





CONFIDENTIAL
TERM SUPPLY AGREEMENT FOR SERVICES AND/OR SOFTWARE
1. DATED: ………………………………………………………………… 2024
1. PARTIES
1. XC Trains Limited, incorporated and registered in England and Wales with company number 04402048 whose registered office is at 1 Admiral Way, Doxford International Business Park, Sunderland, SR3 3XP (Purchaser (Purchaser).
1. [INSERT SUPPLIER COMPANY NAME], incorporated and registered in [COUNTRY] with company number [NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS] (Supplier).
1. BACKGROUND
0. The Purchaser wishes to receive the Services and/or Software from the Supplier and the Supplier wishes to provide the Services and/or Software to the Purchaser.
0. This agreement (the Agreement) governs the overall relationship of the parties in relation to the Services and/or Software provided by the Supplier to the Purchaser.
AGREED TERMS
DEFINITIONS AND INTERPRETATION
In this Agreement, the following expressions have the following meanings: 
	[bookmark: _93fb6098_fddc_41d6_92ba_d72bab28c47f][bookmark: _39e97425_48f4_49bd_8411_292f04e36a57]
	

	[bookmark: BrochetPasteInsertCopyThisRange]1999 Act
	the Contracts (Rights of Third Parties) Act 1999.

	Acceptance
	the acceptance of the Software by the Purchaser and “Accepted” shall be construed accordingly.

	Acceptance Criteria
	the criteria to be satisfied to demonstrate that the Acceptance Tests have been successful completed, which shall include, without limitation, the Software complying with the criteria set out in the Specification.

	Acceptance Test
	the acceptance tests of the Supplier software before, during and after installation including but not limited to unit tests, integration tests, system tests, penetration tests, user acceptance tests, 1st in class tests and security tests as set out in Schedule 4 (Cyber Security) and in accordance with Good Industry Practice.


	AI

Applicable Laws
	artificial intelligence products or features and/or machine learning technologies. 
any and all laws, legislation, statutes, regulations, bye-laws, decisions, notices, orders, rules (including any rules or decisions of court), local government rules, statutory instruments or other delegated or subordinate legislation and any directions, codes of practice issued pursuant to any legislation, and voluntary codes that are applicable to the  Software and/or the supply and purchase of the Services on the terms of this Agreement from time to time including NIS and Data Protection Law.

	Business Continuity Plan
	the business continuity plan in respect of the Software and/or Services (and people and facilities used to provide them) to minimise the effect of any unplanned interruption or event which could significantly impact the ability of the Supplier to provide the Software and/or perform the Services (in whole or in part) in accordance with this Agreement.

	Business Day
	any day excluding Saturdays, Sundays and other days on which banks are not generally open for a full range of business in London.

	Change
	means any change to, or requirement for a change, to the terms of this Agreement, the Software and/or the Services.

	Change           
Control Procedure
	the change control and contract variation procedure set out in Clause 40 (Changes).and Schedule 8 (Change Control).

	CPI 

Code of Conduct
	means the Consumer Prices Index as published by the UK Office for National Statistics
the Arriva Code of Conduct as set out in Appendix 1 to the Compliance Requirements.

	Commencement Date
	[the date written at the beginning of this Agreement.] OR [INSERT COMMENCEMENT IF DIFFERENT TO DATE OF AGREEMENT].

	Compliance Requirements
Confidential Information
	the Purchaser’s compliance requirements set out in Schedule 7 to this Agreement.
all information which is identified in this Agreement, or at the time of disclosure, by the disclosing party (or in the case of the Purchaser, any company in the Purchaser Group) as being confidential information, or which may be reasonably regarded as the confidential information of the disclosing party (or in the case of the Purchaser, of any company in the Purchaser Group), including information relating to the business, finances, affairs, products, developments, trade secrets, campaign plans, launch dates, know-how, personnel, customers and suppliers of each party (and in the case of the Purchaser, the Purchaser Group).

