement;
ii. the examination and certification of the Authority's accounts (provided that the disclosure is made on a confidential basis) or for any examination pursuant to section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Client is making use of any Services provided under this Agreement; or
iii. the conduct of a Central Government Body review in respect of this Agreement; or
c) Disclosure can be made by the Client or the Contractor if it has reasonable grounds to believe that the other Party is involved in activity that may constitute a criminal offence under the Bribery Act 2010 and the disclosure is being made to the Serious Fraud Office.
Contractor’s obligation to consult with The Authority
D.4.16 If the Contractor believes it is required by Law to make a disclosure of Confidential Information, the Contractor shall as soon as reasonably practicable notify the Client of the full circumstances of the required disclosure including the relevant Law and/or regulatory body requiring such disclosure and the Confidential Information to which such disclosure would apply. The Contractor cannot disclose the Confidential Information until the Client has confirmed that the Contractor is required to disclose and the terms of that disclosure.
D.4.17 The Client will indemnify The Contractor for any action or claim brought against The Contractor as a result of The Authority’s decision preventing The Contractor to disclose or only partially disclose in accordance with clause D4.15  above. The indemnity is capped at £500,000. 

Disclosure of Confidential Information by The Authority
[bookmark: _Ref440513521]D.4.18 The Client may disclose the Confidential Information of the Contractor:
a) on a confidential basis to any Central Government Body for any proper purpose of the Client or of the relevant Central Government Body; 
b) [bookmark: _Ref454792927]to Parliament and Parliamentary Committees or if required by any Parliamentary reporting requirement; 
c) to the extent that the Client (acting reasonably) deems disclosure necessary or appropriate in the course of carrying out its public functions;
d) on a confidential basis to a professional adviser, consultant, Contractor or other person engaged by any of the entities described in Clause X(including any benchmarking organisation) for any purpose relating to or connected with this Agreement 
e) on a confidential basis for the purpose of the exercise of its rights under this Agreement, including the Audit Rights, its step‑in rights pursuant to Clause (Step‑In Rights), its rights to appoint a Remedial Adviser pursuant to Clause  (Remedial Adviser) and Exit Management rights; or
f)  on a confidential basis to a proposed Successor Body in connection with any assignment, novation or disposal of any of its rights, obligations or liabilities under this Agreement,
D.4.19 For the purposes of the foregoing, references to disclosure on a confidential basis shall mean disclosure subject to a confidentiality agreement or arrangement containing terms no less stringent than those placed on the Client under this Clause 
D.4.20 When considering whether to make a disclosure of Confidential Information which includes information originating from The Contractor and/or its sub-contractors or the information is concerned about The Contractor and/or its sub-contractors, then The Client will seek the views of The Contractor as to disclosure prior to The Client making a decision.
D.4.21 Nothing in Clauses D.4 shall prevent the Client or the Contractor from using any techniques, ideas or know‑how gained during the performance of this Agreement in the course of its normal business to the extent that this use does not result in a disclosure of Confidential Information or an infringement of Intellectual Property Rights.  
[bookmark: _Toc212821732][bookmark: _Toc222022699][bookmark: _Toc446589184][bookmark: _Toc447529841]D5	Transparency and Freedom of Information
D5.1	The Parties acknowledge that: 
a) the Transparency Reports; 
b) the content of this Agreement, including any Changes to this Agreement agreed from time to time except for:
c) any information which is exempt from disclosure in accordance with the provisions of the FOIA, which shall be determined by the Authority; 
d) Commercially Sensitive Information; and
e)  the "Transparency Information" is not Confidential Information.
D.5.2   Notwithstanding any other provision of this Agreement, the Contractor hereby gives its consent for the Client to publish to the general public the Transparency Information in its entirety (but with any information which is exempt from disclosure in accordance with the provisions of the FOIA redacted).  The Client shall, prior to publication, consult with the Contractor on the manner and format of publication and to inform its decision regarding any redactions but shall have the final decision in its absolute discretion.
D.5.3  The Contractor shall assist and co‑operate with the Client to enable the Client to publish the Transparency Information, including the preparation of the reports in accordance with those listed in Schedule C (Contract Management Plan and Management Information) 
D.5.4   If the Client believes that publication of any element of the Transparency Information would be contrary to the public interest, the Client shall be entitled to exclude such information from publication. The Client acknowledges that it would expect the public interest by default to be best served by publication of the Transparency Information in its entirety. Accordingly, the Client acknowledges that it will only exclude Transparency Information from publication in exceptional circumstances and agrees that where it decides to exclude information from publication it will provide a clear explanation to the Contractor.
D.5.5  The Client shall publish the Transparency Information in a format that assists the general public in understanding the relevance and completeness of the information being published to ensure the public obtain a fair view on how the Agreement is being performed, having regard to the context of the wider commercial relationship with the Contractor.
D.5.6 The Contractor agrees that any Information it holds that is not included in the Transparency Reports but is reasonably relevant to or that arises from the provision of the Services shall be provided to the Client on request unless the cost of doing so would exceed the appropriate limit prescribed under section 12 of the FOIA. The Client may disclose such information under the FOIA and the EIRs and may (except for Commercially Sensitive Information, Confidential Information (subject to Clauses in D4) and Open Book Data) publish such Information. The Contractor shall provide to the Client within 5 working days (or such other period as the Client may reasonably specify) any such Information requested by the Authority.

