


HOMES AND COMMUNITIES AGENCY 
CONTRACT FOR THE SUPPLY OF SERVICES 



CONTRACT


made this                    day of                               2025



FOR THE PROVISION OF FIRE RISK ASSESSMENT SERVICES AND/OR FIRE RISK ASSESSMENT AUDIT
SERVICES 


BETWEEN:



HOMES AND COMMUNITIES AGENCY t/a HOMES ENGLAND

and


[COMPANY NAME] LIMITED






 CONTRACT PARTICULARS

	Contract Title
	FIRE RISK ASSESSMENT SERVICES AND/OR FIRE RISK ASSESSMENT AUDIT SERVICES 

	Agency
	Homes and Communities Agency t/a Homes England of The Lumen, 2nd Floor, St James Boulevard, Newcastle Helix, Newcastle Upon Tyne, United Kingdom, NE4 5BZ

	Contractor
	[COMPANY NAME] a company incorporated and registered in England and Wales with company number [Number] with a registered office at [Registered Office Address]

	Commencement Date
	[                2025]

	Expiry Date
	[                2027] 

	Any option to extend 
	The Buyer may at its absolute discretion extend the contract for two further periods of 12 months each

	Call-Off by Order
	Yes - see clause B13

	Services
	As set out in the Specification 


	Contract Price 
	£ [          ] (exclusive of VAT) and /or see Schedule 3 Contract Price Schedule

	Delivery Location (if any)
	As set out in the Specification

	Payment Profile
	Payment is to be monthly in arrears in accordance with the Contract 

	Activity
	Pricing mechanism
	Payment mechanism 

	FRAEWs for ‘Basic’ and ‘In-Depth’ assessments
	Fixed price per report
	Paid in arrears, monthly


	Audit ‘Basic’ and ‘In-Depth’ FRAEW assessment
	Fixed price per report
	Paid in arrears, monthly


	Re-Audit Cost
	Fixed price per report
	Paid in arrears, monthly


	General advice / support
	T&M
	Paid in arrears, monthly


	Exit Assessment
	TBA
	Paid in arrears, monthly


	Exit / service handover/transition
	T&M
	Milestone payments


Costs capped at £2,000 per ‘Basic’ and ‘In-Depth’ FRAEW audit assessment.
Direct Award capped at £10,000 for a Basic report & £12,000 for an in-depth report.
Note that Homes England expects pricing to comply with the stated price caps, however, if this is not possible, Homes England would still accept tenders within a reasonable value that evidence value for money 
Re-audit cost – 45% of full FRAEW audit cost.
Before payment can be considered, each invoice must include a detailed elemental breakdown of work completed and the associated costs. Invoices should encompass a breakdown of the relevant projects to be billed, accompanying project milestones and fees, and supporting narrative to outline and justify any cost discrepancies against the original forecast provided at the proposal stage.
All invoices must be copied to the Contract Manager.
The Purchase Order (PO) number must be included within submitted invoices.
Payment of Invoices follows a process of checking and approval; draft invoices must be supplied to the Contract Manager and approved prior to submission of final invoice for payment. Timeframes for approval of draft invoices and payment of final invoices are subject to agreement with the Contract Manager.


	Email Address for Invoices
	invoices@homesengland.gov.uk

	Postal Address for Invoices
	

	Premises
	Not applicable

	Intellectual Property Rights
	Unless otherwise specified in the Specification, all Intellectual Property Rights will be the property of Homes England

	Property 
	As set out in the Specification.

	Quality Standards
	As set out in the Specification.

	Special Terms Apply
	As set out in the Contract






	Authorised Officer:

	Name
	Position
	Contact Details

	Raj Bachra
	Manager – Systems Contract
	

	Contract Manager:

	
	[At the Contractor]
	

	Key Personnel (if applicable)

	Name
	Position
	Contact Details

	
	[At the Contractor]
	

	
	[At the Contractor] 
	



	Contract Management

	Management Information
Clause B9
	
As set out in Clause B9 and Schedule 4

	Monitoring of Contract Performance
Clause B10
	As set out in Clause B10 and Schedule 4


	Provision Of Meetings
Clause B9:
	As set out in Clause B9 and Schedule 4
Monthly contract management meetings

	Frequency
	Proposed Attendees
	Location

	As set out in Clause B9 and Schedule 4

	Authorised Officer and the Contract Manager 
	To be notified to the Contractor



	Insurance 

	Insurance type:
	Minimum level

	Employer’s Liability Insurance
	£10 Million each and every event

	Public Liability Insurance
	£10 Million each and every event

	Professional Indemnity Insurance
	£5 million in the aggregate



	Address for Service

	Address for Official Notices (Contractor)
	[       ] 

	Address for Official Notices (Agency)
	The Lumen, 2nd Floor, St James Boulevard, Newcastle Helix, Newcastle Upon Tyne, United Kingdom, NE4 5BZ
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SUBJECT TO CONTRACT
[bookmark: _Hlt63047772][bookmark: dEF][bookmark: InsertTOCHere]
OFFICIAL 

The Parties agree as follows:

part a – PARTIES, bACKGROUND AND operative provisions
A1.	PARTIES
AGENCY (as defined in the Contract Particulars); and
CONTRACTOR (as defined in the Contract Particulars).

A2. 	BACKGROUND
[bookmark: a338119][bookmark: a291349]The Agency invited potential suppliers (including the Contractor) to tender for the provision of the Services.
[bookmark: a808097]On the basis of the Tender and in reliance on the representations made by the Contractor therein, the Agency has selected the Contractor and others to provide the Services.
The Contractor is willing and able to provide the Services in accordance with the terms and conditions of this Contract.

[bookmark: _Toc173226168][bookmark: _NN1527][bookmark: _Toc173226169]A3.	DeFinitions	
In the Contract, unless the context otherwise requires, the following provisions shall have the meanings given to them below:
	Applicant
	means an applicant for funding from the Scheme to remediate or mitigate unsafe external wall systems on for buildings over 11m (11-18m in London)

	Approval
	means the prior written approval of the Agency.

	Assessments
	means the fire risk assessments comprised in or referred to the Specification

	Auditor
	means an auditor appointed by the Agency.

	Authorised Officer
	means the person designated as such by the Agency in the Contract Particulars.

	Buildings
	means the building(s) in which the Assessments are undertaken and such term shall include any unit of accommodation within such buildings, and ‘Building’ shall be construed accordingly

	Business Continuity Plan
	means a plan to meet a serious event which threatens the Contractor’s ability to deliver the Service and requires the Contractor to make arrangements to allow for the continual delivery of the Services;

	Certified Data Wiping
	means data destruction through a service that can certify that data held on information technology systems (including hard disk drives and/or other digital media) has been wiped.

	Change in Law
	means the coming into effect or repeal (without enactment or consolidation) in England or Wales of any Law, or any amendments or variation to any Law, or any judgement of a relevant court of law which changes binding precedent in England or Wales (in each case after the Commencement Date).

	Commencement Date
	means the services commencement date set out in the Contract Particulars.

	Complaint
	means an expression of dissatisfaction about the Contractor’s action or lack of action or about the standard of Service being delivered under the Contract or compliance or non compliance with a statutory obligation;

	Confidential Information
	means any information which has been designated as confidential by either Party in writing or that ought to be considered as confidential (however it is conveyed or on whatever media it is stored) including information which would or would be likely to prejudice the commercial interests of any person, prices, methodologies, trade secrets, Intellectual Property Rights, know-how of either Party and all Personal Data and sensitive data within the meaning of the DPA.

	Contract
	means the written agreement between the Agency and the Contractor consisting of the Contract Particulars, Contract Clauses, including any special terms and conditions, Specification, Tender and any other document referred to in the Contract Clauses, the Schedules and the Tender. In the event of conflict Clause A6.3 shall apply. 

	Contract Manager
	means the person designated as such by the Contractor in the Contract Particulars.

	Contract Particulars
	means the document entitled the same and which forms part of this Contract.

	Contract Period
	means the period from the Commencement Date to the Expiry Date unless otherwise terminated earlier or extended pursuant to the terms and conditions of the Contract.

	Contract Price
	means the price (exclusive of any applicable VAT), payable to the Contractor by the Agency under the Contract, as set out in the Contract Particulars and Schedule 3, for the full and proper performance by the Contractor of its obligations under the Contract.

	Contract Year
	means a period of twelve (12) months, commencing on the Commencement Date.

	Control
	means control as defined by section 416 of the Income and Corporation Taxes Act 1988.

	Crown

	means the government of the United Kingdom (including the Northern Ireland Assembly and Executive Committee, the Scottish Executive and the Welsh Government), including, but not limited to, government ministers and government departments.

	Data Controller
	has the meaning as set out in the DPA.

	Data Loss Event
	any event that results, or may result, in unauthorised access to Personal Data held by the Contractor under this Contract, and/or actual or potential loss and/or destruction of Personal Data in breach of this Contract;

	Data Processor
	has the meaning as set out in the DPA.

	Data Protection Impact Assessment
	an assessment by the Agency of the impact of the envisaged processing on the protection of Personal Data;

	Data Protection Legislation
	means the DPA, the UK General Data Protection Regulation and all applicable laws and regulations relating to processing of personal data and privacy, including where applicable the guidance and codes of practice issued by the Information Commissioner.

	Data Subject

	means any living person who is the subject of Personal Data as defined in the DPA.

	Data Subject Access Request
	means a request made by a Data Subject in accordance with rights granted pursuant to the DPA to access his or her Personal Data.

	DBS
	means the Disclosure and Barring Service (established under the Protections of Freedoms Act 2012).

	DBS Checks
	means the checks conforming to the procedures of the DBS.

	Default
	means any breach of the obligations of the relevant Party (including but not limited to material breach or breach of a fundamental term or warranty) or any other default, act, omission, negligence or negligent statement of the relevant Party 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.

	Dispute
	  any dispute, difference or question of interpretation  arising out of or in connection with this Contract, including any dispute, difference or question of interpretation relating to the Services or any matter where this Contract directs the parties to resolve an issue by reference to Clause D7 Dispute Resolution Procedure.

	Dispute Notice
	 means a notice served pursuant to Clause D7.1a).

	Documents
	means all records, reports, studies, documents, papers, correspondence, specifications and other materials whatsoever and any drafts of the aforementioned and in any media originated by or for the Supplier in providing the Services.

	DPA
	means the Data Protection Act 1998 and (ii) the Data Protection Act 2018. 

	EIR
	means the Environmental Information Regulations 2004 (SI 2004/3391), together with any guidance and codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations.

	Extended Period
	means the period in Clause B 1.2. to extend the Expiry Date

	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.

	Expiry Date 
	means the date specified in the Contract Particulars when the Contract is due to expire unless the Contract Period is extended or the Contract terminated in accordance with the terms and conditions of the Contract.

	FOIA
	means the Freedom of Information Act 2000 and any subordinate legislation made under this Act from time to time, together with any guidance and codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation.

	Force Majeure
	means any event or occurrence which is outside the reasonable control of the Party concerned and which is not attributable to any act or failure to take preventative action by that Party, including
· an act of war; 
· an act of God;
· a decree of Government; 
· riots; 
· civil commotion; or
any event or circumstance which is both beyond the control of whichever Party is affected and which could not have been foreseen with reasonable foresight; 

	GDPR 
	means the General Data Protection Regulation (Regulation (EU) 2016/679);

	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.

	Information
	has the meaning given under section 84 of the FOIA.

	Instruction
	Means an instruction or instructions from the Agency to the Contractor to carry out Services 

	Instruction Form
	The means by which the Agency provides an Instruction to the Contractor, the form of which shall be notified by the Agency to the Contractor in writing from time to time

	Intellectual Property Rights
	means any and all intellectual property rights of any nature anywhere in the world whether registered, registerable or otherwise, including patents, utility models, trademarks, registered designs and domain names, applications for any of the foregoing, trade or business names, goodwill, copyright and rights in the nature of copyright, design rights, rights in databases, moral rights, know-how and any other intellectual property rights which subsist in documents, information, techniques, business methods, drawings, logos, instruction manuals, lists and procedures, marketing methods and procedures and advertising literature, and Intellectual Property shall refer to such materials.

	Inventions
	means any invention, idea, discovery, development, improvement or innovation made by the Contractor or the Key Personnel in the provision of the Services, whether or not patentable or capable of registration, and whether or not recorded in any medium.

	Key Personnel
	means any Key Personnel identified in the Contract Particulars as being key personnel in respect of delivery of the Services.

	Key Performance Indicators
	means the key performance indicators identified in Schedule 4 and included as part of the Management Information;

	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 of any Regulatory Body of which the Contractor is bound to comply.

	Management Information
	means the management information required by the Agency and/or as specified in the Contract Particulars or the Specification and in Schedule 4 and which shall include the Key Performance Indicators and the Service Levels.

	Month
	means a calendar month.

	Party
	means the Contractor or the Agency and Parties shall mean both the Contractor and the Agency.

	Performance Management Periods
	means the performance management periods identified in the Specification (if any) 

	Personal Data 
	shall have the same meaning as set out in the DPA and relates only to personal data, or any part of such personal data, of which the Agency is the Data Controller and in relation to which the Contractor is providing Services under this Contract.

	Premises
	means the Agency’s premises at a      location or the locations made available to the Contractor for the purposes of the Contract as set out in either the Contract Particulars or the Specification.

	Process
	has the meaning given to it under the Data Protection Legislation but, for the purposes of this Contract, it shall include both manual and automatic processing.

	Prohibited Act
	the following constitute Prohibited Acts:
(a) to directly or indirectly offer, promise or give any person working for or engaged by the Agency a financial or other advantage to:
· induce that person to perform improperly a relevant function or activity; or
· reward that person for improper performance of a relevant function or activity;

(b) to directly or indirectly request, agree to receive or accept any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with this Contract;

(c) committing any offence:
· under the Bribery Act 2010;
· under the Modern Slavery Act 2015;
· under legislation creating offences
concerning fraudulent acts;
· at common law concerning fraudulent acts relating to this Contract or any other contract with the Agency; or

(d) defrauding, attempting to defraud or conspiring to defraud the Agency; or
(e) failure to comply with Section 146 of the Trade Union and Labour Relations (Consolidation) Act 1992;or
(f) failure to pay the national minimum wage pursuant to The National Minimum Wage Act 1998 and regulations made thereunder; or
(g) Unfair use of umbrella schemes and zero hours contracts.

	Property 
	means the property, other than real property, issued or made available to the Contractor or the Key Personnel by the Agency in connection with the Contract.

	Protective Measures
	appropriate technical and organisational measures which may include: pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the such measures adopted by it.


	Quality Standards
	means the quality standards published by BSI British Standards, the National Standards Body of the United Kingdom, the International Organisation for Standardisation 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 (as may be further detailed in the Contract Particulars and/or Specification) and any other quality standards set out in the Contract Particulars and/or Specification.

	Regulatory Bodies
	means those government departments 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 Agency.

	Replacement Contractor
	means any third party service provider appointed by the Agency to supply any services that are substantially the same as or similar to any of the Services and which the Agency 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 EIR as relevant (where the meaning set out for the term “request” shall apply).

	Required Insurances
	means the insurances contained in Clause E1 Insurances and the Contract Particulars which shall be sufficient to provide the level of cover required for all risks which may be incurred by the Contractor in performance of its obligations under the Contract for so long as the Contractor shall have liability to the Agency.

	Scheme
	means the Government’s Cladding Safety Scheme to fund remediation or mitigation of unsafe external wall systems on buildings over 11m (11-18m in London) 

	Services
	means the services to be supplied as set out in the Contract Particulars and described in the Specification.

