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	Section Ref
	Criteria
	Weighting

	Section 1 – Commercial 
	Pricing 
	45%

	
	Contract Challenges
	5%

	Section 2 – Non-Commercial 
	Non-Commercial question
	50%

	
	
	

	Total 
	100%




	Section 1 – Commercial 
	Question
	Sub Criteria 
	Weighting 
	Answer

	1.1 Pricing 
	Please find attached a pricing matrix which you are required to complete. Please ensure that both tabs are completed.

Please note all rates are to be fixed for the initial three (3) year period of the contract term.  




	For the pricing matrix a range method shall be used with the lowest tenderer/s receiving maximum points and the tenderer/s in between will be scored proportionally. 

Price breakdown will receive a score out of 10



	90%
	

	1.2 Contract Challenges 
	Please state any major Contract challenges that you have relevant to the proposed draft agreement and state your proposed amendments in the 'Contract Challenges Matrix' provided. By proposing no challenges, you are confirming that you are acceptable of the proposed draft Agreement Please thoroughly read through the scoring matrix relating to contract challenges.


[bookmark: _MON_1755585107]

	NGN will use a scoring mechanism as follows:

No Challenges 		10

Low Risk 		7 - 9

Medium Risk		4 - 6

High Risk 		0 – 3



	10%
	

	Section 2 – Non Commercial LOT 1
	Question
	
	Weighting 
	Answer

	2.1
	Please detail how you will provide NGN with the end-to-end services as detailed within the scope. 





	
	45%
	

	2.2
	Please detail how you will:
· consult with NGN and contribute towards better ways of working with geographical data.
· add value to the services provided to NGN through innovation.
	
	15%
	

	2.3
	Please demonstrate the following:
· how your account manager will support NGN throughout the duration of the contract, and what the account management structure will look like.
· the support arrangements that will be in-place and the proposed SLA's that will be used for the contract.
	
	15%
	

	2.4
	Please detail examples of where you have worked with organisations to identify and or use OS data to facilitate the following:
- Field data capture of operational activities.
- Analytics and risk management.
- Customer or other stakeholder engagement.
	
	25%
	








Scoring Methodology for weighted questions

	Points
	Interpretation

	9-10
	Excellent – Overall the response demonstrates that the bidder exceeds all areas of the requirement and provides all of the areas evidence requested in the level of detail requested. This, therefore, is a detailed excellent response that meets all aspects of the requirement leaving no ambiguity as to whether the bidder can meet the requirement. 

	6-8
	Good - Overall the response demonstrates that the bidder meets all areas of the requirement and provides all of the areas of evidence requested and any omissions in relation to the level of detail requested in terms of either the response or the evidence are trivial. This, therefore, is a good response that meets all aspects of the requirement which but may have a trivial level ambiguity due the bidder’s failure to provide all information at the level of detail requested. 

	3-5
	Adequate - Overall the response demonstrates that the bidder meets all areas of the requirement, but not all of the areas of evidence requested have been provided. This, therefore, is an adequate response, but with some limited ambiguity as to whether the bidder can meet the requirement due to the bidder’s failure to provide all of the evidence requested.

	1-2
	Poor – The response does not demonstrate that the bidder meets the requirement in one or more areas. This, therefore, is a poor response with significant ambiguity as to whether the bidder can meet the requirement due to the failure by the bidder to show that it meets one or more areas of the requirement.

	0 
	Unacceptable - The response is non-compliant with the requirements of the ITT and/or no response has been provided. 
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Geographical Data and Services Pricing Matrix (1).xlsx
Pricing 80%

				Pricing Schedule

				Product		Licence Period		Number of testimonials		Number of users		Cost (£GBP excl VAT)

				MasterMap Topgraphy		3 years		101+		2000

						1 year (extension)		101+		2000

						Total						0

				AddressBase Premium/Address Base Plus		3 years		101+		2000

						1 year (extension)		101+		2000

						Total						0

				AddressBase Premium/Address Base Plus - Royal Mail Royalty		3 years		101+		2000

						1 year (extension)		101+		2000

						Total						0

				Highways Network with Routing and Asset Management		3 years		101+		2000

						1 year (extension)		101+		2000

						Total						0

				OS Green Space		3 years		5		4

						1 year (extension)		5		4

						Total						0

				Implementation



				Total for 6 year contract								0





Pricing breakdown 10%

				Question																						Answer

				We have specified a 3-year contract with optional extensions, however please advise NGN of other options that offer better comparable value over a contract’s life. Please also supply a breakdown of how prices have been reached for each dataset, particularly in relation to OS’s charging model – e.g., variable costs per tile based on tile type and density, discounts applied due to contract length and coverage size, etc.

				Each dataset will be used across NGN’s various geospatial apps, serving office, field and external colleagues, equating to approximately 3700 end users. Please include detail on the portion of the AddressBase Premium cost that is assigned to paying the Royal Mail’s PAF royalty.
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Dated						





AGREEMENT FOR SUPPLY OF SERVICES



between





NORTHERN GAS NETWORKS LIMITED 



and



XXXXX  
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THIS AGREEMENT is dated							

Parties

Northern Gas Networks Limited incorporated and registered in England and Wales with company number 05167070 whose registered office is at 1100 Century Way, Thorpe Park Business Park, Colton, Leeds, LS15 8TU (Customer). 

XXXX a company incorporated in England and Wales under XXXX  whose registered office is located at  XXXXX (Supplier). 








Agreed terms

[bookmark: a431732][bookmark: _Toc204504457]Interpretation

The terms used in this Agreement shall have the meanings stated below, unless the context otherwise requires:



ARD: means the Acquired Rights Directive 2001/23/EC.



Commencement Date: shall be XXXX or such other date as is agreed in writing between the Parties. 



Customer’s Manager: means the individual appointed and authorised by the Customer to act on its behalf in connection with pursuant to this Agreement.



Data Protection Laws: means (i) any data protection legislation from time to time in force in the UK including the Data Protection Act 2018 and the Privacy and Electronic Communications (EC Directive) Regulations 2003 (SI 2426/2003), any subsidiary regulations and statutory instruments and any successor legislation and (ii) the GDPR (for so long as and to the extent that the law of the European Union has legal effect in the UK) and any other directly applicable European Union regulation relating to privacy and (iii) any applicable guidance and codes of practice issued from time to time by the Information Commissioner relating to privacy.

Data Subject has the meaning given to it in the Data Protection Laws

Environmental Information Regulations (EIRs): the Environmental Information Regulations 2004 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations

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

Good Industry Practice: means, as regards a Party, the exercise of that degree of reasonable skill, diligence, prudence, foresight and operating practice which, at the relevant time, would reasonably and ordinarily be expected from a skilled and experienced person engaged in the same or similar business as that Party seeking in good faith to comply with its contractual and other obligations.



Intellectual Property Rights: means all patents, rights to inventions, utility models, copyright and related rights, trade marks, service marks, trade, business and domain names, rights in goodwill or rights to sue for passing off, unfair competition rights, rights in designs, rights in computer software, database rights, topography rights, moral rights, rights in confidential information (including know-how and trade secrets) and any other intellectual property rights, in each case whether registered or unregistered and including all applications for, and renewals or extensions of, such rights, and all similar or equivalent rights or forms of protection in any part of the world.



Party or Parties: means each of the Customer and the Supplier and “Parties” shall be construed accordingly.



	Personal Data: has the meaning given to that term in the Data Protection Laws. 



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



Request for Information: a request for information or an apparent request under the EIRs.



Services: means the services to be provided by the Supplier under this Agreement as set out in Schedule 1 



Supplier's Manager: means the manager appointed by the Supplier to be responsible for the delivery of the Services to the Customer4.3.



Supplier's Team: the Supplier's Manager and all employees, consultants, agents and subcontractors which the Supplier engages in relation to the provision of the Services 



Working Day: means any day other than a Saturday or Sunday or English public holiday.



VAT: value added tax chargeable under English law for the time being and any similar, additional tax.

Clause, schedule and paragraph headings shall not affect the interpretation of this Agreement.

A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality) and that person's legal and personal representatives, successors and permitted assigns. 

The schedules form part of this Agreement and shall have effect as if set out in full in the body of this Agreement.  Any reference to this Agreement includes the schedules.  

Words in the singular shall include the plural and vice versa. 