D.5.7   The Contractor acknowledges that the Client is subject to the requirements of the FOIA, the Re‑use of Public Sector Information Regulations 2015 and the EIRs. The Contractor shall:
a) provide all necessary assistance and cooperation as reasonably requested by the Client to enable the Client to comply with its obligations under the FOIA and EIRs;
b) transfer to the Client all Requests for Information relating to this Agreement that it receives as soon as practicable and in any event within two (2) Working Days of receipt; 
c) provide the Client with a copy of all Information held on behalf of the Client which is requested in a Request For Information and which is in its possession or control in the form that the Client requires within five (5) Working Days (or such other period as the Client may reasonably specify) of the Authority's request for such Information; and
d) not respond directly to a Request For Information addressed to the Client unless authorised in writing to do so by the Authority.
D.5.8  The Contractor acknowledges that the Client may be required under the FOIA and EIRs to disclose Information (including Commercially Sensitive Information) without consulting or obtaining consent from the Contractor. The Client shall take reasonable steps to notify the Contractor of a Request For Information (in accordance with the Secretary of State’s section 45 Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the FOIA) to the extent that it is permissible and reasonably practical for it to do so but (notwithstanding any other provision in this Agreement) the Client shall be responsible for determining in its absolute discretion whether any Commercially Sensitive Information and/or any other information is exempt from disclosure in accordance with the FOIA and EIRs.
[bookmark: _Toc212821733][bookmark: _Toc222022700][bookmark: _Toc446589185][bookmark: _Toc447529842]D6	Security Requirements 
D6.1	In the performance of this Contract, the Contractor shall comply with (and shall ensure that its Staff comply with) the Client’s specific security requirements as described in the Specification of Requirements at Schedule A as appropriate.  Failure to do so may result in the termination of the Contract in accordance with Clause G2.  The Contractor shall be obliged to inform the Client of any security incident, regardless of its size or perceived impact on the Client’s business, as soon as the Contractor becomes aware of such an incident, and shall maintain auditable records of such events.
D6.2	Where required by the Client, the Contractor shall comply, and shall procure the compliance of its Staff, with the HMRC Security Policy and the Security Plan at Schedule H of this Contract and the Contractor shall ensure that its Security Plan fully complies with the Security Policy.
D6.3	The Client shall notify the Contractor of any changes or proposed changes to the Security Policy.
D6.4	If the Contractor believes that a change or proposed change to the Security Policy will have a material and unavoidable cost implication to the Goods or Services it may submit a Change Request.  In doing so, the Contractor must support its request by providing evidence of the cause of any increased costs and the steps that it has taken to mitigate these costs.  Any such change shall then be agreed in accordance with the change procedures previously agreed between the Client and the Contractor.
D6.5	Unless and/or until such a change is agreed by the Client pursuant to Clause D6.4 the Contractor shall continue to perform the Services in accordance with its existing obligations under the Contract.
D6.6	The Contractor shall, as an enduring obligation for the Contract Period, use the latest versions of anti-virus definitions available from an industry accepted anti-virus software vendor to check for and delete Malicious Software from the ICT environment.
D6.7	Notwithstanding Clause D6.6, if Malicious Software is found, the Parties shall co-operate to reduce the effect of the Malicious Software and, particularly if Malicious Software causes loss of operational efficiency or loss or corruption of Client Data, assist each other to mitigate any losses and to restore the Services to their desired operating efficiency.
D6.8	Any cost arising out of the actions of the parties taken in compliance with the provisions of Clause D6.7 shall be borne by the parties as follows:
a) by the Contractor where the Malicious Software originates from the Contractor Software, the Third Party Software or the Client Data (whilst the Client Data was under the control of the Contractor); and
b) by the Client if the Malicious Software originates from the Client Software or the Client Data (whilst the Client Data was under the control of the Client).
[bookmark: _Toc212821734][bookmark: _Toc222022701][bookmark: _Toc446589186][bookmark: _Toc447529843]D7	Publicity, Media and Official Enquiries
D7.1	The Contractor shall not:
a) make any press announcements or publicise this Contract or its contents in any way; or
b) use the Client’s name or brand in any promotion or marketing or announcement of orders;
without the prior written consent of the Client, which shall not be unreasonably withheld or delayed.
D7.2	Each Party acknowledges to the other that nothing in this Contract either expressly or by implication constitutes an endorsement of any products or services of the other Party and each Party agrees not to conduct itself in such a way as to imply or express any such approval or endorsement.
D7.3	Both Parties shall take all reasonable steps to ensure that their servants, employees, agents, sub-contractors, Contractors, professional advisors and consultants comply with Clause D7.1.
[bookmark: _Toc446589188][bookmark: _Toc447529845]D8	Intellectual Property Rights 
D8.1	All Intellectual Property Rights in any guidance, specifications, instructions, toolkits, plans, data, drawings, databases, patents, patterns, models, designs or other material (the “IP Materials”):
a) furnished to or made available to the Contractor by or on behalf of the Client shall remain the property of the Client; and
b) prepared by or for the Contractor on behalf of the Client for use, or intended use, in relation to the performance by the Contractor of its obligations under the Contract shall belong to the Client; and the Contractor shall not, and shall ensure that the Staff shall not, (except when necessary for the performance of the Contract) without prior Approval, use or disclose any Intellectual Property Rights in the IP Materials.
D8.2	The Contractor hereby assigns to the Client, with full title guarantee, all Intellectual Property Rights which may subsist in the IP Materials prepared in accordance with Clause D8.1(b).  This assignment shall take effect on the Commencement Date or as a present assignment of future rights that will take effect immediately on the coming into existence of the Intellectual Property Rights produced by the Contactor. The Contractor shall execute all documentation necessary to effect this assignment.
D8.3	The Contractor shall waive or procure a waiver of any moral rights subsisting in materials produced by the Contractor in the course of the performance of the Contract.
D8.4	The Contractor shall not infringe any Intellectual Property Rights of any third Party in supplying the Services and the Contractor shall, during and after the Contract Period, indemnify and keep indemnified and hold the Client and the Crown harmless from and against all actions, suits, claims, demands, losses, charges, damages, costs and expenses and other liabilities which the Client or the Crown may suffer or incur as a result of or in connection with any breach of this Clause, except where any such claim arises from:
a) items or materials based upon designs  supplied by the Client; or
b) the use of data supplied by the Client which is not required to be verified by the Contractor under any provision of the Contract.
D8.5	The Client shall notify the Contractor in writing of any claim or demand brought against the Client for infringement or alleged infringement of any Intellectual Property Right in materials supplied or licensed by the Contractor.
D8.6	The Contractor shall at its own expense conduct all negotiations and any litigation arising in connection with any claim for breach of Intellectual Property Rights in materials supplied or licensed by the Contractor. 
D8.7	If a claim, demand or action for infringement or alleged infringement of any Intellectual Property Right is made in connection with the Contract or in the reasonable opinion of the Contractor is likely to be made, the Contractor shall notify the Client and, at its own expense and subject to the consent of the Client (not to be unreasonably withheld or delayed), use its best endeavours to:
a) modify any or all of the Goods or Services without reducing the performance or functionality of the same, or substitute alternative Goods or Services of equivalent performance and functionality, so as to avoid the infringement or the alleged infringement, provided that the provisions herein shall apply to such modified Goods or Services or to the substitute Goods or Services; or
b) procure a licence to use and supply the Goods or Services which are the subject of the alleged infringement on terms which are acceptable to the Client, and in the event that the Contractor is unable to comply with Clauses D8.7(a) or (b) within 20 Working Days of receipt of the Contractor’s notification the Client may terminate the Contract with immediate effect by notice in writing.
D8.8	The Contractor grants to the Client a royalty-free, irrevocable and non-exclusive licence (with a right to sub-licence) to use any Intellectual Property Rights that the Contractor owned or developed prior to the Commencement Date and which the Client reasonably requires in order exercise its rights and take the benefit of this Contract including the Goods or Services provided.
[bookmark: _Toc212821736][bookmark: _Toc222022703][bookmark: _Toc446589190][bookmark: _Toc447529847]D9	Audit and the National Audit Office
D9.1	The Contractor shall keep and maintain until 6 years after the end of the Contract Period, or as long a period as may be agreed between the Parties, full and accurate records of the Contract including the Goods or Services  supplied under it, the Open Book Data, all expenditure reimbursed by the Client, and all payments made by the Client. Subject to each party’s obligations of confidentiality (to each other and to third parties) the Contractor shall on request afford the Client, the Audit Agent or the Client’s representatives all reasonable cooperation and assistance including:
0. All information requested by the Client which the Client is permitted to access pursuant to this Contract or Law;
Reasonable access to any premises and to any equipment used (whether exclusively or non-exclusively) in the performance of the Services;
Reasonable access to the Contractor system; and
Access to the Staff. 
D9.2	The Client shall ensure that the conduct of each audit pursuant to this clause D9 does not unreasonably disrupt the Contractor or cause the Contractor to be in breach of its obligations under the Contract.
D9.3	The Parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with this Clause D9.
D9.4	The Client acknowledges that Clause D9.1 shall not permit its personnel to have routine operational access to the Contractor system. If at any time the Client requires such access the Parties shall agree the associated costs and document the additional charges payable by the Client in a Variation to the Contract.  
[bookmark: _Toc446589191][bookmark: _Toc447529848]D10	Client’s Right to Publish the Contract
D10.1	The parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the content of this Contract is not Confidential Information.  The Client shall be responsible for determining in its absolute discretion whether any of the content of the Contract is exempt from disclosure in accordance with the provisions of the FOIA.  Notwithstanding any other term of this Contract, the Contractor hereby gives his consent for the Client to publish the Contract in its entirety, (but with any information which is exempt from disclosure in accordance with the provisions of the FOIA redacted) including from time to time agreed changes to the Contract, to the general public. 
D10.2	The Client may consult with the Contractor to inform its decision regarding any redactions but the Client shall have the final decision at its absolute discretion.
D10.3	The Contractor shall assist and cooperate with the Client to enable the Client to publish this Contract
[bookmark: _Toc212821737][bookmark: _Toc222022704][bookmark: _Toc446589192][bookmark: _Toc446596135][bookmark: _Toc447529849]E	CONTROL OF THE CONTRACT
[bookmark: _Toc212821738][bookmark: _Toc222022705][bookmark: _Toc446589193][bookmark: _Toc447529850]E1	Transfer, Sub-contracting and Novation
E1.1 	The Contractor shall not assign, novate or otherwise transfer or dispose of any of its rights or obligations under the Agreement without the prior written consent of the Client, which may be withheld at the Client’s absolute discretion, and any attempt by the Contractor to assign, novate or otherwise transfer or dispose of its rights or obligations in violation hereof shall be null and void as between the Parties.
E1.2	The Contractor shall not sub-contract any of its obligations under the Contract without the prior written consent of the Client, not to be unreasonably withheld or delayed. At the Client’s discretion it may require the Contractor to provide information on the proposed sub-contractor’s identity, the services it is proposed it will provide and any further information reasonably required to inform its decision, including a copy of the proposed sub-contract.  The Contractor shall be responsible for the acts and omissions of its sub-contractors as though they are its own and shall include in each sub-contract provisions which will enable the Contractor to meet its obligations under the Contract.
E1.3	Where the Client has consented to the placing of sub-contracts, copies of each sub-contract shall, at the request of the Client, be sent by the Contractor to the Client as soon as reasonably practicable.
E1.4	Notwithstanding Clause E1.1, the Contractor may assign to a third Party (the “Assignee”) the right to receive payment of the Contract Price or any part thereof due to the Contractor under the Contract.  Any assignment under this Clause E1.4 shall be subject to:
a) deduction of any sums in respect of which the Client exercises its right of recovery under Clause B3 (Recovery of Sums Due); and
b) all related rights of the Client  under the Contract in relation to the recovery of sums due but unpaid;
E1.5	In the event that the Contractor assigns the right to receive the Contract Price under Clause E1.4, the Contractor shall notify the Client if future payments are to be made directly to the Assignee and shall provide the Client with the relevant Information in accordance with Clause A5.1.  The provisions of Clause B2 (Payment Terms and VAT) shall continue to apply in all other respects after the assignment and shall not be amended without the Approval of the Client.
E1.6	Subject to Clause E1.8, the Client may assign, novate or otherwise dispose of its rights and obligations under the Contract or any part thereof to:
a) any Contracting Authority; or 
b) any other body established by the Crown or under statute in order substantially to perform any of the functions that had previously been performed by the Client; or 
c) any private sector body which substantially performs the functions of the Client, 
provided that any such assignment, novation or other disposal shall not increase the burden of the Contractor’s obligations under the Contract.  
E1.7	Any change in the legal status of the Client such that it ceases to be a Contracting Authority shall not, subject to Clause E1.8, affect the validity of the Contract.  In such circumstances, the Contract shall bind and inure to the benefit of any successor body to the Client.
E1.8	If the rights and obligations under the Contract are assigned, novated or otherwise disposed of pursuant to Clause E1.6 to a body which is not a Contracting Authority or if there is a change in the legal status of the Client such that it ceases to be a Contracting Authority (in the remainder of this Clause both such bodies being referred to as the “Transferee”):
a) the rights of termination of the Client in Clauses  G1 (Termination on insolvency and change of control) and G2 (Termination on Default) shall be available to the Contractor in the event of, respectively,  the bankruptcy or  insolvency, or Default of the Transferee;
b) the Transferee shall only be able to assign, novate or otherwise dispose of its rights and obligations under the Contract or any part thereof with the previous consent in writing of the Contractor.
E1.9	The Client may disclose to any Transferee any Confidential Information of the Contractor which relates to the performance of the Contractor’s obligations under the Contract.  In such circumstances the Client shall authorise the Transferee to use such Confidential Information only for purposes relating to the performance of the Contractor’s obligations under the Contract and for no other purpose and shall take all reasonable steps to ensure that the Transferee gives a confidentiality undertaking in relation to such Confidential Information.  
E1.10	Each Party shall at its own cost and expense carry out, or use all reasonable endeavours to ensure the carrying out of, whatever further actions (including the execution of further documents) the other Party reasonably requires from time to time for the purpose of giving that other Party the full benefit of the provisions of the Contract.
E1.11	The Client hereby consents that, by giving the Contractor prior written notice, the Client may assign, novate, sub-contract or otherwise dispose of, and be released from, any or all of its rights and/or obligations under the Agreement: 
· to any Contracting Authority; or
· to any successor Client following a reorganisation within government or to any body (including any private sector body) other than a Contracting Authority which substantially performs any of the functions that previously had been performed by the Client provided that 
(i) there will be, in the Contractor’s reasonable opinion, no change to the risks and their allocation within the Agreement; and 
(ii) in the case of a private sector body only, if such body does not have a credit rating substantially similar to that of the Client, then the Parties shall agree a reasonable adjustment to the Service Charges to compensate the Contractor for any increase in its funding costs necessarily incurred as a result of such assignment, novation or other disposal); or
(only with the prior written consent of the Contractor (which shall not be unreasonably withheld or delayed)) to any other person, provided that the Client’s assignee or successor in title undertakes in writing to the Contractor to be bound by the obligations of the Client under the Agreement.
E1.12	Any change in the legal status of the Client such that it ceases to be a Contracting Authority shall not affect the validity of the Agreement.  In such circumstances, the Agreement shall be binding on any successor body to the Client.
[bookmark: _Toc212821739][bookmark: _Toc222022706][bookmark: _Toc446589194][bookmark: _Toc447529851]E2	Waiver
E2.1	The failure of either Party to insist upon strict performance of any provision of the Contract, or the failure of either Party to exercise, or any delay in exercising, any right or remedy shall not constitute a waiver of that right or remedy and shall not cause a diminution of the obligations established by the Contract.
E2.2	No waiver shall be effective unless it is expressly stated to be a waiver and communicated to the other Party in writing in accordance with Clause A5 (Notices).  
E2.3	A waiver of any right or remedy arising from a breach of the Contract shall not constitute a waiver of any right or remedy arising from any other or subsequent breach of the Contract.
[bookmark: _Toc222022707][bookmark: _Toc446589195][bookmark: _Toc447529852]E3	Variation 
E3.1	Subject to the provisions of this Clause E3.1, the Client may request a variation of the Specification provided that such Variation does not amount to a material change to the Specification.  Such a change is hereinafter called a “Variation”.
E3.2	The Client may request a Variation by notifying the Contractor in writing giving the Contractor sufficient Information to assess the extent of the Variation and any additional cost that may be incurred by the Contractor.  The Client shall specify a time limit within which the Contractor shall respond to the request for a Variation.  Such time limits shall be reasonable having regard to the nature of the Variation. If the Contractor accepts the Variation it shall confirm the same in writing.
E3.3	In the event that the Contractor is unable to provide the Variation to the Specification or where the Parties are unable to agree a change to the Contract Price, the Client may: 
a) allow the Contractor to fulfil its obligations under the Contract without the Variation to the Specification; or
b) terminate the Contract with immediate effect, except where the Contractor has already delivered all or part of the Services or where the Contractor can show evidence of substantial work being carried out to fulfil the requirements of the Specification; and in such case the Parties shall attempt to agree upon a resolution to the matter.  Where a resolution cannot be reached, the matter shall be dealt with under the Dispute Resolution procedure detailed at Clause H2.
[bookmark: _Toc212821741][bookmark: _Toc222022708][bookmark: _Toc446589196][bookmark: _Toc447529853]E4	Severability
E4.1	If any provision of the Contract is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction, such provision shall be severed and the remainder of the provisions of the Contract shall continue in full force and effect as if the Contract had been executed with the invalid, illegal or unenforceable provision eliminated.   
[bookmark: _Toc212821743][bookmark: _Toc222022709][bookmark: _Toc446589197][bookmark: _Toc447529854]E5	Remedies Cumulative
E5.1	Except as otherwise expressly provided by the Contract, all remedies available to either Party for breach of the Contract are cumulative and may be exercised concurrently or separately, and the exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.
[bookmark: _Toc212821744][bookmark: _Toc222022710][bookmark: _Toc446589198][bookmark: _Toc447529855]E6	Extension of Initial Contract Period 
E6.1	This Contract contains the option to extend for a further period of up to 12 months subject to the agreement of both parties.  The Contract will apply throughout any such extended period.
[bookmark: _Toc446589199][bookmark: _Toc447529856]E7	Entire Agreement
E7.1	The Contract constitutes the entire agreement between the Parties in respect of the matters dealt with therein.  The Contract supersedes all prior negotiations between the Parties and all representations and undertakings made by one Party to the other, whether written or oral, except that this Clause shall not exclude liability in respect of any Fraud or Fraudulent misrepresentation. 
E7.2	In the event of, and only to the extent of, any conflict between the Clauses of the Contract, any document referred to in those Clauses and the Schedules, the conflict shall be resolved in accordance with the following order of precedence:
a) the Clauses; 
b) the Schedules; 
c) any other document referred to in the Clauses; and
d) any other document referred to in the Schedules.
[bookmark: _Toc212821745][bookmark: _Toc222022711][bookmark: _Toc446589200][bookmark: _Toc446596136][bookmark: _Toc447529857]F	LIABILITIES AND WARRANTIES
[bookmark: _Toc212821746][bookmark: _Toc222022712][bookmark: _Toc446589201][bookmark: _Toc447529858]F1	Liability, Indemnity and Insurance 
F1.1	Neither Party excludes or limits liability to the other Party for:
a) death or personal injury caused directly or indirectly by its negligence; or 
b) Fraud; or
c) Fraudulent misrepresentation; or
d) any breach of any obligations implied by Section 12 of the Sale of Goods Act 1979 or Section 2 of the Supply of Goods and Services Act 1982.
F1.2	Subject to Clauses F1.3 and F1.4, the Contractor shall indemnify the Client and keep the Client indemnified against all claims, proceedings, actions, damages, costs, expenses and any other liabilities which may arise out of or in consequence of the supply, or the late or purported supply, of the Goods or Services, or the performance or non-performance by the Contractor of its obligations under the Contract, or the presence of the Contractor or any Staff on the Premises, including in respect of any death or personal injury, loss of or damage to the Client’s Property, financial loss arising from any advice given or omitted to be given by the Contractor, or any other loss which is caused directly or indirectly by any negligent act or omission of the Contractor. 
F1.3	The Contractor shall not be responsible for any injury, loss, damage, cost or expense if and to the extent that it is solely caused by the negligence or wilful misconduct of the Client or by breach by the Client of its obligations under the Contract.  
F1.4	Subject always to Clause F1.1, the liability of either Party for Defaults shall be subject to the following financial limits: 
a) the aggregate liability of either Party for all Defaults resulting in direct loss of or damage to the premises or other property or assets of the other under or in connection with the Contract shall in no event exceed (   ) million pounds; and
b) the annual aggregate liability under the Contract of either Party for all Defaults (other than a Default governed by Clauses D8.4 (Intellectual Property Rights) or F1.4(a) shall in no event exceed the greater of 125% of the Contract Price paid or payable by the Client to the Contractor in the year in which the liability arises;
c) The aggregate liability of the Contractor under Clause D8.4 (Intellectual Property Rights) where applicable shall in no event exceed (   ) million pounds. 
F1.5	Subject always to Clause F1.1, in no event shall either Party be liable to the other for any:
a) loss of profits, business, revenue or goodwill; and/or
b) loss of savings (whether anticipated or otherwise); and/or  
c) indirect or consequential loss or damage. 
F1.6	The Contractor shall effect and maintain with a reputable insurance company a policy or policies of insurance providing an adequate level of cover in respect of all risks which may be incurred by the Contractor, arising out of the Contractor’s performance of its obligations under the Contract, including in respect of death or personal injury, loss of or damage to Property or any other loss.  Such policies shall include cover in respect of any financial loss arising from any advice given or omitted to be given by the Contractor and shall be maintained for the Contract Period 
F1.7	The Contractor shall hold employer’s liability insurance to a minimum of £5,000,000 in respect of Staff in accordance with any legal requirement from time to time in force.
F1.8	The Contractor shall give the Client, on request, copies of all insurance policies referred to in this Clause or a broker’s verification of insurance to demonstrate that the appropriate cover is in place, together with receipts or other evidence of payment of the latest premiums due under those policies.
F1.9	If, for whatever reason, the Contractor fails to give effect to and maintain the insurances required by the provisions of the Contract the Client may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Contractor.
F1.10	The provisions of any insurance or the amount of cover shall not relieve the Contractor of any liabilities under the Contract.  It shall be the responsibility of the Contractor to determine the amount of insurance cover that will be adequate to enable the Contractor to satisfy any liability referred to in Clause F1.2.
F1.11	Not applicable 
[bookmark: _Toc212821748][bookmark: _Toc222022713][bookmark: _Toc446589202][bookmark: _Toc447529859]F2	Warranties and Representations
F2.1	The Contractor warrants and represents that:
a) it has full capacity and authority and all necessary consents (including where its procedures so require, the consent of its parent company) to enter into and perform its obligations under the Contract and that the Contract is executed by a duly authorised representative of the Contractor;
b) in entering the Contract it has not committed any Fraud;
c) as at the Commencement Date, all Information contained in the Tender remains true, accurate and not misleading, save as may have been specifically disclosed in writing to the Client prior to execution of the Contract;
d) no claim is being asserted and no litigation, arbitration or administrative proceeding is presently in progress or, to the best of the Contractor’s knowledge and belief, pending or threatened against it or any of its assets which will or might have a material adverse effect on its ability to perform its obligations under the Contract;
e) it is not subject to any contractual obligation, compliance with which is likely to have a material adverse effect on its ability to perform its obligations under the Contract;
f) no proceedings or other steps have been taken and not discharged (nor, to the best of its knowledge, are threatened) for the winding up of the Contractor or for its dissolution or for the appointment of a receiver, administrative receiver, liquidator, manager, administrator or similar officer in relation to any of the Contractor’s assets or revenue;
g) it owns, has obtained or is able to obtain, valid licences for all Intellectual Property Rights that are necessary for the performance of its obligations under the Contract;
h) in the 3 years prior to the date of the Contract:
(i) it has conducted all financial accounting and reporting activities in compliance in all material respects with the generally accepted accounting principles that apply to it in any country where it files accounts;
(ii) it has been in full compliance with all applicable securities and tax Laws and regulations in the jurisdiction in which it is established; and
(iii) it has not done or omitted to do anything which could have a material adverse effect on its assets, financial condition or position as an ongoing business concern or its ability to fulfil its obligations under the Contract. 
[bookmark: _Toc212821747][bookmark: _Toc222022714][bookmark: _Toc446589203][bookmark: _Toc447529860]F3	Professional Indemnity 
F3.1	The Contractor shall effect and maintain appropriate professional indemnity insurance cover during the Contract Period and shall ensure that all agents, professional consultants and sub-contractors involved in the supply of the Services do the same.  To comply with its obligations under this Clause and as a minimum, the Contractor shall ensure professional indemnity insurance held by the Contractor and by any agent, sub-contractor or consultant involved in the supply of the Services has a limit of indemnity of not less than 1 Million pounds for each individual claim or such higher limit as the Client may reasonably require (and as required by Law) from time to time.   Such insurance shall be maintained for the duration of the Contract Period and for a minimum of 12 Months thereafter.
F3.2	Any excess or deductibles under the insurance referred to in Clause F3.1 shall be the sole and exclusive responsibility of the Contractor or the Contractor’s agents, professional consultants or sub-contractors, as applicable.
F3.3	The terms of any insurance or the amount of insurance cover shall not relieve the Contractor of any liabilities arising under the Contract.
F3.4	The Contractor shall, on request, provide the Client with copies of all insurance policies referred to in Clause F3.1 or a broker’s verification of insurance to demonstrate that the appropriate cover is in place, together with receipts or other evidence of payment of the latest premiums due under those policies.
F3.5	If, for whatever reason, the Contractor fails to give effect to and maintain the insurances required by this Clause then the Client may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Contractor.  
[bookmark: _Toc212821749][bookmark: _Toc222022715][bookmark: _Toc446589205][bookmark: _Toc446596137][bookmark: _Toc447529862]G	DEFAULT, DISRUPTION AND TERMINATION
[bookmark: _Toc212821750][bookmark: _Toc222022716][bookmark: _Toc446589206][bookmark: _Toc447529863]G1	Termination on insolvency and change of control
G1.1	The Client may terminate the Contract with immediate effect by notice in writing where the Contractor is a company and in respect of the Contractor:
a) a proposal is made for a voluntary arrangement within Part I of the Insolvency Act 1986 or of any other composition scheme or arrangement with, or assignment for the benefit of, its creditors; or
b) a shareholders’ meeting is convened for the purpose of considering a resolution that it be wound up or a resolution for its winding-up is passed (other than as part of, and exclusively for the purpose of, a bona fide reconstruction or amalgamation); or
c) a petition is presented for its winding up (which is not dismissed within 14 days of its service) or an application is made for the appointment of a provisional liquidator or a creditors’ meeting is convened pursuant to section 98 of the Insolvency Act 1986; or
d) a receiver, administrative receiver or similar officer is appointed over the whole or any part of its business or assets; or
e) an application order is made either for the appointment of an administrator or for an administration order, an administrator is appointed, or notice of intention to appoint an administrator is given; or
f) it is or becomes insolvent within the meaning of section 123 of the Insolvency Act 1986; or
g) being a “small company” within the meaning of section 247(3) of the Companies Act 1985, a moratorium comes into force pursuant to Schedule A1 of the Insolvency Act 1986; or
h) any event similar to those listed in G1.1(a)-(g) occurs under the Law of any other jurisdiction.
G1.2	The Client may terminate the Contract with immediate effect by notice in writing where the Contractor is an individual and:
a) an application for an interim order is made pursuant to Sections 252-253 of the Insolvency Act 1986 or a proposal is made for any composition scheme or arrangement with, or assignment for the benefit of, the Contractor’s creditors; or
b) a petition is presented and not dismissed within 14 days or order made for the Contractor’s bankruptcy; or
c) a receiver, or similar officer is appointed over the whole or any part of the Contractor’s assets or a person becomes entitled to appoint a receiver, or similar officer over the whole or any part of his assets; or 
d) the Contractor is unable to pay his debts or has no reasonable prospect of doing so, in either case within the meaning of section 268 of the Insolvency Act 1986; or
e) a creditor or encumbrancer attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of the Contractor’s assets and such attachment or process is not discharged within 14 days; or
f) he dies or is adjudged incapable of managing his affairs within the meaning of Part VII of the Mental Capacity Act 2005; or 
g) he suspends or ceases, or threatens to suspend or cease, to carry on all or a substantial part of his business.
G1.3	The Client may terminate the Contract with immediate effect by notice in writing where the Contractor is a partnership and:
a) a proposal is made for a voluntary arrangement within Article 4 of the Insolvent Partnerships Order 1994 or a proposal is made for any other composition, scheme or arrangement with, or assignment for the benefit of, its creditors; or 	
b) it is for any reason dissolved; or
c) a petition is presented for its winding up or for the making of any administration order, or an application is made for the appointment of a provisional liquidator; or 
d) a receiver, or similar officer is appointed over the whole or any part of its assets; or 
e) the partnership is deemed unable to pay its debts within the meaning of section 222 or 223 of the Insolvency Act 1986 as applied and modified by the Insolvent Partnerships Order 1994; or 
f) any of the following occurs in relation to any of its partners:
(i) an application for an interim order is made pursuant to Section 252-253 of the Insolvency Act 1986 or a proposal is made for any composition scheme or arrangement with, or assignment for the benefit of, his creditors; or
(ii) a petition is presented for his bankruptcy; or 
(iii) a receiver, or similar officer is appointed over the whole or any part of his assets.
G1.4	The Client may terminate the Contract with immediate effect by notice in     writing where the Contractor is a limited liability partnership and:
a) a proposal is made for a voluntary arrangement within Part I of the Insolvency Act 1986 or a proposal  is made for any other composition, scheme or arrangement with, or assignment for the benefit of, its creditors; or
b) it is for any reason dissolved; or
c) (an application is made either for the appointment of an administrator or for an administration order, an administrator is appointed, or notice of intention to appoint an administrator is given within Part II of the Insolvency Act 1986; or	
d) any step is taken with a view to it being determined that it be wound up (other than as part of, and exclusively for the purpose of, a bona fide reconstruction or amalgamation) within Part IV of the Insolvency Act 1986; or