	Service Levels
	means the service levels set out in Schedule 4

	Service Credits
	means the service credits set out in Schedule 4

	Service Period
	means one quarter of each Contract Year

	Specification
	means the description of the Services and or Goods required by the Agency as issued in the invitation to submit a tender and/or any other document issued by the Agency stipulating the Services and/or Goods that are required from the Contractor and attached at Schedule 1.

	Staff
	means all persons (whether on a voluntary basis or not), including Key Personnel, employed or engaged by the Contractor to perform its obligations under the Contract together with the Contractor’s agents, suppliers and Sub-Contractors and employees or agents of Sub-Contractors used in the performance of its obligations under the Contract.

	Staff Vetting Procedures
	means the Agency’s procedures and departmental policies for the vetting, as appropriate, of personnel for:
(a) eligibility to work in the UK;
(b) the handling of information of a sensitive or confidential nature;
(c) the handling of information which is subject to any relevant security measure; 
(d) the carrying out of regulated activity within the meaning of the Safeguarding Vulnerable Groups Act 2006; 
(e) where indicated on the Specification, DBS Checks

and in compliance with Annex 1 to Schedule A

	Sub-Contract:
	means any contract between the Contractor and a third party under which the Contractor agrees to source the provision of any of the Services from that third party.

	Sub-Contractor
	means a contractor that enters into a Sub-Contract with the Contractor.

	Tender
	means the document or documents submitted by the Contractor to the Agency in response to the Specification as provided at Schedule 2

	TUPE
	means the Transfer of Undertakings (Protection of Employment) Regulations 2006 (as amended).

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

	Working Day
	means any day other than a Saturday or Sunday or public holiday in England and Wales.

	Works
	means all records, reports, documents, papers, drawings, designs, transparencies, photos, graphics, logos, typographical arrangements, software, and all other materials in whatever form, including but not limited to hard copy and electronic form, prepared by the Contractor or the Key Personnel in the provision of the Services.




[bookmark: _NN1528][bookmark: _Toc173226170]A4. 	INTERPRETATION	

A4.1	The interpretation and construction of the Contract shall be subject to the 
 	following provisions:

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

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

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

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

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

(f)	the words "include", "includes" and "including" are to be construed as if they were immediately followed by the words "without limitation"; 

(g)	headings are included in the Contract for ease of reference only and shall not affect the interpretation or construction of the Contract;

(h)	the Contract Particulars form part of the Contract and shall have effect as if set out in full in the body of the Contract and any reference to the Contract shall include the Contract Particulars;

(i)	the Schedules form part of the Contract and shall have effect as if set out in full in the body of the Contract and any reference to the Contract shall include the Schedules;

(j)	references in the Contract to any Clause or Schedule without further designation shall be construed as a reference to the Clause or Schedule to the Contract so numbered; 

(k)	references in the Contract to any paragraph or sub-paragraph without further designation shall be construed as a reference to the paragraph or sub-paragraph of the relevant Schedule to the Contract so numbered and 

(l)        references to and requirements as to Services in the Contract Clauses shall apply to the Goods where the Specification and context requires it. 

A5.	OFFICIAL NOTICES

A5.1	Except as otherwise expressly provided within the Contract, no notice or other communication from one Party to the other shall have any validity under the Contract unless made in writing by or on behalf of the Party sending the communication.

A5.2	Any notice or other communication which is to be given by either Party to the other shall be given by letter (sent by hand, registered post or by the recorded delivery service). Such letters shall be addressed to the other Party in the manner referred to in this Clause. Provided the relevant communication is not returned as undelivered, the notice or communication shall either be deemed to have been given:

	(a)	on the Working Day for letters sent by hand; or

	(b)	two (2) Working Days after the day on which the letter was posted; or 

	(c)	sooner where the other Party acknowledges receipt of such letter.

A5.3	The address to send notices to each Party shall be:

	(a)	for the Agency: the address set out in the Contract Particulars; and

	(b)	for the Contractor: the address set out in the Contract Particulars.

A5.4	For the avoidance of doubt no notice or communication under this Contract will be accepted by fax or email unless expressly agreed otherwise by the Authorised Officer and the Contract Manager.

A5.5	Either Party may change its address for service by serving a notice in accordance with this Clause. 

A6.  	ENTIRE AGREEMENT AND CONFLICT

A6.1	This Contract constitutes the entire agreement between the Parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to the Contract save that any variation agreed pursuant to Clause B1.2 (Contract Period) or Clause H1(Contract Variation) shall be deemed to be part of this Contract.

[bookmark: a670490]A6.2	Each Party agrees that it shall have no remedies in respect of any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this Contract. 

A6.3	In the event of and only to the extent of any conflict between the Contract Particulars, the Clauses of the Contract and any document referred to in those Clauses, the conflict shall be resolved in accordance with the following order of precedence:
	
a) the Clauses of the Contract (including the special terms if any);

b) the Contract Particulars;

c) the Specification;

d) any other document referred to in the Clauses of the Contract;

e) the Contractor’s Tender.

[bookmark: _Toc173226173]Part b - Provision of services

[bookmark: _Hlt63047569][bookmark: _NN1532][bookmark: _Toc173226174]B1.	CONTRACT PERIOD		

B1.1 Notwithstanding the date of this Contract, the Contract Period will commence on the Commencement Date and, unless terminated earlier in accordance with any provisions within the Contract, it shall remain in force until the Expiry Date or any date agreed between the Parties as an extension beyond the Expiry Date. 

B1.2 If the Contract includes an option to extend, the Agency may, by giving written notice to the Contractor not less than one Month before the Expiry Date, extend the Contract for the Extended Period.

B1.3 The provisions of the Contract shall apply throughout the Extended Period. 

B1.4 For the avoidance of doubt the Contractor shall not be entitled to be paid any compensation from the Agency upon expiry of this Contract.

B2. PERFORMANCE	

B2.1 The Contractor shall supply the Services in accordance with the Specification and the Tender in consideration for the Contract Price.

B2.2 The Contractor acknowledges that it has made its own enquiries to satisfy itself as to the accuracy and adequacy of any information supplied to it by or on behalf of the Agency before submitting its Tender so as to be satisfied in relation to all matters connected with the performance of its obligations under the Contract.

B2.3 The Contractor shall be responsible for the accuracy of all drawings, documents and information supplied to the Agency by the Contractor in connection with the supply of the Services and shall pay the Agency any extra costs occasioned by any discrepancies, errors or omissions therein.

B2.4 The Contractor shall: 

a) at all times comply with the Quality Standards, and, where applicable, shall maintain accreditation with the relevant Quality Standards authorisation body;

b) to the extent that the standard of Services has not been specified in the Contract, seek confirmation from the Agency as to the relevant standard of the Services before commencing the supply of the Services; and

c) at all times perform its obligations under the Contract in accordance with the Law and Good Industry Practice.

B2.5 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 in accordance with Good Industry Practice.

B2.6 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.

B2.7 The Agency may inspect and examine the manner in which the Contractor supplies the Services at the Premises.

B2.8 If the Contractor at any time becomes aware of any act or omission, or proposed act or omission by the Agency which prevents or hinders, or may prevent or hinder the Contractor from performing the Services in accordance with the Contract, the Contractor shall inform the Agency and the Agency may, at its absolute discretion, extend the period of the Contract accordingly. 

B2.9 If the Contractor at any time becomes aware of any material matter which prevents or hinders, or may prevent or hinder the Contractor from performing the Services in accordance with the Contract, the Contractor shall inform the Agency immediately.  

B2.10 If the Contractor is to have or has a change in Control, the Contractor shall inform the Agency as soon as reasonably practicable.

B2.11 The Agency retains the Contractor for the performance of the Services on a non-exclusive basis.

B2.12 At all times during the Contract Period the Contractor shall be an independent service provider 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 except as expressly permitted by the terms of the Contract.

[bookmark: _NN1534][bookmark: _Toc173226176]B3.	  CONTRACT MANAGER, KEY PERSONNEL AND STAFF	

B3.1	The Contractor shall appoint the Contract Manager. The Contract Manager shall be competent in the subject matter of this Contract and, with the exception of a Dispute, shall be able to make decisions under the Contract without the need for the matter to be escalated within the Contractor‘s business. This will not limit in any way any other of the Contractor’s rights or obligations.

B3.2	The appointment of Key Personnel shall be identified in the Contract Particulars. The Contractor shall, and shall procure that any Sub-Contractor shall, obtain the prior Approval of the Agency before removing or replacing any Key Personnel during the Contract Period, and, where possible, at least two (2) Months' written notice must be provided by the Contractor of its intention to replace Key Personnel.

B3.3	The Contractor acknowledges that the Key Personnel are essential to the proper provision of the Services to the Agency.

B3.4	The Agency may, by written notice, require the Contractor to immediately remove from the provision of the Services any Key Personnel that the Agency considers in any respect unsatisfactory. 

B3.5	The Agency may, by written notice, refuse to admit onto or withdraw permission to remain on the Premises any member of Staff whose admission or continued presence would, in the reasonable opinion of the Agency, be undesirable.

B3.6	At the Agency’s written request, the Contractor shall provide a list of the names of all persons who may require admission to the Premises, giving such particulars as the Agency may reasonably require.

B3.7	The Contractor shall procure that all Staff comply with such rules, regulations and requirements as may be in force and/or notified to the Contractor from time to time including those rules or requirements specifically, for example security, in connection with the Premises.

B3.8 	The Contractor warrants that it has complied with the Staff Vetting Procedures in respect of all Staff at or following the Commencement Date and that it shall not employ or engage any person in the provision of the Services who is barred from carrying out, or whose previous conduct or records indicates that they would not be suitable to carry out, the Services.

B4. 	LICENCE TO OCCUPY AND SECURITY OF THE PREMISES


B4.1	Subject to Clause B4.3 any of its land or Premises made available from time to time to the Contractor by the Agency in connection with the Contract shall be made available to the Contractor on a non-exclusive licence basis and shall be used by the Contractor solely for the purpose of performing its obligations under the Contract. The Agency may require the Contractor to enter into a licence agreement for the use of the Premises and may require the Contractor to pay to the Agency a licence fee.

B4.2	The Parties agree that there is no intention on the part of the Agency to create a tenancy of any kind in respect of the Premises whatsoever in favour of the Contractor or its Staff.

B4.3	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 or upon being given notice to do so by the Agency at any time during the Contract Period.

B4.4	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. Any dispute as to the obligation to make good pursuant to this clause B4.4 shall be referred to dispute resolution pursuant to Clause D7 (Dispute Resolution).

B4.5	The Contractor shall comply with all security requirements of the Agency while on the Premises and shall ensure that all Staff comply with such requirements. The Contractor shall be responsible for the security of its own assets, Equipment and information used at the Premises in the performance of the Services and the Agency shall have no liability whatsoever howsoever arising in respect of any loss, damage, corruption, injury, cost or expense in respect of such assets, Equipment or information. 

B5.	PROPERTY

B5.1	Any Property provided to the Contractor by the Agency shall be and remain the Property of the Agency and the Contractor irrevocably licences the Agency and its agents to enter upon any premises of the Contractor during normal business hours and on reasonable notice to recover any such Property. The Property shall be returned to the Agency at the Contractor’s cost on or before the Expiry Date.

B5.2	The Contractor shall not in any circumstances have a lien or any other interest over the Property as fiduciary agent and bailee of the Agency.

B5.3	Unless the Contractor notifies the Agency within five (5) Working Days of receipt of the Property, the Property shall be deemed to be in good condition when received by or on behalf of the Contractor.

B5.4	The Property shall only be used in connection with the provision of the Services.

B5.5	The Contractor shall ensure the security of the Property and shall maintain the Property in good condition.

B5.6	The Contractor shall promptly notify the Agency in the event of any defects, loss or damage arising in or occurring to the Property.

B5.7	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 Agency’s Default. Any dispute as to the Contractor’s liability pursuant to this clause B5.7 shall be referred to dispute resolution pursuant to Clause D7.


B6.	EQUIPMENT 

B6.1 	Except as otherwise specified in the Specification, the Contractor shall provide the Equipment to perform the Services at its own cost.  Such Equipment shall be fit for purpose, well maintained (in accordance with the manufacturer’s servicing and maintenance requirements), insured and, where necessary, fulfilling any Quality Standards and/or the requirements contained in the Specification.

B6.2	When using any Equipment, the Contractor shall have due regard where relevant to fuel economy and energy saving and ensure the Equipment is used in a safe manner and in conformance to the proper control requirements.  This shall include clearly and accurately labelling containers to indicate their contents and ensuring that the Staff are properly instructed in such matters. 

B6.3	The Contractor shall be responsible for the security of all Equipment used by the Contractor in connection with the Services.  The Agency shall not be held liable for loss, damage or injury in respect of the same.

B6.4	At the end of the Contract any Equipment remaining on the Premises shall, subject to Clause D6.4 (f) and (g), be removed at the Contractor’s expense.

B7.	ENVIRONMENTAL REQUIREMENTS AND SOCIAL VALUE
	

B7.1	The Contractor shall be required to deliver any agreed social value elements in accordance with the Public Services (Social Value) Act 2012 and the Specification.  

B7.2	The Contractor shall where relevant to the Specification co-operate with the Agency in relation to the economic, social and environmental well-being of the Agency’s area and shall accordingly notify the Agency of any best practice ideas which may improve the same.

B8.	HEALTH AND SAFETY

B8.1	While on the Premises, the Contractor shall comply with any health and safety measures implemented by the Agency in respect of the Staff and any other persons working there.

B8.2	The Contractor shall promptly notify the Agency of any health and safety hazards which may arise in connection with the performance of its obligations under the Contract. 

B8.3	The Contractor shall notify the Agency 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.

B8.4	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.

[bookmark: a53388][bookmark: _Toc440378488]B8.5	The Contractor shall ensure that its health and safety policy statement (as required by the Health and Safety at Work etc Act 1974) is made available to the Agency on request.

B9.	PROVISION OF MANAGEMENT INFORMATION AND MEETINGS

B9.1	The Contractor shall, unless otherwise agreed by the Parties, submit Management Information to the Agency throughout the Contract Period as required in the Contract Particulars, in Schedule 4 of the Contract, in the Specification and as may be notified by the Agency to the Contractor from time to time. 

B9.2	The Authorised Officer and the Contract Manager and, if applicable, Key Personnel, shall meet in accordance with the details as required in the Contract Particulars and in Schedule 4 of the Contract and the details in the Specification, and the Contractor shall, at each meeting, present its previously circulated Management Information.

[bookmark: a125100][bookmark: _Toc440378489]B9.3	The Authorised Officer and the Contract Manager shall meet at the end of each Service Period for a review meeting of the Contract. The frequency of such meetings may be increased at the discretion of the Agency.

B10.	MONITORING OF CONTRACT PERFORMANCE

B10.1	The Contractor shall comply with the requirements for the monitoring of the performance of the Services as required in the Contract Particulars, the Specification and in Schedule 4 of the Contract including, but not limited to, providing the Management Information, performance of the Key Performance Indicators, Service Levels and such data and information as the Contractor may be required to produce under the Contract.

B10.2	The Contractor will provide the Services for which a Key Performance Indicator and Service Level has been agreed to that Key Performance Indicator and Service Level or better.

B10.3	The Contractor acknowledges and accepts that:

0. its performance under this Contract will be measured by the Agency against Key Performance Indicators and Service Levels;

0. the Agency may use the performance against the Key Performance Indicatorss and Service Levels to raise enquiries with the Consultant and/or conduct an audit or further monitoring of the Consultant’s performance. 