References to any statute, statutory provisions, statutory instrument, order or regulation made under it includes that statute, provision, instrument, order or regulation as amended, modified, consolidated, re-enacted or replaced from time to time.  

Where the words include(s), including or in particular are used in this Agreement, they are deemed to have the words without limitation following them. Where the context permits, the words other and otherwise are illustrative and shall not limit the sense of the words preceding them.

Any obligation in this Agreement on a person not to do something includes an obligation not to agree, allow, permit or acquiesce to that thing being done.

References to clauses and schedules are to the clauses and schedules of this Agreement.

[bookmark: a783603][bookmark: _Toc204504458]Commencement and duration

The Supplier shall provide the Services to the Customer on the terms and conditions of this Agreement.

The Supplier shall commence the Services on the Commencement Date.

[bookmark: _Toc204504402][bookmark: _Toc204504460][bookmark: a109998][bookmark: _Toc204504461]Duration - The Agreement shall be deemed to have expired once the Supplier has completed the provision of the Services to the Customer’s satisfaction in accordance with this Agreement. 

Supplier's responsibilities



4.1	The Supplier shall provide the Services to the Customer in accordance with Good Industry Practice.

4.2	The Supplier confirms that it understands the needs and requirements of the Customer and warrants that it has the requisite skills, knowledge and experience in order for it to perform the Services.

[bookmark: a324306]4.3	The Supplier shall at all times:

4.3.1	co-operate with the Customer in all matters relating to the Services; 

[bookmark: a214330]4.3.2	subject to the prior written approval of the Customer, appoint or, at the written request of the Customer, replace without undue delay the Supplier’s Manager in respect of the Services, who shall have authority under this Agreement contractually to bind the Supplier on all matters relating to the Services; 

4.3.3	perform the Services in an efficient, professional and workmanlike manner;

4.3.4	perform the Services with all reasonable care and skill;

4.3.5	observe and comply with the lawful and reasonable directions of the Customer in relation to the provision of the Services and matters ancillary to the same;

4.3.6	comply with all relevant legislation, statutes, regulations and other enactments having the force of law from time to time during the term of this Agreement in relation to the provision of the Services; and

4.3.7	maintain the confidentiality, integrity and safety of the Customer’s data.

4.4	The Supplier shall:

4.4.1	observe all health and safety rules and regulations and any other reasonable security requirements that apply at any of the Customer's premises.  In particular, the Supplier shall not undertake any site visits unless such access is supervised by a representative of either the Customer; 

4.4.2	notify the Customer as soon as it becomes aware of any health and safety hazards or issues which arise in relation to the Services; and

4.4.3.	ensure that any members of the Supplier Team which are required to carry out site visits are supplied with suitable personal protective equipment (which shall be worn by the individuals at all times on such site visits).  For the avoidance of doubt the Supplier shall remain responsible for complying with the Personal Protective Equipment at Work Regulations 1992 (as amended) or any other similar legislation in respect of the Supplier Team.  

[bookmark: _Toc204504462]5	Warranties

5.1	The Supplier warrants and represents to the Customer that:

5.1.1	it has full capacity to enter into this Agreement;

5.1.2	this Agreement is executed by a duly authorised representative of the Supplier;

5.1.3	it will use all due reasonable skill and care in the performance of its obligations;

5.1.4	all information provided by the Supplier to the Customer prior to the execution of this Agreement is true, complete and accurate in all respects;

5.1.5	the Supplier holds all necessary licences, permits and consents to perform the Services;

5.1.6	the Supplier has sufficient data back-up practices, disaster recovery procedures and facilities and security policies, procedures and practices to maintain the confidentiality, integrity and safety of the Customer’s data;

5.1.7	the Supplier has sufficient technical, financial and human resources to satisfactorily perform and complete the Services;

5.1.8	the Supplier shall return all information and data to the Customer so that it is free from all defects (including defects in workmanship) and free from all computer viruses; harmful, malicious or hidden programs; locks and any other contaminants.

5.1.11	it shall operate an anti-drugs and alcohol policy which is no less onerous than the Customer’s policy.  The Customer may require the immediate removal and replacement of any of the Supplier Team who fail a test under such a policy; 

5.1.12	it shall comply with the Customer’s ‘Supplier Code of Conduct’ as notified to the Supplier and as may be amended from time to time;

5.1.13	it shall comply with the terms of Schedule 2 (Corporate Criminal Offences); and

5.1.14	it shall comply with the European Investment Bank’s requirements as set out in Schedule 1.

5.2	The Supplier agrees to indemnify the Customer and to keep and hold the Customer indemnified from and against all costs, charges, claims, demands and expenses incurred by the Customer as a consequence of the Supplier being in breach of any of the warranties given by way of Clause 5.1 or any of its other obligations as set out in this Agreement.

[bookmark: _Toc204504405][bookmark: _Toc204504463][bookmark: _Toc204504406][bookmark: _Toc204504464][bookmark: _Toc204504407][bookmark: _Toc204504465][bookmark: _Toc204504408][bookmark: _Toc204504466][bookmark: _Toc204504409][bookmark: _Toc204504467][bookmark: _Toc204504410][bookmark: _Toc204504468][bookmark: _Toc204504469][bookmark: a806875]6	Customer's obligations 

6.1	The Customer shall:

6.1.1	co-operate with the Supplier in all matters relating to the Services and appoint (and, as it thinks fit, replace) the Customer's Manager in relation to the Services, who shall have the authority contractually to bind the Customer on matters relating to the Services;

6.1.2	provide such access to the Customer's facilities, data, information or documentation as may reasonably be requested by the Supplier in order for it to perform the Services; 

[bookmark: a555250]6.1.3	inform the Supplier of all health and safety rules and regulations and any other reasonable security requirements that apply in respect of the performance of the Services;

6.1.4	provide reasonable assistance to the Supplier to facilitate its working relationship with any contractors  or suppliers of the Customer  whose assistance may be required in order for the Supplier to complete the Services, save that any failure by the Customer to provide such assistance shall not relieve the Supplier from its obligations set out in this Agreement.

[bookmark: a202085][bookmark: _Toc204504470]7	Environmental Information Regulations

7.1	The Supplier acknowledges that the Customer is subject to the requirements of the EIRs. The Supplier shall:

0. provide all necessary assistance and cooperation as reasonably requested by the Customer to enable the Customer to comply with its obligations under the EIRs;

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

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

0. not respond directly to a Request For Information unless authorised in writing to do so by the Customer.

7.2	The Supplier acknowledges that the Customer may be required under the EIRs to disclose information (including Confidential Information) without consulting or obtaining consent from the Supplier. The Customer shall take reasonable steps to notify the Supplier of a Request For Information to the extent that it is permissible and reasonably practical for it to do so but (notwithstanding any other provision in this Agreement) the Customer shall be responsible for determining in its absolute discretion whether any Confidential Information and/or any other information is exempt from disclosure in accordance with the EIRs.



[bookmark: _Toc189505499][bookmark: _Toc189505910][bookmark: _Toc189507684][bookmark: _Toc189536243][bookmark: _Toc189538863][bookmark: _Toc189543013][bookmark: _Ref189545896][bookmark: _Ref189545905][bookmark: _Ref189545914][bookmark: _Ref189546013][bookmark: _Toc189548970][bookmark: _Toc189550512][bookmark: _Toc189550624][bookmark: _Toc189550836][bookmark: _Ref189578735][bookmark: _Toc189627480][bookmark: _Toc191913866][bookmark: _Toc191983420][bookmark: _Toc192926690][bookmark: _Toc192941591][bookmark: _Toc193114620][bookmark: _Toc193522296][bookmark: _Toc193536264][bookmark: _Toc193536696][bookmark: _Toc193536844][bookmark: _Toc193536976][bookmark: _Toc193537091][bookmark: _Toc193537204][bookmark: _Toc193545581][bookmark: _Toc194371399][bookmark: _Toc196023504][bookmark: _Toc196380021][bookmark: _Toc196810095][bookmark: _Toc196922403]7A	DATA PROTECTION COMPLIANCE

[bookmark: _Ref191981970]7A1	Both Parties will comply with all applicable requirements of the Data Protection Laws. This clause is in addition to, and does not relieve, remove or replace, a party's obligations under the Data Protection Laws.