	Cyber  
Security Requirements 
Data 
Protection Requirements
	the cyber security requirements set out in Schedule 4 to this Agreement.
the data protection requirements set out in Schedule 6 to this Agreement. 

	Data Protection Law
	all applicable laws and regulations, in each case pertaining to the security, confidentiality, protection or privacy of Personal Data, as amended or re-enacted from time to time, including any statute or statutory provision which amends, supplements, consolidates or replaces the same, and in particular, to the extent applicable and without limitation, the EU General Data Protection Regulation 2016/679 (“GDPR”), the GDPR as it forms part of the domestic law of the United Kingdom by virtue of the European Union (Withdrawal) Act 2018 (“UK GDPR”), and the Data Protection Act 2018.

	Data Processing Details 
	the description of the Personal Data processing activities contemplated by this Agreement, as set out in the Appendix to Schedule 6.

	Defect
	(a)    any error or failure of code within the Software which causes the Software to produce unintelligible or incorrect results; or
(b)	any failure of a Software to provide the performance, features and/or functionality specified in the Specification (including any adverse effect on response times or other performance attributes of the Software), 
regardless of whether or not the same prevent Acceptance or payment.

	Delay
	the delay in the successful attainment of a Milestone.

	Deliverables
	all documents, products and materials developed by the Supplier or its agents, contractors and employees as part of or in relation to the Software and/or Services in any form or media, including drawings, maps, plans, diagrams, manuals, inventions, designs, pictures, computer programs, operating software, data, specifications (including the Specification) and reports (including drafts).

	Delivery Date
Delivery Location 
	[INSERT DELIVERY DATE].
[INSERT DELIVERY LOCATION].

	Detailed Project Plan
	the detailed plan for the delivery of the Implementation Project developed during the first Phase of the Implementation Project in accordance with Clause 4 (Implementation) as amended from time to time in accordance with the Change Control Procedure.

	Fit for Purpose 


	fit for the purpose for which the Software  will be used by the Purchaser as may be communicated to the Supplier provided that, if the Supplier is not informed of the intended use of the Software  they shall be fit for all purposes for which the Software   are ordinarily used or for which they might reasonably be used.

	Good Industry Practice
	the degree of skill, diligence, prudence and foresight which would reasonably and ordinarily be expected from a highly skilled and experienced person supplying software and/or performing services of the same (or materially similar) nature to the Software and/or Services in compliance with all Applicable Laws and the terms of the Agreement.

	Go Live Date
	the date on which the Software is provided to the Purchaser operationally in a production environment, having been Accepted by the Purchaser.

	Holding Company


	shall have the meaning given in section 1159 Companies Act 2006 and shall include parent undertakings as defined in section 1162 Companies Act 2006 and the term shall include companies wherever they are registered.

	Implementation Project
	means the configuration, testing and integration (if required) of the Software to be carried out by the Supplier to implement the deployment of the Software in the Purchaser’s business, as more particularly described in the Project Plan.

	Implementation Services
	means all services, functions, processes and responsibilities (including all developments, modifications, enhancements, installations, configurations, testing, verification and other work together with hosting) necessary to achieve transition from the Implementation Project to the Operational Services in accordance with the provisions of the Agreement. 

	Input 
Insolvency Event
	the inputting of data into AI including in the form of prompts or queries. 
each and any of the following in relation to a party:
any action (corporate or otherwise), legal proceedings or other procedure or step is taken by any person in any jurisdiction in relation to or with a view to: (i) the winding up, dissolution, administration or reorganisation (by way of voluntary arrangement, scheme of arrangement or otherwise) of a party (except that no right to terminate will arise in respect of any procedure commenced for the purpose of a solvent amalgamation or reconstruction); (ii) the appointment of a liquidator, trustee in bankruptcy, judicial custodian, compulsory manager, receiver, administrative receiver, administrator, nominee, supervisor or similar officer in respect of a party or any of its assets; (iii) the enforcement of any security over any assets of a party; or (iv) the expropriation, attachment, sequestration, distress or execution over or affecting any material asset of a party;
a party is unable to pay its debts as they fall due or is insolvent; or
a party enters into a composition or arrangement with its creditors or any class of them.