B10.4 	At the end of each Service Period, the Agency will:

(a) measure the Consultant’s performance of the Services against the Key Performance Indicators for each Service Period in accordance with the Services Levels;

(b) record the Service Levels awarded for each Key Performance Indicator;

B10.5	The Agency may at its discretion implement the Service Credits by notice to the Contractor.  

B11.	AGENCY’S OBLIGATIONS

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

B12.	WARRANTY

B12.1	The Contractor warrants and represents that:

a) it has full capacity and authority and all necessary consents to enter into and perform its obligations under the Contract;

b) the Contract is signed or executed (as the case may be) by a duly authorised representative or duly authorised representatives (as the case may be) of the Contractor;

c) in entering the Contract it has not committed any Prohibited Act;

d) as at the Commencement Date, all information, statements and representations contained in the Tender are true, accurate and not misleading and it will advise the Agency of any fact, matter or circumstance of which it may become aware during the Contract Period which would render any such information, statement or representation to be false or misleading;

e) no claim is being asserted and no litigation, arbitration or administrative proceeding is presently in progress or, to the best of its knowledge and belief, pending or threatened against it or its assets which will or might affect its ability to perform its obligations under 	this Contract;

f) it is not subject to any contractual obligation, compliance with which is likely to have an adverse effect on its ability to perform its obligations under the Contract;

g) 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;

h) 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;	

i) the Services shall be provided in a proper, skilful and workmanlike manner;

j) the Services shall be provided and carried out by a sufficient number of appropriately experienced, qualified and trained Staff with all due skill, care and diligence;

k) it shall at all times comply with the Quality Standards and, where appropriate, shall maintain accreditation with the relevant Quality Standards authorisations body; and

l) it shall at all times perform its obligations under the Contract in accordance with Law and Good Industry Practice.
 
 B12.2  The Contractor acknowledges that any breach of the warranties in Clause B12.1 shall be remedied by the Contractor at no cost to the Agency and within such period of time notified to the Contractor by the Agency. Failure to comply with the time limit specified by the Agency pursuant to this Clause B12.2 shall constitute a material breach of this Contract and this Contract may be terminated by the Agency pursuant to Clause D3.1(Termination on Default) or Clause D5.1(c) (Termination Events). 



B13	CALL OFF PROCEDURE

B13.1 	The Agency may at its discretion order Services from the Contractor pursuant to the Contract.  The Parties acknowledge and agree that the Agency may request Services pursuant to the Contract but is under no obligation to do so. 

B13.2  The Contractor acknowledges that, in entering into this Contract, no form of exclusivity or volume guarantee or guarantee of an Instruction has been granted by the Agency for the Services and that the Agency is at all times entitled to enter into other contracts and arrangements with other suppliers for the provision of any or all services which are the same as or similar to the Services.

 B13.3    It is the Parties’ intention that the Agency has no obligation to request Services from the Contractor or place an Instruction with the Contractor under this Contract or at all.

B13.4  The Contractor shall have no claim against the Agency for loss of profit or loss of income or loss of goodwill or loss of business nor a claim for specific performance of the Contract in the event that the Agency does not place any Instructions with the Contractor during the Contract Period (including any Extended Period), nor if the Agency opts to terminate the Contract prior to the Expiry Date, nor if the Agency opts not to invoke the Extended Period. 
  
B13.5The Contractor acknowledges that it is fully aware of the basis upon which this Contract shall operate and freely enters into the Contract on the basis set out herein. 

B13.6For the avoidance of doubt the Contractor shall not be entitled to be paid any compensation from the Agency upon expiry of this Contract nor if the Agency opts not to place an Instruction under the Contract whether individually or at all, nor if the Agency shall not exercise the Extended Period.

B13.7 The successful contractors in the relevant lot shall be ranked in order of the most economically advantageous tender based on their tender submissions. In respect of the first Instruction, the Agency shall invite the contractor ranked first on the list to provide the Services subject to the terms of the Contract. In respect of the second Instruction, the Agency shall invite the contractor ranked second on the list to provide the Services subject to the terms of the Contract. The Agency shall repeat this process for each Instruction until all of the contractors in a lot have been offered the opportunity to provide the Services. Once the Agency has invited each contractor on the lot to provide the Services the Agency shall repeat the process in order of rank. If a contractor is unable or unwilling to provide the Services when requested, that contractor shall lose the opportunity to provide the Services and the Agency shall ask the next ranked contractor to provide the Services until a contractor accepts the Instruction. In an urgent situation which requires an immediate response, the Agency may select any contractor who has the capacity to accept the Instruction and provide the Services.

B13.8 Subject to this clause B13, the Agency will place an Instruction with the Contractor by issuing an Instruction Form to the Contractor.

B13.9 Following receipt of an Instruction, the Contractor shall promptly and in any event within 3 Working Days acknowledge receipt of the Instruction and either:

a) notify the Agency in writing and with detailed reasons that it is unable to fulfil the Instruction; or

b) notify the Agency that it is able to fulfil the Instruction.
B13.10 If the Contractor:
a) notifies the Agency that it is unable to fulfil an Instruction; or

b) the time limit referred to in clause B13.9 has expired;
then the Instruction shall lapse.

B13.11 If the Contractor modifies or imposes conditions on the fulfilment of an Instruction, then the Agency may either:
a) reissue the Instruction incorporating the modifications or conditions; or

b) treat the Contractor's response as notification of its inability to fulfil the Instruction and the Instruction shall lapse.
 
B14	KEY PERFORMANCE INDICATORS, SERVICE LEVELS AND SERVICE CREDITS

B14.1	The Contractor acknowledges that any failure to meet the Key Performance Indicators and/or Service Levels shall entitle the Agency to the Service Credits and that any Service Credit is a price adjustment and not an estimate of loss that may be suffered by the Agency as a result of the Contractor’s failure to meet any Key Performance Indicator(s) and/or Service Level(s).

B14.2	A Service Credit shall be the Agency’s exclusive financial remedy for a failure to perform Key Performance Indicator(s) and/or Service Levels except where:
· it results in the loss or corruption of any data;
· it arises due to wilful default of the Contractor or its Staff;
· it results in the Agency having to make a compensation payment to one or more third parties; and/or
· the Agency is otherwise entitled to or does terminate the Contract.

B14.3	The Agency shall use the Management Information to verify the calculation and accuracy of the Service Credits as applicable to each Service Period.

B14.4	Service Credits are a reduction of the amounts payable in respect of the Services and do not include VAT. The Contractor shall set off the value of any Service Credits against the appropriate invoice in accordance with the calculation formula set out in Schedule 4.
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part c – CONTRACT PRICE AND PAYMENT

C1. [bookmark: _Hlt63047626][bookmark: _NN1540][bookmark: _Toc173226182]CONTRACT PRICE	

C1.1	The Contract Price for the Services shall be the full and exclusive remuneration due to the Contractor in respect of the provision of the Services. Unless otherwise agreed in writing by the Agency, the Contract Price shall include every cost and expense of the Contractor directly or indirectly incurred in connection with the performance of the Services.
C1.2	Unless otherwise specified in the Specification, the Contract Particulars or in accordance with this Contract (including Clause G4 Law and Change in Law) the Contract Price shall remain fixed for the Contract Period in respect of the Services.
C1.3	If any changes to the Specification are deemed necessary and are authorised in writing by the Authorised Officer, any revisions to the Contract Price shall be amended in the Contract Particulars. 
C2.	VAT
C2.1	The Contractor shall, where it is VAT registered, be entitled to charge the Agency VAT in relation to the Services provided to the Agency.
C2.2	The Contractor shall indemnify the Agency on a continuing basis against any liability, including any interest, penalties or costs incurred which is levied, demanded or assessed on the Agency at any time in respect of the Contractor's failure to account for or to pay any VAT or other liability relating to payments made to the Contractor under the Contract. Any amounts due under this Clause C2.2  shall be paid by the Contractor to the Agency not less than twenty (20) Working Days before the date on which the VAT or other liability is payable by the Agency.
C3.	INVOICING 
C3.1	Unless otherwise specified in the Specification or the Contract Particulars, the Contractor shall invoice the Agency for payment of the Contract Price in accordance with Schedule 3 no later than seven (7) days after the end of each Month (or such other frequency as agreed between the Parties in writing).  
C3.2	Every invoice shall include the purchase order number provided by the Agency. Invoices shall not be processed by the Agency without a purchase order number. 
C3.3	If, following a request by the Agency, the Contractor fails without due cause to provide verifiable records to evidence to the reasonable satisfaction of the Authorised Officer the due payment of the Contract Price then the Agency shall be entitled to withhold payment. Once evidence is provided the Agency shall verify the accuracy of the invoice without undue delay. Any undue delay by the Agency in verifying invoices pursuant to this Clause C3.3 shall not be sufficient justification for failing to regard an invoice as valid and undisputed.
C3.4    	Each invoice shall contain the information specified in the Specification and shall as a minimum state the purchase order number and a breakdown of the Services provided by the Contractor to the Agency, including details of each Instruction covered by the Invoice. The Agency shall be entitled to request further information in order to verify whether an invoice is valid and undisputed and the Contractor shall supply any such information requested within seven (7) days of the Agency making a request. VAT and any other tax payable shall be stated separately on invoices and shall be stated to be a net extra charge.	
C3.5	Where the Contactor enters into a Sub-Contract in connection with the provision of the Services, it shall ensure that a Sub-Contract and any sub-contracts entered into by the Contractor’s Sub-Contractor contain provisions having the same effect as Clauses C3.1 to C3.3 and C4.1. This Clause C3.5 is without prejudice to any terms for earlier payment that may be agreed between the Contractor and any Sub-Contractor.

C4.	PAYMENT

C4.1	Unless otherwise agreed and subject to the terms of this Contract, the Agency shall pay for Services delivered any valid and undisputed sums due to the Contractor in cleared funds within thirty (30) days of receipt of a valid and undisputed invoice.

C4.2	In the event that the Agency requires additional information from the Contractor to verify and validate an invoice received from the Contractor, payment of valid and undisputed sums shall be made within thirty (30) days of receipt of such supporting documentation from the Contractor.

C4.3	The Agency shall make all payments to the Contractor via the bankers’ automated clearing service (BACS).

C4.4	Except for reasons beyond the Agency's control, where the Agency has not made payment to the Contractor by the due date, the Agency shall upon written request by the Contractor pay interest to the Contractor on any amount outstanding at a rate of 4% above the base rate of National Westminster Bank PLC. The Parties agree that such a rate is a substantial contractual remedy for the purposes of the Late Payment of Commercial Debts (Interest) Act 1998 and such interest shall be payable from the due date for payment until payment is actually made.

C4.5	Wherever under the Contract or any other contract between the Parties any sum of money is recoverable from or payable by the Contractor (including any sum which the Contractor is liable to pay to the Agency in respect of any breach of the Contract), the Agency may unilaterally deduct that sum from any sum then due, or which at any later time may become due to the Contractor, under the Contract.

[bookmark: a424820][bookmark: _Toc440378499]C4.6	Any overpayment by either Party, whether of the Contract Price or VAT or otherwise, shall be a sum of money recoverable by that Party who made the overpayment from the Party in receipt of the overpayment.

C5.	TAXATION, NATIONAL INSURANCE AND EMPLOYMENT LIABILITIES

The Parties acknowledge and agree that the Contract constitutes a contract for the provision of services and not a contract of employment. The Contractor shall at all times indemnify the Agency and keep the Agency indemnified in full from and against all claims, proceedings, actions, damages, costs, expenses, liabilities and demands whatsoever and howsoever arising by reason of any circumstances whereby the Agency is alleged or determined to have been assumed or imposed with the liability or responsibility for the Staff (or any of them) as an employer of the Staff and/or any liability or responsibility to HM Revenue or Customs as an employer of the Staff whether during the Contract Period or arising from termination or expiry of the Contract. Schedule 3 annex A shall apply.


part d - termination AND CONSEQUENCES OF TERMINATION

D1.	TERMINATION ON INSOLVENCY OR RELATED EVENTS 
D1.1	Without affecting any other right or remedy available to it, the Agency may terminate this Contract with immediate effect by giving written notice to the Contractor if:

a) the Contractor suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts; or

b) the Contractor commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with its creditors; or

c) a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of the Contractor; or

d) an application is made to court, or an order is made, for the appointment of an administrator, or if a notice of intention to appoint an administrator is given or if an administrator is appointed, over the Contractor; or 

e) the holder of a qualifying floating charge over the assets of the Contractor has become entitled to appoint or has appointed an administrative receiver; or

f) a person becomes entitled to appoint a receiver over the assets of the Contractor or a receiver is appointed over the assets of the Contractor; or 

g) a creditor or encumbrancer of the Contractor 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 ten (10) days; or

h) any event occurs, or proceeding is taken, with respect to the Contractor in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in this Clause; or

i) the Contractor suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business.



D2. 	TERMINATION ON CHANGE OF CONTROL

D2	The Contractor shall notify the Agency immediately if the Contractor undergoes a change of Control. The Agency may terminate the Contract by notice in writing with immediate effect within six (6) Months of:

a) being notified that a change of Control has occurred; or

b) where no notification has been made, the date that the Agency becomes aware of the change of Control,

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

D3.	TERMINATION ON DEFAULT

D3.1	Without prejudice to Clause D3.2 the Agency may terminate the Contract by giving written notice to the Contractor with immediate effect if the Contractor commits a Default and if:

a) the Contractor has not remedied the Default to the satisfaction of the Agency within twenty (20) Working Days, or such other period as may be specified by the Agency, after issue of a notice specifying the Default and requesting it to be remedied; or  

b) the Default is not, in the opinion of the Agency, capable of remedy.


D3.2	Notwithstanding Clause D3.1 the Agency may terminate the Contract by giving written notice to the Contractor with immediate effect if: 

a) the Contractor repeatedly breaches any of the terms of this Contract in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms of this Contract; or

b) if any of the provisions of Regulation 73(1) of the Public Contracts Regulations 2015 (the “Regulations”) apply or would apply if the Contract had been a public contract awarded pursuant to the Regulations; or

c) any warranty given by the Contractor in this Contract is found to be untrue or misleading; or

d) the Contractor fails to meet any Key Performance Indicators (if applicable) in three (3) consecutive Performance Management Periods.

D3.3	If the Agency fails to pay the Contractor valid and undisputed sums of money when due, the Contractor shall notify the Agency in writing of such failure to pay. If the Agency fails to pay such valid and undisputed sums within ninety (90) Working Days of the date of such written notice, the Contractor may terminate the Contract in writing with immediate effect, provided that such right of termination shall not apply where the failure to pay is due to the Agency exercising its rights under this Contract to recover sums from the Contractor.

D3.4	In respect of any right of the Agency to terminate the Contract pursuant to  Clause D1 (Termination on Insolvency and Other Events) or Clause D2 (Termination on Change of Control) or Clause D3 (Termination on Default), the Agency may in its absolute discretion elect to terminate the Contract in whole or in part.

D4.	TERMINATION FOR CONVENIENCE

D4.1   The Agency may terminate this Contract at any time by giving one (1) Months' written notice to the Contractor. The Contractor shall not be entitled to any compensation payment following termination pursuant to this Clause D4.1. The provisions of Clause D6 shall apply.