7A2	The Parties acknowledge that for the purposes of the Data Protection Laws, the Customer is the Data Controller and the Supplier is the Data Processor (where Data Controller and Data Processor have the meanings as defined in the Data Protection Laws). 

7A3	Without prejudice to the generality of clause 7A1, the Supplier shall, in relation to any Personal Data processed in connection with the performance by the Supplier of its obligations under this Agreement (further details of which are set out in Schedule 3):

process that Personal Data only in accordance with, and to the extent of, the written instructions of the Customer and in accordance with this Agreement and shall not process the Personal Data for any other purpose. The Supplier will keep a record of any processing of personal data it carries out on behalf of the Customer;

promptly comply with any request from the Customer requiring the Supplier to amend, transfer or delete the Personal Data;

provide, at the Customer's request, a copy of all Personal Data held by it in connection with this Agreement in the format and on the media reasonably specified by the Customer;

ensure that it has in place all appropriate technical and organisational measures to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures (those measures may include, where appropriate, pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of its 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 technical and organisational measures adopted by it); 

ensure that all personnel who have access to and/or process Personal Data (of which such access shall be limited to those employees who need access to the Personal Data to meet the Supplier’s obligations under this Agreement) are: obliged to keep the Personal Data confidential; reliable; have undertaken training in the laws relating to the handling of Personal Data; and are aware of each Party’s duties and their personal duties under Data Protection Laws and this Agreement;

not transfer any Personal Data outside of the European Economic Area unless the prior written consent of the Customer has been obtained and the following conditions are fulfilled:

(i) 	the Supplier has provided appropriate safeguards in relation to the transfer (including but not limited to using the EU standard contractual clauses or binding corporate rules);

 (ii)	the Data Subject has enforceable rights and effective legal remedies;

(iii) 	the Supplier complies with its obligations under the Data Protection Laws by providing an adequate level of protection to any Personal Data that is transferred; and

(iv) 	the Supplier complies with the reasonable instructions notified to it in advance by the Customer with respect to the processing of the Personal Data;

assist the Customer in responding to any request from a Data Subject in respect of this Agreement (and shall forthwith forward to the Customer any such requests it receives) and in ensuring compliance with its obligations under the Data Protection Laws with respect to security, breach notifications, impact assessments and consultations with supervisory authorities or regulators. Furthermore, if the Supplier receives any complaint, notice or communication which relates directly or indirectly to the processing of the Personal Data under this Agreement it shall immediately notify the Customer and it shall provide the Customer with full co-operation and assistance in relation to any such complaint, notice or communication.

notify the Customer without undue delay on becoming aware of a Personal Data breach, any unauthorised or unlawful processing, loss of, damage to or destruction of the Personal Data and take all necessary corrective action at the Supplier’s cost; 

at the written direction of the Customer, delete or return Personal Data and copies thereof to the Customer on termination of the Agreement unless required by applicable law to store the Personal Data; 

maintain complete and accurate records and information to demonstrate its compliance with this clause and allow for the Customer or its designated auditor(s) to inspect/audit all facilities, equipment, documents and electronic data relating to the processing of Personal Data by the Supplier under this Agreement; and

not do or omit to do anything which causes the Customer to breach any Data Protection Laws or contravene the terms of any registration, notification or authorisation under any Data Protection Laws of the Customer; 

[bookmark: _Ref189577760]7A4	The Supplier shall not appoint any third party processor of Personal Data under this Agreement without the Customer’s prior written agreement. Any such consent given will be on the condition that the Supplier confirms that it has entered into or (as the case may be) will enter into a written agreement with the third-party processor incorporating terms which are substantially similar to those set out in this clause. As between the Customer and the Supplier, the Supplier shall remain fully liable for all acts or omissions of any third-party processor appointed by it with the Customer’s agreement pursuant to this clause.

7A5	The Supplier will indemnify, defend and hold harmless the Customer and its respective directors, officers, agents, successors and assigns from any and all losses that they may suffer or incur arising from or in connection with any breach by the Supplier and/or Supplier’s Team of the obligations set out in this clause 7A.

[bookmark: a1016456][bookmark: _Toc204504471]8	Charges and payment 



[bookmark: a587294]8.1	In consideration of the provision of the Services by the Supplier, the Customer shall pay the Supplier the Charges on a [Fixed Price basis as set out in Schedule 1 OR  on a Time and Materials Basis basis as calculated in accordance with the rates set out in Schedule 1].  The Charges shall be capped at £XXXXXXX. 

[bookmark: a704789]8.2	The Supplier shall invoice the Customer [monthly OR on completion of the Services].  Each invoice shall set out the time spent by each individual whom it has engaged on the Services and be accompanied by a detailed breakdown of any reasonably incurred expenses and materials, accompanied by the relevant receipts.

8.3	Unless otherwise agreed between the Parties, the Company will issue all purchase orders using the Company’s online procurement solution (the “SAP Ariba Network Portal”). The Supplier must process all transactional documents (including invoices) via the SAP Ariba Network Portal and consequently the Supplier will need to register/access the SAP Ariba Network Portal.



8.4	Where Charges are based on a daily rate:

a)	 the Supplier's standard daily fee rates for each individual person are calculated on the basis of an 8  hour working day, worked between 8.00 am and 5.00 pm on weekdays (excluding public holidays), excluding 1 hour unpaid for lunch; and

b)	The Supplier’s charges shall be apportioned on a pro rata basis for any part-days on which it has provided the Services. 



8.5	The Customer shall pay the invoices which are properly due and submitted to it by the Supplier within 30 days of receipt, to a bank account nominated in writing by the Supplier.

8.6	If the Customer fails to pay any undisputed amount properly due and payable by it under this Agreement, the Supplier may charge the Customer interest on the overdue amount from the due date up to the date of actual payment, after as well as before judgment, at the rate of 3% per annum above the base rate for the time being of its principal bank. Such interest shall accrue on a daily basis.

8.7	The charges to be invoiced to the Customer are exclusive of VAT which shall be paid by the Customer at the rate from time to time prescribed by law. 

8.8	Without limiting any other right or remedy it may have, the Customer reserves the right to set off any amount owing at any time to it by the Supplier against any amount payable by the Customer to the Supplier under this Agreement.

[bookmark: _Toc204504414][bookmark: _Toc204504472][bookmark: _Toc204504415][bookmark: _Toc204504473][bookmark: _Toc204504416][bookmark: _Toc204504474][bookmark: _Toc204504417][bookmark: _Toc204504475][bookmark: _Toc204504418][bookmark: _Toc204504476][bookmark: _Toc204504419][bookmark: _Toc204504477][bookmark: _Toc204504420][bookmark: _Toc204504478][bookmark: a838919][bookmark: _Toc204504479]9	Intellectual property rights

[bookmark: a997230]

9.1	All Intellectual Property Rights belonging to a Party prior to signing this Agreement or developed outside of this Agreement shall remain vested in that Party. To the extent required for the performance by both Parties of their respective obligations under this Agreement, each Party grants to the other a non exclusive royalty free licence to use their Intellectual Property Rights for the duration of this Agreement. 



9.2	All Intellectual Property Rights developed by the Supplier specifically during the course of the performance of this Agreement (together with all work carried out in connection with or preparatory to such work giving rise to the Intellectual Property Rights) shall vest in and become the property of the Customer. The Supplier hereby assigns to the Customer with full title guarantee free from all liens, charges and encumbrances all Intellectual Property Rights developed pursuant to this Clause 9.2. The Supplier hereby unconditionally and irrevocably waives all moral or author’s rights in respect of the Intellectual Property Rights contemplated by way of this Clause 9.2. 



9.3	The Supplier undertakes that it will promptly execute in favour of the Customer or its nominee all such further assignments, transfers, deeds, documents or other assurances and do all further acts and things as the Customer or its nominee may require to become the legal and beneficial owner of the Intellectual Property Rights created in accordance with Clause 9.2.



9.4	Each Party fully and effectively indemnifies the other and keeps each other fully and effectively indemnified on demand against all costs, claims, demands, expenses (including reasonable legal fees) and liabilities of whatsoever nature arising out of or in connection with any claim, alleged or actual, that the possession or use of each other’s Intellectual Property Rights (in addition to the use by the Customer of the Intellectual Property Rights generated by the Supplier pursuant to clause 9.2) infringes the Intellectual Property Right of any third party together with all sums awarded or agreed to be paid to any third party in respect of such claim. 