e) a petition is presented for its winding up (which is not dismissed within 14 days or its service) or an application is made for the appointment of a provisional liquidator within Part IV of the Insolvency Act 1986; or  
f) a receiver, or similar officer is appointed over the whole of any part of its assets; or 
g) it is or becomes unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986; or 
h) a moratorium comes into force pursuant to Schedule A1 of the Insolvency Act 1986.
G1.5	References to the Insolvency Act 1986 in Clause G1.3(a) shall be construed as being references to that Act as applied under the Limited Liability Partnerships Act 2000 subordinate legislation.
G1.6	The Contractor shall notify the Client immediately if the Contractor undergoes a change of control within the meaning of section 450 of the Corporation Tax Act 2010 (“Change of Control”). The Client may terminate the Contract by notice in writing with immediate effect within six Months of:
a) being notified that a Change of Control has occurred; or
b) where no notification has been made, the date that the Client becomes aware of the Change of Control, 
but shall not be permitted to terminate where an Approval was granted prior to the Change of Control.
[bookmark: _Toc212821751][bookmark: _Toc222022717][bookmark: _Toc446589207][bookmark: _Toc447529864]G2	Termination on Default
G2.1	Either Party may terminate the Contract, or terminate a provision of any part of the Contract by written notice to the other Party with immediate effect if the other Party commits a Default and:
a) has not remedied the Default to the satisfaction of the injured Party within 25 Working Days or such other period as may be agreed between the Parties, after issue of a written notice specifying the Default and requesting it to be remedied; or
b) the Default is not, in the opinion of the injured Party, capable of remedy; or
c) the Default is a material breach of the Contract.
G2.2	In the event that through any Default of the Contractor, data transmitted or processed in connection with the Contract is either lost or sufficiently degraded as to be unusable, the Contractor shall be liable for the cost of reconstitution of that data and shall reimburse the Client in respect of any charge levied for its transmission and any other costs charged in connection with such Default in accordance with Clause D1. 
G2.3	If the Client fails to pay the Contractor any undisputed sums of money when due, the Contractor shall notify the Client in writing of such failure to pay. If the Client fails to pay such undisputed sums within 90 Working Days of the date of such written notice, the Contractor may terminate the Contract in writing with immediate effect, save that such right of termination shall not apply where the failure to pay is due to the Client exercising its rights under Clause B3 (Recovery of Sums Due).
[bookmark: _Toc212821752][bookmark: _Toc222022718][bookmark: _Toc446589208][bookmark: _Toc447529865]G3	Break
G3.1	The Client shall have the right to terminate the Contract or to terminate a provision of any part of the Contract at any time by giving 3 Months’ written notice to the Contractor. The Client may extend this period of notice at any time before it expires subject to agreement on the level of performance to be provided by the Contractor during the period of extension.
[bookmark: _Toc212821753][bookmark: _Toc222022719][bookmark: _Toc446589209][bookmark: _Toc447529866]G4	Consequences of Expiry or Termination
G4.1	Where the Client terminates the Contract under Clause G2 (Termination on Default) and then makes other arrangements for the supply of Goods or Services, the Client may recover from the Contractor the cost reasonably incurred of making those other arrangements and any additional expenditure incurred by the Client throughout the remainder of the Contract Period.  The Client shall take all reasonable steps to mitigate such additional expenditure.  Where the Contract is terminated under Clause G2 (Termination on Default), no further payments shall be payable by the Client to the Contractor (for Goods or Services supplied by the Contractor prior to termination and in accordance with the Contract but where the payment has yet to be made by the Client), until the Client has established the final cost of making the other arrangements envisaged under this Clause.
G4.2	Subject to Clause F1, where the Client terminates the Contract under Clause G3 (Break), the Client shall indemnify the Contractor against any commitments, liabilities or expenditure which represent an unavoidable direct loss to the Contractor by reason of the termination of the Contract, provided that the Contractor takes all reasonable steps to mitigate such loss.  Where the Contractor holds insurance, the Client shall only indemnify the Contractor for those unavoidable direct costs that are not covered by the insurance available.  The Contractor shall submit a fully itemised and costed list of unavoidable direct loss which it is seeking to recover from the Client, with supporting evidence, of losses reasonably and actually incurred by the Contractor as a result of termination under Clause G3 (Break).
G4.3	The Client shall not be liable under Clause G4.2 to pay any sum which:
a) was claimable under insurance held by the Contractor, and the Contractor has failed to make a claim on its insurance, or has failed to make a claim in accordance with the procedural requirements of the insurance policy; 
b) when added to any sums paid or due to the Contractor under the Contract, exceeds the total sum that would have been payable to the Contractor if the Contract had not been terminated prior to the expiry of the  Contract Period; or
c) is a claim by the Contractor for loss of profit, due to early termination of the Contract.
G4.4	Save as otherwise expressly provided in the Contract:
a) termination or expiry of the Contract shall be without prejudice to any rights, remedies or obligations accrued under the Contract prior to termination or expiration and nothing in the Contract shall prejudice the right of either Party to recover any amount outstanding at such termination or expiry; and
b) termination of the Contract shall not affect the continuing rights, remedies or obligations of the Client or the Contractor under Clauses B2 (Payment Terms and VAT), B3 (Recovery of Sums Due), C1 (Prevention of Corruption), D2(Data Protection Act), D3 (Official Secrets Acts 1911 to 1989, Section 182 of the Finance Act 1989, Section 18 and Section 19 Commissioners for Revenue and Customs Act 2005), D4 (Confidential Information), D5 (Freedom of Information), D8 (Intellectual Property Rights), D9 (Audit and National Audit Office), D10 (Client’s Right to publish the Contract), E5 Remedies Cumulative), F1 (Liability, Indemnity and Insurance), G4 (Consequences of Expiry or Termination), G6 (Recovery upon Termination) and H1 (Governing Law and Jurisdiction).
[bookmark: _Toc212821754][bookmark: _Toc222022720][bookmark: _Toc446589210][bookmark: _Toc447529867]G5	Disruption
G5.1	The Contractor shall take reasonable care to ensure that in the performance of its obligations under the Contract it does not disrupt the operations of the Client, the Client’s employees or any other contractor employed by the Client.
G5.2	The Contractor shall immediately inform the Client of any actual or potential industrial action, whether such action is by its own employees or others, which affects or might affect its ability at any time to perform its obligations under the Contract.
G5.3	In the event of industrial action by the Staff, the Contractor shall seek Approval to its proposals to continue to perform its obligations under the Contract.
G5.4	If the Contractor’s proposals referred to in Clause G5.3 are considered insufficient or unacceptable by the Client acting reasonably, then the Contract may be terminated with immediate effect by the Client by notice in writing.  
G5.5	If the Contractor is temporarily unable to fulfil the requirements of the Contract owing to disruption of normal business of the Client, the Contractor may request a reasonable allowance of time and in addition, the Client will reimburse any additional expense reasonably incurred by the Contractor as a direct result of such disruption.
[bookmark: _Toc446589211][bookmark: _Toc447529868]G6	Recovery upon Termination
G6.1	At the end of the Contract Period (howsoever arising) the Contractor shall immediately deliver to the Client upon request all  Property (including  all materials, documents, Information and access keys) used in the performance of its obligations under the Contract that are in its possession or under its control or in the possession or under the control of any Contractors or sub-contractors and in  the event the Contractor fails to do so, the Client may recover immediate possession thereof and the Contractor hereby grants a licence to the Client or its appointed agents to enter (for the purposes of such recovery) any premises of the Contractor where any such items may be held.
G6.2	At the end of the Contract Period (howsoever arising) and/or after the Contract Period the Contractor shall provide such assistance to the Client and the Replacement Contractor as the Client may reasonably require in order to ensure an effective handover of all work in progress at the material time. Where the end of the Contract Period arises due to the Contractor’s Default, the Contractor shall provide such assistance free of charge otherwise the Client shall pay the Contractor’s reasonable costs of providing such assistance provided that the Contractor shall take all reasonable steps to mitigate such costs.
[bookmark: _Toc212821755][bookmark: _Toc222022721][bookmark: _Toc446589213][bookmark: _Toc446596138][bookmark: _Toc447529870]H	DISPUTES AND LAW
[bookmark: _Toc212821756][bookmark: _Toc222022722][bookmark: _Toc446589214][bookmark: _Toc447529871]H1	Governing Law and Jurisdiction
H1.1	Subject to the provisions of Clause H2, the Client and the Contractor accept the exclusive jurisdiction of the English courts and agree that the Contract and all non-contractual obligations and other matters arising from or connected with the Contract are to be governed and construed in accordance with English Law.  
[bookmark: _Toc212821757][bookmark: _Toc222022723][bookmark: _Toc446589215][bookmark: _Toc447529872]H2	Dispute Resolution
H2.1	The Parties shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with the Contract within 20 Working Days of either Party notifying the other of the dispute and such efforts shall involve the escalation of the dispute to the finance director (or equivalent) of each Party.  
H2.2	Nothing in this dispute resolution procedure shall prevent the Parties from seeking from any court of competent jurisdiction an interim order restraining the other Party from doing any act or compelling the other Party to do any act.
H2.3	If the dispute cannot be resolved by the Parties pursuant to Clause H2.1 the Parties shall refer it to mediation pursuant to the procedure set out in Clause H2.5 unless (a) the Client considers that the dispute is not suitable for resolution by mediation; or (b) the Contractor does not agree to mediation.  
H2.4	The obligations of the Parties under the Contract shall not cease, or be suspended or delayed by the reference of a dispute to mediation and the Contractor and the Staff shall comply fully with the requirements of the Contract at all times during the Contract Period.
H2.5	The procedure for mediation and consequential provisions relating to mediation are as follows:
a) a neutral adviser or mediator (the “Mediator”) shall be chosen by agreement between the Parties or, if they are unable to agree upon a Mediator within10 Working Days after a request by one Party to the other or, if the Mediator agreed upon is unable or unwilling to act, either Party shall within 10 Working Days from the date of the proposal to appoint a Mediator or within 10 Working Days’ notice to either Party that the Mediator is unable or unwilling to act, apply to the Centre for Effective Dispute Resolution (“CEDR”) or other  mediation provider to appoint a Mediator.
b) The Parties shall within 10 Working Days of the appointment of the Mediator meet with him in order to agree a programme for the exchange of all relevant Information and the structure to be adopted for negotiations to be held.  If considered appropriate, the Parties may at any stage seek assistance from the CEDR or other mediation provider to provide guidance on a suitable procedure.
c) Unless otherwise agreed, all negotiations connected with the dispute and any settlement agreement relating to it shall be conducted in confidence and without prejudice to the rights of the Parties in any future proceedings.
d) If the Parties reach agreement on the resolution of the dispute, the agreement shall be recorded in writing and shall be binding on the Parties once it is signed by their duly authorised representatives.
e) Failing agreement, either of the Parties may invite the Mediator to provide a non-binding but informative written opinion.  Such an opinion shall be provided on a without prejudice basis and shall not be used in evidence in any proceedings relating to the Contract without the prior written consent of both Parties.
f) If the Parties fail to reach agreement in the structured negotiations within 60 Working Days of the Mediator being appointed, or such longer period as may be agreed by the Parties, then any dispute or difference between them may be referred to the Courts.
[bookmark: _Toc212821699][bookmark: _Toc222022724][bookmark: _Toc446589216][bookmark: _Toc446596139][bookmark: _Toc447529873]I	SUPPLY OF SERVICES 
[bookmark: _Toc212821700][bookmark: _Toc222022725][bookmark: _Toc446589217][bookmark: _Toc447529874]I1	The Services
11.1	The Contractor shall supply the Services during the Contract Period in accordance with the Client’s requirements as set out in the Specification and the provisions of the Contract in consideration of the payment of the Contract Price.  The Client may inspect and examine the manner in which the Contractor supplies the Services at the Premises during normal business hours on reasonable notice. 
I1.2	If the Client informs the Contractor in writing that the Client reasonably believes that any part of the Services does not meet the requirements of the Contract or differs in any way from those requirements, and this is other than as a result of a Default by the Client, the Contractor shall at its own expense re-schedule and carry out the Services in accordance with the requirements of the Contract within such reasonable time as may be specified by the Client.
I1.3	Subject (where applicable) to the Client providing written consent in accordance with Clause I5 (Provision and Removal of Equipment), timely supply of the Services shall be of the essence of the Contract, including in relation to commencing the supply of the Services within the time agreed or on a specified date.
[bookmark: _Toc212821702][bookmark: _Toc222022726][bookmark: _Toc446589218][bookmark: _Toc447529875]I2	Manner of Carrying Out the Services 
I2.1	The Contractor shall at all times comply with the Quality Standards, and where applicable shall maintain accreditation with the relevant Quality Standards authorisation body. To the extent that the standard of Services has not been specified in the Contract, the Contractor shall agree the relevant standard of the Services with the Client prior to the supply of the Services and, in any event, the Contractor shall perform its obligations under the Contract in accordance with the Law and Good Industry Practice.  
I2.2	The Contractor shall ensure that all Staff supplying the Services shall do so with all due skill, care and diligence and shall possess such qualifications, skills and experience as are necessary for the proper supply of the Services.
[bookmark: _Toc212821742][bookmark: _Toc222022727][bookmark: _Toc446589219][bookmark: _Toc447529876]I3	Remedies in the event of inadequate performance
I3.1	Where a complaint is received about the standard of Services or about the manner in which any Services have been supplied or work has been performed or about the materials or procedures used or about any other matter connected with the performance of the Contractor’s obligations under the Contract, then the Client shall notify the Contractor, and where considered appropriate by the Client, investigate the complaint. The Client may, in its sole discretion, uphold the complaint and take further action in accordance with Clause G2 (Termination on Default) of the Contract.
I3.2	In the event that the Client is of the reasonable opinion that there has been a material breach of the Contract by the Contractor, then the Client may, without prejudice to its rights under Clause G2 (Termination on Default), do any of the following:
a) without terminating the Contract, itself supply or procure the supply  of all or part of the Services until such time as the Contractor shall have demonstrated to the reasonable satisfaction of the Client that the Contractor will once more be able to supply all or such part of  the Services in accordance with the Contract; 
b) without terminating the whole of the Contract, terminate the Contract in respect of part of the Services only (whereupon a corresponding reduction in the Contract Price shall be made)  and thereafter itself supply or procure a third party to supply  such part of the Services; and/or
c) terminate, in accordance with Clause G2 (Termination on Default), the whole of the Contract.
I3.3	Without prejudice to its right under Clause B3 (Recovery of Sums Due), the Client may charge the Contractor for any costs reasonably incurred and any reasonable administration costs in respect of the supply of any part of the Services by the Client or a third party to the extent that such costs exceed the payment which would otherwise have been payable to the Contractor for such part of the Services and provided that the Client uses its reasonable endeavours to mitigate any additional expenditure in obtaining replacement Services.
I3.4	If the Contractor fails to supply any of the Services in accordance with the provisions of the Contract and such failure is capable of remedy, then the Client shall instruct the Contractor to remedy the failure and the Contractor shall at its own cost and expense remedy such failure (and any damage resulting from such failure) within 10 Working Days or such other period of time as the Client may direct.
I3.5	In the event that:
a) the Contractor fails to comply with Clause I3.4 above and the failure is materially adverse to the interests of the Client or prevents the Client from discharging a statutory duty; or 
b) the Contractor persistently fails to comply with Clause I3.4 above, 
the Client may terminate the Contract with immediate effect by notice in writing. 
[bookmark: _Toc222022728][bookmark: _Toc446589220][bookmark: _Toc447529877]I4	Key Personnel
I4.1	Where Key Personnel are essential to the proper provision of specific Services to the Client, those Key Personnel shall not be released from supplying the Services without the agreement of the Client, except by reason of long-term sickness, maternity leave, paternity leave or termination of employment and other extenuating circumstances. 
I4.2	Any replacements to the Key Personnel shall be subject to the agreement of the Client. Such replacements shall be of at least equal status or of equivalent experience and skills to the Key Personnel being replaced and be suitable for the responsibilities of that person in relation to the Services.
[bookmark: OLE_LINK1]I4.3	The Client shall not unreasonably withhold its agreement under Clause I4.2. Such agreement shall be conditional on appropriate arrangements being made by the Contractor to minimise any adverse impact on the Contract which could be caused by a change in Key Personnel.
[bookmark: _Toc212821701][bookmark: _Toc222022729][bookmark: _Toc446589221][bookmark: _Toc447529878]I5	Provision and Removal of Equipment (NOT APPLICABLE) 
[bookmark: _Toc212821710][bookmark: _Toc222022730][bookmark: _Toc446589222][bookmark: _Toc447529879]I6	Offers of Employment
I6.1	For the duration of the Contract Period and for a period of 12 Months thereafter neither the Client nor the Contractor shall employ or offer employment to any of the other Party’s Staff who have been associated with the procurement and/or the contract management of the Services without that other Party’s prior written consent.
[bookmark: _Toc212821711][bookmark: _Toc222022732][bookmark: _Toc446589224][bookmark: _Toc447529881]I7	TUPE
Definitions and Interpretation
I7.1	In this Clause I7 (except where context otherwise requires) the following words and expressions will have the following meanings:
“Disclosure Letter” means the disclosure letter communicated between the Parties
“Fair Deal Policy” means a non-statutory government policy setting out how pensions issues are to be dealt with when staff are compulsorily transferred from the public sector to independent providers delivering public services 
“Participation Agreement” means an agreement which describes the terms on which Transferring Employees are eligible for a Civil Service Pension scheme under the Fair Deal policy
“Service Provider” means whosoever will provide the Services after the Transfer Date
“Subsequent Transfer Date” means the date from which the Replacement Contractor will provide the Services
“Transferring Employees” means all those employees of the Client wholly and/or mainly engaged in the Services immediately before the Transfer Date save for those who object to their transfer pursuant to Regulation 4(7) of TUPE.
“TUPE” means the Transfer of Undertakings (Protection of Employment) Regulations 2006
I7.2	The Parties hereby acknowledge that, pursuant to TUPE, there will be a Relevant Transfer on the Transfer Date and the contracts of employment for the Transferring Employees made between the Client and the Transferring Employees, together with the collective agreements listed in the Disclosure Letter (save insofar as such contracts and such agreements relate to benefits pertaining to age, invalidity, or survivors under any occupational pension scheme), will take effect as if originally made between the Service Provider and the Transferring Employees (or the relevant trades union as the case may be).
I7.3	The Client shall indemnify and keep indemnified and hold the Service Provider harmless from and against all actions, suits, claims, demands, losses, charges, damages, costs and expenses and other liabilities which the Service Provider may suffer or incur as a result of or in connection with:
a) any claim or demand by any Transferring Employee (whether in contract, tort, under statute, pursuant to European Law or otherwise) including, without limitation, any claim for unfair dismissal, wrongful dismissal, a redundancy payment, breach of contract, unlawful deduction from wages, discrimination on the grounds of sex, race, age, disability, sexual orientation, religion or religious belief, a protective award or a claim or demand of any other nature in each case arising directly or indirectly from any act, fault or omission of the Client in respect of any Transferring Employee on or before the Transfer Date;
b) any failure by the Client (or any sub-contractor) to comply with its obligations under Regulations 13 or 14 of TUPE or any award of compensation under Regulation 15 of TUPE save where such failure arises from the failure of the Client to comply with its duties under Regulation 13 of TUPE;
c) any claim (including any individual employee entitlement under or consequent on such a claim) by any trade union or other body or person representing any Transferring Employees, or other employees of the Client, arising from or connected with any failure by the Client to comply with any legal obligation to such trade union, body or person.
I7.4	The Service Provider shall indemnify the Client  against all costs, claims, liabilities, and expenses (including reasonable legal expenses) incurred by the Client in connection with or as a result of:
a) any claim or demand by any Transferring Employee (whether in contract, tort, under statute, pursuant to European Law or otherwise) including, without limitation, any claim for unfair dismissal, wrongful dismissal, a redundancy payment, breach of contract, unlawful deduction from wages, discrimination on the grounds of sex, race, age, disability, sexual orientation, religion or religious belief, a protective award or a claim or demand of any other nature, in each case arising directly or indirectly from any act, fault, or omission of the Service Provider or any Sub-Contractor in respect of any Transferring Employee on or after the Transfer Date;
b) any failure by the Service Provider or any sub-contractor to comply with its obligations under Regulation 13 of TUPE;
c) any claim (including any individual entitlement of a Transferring Employee under or consequent on such claim) by any trade unions or other body or person representing the Transferring Employee arising from or connected with any failure by the Service Provider or any sub-contractor to comply with any legal obligation to such trade union, body or person;
d) any change or proposed change in the terms and conditions of employment or working conditions of the Transferring Employees on or after the Transfer Date, or to the terms and conditions of employment or working conditions of any person who would have been a Transferring Employee but for their resignation or decision to treat their employment as terminated under Regulation 4(9) TUPE on or before the Transfer Date as the result of any changes.
I7.5	The Client shall be responsible for all emoluments and outgoings in respect of the Transferring Employees (including, without limitation, all wages, bonuses, commission, premiums, subscriptions, PAYE and national insurance contributions and pension contributions) which are attributable in whole or in part to the period up to and including the Transfer Date (including bonuses or commission which are payable after the Transfer Date but attributable in whole or in part to the period on or before the Transfer Date), and will indemnify/keep indemnified and hold the Service Provider (both for itself and any sub-contractor) harmless from and against all actions, suits, claims, demands, losses, charges, damages, costs and expenses (including reasonable legal expenses) and other liabilities which the Service Provider or any subcontractor may incur in respect of the same.
I7.6	The Service Provider shall be responsible for all emoluments and outgoings in respect of the Transferring Employees (including, without limitation, all wages, bonuses, commission, premiums, subscriptions, PAYE and national insurance contributions and pension contributions) which are attributable in whole or in part to the period after the Transfer Date (including any bonuses, commission, premiums, subscriptions and any other prepayments which are payable before the  Transfer Date but which are attributable in whole or in part to the period after the Transfer Date and will indemnify/keep indemnified and hold the Client  harmless from and against all actions, suits, claims, damages, costs and expenses (including reasonable legal expenses) and other liabilities which the Client may incur as a result of the same.
I7.7	The Service Provider shall provide the Transferring Employees with continued access to their relevant Public Service pension scheme and shall comply with the Participation Agreement provided by the scheme under the Fair Deal Policy.  Failure to enter into or comply with the Participation Agreement shall entitle the Client to terminate the Contract in accordance with clause G2.
I7.8	The Contract envisages that, subsequent to the commencement of the provision of the Services by the Service Provider, the identity of the provider of the Services may change (whether as a result of termination or expiry of this Contract, or part, or otherwise) resulting in Services identical or substantially similar to the Services (or any part thereof) being undertaken by the Client or a Replacement Contractor in substitution.  Such change in the identity of the Contractor of such Services shall be a "Subsequent Transfer". The parties acknowledge that a Subsequent Transfer will be a Relevant Transfer within the meaning of TUPE and in such event, the Client, or a Replacement Contractor, would inherit liabilities in respect of the Transferring Employees.
I7.9	If a Transferring Employee has taken holiday in excess of holiday entitlement which has accrued in respect of that employee at the Transfer Date, the Service Provider shall pay to the Client within 1 Month of the Transfer Date a sum equivalent to pay in lieu of such excess holiday.  If any Transferring Employee has not taken all holiday which has accrued to that employee at the Transfer Date the Client will pay to the Service Provider a sum equivalent to pay in lieu of such accrued but untaken holiday.
I7.10	Within 1 Month of the Transfer Date, the Service Provider shall pay to the Client a sum equal to the outstanding balance on the Transfer Date of any loan, salary, advance, or other agreed indebtedness of any Transferring Employee due to the Client immediately prior to the Transfer Date.
I7.11	Not later than 12 Months prior to the end of the Contract Period or if earlier within 28 days of notice being given of termination of the Contract (or any other reasonable time indicated by the Client), the Service Provider shall fully and accurately disclose to the Client all Information that the Client may reasonably request in relation to the Service Provider’s Staff including the following:
a) the total number of Staff whose employment/engagement shall terminate at the end of the Contract Period, save for any operation of Law;
b) the age, gender, salary or other remuneration, future pay settlements and redundancy and pensions entitlements of the Staff referred to in Clause I7.11(a);
c) the terms and conditions of employment/engagement of the Staff referred to in Clause I7.11(a), their job titles and qualifications;
d) details of any current disciplinary or grievance proceedings ongoing or circumstances likely to give rise to such proceedings and details of any claims current or threatened;
e) a list of agency workers, agents and independent contractors engaged by the Contractor and any sub-contractor;
f) details of any employees who may be regarded as a key employee in the context of the maintenance of the Services; and
g) details of all collective agreements with a brief summary of the current state of negotiations with such bodies and with details of any current industrial disputes and claims for recognition by any trade union.
I7.12	At intervals to be stipulated by the Client (which shall not be more frequent than every 30 days) and immediately prior to the end of the Contract Period the Service Provider shall deliver to the Client a complete update of all such Information disclosed pursuant to Clause I7.11.
I7.13	At the time of providing the Information disclosed pursuant to Clauses I7.11 and I7.12, the Service Provider shall warrant the completeness and accuracy of all such Information and the Client may assign the benefit of this warranty to any Replacement Contractor.
I7.14	The Client may use the Information it receives from the Service Provider pursuant to Clause I7.11 and I7.12 for the purposes of TUPE and/or any re-tendering process in order to ensure an effective handover of all work in progress at the end of the Contract Period.  The Service Provider shall provide the Client and/or Replacement Contractor with such assistance as it shall reasonably request and shall allow the Client and/or Replacement Contractor to communicate and meet with the Staff and/or their representatives. 
I7.15	If the Service Provider becomes aware that any Information it has provided pursuant to Clause I7.11 and/or I7.12 has become untrue, inaccurate or misleading, it shall notify the Client immediately and provide the Client with up to date Information as soon as reasonably practicable.
I7.16	The preceding Clause I7.15 applies during the Contract Period and indefinitely thereafter.    
I7.17	The Service Provider undertakes to the Client that during the 12 Months prior to the end of the Contract Period or, if earlier, at time after notice has been served to terminate the Contract and in respect of that part of the Services which will be ceased to be provided by the Service Provider at the Subsequent Transfer Date, the Service Provider shall not (and shall procure that any sub-contractor shall not) without the prior consent of the Client (such consent not to be unreasonably withheld or delayed):
a) amend or vary (or purport or promise to amend or vary) the terms and conditions of employment or engagement (including, for the avoidance of doubt, pay) of any Staff (other than where such amendment or Variation has previously been agreed between the Service Provider and the Staff in the normal course of business, and where any such amendment or Variation is not in any way related to the transfer of the Services);
b) terminate or give notice to terminate the employment or  engagement of any Staff (other than in circumstances in which the termination is for reasons of misconduct or lack of capability);
c) transfer away, remove, reduce or vary the involvement of any of the Staff from or in the provision of the Services other than where such transfer or removal: 
(i) was planned as part of the individual's career development;
(ii) takes place in the normal course of business; and
(iii) will not have any adverse impact upon the delivery of the Services by the Service Provider, (provided that any such transfer, removal, reduction or variation is not in anyway related to the transfer of the Services);
d) recruit or bring in any new or additional individuals to provide the Services who were not already involved in providing the Services prior to the relevant period.
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Schedule A	Specification of Requirements
A1       	AGREEMENT OVERVIEW
A1.1    	Background
A1.1.1	HM Revenue & Customs (HMRC) is on a journey of unprecedented transformational change and the HR Organisational Design team (HR OD) has a critical role in supporting HMRC Customer Groups and Corporate Services Groups to develop their Organisation Design as they transition to the new HMRC model. However we recognise that alongside the rest of the wider Civil Service at present the Department's internal resources don't hold the deep expert design capability and associated Professional Services in sufficient capacity to support the business to develop this effective future organisation design in the timescales required.
A1.1.2	Each Group’s requirements differ but all are complex. The provision of immediate, high quality support to these Groups is essential to enable them to accelerate activity and transition to the new operating model.
A1.1.3	All envisaged activity aligns directly to HMRC business plan objectives to transform the organisation, maximise revenues due and bear down on evasion, transform tax and payments for our customers and design and deliver a professional, efficient and engaged organisation, supporting our ambition and vision to move to Regional Centres, and introduce new ways of working, developing our capability as a world class Tax Organisation.
A1.1.4	The new HMRC organisation model implemented in October 2016 created three new Customer Groups bringing together different parts of the organisation in a way that will help us truly focus on our customers, providing great service and designing policies, products and processes with customers in mind. 
a) Customer Services support millions of customers every year to get their tax, or tax credits right first time. Our ambition for Customer Services is to be the best customer services organisation in the UK that offers a truly ‘Once and Done’ service for our customers across our multiple channels, helping the customer to self-serve where possible through making tax digital.
b) Customer Compliance is changing our approach to compliance at HMRC to fulfil our vital role in protecting the revenue that funds our services in the UK. Our ambition is to create a truly world class customer compliance offering that understands our customers, their needs and behaviours to promote voluntary compliance, prevent non-compliance and respond to the minority who deliberately set out to cheat the system.
c) Customer Strategy and Tax Design brings together our strategy, policy, data, customer insight and process transformation functions. Our ambition is to formulate better strategies and policies that deliver a better service for HMRC's customers. We will continue to build on and maintain strong collaborative relationships with HM treasury, Government Departments and across HMRC and understand our customers behaviours and needs using these insights to lead and shape the tax administration  to collect the right tax at the right time and minimise avoidance and evasion.
A1.1.5	Building on internal OD developments, an external partner has provided initial support to develop the OD strategy, Roadmap, which is provided at  Appendix A, and organisational design work to “level 2” of the organisation structure for the Customer Service and Customer Strategy and Tax groups. This design work is yet to be completed for the Customer Compliance Group. 
A1.1.6	Effective assurance is required to ensure that our activity (including transformation) is aligned to the direction set out in our customer strategies and learning lessons if we can’t deliver against these.