D5. 	TERMINATION EVENTS
D5.1 	Without affecting any other right or remedy available to it, the Agency may terminate this Contract with immediate effect by giving written notice to the Contractor if:

a) the Contractor is convicted of a criminal offence which the Agency deems  relevant to the performance of the Services; or

b) there is a risk or a belief by the Agency, that reputational damage to the Agency will occur as a result of the Contract continuing: or

c) pursuant to B 12.2; or

d) pursuant to Clause G3.7 of the Contract and the Agency elects to terminate the Contract pursuant to the procedure in Clause G3.8 (Prevention of Prohibited Acts, Fraud, Bribery and Corruption); or

e) the Contract has been subject to a substantial variation which does not comply with the principles of variation in Clause H1.3 and the Agency elects to terminate the Contract pursuant to Clause H1.7 or Clause H1.5(b)(Contract Variation); or

f) pursuant to Clause H7.3 (Force Majeure); or

g) pursuant to Clause H9.3 (Conflict of Interest); or 

h) pursuant to Clause F3.9 (Data Protection); or

i) The Contractor, at the time that the Tender was awarded, had been convicted of any one or more of the mandatory grounds for exclusion from participation in the Tender as set out in Regulation 57 of PCR 2015; or

j) Pursuant to Clause F7.1 and Schedule 5 Annex B.



D6.	CONSEQUENCES OF TERMINATION OR EXPIRY

D6.1	Subject to Clauses D6.2 and D6.3, where the Agency terminates the Contract in whole or in part, the Agency shall be liable to pay to the Contractor only such elements of the Contract Price, if any, that have been properly incurred or accrued in accordance with the Contract or the affected part of the Contract prior to the time of termination provided that the Contractor evidences the same to the satisfaction of the Agency.  If the termination or partial termination is not immediate then the Contractor shall take all reasonable steps to mitigate any such costs. Where the Contractor holds insurance, the Contractor shall reduce its unavoidable costs by any insurance sums available. 

D6.2	The Agency shall not be liable under Clause D6.1 to pay any sum that:
	
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; or

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 before the expiry of the Contract Period.

D6.3	The Agency shall: 

a) be entitled to recover from the Contractor (or its representative as the case may be) such elements of the Contract Price, if any, that have been paid in advance for Services that have not been delivered at the date of termination;
b) be entitled to recover from the Contractor as a debt the cost reasonably incurred of making other arrangements, including those associated with appointing a Replacement Contractor, and any additional expenditure incurred by the Agency throughout the remainder of the Contract Period provided that the Agency shall take all reasonable steps to mitigate such additional expenditure;
c) not be obliged to make any further payments to the Contractor until the Agency has established the final cost of making any alternative arrangements or appointing a Replacement Contractor (if applicable);

d) include costs associated with the time spent by its officers in terminating the Contract and making alternative arrangements for the supply of Services or any part of them when assessing the costs; 

e) in the event that any sum of money owed by the Contractor to the Agency exceeds any sum of money owed by the Agency to the Contractor under this Contract then the Agency shall, at its sole discretion, be entitled to deduct that sum from any current or future contract between the Parties; and 

f) be entitled to recover any debt owed by the Contractor to the Agency through the courts of England and Wales or any other relevant jurisdiction.

[bookmark: a503634]D6.4	On termination of the Contract for any reason the Contractor shall:

a) [bookmark: a642491]immediately return to the Agency all Confidential Information, Personal Data and the Agency's Intellectual Property in its possession or in the possession or under the control of any permitted contractors or Sub-Contractors, which was obtained or produced in the course of providing the Services;

b) [bookmark: a225920]immediately deliver to the Agency all Property (including materials, documents, information and access keys) provided to the Contractor under Clause B5 (Property). Such property shall be handed back in good working order and in accordance with Clause B5.1;

c) [bookmark: a475635]assist and co-operate with the Agency to ensure an orderly transition of the provision of the Services to any Replacement Contractor and/or the completion of any work in progress; 

d) promptly provide all information concerning the provision of the Services which may reasonably be requested by the Agency for the purposes of adequately understanding the manner in which the Services have been provided or for the purpose of allowing the Agency or the Replacement Contractor to conduct due diligence; 

e) grant a licence to the Agency or its appointed agents to enter (for the purpose of recovery) any premises of the Contractor where any of the aforementioned items in this Clause may be held;

f) permit the Agency to acquire such of the Equipment owned by the Contractor in 	accordance with the provisions of the Specification.  If no such mechanism has been provided, then the Agency may elect to purchase the Property at market valuation or book value (whichever is the lesser); and

g) ensure that where the Contractor has leased any Equipment, the document between the Contractor and the third party shall contain provisions permitting the assignment of the benefit of such lease to either the Replacement Contractor or the Agency as the case may be on terms no less favourable than those contained in the lease between the Contractor and such third party at the Agency’s discretion.

D6.5	Except as otherwise expressly provided in the Contract, termination or expiry of the Contract shall be without prejudice to any rights, remedies or obligations accrued under the Contract before 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.

D7.	DISPUTE RESOLUTION PROCEDURE 

D7.1	If a dispute arises out of or in connection with this Contract or the performance, validity or enforceability of it then the Parties shall follow the procedure set out in this Clause:

a) either Party shall give to the other written notice of the Dispute, setting out its nature and full particulars (the “Dispute Notice”), together with relevant supporting documents. On service of the Dispute Notice, the Authorised Officer and the Contract Manager shall attempt in good faith to resolve the Dispute; 

b) if the Authorised Officer and the Contract Manager are for any reason unable to resolve the Dispute within twenty (20) Working Days of service of the Dispute Notice, the Dispute shall be referred to their respective senior managers who shall attempt in good faith to resolve it; 	

c) if the Dispute is not resolved within twenty (20) Working Days of it being referred to the senior managers, the Parties will attempt to settle it by mediation in accordance with the policies adopted by the Civil Mediation Council. Unless otherwise agreed between the parties, the mediator shall 	be nominated by the Civil Mediation Council. To initiate the mediation, a Party shall serve notice in writing to the other party to the Dispute, requesting a mediation. The Parties shall endeavour to commence the mediation no later than thirty (30) Working Days after the date of the request for mediation.   

d) The Parties shall pay the fees of any mediator in equal shares.

e) Subject to clause D7.1d) the Parties shall pay their own costs relating to the mediation.

f) The Parties shall commit any agreement reached pursuant to the mediation into writing and shall be bound by the contents of any such agreement provided the agreement has been signed by all the Parties.

D7.2	The commencement of a Dispute or mediation shall not prevent the parties commencing or continuing court proceedings in relation to the Dispute and Clause H12 (Governing Law and Jurisdiction) Clause shall apply at all times.   

[bookmark: _NN1545]D8.	SURVIVAL
[bookmark: _Toc173226187]	
D8.1	The Clauses which shall survive expiry or termination of this Contract are:


Clause D6 Consequences of Termination and Expiry; 
Clause D7 Dispute Resolution Procedure; 
Clause E2 Liability
Clause F1 Intellectual Property; 
Clause F2 Confidentiality and Publicity; 
Clause F3 Data Protection; 
Clause F4 Freedom of Information and Environmental Information Regulations; 
Clause F6 Record Keeping, Audit Access and Monitoring; 
Clause G3 Prevention of Prohibited Acts, Fraud, Bribery and Corruption;
Clause G5 TUPE and Re-Tendering; 
Clause H5 Severance; 
Clause H11 Non Solicitation; and
Clause H12 Governing Law and Jurisdiction


PART E – INSURANCE AND LIABILITIES

[bookmark: _Toc173226188][bookmark: _NN1547][bookmark: _Toc173226189]E1.	INSURANCE	

E1.1	The Contractor shall at its own cost effect and maintain with a reputable insurance company the Required Insurances with, as a minimum, the levels of cover as set out in the Contract Particulars. The Contractor shall/ cause any Sub-Contractor to take out and maintain such insurance and shall remain responsible for ensuring that any Sub–Contractor maintains insurance commensurate to the Required Insurances for the duration of the Contract. The obligations in this Clause E1.1 shall not affect the Contractor’s liability for the acts and omissions of Sub-Contractors pursuant to Clause H6.3.

E1.2	The cover under the Required Insurances shall be in respect of all risks which 
may be incurred by the Contractor, arising out of the Contractor's performance of the Contract, including 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.

E1.3	The Contractor shall give the Agency, on request, copies of all insurance policies consisting of the Required Insurances or a broker's verification of insurance to demonstrate that the Required Insurances are in place, together with receipts or other evidence of payment of the latest premiums due under those policies.

E1.4 	If, for whatever reason, the Contractor fails to give effect to and maintain the Required Insurances, the Agency may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Contractor. 

E1.5 	The terms of any insurance shall not relieve the Contractor of any liabilities under the Contract.

E1.6	The Contractor shall at all times take reasonable steps to minimise and mitigate any loss for which the Agency is entitled to bring a claim against the Contractor.

E1.7	The Contractor shall not take any action or fail to take any reasonable action or permit anything to occur in relation to it which would entitle any insurer to refuse to pay any claim under any insurance policy maintained pursuant to Clause E1.1. 

E1.8	Self-insurance shall not be accepted unless previously authorised in writing by the Agency.

E1.9 	The Agency reserves the right at its sole discretion to reasonably require that the minimum insurance amounts be revised on review should this be deemed necessary by the Agency.  

E 1.10 Failure by the Contractor to comply with its obligations under this Clause may be regarded as a material breach of this Contract and Clause D3 shall apply.


E2. 	LIABILITY 
[bookmark: a196150][bookmark: main]E2.1	Nothing in the Contract or this Clause E2 shall be construed to limit or exclude either Party's liability for:
 	
a) death or personal injury caused by its negligence; or
b) fraud or fraudulent misrepresentation; or
c) 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.
 
E2.2 	Subject to Clause E2.1, the Contractor’s total aggregate liability in respect of the indemnities in Clauses C2.2 (VAT), C5 (Taxation, National Insurance and Employment Liability), Clause F1.5 (Intellectual Property), Clause F3 and Schedule 5 (Data Protection) (and in each case, whether before or after the making of a demand pursuant to the indemnities therein) shall be unlimited.

E2.3	Subject to the provisions of this Contract and this clause E2, the total aggregate liability of the Contractor to the Agency in each Contract Year under or in connection with this contract whether in contract, tort, for breach of statutory duty or otherwise shall be £5,000,000 (Five million pounds).
 
E2.3	The Contractor shall indemnify and keep indemnified the Agency in full from and against all claims, proceedings, actions, damages, costs, expenses and any other liabilities whatsoever howsoever arising out of, or in consequence of, the supply, or late or purported supply, of the Services or the performance or non-performance by the Contractor or Staff 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 property, financial loss arising from any advice given or omitted to be given by the Contractor or Staff, or any other loss which is caused directly or indirectly by any act or omission of the Contractor or Staff. The Contractor shall not be responsible for any injury, loss, damage, cost or expense if and to the extent that it is caused by the negligence or wilful misconduct of the Agency or by breach by the Agency of its obligations under the Contract.
[bookmark: a798666]E2.4	Subject to Clause E2.1 and Clause E2.3, the liability of the Agency will be limited to the amount paid to the Contractor for the Services provided in the previous Contract Year or if there is no previous Contract Year the amount paid in the current Contract Year.
[bookmark: a368822]E2.5	In no event shall either Party be liable to the other for any: 	
a) loss of profits;
b) loss of business;
c) loss of revenue; or
d) loss of or damage to goodwill.
E2.6	The Agency may, among other things, recover as a direct loss:
a) 	any additional operational and/or administrative expenses including fines 	arising from the Contractor’s Default;		
b) 	any wasted expenditure or charges rendered unnecessary and/or incurred by the Agency arising from the Contractor's Default; and
c) 	the additional cost of any replacement services for the remainder of the 
 	 	Contract Period following termination of the Contract as a result of a 
 		Default by the Contractor.
E2.7	Nothing in the Contract shall impose any liability on the Agency in respect of any liability incurred by the Contractor to any other person, but this shall not be taken to exclude or limit any liability of the Agency to the Contractor that may arise in Law by virtue of either a breach of the Contract or by negligence on the part of the Agency, or the Agency's employees, servants or agents.
E2.9	Under this Clause E2 Liability the Contractor shall be responsible as against the Agency for the acts or omissions of Staff and any Sub-Contractor as if they were the acts or omissions of the Contractor.
[bookmark: _Toc173226191][bookmark: _Hlt62987121][bookmark: _Hlt62987139]PART F - PROTECTION OF INFORMATION
[bookmark: _NN1550][bookmark: _Toc173226192]F1.	INTELLECTUAL PROPERTY	

F1.1	The Agency shall retain ownership of all its Intellectual Property Rights in any specifications, instructions, plans, data, drawings, databases, patents, patterns, models, designs or other material provided to the Contractor by the Agency.

F1.2	Any Intellectual Property Rights created as a result of the Services, including those prepared or created by or on behalf of the Contractor and/or its Sub-Contractor(s) (including Works and Inventions), shall belong to the Agency.

F1.3	Without prejudice to clause F1.2 the Contractor hereby grants, or shall procure the direct grant, to the Agency (at no cost to the Agency) of a perpetual, royalty free, irrevocable and non-exclusive licence of its Intellectual Property Rights in the Services, and shall allow the Agency to use the Intellectual Property Rights for any purpose relating to the exercise of the business or function of the Agency provided in each case that such rights shall not extend to the commercial exploitation of the Contractor’s Intellectual Property Rights.  This licence shall include the right to sub-licence to a third party (including, for the avoidance of doubt, any Replacement Contractor or other third party invited by the Agency to participate in a tendering process for the award of a contract to deliver replacement services).

[bookmark: a831213]F1.4	The Contractor shall obtain necessary approvals before using any material, in relation to the performance of the Contract which is or may be subject to any third party Intellectual Property Rights. The Supplier shall during the Contract Term disclose full details in writing to the Agency of the conception, origination, making or development of any Intellectual Property by the Contractor in carrying out the Services.

F1.5	The Contractor shall indemnify the Agency against all claims, demands, actions, costs, expenses (including legal costs and disbursements on a solicitor and client basis), losses and damages arising from or incurred by reason of any infringement or alleged infringement (including the defence of such alleged infringement) of any Intellectual Property Rights by the availability of the Services, except to the extent that they have been caused by or contributed to by the Agency's acts or omissions.

F1.6   The Contractor agrees, warrants and represents that all Intellectual Property conceived, originated, made or developed by the Contractor, its Sub-Contractors or its employees in carrying out the Services shall be vested in the Agency and the Agency shall be the sole legal and beneficial owner of the entire right, title and interest in and to any such Intellectual Property Rights without any third party claims, liens, charges or encumbrances of any kind. To the extent such Intellectual Property is not automatically vested in Employer, the Contractor hereby assigns such Intellectual Property to Agency. The Contractor shall execute all such further documents as the Agency may require formally to confirm the assignment of such Intellectual Property to the Agency pursuant to this Contract.

F1.7    The Contractor hereby waives all its moral rights in any works created or developed pursuant to this Contract.

F1.8    The Contractor warrants and represents that it is free of any duties or obligations to third parties which might conflict with the terms of this Contract and that the Agency’s use or reproduction of any Documents  produced by the Contractor in providing the Services does not infringe the Intellectual Property rights of any third party.

F1.9   On completion of the Services, the Agency may publish and or use unconditionally the Documents or any part thereof in print or electronically and shall freely use the Documents in its business affairs.  
 

F1.10	At the termination of the Contract the Contractor shall at the request of the Agency immediately return to the Agency all materials, work or records held in relation to the Services, including any back-up media.

[bookmark: _NN1551][bookmark: _Toc173226193][bookmark: a564926]F2.	CONFIDENTIALITY AND PUBLICITY	

[bookmark: a979869]F2.1	Subject to Clause F2.2, the Parties shall keep confidential the Confidential Information of the other Party and shall use all reasonable endeavours to prevent their Staff, Sub-Contractors and/or representatives from making any disclosure to any person of any matters relating thereto both during the Contract Period and for a period of 6 years following termination or expiry of the Contract.