[bookmark: a605566][bookmark: _Toc204504480]10	Liabilities and Indemnity 



10.1	Neither Party limits or excludes its liability for:

10.1.1	death or personal injury to any person (including third parties or employees of the other Party) caused by its negligence or that of its employees, agents, or sub-contractors (as applicable); or 

10.1.2	fraud by it or its employees.

10.2	Subject to clause 10.1, the Customer’s liability shall be limited to the charges properly due or payable under this Agreement.  

10.3	Subject to clause 10.1 neither Party shall be liable to the other for any indirect or consequential losses provided that the Customer may recover its increased costs of working arising out of a breach of the Agreement by the Supplier. 

10.4	The Supplier agrees to indemnify the Customer and to keep and hold the Customer indemnified from and against all costs, charges, claims, demands and expenses incurred by the Customer as a consequence of the gross negligence of the Supplier or its employees, agents or sub-contractors.

[bookmark: _Toc204504481][bookmark: a105953]11	Confidentiality 

11.1	The Supplier shall keep in strict confidence all technical or commercial know-how, specifications, inventions, processes or initiatives which are of a confidential nature and have been disclosed to the Supplier by the Customer, their employees, agents, consultants or subcontractors, and any other confidential information (including the terms of this Agreement and the sums payable under it) concerning the Customer's business which the Supplier may obtain. The Supplier shall restrict disclosure of such confidential material to the Supplier's Team and to such of its other employees, agents, consultants or subcontractors as need to know it for the purpose of discharging the Supplier's obligations to the Customer, and shall ensure that the Supplier's Team and all other employees, agents or subcontractors are subject to obligations of confidentiality corresponding to those which bind the Supplier.

11.2	No announcement or publicity concerning this Agreement or any matter ancillary thereto shall be made by the Supplier without the prior written consent of the Customer.

11.3	The Customer shall keep in strict confidence all technical or commercial know how, specifications, inventions, processes or initiatives which are of a confidential nature and have been disclosed to the Customer by the Supplier, its employees, agents, consultants or sub-contractors and any other confidential information (including the terms of this Agreement and the sums payable under it) concerning the Supplier’s Services which the Customer may obtain.  The Customer shall restrict disclosure of such confidential material to such of its employees, agents, consultants or subcontractors as need to know it for the purpose of receiving the Services.

11.4	The obligations of confidentiality imposed by Clause 11.1 and 11.3 shall not apply to any information which the recipient Party can prove:

11.4.1	was already known to it prior to its receipt from the disclosing Party; or

11.4.2	was subsequently disclosed to it lawfully by a third party who lawfully obtained the information and who was not bound by any obligation of confidence to the disclosing Party in respect of the information; or

11.4.3	was in the public domain at the time of receipt by it or has subsequently entered into the public domain other than by reason of a breach of the provisions of this Clause 11 or a breach of any obligations of confidence owed by the recipient Party to the disclosing Party.

11.5	Either Party may release information that is the subject of the obligation of confidentiality where:

11.5.1	approved for disclosure by the Party that has provided the information; and 

11.5.2	in circumstances where the receiving Party is compelled to disclose it in law (including but not limited to the EIRs in the case of the Customer), by a Court of competent jurisdiction and/or Ofgem or the Health and Safety Executive and in which case the receiving Party shall give the Party which has disclosed the information prompt notice of the relevant order.

[bookmark: _Toc204504424][bookmark: _Toc204504482][bookmark: a151117][bookmark: _Toc204504483]12	Termination

12.1	Without limiting any other rights or remedies which the Parties may have, either Party may terminate this Agreement immediately on giving notice to the other if:

12.1.1	the other Party commits a material breach of any of the terms of this Agreement and (if such a breach is remediable) fails to remedy that breach within 30 days of that Party being notified in writing of the breach; or

12.1.2	the other Party repeatedly breaches any of the terms of this Agreement 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 Agreement; or

[bookmark: a379036]12.1.3	the other Party suspends, or threatens to suspend, payment of its debts, is unable to pay its debts as they fall due, admits inability to pay its debts or is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986;

12.1.4	the other Party 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 other than for the sole purpose of a scheme for a solvent amalgamation of that other Party with one or more other companies, or the solvent reconstruction of that other Party; or

12.1.5	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 that other Party other than for the sole purpose of a scheme for a solvent amalgamation of that other Party with one or more other companies, or the solvent reconstruction of that other Party; or  

12.1.6	an application is made to court, or an order is made, for the appointment of an administrator, a notice of intention to appoint an administrator is given, or an administrator is appointed over the other Party; or

12.1.7	a floating charge holder over the assets of that other Party has become entitled to appoint, or has appointed, an administrative receiver; or

12.1.8	a person becomes entitled to appoint a receiver over the assets of the other Party, or a receiver is appointed over the assets of the other Party; or

[bookmark: a550713]12.1.9	a creditor of the other Party 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 its assets and such attachment or process is not discharged within 14 days; or

12.1.10any event occurs, or proceeding is taken, with respect to the other Party in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause 12.1.3 12.2(c) to clause 12.1.9 12.2(i) (inclusive); or 

12.1.11the other Party suspends or ceases, or threatens to suspend or cease, to carry on all or a substantial part of its business.

12.2	The Customer may terminate this Agreement for convenience on not less than three (3) months’ written notice to the Supplier.

12.3	The Customer may terminate this Agreement on notice with immediate effect where it reasonably believes that the circumstances set out in regulation 89(1) of the Utilities Contracts Regulations 2016 apply.

12.4	On termination of this Agreement for any reasons whatsoever (and on expiry) the Supplier shall immediately return to the Customer any confidential information, data, documents or material belonging to or pertaining to the Customer and the Supplier shall immediately cease to use any data or equipment of the Customer’s and shall vacate (where in occupation) any of the Customer’s property.

12.5	Any termination of all or part of this Agreement shall not limit any accrued rights of either Party and shall not affect the coming into force or the continuance in force of any provision of this Agreement which is expressly or by implication intended to come into force or continue in force on or after such termination. 

13	remedies

13.1	If any Services are not supplied in accordance with, or the Supplier fails to comply with, any of the terms of this Agreement, the Customer shall be entitled (without prejudice to any other right or remedy) to exercise any one or more of the following rights or remedies:

13.1.1	to rescind this Agreement; or

13.1.2	to refuse to accept the provision of any further Services by the Supplier; or

13.1.3	to require the Supplier, without charge to the Customer, to carry out such additional work as is necessary to correct the Supplier's failure; and

13.1.4	in any case, to claim such damages as it may have sustained in connection with the Supplier's breach (or breaches) of this Agreement not otherwise covered by the provisions of this clause 13.

[bookmark: _Toc204504426][bookmark: _Toc204504484][bookmark: _Toc204504427][bookmark: _Toc204504485][bookmark: _Toc204504428][bookmark: _Toc204504486][bookmark: _Toc204504429][bookmark: _Toc204504487][bookmark: _Toc204504430][bookmark: _Toc204504488][bookmark: _Toc204504489]14	Insurance Policies

14.1	The Supplier shall effect and maintain during the term of this Agreement insurance policies which shall include the types and amounts set out in Clause 14.3. The Supplier shall bear any and all excesses, deductibles or franchises incorporated therein.

14.2	The Supplier shall give immediate written notice to the Customer and all insured parties in the event of any cancellation of any of the Policies (as defined below).

14.3	The insurance policies referred to in Clause 14.1 are:

(a)	insurance in accordance with workman’s compensation and occupational disease laws and employer’s liability insurance for an amount not less than £5,000,000 (five million pounds) per occurrence or series of occurrences arising from one event in a calendar year, which shall comply with all applicable laws.  Such insurance shall cover all employees, agents and persons engaged in the performance of the Supplier’s obligations under this Agreement;

(b)	public liability and professional indemnity insurance for an amount not less than £5,000,000 (five million pounds) per occurrence or series of occurrences arising from one event in a calendar year; 

together “the Policies”.

14.4	The Supplier shall not during the continuance of this Agreement and for any	period required by law do anything to invalidate the Policies.