A1.1.7	Our objective is to design all three Customer Groups in an integrated fashion in order to drive synergy and collaboration around our customer approaches with the target outcome of maximising our effectiveness as a tax authority and further reducing the tax gap. 

A1.1.8	Ways of Working (WoW) are critical to success across all our Customer Groups and our aim is to be connected with our customers and our front line operations working collaboratively and sharing insight with our colleagues across the department to create and support innovative and pacy delivery for the department.  We recognise that in order to ensure these new approaches are embedded and sustained within the organisation, a change in the organisational culture will need to accompany changes in the organisational structure. We will therefore be looking to focus upon this cultural change in parallel with the structural change process. 

A1.1.9	This first phase of work was completed at the end of March 2017. As the capacity and deep experience needed for these services is not currently in place at HMRC, further external support will then be required during the course of 2017 to fill the skills gap within the team and drive the detailed design and implementation of the strategy, bringing examples of leading practices, insight and learning from an external perspective.

A1.1.10	In addition to Organisation Design we are also focusing on culture and have recently co-created, with our 68,000 people, a set of values that support ambition and vision for a new HMRC culture. Our next step is to develop a comprehensive strategy and implementation plan, based on research and best practice from other organisations that will enable us to bring our new values to life and ensure sustainability as we transform our culture over the next 5-10 years. 

A1.1.11	This briefing document sets out HMRC’s requirements for the second phase of work and the expected outputs and outcomes that the selected partner will deliver.

A1.2    	The Agreement 
A1.2.1	HM Revenue & Customs (HMRC) is a non-ministerial Government department which was formed in 2005 from the merger of the Inland Revenue and HM Customs & Excise. HMRC is the Contracting Authority (the Authority) and will retain overall authority for the Agreement. 
	Further information about HMRC can be found at http://www.hmrc.gov.uk/

A1.2.2	The Agreement is a Framework is for Professional Services by multiple providers in support of HR Organisational Design development.

A1.2.3	The Authority used a competitive procurement exercise, to establish the Contract terms with the Contractor, compliant with Public Contract Regulations 2015 (the Regulations). 

A1.2.5	In accordance with the Regulations, the Contract Notice for the tender was published in [OJEU/Contracts Finder] under: 
· Contracting Authority: HM Revenue & Customs
· Title: UK-Salford:; 
· CPV Code: 
· Despatch date:; and
· Reference: 

A2	SERVICE PROVISION
A2.1	Overview
A2.1.1	The requirement is for the Contractor to provide Professional Services in Support of Organisational Design development and delivery (the Service) to the Client upon request using the Call-Off process detailed in Schedule K


A2.1.2	The Contractor must ensure that they retain the flexibility to accommodate any future developments the Client may have which may affect the future scope and volume of the Service provision.

A2.1.3	 No guarantee is given to the volume or value of the services required during the full term of the Framework, but for the period up to March 2018 the estimated value of work for both lots is £800k. 

A2.1.4  The maximum value of work that maybe commissioned through the    framework is £4m but the actual total value is likely to be less than this
 
A2.1.3	In the unlikely event that a Contractor subsequently withdraws from the framework or the usage levels change significantly, the Contracting Authority reserves the right to keep the results of the tender on file and may look to appoint further Contractors to the Framework at a later stage. 

A2.1.4	The provision of the service is divided into the following Lots, with a minimum of three service Contractors allocated to each lot at the outset of the Framework Agreement.

Lot 1 – Organisational Design Development and Implementation Services; and 
Lot 2 – Culture, Values and Behavioral Change Delivery Services. 

A2.1.5	The specification of requirements is Lot specific as detailed in Section A3 below.  

A2.1.6	The Client must confirm to the Contractor, using the ordering procedures detailed in Schedule K the deliverables required for any assignment commissioned under the terms of this Framework Agreement.
 
A2.1.7	More general service requirements to support the provision of a recruitment service are described in sections A4 onwards of this specification. 

A2.1.8	The Framework is in two lots with Contractors able to be part of either Lot 1 or Lot 2 but not both.    

A2.1.9	Where a requirement cuts across, and Contractors engaged from, both Lots the Contractors are required to collaborate with each other to deliver the full requirement to the Client. 

A2.2	Contractor’s Skills, Expertise and Experience. 
A2.2.1	The Contractor must have and retain 'deep' skills, expertise and experience in organisation design and add value to the work that has already been done to develop the HR department’s operating model and the work started in each Customer Group.

A2.2.	The types of skills, expertise and expertise that may be required include but are not exclusive to:
a. “Deep "worldwide" knowledge and experience in organisation design skills and expertise”;
b. Specialist Design skills and proven experience of rapid, digital and agile approach to Organisation Design around Customer Journeys in the private sector is essential;
c. Structural design building and road-mapping skills with experience relating to the creation of a customer centred culture and Head Quarters servicing a regional operation;
d. Coaching and support skills for the transfer of OD expert knowledge and skills to HMRC staff;
e. Programme and project management;
f. Consultancy and stakeholder engagement; and
g. Customer journey road-mapping to help to create a customer centred culture

A2.3	Objectives and Scope
A2.3.1	The objectives for this second phase of work are to:
a. Refine and further develop the organisation design beyond the initial work carried out under Phase 1. This will include detailed organisation design work (to levels 3 and 4 of the organisation structure) for the Customer Service and Customer Strategy and Tax Design Groups and the design at all levels for the Customer Compliance Group;
b. Work with the HMRC team to design appropriate customer journeys that will meet the current and future needs of the organisation;
c. Align design work with IT systems development work that is already under way within the HMRC organisation;
d. Identify skills gaps within the current organisation and develop strategies to address these gaps;
e. Ensure the effective implementation of the organisation design by January 2018 and to embed new ways of working into the HMRC organisation; and
f. Identify a strategic approach and provide practical guidance to the management team to effect the long-term programme of cultural change within HMRC.
A2.3.2	For any assignment commissioned from this Framework, the Contractor will work alongside the HR People and Organisation Development team and business colleagues to provide an injection of knowledge and professional experience to support Customer Groups to develop their integrated future designs and build a deliverable implementation plan, through the practical application of relevant experiences from other organisations and industries. 
A2.3.3	To achieve this the Contractor, in conjunction with the existing team, will use HMRC brand, processes and artefacts to ensure one HMRC ‘voice’ throughout the consultancy process and ensure seamless organisational integration with, for example, HMRC’s strategic and organisational priorities, ongoing systems projects, other change and transformation initiatives within HMRC and wider government and existing and future governance and delegations of authority.
A2.3.4	For the purposes of this work the overall HMRC high level operating and organisation models (i.e. the three pillar structure of the Customer Groups) are out of scope. In addition, the organisation design to levels 1 and 2 for the Customer Service and Customer Strategy and Tax Design Groups have been completed before the commencement of the phase 2 work.
A2.4	Further Considerations
A2.4.1	The HQ design will need to service and support a Regional Centre operation aligning with the Regional Centre design principles which can be found at Appendix B It is not envisaged that there will be a requirement for direct support to Regional Centres, although the strategic approach to building the relationship between HQ and the Regional Centres will be required within the scope of work.
A2.4.2	Further information about the Regional Centre strategy is provided in The Regional Centre Vision 2015 document attached to this Schedule at Appendix C. 



A3	LOT SPECIFIC REQUIREMENTS
A3.1	Lot 1 - Organisational Design Development and Implementation Services

A3.1.1	For the provision of the Organisational Design Development Services, upon request, the Contractor will provide, inter alia, the following service types:
a) Support on cross group design to map out detailed links and interaction across all three Customer Groups – Customer Compliance, Customer Service and Customer Strategy and Tax Design, focusing on customer, process and policy work to ensure good links and effective collaboration. The immediate priority within this work will be to take the Level 1 and 2 designs for the Customer Service and Customer Strategy and Tax Design to further levels of detail. However, Level 1 and 2 (and beyond) design work for the Customer Compliance Group will also be a priority in the course of the engagement; 

b) Short term professional expert service that will provide high quality support to help HMRC to identify tried and tested structural options that fit the design principles across our Customer Groups and HQ to ensure our ability to act as a national operation, delivering services through a network of Regional Centres;

c) OD options and proposals above and beyond traditional OD theory and models – the selected provider(s)’ input needs to be innovative and future focused with a strong emphasis on digital exploitation to align our operating model and processes to the HMRC digital offering to our customers, supporting the delivery of an improved customer journey;

d) Training and development opportunities to up-skill the HR OD team and business resource within the Customer Groups through mentoring and coaching of HMRC colleagues, to ensure the effective transfer of skills and knowledge from the Contractor’s consultants to HMRC’s internal HR OD team. It should be noted, however, that direct delivery of formal training programmes is not envisage to be within the scope of this requirement;

e) Expert advice and practical support in ensuring sustained cultural and behaviour change that will enable HMRC to embed our values in the way we work and enable the organisation to achieve its ambition to be an inclusive world class organisation

A3.1.2	No volume of work is guaranteed for the duration of this framework, but for the period up to the end of March 2018 it is envisaged that call offs will be made to cover the activities listed in the Roadmap.  

A3.1.3 On completion of this work the framework will remain open for any additional services which may be required for the remainder of the framework. 