F2.2	Clause F2.1 shall not apply to any disclosure of information:

i) required by any applicable law, provided that Clause F4 (Freedom of Information and Environmental Information Regulations) shall apply to any disclosure required under the FOIA or the EIR;

ii) that is reasonably required by persons engaged by a Party in the performance of such Party's obligations under this Contract;
iii) that is reasonably required by the Agency;
iv) where a Party can demonstrate that such information is already generally available and in the public domain otherwise than as a result of a breach of Clause F2.1;
v) by the Agency of any document to which it is a party and which the parties to this Contract have agreed contains no Confidential Information;
vi) to enable a determination under Clause D7 (Dispute Resolution Procedure);
vii) which is already lawfully in the possession of the receiving Party, before its disclosure by the disclosing Party, and the disclosing Party is not under any obligation of confidence in respect of that information;
viii) by the Agency to any other department, office or agency of the government, provided that the Agency informs the recipient of any duty of confidence owed in respect of the Confidential Information; and
ix) by the Agency relating to this Contract and in respect of which the Contractor has given its prior written consent to disclosure.
F2.3	On or before the expiry of the Contract, the Contractor shall ensure that all documents and/or computer records in its possession, custody or control which contain Confidential Information or relate to personal information of the Agency’s employees, rate-payers or service users, are delivered up to the Agency and, where applicable and with the Agency’s Approval undergo Certified Data Wiping.
F2.4	The Contractor shall not make any press announcements or publicise the Contract in any way without the Agency's Approval.

F2.5	The Agency shall be entitled to publicise the Contract in accordance with any legal obligation on the Agency, including pursuant to FOIA, EIR or to any examination of the Contract by the Auditor.

F2.6	The Contractor shall not do anything, or cause anything to be done, which may damage the reputation of the Agency or bring the Agency into disrepute.

[bookmark: _NN1552]F3.	DATA PROTECTION
[bookmark: _Toc173226194]	
F3.1 	With respect to the Parties’ rights and obligations under this Contract and the Data Protection Legislation, the Parties acknowledge that the Agency is a Data Controller and that the Contractor is a Data Processor.

F3.2	The Contractor shall (and shall ensure that any sub-contractor or third party shall) comply at all times with the Data Protection Legislation and the obligations of a Data Processor in respect of Personal Data belonging to the Agency and shall not perform its obligations under this Contract in any such way as to cause the Agency to breach its obligations under the Data Protection Legislation.

F3.4	Schedule 5 shall apply. 

F3.3	Failure by the Contractor to comply with its obligations under this Clause F3 and Schedule 5 may be regarded as a material breach of the Contract.

F4.	FREEDOM OF INFORMATION AND ENVIRONMENTAL INFORMATION REGULATIONS

F4.1	The Contractor acknowledges that the Agency is subject to the requirements of the FOIA and the EIR. The Contractor shall:  

	(a)	provide all necessary assistance and cooperation as reasonably requested by the Agency to enable the Agency to comply with its obligations under the FOIA and EIR;  

	(b)	transfer to the Agency all Requests for Information relating to this Contract that it receives as soon as practicable and in any event within two (2) Working Days of receipt;

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

	(d)	not respond directly to a Request for Information without Approval.

[bookmark: a1015958][bookmark: _Toc440378479]F4.2	The Contractor acknowledges that the Agency may be required under the FOIA and EIR to disclose information (including Confidential Information) without consulting or obtaining consent from the Contractor. The Agency 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 Contract) the Agency shall be responsible for determining in its absolute discretion whether any information is exempt from disclosure in accordance with the FOIA and/or the EIR. 

F5.	DISCRIMINATION

F5.1		The Contractor shall not unlawfully discriminate within the meaning and scope of any Law, enactment, order or regulation relating to discrimination (whether in race, gender, religion, disability, sexual orientation, age or otherwise).

F5.2		The Contractor shall take all reasonable steps to secure the observance of Clause F5 (Discrimination) by its Staff.

[bookmark: _NN1554][bookmark: _Toc173226196]F6.	RECORD KEEPING, AUDIT ACCESS AND MONITORING	

[bookmark: a380323]F6.1	The Contractor shall keep and maintain until six (6) years after the end of the Contract Period (or as long a period as may either be agreed between the Parties or as required by Law), full and accurate records and accounts of the operation of the Contract including the Services provided under it, the Contract entered into with the Agency and the amounts paid by the Agency.

F6.2	The Contractor shall keep the records and accounts referred to in Clause F6.1 in accordance with good accountancy practice.

F6.3	The Contractor shall on request afford the Agency, the Agency's representatives and/or the Auditor such access to records and accounts as may be required by the Agency from time to time.

F6.4	The Contractor shall provide such records and accounts (together with copies of the Contractor's published accounts) requested under this Clause during the Contract Period and for a period of six (6) years after the expiry of the Contract Period to the Agency and/or the Auditor.

F6.5	The Agency shall use reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Contractor or delay the provision of the Services, except insofar as the Contractor accepts and acknowledges the conduct of audits carried out by the Auditor is outside of the control of the Agency.

F6.6	The Contractor shall on demand provide the Auditor (and/or representatives of the Agency) with all reasonable co-operation and assistance in relation to each audit, including:

a) all information requested by the Agency within the scope of the audit;

b) reasonable access to sites controlled by the Contractor and to Equipment used in the provision of the Services; and

c) access to Staff.

F6.7	The Parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this Clause unless the audit reveals a material Default by the Contractor in which case the Contractor shall reimburse the Agency for the Agency's reasonable costs incurred in relation to the audit.

[bookmark: a86450][bookmark: _Toc440378487]F7.	ICT SECURITY AND REPLACEMENT OF CORRUPTED DATA

F7.1   The Contractor shall comply with Schedule 5 Annex B relating to the Agency’s ICT security policy. Failure to comply with this ICT security policy may be deemed as a material breach of this Contract. 

F7.2   If, 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 Agency in respect of any charge levied for its transmission and any other costs charged in connection with such Default.

[bookmark: _Toc173226197]part g – obligations including statutory obligations

[bookmark: _Hlt62987146][bookmark: _Hlt63047647][bookmark: _Hlt62987218][bookmark: _NN1556][bookmark: _Toc173226198]G1.	HEALTH AND SAFETY	

The Contractor shall comply, and it shall procure that all Staff shall comply, with 
 	all health and safety legislation in force and any health and safety policies of the 
 	Agency as supplied by the Authorised Officer.

[bookmark: _NN1557][bookmark: _Toc173226199]G2.	CORPORATE REQUIREMENTS	

G2.1	Where identified to the Contractor as being relevant to the Contract, the Contractor shall be obliged to comply with, and shall ensure that Staff shall comply with, such relevant policies of the Agency in addition to any policies available from time to time on the Agency’s website which may be relevant to :
	
a) equality, social value and diversity policies;

b) health and safety policies;

c) safeguarding policies;

d) sustainability policies;

e) information security rules;

f) whistleblowing and/or confidential reporting policies; 

g) all site rules relevant to the fulfilment of the Contractor’s obligations in the performance of the Services; 

h) Modern Slavery; and 

i) rules preventing bribery by person’s associated with the Agency and the Agency’s procedures to prevent bribery by persons associated with Contractors delivering services to the Agency.

	
[bookmark: _Hlt62987255][bookmark: _Hlt62987262][bookmark: _Hlt63047657][bookmark: _Hlt62987325][bookmark: FOI][bookmark: criminal][bookmark: _Hlt62987334][bookmark: _Hlt99877415][bookmark: _Hlt63047666][bookmark: _Hlt99877454][bookmark: a321672]G3.	PREVENTION OF PROHIBITED ACTS, FRAUD, BRIBERY AND CORRUPTION

G3.1	The Contractor:

a) shall not, and shall procure that the Staff shall not, in connection with this Contract, commit a Prohibited Act; and

b) warrants, represents and undertakes that it is not aware of any financial or other advantage being given to any person working for or engaged by the Agency, or that an agreement has been reached to that effect, in connection with the execution of this Contract, excluding any arrangement of which full details have been disclosed in writing to the Agency before execution of this Contract.

G3.2	The Contractor shall have a policy or policies (which shall be disclosed to the Agency on request) to prevent any Staff from committing a Prohibited Act and shall enforce it where appropriate.

G3.3	The Contractor warrants that it has not paid a commission nor agreed to pay any commission to any employee or representative of the Agency by the Contractor or on the Contractor’s behalf.

G3.4	If any breach of this Clause is suspected or known, the Contractor shall notify the Agency immediately.

[bookmark: a656838]G3.5	If the Contractor notifies the Agency that it suspects or knows that there may be a breach of this Clause G3, the Contractor shall respond promptly to the Agency's enquiries, co-operate with any investigation, and allow the Agency to audit books, records and any other relevant documents. This obligation shall continue for six (6) years following the expiry or termination of this Contract.

G3.6	The Contractor shall:

a) if requested, provide the Agency with any reasonable assistance, at the Agency's reasonable cost, to enable the Agency to perform any activity required by any relevant Regulatory Body, government or agency in any relevant jurisdiction for the purpose of compliance with the Bribery Act 2010; and

b) within fifteen (15) Working Days of the Commencement Date, and annually thereafter, certify to the Agency in writing (such certification to be signed by an officer of the Contractor) compliance with this Clause G3 (Prevention of Prohibited Acts, Fraud, Bribery and Corruption) by the Contractor and all persons associated with it or other persons who are supplying goods or services in connection with this Contract. The Contractor shall provide such supporting evidence of compliance as the Agency may reasonably request.

G3.7	The Agency may terminate this Contract by written notice with immediate effect if the Contractor or its Staff (in all cases whether or not acting with the Contractor's knowledge) breaches any provisions of this Clause G3.

G3.8	Any notice of termination under this Clause must specify:

a) the nature of the Prohibited Act;

b) the identity of the party whom the Agency believes has committed the Prohibited Act; and

c) the date on which this Contract will terminate.

G3.9	Notwithstanding the terms of Clause D7 (Dispute Resolution Procedure) any Dispute relating to the interpretation of this Clause or the amount or value of any gift, consideration or commission, shall be determined by the Agency and its decision shall be final and conclusive.

G3.10	Any termination under this Clause shall be without prejudice to any right or remedy that has already accrued, or subsequently accrues, to the Agency.
G3.11	If there is any breach of this Clause by the Contractor the Agency may report the incident to the relevant Regulatory Body.

[bookmark: _NN1558][bookmark: _Toc173226200]G4.	 LAW AND CHANGE IN LAW	

G4.1	The Contractor shall comply at all times with the Law in its performance of the Contract.

G4.2	If a Change in Law, which was not reasonably foreseeable at the Commencement Date, has a direct effect upon the Contract Price the Contractor may notify the Agency in writing of the full implication of the Change in Law, how it will impact on the Contract Price and request a price change.

[bookmark: _DV_M176][bookmark: _DV_M179]G4.3	If the request for a change to the Contract Price pursuant to this Clause G4 (Law and Change in Law) is refused or is not acted upon by the Agency within seven (7) Working Days of notification, the Contractor may request a meeting and the Parties shall meet within ten (10) Working Days of this request to discuss the full implications of the Change in Law on the Contract Price. If the Parties, within ten (10) Working Days of this meeting, have not agreed the occurrence or the impact of the Change in Law, the Parties will need to follow the Dispute Resolution Procedure.

G4.4	Any agreed additional sums payable as a result of the operation of this Clause shall result in an amended Contract Price provided that such variation to the Contract is in accordance with Clause (H1 Variation). For the avoidance of doubt nothing in this Contract is intended to allow the Contractor double recovery of any increase in costs. 

G5.	TUPE, PENSIONS AND RE-TENDERING

G5.1	In the event of expiry or termination of this Contract or whenever reasonably requested by the Agency in preparation for tendering arrangements the Contractor will provide the Agency with such assistance as the Agency may require and provide at no cost to the Agency any information the Agency (whether on its own account or on behalf of any potential or confirmed Replacement Contractor) may request in relation to the Staff including but not limited to, providing employee liability information as required under Regulation 11 of TUPE. 

G5.2     The Contractor authorises the Agency to pass any information supplied to any Replacement Contractor or potential Replacement Contractor and the Contractor will secure all necessary consents from relevant employees in order to do this. 

G5.3    The Contractor will keep the Agency and any Replacement Contractor indemnified in full against all liabilities arising directly or indirectly in connection with any breach of this clause or inaccuracies in or omissions from the information provided.

[bookmark: _Hlt62987153][bookmark: _Hlt63047663][bookmark: _Toc173226201]part H - general provisions 

H1. [bookmark: _NN1560][bookmark: _Toc173226202]CONTRACT VARIATION	

H1.1 No variation to the Contract is valid unless it is in writing and signed by the Agency and the Contractor.

H1.2 The Agency shall be entitled to issue to the Contractor in writing a variation request requiring the addition, suspension, reduction or cessation of provision of any Services and/or the provision of Services in an emergency. 

H1.3 Any variation to the Contract shall adhere to the following principles:

(a)  the scope and nature of possible modifications or options and 	conditions of use stated in the Specifications;

(b)  the variation shall not alter the overall nature of the Services or the Contract; and 

(c)  the requirements of Regulation 72 of the Public Contract Regulations 2015  (as amended) (where relevant).

H1.4 The Contractor shall notify the Agency of the associated proposed charge, calculated in accordance with and pro-rata the rates and prices used to calculate the Contract Price, for effecting the requested variation.

H1.5 If the Contractor is unable to provide the variation to the Services or where the Parties are unable to agree a change to the Contract Price, the Agency may:

a) agree that the Parties continue to perform their obligations under the Contract without the variation; or

b) terminate the Contract with immediate effect.

H1.6	If the Parties agree a variation, the Contractor shall carry out such variation and be bound by the same provisions so far as is applicable, as though such variation was stated in the Contract.

H1.7	Notwithstanding any provision in this clause H1 the Agency may decide in its absolute discretion acting reasonably that it shall instead of processing a variation of the Contract proceed with termination pursuant to clause D5.1(e).

H2. RIGHTS AND REMEDIES

The rights and remedies provided under this Contract are in addition to, and not exclusive of, any rights or remedies provided by law.

H3. THIRD PARTY RIGHTS

H3.1 A person who is not a party to this Contract shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Contract.  

H3.2 The rights of the parties to terminate, rescind or agree any variation, waiver or settlement under this Contract are not subject to the consent of any other person.

H4. WAIVER

H4.1 A failure or delay by a party to exercise any right or remedy provided under this Contract or by Law shall not constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict any further exercise of that or any other right or remedy. No single or partial exercise of any right or remedy provided under this Contract or by Law shall prevent or restrict the further exercise of that or any other right or remedy. 

H4.2 A waiver of any right or remedy under this Contract or by Law is only effective if given in writing and served in accordance with the notice provisions and shall not be deemed a waiver of any subsequent breach or default.

H5. SEVERANCE

If any provision or part-provision of this Contract is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this Clause H5 Severance shall not affect the validity and enforceability of the rest of this Contract.

H6. ASSIGNMENT, SUB-CONTRACTING AND RESPONSIBILITY

H6.1 The Contractor shall not assign, novate, sub-contract or in any other way dispose of the Contract or any part of it without Approval. 

H6.2 Where the Agency has provided Approval to the placing of Sub-Contracts, copies of each Sub-Contract shall (and/or any additional information requested by the Agency in relation to the Sub-Contractor shall)be supplied to the Agency as soon as reasonably practicable following a request from the Agency in relation to the same.

H6.3 Sub-contracting any part of the Contract shall not relieve the Contractor of any of its obligations or duties under the Contract.