14.5	The Parties agree that the specified insurances are established by the Customer as minimum requirements and are not to be considered indicative of the ultimate amounts and types of insurance which the Supplier requires.  This Clause 14 shall not be deemed to limit in any way the Supplier’s liability under this Agreement.

[bookmark: _Toc204504491][bookmark: a817069]15	TUPE/Suppliers personnel provisions

15.1	The relationship of the Supplier to the Customer will be that of independent contractor and nothing in this Agreement shall render any individuals comprising the Supplier’s Team as an employee, worker, agent or partner of the Customer. 

15.2	Notwithstanding clause 15.1, the Supplier shall indemnify the Customer and keep the Customer fully and effectively indemnified from and against any costs, demands, liabilities and expenses arising out of or connected with:

	a.  any claim by any of the Supplier’s Team that, during the period in which the Supplier provides the Services to the Customer, any member of the Supplier’s Team were or became employees of the Customer, other than in circumstances where the Customer offers to employ and does employ any member of the Supplier’s Team; and / or 

	b.	any claim based on worker status (including reasonable costs and expenses) brought by any of the Supplier’s Team arising out of or in connection with the provision of the Services.

15.3	To the extent that ARD or the Regulations apply on termination (for whatever reason) or expiry of this Agreement:

15.3.1	if the Supplier’s Team (or any of them) transfer to the employment of the Customer or the employment of a new service provider which provides the Services (or any part thereof) (hereafter referred to as the Service Provider) as a result of the application of ARD or the Regulations the Supplier shall indemnify the Customer or any Service Provider and keep the Customer or any Service Provider indemnified against any costs, claims, demands, liabilities and expenses incurred by reason of any claim made by any of the Supplier’s Team (or their representatives) against the Customer or any Service Provider arising out of any act, fault or omission of the Supplier prior to any such transfer or arising under the Regulations; and

15.3.2	the Customer or the Service Provider shall be entitled to terminate the employment of any of the Supplier’s Team who transfer to them as a result of the application of the ARD or the Regulations.  The Supplier shall indemnify the Customer and the Service Provider and keep the Customer and the Service Provider indemnified in respect of any and all claims that any of the Supplier’s Team may bring against the Customer or the Service Provider as a result of such termination of employment including, without limitation, any claim for unfair dismissal or wrongful dismissal.

15.3.3	The indemnity in this Clause 15 shall not apply if any of the Supplier’s Team have left the employment of the Supplier and have since been re-engaged by the Customer directly or indirectly by way of a third party supplier (the Subsequent Engagement) and where any of the Supplier’s Team became employees of the Customer by operation of the Regulations, the ARD or otherwise only as a consequence of the Subsequent Engagement.

15.3.4	In this Clause 15, the indemnities given by the Supplier to the Service Provider shall be given to the Customer for itself and as trustee for the Service Provider but without prejudice to the right of any Service Provider to enforce such indemnities directly pursuant to the Contract (Rights of Third Parties) Act 1999.  For the avoidance of doubt, and notwithstanding any other provisions of this Agreement, the provisions of the Contract (Rights of Third Parties) Act 1999 shall not be excluded for the purposes of this Clause 15.

[bookmark: _Toc204504492]16	NOT USED 

[bookmark: _DV_M747][bookmark: _DV_M748][bookmark: _DV_M749][bookmark: _Toc204504493]17	dispute resolution procedure

[bookmark: _Ref38257530]17.1	If a dispute or difference shall arise between the Parties concerning this Agreement or any of their respective obligations under this Agreement either Party may refer the dispute or difference in writing for settlement to, in the first instance, the Customer’s Manager and the Supplier’s Manager. 

[bookmark: _Ref38257552]17.2	If the persons appointed in clause 17.1 are unable to resolve the dispute or difference within 10 (ten) Working Days of the referral, either Party may refer the dispute in writing for settlement to:

In the case of the Customer:               	Legal Director;

In the case of the Supplier:                 	Managing Director, 

(or, if they are not available, their appointed deputies.)  The Parties shall ensure that these representatives consider the dispute as soon as practicable.

17.3	If the persons appointed in Clause 17.217.2 are unable to resolve the dispute or difference within 10 (ten) Working Days of the referral, either Party may refer the dispute in writing for settlement to:

In the case of the Customer:                         Chief Executive Officer

In the case of the Supplier:                           Chief Executive Officer;

[bookmark: _Ref39399960](or, if they are not available, their appointed deputies.)  The Parties shall ensure that these representatives consider the dispute as soon as practicable.

17.4	Either Party may, if the persons specified in Clause 17.1 have failed to settle the dispute or difference within 10 (ten) Working Days of the referral, by notice in writing require referral of the matter direct to the persons specified in Clause 17.3.

17.5	The Parties may on the written request of either Party enter into an alternative dispute resolution procedure with the assistance of a mediator agreed by the Parties or, in default of such agreement within 7 (seven) days of receipt of such request, appointed (where the Parties have agreed to enter into an alternative dispute resolution procedure), at the request of either Party, by the Centre for Dispute Resolution or such other similar body as is agreed.

17.6	All negotiations connected with the dispute shall be conducted in strict confidence and without prejudice to the rights of the Parties in any future legal proceedings. 

17.7	If, with the assistance of the mediator, the Parties reach a settlement, such settlement shall be reduced to writing and, once signed by the duly authorised representative of each of the Parties, shall remain binding on the Parties.

17.8	The Parties shall bear their own legal costs of this Dispute Resolution Procedure, but the costs and expenses of mediation shall be borne by the Parties equally.

[bookmark: _Toc204504494]18	force majeure

18.1	Subject to due compliance with Clauses 18.2 and 18.3, neither Party shall be liable to the other for any delay or failure to perform any of its obligations under this Agreement which is due to any cause beyond its reasonable control and which is now unknown to, and cannot reasonably be anticipated by the affected Party, including acts of civil or military authority, national emergencies, fire, flood or catastrophe, acts of God, insurrection, war or riots (an “Event of Force Majeure”) and such Party’s obligations under this Agreement shall be suspended for so long as the Event of Force Majeure continues and to the extent that it is so prevented, hindered or delayed.  For the avoidance of doubt any act or omission by any sub-contractor shall not be an Event of Force Majeure.

18.2	In the event of either Party being so delayed or prevented from performing its obligations such Party shall:

(a)	give notice in writing of such delay or prevention to the other Party as soon as reasonably possible stating the commencement date and extent of such delay or prevention, the cause thereof and its estimated duration;

(b)	use its best endeavours to mitigate the effects of such delay or prevention upon the performance of its obligations under this Agreement; and

(c)	resume performance of its obligations as soon as reasonably possible after the removal of the cause of the delay or prevention.

18.3	The Party affected by the Event of Force Majeure shall as soon as possible after the end of the Event of Force Majeure, notify the other Party when the Event of Force Majeure has ended and recommence performance of the affected obligations as soon as practicable.  

18.4	The Supplier will not be entitled to claim it is delayed or affected by a cause beyond its reasonable control if the cause in question is one which a reasonable provider should have foreseen and provided for.

[bookmark: _Toc204504437][bookmark: _Toc204504495][bookmark: a100597][bookmark: _Toc204504496]19	Variation

19.1	7No variation of this Agreement or of any of the documents referred to in it shall be valid unless it is in writing and signed by, or on behalf of, each of the Parties.

[bookmark: a655074][bookmark: _Toc204504497]20	Waiver

20.1	Failure to exercise, or any delay in exercising, any right or remedy provided under this Agreement or by law shall not constitute a waiver of that (or any other) right or remedy, nor shall it preclude or restrict any further exercise of that (or any other) right or remedy. 

20.2	No single or partial exercise of any right or remedy provided under this Agreement or by law shall preclude or restrict the further exercise of that right or remedy.

20.3	A waiver (which may be given subject to conditions) of any right or remedy provided under this Agreement or by law shall only be effective if it is in writing. It shall apply only to the Party to whom it is addressed and for the specific circumstances for which it is given. It shall not prevent the Party who has given the waiver from subsequently relying on the right or remedy in other circumstances.

20.4	A Party that waives a right or remedy provided under this Agreement or by law in relation to another Party, or takes or fails to take any action against that Party, does not affect its rights in relation to any other Party.

20.5	Unless specifically provided otherwise, rights arising under this Agreement are cumulative and do not exclude rights provided by law.