A3.1.4	In providing the Organisational Design Development Services the types of products the Contractor may be required to deliver, upon request, include  but are not exclusive to the elements highlighted in the Roadmap, 
  Appendix A and as detailed below: 

a) At the outset of the assignment, providing a detailed roadmap and implementation plan, including key milestones, that translates the high level organisation design work from the first phase of the project into clearly-articulated actions, roles, responsibilities and target outcomes for the Phase 2 programme of work;

b) Refinement of the customer journey design work completed in phase 1 for Customer Service and Customer Strategy and Tax Design Groups, further development in relation to Customer Compliance Group and agreement of these desired customer journeys with senior management in order to determine the appropriate final organisational design model;

c) Detailed design options and recommendations (to Levels 3/4 for the Customer Services and Customer Strategy and Tax Design Groups and, in a later timeframe, to all Levels for the Customer Compliance Group) for the future organisation structure, roles, processes and ways of working  that take into account the overall HMRC strategy (notably the implementation of our new Groups/organisation structures, as well as the move to Regional Centres), existing projects and market/ technology developments over a 5 year horizon;

d) Evaluation of the systems and technology implications of the proposed OD options;

e) Detailed cost models for each of the design options, together with risk/benefit analyses associated with these, in order to ensure that decisions can be taken on a well-informed foundation;

f) Comprehensive implementation support throughout the 9 month delivery period to ensure a smooth transition to the new design structure, including supporting effective communications to executive, management and staff communities throughout the process;

g) Overall programme and project management for the implementation of the OD; and

h) The development of a comprehensive implementation plan to embed our values and support cultural change. 

A3.1.5	In providing the Services the Contractor must demonstrate;

a) Expert support based on deep knowledge and experience of organisational design implementation – e.g. pros and cons of different types of models (including cost and risk analyses);

b) Realistic and effective programme management to deliver and manage transition to new models;

c) Innovative design that is future proof and fits the design principles of each Customer Group and the broader HMRC organisation, as well as ensuring that group designs are integrated to ensure customer-centricity and collaboration. This will result in a ‘long list’ of structural options based on tried and tested models for consideration by Senior Leadership Teams to decide which best support their design principles and next steps;

d) Structural options and Roadmap that supports cross group interaction delivering a collaborative, pacey, innovative and connected organisation; 

e) An understanding of the challenges that these changes will represent to the existing organisational culture and ways of working and an approach, based on practical experience, that will address these challenges;
 
f) A design developed using appropriate deep specialist expertise which includes skills transfer to internal resource to leave a long-term legacy of design expertise that the Department can continue to foster and grow internally; and

g) Deep specialism and experience of working with large organisations to deliver sustained cultural and behavioural change.

A3.2	Lot 2 – Culture, Values and Behavioural Change Delivery Services.

A3.2.1	For the provision of the Culture, Values and Behavioural Change Delivery Services, upon request, the Contractor will provide, inter alia, the following service types:
a) Expert advice and practical support in driving sustained cultural and behavioural change that will enable HMRC to embed our values in the way we work and enable the organisation to achieve its ambition to be an inclusive world class organisation; and

b) Accompaniment and support to the HR OD team at meetings with Senior Leaders to help drive the required cultural change initiatives to ensure the effective implementation and sustainability of the new organisational and operating models. 

A3.2.2    No volume of work is guaranteed for the duration of this framework, but for the period up to the end of March 2018 it is envisaged that call offs will be made to cover the activities listed in Lot 2, specifically Ways of Working (WoW) of the Roadmap.  

A3.2.3   On completion of this work the framework will remain open for any additional services which may be required for the remainder of the framework. 


A3.2.4    In providing the Culture, Values and Behavioural Change Delivery Services the types of products the Contractor may be required to deliver, upon request, include but are not exclusive to the deliverables highlighted in Appendix B and below: 

a) The development of a strategy, governance process and programme plan to effect and embed the required culture and behavioural changes within HMRC;

b) The development of appropriate performance metrics to evaluate progress towards the future cultural vision;

c) Facilitation, coaching and mentoring support to the HMRC team to ensure effective implementation of culture and behavioural changes.

A4 	SERVICE SUPPORT REQUIREMENTS

A4.1	Governance and Reporting 
A4.1.1	The HR People and Organisation Development, Design, Engagement and Culture Senior team will manage the Contractor engagement through the entirety of any assignment.

A4.1.2	Governance of all design activity will be via the established HMRC Organisation Design Authority and Planning and Design Groups.

A4.1.3	Prior to commencing any Organisational Development work the Contractor must ensure that the appropriate Governance processes have been followed. 

A4.2	Security
A4.2.1	The Contractor’s staff working on site will need to have the BPSS clearance to access HMRC information and documents relevant to the programme of work. 

A4.2.2	The Contractor must comply with the HMG Baseline Personnel Security Standard (BPSS) in respect of all persons employed or engaged in the provision of the Services and confirm that all persons employed or engaged to support these requirements have been vetted and recruited in accordance with the BPSS.

A4.2.3	The contractor must warrant and represent that the checks specified in the BPSS have been carried out in respect of each person assigned to access Premises, Property or Information belonging to the Client and that the results of those checks are satisfactory.

A4.2.4	Subject to legal requirements in respect of confidentiality, the Contractor shall grant the Client (or its authorised agents) the right of reasonable access to all its records of BPSS checks and shall provide all reasonable assistance at all times for the purpose of carrying out an audit of compliance with the BPSS.

A 4.2.5 The Client may require the Contractor to ensure that any person employed in the provision of the Service has undertaken a Disclosure and Barring Service check.  

A4.2.6	The Contractor must ensure that no person who discloses that he/she has a Relevant Conviction, or is found by the Contractor to have a Relevant Conviction (whether as a result of a police check or through the Disclosure and Barring Service check or otherwise) is employed or engaged in the provision of any part of the Service.

A4.2.7	Some Client locations may require additional security checks to be able to access the building unaccompanied. If necessary the Contractor must ensure their staff are willing to undertake these checks, which HMRC will arrange.

A4.2.8	It is not envisaged that the Contractor’s staff will have access to personal data relating to HMRC’s employees or clients in the course of an engagement. 

A4.2.2	Where an individual assignment does require the Contractor’s staff to have access to personal data, the applicable Data Protection legislation and procedures will be incorporated into the required ‘Call Off’ contractual terms. 

A4.3	Location and Travel Expenses. 
A4.3.1	Travel to and from the Base Location stated in the Call Off contract must be included in the Contractor’s basic proposal charge, as these costs will not be reimbursed separately by HMRC. 

A4.3.2	To assist the Contractor with resource planning only, it is envisaged that 100 Parliament St, Westminster, London, will be the Base Location for the majority of assignments. 

A4.3.3	Expenses are payable where travel to other locations is required as part of the assignment forming part of this agreement, but expenses incurred which the Contractor intends to charge back to the Client must be capped at the travel and subsistence rates applicable to HMRC staff.  

A4.3.4	The capped rates applicable to the assignment are provided as part of the Call-Off Contract/Service Order, an example of which is provided in Schedule K. 
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Appendix A 
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Appendix B

Regional Centre Design Principles 






Appendix C
Regional Centre Vision 2015
1. HMRC will be a sustainable one HMRC organisation with a small number of large sites - HMRC will reduce its presence from 170 sites to 13 large Regional Centres based at key strategic sites. We will eradicate organisational silos and build ‘one HMRC’ sites. A wider range of activities will be undertaken in the Regional Centres, with existing smaller sites closing.
2. HMRC has access to a pipeline of talent who we can attract and train with minimum investment – HMRC will locate in areas with universities and colleges offering courses and skills in the services we will need to operate in the future. Locations will be in areas that have an existing strong skill base and our recruitment, training and development will be more targeted. 
3. HMRC will provide our people with career paths, ideally in a single location – ‘One HMRC’ sites will be created, offering a wider range of careers, development and opportunities. By removing barriers and freeing our people to move between business units, our workforce will be highly skilled with a wide experience. Our people will be able to develop careers to senior management grades without moving locations. Active participation in Civil Service Local will facilitate development of wider civil service careers locally.
4. HMRC co-locates complementary activity where appropriate – We will automate, redesign and digitise services, creating greater synergy between business processes. Common activity of manual work will be undertaken in single locations. Where possible managers and teams will be co-located. Our workforce will understand end to end processes and the customer impact.
5. HMRC is accessible for our customers and staff, being ‘digital by default’ – We will automate and improve our digital offering, encouraging and sometimes mandating digital channels. Telephony and face to face channels will be reduced; however locations will be close to significant transport hubs to facilitate face to face contact where it is still needed. Our locations will have excellent physical and technical infrastructure, allowing our people secure and reliable remote access.
6. HMRC will facilitate flexible resource deployment – HMRC will continue to offer flexible working arrangements for our workforce. We will deploy people across and between business streams in a more flexible manner to address priorities through temporal, task and locational flexibility.
7. Where business needs are best met by remote or flexible working HMRC will accommodate, encourage or require it – We will continue to use remote, mobile or flexible working where there is a business need and IT opportunities allow however, we will not promote this. Where possible we will automate and re-engineer manual processes and seek the scope for innovation and flexibility that comes with co-location. Where physical work is still required the norm will be for staff to be office based. Home working will only be considered where there is a legitimate need.
8. HMRC will provide a working environment that motivates our people – HMRC will be located in areas with good housing, schools, business and recreational facilities that are easy for most of our people to access by both public and private transport. We will invest in green, healthy, sustainable working environments. 
9. HMRC will take market rates into account when deciding on locations – HMRC will consider market rates for labour and estate but these will be neither the only or primary factors. Other key factors for consideration will be the availability of future and current skilled people, estate and IT costs, and co-location of activities and Lines of Business. 
10. HMRC has the right physical and technical infrastructures for the long term – The location strategy will support an automated and digitally enabled HMRC and locations will be digitally future-proofed. All our workforce will have access to the technical infrastructure they need to do their job and our locations will allow easy access to transport hubs. 




Schedule B	Specific Responsibilities of the Parties
B1 	the Client shall be responsible for: 
1.1	Making requests for any services in writing using the process outlined in Schedule K Call Off Contract Award Procedures;
1.2	ensuring that they have funding to pay for the service prior to instructing the Contractor to proceed;
1.3	sending all information needed by the Contractor, to allow a campaign/assignment to proceed, in the agreed format and timescales detailed in the service/purchase order; and
1.4	agreeing and receipting the breakdown of the Contractor’s proposed charges prior to the Contractor issuing an invoice.

B2	the Contractor shall be responsible for:
2.1 Providing the service so as to meet the specification detailed in this Framework Agreement and/or Service Order as per their Framework tender response, attached to this Agreement at Annex A, and/or any response provided as a result of a mini competition;
2.2  	providing the management information detailed in Schedule D;
2.3 adhering to Service Level Standards and KPI’s detailed in Schedule E;
2.4 providing a breakdown and agreeing proposed charges with the Client Contract Manager prior to invoices being sent; and
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Schedule C	Contract Management Plan and Management Information 
C1	General Contract Management
C1.1	This Schedule is intended to set out the contract management arrangements to be followed by the parties during the term of this Contract and to outline a structure to;
a) provide direction for the relationship between the Client and the Contractor;
b) provide for effective decision making;
c) provide for oversight and monitoring for the contract;
d) represent key stakeholders;
e) ensure transparency of decision; and 
f) balance the commercial requirements of the Contractor with the Client’s need for control, regulation and delivery of Services.
C1.2	The parties must perform their contract management obligations in accordance with the following principles;
a) the Contractor must bear all costs associated with Contract Management including any direct costs associated with attendance at Contract Management meetings (travel, subsistence), which may be held at either the Client’s or the Contractor’s premises.; and; 
b) any Dispute between the parties arising from an action or decision made during contract management activity must be resolved in accordance with the Dispute Resolution Procedure set out in Clause C8
C1.3	The Contractor must offer access to relevant documentation requested by representatives from the Client for the purpose of commercial assurance, risk assessment, security assurance, familiarisation on procedures etc. Full details of the Client’s requirement and timescales for the provision of management information reports are set out in Clause C9. 
C1.4	The Client reserves the right to conduct site audits as part of the contract management activity.
C1.5	The Contractor must offer access to any part of their premises to representatives from the Client for the purpose of commercial assurance, risk assessment, security assurance, familiarisation on procedures etc.
C1.6	The Client reserves the right to attend meetings between the Contractor and any subcontractors it utilises to provide the service to ensure proper oversight, management, delivery and performance of the Services. 
C1.7	The Contractor must ensure all correspondence regarding contractual issues is appropriately referenced and sent to the Client as appropriate.
C1.8	The Contractor must ensure that a Contractor’s representative is accessible to the Client at all times during normal working hours (Mon – Fri 08:00 to 18:00) in order to discuss operational matters. All contractual matters will be dealt with directly by the Contractors and the Client’s representative.  
C2	Efficiency Savings
C2.1	As part of routine Contract Management activities the Contractor will be required to work with the Client to realise any possible efficiency savings during the term of the contract. Possible efficiency savings will be reviewed during Performance Review meetings and any savings realised annually will be distributed between the Contractor and the Client as agreed in advance.
C3	Reviews 
C3.1	After the commencement of the Contract, the Contractor must attend performance review meetings with the Client to consider the progress of the contract, discuss the MI reports and to review any operational issues that have arisen in the preceding review meetings on the following basis:
	Contract Review 
	Annual 


The nature of the meetings (face to face, telephone conference) is to be agreed between the Contractor and the Client in advance.  
C3.2	The Contractor must provide the Client with the most up to date management information relating to the previous two quarters at least 5 working days before any meeting. 
Annual Review 
C3.3	An annual review meeting will be held, on a date to be agreed between the parties, each Contract Year throughout the Term of the contract or, in the absence of such agreement, within XX(XX) Working Days of the anniversary of the Operational Services Commencement Date. The annual review meeting will be attended by the Client’s Senior Responsible Owner or their representative and any appropriate Contract Management Team representatives from both parties or other such persons notified by the Client considered to be necessary for the review.
C3.4	In respect of the period under review, the Client will take into account any matters it considers necessary, including:
a) the Contractor’s performance in respect of the Service Levels and KPI’s as detailed at Schedule D (including any relevant Service Level trends analysis and whether the Service Levels reflect improvements in the Services over the Term and any efficiency gains made by the Contractor);
b) consideration of any Changes which may need to be made to the Services; and
c) a review of future requirements in relation to the Services.
C3.5	The Client will produce a report containing its findings from the annual review and discuss with the Contractor how any changes to the Contract and/or to the Services shall be addressed.  Any Changes to be implemented in accordance with this clause C3.5 shall be implemented in accordance with the Clause C4 of this Schedule - Change Control Procedure.
C4	Change Control Procedure 
C4.1	Either party may propose a Change in accordance with the Change Control Procedure as set out in this Schedule.  Each party shall consider in good faith any proposal for Change from the other party and neither party shall unreasonably withhold its agreement to any Change proposed by the other party.  Any discussions between the parties about a proposed Change prior to any agreement to such Change being reached shall be without prejudice to the rights of either party.
C4.2	If either party wishes to propose a Change ("Change Proposer"), it must submit to the other party ("Change Recipient") a written request detailing the proposed Change ("Change Request") specifying, in as much detail as is reasonably practicable, the nature of the proposed Change.  Within ten (10) Working Days of receipt or issue of a Change Request (as the case may be) the party responsible for implementing the Change ("Change Implementer") must submit to the other party a Change Proposal in accordance with paragraph ‎C4.3 below.
C4.3	If paragraph ‎C4.2 of this schedule applies, the Change Implementer must provide the other party with a written proposal in relation to the relevant Change ("Change Proposal") which must include the following information (except where such information is not relevant to the proposed Change):
a) details of the proposed Change and its impact on the Services or other variations to this Contract;
b) which of the Services and Service Levels will be affected and how;
c) the cost of developing the proposed Change;
d) an initial estimate of the cost of implementation and on-going operation of the relevant Change, including any proposed increase or decrease in the Charges;
e) details, if relevant, of the proposed Change's compliance with any applicable Laws;
f) a high level of implementation plan and timetable for the proposed Change;
g) an assessment of the possible risks of introducing the proposed Change;
h) a review of the likely impact of the proposed Change on the timetable for the operational processes in this Contract including the Implementation Plan; and
i) a review of the resources required to implement the proposed Change.
C4.4	Within ten (10) Working Days of receipt of the Change Proposal, the receiving party must notify the Change Implementer whether or not it agrees to the proposed Change.  If the receiving party notifies the Change Implementer that it does not wish the proposed Change to be implemented, then no further action shall be taken unless either party wishes to challenge this decision through the dispute resolution procedure.  If the receiving party notifies the Change Implementer that it accepts the proposed Change, then the parties shall agree a ‘Variation to Contract Form’ (set out in Appendix A to this schedule) as soon as reasonably practicable and must then implement the Change in accordance with the terms of the agreed Change Control Record.
C4.5	Until such time as both parties have agreed a proposed Change in accordance with this Change Control Procedure, both parties must, unless otherwise expressly agreed in writing, continue to perform their obligations under this Contract and any Order in accordance with its terms and will be under no obligation to perform any work in relation to a proposed Change except for complying with the obligations set out in this Change Control Procedure, including the production of a Change Proposal.
C4.6	Notwithstanding paragraph C5.‎12 of this schedule, any additional work undertaken by either party, its Sub-contractors or agents which has not been authorised in advance by a Change shall be undertaken entirely at the expense and liability of that party and the other party will have no obligation to make any payment in connection with such work.
C4.7	Without prejudice to the Contractor's obligations, if Change is required as a result of a change in applicable Laws or a Force Majeure Event, then the parties must comply with the procedures set out in this Change Procedure in so far as they are reasonably able in the circumstances.  However, under no circumstances should a party seek to hold the other party to the Change Control Procedure, if to do so would result in either party failing to comply with the change in applicable Laws or the impact of the Force Majeure Event not being mitigated.
Fast Track Changes 
C4.8	The parties acknowledge to ensure operational efficiency that there may be circumstances where it is desirable to expedite the processes set out above.
C4.9	If both parties agree in relation to a proposed Change that:
a) the Change does not involve any alteration to, or deviation from the contractual principles set out in the Agreement; and
b) the total number of Changes in relation to which this fast track procedure has been applied does not exceed four in any 12 month period (or such higher number as the Client may from time to time agree in writing); and
c) the value of the proposed Contract Change does not exceed £5,000 and the proposed Change is not significant (as determined by the Client acting reasonably),
d) then the parties must confirm to each other in writing that they will use the process set out in paragraphs C4.‎2‎, C4. 3, C4.‎4, C4.‎5, C4.‎6 and C4.‎7 above but with reduced timescales, such that any period of ten (10) Working Days is reduced to three (3) Working Days. 
C4.10	The parameters set out in paragraph ‎C4.9(d) may be revised from time to time by agreement between the parties in writing.
Emergency Changes
C4.11	If the Client believes:
a) a Change is required to respond to an emergency whether by virtue of a change in Law or operational circumstances (in either case as the Client reasonably determines); and 
b) that it would not be practicable to agree the content of a Change Record prior to the implementation of the Change, 
c) the Client may require the Contractor to commence work immediately to implement the Change (without, therefore, a formal Change Request or Change Proposal) and the parties will subsequently agree the detail of the appropriate Change Record. In such a situation, the Contractor will use its best endeavours to comply with the Client's request as soon as possible. 
Business as Usual Changes 
C4.12	The parties agree that Business As Usual Changes shall not be subject to the Change Procedure.  "Business As Usual Changes" for the purpose of this schedule means a Change which the parties agree is sufficiently small in the effort required to process it, such that it does not need to be processed in accordance with the Change Control Procedure (such a Change shall not exceed 5 man days of effort and cumulatively, such Changes shall not exceed 20 man days of effort in any Contract Year).
Disputes
C4.13	In the event of any dispute arising under this Change Control Procedure which cannot be resolved within ten (10) Working Days, either party will be entitled to refer the dispute for resolution in accordance with the Dispute Resolution provisions set out at clause C8 of this Schedule.
C4.14	The parties must meet as required and on request by either party to discuss the order in which agreed Changes are implemented and to monitor the implementation of such Changes.
Charges for Changes 
C4.15 	Each party will be responsible for any costs they incur as a result of making a change request or submitting a change proposal.
C4.16	Both parties must take all reasonable steps to avoid or minimise additional charges arising from the implementation of any Change, including where possible using resources already deployed in providing the Services at no additional cost.  If additional resources or costs will be required then the parties must calculate the cost of the Change in accordance with Schedule J, Pricing Schedule.	
C5	Variation
C5.1	This Contract can be varied at any time by mutual agreement of the parties subject to a notice period of 30 working days, such agreement to be in writing and signed by the representatives of both parties using Standard Document SD 23, ‘Variation to Contract’ form as set out at Appendix A of this Schedule.