H6.4 The Contractor shall be responsible for the acts and omissions of its Sub-Contractors as though they are its own.

H6.5 The Agency shall have the absolute right to require the Contractor to replace a Sub-Contractor for any reason whatsoever whether or not there are compulsory or non-compulsory grounds for doing so.

H6.6 The Agency may assign, novate or otherwise dispose of its rights and obligations under the Contract or any part thereof to:

a) any other body established by the Crown or under statute to substantially perform any of the functions that had previously been performed by the Agency; or 

b) any private sector body which substantially performs the functions of the Agency; or

c) any other body established by the Agency to substantially perform any of the functions 	that had previously been performed by the Agency; or

(d)	as required by Law. 

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

H6.7	In respect of Sub-Contractors, the following shall apply:

H6.7.1	prior to the Commencement Date, the Contractor shall inform the Agency of the name, contact details, legal representatives of each Sub-Contractor; 

H6.7.2	any changes to the information notified to the Agency pursuant to Clause H 6.7.1 including any change to the Sub-Contractor engaged by the Contractor in the provision of the Services; and

H6.7	the Agency shall have the absolute right to require the Contractor to replace a Sub-Contractor for any reason whatsoever whether or not there are compulsory or non- compulsory grounds for doing so pursuant to Regulation 57 of the Public Contracts Regulations 2015 (as amended).

H6.8 	If it becomes necessary to perform any physical works in order to perform the Assessments, the Contractor shall sub-contract such works in accordance with this clause H6 on an appropriate form of contract for such works.

H7. [bookmark: _NN1565][bookmark: _Toc173226207]FORCE MAJEURE	

H7.1 Neither Party shall be liable for failure to perform its obligations under the Contract if such failure results from Force Majeure.

H7.2 The Agency shall be entitled to, totally or partially, suspend the date or dates for delivery of the Services until the circumstances of the Force Majeure have ceased.  The suspension shall not give rise to any claim by the Contractor against the Agency nor entitle the Contractor to terminate the Contract.

H7.3 If a Force Majeure Event prevents either Party from performing its obligations under the Contract in any material respect for a continual period of sixty (60) days, then without prejudice to any accrued rights or remedies under the Contract, either Party may terminate the Contract by notice in writing to the other Party having immediate effect.

H8. DISRUPTION AND BUSINESS CONTINUTY

H8.1 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 Agency, its employees or any other Contractor employed by the Agency.

H8.2 The Contractor shall immediately inform the Agency of any actual or potential industrial action, whether such action will be by their own employees or others, which affects or might affect its ability at any time to perform its obligations under the Contract.

H8.3 If specified in the Specification, the Contactor shall (and will ensure that any Sub-Contractor shall) during the Contract Period have a Business Continuity Plan in place. The Contractor shall promptly provide (and shall ensure the Sub-Contractor provides) the Agency with its Business Continuity Plan upon demand.

H8.4 On the occurrence of a Business Continuity Event, the Contractor shall invoke the Business Continuity Plan, if required by the Agency to do so.

[bookmark: a159681]H9. 	CONFLICT OF INTEREST

H9.1	The Contractor shall take appropriate steps to ensure that neither the Contractor nor any Staff are placed in a position where (in the reasonable opinion of the Agency), there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Contractor or Staff and the duties owed to the Agency under the provisions of the Contract.

H9.2	The Contractor shall promptly notify the Agency (and provide full particulars to the Agency) if any conflict referred to in Clause H9.1 arises or is reasonably foreseeable.

H9.3	The Agency reserves the right to terminate the Contract immediately by giving notice in writing to the Contractor and/or to take such other steps it deems necessary where, in the reasonable opinion of the Agency, 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 Agency under the provisions of the Contract. The actions of the Agency under this Clause shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the Agency.

[bookmark: _NN1567][bookmark: _Toc173226209]H10. 	COSTS AND EXPENSES	

[bookmark: _NN1568]Each of the Parties will pay their own costs and expenses incurred in connection with the negotiation, preparation, execution, completion and implementation of this Contract.

[bookmark: _NN1569][bookmark: _Toc173226211]H11.	NON SOLICITATION 	

H11.1	For the duration of the Contract and for a period of twelve (12) months thereafter neither the Agency nor the Contractor shall:

a) employ or offer employment to any of the other Party's staff or staff who have been associated with the procurement, the provision of and/or the contract management of the Services without that other Party's prior written consent; and/or

b) [bookmark: _NN1570][bookmark: _NN1571][bookmark: a884116][bookmark: _Toc440378511]assist or procure any third party to employ or offer employment contrary to this Clause H11.1.


H12.	GOVERNING LAW AND JURISDICTION
H12.1	This Contract and any dispute or claim arising out of or in connection with it or its 
 	subject matter or formation (including non-contractual disputes or claims) shall be 
 	governed by and construed in accordance with the laws of England and Wales. 
H12.2	Each Party irrevocably agrees that the courts of England and Wales shall have 
 	exclusive jurisdiction to settle any dispute or claim arising out of or in connection 
 	with this Contract or its subject matter or formation (including non-contractual 
 	disputes or claims).

H13. COLLATERAL WARRANTY REQUIREMENTS

H13.1	At the request of the Agency from time to time, whether before or after the completion of Services, the Contractor shall (and shall procure that any Sub-Contractor shall) execute as deeds and deliver to the Agency within seven days of any such request one or more deeds of warranty in the form set out in Schedule 6 with such amendments as the Agency may reasonably require in favour of Applicants.


 

	In witness whereof the Parties have signed this Contract the             day of                   2025

	Signed for and on behalf of the Homes and Communities Agency 
                                                            

Authorised Signatory



	Signed for and on behalf of the Contractor:

Signature
Name: 
Dated:

Signature
Name: 
Dated:










SCHEDULE 1 – Specification 

The Agency’s requirement for the Services and Deliverables are set out in the invitation to tender provided by the Agency as follows:



Please note the required service levels for the Contract are set out in Schedule 4. 



Annex 1


1. Baseline Personnel Security Standard (“BPSS”)
1.	This Annex shall apply where Staff must be vetted before working on the Contract. Vetting of Staff shall be met by obtaining a clear and valid BPSS check.
2.	Staff shall be vetted if they:
2.1 have access to the Agency’s corporate digital network;
2.2 are issued with an Agency building pass
2.3 are issued with Agency digital equipment; and /or 
2.4 have access to Agency information or Documents classified as OFFICIAL-SENSITIVE.
3.	The Agency shall provide the Contractor with the BPSS application form. 
4.	The Staff shall not be permitted to undertake the tasks set out in paragraph 2 until a valid and clear BPSS check is confirmed by the Agency.  
5.	The Contractor shall ensure that Staff shall complete the Agency’s application form for BPSS which shall be submitted to the Agency for processing.
6.	The BPSS process includes a check of five criteria: (1) identity, (2) nationality and immigration (right to work), (3) unspent criminal convictions, (4) employment history (past three years) and (5) significant time spent outside the UK (six months or more in the past three years). These checks are carried out by Due Diligence Checking Ltd, on behalf of the Agency. Due Diligence Checking  Ltd will send the Staff an e-mail link to a web-portal where they can enter further information required to complete the checks. These checks will be implemented by Agency Security Unit. 
7.	The Agency (through its Head of Security) may accept these checks have been completed by a third party only where the checks were carried out within six months of the Staff starting work with the Agency and where appropriate documentary evidence has been provided that such checks have been fully and accurately completed. Staff shall also read and accept the Homes England Security Procedures (provided by their hiring manager upon commencement of work for the Agency).
8. Completed BPSS application forms shall be retained by the Agency for six months from the start date of the Staff after which time the application form shall be deleted. An entry for the individual will be made on the Personnel Security Clearance Register including their name, date of birth, gender, employment status, clearance level (including validity and expiry dates), employer and leaving date. This record will be retained for six months after the Expiry Date before being deleted.

SCHEDULE 2 – Tender (ATTACH)

SCHEDULE 3 Pricing Schedule (Attach)

Each invoice shall be sent electronically and shall include the following information:
·  Purchase order number;
· Quantities per item;
·    The description of goods or services provided;
·    Itemised additional costs;
·    The price per item; 
·    The total invoice value + VAT at the appropriate rate;
· The location/site where the goods were delivered;
· The name of the person who placed the order and
·    Date of delivery.

Invoices and credit notes shall conform to the following criteria:

1. The file shall be in PDF format.
1. Each PDF shall contain only 1 invoice/credit note.
1. The PDF shall not have security applied.
1. Documents other than invoices and credit notes shall not be included or attached.
1. Non PDF documents such as JPEG’s, Word documents, Excel spread sheets shall not be processed.


Schedule 3 Annex A

STATUS AND TAX LIABILITIES
1. The Contractor represents and warrants that the Services will be supplied and provided in a manner that does not fall within Chapter 10, Part 2 of the Income Tax (Earnings and Pensions) Act 2003 (the “ITEPA”).
2	Save where clause 3 applies, the Contractor agrees that any and all Contractor Staff provided to supply the Services under the terms of this Contract shall be provided:
2.1	via a company registered as an accredited member of the Freelancer & Contractor Services Association (FCSA), where such Contractor Staff do not own any shares in such FCSA registered company, and as employees of the FCSA registered company with all payments made to such Contractor Staff by the FSCA registered company in return for their services under this Call-Off Contract  being paid subject to deduction of income tax and national insurance contributions in full via PAYE at the rates required by law, or
	2.2	by Contractor Staff who shall be employees of the Contractor whose only remuneration from the Contractor is subject to deduction of income tax and national insurance contributions in full via PAYE at the rates required by law.
3.	This clause 3 applies where, in relation to Contractor Staff provided by the Contractor to supply the Services under the terms of this Call-Off Contract, the Contractor is an intermediary within the meaning of Sections 61M, 61O and 61P Chapter 10 ITEPA 2003.
	3.1	The Contractor shall, no later than the date of the Contract, notify the Agency that clause 3 applies in relation to one or more persons, and provide such details as the Agency may require and
3.2	Clause 2.2 shall not apply in relation to such persons and the Contractor shall provide all such persons under clause 2.1 only
4	The Contractor agrees to indemnify and keep indemnified the Agency in respect of any claims that may be made by the relevant authorities against the Agency in respect of income tax or National Insurance or similar contributions relating to the Services including those relating to any failure of the Agency to provide a status determination statement to any person provided by the Contractor where this clause has been breached.	


SCHEDULE 4 Monitoring of Contract Performance, Key Performance Indicators and Management Information

Audit

	No. 
	SLA Description 
	SLA Start Point 
	SLA End Point 
	Timeframe 
	Target 

	1 
	FRAEW Audit Commissioning 
	Email from Homes England commissioning the delivery of FRAEW audit.
	Email confirming acceptance by the Consultant of the undertaking of FRAEW audit, outlining any potential conflicts of interest 
	2 working day from receipt of email from Homes England by Supplier notifying Homes England of the acceptance to perform the FRAEW audit. 
	100% of the commissions are accepted within the timeframe by the Supplier.

 

	2 
	Audit Delivery 
	Email from Homes England commissioning the delivery of FRAEW audit.

	Consultant returns Audit report to Homes England
 
Consultant provides invoice to Homes England
	Consultant returns audit report to Homes England within 5 - 10 working days of initial instruction.


	100% of the commissions are completed and returned within the timeframe by the supplier.

	3
	Re-audit Delivery
	Email from Homes England commissioning the delivery of a revised FRAEW audit following an unsuccessful outcome from the initial audit
	Consultant returns Audit report to Homes England
 
Consultant provides invoice to Homes England
	Consultant returns re-audit report to Homes England within 3 - 5 working days following receipt of revised FRAEW report.
	100% of the commissions are completed and returned within the timeframe by the supplier.

	SLAs without a fee incentive or compensation metric below

	4
	Clarification and Feedback
	Homes England submits via email any clarifications / queries to the Supplier in relation to the outcome of the Audit.
 

	Supplier provides Homes England with responses to clarification / queries via email.

 
 

	Supplier to provide a response within 2 working days from receipt of query from Homes England 
 

	100% of the responses are provided by the Supplier within the timeframe




	5
	Monthly MI Report
	1st day of the month
	Supplier provides Homes England a Monthly Performance Report detailing the level of services delivered against each SLA
	Supplier to provide the MI report to Homes England by the 5th working day of the following month
	The MI report will be provided by the Supplier to Homes England within the timeframe outlined for 100% of months of service. 

	6
	Exit Assessment
	TBA
	TBA
	TBA
	TBA




Service Levels and Service Credits 

	SLA 
	Service Area 
	SLA Description 
	Target 
	Service Credit for each Service Period 

	1 
	Delivery timescales for undertaking FRAEW Audit and Re-audit Commissioning 
	Delivery Milestones are achieved for each FRAEW Audit Commissioning within the timescales as set out in table above
	100%
	The Service Credit shall be calculated on the basis of the following formula:
x% (Target KPI performance level) -x% (Actual KPI performance)= x% charges payable as Service Credits to be deducted from the next following monthly invoice payable

	2 
	Delivery timescales for undertaking FRAEW Audit Delivery
	Delivery Milestones are achieved for each FRAEW Audit Delivery within the timescales as set out in table above

	100%
	The Service Credit shall be calculated on the basis of the following formula:

x% (Target KPI performance level) -x% (Actual KPI performance)= x% charges payable as Service Credits to be deducted from the next following monthly invoice payable




Direct Appointment 

	No. 
	SLA Description 
	SLA Start Point 
	SLA End Point 
	Timeframe 
	Target 

	1 
	FRAEW Commissioning 
	Email from Homes England commissioning the delivery of a FRAEW.
	Email confirming acceptance by the Supplier of the undertaking of FRAEW and outlining any potential conflicts of interest.
	2 working day from receipt of email from Homes England by Supplier notifying Homes England of the acceptance to undertake the FRAEW
	100% of the commissions are accepted within the timeframe by the Supplier.

 

	2
	FRAEW non-Contact
	Supplier engages with Applicant to ascertain whether they have all the information required to produce FRAEW and how complex the assessment is likely to be.

	Email to Homes England escalating non-engagement.
	2 working days from acceptance of the commission.
	100% of non-contact escalated to Homes England within the timeframe by the Supplier.

	3
	FRAEW Delivery Plan 
	Supplier engages with Applicant to ascertain whether they have all the information required to produce FRAEW and how complex the assessment is likely to be. 

	Supplier provides Homes England with the FRAEW Delivery Plan, including a quotation for the work
	Supplier returns Delivery Plan to Homes England within 10 working days of commission acceptance.


	100% of the commissions are completed and returned within the timeframe by the supplier.

	4
	FRAEW Delivery
	Supplier has acquired all necessary information to undertake FRAEW 
Supplier works with Applicant to produce FRAEW
	The Supplier notifies Homes England Applicant of the completion of the FRAEW by sharing the FRAEW Report and proof of receipt by the Applicant with Homes England 
Invoice is sent to Homes England. 
The Supplier updates the Delivery Tracker and the Capacity Tracker as appropriate.
	20 Working Days from approval of Delivery Plan if producing a Basic assessment

30 Working Days from approval of Delivery Plan if producing an In-Depth Technical Assessment
	100% of the commissions are completed and returned within the timeframe by the supplier.

	SLAs without a fee incentive or compensation metric below

	5
	Clarification and Feedback
	Homes England submits via email any clarifications / queries to the Supplier in relation to the outcome of the Audit.
 

	Supplier provides Homes England with responses to clarification / queries via email.