[bookmark: a273531][bookmark: _Toc204504498]21.1	Severance

21.1	If any provision of this Agreement (or part of any provision) is found by any court or other authority of competent jurisdiction to be invalid, illegal or unenforceable, that provision or part-provision shall, to the extent required, be deemed not to form part of this Agreement, and the validity and enforceability of the other provisions of this Agreement shall not be affected.

21.2	If a provision of this Agreement (or part of any provision) is found to be illegal, invalid or unenforceable, the Parties shall negotiate in good faith to amend such provision such that, as amended, it is legal, valid and enforceable, and, to the greatest extent possible, achieves the Parties' original commercial intention.

[bookmark: a915683][bookmark: _Toc204504499]22	Entire agreement

22.1	This Agreement and any documents referred to in it constitute the whole Agreement between the Parties and supersedes any previous arrangement, understanding or agreement between them relating to the subject matter of this Agreement. 

22.2	Each Party acknowledges that, in entering into this Agreement and the documents referred to in it, it does not rely on any statement, representation, assurance or warranty (Representation) of any person (whether a Party to this Agreement or not) other than as expressly set out in this Agreement.  

22.3	Nothing in this clause shall limit or exclude any liability for fraud.

[bookmark: a773486][bookmark: _Toc204504500]23	Assignment

23.1	The Supplier shall not, without the prior written consent of the Customer, assign; transfer; charge; mortgage; subcontract; or deal in any other manner with all or any of its rights or obligations under this Agreement.  If the Customer consents to any such third party dealing, the Supplier shall remain responsible as prime contractor under this Agreement.

23.2	The Customer may at any time subcontract any of its obligations without the prior consent of the Supplier but with notice to the Supplier.  The Customer may at any time assign, transfer, charge, mortgage or deal in any other manner with all or any of its rights or obligations under this Agreement without the prior written consent of the Supplier but with notice to the Supplier.

23.3	Each Party that has rights under this Agreement is acting on its own behalf and not for the benefit of another person.

[bookmark: a1041278][bookmark: _Toc204504501]24	No partnership or agency

24.1	Nothing in this Agreement is intended to, or shall operate to, create a partnership between the Parties, or to authorise either Party to act as an agent for the other, and neither Party shall have the authority to act in the name or on behalf of or otherwise to bind the other in any way (including the making of any representation or warranty, the assumption of any obligation or liability and the exercise of any right or power).

[bookmark: _Toc204504445][bookmark: _Toc204504502][bookmark: a472577][bookmark: _Toc204504503]25	Rights of third parties

25.1	The Services shall also be provided for the benefit of Northern Gas Networks Operations Limited (as the Customer’s operator). 

25.2	Subject to clause 25.1, and save where any third party rights are expressly provided for elsewhere in this Agreement, a person who is not a party to this Agreement has no rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement but this does not affect any right or remedy of a third party which exists or is available apart from under that Act.  No prior consent of any such third parties is needed before any variation or termination of the Agreement. 

[bookmark: _Toc204504447][bookmark: _Toc204504504][bookmark: a682158][bookmark: _Toc204504505]26	Notices

26.1	A notice given to a Party under this Agreement: 

a)	shall be in writing in English;  

b)	shall be signed by or on behalf of the Party giving it;

c)	shall be sent for the attention of the person, at the address or fax number specified in this clause (or to such other address, fax number or person as that Party may notify to the other, in accordance with the provisions of this clause); and

	shall be: 

aa)	delivered personally; or

bb)	sent by commercial courier; or  

cc)	sent by fax; or  

dd)	sent by pre-paid first-class post or recorded delivery; or

ee)	sent by airmail requiring signature on delivery.

26.2	The addresses for service of a notice are as follows:

	Supplier: 

(a)	address: see above 

(b)	for the attention of: Managing Director 

	Customer: 

(a)	address: 1100 Century Way, Thorpe Park Business Park, Colton, Leeds, LS15 8TU 

(b)	for the attention of: Legal Director & Company Secretary  

(c) 	fax number: 0113 397 5301

26.3	If a notice has been properly sent or delivered in accordance with this clause, it will be deemed to have been received as follows:  

26.3.1	if delivered personally, at the time of delivery; or 

26.3.2	if delivered by commercial courier, at the time of signature of the courier's receipt; or  

26.3.3	if sent by fax, at the time successful transmission is confirmed; or 

26.3.4	if sent by pre-paid first-class post or recorded delivery, at 9.00 am on the second Working Day after posting; or

26.3.5	if sent by airmail, five days from the date of posting.

26.4	For the purposes of this clause:

26.4.1	all times are to be read as local time in the place of deemed receipt; and

26.4.2	if deemed receipt under this clause is not within business hours (meaning 8.30 am to 5.00 pm Monday to Friday on a day that is not a public holiday in the place of receipt), the notice is deemed to have been received when business next starts in the place of receipt.

26.5	To prove delivery, it is sufficient to prove that:

26.5.1	if sent by fax, the notice was transmitted by fax to the fax number of the party with successful confirmation of transmission; or 

26.5.2	if sent by pre-paid first-class post, the envelope containing the notice was properly addressed and posted.

26.6	The provisions of this clause 262 shall not apply to the service of any process in any legal action or proceedings.  

[bookmark: _Toc204504449][bookmark: _Toc204504506][bookmark: _Toc204504450][bookmark: _Toc204504507][bookmark: _Toc204504451][bookmark: _Toc204504508][bookmark: _Toc204504452][bookmark: _Toc204504509][bookmark: _Toc204504453][bookmark: _Toc204504510][bookmark: a1037233][bookmark: _Toc204504511]27	Governing law and jurisdiction

27.1	This Agreement, and any dispute or claim arising out of or in connection with it or its subject matter, shall be governed by, and construed in accordance with, the law of England and Wales.

27.2	The Parties irrevocably agree that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim that arises out of or in connection with this Agreement or its subject matter. 



[bookmark: a265587][bookmark: _Toc204504723]
Schedule 1



The Services









EIB Requirements:



The Customer from time to time receives funding from the European Investment Bank (EIB) in respect of certain of its capital and other qualifying projects.



Pursuant to this funding, the EIB requires the Customer’s suppliers (including the Supplier) to comply with the following audit and integrity related obligations in respect of all contracts (Contracts) (including this Agreement) between the Customer and each of its suppliers:   



(i) to promptly inform the Customer and the EIB of any genuine allegation, complaint or information received or held with regard to criminal offences (being any of the following criminal offences as applicable: fraud, corruption, coercion, collusion, obstruction, money laundering, financing of terrorism);

(ii) in relation to an alleged criminal offence (as defined above), to allow the Customer and/or the EIB to review the supplier’s books and records in relation to the Contracts and to take copies of documents to the extent permitted by law; and

(iii) to keep books and records of all financial transactions and expenditures in connection with the Contracts. 

































Schedule 2



Corporate Criminal Offences 



1A.	Anti-Bribery and Corruption 

[bookmark: a644855]Compliance with relevant requirements

[bookmark: a913030]The Supplier shall:

[bookmark: a665085]comply with all applicable laws, statutes, regulations, and codes relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010 (Relevant Requirements);

[bookmark: a641140]not engage in any activity, practice or conduct which would constitute an offence under sections 1, 2 or 6 of the Bribery Act 2010 if such activity, practice or conduct had been carried out in the UK;

[bookmark: a387434]have and shall maintain in place throughout the term of this agreement its own policies and procedures, including but not limited to adequate procedures under the Bribery Act 2010, to ensure compliance with the Relevant Requirements, and subparagraph 1.1(b) above, and will enforce them where appropriate;

[bookmark: a314141]promptly report to the Customer any request or demand for any undue financial or other advantage of any kind received by the Supplier in connection with the performance of this agreement;

[bookmark: a805604]shall provide to the Customer such supporting evidence of compliance with this subparagraph 1 as the Customer may reasonably request.

[bookmark: a812118]The Supplier shall ensure that any person associated with the Supplier who is performing services in connection with this agreement does so only on the basis of a written contract which imposes on and secures from such person terms equivalent to those imposed on the Supplier in this subparagraph 1 (Relevant Terms). The Supplier shall be responsible for the observance and performance by such persons of the Relevant Terms, and shall be directly liable to the Customer for any breach by such persons of any of the Relevant Terms.