C6	Extension
C6.1	This Framework Agreement contains the option to extend for a further period of up to one (1) years subject to the agreement of both parties.  The Contract terms and conditions will apply throughout any such extended period 
C7	Dispute Resolution 
C7.1	In the event of a dispute regarding the contract and delivery of services that cannot be resolved informally or through the agreed governance procedures, the dispute may be referred to the Dispute Resolution Procedure in accordance with the following procedure (the “Dispute Resolution Procedure”):
a) The party originating the issue or dispute must draft a written summary of the issue or dispute, circulate the written summary and then begin discussions between the outlined at level 1 in the table set out at Clause C8.2.  
b) If unresolved at level 1 after ten (10) Working Days, having regard to the urgency of the matter, the issue or dispute will be escalated the people holding the posts at level 2, and then to level 3 (in each case if unresolved for ten (10) Working Days, in the table set out at Clause C8.2. 
c) If unresolved at level 3 after ten (10) Working Days, having regard to the urgency of the matter, the issue or dispute will be settled in accordance with the direction of the Client’s Chief Executive officer and the Contractor , whose decision shall be final. 
C8	Contract Management Roles and Dispute Escalation Points 
C8.1	The Client and the Contractor must assign personnel with the appropriate skills and experience to perform the Roles and Responsibilities listed in the table below and where indicated as a Key Role, the Terms and Conditions I4 Key Personnel will apply.  
	Role
	Key Role
	Responsibilities
	Contact Name, Title & Contact Details

	
	
	
	Client
	Contractor

	Senior Responsible Owner
	No
	Overall responsibility for delivery of the contract.  Escalation point for issues
Level 3 escalation point
	
	

	Commercial Director
	No
	Overall responsibility for the Commercial integrity of the contract.
Level 2 escalation point
	
	

	Commercial Lead
	No
	Responsible for overseeing the Contract Review process. 
Level 1 escalation point
	
	

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

	Contract Manager
	Yes
	Responsible for the day to day management of the contract.
Recipient of Notices as referred to in Clause A5 (Notices).  
	
	




C9	Specific Contract Management Requirements

Schedule C - Appendix A	VARIATION TO CONTRACT FORM
	CONTRACT TITLE:
	
	CONTRACT REF:
	

	VARIATION No:
	
	DATE:
	

	BETWEEN:

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

	The Contract is varied as follows:

	Title of Change:
	

	Originator:
	

	Reason for the Change:
	

	Description (giving full details, including any specifications):
	

	Acceptance testing and criteria (if applicable):
	

	The cost of the Change:
	

	Timetable:
	

	Impact on the Contract:
	

	Agree to proceed (Yes/No):
	

	
	

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

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

	SIGNED:

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

	Name:
	Name:

	Signature:
	Signature:

	Title/Role:
	Title/Role:

	Date of Signature:
	Date of Signature:



(SD 23)
[bookmark: _Toc447529900]
Schedule D	Service levels and KPIs

[bookmark: _Toc447529901]
Schedule E	Risk, Audit and Compliance Function  
Not Applicable to this Agreement
[bookmark: _Toc447529902]
Schedule F	Implementation Plan/Delivery Schedule 
 F1	General Principles
F1.1	Implementation is in relation to;
a) services  to cover the period from the Call Off Contract Award Date up to the point that the Services are fully operational and Assurance signed off in accordance with an agreed Implementation Plan
b) goods to cover the period from the Call Off Contract Award Date up to the point where all goods ordered are delivered in accordance with an agreed Delivery Schedule 
The parties acknowledge the importance of detailed planning to successfully achieve the implementation under this Call Off Contract and the need for the Contractor to provide an Implementation Plan/Delivery Schedule.
F1.2	Progress against the Implementation Plan/Delivery Schedule above will be reported to both parties at the appropriate level.
F2	Approval of Implementation Plan/Delivery Schedule
F2.1	Within two weeks of Call Off Contract award, the Contractor must start work with the Client and any/the other Client contractors to agree appropriate revisions to the Draft Implementation Plan/Delivery Schedule, which was provided by the Contractor as part of their tender response:
a) so as to ensure that it co-ordinates with the Implementation Plan/Delivery Schedule activities of the Client and any/the other Client contractors; and
b) it is modified to take reasonable account of any reasonable comments which the Client may have on the Draft Implementation Plan/Delivery Schedule.
F2.2	The Contractor must not refuse to make any reasonable changes to the Draft Implementation Plan/Delivery Schedule requested by the Client.
F2.3	Following approval of the modified Draft Implementation Plan/Delivery Schedule by the Client the modified Draft Implementation Plan/Delivery Schedule shall become the Implementation Plan/Delivery Schedule.
F2.4	After approval of the Implementation Plan/Delivery Schedule;
a) both parties must perform all respective obligations under the Implementation Plan/Delivery Schedule with a view to ensuring that the Contractor is in a position to provide the Services/Goods on and following the Service Commencement Date; and
b) such plan/schedule must be maintained and updated on a monthly basis (or as otherwise specified by the Client) by the Contractor and progress, or otherwise, towards successful implementation/delivery reported to the Client.
F2.5	The Client must have the right, at any time, to review the documentation produced by the Contractor and to request amendments to ensure effective service delivery.
[bookmark: _Ref33354369][bookmark: _Ref138744800][bookmark: _Ref29018844][bookmark: _Ref42497569]F2.6	If so required by the Client, the Contractor must produce a further version of the Implementation Plan/Delivery Schedule (based on the above plan) in such further detail as the Client may reasonably require.  The Contractor must ensure that each version of the Implementation Plan/Delivery Schedule is subject to Approval.  The Contractor must ensure that the Implementation Plan/Delivery Schedule is maintained and updated on a regular basis as may be necessary to reflect the then current state of the implementation/delivery of the Services/Goods.
F2.7	The Client will have the right to require the Contractor to include any reasonable changes or provisions in each version of the Implementation Plan/Delivery Schedule.
F3	Milestones
F3.1	The Contractor must perform its obligations so as to achieve each Milestone by the agreed Milestone Date.
F3.2	Changes to the Milestones must only be made in accordance with the Variation Procedure and provided that the Contractor must not attempt to postpone any of the Milestones using the Variation Procedure or otherwise (except in the event of a Client default which affects the Contractor’s ability to achieve a Milestone by the relevant Milestone Date).
F3.3	The dates by which the Implementation Milestones shall be performed are as specified in the Draft Implementation Plan/Delivery Schedule and will be referred to as the Due Dates. 
F3.4	Each Implementation/Delivery Milestone must be performed by the Due Date.  
F3.5	The Contractor must notify the Client immediately upon becoming aware of any delay or likely delay which might cause the Contractor to fail to perform an Implementation/Delivery Milestone by the Due Date.  In these circumstances, without prejudice to the Client's rights and remedies, the Client will consider, in consultation with the Contractor what steps (if any) might be taken to remedy the situation.
F3.6	The Contractor must perform any part of a Implementation/Delivery Milestone that has not been performed by the Due Date and improve the quality of or replace any work done in connection with an Implementation/Delivery Milestone that does not meet with the reasonable satisfaction of the Client by implementing the Business Continuity Plan and any appropriate contingencies and counter-measures in the Implementation Plan/Delivery Schedule or otherwise.  
F3.7	Acceptance or otherwise of the Contractor's performance of a Implementation/Delivery Milestone shall be determined in accordance with the provisions of this clause;
a) upon performance of an Implementation/Delivery Milestone by the Contractor, the Client must undertake a review process to determine whether the Implementation/Delivery Milestone complies with the service/goods requirements ("Milestone Review").  If in the Client's opinion the Service Milestone fails the Milestone Review, the Contractor must promptly, and in any event within one (1) Working Days of notice from the Client, remedy such failure and resubmit the Service Milestone to the Client for review.  At the commencement of the Remedy Process the Contractor must provide the Client with full details of the remedies to be implemented and the timetable for implementation ("Remedy Plan").  For the purposes of this Contract, the Contractor shall implement the Client's reasonable recommendations in connection with the Remedy Plan; and
b) the cycle of submission to Milestone Reviews shall be repeated until Acceptance or Rejection which shall have the following meaning:
(i) "Acceptance" means the Client's written notification to the Contractor that a Implementation/Delivery Milestone complies with the service/goods requirements set out in Schedule A, Specification of Requirements, to this Contract.  For the avoidance of doubt, no other conduct by the Client (including making payments) will constitute Acceptance;
(ii) "Rejection" means the Client's notification to the Contractor that the Implementation/Delivery Milestone has not complied with the service/goods requirements set out in Schedule A, Specification of Requirements, to this Contract;  
c) if a Implementation/Delivery Milestone fails three cycles of Milestone Reviews, the Contractor will be in material breach of this Contract and the Client will, in its sole discretion, be entitled to exercise its rights of Rejection;
d) in the event of a Rejection of an Implementation/Delivery Milestone;
(i) the Client must not be obliged to make any payment instalment associated with such Implementation/Delivery Milestone;
(ii) the Contractor must refund all amounts paid by the Client to the Contractor under the Call Off Contract and any prior obligation of the Client to make payments to the Contractor will be extinguished; and 
(iii) without prejudice to the Client's other rights and remedies, the Client may terminate the Call Off Contract. 
e) in the event of Rejection, the Client will be entitled, in addition to its other rights under the Call Off Contract or in law to use the materials and/or deliverables created by the Contractor pursuant to the Call Off Contract in order to perform or procure from a third party completion of the Implementation/Delivery Milestone;
f) the terms of this clause regarding performance by the Contractor of its obligations are without prejudice to the Contractor's duty to remedy as soon as is practicable all defects of which the Contractor is aware prior to the Due Date or of which it becomes aware subsequent to the Due Date but before it receives a list of work to be carried out.
F3.8	In the event that not all of the Services/Goods are delivered by the relevant Milestone Dates specified in the Implementation Plan/Delivery Schedule then the Client shall be entitled to withhold payment of the Call Off Contract Charges for any Services/Goods that were not delivered in accordance with the corresponding Milestone Date until such time as the Undelivered Services/Goods are delivered.



F3.9	Where missing the Milestone has resulted in the Client incurring additional operational or management costs, then the Client reserves the right to recover such costs from the Contractor. 
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Schedule F - Appendix A - Implementation Plan/Delivery Schedule
	Milestone
	Deliverables
(bulleted list showing all Deliverables (and associated tasks) required for each Milestone)
	Duration (Working Days)
	Milestone Date
	Contractor Responsibilities
	Client Responsibilities (if applicable)
	Delay Payments
	Assurance Criteria
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Schedule H	Security Plan

	Background

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

	 1 Policy & Standards

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


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


	1c If you believe that the Public Sector Network (PSN) Code of Connection, available from www.gov.uk, will apply to your organisation and any sub-contractors, please provide details of how you will conform to this.


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


	1e Please also confirm your Data Protection registration number. More information can be found at www.ico.org.uk


	1f Please provide details of any security accreditation that your organisation currently possess, such as but not exclusive to, ISO27001 and PCI DSS and describe the process used to achieve the accreditation.


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


	1h As appended to this Schedule H, Appendix G, Security Aspects Record, defines the Government Security Classifications (see www.gov.uk) carried by the HMRC data.  If you are successful in the tender process, you will require a Security Manager (or appointed person), to take responsibility for the security of the data. 
Please provide the name of your Security Manager who will act as a first point of contact and conduct ongoing management of security risks and incidents (including identification, managing, and reporting in line with agreed procedures for actual or suspected security breaches).

	2 Physical Security (For requirements please see Appendix A – Physical Security)

	2a For the locations where HMRC assets are held please provide details of any procedures and security in place designed to control access to the site perimeter.
Detail measures such as fencing, CCTV, guarding, and procedures and controls in place to handle staff and visitors requesting access to the site.
Please also provide details of the maintenance schedule of your security controls.


	2b Please provide details of the building where the service will operate from and describe the procedures and security in place to control access to premises and any areas holding HMRC assets.
Detail measures such as construction of buildings used for handling HMRC assets, availability of lockable storage, procedures covering end of day/silent hours, key management, visitor controls. Please also include details of any automated access controls, alarms and CCTV coverage. 
Please also provide details of the maintenance schedule of these security controls.


	3 IT Security (For requirements please see Appendix B – IT Security) Please state what, if any, form of assessment in relation to the Government backed Cyber Essentials Scheme has been performed. If no assessment has been performed please answer all questions in this section.

	3a Please state what, if any, form of assessment in relation to the Government backed Cyber Essentials Scheme has been performed. If no assessment has been performed please state when you expect it to be completed.


	3b Please provide details of the controls and processes you have in place covering patching, malware (anti-virus), boundary/network security (intruder detection), content checking/blocking (filters), lockdown (prevention) and how regularly you update them.


	3c Please provide details of the overall security and access control policy of your systems covering physical and electronic assets (including communications connection equipment, e.g. bridge, routers, patch panels). You should record details of the formal registration/deregistration process, how users are Authorised, Authenticated and held Accountable for their actions. Also include details of the measures in place to manage privilege access e.g. System Administrators and remote users.


	3d Please provide details of how your security and access control policy complies with the Security Policy Framework including where necessary, use and control of back up systems, network storage and segregation of HMRC data (including 'cloud' solutions), and additional security for more sensitive information assets. 


	3e Please describe how you ensure all software and data is approved before being installed, and how your information systems are reviewed for compliance with security implementation standards (e.g. penetration testing).


	3f Please provide details of the controls and processes (including level of encryption and controlled access procedures) you have in place for the use of portable media and storage devices exceptionally loaded with HMRC data.


	3g Please provide details of how all equipment (e.g. hardware, portable media) that holds or has held data will be destroyed or decommissioned and how all data will be rendered unreadable and irretrievable in line with the Security Policy Framework.


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

	4a Have all staff who will have access to, or come in to contact with HMRC data or assets undergone Baseline Personnel Security Standard checks (See www.gov.uk for further information). 


	4b Please provide details of how you will ensure that all staff accessing HMRC data are aware of the confidential nature of the data and comply with their legal and specific obligations under the Contract?


	4c All contractor’s personnel who have access to HMRC data, and/or are directly involved in the service provision must sign a copy of HMRC’s Confidentiality Agreement. Please confirm that, in the event that your bid is successful, you will provide signed hard copies of the CA for all personnel involved in this Contract if requested.


	5 Process Security (For requirements please see Appendix D – Process Security)

	5a Please provide details of the format in which HMRC data will be held, how you will ensure segregation of HMRC data, and the locations where this data will be processed.


	5b Please confirm your understanding and agreement that the transfer of any HMRC asset to third parties (any individual or group other than the main Contractor) is prohibited without prior written consent from HMRC. If you anticipate transferring data, especially using portable media during the delivery of this project, please set out your proposed transfer procedures for consideration.


	5c Please confirm that you understand that HMRC Data must not be processed or stored outside the United Kingdom without the express permission of HMRC. 
If you are considering storing data outside of the UK, please provide details on how and where the data will be stored and also provide details of how you comply with Cabinet Office policy for offshoring see www.gov.uk


	5d In order to protect against loss, destruction, damage, alteration or disclosure of HMRC data and to ensure it is not stored, copied or generated except as necessary and authorised, please provide details of the technical and organisational measures you have in place (including segregation of duties and areas of responsibility) to protect against accident or malicious intent.


	5e What arrangements are in place for secure disposal of HMRC assets once no longer required?


	5f How will you immediately advise HMRC of security incidents that impact HMRC assets?


	6 Business Continuity (For requirements please see Appendix E – Business Continuity)

	6a Please provide an overview of your organisation’s business continuity and disaster recovery plans in terms of the HMRC data under the Contract, or attach a copy of your Business Continuity Plan. 


	7 Cryptography

	7a Will you be using commercial cryptography as part of this contract? If so, please provide details.




The following appendices provide additional information on the types of security control that may be expected as a minimum for the protection of HMRC information, data and assets.
It is not a legally binding document, nor does it provide a definitive list of baseline security controls, and must be read in conjunction with HMG and HMRC Security Policy and Standards.

Appendix A – Physical Security
Please consider: the effect of topographic features and landscaping on perimeter security; the possibility of being overlooked; the ease of access and communications; the existence and proximity of public rights of way and neighbouring buildings; the existence of emergency and evacuation routes from adjacent buildings; the implications of shared accommodation; the location of police and emergency services; the build of the structure.
Building Security - There should be as few points of exit and entry as possible but in line with Health & Safety and Fire Regulations.  Where exit and entry points exist then physical security controls, such as window bars, grilles shutters Security Doors etc may be installed.  The effectiveness of these protection measures may be enhanced by the use of Intruder Detection Systems (IDS), CCTV or Guard Service.
	Physical Security 
	Requirements
	Recommended

	Physical Access - secure areas
	Visitors should be identifiable and escorted at all times
	Visitors to be issued with identifying badges upon arrival. 
A visitor log maintained and visitors sign-in and out.

	Building
	Should be constructed of robust building materials typically, brick or lightweight block walls.
External doors should be of solid construction and locked during silent hours.
Access to keys should be checked and any lock combinations changed at regular intervals not exceeding 12 months. A record of key/combination holders should be maintained.
The number of keys to a lock should be kept to a minimum. Spare keys should not be held in the same container as ‘working keys’.
The premises must be locked during ‘silent hours’ and keys secured.
	Lockable double glazed or similar unit. Emergency exit doors included on intruder detection system.
Security Keys should not be removed from the premises.
Intruder alarm with keyholder response.