 
 

	Supplier to provide a response within 2 working days from receipt of query from Homes England
 

	100% of the responses are provided by the Supplier within the timeframe


	6
	Monthly MI Report

	1st day of the month

	Supplier provides Homes England a Monthly Performance Report detailing the level of services delivered against each SLA

	Supplier to provide the MI report to Homes England by the 5th working day of the following month

	The MI report will be provided by the Supplier to Homes England within the timeframe outlined for 100% of months of service. 




Service Levels & Service Credits
	SLA 
	Service Area 
	SLA Description 
	Target 
	Service Credit for each Service Period 

	1 
	Delivery timescales for undertaking FRAEW Commissioning 
	Delivery Milestones are achieved for each FRAEW Commissioning within the timescales as set out in table above
	100%
	The Service Credit shall be calculated on the basis of the following formula:
x% (Target SLA performance level) -x% (Actual SLA performance)= x% charges payable as Service Credits to be deducted from the next following monthly invoice payable

	2 
	Delivery timescales for undertaking Delivery Plan 
	Delivery Milestones are achieved for each Delivery Plan within the timescales as set out in table above

	100%
	The Service Credit shall be calculated on the basis of the following formula:

x% (Target SLA performance level) -x% (Actual SLA performance)= x% charges payable as Service Credits to be deducted from the next following monthly invoice payable


	3
	Delivery timescales for undertaking FRAEW 
	Delivery Milestones are achieved for each FRAEW within the timescales as set out in table above

	100%
	The Service Credit shall be calculated on the basis of the following formula:

x% (Target SLA performance level) -x% (Actual SLA performance)= x% charges payable as Service Credits to be deducted from the next following monthly invoice payable








The Contractor will be required to report regularly on progress toward achievement of objectives and will be responsible for producing monthly Management Information (MI) reports which the Contractor will develop together with the Agency during mobilisation.
The Contractor is expected to be proactive in engaging with Applicants throughout the process. The Contractor shall notify the Agency should there be any conflict in interest between themselves and an Applicant.
If the Contractor is not receiving reciprocal appropriate or sufficient engagement from the Applicant within 2 working days of reaching out to the Applicant during the undertaking of works, the Contractor should escalate the matter to the Agency at the soonest via email. If the Applicant continues not to engage sufficiently or appropriately the Contractor should then escalate the matter to the Agency in writing for the Agency’s attention and action.




















SCHEDULE 5 DATA PROTECTION AND ICT SECURITY

1.1                 The Contractor shall (and shall ensure that any Sub-Contractor or third party shall) comply at all times with the Data Protection Legislation and their obligations as a Data Processor in respect of Personal Data belonging to the Data Controller and shall not perform its obligations under this Contract in any such way as to cause the Agency to breach its obligations under the DPA or the Data Protection Legislation. The Agency shall be the Data Controller of the Personal Data and the Provider shall be the Data Processor of the Personal Data.
1.2		Each Party shall ensure that it and its representatives comply in all respects with the Data Protection Legislation in relation to all Personal Data made available to it under this Contract by the other Party or arising through the delivery of the Services. 
1.3		If Personal Data shall be shared between the Contractor and any Sub-Contractor or third party under this Contract the Contractor shall ensure the Sub-Contractor or third party shall comply with this Schedule 5. 
1.4		Upon expiry or termination of this Contract the Contractor shall at no cost to the Agency ensure that Personal Data is transferred back to the Agency or provided to the Replacement Contractor (as directed by the Agency) unless the Contractor shall be obliged by Law to retain the Personal Data
1.5		Upon expiry or termination of this Contract any Personal Data that remains on the Contractor’s (or any Sub-Contractor’s) computer systems shall be cleaned from the computer systems in accordance with industry practice relating to Certified Data Wiping.
1.6		Without prejudice to the generality of this Schedule 5 and for the avoidance of doubt it is hereby specifically provided that the Contractor shall fully, promptly and effectively indemnify and keep so indemnified the Agency, its servants and agents from and against all and any actions, charges, claims, reasonable costs, damages, demands, reasonable expenses (including legal and administrative expenses), liabilities, direct losses and proceedings whatsoever arising from its failure to comply this Schedule 5.	 
1.7		If a notice is required to be given between the Data Controller or the Data Processor the notice shall be in writing and shall be delivered personally, or sent by pre-paid first class post, or by recorded delivery, or by commercial courier, to each Party required to receive a notice under the Data Protection Legislation at its address as set out in this Schedule 5:
Address for Notices under the Data Protection Act 

	DATA CONTROLLER 
THE AGENCY
	DATA PROCESSOR
THE CONTRACTOR

	Aimee Smith
Data Protection Officer
3 Arena Central, 
Bridge Street, 
Birmingham, 
B1 2AX
	



1.8	Any notice that complies with this Schedule 5 shall be deemed to have been received by the addressee: 

i)	if delivered personally, when left at the address referred to in 
 	Schedule 5; or 
	ii)	if sent by pre-paid first class post or recorded delivery, at 9.00 
 	am on the second Working Day after posting; or 
	iii)	if delivered by commercial courier, on the date and at the time 
 	that the courier's delivery receipt is signed.
1.9	For the avoidance of doubt no notice under this this Schedule 5 shall be accepted by fax or e-mail. 
1.10		The Contractor shall (and shall ensure that any Sub-Contractor shall):
i) process Personal Data only to the extent, and in such manner as is necessary for the delivery of the Services, by Law, or by any Regulatory Bodies or the Information Commissioner’s Office and the Contractor shall inform the Agency if it considers that any of the Agency’s instructions infringe the Data Protection Legislation;
ii) ensure that it has in place Protective Measures, which have been reviewed and approved by the Agency as appropriate to protect against a Data Loss Event having taken account of the:
(i) nature of the data to be protected;
(ii) harm that might result from a Data Loss Event;
(iii) state of technological development; and
(iv) cost of implementing any measures;
iii) process the Personal Data only in accordance with Schedule 5 and Annex A to Schedule 5, unless the Contractor is required to do otherwise by Law. If it is so required the Contractor shall promptly notify the Agency before processing the Personal Data unless prohibited by Law;
iv) implement appropriate technical and organisational measures to protect the Personal Data against unauthorised or unlawful processing and against accidental loss, damage, destruction, alteration or disclosure; 
v) take reasonable steps to ensure the reliability of any of its Staff who have access to the Personal Data and that its Staff shall not process Personal Data except in accordance with this Contract (and in particular Schedule 5 Annex A); 
vi) ensure that its Staff (unless they have appropriate authority) shall not have access to the Personal Data and that such Staff enter into appropriate confidentiality undertakings with the Contractor or Sub-Contractor;
vii) obtain prior written consent from the Agency to transfer Personal Data to any Sub-Contractor or affiliates for the delivery of the Services;
viii) ensure that Staff required to access the Personal Data shall be informed of the confidential nature of the Personal Data and comply with the obligations set out in this Schedule 5 and do not publish, disclose or divulge any of the Personal Data to any third party unless directed in writing to do so by the Agency or as otherwise permitted by this Contract ;
ix) ensure that Staff shall receive an adequate level of training in data protection and in the use, care, protection and handling of Personal Data;  
x) ensure that none of its Staff shall publish, disclose or divulge any of the Personal Data any third party unless directed in writing to do so by the Agency;
xi) notify the Agency within twenty-four [24] hours if it becomes aware of a breach or alleged breach of the Data Protection Legislation;
xii) provide the Agency with full co-operation and assistance in relation to investigating breaches of the Data Protection Legislation, (to include inspection of premises and security arrangements if requested); 
xiii) notify the Agency within five [5] Working Days, if it receives:
a) a request from a Data Subject or a third party to have access to a Personal Data; or
b) a Complaint or a request relating to the Agency’s obligations under the Data Protection Legislation.

xiv) at the written direction of the Agency, delete or return Personal Data (and any copies of it) to the Agency on termination of the Contract unless the Contractor is required by Law to retain the Personal Data.
1.11		The Contractor shall (and shall ensure that any Sub-Contractor 
 		shall) provide the Agency with full co-operation and assistance in 
 		respect of any Complaint or request made, including
i) providing the Agency with full details of the Complaint or request;
ii) complying with a data access request within the relevant timescales set out in the Data Protection Legislation and in accordance with the Agency’s instructions;
iii) providing the Agency with any Personal Data it holds in relation to a Data Subject (within the timescales required by the Agency); and
iv) providing the Agency with any other information requested by the Agency in respect of the Complaint or request. 
1.12	The Contractor shall not transfer Personal Data outside of the EU unless the prior written consent of the Agency has been obtained and the following conditions are fulfilled:
(i)  the Contractor has provided appropriate safeguards in relation to the transfer (whether in accordance with GDPR Article 46 or LED Article 37) as determined by the Agency;
(ii) the Data Subject has enforceable rights and effective legal remedies;
(iii) the Contractor complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred (or, if it is not so bound, uses its best endeavours to assist the Agency in meeting its obligations); and
(iv) the Contractor complies with any reasonable instructions notified to it in advance by the Agency with respect to the processing of the
Personal Data;

1.13	Subject to clause 1.15, the Contractor shall notify the Agency immediately if it:
(a) receives a Data Subject Access Request (or purported Data Subject Access Request);
(b) receives a request to rectify, block or erase any Personal Data;
(c) receives any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation;
(d) receives any communication from the Information Commissioner or any other regulatory authority in connection with Personal Data processed under this Contract;
(e) receives a request from any third party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law; or
(f) becomes aware of a Data Loss Event.
1.14           	The Contractor shall (and shall ensure that any Sub-Contractor 
shall) permit the Agency or the Agency’s representative (subject to reasonable and appropriate confidentiality undertakings), to inspect 
and audit, its data processing  activities and comply with all reasonable requests or directions by the Agency to enable the Agency to verify that the Contractor (or Sub-Contractor) is in full compliance with its obligations under the Data Protection Legislation. 
1.15	The Contractor’s obligation to notify under clause 1.13 shall include the provision of further information to the Agency in phases, as details become available.

1.16 	The Contractor shall provide all reasonable assistance to the Agency in the preparation of any Data Protection Impact Assessment prior to commencing any processing. Such assistance may include:

(i) a systematic description of the envisaged processing operations  and the purpose of the processing;

(ii) 	an assessment of the necessity and proportionality of the  processing operations in relation to the Services;

(ii) an assessment of the risks to the rights and freedoms of Data Subjects; and

(iii) the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data.

1.17           	Taking into account the nature of the processing, the Contractor shall provide the Agency with full assistance in relation to either Party's obligations under Data Protection Legislation and any complaint, communication or request (and insofar as possible within the timescales reasonably required by the Agency) including by promptly providing:
(a) the Agency with full details and copies of the complaint, communication or request;
(b) such assistance as is reasonably requested by the Agency to enable the Agency to comply with a Data Subject Access Request within the relevant timescales set out in the Data Protection Legislation;
(c) the Agency, at its request, with any Personal Data it holds in relation to a Data Subject;
(d) assistance as requested by the Agency following any Data Loss Event;
(e) assistance as requested by the Agency with respect to any request from the Information Commissioner’s Office, or any consultation by the Agency with the Information Commissioner's Office.

1.18  	The Contractor shall maintain complete and accurate records and information to demonstrate its compliance with this Schedule 5 provided that this requirement does not apply where the Contractor employs fewer than 250 staff, unless:
(a) the Agency determines that the processing is not occasional;
(b) the Agency determines the processing includes special categories of data as referred to in Article 9(1) of the GDPR or Personal Data relating to criminal convictions and offences referred to in Article 10 of the GDPR; and
(c) the Agency determines that the processing is likely to result in a risk to the rights and freedoms of Data Subjects.

1.19  		The Contractor shall designate a data protection officer if required by the Data Protection Legislation.

1.20	Before allowing any Sub-Contractor to process any Personal Data related to this Contract, the Contractor shall:
(a) notify the Agency in writing of the intended Sub-Contractor and processing;
(b) obtain the written consent of the Agency;
(c) enter into a written agreement with the Sub-	Contractor which shall give effect to the terms set out in this Schedule 5 such that they apply to the Sub-Contractor; and
(d) provide the Agency with such information regarding the Sub-Contractor as the Agency may reasonably require.

1.21 	The Contractor shall remain fully liable for all acts or omissions of any Sub-Contractor.

1.22 	The Contractor may, at any time on not less than 30 Working Days’ notice, revise this Schedule 5 by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme.

1.23          	The Parties agree to take account of any guidance issued by the Information Commissioner’s Office. The Agency may on not less than 30 Working Days’ notice to the Contractor amend this Contract to ensure that it complies with any guidance issued by the Information Commissioner’s Office.

		 


		
Schedule 5 Annex A
Processing, Personal Data and Data Subjects

The Contractor shall comply with any further written instructions given by the Agency with respect to the processing of Personal Data.
2. Any such further instructions shall be incorporated into this Annex A.
Description Details
Subject matter of the processing

	All processing undertaken (if any) in connection with the provision of the Services,, in particular the carrying out of Assessments in Buildings and the auditing of such Assessments



Duration of the
processing

	The duration of this contract



Nature and purposes of the processing

	Any operation such as collection, recording, organisation, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission, dissemination or otherwise making available, alignment or combination, restriction, erasure or destruction of data (whether or not by automated means), for purposes arising in connection with the provision of the Services.









Type of Personal Data 

	Names, addresses, dates of birth, NI numbers, telephone numbers, email addresses, pay, images, and any other personal data processed in connection with the provision of the Services.




Categories of Data Subject

	Applicants, Customers of the Agency and applicants for financial assistance, persons it has entered into, or proposes to enter into, legal arrangements with, staff (including volunteers, agents, and temporary workers), suppliers, students/pupils, members of the public.




Retention of Personal Data

	The Contractor undertakes to act upon the written instructions from the Agency in relation to the secure deletion or return of Personal Data at the termination or expiry of this Contract or such time that the Consultant no longer requires access to Personal Data for the purposes of performing its obligations under this Contract, in so far as the Consultant is able to take into account its own data retention requirements and, unless the Consultant is required by Law to retain the Personal Data.