Breach of this subparagraph 1 shall be deemed a material breach under the termination clause in the main body of the Agreement.

For the purpose of this subparagraph 1, the meaning of adequate procedures and whether a person is associated with another person shall be determined in accordance with section 7(2) of the Bribery Act 2010 (and any guidance issued under section 9 of that Act), and section 8 of that Act respectively. For the purposes of this subparagraph 1 a person associated with the Supplier includes but is not limited to any subcontractor of the Supplier.



1B.	Anti-Slavery and Human Trafficking 

[bookmark: a566377][bookmark: main]1.	COMPLIANCE WITH ANTI-SLAVERY AND HUMAN TRAFFICKING LAWS AND POLICIES

1.1	In performing its obligations under the agreement, the Supplier shall:

(a)	comply with all applicable anti-slavery and human trafficking laws, statutes, regulations and codes from time to time in force including but not limited to the Modern Slavery Act 2015; and

(b)	have and maintain throughout the term of this agreement its own policies and procedures to ensure its compliance; and

(c)	not engage in any activity, practice or conduct that would constitute an offence under sections 1, 2 or 4, of the Modern Slavery Act 2015 if such activity, practice or conduct were carried out in the UK; and

(d)	include in its contracts with its subcontractors and suppliers anti-slavery and human trafficking provisions that are at least as onerous as those set out in this subparagraph.

[bookmark: a747706]2.	DUE DILIGENCE

2.1	The Supplier represents and warrants that:

neither the Supplier nor any of its officers, employees or other persons associated with it:

(i)	has been convicted of any offence involving slavery and human trafficking; and

(ii)	has been or is the subject of any investigation, inquiry or enforcement proceedings by any governmental, administrative or regulatory body regarding any offence or alleged offence of or in connection with slavery and human trafficking.

2.2	The Supplier shall implement due diligence procedures for its subcontractors and suppliers and other participants in its supply chains, to ensure that there is no slavery or human trafficking in its supply chains.

[bookmark: a153915]3.	REPORTS

3.1	The Supplier shall notify the Customer as soon as it becomes aware of any actual or suspected slavery or human trafficking in a supply chain which has a connection with this agreement.

3.2	The Supplier shall prepare and deliver to the Customer on request a report setting out the steps it has taken to ensure that slavery and human trafficking is not taking place in any of its supply chains or in any part of its business.



1C.	Anti-facilitation of tax evasion 

[bookmark: a685672]1.	Anti-facilitation of tax evasion

[bookmark: a458080]1.1	The Supplier shall:

[bookmark: a310969]not engage in any activity, practice or conduct which would constitute either:

[bookmark: a654321]a UK tax evasion facilitation offence under section 45(5) of the Criminal Finances Act 2017; or

[bookmark: a310380]a foreign tax evasion facilitation offence under section 46(6) of the Criminal Finances Act 2017;

[bookmark: a268150]have and shall maintain in place throughout the term of this agreement such policies and procedures as are both reasonable to prevent the facilitation of tax evasion by another person (including without limitation employees of the Supplier) and to ensure compliance with subparagraph 1.1(a) above;

[bookmark: a687637]promptly report to the Customer any request or demand from a third party to facilitate the evasion of tax within the meaning of Part 3 of the Criminal Finances Act 2017;

[bookmark: a592920]provide the Customer with such supporting evidence of compliance with this subparagraph as the Customer may reasonably request.

[bookmark: a106345]1.2	The Supplier shall ensure that any person associated with the Supplier who is performing services and providing goods in connection with this agreement does so only on the basis of a written contract which imposes on and secures from such person terms equivalent to those imposed on the Supplier in this subparagraph 1 (Relevant Terms). The Supplier shall be responsible for the observance and performance by such persons of the Relevant Terms, and shall be directly liable to the Customer for any breach by such persons of any of the Relevant Terms.

[bookmark: a926641]1.3	Breach of this subparagraph 1 shall be deemed a material breach under the termination clause set out in the main body of the Agreement.

[bookmark: a531432]1.4	For the purposes of this subparagraph 1, the meaning of reasonable prevention procedure shall be determined in accordance with any guidance issued under section 47 of the Criminal Finances Act 2017 and a person associated with the Supplier includes but is not limited to any subcontractor of the Supplier.



1D.	Blocked Persons 

1.1	The Supplier represents, warrants, and covenants that (i) it is not and is not controlled by a Blocked Person, (ii) it is not a target of sanctions that have been imposed by the United Nations Security Council, the European Union, Her Majesty’s Treasury, the Canadian government (including Global Affairs Canada) or the U.S. government (including the U.S. Department of State), the U.S. Department of Commerce, including the U.S. Office of Foreign Assets Control (OFAC), (collectively, “Sanctions Authorities”), and (iv) the items and services provided by the Supplier to the Customer were not procured from a Blocked Person or in violation of any sanction administered or enforced by any Sanctions Authorities.

For the purposes of this clause “Blocked Person” means (a) a person whose name appears on the list of Specially Designated Nationals and Blocked Persons published by OFAC, (b) a person, entity, organization, country or regime that is blocked or a target of sanctions (in the case of a country, only a country that is blocked or a target of country-wide sanctions) that have been imposed under U.S. Economic Sanctions Laws or (c) a person that is an agent, department or instrumentality of, or is otherwise beneficially owned by, controlled by or acting on behalf of, directly or indirectly, any person, entity, organization, country or regime described in paragraph (a) or (b).
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Schedule 3

Data Processing Activities



		Subject matter of the processing:

		









		Purpose of the processing:

		









		Duration of the processing:

		









		Types of Personal Data:

		









		Categories of Data Subject:

		

















Schedule 4

CYBER SECURITY 

[bookmark: a138773][bookmark: _Hlk21621398]Definitions

[bookmark: a310607]Competent Authority: means the Office for Gas and Electricity Markets (Ofgem) or the Department for Energy Security and Net-Zero (DESNEZ) or such other competent authority or successor organisation as may be appointed from time to time under the NIS Regulations.  

Cybersecurity Requirements: the Cybersecurity Directive ((EU) 2016/1148), Commission Implementing Regulation ((EU) 2018/151), the Network and Information Systems Regulations 2018 (SI 506/2018) (‘the NIS Regulations’), any guidance from a Competent Authority which applies to the Customer (including from any other regulatory and advisory bodies, whether mandatory or not) and any relevant international and national standards, all as amended or updated from time to time.

[bookmark: a703529]Network and Information Systems: all computer hardware (including network and telecommunications equipment), mobile devices, data (including databases) and software (including associated user manuals, object code and source code and other materials sufficient to enable a reasonably skilled programmer to maintain and modify the software) owned, leased or licensed by the Customer and the Supplier  that are used in relation to the Services.

[bookmark: a533844]Security Incident: any actual or potential event having (or which may have had) an adverse effect on the security, resilience and ongoing operations of the Network and Information Systems, including any event which is or would be reportable under regulation 11 of the NIS Regulations.

1. [bookmark: a432088]Information technology warranties

0. [bookmark: a985746]The Service Provider warrants and represents that:

0. [bookmark: a509131]The Service Provider’s Network and Information Systems:

2. [bookmark: a938975]are functioning properly, are operating in accordance with all applicable specifications and will ensure the continuity of the Services provided for the term of this Agreement;

2. [bookmark: a455725]are not defective in any respect and contain no software virus, other malware or cyber security vulnerability and will protect the confidentiality, integrity and availability of the Customer's information and services and any connections to the Customer's environment;

2. have physical and cyber security features including but not limited to identification, authentication, authorisation and accountability mechanisms, e.g. encryption (as appropriate), access control, event and communication logging, monitoring, and alarming, to protect any system devices and configuration from unauthorised modification or use and monitor access.     

2. [bookmark: a909797]have not been and will not be affected by any changes in dates (past, present or future);

2. [bookmark: a892797][bookmark: a858129] in the event that open-source software is used (as defined at http://opensource.org/docs/osd) the Service Provider will on request from the Customer provide the Customer with a software bill of materials and will also ensure that any open-source elements are regularly monitored and assessed so as to ensure compliance with the requirements of clauses 1.2 (a) and 1.2 (b).   