	Environmental
	Fire risk assessment should be carried out. 
Uninterruptible power supply for security and health & safety equipment.
	Smoke detection system e.g. VESDA.

	Transport and Storage
	Adequate lockable storage for HMRC material.
Material transported using processes agreed with HMRC.
	Point to point transport of material in locked containers.



Appendix B – IT Security
	IT Security 
	Requirements
	Recommended

	Cyber Essentials
	It is a requirement for HMG suppliers to have undertaken self-assessment and achieved the Government backed Cyber Essentials scheme.
	Cyber Essentials Plus with independent assessment and certification.

	Authorisation
	Users and Administrators must be authorised to use the System/Service.
	

	Authentication[footnoteRef:1] [1:   Authentication is the process by which people “prove” to the system that they are the person they claim to be.  There are three possible authentication factors: Passwords (something a person knows), tokens (something a person possesses), and biometrics (something a person inherently is or how they behave).] 

	Individual passwords must be used to maintain accountability;
Robust passwords should be used that are designed to resist machine based attacks as well as more basic guessing attacks.
Passwords must be stored in an encrypted form using a one-way hashing algorithm.
Passwords must be able to be changed by the end user, if there is suspicion of compromise. Passwords must be changed at least every 3 months. 
	Machine generated passwords.
Multi-factor authentication should be considered for exposed environments and remote access.
Passwords for privileged accounts/users (Administrators) etc. should be changed more frequently than every 3 months. 

	Access Control

	Access rights to HMRC information assets must be revoked on termination of employment.
Audit logs for access management in place showing a minimum of 30 days of activity.
	

	Malware Protection[footnoteRef:2] [2:  CESG Good Practice Guide No 7 provides information on the threats and vulnerabilities and risks associated with malicious code and also provides guidance on appropriate risk management measures.] 

	Controls such as anti-virus software must detect and prevent infection by known malicious code.[footnoteRef:3] [3:  Heuristic scanning capabilities can help detect against previously undocumented attacks but AV products are generally ineffective against day zero attacks and are therefore only effective against known malicious code attacks. It is important therefore that systems and applications are locked down, patched against known vulnerabilities that could allow execution of malicious code e.g. in browsers and email clients.] 

AV Administrators and users should be trained on use of AV software.
Users should receive awareness training so that they are aware of the risks posed by malicious code from the use of email and attachments, internet and removable media (CD, DVD, USB devices etc).
Software should be patched and devices, systems, operating systems and applications should be ‘locked down’ to remove unnecessary services and functionality.
File types should be limited.
System designs/architectural blue prints and network designs should be protected from unauthorised access, loss and destruction.
All users, systems and services must be provided on a least privilege basis to reduce the potential for accidental introduction of malicious code.
Application code development should be tightly controlled and subject to strict quality control to reduce the potential for insertion of backdoors that could be exploited by an attacker.
For systems attaching to HMRC network, dual layered malware protection and detection capability.

	Consideration should be given to allowing privilege users (System Administrators) to only use a limited ‘non-privilege role’ to conduct vulnerable operations such as browsing or importing via removable media.

Dual layered malware protection and detection capability.

	Network Security
	Boundary controls that have a content checking and blocking policy in place e.g. firewalls.
	Dual paired firewalls, different vendors.
Anomaly detection capability e.g. Network intruder detection system.

	Patch Management
	Software should be patched and devices, systems, operating systems and applications should be ‘locked down’ to remove unnecessary services and functionality. File types should be limited.
All Critical security patches should be deployed timeously and in line with vendor recommendations.  The deployment of Important i.e. less critical patches should be deployed on the basis of risk.
 
	

	System Documentation
	System designs/architectural blue prints and network designs should be protected from unauthorised access, loss and destruction.

	

	Disposal of media
	HMRC information assets must be sanitised in line with the Security Policy Framework in an agreed process with HMRC.

	

	Technical Testing
	IT health check aka penetration testing for front facing internet services delivered to HMRC.

	Consideration for regular IT health check of application and infrastructure services delivered to HMRC.

	Use of Laptops and removable recordable media.
	Laptops holding any information supplied or generated as a consequence of a Contract with HMRC must have, as a minimum, a FIPS 140-2 approved full disk encryption solution installed.
Approval from HMRC must be obtained before information assets are placed on removable media[footnoteRef:4]. This approval must be documented sufficiently to establish an audit trail of responsibility. All removable media containing information assets must be encrypted. The level of encryption to be applied is determined by the highest HM Government Security Classification of an individual record on the removable media. Unencrypted media containing HMRC information assets must not be taken outside secure locations; the use of unencrypted media to store HMRC information assets must be approved by HMRC. [4:  The term drives includes all removable, recordable media e.g. memory sticks, compact flash, recordable optical media and external hard drives.] 


	



Appendix C – Personnel Security
	Personnel Security 
	Requirements

	Recommended

	Pre-employment checks
	Pre-employment checks should meet the Baseline Personnel Security Standard (BPSS) and must be completed for all staff with potential or actual access to HMRC assets.
	See www.gov.uk, specifically Disclosure & Barring Service for more information.

	Confidentiality Agreements
	Confidentiality Agreements (CA) must be completed by all staff with potential or actual access to HMRC information assets as requested. 
	HMRC’s Commercial Directorate can supply the template form. 



Appendix D – Process Security
	Process Security 
	Requirements
	Recommended

	Security Policies, Processes and Procedures
	Procedures to be in place to determine whether any compromise of HMRC assets e.g. loss or modification of information, software and hardware has occurred.
Procedures for the handling and storage of HMRC information assets should be established to protect from unauthorised disclosure and/or misuse.
End of day procedures should ensure that HMRC assets are adequately protected from unauthorised access. 
A clear desk policy should be enforced.
Procedures must be in place to ensure the HMRC’s assets are segregated from any other Client’s assets held by the contractor.
Procedures for the secure disposal of the HMRC’s assets must be in place.
A challenge culture should be fostered, so that unknown staff or visitors are challenged. Where an access control system is used tailgating should be discouraged.
	Assets, especially information assets must be destroyed when no longer required so that they cannot be reconstituted or reused by an unauthorised third party. Shedding is recommended. Electronic files should be weeded and deleted when no longer required.

	Transfer of HMRC Data

	Any proposed transfer of HMRC data must be approved by HMRC in writing. If the Contractor is unsure whether approval has been given, the data transfer must not proceed.
Where data transfers are necessary in the performance of the Contract, they should be made by automated electronic secure transmission via the Government Secure Internet (GSI) with the appropriate level of security control. Individual data records (unless as part of a bulk transfer of an anonymised respondent survey data) will require specific transfer arrangements. Transfer of aggregated data such as results, presentations, draft and final reports may also need discussion and agreement, again in advance of any such transfer. 
	Whenever possible, putting data on to removable media should be avoided. Where this is unavoidable, hard drives and personal digital assistants, CD-ROM/DVD/floppy/USB sticks are only to be used after discussion and agreement with HMRC in advance of any such transfer. 
If the use of removable media is approved, data must be written to them in a secure, centralised environment and be encrypted to HMRC’s standards.
If you anticipate transferring data on removable media during the delivery of this project please set out your proposed transfer procedures.

	Incident Management
	Arrangements should be in place for reporting security breaches to the asset owner.
	



Appendix E – Business Continuity
	Business Continuity Requirements
	Requirements

	Recommended

	Business Continuity Management
	3rd party suppliers should provide HMRC with clear evidence of the effectiveness of its Business Continuity management arrangements and alignment with recognised industry standards, by assessing risks to their operations and producing and maintaining business continuity documentation 
	



Appendix F – Cryptography
	
	Requirements
	Recommended

	Commercial Cryptography
	Where you intend to use commercial cryptography as a layer of security for HMRC data at rest or during processing please provide details of the product you intend using and confirmation of appropriate licencing.
	






Schedule H – Appendix G – Security Aspects Record
H.G.1. 	This contract will involve the Contractor holding UK Government security classified material (replace “security classified” with “classified” for overseas companies). It is a condition of this contract that this material must be protected. The standard of protection required is detailed below and varies with the level of security classification. Material passed to the Contractor will bear the security classification appropriate to it. 
H.G.2	In determining the Security Classification ‘Aggregated Material’ has been considered. ‘Aggregation’ is the term used to describe the situation when a large number of data items at one classification are collected together. The impact of the compromise of the whole collection can often be significantly higher than the Impact of compromise of one item. This applies to compromises of Confidentiality, Integrity and Availability. 
H.G. 3	To assist the Contractor in allocating any necessary classification to material which the Contractor may produce during the course of the contract and thus enable  the Contractor to provide the appropriate degree of protection to it, this schedule formally advises you of the correct security classification to apply to the various aspects of the contract. 
H.G.4	The highest security classification of the information with which the Contractor operates under this contract is [Insert classification here]. 
H.G.5. 	The aspects of the contract which require a Security Classification are:- 
	Aspect
	Security Classification

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	(provide full and detailed information)




H.G.6. 	If the contract contains a Condition of Clause referring to “Secret Matter” this Secret matter is defined as the Aspects listed above. 
H.G.7. 	The Contractor is responsible for ensuring that the level of protective marking associated with the various aspects listed above have been brought to the attention of the person directly responsible for the security of this contract, that they are fully understood, and that the required security controls in the contract security conditions can and will be taken to safeguard the material concerned.
H.G.8 	At the outset of this contract the person identified by the Contractor who will take responsibility for the security of the classified material:
	Name: 									Role:
H.G.9	If during the term of the contract the person responsible for the security of the classified material changes, then the Contractor must advise the Client at the earliest opportunity. 




















[bookmark: _Toc447529907]

Schedule I	Business Continuity 


Schedule J	Pricing Schedules
J1. Introduction
J.1.1    This Framework Agreement uses a standardised pricing structure which, subject to Schedule J Call-Off Contract Ordering Procedures, allows the Client to order the services they require. 
J.1.2   The pricing structure was established as part of a competitive procurement exercise where the Cost Effectiveness award criteria weighting was 40% and the prices contained in these pricing schedules therefore contributed significantly to the award decision.   
J.1.2    The day rates / rates in this Framework Agreement are the maximum applicable for any assignment called off from this Framework Agreement. 

J.1.3    The Contractor must ensure that the competitive charges offered submitted as part of the competitive procurement exercise, resulting in the award to the Framework Agreement, are sustainable for the agreement term.

J.1.4    The Contractor must ensure it retains the capability to provide all aspects of the service and must have in place a complete pricing structure for the Lots they are awarded to for the Framework Agreement, whereby a price is provided for every bid field throughout the term of the Framework Agreement. 

J.1.5    At the outset or during the Framework Agreement it will be permissible for the Supplier to sub-contract aspects of the service provision to ensure a complete pricing structure is maintained, but this will be subject to agreement with the Authority. 
J2. General Information
J.2.1   It is intended that this Pricing Structure format will allow the Client Organisation intending to make use of the Framework Agreement to more readily identify all of the costs associated with the service provision. 

J.2.3   No guarantees can be given to the actual use that will be made of the services available in the Framework Agreement.  
J.2.3 All Prices are EXCLUSIVE of VAT. 
J.2.4   The Contractor’s proposed charges established as part of the formal tender process are provided in Annex B of this Framework agreement.

J3 Open Book 
J.3.1    In submitting your tender, and throughout the life of the contract, you will be expected to follow the principles of Open Book Accounting and contract management. This means that you will provide a level of transparency in your pricing schedules to enable both parties to be clear about your charges, costs and planned return. Open Book provides a basis for reviewing performance, monitoring the impact of change and agreeing efficiency improvements to the mutual benefit of the parties.




























Lot 1 Cost Schedule to be inserted here 


Lot 2 Cost Schedule to be inserted here.  
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Schedule K Call Off Contract Award Procedures 
1. BACKGROUND
0.1 In setting up the Framework Agreement the intention has been that a        Call-Off contract award could be made by;
	a) 	Direct Ordering without further competition;
	b) 	Further Competition Procedure
Award procedure
0.2 If the Client decides to source the Services through this Framework Agreement then it will award it’s Services Requirements in accordance with the Call-Off Contract Award Procedure (Ordering Procedure) detailed in this Schedule and in accordance with the Regulations and related Guidance.
0.3 [bookmark: _Ref311664094]If  the Client can determine:  
0.3.1 that its Services Requirements can be met by the Framework Contractors Services as set out in Framework Schedule A (Services); 
0.3.2 the Framework Contractor which provides the most economically advantageous solution in respect of the Authority’s Service Requirements; and 
0.3.3 that all of the terms of the proposed contract are laid down in this Framework Agreement and the Call-Off Terms do not require amendment or any supplementary terms and conditions;
then the Client may place an Order in accordance with the Direct Ordering Procedure set out in Section 2 below.
0.4 If the terms of the proposed Call-Off contract are not laid down sufficiently in this Framework Agreement to determine the most economically advantageous solution and the Authority:
0.4.1 requires the Contractor to develop proposals or a solution in respect of such Authority's Services Requirements; and/or 
0.4.2 needs to significantly amend or refine the Call-Off Terms to reflect its Services Requirements to the extent permitted by and in accordance with the Regulations and related Guidance;
then the Client shall place an Order in accordance with the Further Competition procedures set out in Section 3 below.


1. [bookmark: _Ref311664080]DIRECT ORDERING WITHOUT A FURTHER COMPETITION
1.1 Subject to paragraph 1.5 above any Client ordering the Services under this Framework Agreement without holding a further competition shall:
1.1.1 develop a clear Statement of Requirements setting out the Service elements required;
1.1.2 apply the Framework Award Criteria to the elements of the Services for all Contractors capable of meeting the Statement of Requirements in order to establish which of the Framework Contractors provides the most economically advantageous solution; and
1.1.3 on the basis set out above, award its Services Requirements by placing an Order with the successful Framework Contractor in accordance with paragraph x below.
1. [bookmark: _Ref311664087]FURTHER COMPETITION PROCEDURE
The Authority’s Obligations
2.1 Any Client ordering the Services under this Framework Agreement through a further competition shall:
2.1.1 develop a Statement of Requirements setting out its requirements for the Services and identify the Framework Contractors capable of supplying the Services; 
2.1.2 refine the Call-Off Terms and Further Competition Award criteria to reflect its Service Requirements only to the extent permitted by and in accordance with the Regulations and related Guidance;
2.1.3 [bookmark: _Ref237947106]invite tenders by conducting a further-competition for its Service Requirements in accordance with the Regulations and related Guidance and in particular the Client shall:
a. invite the Framework Contractors to develop a proposed solution setting out their respective proposals in respect of the Authority’s Statement of Requirements ("Solution") and invite the Framework Contractors to submit a tender in writing for each specific contract to be awarded by giving written notice to the relevant Contractor Representative of each Contractor Contractor;
b. [bookmark: _Ref311664137]set a time limit for the receipt by it of the tenders which takes into account factors such as the complexity of the subject matter of the contract and the time needed to submit tenders; 
c. keep each tender confidential until the time limit set out in paragraph 3.1.3.(b)(ii) above has expired; and/or
d. use an Electronic Reverse Auction (as defined in paragraph 4 below) where the Client has notified the Framework Contractors that an Electronic Reverse Auction may be used in further competition process in accordance with the procedures set out below;
2.1.4 apply the Further Competition Award Criteria to the Framework Contractors' compliant tenders submitted through the further competition as the basis of its decision to award a Call-Off Contract for its Services Requirements; 
2.1.5 on the basis set out above, award its Services Requirements by placing an Order with the successful Framework Contractor in accordance with paragraph 6 which:
a) states the Services Requirements;
b) states the Solution submitted by the successful Framework Contractor;
c) states the charges payable for the Services Requirements in accordance with the tender submitted by the successful Framework Contractor; and
d) incorporates the Call-Off Terms applicable to the Services,
2.1.6 provide unsuccessful Framework Contractors with a feedback in relation to the reasons why their tenders were unsuccessful.
The Contractor's Obligations
2.2 The Contractor will in writing, by the time and date specified by the Client in accordance with paragraph 3.1.3(b) provide the Client with either:
2.2.1 a statement to the effect that it does not wish to tender in relation to the relevant Service Requirements; or
2.2.2 [bookmark: _Ref311664478]the Solution and full details of its tender made in respect of the relevant Solution in the format requested by the Authority
2.2.3 The Contractor shall ensure that any prices submitted in relation to a further competition held pursuant to this Section 3 shall be based on the Pricing Structure set out in Framework Schedule J (Pricing Schedule) discounted, where appropriate, to take into account the volumetric in the Statement of Requirements. 
2.2.4 The Contractor agrees that:
a) all tenders submitted by the Contractor in relation to a further competition held pursuant to this paragraph 3 shall remain open for acceptance by the Client for ninety (90) Working Days (or such other period specified in the invitation to tender issued by the relevant Client in accordance with the Ordering Procedure); and
b) all tenders submitted by the Contractor are made and will be made in good faith and that the Contractor has not and will not  fix(ed) or adjust(ed) the amount of the offer by or in accordance with any agreement or arrangement with any other person. The Contractor certifies that it has not and undertakes that it will not:
i. communicate to any person other than the person inviting these offers the amount or approximate amount of the offer, except where the disclosure, in confidence, of the approximate amount of the offer was necessary to obtain quotations required for the preparation of the offer; and
ii. enter into any arrangement or agreement with any other person that he or the other person(s) shall refrain from making an offer or as to the amount of any offer to be submitted.
1. E-AUCTIONS
3.1 The Client shall be entitled to formulate its Statement of Requirements in accordance with paragraph 3 above and invite the Contractor to a further competition using a reverse auction in accordance with the rules laid down by the Client in accordance with the Regulations prior to the commencement of any such further competition.
3.2 The Contractor acknowledges that the Client may wish to undertake an electronic reverse auction, where Framework Contractors compete in real time by bidding lower as the auction unfolds ("Electronic Reverse Auction").
3.3 Before undertaking an Electronic Reverse Auction, the Client will make an evaluation of all proposals against all criteria other than those which will be the subject of the Electronic Reverse Auction.
3.4 The Client will inform the Framework Contractors of the specification for the Electronic Reverse Auction which shall include:
3.4.1 the information to be provided at auction, which must be expressed in figures or percentages;
3.4.2 the mathematical formula to be used to determine automatic ranking of bids on the basis of new prices and/or new values submitted;  
3.4.3 any limits on the values which may be submitted;
3.4.4 a description of any information which will be made available to Framework Contractors in the course of the Electronic Reverse Auction, and when it will be made available to them;
3.4.5 the conditions under which Framework Contractors will be able to bid and, in particular, the minimum differences which will, where appropriate, be required when bidding;
3.4.6 relevant information concerning the electronic equipment used and the arrangements and technical specification for connection;
3.4.7 the date and time of the start of the Electronic Reverse Auction; and
3.4.8 details of when and how the Electronic Reverse Auction will close.
3.5 The Electronic Reverse Auction may not start sooner than two (2) Working Days after the date on which the specification for the Electronic Reverse Auction has been issued.
3.6 Throughout each phase of the Electronic Reverse Auction the Client will communicate to all Framework Contractors sufficient information to enable them to ascertain their relative ranking.
3.7 The Contractor acknowledges and agrees that:
3.7.1 the Client and its officers, servants and agents, do not guarantee that its access to the Electronic Reverse Auction will be uninterrupted or error-free;
3.7.2 its access to the Electronic Reverse Auction may occasionally be restricted to allow for repairs or maintenance; and
3.7.3 It will comply with all such rules that may be imposed by the Client in relation to the operation of the Electronic Reverse Auction.
3.8 The Client will close the Electronic Reverse Auction on the basis of:
3.8.1 a date and time fixed in advance; 
3.8.2 when no new prices or values meeting the specified minimum differences have been received within the prescribed elapsed time period; and/or
3.8.3 when all the phases have been completed.
1. NO AWARD
4.1 Notwithstanding the fact that the Client has followed a procedure as set out above in paragraph 2 or 3 (as applicable), the Client shall be entitled at all times to decline to make an award for its Service Requirements.  Nothing in this Framework Agreement shall oblige any Client to place any Order for the Services.
1. [bookmark: _Ref311664108]FORM OF ORDER
5. [bookmark: _Ref311664248]Subject to paragraphs 1 to 5 above, the Client may place an Order with the Contractor by serving an order in writing in substantially the form set out in the Service Order template at Appendix A of this Schedule or similar document
5. The Client in sending an acknowledgement following receipt of the signed Order Form from the Contractor shall form a binding Call-Off Agreement.