Schedule 5 Annex B


1. Pursuant to Clause F7.1 the Contractor shall comply with the following ICT Policy Statement relating to ICT security.
	

	











































Schedule 6














DATED	20[  ]


	
	(1)

	
	(2)





	DEED OF WARRANTY
FROM CONTRACTOR
RE







THIS DEED is made and delivered on the        day of                   20[  ]
BETWEEN:
	(1)
	[                                              ]whose registered office is at] [                ]] ("Contractor")

	(2)
	[                                             ] of [                ]] (“Beneficiary”) or




RECITALS
A. By a Contract made between (1) Homes and Communities Agency (“Employer”) and (2) the Contractor, the Contractor was appointed for the provision of [fire risk assessment services] [fire risk assessment audit services] for a period of [   ] years commencing on [             ] (or such shorter term as shall be determined by the Employer) (“Contract”)
B.	By an instruction  dated                              20[  ]  between the Employer and the Contractor pursuant to the Contract, the Consultant undertook to carry out the services at [addresses of Buildings] ("Project")

THE PARTIES AGREE AS FOLLOWS:
1. WARRANTIES ETC.
1.1 	The Contractor undertakes, represents and warrants to the Beneficiary that it has exercised and shall continue to exercise in carrying out the services (as defined in the Contract) all the reasonable skill, care and diligence to be expected of a properly qualified and competent contractor providing such services, and who is experienced in carrying out such services of a similar size, scope and complexity as the Project.
1.2 	Without prejudice to Paragraph 1.1, the Contractor undertakes, represents and warrants to the Beneficiary that:
(a) 	it has duly performed, and will hereafter duly perform, its obligations under and pursuant to the terms of the Contract; and 
(b) 	it owes to the Beneficiary a duty of care in the performance of all the obligations and duties which the Consultant has agreed to carry out under the Contract.
2. [bookmark: _Toc137964876][bookmark: _Toc244339780][bookmark: _Toc244339954][bookmark: _Toc254167691][bookmark: _Toc528757679]INTELLECTUAL PROPERTY
2.1 	To the extent that the Contractor retains such documents and the rights therein, the Contractor, as beneficial owner, grants to the Beneficiary (or shall procure that the beneficial owner grants) with full title guarantee an irrevocable, royalty-free, non-exclusive licence in perpetuity to use and to reproduce any physical documents and the media upon which the same is recorded, including without limitation all drawings, reports, specifications, calculations or other similar documents (“Intellectual Property”) utilised by or prepared or provided by or on behalf of the Contractor in connection with the Project for any purpose related to the Project.  The licence hereby granted shall include the right for the Beneficiary to grant sub-licences on like terms, and shall be transferable to third parties PROVIDED that the Contractor shall not have any liability for any use by the Beneficiary or anyone else of any of the Intellectual Property for any purpose other than that for which the same were prepared by or on behalf of the Contractor.
2.2 	Where there are rights vested in the Contractor by virtue of Chapter IV (Moral Rights) of Part I of the Copyright Designs and Patents Act 1988 the Contractor hereby irrevocably waives any such rights in relation to the Project and the Intellectual Property, and shall obtain a written waiver from any of the Contractor’s agents or employees who may have or obtain any such rights.
2.3 	The Contractor hereby undertakes that upon payment of its reasonable copying charges to provide the Beneficiary with copies of all the Intellectual Property from time to time required by the Beneficiary.
3. [bookmark: _Toc137964877][bookmark: _Toc244339781][bookmark: _Toc244339955][bookmark: _Toc254167692][bookmark: _Toc528757680]INSURANCE
3.1 	Without prejudice to the Contractor 's obligations under this Deed or otherwise at law, the Contractor undertakes and warrants that to the extent it has not already done so it will forthwith procure at its own cost professional indemnity insurance for a sum not less than £10 million in respect of each and every claim (except in respect of any claim for pollution, contamination, date recognition and asbestos where the cover shall be in the aggregate) to cover the Contractor 's obligations arising from or relating to the Appointment and this Deed.
3.2 	The insurance required hereunder is to be with a reputable and authorised insurance company carrying on insurance business in the United Kingdom, not to be subject to any unusual terms or excesses having regard to the cover which is available in the insurance market to competent contractors of the same discipline as the Contractor with a good claims record.
3.3	The Contractor further undertakes and warrants that the insurance cover required hereunder will be maintained from the date of this Deed for a period of twelve years from the certificate of practical completion (or equivalent certificate), and for such period as it may have any liability to the Beneficiary (howsoever arising) under the Contract, or if there is no Contract at the date of completion of the Services, then 12 years from the date of completion or abandonment of the Services, and for so long as cover remains available in the market  at commercially reasonable rates to competent contractors with a good claims record of the same profession as the Contractor.
3.4	The Contractor shall produce to the Beneficiary, whenever requested and without delay such documentary evidence as the Beneficiary may reasonably require and such other satisfactory evidence that the insurance required is in force, and in any event notify the Beneficiary forthwith upon its inability to obtain cover, or the cancellation of the insurance, or its inability to renew the insurance.
3.5 	In the event that the Contractor's insurer makes payment to the Contractor in respect of a claim by or on account of the Beneficiary the Contractor shall:
(a) 	pay forthwith upon receipt, and without set-off or deduction, any money received from such insurance to the Beneficiary, and in any event; and 
(b) 	receive and hold any such money from such insurance on trust for the Beneficiary.
4. [bookmark: _Toc137964878][bookmark: _Toc244339782][bookmark: _Toc244339956][bookmark: _Toc254167693][bookmark: _Toc528757681]ASSIGNMENT
4.1	This Deed or any part or any benefit or interest under it may, without the consent of the Contractor, be assigned by the Beneficiary on no more than three occasions.
4.2	The Contractor cannot assign this Deed or any part or any benefit or interest under it.
5. [bookmark: _Toc137964879][bookmark: _Toc244339783][bookmark: _Toc244339957][bookmark: _Toc254167694][bookmark: _Toc528757682]GENERAL
5.1	The Contractor shall in relation to Clauses 1.1 and 1.2 of this Deed, have no greater liability to the Beneficiary than if the Beneficiary were named as a co-employer under the Contract, but for which purposes any counterclaim or set-off by the Contractor shall be disregarded.
5.2	No action or proceedings for any breach of this Deed shall be commenced against the Contractor after the expiry of 12 years from the date of the practical completion or equivalent of the Project.
5.3	In proceedings for breach of Clause 1, the Contractor may:
(a) 	rely on any limit of liability or other term of the Contract (subject to any exclusions specified therein); and
(b) 	raise equivalent rights of defence as it would have had if the Beneficiary were named as a co-employer under the Contract (for this purpose not taking into account any set-off or counterclaim against the actual employer under the Contract).
6. [bookmark: _Toc137964880][bookmark: _Toc244339784][bookmark: _Toc244339958][bookmark: _Toc254167695][bookmark: _Toc528757683]SEPARATE OBLIGATIONS
6.1	This Deed shall have effect notwithstanding any dispute, including as to fees, or the failure (howsoever arising) of any other person to enter into a similar Deed with the Beneficiary and/or the Employer and/or the Contractor.
7. [bookmark: _Toc137964881][bookmark: _Toc244339785][bookmark: _Toc244339959][bookmark: _Toc254167696][bookmark: _Toc528757684]NOTICE
Any notice given hereunder shall be made in writing and shall be sent by pre-paid first class post, registered post, recorded delivery or delivered by hand addressed to the Beneficiary or the Contractor (as the case may be) at the address or place of business referred to herein or such other address or place of business last notified in writing by the Beneficiary or the Consultant (as the case may be) to the other.
8. [bookmark: _Toc137964882][bookmark: _Toc244339786][bookmark: _Toc244339960][bookmark: _Toc254167697][bookmark: _Toc528757685]CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999
For the purposes of the Contracts (Rights of Third Parties) Act 1999 the Beneficiary and the Contractor do not intend to confer, and nothing in this Deed shall be construed as conferring, on a third party a benefit or a right to enforce a term of this Deed.
9. [bookmark: _Toc137964883][bookmark: _Toc244339787][bookmark: _Toc244339961][bookmark: _Toc254167698][bookmark: _Toc528757686]GOVERNING LAW and JURISDICTION
This Deed is governed by English law, and the parties submit to the non-exclusive jurisdiction of the English courts.
10. [bookmark: _Toc137964884][bookmark: _Toc244339788][bookmark: _Toc244339962][bookmark: _Toc254167699][bookmark: _Toc528757687] INTERPRETATION
10.1	In this Deed:
(a) 	Reference to “Beneficiary”, "Employer" and "Contractor" includes their successors in title and assigns.
(b)	Headings are for reference only and are not to be used for the interpretation of this Deed.
(c)	Nothing shall give rise to any liability by the Beneficiary to the Contractor.
(d)	Reference to a “person” includes any company, individual, firm, corporation, board, partnership, authority or other body.
(e)	If the Contractor is at any time more than one person any reference to the Contractor shall include each such person (and where the Contractor is a partnership each and all its partners) and any covenants and other obligations expressed or implied shall be deemed to be joint and several covenants and obligations of each such person (and in the case of a partnership joint and several covenants and obligations of each and all its partners).
(f)	Words importing one gender shall include any other gender and words importing the singular shall include the plural and vice versa.
IN WITNESS whereof the parties have executed this document as a Deed on the date shown on the first page.


EXECUTED (but not delivered	)
until the date hereof) AS A DEED	)
by [                                                  ]	)
acting by:				)

…………………………………
Director

…………………………………
Director/Company Secretary

OR

EXECUTED (but not delivered		)
until the date hereof) AS A DEED	)
by [		                       	]	)  
acting by:				)

…………………………………
Director

…………………………………
Director/Company Secretary
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1. Scope of Policy

.

‘Supplier Staff’ includes all persons employed by the Supplier together with the Supplier’s servants, agents, contractors, sub-contractors and any others used in the performance of the Supplier’s obligations under its contract with Homes England







2. Introduction/Purpose

For the purpose of this policy, ‘Supplier ’ includes any supplier of goods or services to whom access to Homes England’s information systems, or information assets, has been granted



Examples include:-

Provision of software as a service (SAAS)



Consultancy involved in developing our existing/new systems/services Processing Homes England Information assets.



		Definition of Terms



		Information System - An information system is the information and communication technology (ICT) that an organization uses, and the way in which people interact with this technology in support of business processes. Hardware, software, and data – all fall under the category of technology.



		Information asset - An information asset is defined as ‘any information of value to Homes England’ An information assets can have many different forms: it can be a paper document, a digital document, a database, a password or encryption key or any other digital file. Each asset is stored on some carrier like paper, a USB stick, hard drive, laptop, server, cloud or backup tape







This policy aims to clearly state our commitment to information security and the steps taken to protect our Digital infrastructure and systems and its data from misuse and Cyber-attack.









[bookmark: 1._Scope_of_Policy ]

3. [bookmark: 3._Policy]Policy





1. IT IS THE POLICY OF HOMES ENGLAND THAT SUPPLIERS , WHO ARE GRANTED ACCESS TO HOMES ENGLAND INFORMATION ASSETS, IN ANY FORM, WILL:



1. Protect information provided or made available to them by Homes England, from unauthorised access.



2. Notify Homes England of any change to their systems and accreditation where this could impact any previous risk assessment review completed.



3. Ensure all Supplier Staff who require access to Homes England information or systems have successfully completed the HMG Baseline Personnel Security Standard (BPSS), which must be approved, for each individual, by the Homes England Security Unit.



4. Ensure enhanced vetting is carried out where appropriate. Some Supplier Staff may require National Security Vetting (NSV) in accordance with HM Government Personnel Security Policy. Homes England will notify the Supplier if any Supplier Staff require NSV clearance.





5. Where the Contract is a Restricted Contract, not to allow any Supplier Staff to work on the Contract and/or have access to classified information, without having complied with the Enhanced Requirements stipulated by Homes England’s [Information Security Officer] [the Chief Information Security Officer or their delegate].



A Restricted Contract is [a contract that is certified as such by [an Information Security Officer] [the Chief Information Security Officer or their delegate].



Enhanced Requirements means such requirements as are imposed by the Chief Information Security Officer, which may (without limitation) include stipulations as to nationality or NSV vetting.



6. Ensure Supplier Staff based outside of the UK are not used on the Homes England contract without prior written permission of Homes England. Supplier Staff are not permitted access to any data from outside the UK without prior approval of Homes England Senior Information Risk Officer.



7. Ensure Information Security training is undertaken by all Supplier Staff prior to beginning work on the Homes England contract .





8. Ensure the confidentiality of information provided, or made available to them, unless such documents or other materials, data or other information are public knowledge at the time when they are so provided.



9. Ensure the continued integrity of information provided or made available to them; (Safeguarding the accuracy and completeness of information by protecting against unauthorised modification) Information will be categorised, marked and protected according to its level of confidentiality or sensitivity, and the level of risk which its loss or disclosure would pose to the organisation.







10. Classify all documents and e-mails it produces as either OFFICIAL or OFFICIAL-SENSITIVE (if it contains sensitive personal or commercial information). OFFICIAL-SENSITIVE documents must be clearly marked on the header and footer of each page of a document (inc. covers or binders) and in the classification description of e-mails.



11. Ensure that users do not save any material on removeable media unless it is encrypted. OFFICIAL-SENSITIVE material sent through the post must be sealed in an opaque envelope without the classification on the outside cover (or visible though a transparent window). All OFFICIAL-SENSITIVE material must be locked away at the end of the working day and only disposed of in confidential waste bins. All documents carried in public must be in an opaque folder or envelope





12. Obtain the prior written permission of Homes England before disclosing any classified information in publicity material or sharing it with a third-party (including compliance authorities).





13. Adhere to Regulatory and Legislative requirements, including, but not limited to the Data Protection Legislation, Computer Misuse Act 1990, Regulation of Investigatory Powers Act 2000, and Freedom of Information Act 2000.



14. Ensure that all Supplier Staff who have access to Homes England’s information assets are made aware of the requirements of this policy.



15. Not sub-contract any element of the Contract to a third-party without the prior written permission of Homes England



16. Report all breaches or weaknesses of information security, actual or suspected, to, Information Security Officer (ISO) and Data Protection Officer (DPO) for data breaches. Where required, the ISO and or DPO will escalate these internally, and where appropriate, with relevant third parties.  

Report personal data breaches Immediately after you discover the personal data breach you must telephone or e-mail the following people to report the breach: 

· Data Protection Officer, Ben Daley - DPO@homesengland.gov.uk

· Information Security Officer, Robert Tong - infosec@homesengland.gov.uk



17. Be aware we continuously monitor all logon events, geolocation, and network activity on a regular basis. Penetration testing will be carried out on a regular basis to ensure the effectiveness of Homes England’s security implementation against attack.



18. Ensure that any access to Homes England’s information systems is protected with a strong password (As per National Cyber Security Centre guidance), and that user access credentials will be held securely, and will not be shared, or disclosed to unauthorised persons.



19. Not process classified information on digital systems not under the control of Homes England without its prior written permission.















20. Ensure that Supplier Staff comply with the following conditions if the user has been provided access to the Homes England digital network (or official digital equipment),



· only use them for official purposes and not personal use.

· keep official digital equipment secure by locking-out when left unattended and logging-out at the end of their working day.

· secure portable electronic equipment at the end of their working day by taking it home or locking it away.

· report the loss or theft of official equipment immediately to Homes England

· do not disclose their password/PIN to anyone else and keep any written copies secure.

· do not misuse the digital network or official equipment by processing inappropriate material (inc. obscene, abusive, offensive), conducting unauthorised activities (inc. unofficial business activity, gambling, gaming, criminal activity), providing unauthorised access (inc. friends, family), damaging hardware (inc. unofficial servicing, maintenance, disposal), misrepresenting someone’s identity

· do not engage in inappropriate use of social media avoid making any comment on personal social media accounts or internet sites which may harm the security or reputation of Homes England . This applies to commentary on Government policy, services or directly on Homes England as an employer



21. Ensure that where Supplier Staff access Homes England information or data using non-Homes England equipment they will not download or upload directly or print any information from their own devices and that any documentation or transfer should be performed via email or secure file transfer via OneDrive, Teams or other Homes England Data Transfer method. Users will only use web based applications to access Homes England data on non-Homes England devices.



22. Ensure Supplier Staff working on official premises comply with any additional security procedures where necessary, which Homes England make them aware of.



23. Notify securityunit@homesengland.gov.uk immediately where Supplier Staff with access to Homes England digital systems leaves the Supplier’s employment or is no longer engaged by the Supplier as a contractor or consultant or no longer requires system access, so that such access can be revoked. Supplier Staff user access

rights will be removed upon termination of contract or agreement or adjusted upon change in role access requirements.



24. On or before the expiry of the Contract, (or if the Contract is terminated), audit all official assets (including information and official digital equipment) provided to it (or generated by it) during the Contract and submit an audit report to Homes England. Homes England will then inform the Supplier how to dispose of them. the Contractor shall ensure that all documents and/or computer records in its possession, custody or control which contain Confidential Information or relate to personal information of the Agency’s employees, rate-payers or service users, are delivered up to the Agency and, where applicable and with the Agency’s Approval undergo Certified Data Wiping



[bookmark: 4._Non-Compliance]4. Non-Compliance



Failure to comply with this Policy may be deemed as a breach of the Contract
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