2. [bookmark: a781578]have been, and will be, satisfactorily and regularly maintained, and all versions of the software used in connection with the Services are up to date and are  supported by the respective owners of the software with valid licenses and the Network and Information Systems have the benefit of appropriate maintenance and support agreements; and

2. The Service Provider has identified and taken all:

7. [bookmark: a813201]appropriate and proportionate technical and organisational measures, including all measures referred to in international security standards ISO/IEC 27001:2013 (Information security management systems: Requirements) and ISO/IEC 27002:2013 (Code of practice for information security controls) ISO/EIC 27019, ISA 62443, (Measures) to manage the risks posed to the security of the Network and Information Systems used to support the provision of services to NGN. 

7. [bookmark: a835133]appropriate and proportionate Measures to prevent and minimise the impact of security incidents affecting the security of the Network and Information Systems.

0. [bookmark: a607399]Without prejudice to the remainder of this Schedule, the Network and Information Systems will meet any security requirements specified by the Customer during the provision of the Services (including any additional requirements which may be specified by the Customer) and has the capability to meet the specified security requirements during operation and maintenance, in accordance with any agreed support levels. These requirements, and any additional requirements specified by the Customer, will be satisfactorily tested by the Service Provider before being implemented in the operational environment with any such results being shared with the Customer.

0. All appropriate data security breach, business continuity and disaster recovery plans in accordance with all applicable Cybersecurity Requirements and best industry practice are in place with regard to use of the Network and Information Systems for the purpose of the Services.

0. [bookmark: a602832]During the seven-year period up to and including the commencement of the Services, the Service Provider has not been in breach of any data security requirement or breach notification requirement under the Cybersecurity Requirements nor has it been the subject of any Security Incident, or any data breach and the Service Provider has passed all regulatory inspections to which it has been subject.

0.6 [bookmark: a687822]The processing of any data, whether personal or not, by any Network and Information Services pursuant to the Services will not result in breach of any applicable Cybersecurity Requirements.

[bookmark: a871643]Additional security requirements

1.1 The Service Provider shall comply at all times with the Customer’s security policies and procedures relating to the information on or connections to the Customer’s network and information systems, including the Customer’s Third-Party Cyber Security Standards policy.

1.2 The Service Provider shall not put the Customer in breach of Cybersecurity Requirements.

1.3 The Service Provider will ensure that the Customer’s Networks and Information Systems are not adversely affected by the addition/use of the Service Provider’s Network and Information Systems and will ensure that the Service Provider’s Network and Information Systems are compatible with the Customer’s existing Network and Information Systems. 

1.4 The Service Provider will on request provide copies of all valid licences for all security related software and operating systems included with the Network and Information Services.

1.5 The Service Provider shall provide assurances to the Customer’s satisfaction that Cybersecurity Requirements have been met and are continuing to be met on a 24/7/365 basis at agreed contract stages for the Network and Information Systems aligning with appropriate system development stages in the asset, system or service lifecycle.  

1.6 The Service Provider will immediately notify the Customer of Security Incidents or any other relevant risk, such as breaches affecting agreed data connections, personnel issues or compromise of information (physical or electronic) in its organisation and supply chain and identified vulnerabilities that may affect the Customer’s systems.

1.7 In the event that the Service Provider notifies the Customer under clause 2.6, the Supplier will at its own cost also:

7. Promptly and fully investigate the Security Incident and prepare a sufficiently detailed report for the Customer as to the cause and impact of the Security Incident;

7. Implement any measures necessary to restore the level of security required under this Schedule and mitigate any adverse effects of the Security Incident on the Customer and the Services; and

7. Comply with any instructions given by the Customer in relation to the Security Incident.

7. Provide all assistance required by the Customer to inform and respond to a Competent Authority in relation to the Security Incident (as may be the case from time to time), including but not limited to:

4. A NIS Incident Notification Report which must be submitted by the Customer to the Competent Authority within 72 hours of a Security Incident; and

4. NIS Incident Handling Reports, which must be submitted by the Customer to the Competent Authority within 30 calendar days of a Security Incident and then subsequently every 30 calendar days thereafter until such time as the Competent Authority deems that the reports are no longer necessary.

1.8 The Service Provider will include appropriate security measures to protect all the Customer data within the Network and Information Services in accordance with agreed security specifications. The security measures included for the Network and Information Services, use the latest available proven security technology or functionality. 

1.9 The Service Provider shall indemnify the Customer against any losses that it might incur as a result of the Service Provider breaching the terms of this Schedule. 

















































































This Agreement has been entered into on the date stated at the beginning of it.





		Signed by 

for and on behalf of XXXX 


Dated								

			









	

		.......................................

Authorised Signatory 



		Signed by 

for and on behalf of Northern Gas Networks Limited
	

		.......................................

Authorised Signatory 







Dated								
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NGN has issued all bidders with a proposed contract for this tender event and, as far as possible, intends to contract with the successful bidder(s) substantially on the terms of this contract. NGN invests a significant amount of time in ensuring that its contracts are robust and provide adequate protection to NGN, whilst also seeking to strike a fair balance as regards the interests of suppliers. 



[bookmark: _GoBack]When responding, bidders should flag up whether they are seeking clarification of any specific terms of the contract or highlighting any missing documents or whether they are raising a challenge to any specific terms. An example of a clarification would be: “The document in Appendix A has not been provided, please provide a copy.” An example of a challenge would be: “The contract does not provide for a supplier liability cap – we would seek to agree a reasonable liability cap.” 



NGN will respond separately regarding any clarification requests and will not treat these as challenges. However NGN reserves the right to treat purported clarifications as challenges if this is indeed what they are in reality. For example: “I would like to clarify whether a supplier liability cap can be agreed?”      



In scoring a bidder’s contract challenges, NGN will consider the general balance of risks presented by their challenges in the context of the specific tender event, including but not limited to those relating to liability caps, indemnities, warranties, supply chain rights and termination rights, in addition to any other contract specific risks/requirements, to arrive at an overall contract risk score for the bidder. NGN’s approach to risk management is constantly evolving to meet a changing commercial and regulatory landscape. Bidders should not therefore assume that contract challenges submitted for this tender event will receive the same scores as those submitted by the bidder in previous NGN tender events. 



NGN will award each bidder a score between 0 and 10 on a sliding scale of risk based on the below indicators:



	No Challenges 		10



	Low Risk 		7 - 9



	Medium Risk		4 - 6



	High Risk 		0 - 3



Examples (note this is not an exhaustive list) of higher risk challenges would include:



· Proposing alternative terms and conditions to those issued by NGN (for example the bidder’s terms and conditions or a previous contract between NGN and the bidder);

· Proposed supplier liability caps which may not fully reflect the risk to NGN and/or business impact on NGN of a supplier breach, for example a liability cap of 100% of the charges, and/or which do not carve out those liabilities which are typically carved out of supplier liability caps (including but not limited to IPR/TUPE claims);   

· Proposed wide ranging, blanket exclusion of indirect and consequential losses clauses which do not permit NGN to recover its increased costs of working arising out of a supplier breach of the agreement;

· Proposed material changes to NGN’s liability cap/liabilities;

· Proposed material changes to NGN’s default TUPE clause;

· Proposed material changes to NGN’s warranty clauses;

· Proposed deletion of supplier indemnity clauses in respect of specifically expressed risks such as IPR claims;

· Failure to agree to providing adequate performance security on terms set out by NGN where required by NGN; 

· Proposed changes to NGN’s audit, EIR, EIB, GDPR, and corporate governance clauses;

· Seeking to exclude the application of NGN’s policies and procedures were referenced; 

· For works contracts, proposed material challenges to compensation events/employer’s risks/contractor’s risks clauses; and

· Extensive material challenges.    

Bidders are required to be as specific as possible when making challenges and to refrain from making vague or ambiguous challenges such as in the example above - “we would like to agree a reasonable liability cap” – otherwise NGN is entitled to take a cautious reading of such a challenge and to treat it as a higher risk challenge. 



NGN reserves the right to disqualify those bidders that are awarded a high risk score.



Bidders must raise all challenges to the proposed Terms and Conditions at this stage in the procurement process. 



NGN will not consider at a later stage any proposed amendments to the Terms and Conditions unless they have been raised by the Bidder as a contract challenge at this stage. NGN is under no obligation to accept any proposed amendments to the Terms and Conditions.



All challenges must be recorded on the template provided. 
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