6. ACKNOWLEDGEMENT OF THE ORDER
6. On receipt of an Order, the Client shall send an acknowledgement of that Order to the Supplier within two (2) Working Days.
6. 
 



Appendix A, Schedule J, Call Off Contract Award Procedures, 

	 CALL-OFF CONTRACT/SERVICE ORDER



	1.
	ClientInformation
Purchase Order to be issued under separate cover

	ClientName
	

	Assignment Reference:
	

	Purchase / Limit Order No:
	

	ClientCommercial Contact


	Name:
	

	Contact Tel No:
	

	Email:
	

	ClientWork Manager


	Name: 
	

	Contact Tel. No:
	

	Contact Address:
	




	Email:
	

	Authorising Officer:
(Sponsor/Budget Approver/Invoicing & timesheets)
	



	2.
	Contractor Information


	Vendor (Supplier):
	

	Contact:
	

	Contact Tel No:
	

	Contact Address:
	

	Email:
	

	Key Personnel:
	



	3.
	Contractual Detail


	Framework Ref:

	HMRC PS2013-Resoucing Services

	Special Terms and Conditions:
e.g. overtime, expenses, travel & subsistence, notice period.
	





	
4.
	Project Information


	Project Title:
	

	Primary Location:
(including full address)
	




	Start Date:
	

	End Date:
	



	5.
	Commercial Detail


	
	
	
	

	
	
	
	

	Grand Total (£)
exclusive of VAT:
	



	
Monthly Invoices (unless states otherwise) relating to this Service Order should be sent to the Work Manager (provided at 1. above) by email in pdf format, unless otherwise indicated.  If you are unable to email the invoice(s) then a hard copy by post will be acceptable.  The invoice should quote the Purchase Order Number (and CD Reference).

Invoices received without a Purchase Order number may be rejected.

Please note that Limit Orders should not span financial years and where necessary requisitioners should take the appropriate steps to ensure that separate Limit Orders are created. 






	For and on behalf of:
	
	For and on behalf of:
	

	Signature:

	
	Signature:
	

	Name:

	
	Name:
	

	Capacity:

	
	Capacity:
	

	Date:

	
	Date:
	





	Specification of Requirements / Role Description / Deliverables


	The section below should be used to provide clear details relating to the requirements for delivery of the campaign/assignment.  It should include, where appropriate, milestones / key deliverables with dates, and proposals for skills transfer.


	


Expenses

The aim of HMRC is to make our travel practices more sustainable by:

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

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

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

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

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

	Short-term Night Subsistence Allowances
Bed & Breakfast Capped Rates
Effective from 01/04/17)

	Location
	Maximum Nightly Rate

	London / within M25
	£130 per night

	Bristol
	£100 per night

	Oxford
	£95 per night

	Elsewhere
	£90 per night

	Travel

	[bookmark: _GoBack]Mileage Allowance
	25 pence per mile

	Rail Travel
	Standard Class

	Air Travel
	Economy Class



3.	Hotel Reservation and Tickets shall be booked via HMRC’s travel and hotel booking service.  Further information will be provided by the HMRC Work Manager.  Bookings should always be approved by the HMRC Work Manager.  

[bookmark: _Toc447529909]4.	All other expenses will be payable at the discretion of HMRC.  The Contractor shall not incur any such expenses without the prior approval of the HMRC Work Manager.  Any expense incurred by the Contractor without prior approval shall not be reimbursed.
Schedule K	Certificates and Additional Information
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Event Name Here
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1. Implementation Roadmap – Customer Service Group Design

2

The roadmap below has been developed as a high level overview of further activities to consider in order to complete and finalise the organisation design for Customer Services. This will need to be delivered into detailed activities, planning and identification of the resources needed to deliver.



Third party deliverables under Lot 1 are highlighted in orange

Third party deliverables under Lot 2 are highlighted in blue

CS&TD 

Purpose

Decision on preferred variation and level 2 

Agree levels of experience across each tier – by customer query/product /life events – all same level 

Customer journeys

Processes

Technology













Mar 2017

Jul 2017	

Jan 2018



















Jan 2019

Jan 2020 and beyond

Skills / Capabilities 

Behaviours / WoW

Leadership and

 Engagement 

Organisation Design 

Ongoing skills training and knowledge transfer between T2 and T1 

Detailed organisation design developed

Understand skills mix required

Process and organisation implications on technology understood 

Decision on L2

Complete impact assessment

Define measures of success / CSF 

Review and revise JDs 

Complete cost modelling on preferred variation 

Test  preferred variation using personas

Complete gap analysis 

Agree roles and responsibilities -RACI 

Has role changed / align to union discussions 

Selection and matching process 

Confirm appointments 

Level 3 and below agree selection process 

Confirm appointments 

No of roles affected – consult with unions at a high level  on design and staff impacts 

Agree how people will be rewarded and recognised 

Agree key performance measures and align to PM framework 

Agree roles and responsibilities –JDs for all others 

Ongoing management of people 

Complete people impact assessment 

Agree governance across CS and accountabilities and ToR and align across HMRC 

Continued governance management 

Action plan to implement changes and new WoW

Define measures of performance and continuous improvement 

Develop career pathways 

Design and develop content for website to drive Digital Tier 0 traffic 

Agree succession planning process and complete assessment 

Review existing processes against revised model 

Map and test processes 

Update relevant manuals etc.

Continuous improvement and ongoing assessment on best fit 

IVR review and revise – select provider?

Ongoing management against demand and review model and WoW – align OD 

Align systems work already underway - link to life events 

WOW with other Groups and handoffs, etc 

Define culture and values to support new WOW



Staff 

Appointments 

Consult unions and comms to employees 

Further develop Tier 1, 2 and 3 detail to define numbers, skills/ capabilities groupings, handoffs and ways of working

Agree assessment and selection process

Roll out light touch selection and matching process 

HMRC vision 

NB:  Once an implementation date has been agreed, the activities in the roadmap will need to be reviewed and aligned accordingly with OD and HR teams 

Ongoing employee engagement 

Communicate through staff town-halls

Complete gap analysis on skills and cost this up 

Develop and agree skills roll out plan 

Agree customer journeys and develop these 

Run model through customer journeys 

Make revisions as required 





2. Implementation Roadmap – Customer Strategy &Tax Design

3

The roadmap below has been developed as a high level overview of further activities to consider in order to complete and finalise the organisation design for CS&TD. The below Roadmap is an example template, which will be developed further in discussion with Helen Freedman Caroline Murray, Andrea Mackenzie-Williams and Tansy Jones, including review and agreement of dates aligned to activities.

Third party deliverables under Lot 1 are highlighted in orange

Third party deliverables under Lot 2 are highlighted in blue

CS&TD 

Purpose

Decision on operating model 

Document customer journeys

Customer journeys

Processes

Technology













Mar 2017 (TBC)

Jul 2017 (TBC)	

Jan 2018 (TBC)



















Jan 2019 (TBC)

Jan 2020 and beyond

(TBC)

Skills / Capabilities 

Behaviours / WoW

Leadership and

 Engagement 

Organisation Design 

Detailed organisation design developed

Complete gap analysis and develop business case 

Decision on L2 and develop implementation plan 

Complete impact assessment

Define measures of success / CSF 

Review and revise JD’s including leadership requirements  

Complete cost modelling on model 

Complete gap analysis 

Agree roles and responsibilities -RACI 

No of roles affected – consult with unions at a high level on design and staff impacts and communicate to staff

Selection and matching process 

Confirm Appointments and align to leadership work already underway including interventions

Level 3 light touch selection process agreed 

All roles confirmed (Sept 2017)

Agree how people will be rewarded and recognised – communicate this to staff 

Agree key performance measures  

Agree roles and responsibilities –JDs for all others 

Ongoing management of people 

Complete people impact assessment 

Agree key actions to drive engagement and ongoing management of this 

Agree governance across CS and accountabilities and ToR and align across HMRC  - more sooner 

Continued governance management 

Define success of wow and agree measures 

Test operating model with customer journeys and make changes as required 

Review technology and system requirements to deliver operating model 

Review existing processes against revised model 

Complete gap analysis

Update relevant manuals, processes, policies etc. including roles and responsibilities 

CI and ongoing assessment on best fit 

Agree implementation plan 

Understand requirements of future professional tax roles 

Align systems requirements to work already underway across CS&TD

WOW with other Groups and handoffs, etc 

Define culture and values to support new WOW including HMRC values and behaviours



Staff 

Appointments 

HMRC Vision 

Build customer at heart of operating model and ways of working with Customer Groups 

Action plan to implement changes and new WoW

Ongoing review with customer at the heart 

Agree alignment with Customer Directorate 

Agree levels of experience across all areas of CS&TD

Ongoing skills training and knowledge transfer

Understand skills mix required

Develop career pathways 

Identify critical roles and continue  succession planning

Complete gap analysis on skills and cost this up 

Develop and agree skills roll out plan 

Complete pilot on skills and baseline 

Focus on investment in skills to close skills gap

Agree assessment and selection process

Roll out out light touch selection and matching process 

Roll out employee engagement roadshows 

Analyse implications of robotics and automation





Customer Services

3. Consolidated Implementation Roadmap

4

CS&TD 

Purpose

PD&G













Mar 2017

Jul 2017	

Jan 2018











Jan 2019

Jan 2020 and beyond

CS&TD



HQ and Regional centres

Decision on preferred tiered model followed up by cost modelling

Unions consultations

Further OD development – detailed tiers

JDs, roles and responsibilities for leadership and all staff

Culture, values, key performance measures and reward and recognition define

Process review, mapping and testing

WoW action plan

Design and develop content for website to drive Digital Tier 0 traffic 

Skills and capabilities gap analysis and assessment

Customer experience measures of performance development

Assessment and selection process for leadership and all staff

Staff communications

Levels of staff experience defined per tier

Process and customer journeys defined and OD tested

Process and organisation implications on technology understood 

Consider succession planning and agree process 

Update relevant manuals etc.

Governance, accountabilities and ToR

Leadership selection and matching process

OD impact assessment

OD gap analysis

OD measures of success / CSF 

Leadership appointments

All staff selection and matching process

All staff appointments

Career pathways

IVR and IT systems alignment

Ongoing staff skills training and transfer

Continued governance management 

Continuous improvement and assessment of best fit 

Inform on early thinking around internal design and next steps (CSTD) 

Agree metrics for measure of performance (all)

Inform on Operational Excellence directorate and Shared Services model (Customer services)

General update and look ahead for comms (comms)

Inform the group on what’s happened with policy changes, gather feedback on how its landed and what the next steps are (CSTD)

Understand approach to people policy changes (HR, Comms)

Check for updates on plan (all)

Update the team on Policy design and strategy and test early thinking for collaboration across groups along the journey (CSTD)

Ongoing employee communication, engagement and driving behaviours

Build customer at heart of operating model and WoW with Customer Groups 

Arrange meetings until end of year (POD)

JDs, Roles and responsibilities for leadership and all staff

L2 decision and implementation plan development

L3 light touch selection process agreed 

Action plan to implement new WoW

Define culture and values to support new WoW and agree measures and define WoW success. Incl. Wow with other Groups

Complete pilot on skills and baseline 

Customer journeys aligned with the Customer Directorate and documented

Process and technology review and gap analysis

Governance, accountabilities and ToR

Assessment and selection process for leadership and all staff

Test operating model with customer journeys

Update relevant process manuals, policies etc. including roles and responsibilities 

Develop and agree skills roll out plan 

Performance measurement, reward and recognition define and communicate

Required skills mix understood; gap analysis and costing on skills

Identify critical roles and continue  succession planning

Union consultations and staff comms

Detailed organisation design

OD impact assessment

Confirm leadership appointments and align to work already underway including interventions

Staff impact assessment; all staff roles confirmed

L1, L2 and L3 agree

Ongoing skills training and knowledge transfer

Career pathways 

Ongoing customer journey review with customer at the heart 

Processes: continuous improvement and ongoing assessment on best fit 

Business case and technology implementation plan

OD measures of success / CSF 

OD gap analysis

Ongoing engagement and management

Align IT systems requirements to work already underway across CS&TD

Analysis of implications of robotics on customer journeys

Ongoing governance

Understand requirements of future professional tax roles 

Investments in skills to close skills gap

Employee engagement roadshows 

Update on Brexit work (CCG)

Share outcomes for the current business planning round (Corporate services)

Update on compliance of the future, following up from initial fusion event (CCG)

Agree comms for the P&DG 

Share learnings and discuss what good Corporate service models look like (CSTD, Corporate)

Update on L&D work by the OD team (POD)

Share pain points and develop continuous improvement and best practise around broader HMRC governance (Corporate)

CCG update on yields incentive project (CCG)

Share work being done on HMRC vision and values and how the group can help shape this (POD)

Accelerated Solution Event on 25 April

Further details to be developed post ASE

Synergies workshop on 5 April 

This consolidated implementation roadmap below has been developed as a high level overview of further activities to consider in order to complete and finalise the Organisation Design for and across the Customer Groups.

Third party deliverables under Lot 1 are highlighted in orange

Third party deliverables under Lot 2 are highlighted in blue
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HMRC Organisational Design Road Maps
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Regional Centre Laydown background
RC Principles

The Original Principles

The Regional Centre Principles were put together and endorsed by ExCom in 2013







Regional Centre Laydown background
RC Programme VISION

The Programme VISION for the Regional Centres was published in 2015



HMRC will be a transformed organisation operating from 13 large, modern Regional Centres, 4 Specialists Sites and a London Headquarters equipped with the digital infrastructure and training facilities needed to support and motivate our people, and from which we can better serve our customers as an effective, efficient and impartial tax and payments authority.







Regional Centre Laydown background
RC VISION

HMRC will be a sustainable one HMRC organisation with a small number of large sites - HMRC will reduce its presence from 170 sites to 13 large Regional Centres based at key strategic sites. We will eradicate organisational silos and build ‘one HMRC’ sites. A wider range of activities will be undertaken in the Regional Centres, with existing smaller sites closing.

HMRC has access to a pipeline of talent who we can attract and train with minimum investment – HMRC will locate in areas with universities and colleges offering courses and skills in the services we will need to operate in the future. Locations will be in areas that have an existing strong skill base and our recruitment, training and development will be more targeted. 

HMRC will provide our people with career paths, ideally in a single location – ‘One HMRC’ sites will be created, offering a wider range of careers, development and opportunities. By removing barriers and freeing our people to move between business units, our workforce will be highly skilled with a wide experience. Our people will be able to develop careers to senior management grades without moving locations. Active participation in Civil Service Local will facilitate development of wider civil service careers locally.

HMRC co-locates complementary activity where appropriate – We will automate, redesign and digitise services, creating greater synergy between business processes. Common activity of manual work will be undertaken in single locations. Where possible managers and teams will be co-located. Our workforce will understand end to end processes and the customer impact.

HMRC is accessible for our customers and staff, being ‘digital by default’ – We will automate and improve our digital offering, encouraging and sometimes mandating digital channels. Telephony and face to face channels will be reduced; however locations will be close to significant transport hubs to facilitate face to face contact where it is still needed. Our locations will have excellent physical and technical infrastructure, allowing our people secure and reliable remote access.

HMRC will facilitate flexible resource deployment – HMRC will continue to offer flexible working arrangements for our workforce. We will deploy people across and between business streams in a more flexible manner to address priorities through temporal, task and locational flexibility.

Where business needs are best met by remote or flexible working HMRC will accommodate, encourage or require it – We will continue to use remote, mobile or flexible working where there is a business need and IT opportunities allow however, we will not promote this. Where possible we will automate and re-engineer manual processes and seek the scope for innovation and flexibility that comes with co-location. Where physical work is still required the norm will be for staff to be office based. Home working will only be considered where there is a legitimate need.

HMRC will provide a working environment that motivates our people – HMRC will be located in areas with good housing, schools, business and recreational facilities that are easy for most of our people to access by both public and private transport. We will invest in green, healthy, sustainable working environments. 

HMRC will take market rates into account when deciding on locations – HMRC will consider market rates for labour and estate but these will be neither the only or primary factors. Other key factors for consideration will be the availability of future and current skilled people, estate and IT costs, and co-location of activities and Lines of Business. 

HMRC has the right physical and technical infrastructures for the long term – The location strategy will support an automated and digitally enabled HMRC and locations will be digitally future-proofed. All our workforce will have access to the technical infrastructure they need to do their job and our locations will allow easy access to transport hubs. 







Regional Centre Laydown background
RC Ambition

Our AMBITION for HMRC Regional Centres put together in 2016 brought together the key issues from the principles and Vision articulating how we wanted our regional centres to look, feel and work 



HMRC is a truly national, customer centric organisation with a strong data/intelligence core which underpins and directs all our activities, wherever they take place



We operate nationally from centres across English regions, as well as Northern Ireland, Scotland and Wales. This approach reflects our national reach, as well as enabling us to build sustainability into our operating model



Although the flavour of the regional centres may differ, they will include customer, strategy and tax, customer compliance, and customer services



By delivering a national operation through a regional network we will be able to maximise opportunities for collaboration, flexibly deploy resources to where demand requires, and build sustainability across the business through strong talent pipelines.
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