	Intellectual Property Rights
	patents, utility models, rights to inventions, copyright and neighbouring and related rights, trade marks, logos, business names and domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off, rights in designs, rights in computer software, database rights, rights to use, and protect the confidentiality of, confidential information and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, any rights and all similar or equivalent rights or forms of protection that subsist or will subsist now or in the future in any part of the world.

	IP Claim
	means any claim or action brought against the Purchaser, any member of the Purchaser Group or any or their users alleging that the possession or use of the Software (or any part thereof) and/or the Services infringes the Intellectual Property Rights of a third party.

	Key Personnel 

Liability
	the key personnel of the Supplier identified in Schedule 3 to this Agreement.
in relation to any matter, all damages, losses, costs (including legal costs), charges, expenses, actions, adverse judgments, proceedings, claims, penalties, fines and demands (and Liabilities shall be construed accordingly).

	Maintenance Release 

Malicious Code
	means a release of the Software which corrects faults, adds functionality or otherwise amends or upgrades the Software.
means any computer virus, trojan horse, worm, ransomware, malware, time bomb, or other similar code or hardware component designed to disable, damage or disrupt the operation of, permit unauthorised access to, erase, destroy or modify any software, hardware, network or other technology.

	Milestone
	means an event or task described in the Project Plan which, if applicable, shall be completed by the relevant Milestone Date.

	Milestone Date
	the date set against the relevant Milestone in the Project Plan by which the Milestone shall be completed.

	Modifications

	means modifications, enhancements, bug fixes, upgrades, updates and new versions to or of, and derivative works based on, the Software.

	NIS
	means the Directive on security of network and information systems namely Directive (EU) 2016/1148 and all laws or regulations in force from time to time giving effect to the directive.


	Open-Source Software
	any software licensed under any form of open source licence meeting the Open Source Initiative's Open Source Definition (http://www.opensource.org/docs/definition.php).

	Operational Services
	means (a) the delivery of the full Software solution and Maintenance Releases; (b) the Support and Maintenance Services; (c) hosting services and (d) any other services to be provided to the Purchaser by the Supplier from the Go Live Date.  

	Outline Project Plan
	1. the outline plan set out in Schedule 1 for the delivery of the Implementation Services and implementation of all Phases of the Implementation Project.
1. 

	Output
Permitted Subcontractors
	the output data received from the use of AI;
means any person to whom the Purchaser consents that the Supplier may subcontract any of its rights and obligations under the Agreement in accordance with Clause 31.1.

	Persistent 
Service Failure
	means (a) three (3) or more P1 Incidents (as identified in the Service Levels) arising in a rolling twelve (12) month period or (b) the availability of the Software falling below 98% on three (3) or more occasions in a rolling three (3) month period.

	Personal Data
	means personal data as defined in the UK GDPR processed by (or on behalf of) the Supplier in accordance with the Agreement, as further described in the Data Processing Details.

	Phase
	each of the phases identified in the Project Plan during which the Supplier shall deliver the Implementation Services in order to implement the Operational Services.

	Project Plan
	means the Outline Project Plan unless and until it is superseded by Detailed Project Plan which sets out the steps to transition from the Implementation Services to the performance of the Operational Services and the relevant Milestones for such transition.

	Price
	the price for the Software and/or Services as set out in Schedule 2 to this Agreement.

	Purchaser Cap
	the amount paid and payable by the Purchaser to the Supplier under this Agreement in the preceding twelve (12) months.

	Purchaser Data
	means the electronic data, Purchaser Materials or information submitted by Purchaser for the purpose of the Software and/ Services which may include Personal Data.

	Purchaser Environment
	the combination of hardware, software, telecommunications links and other material (or any of its constituent parts) made available by the Purchaser and any member of the Purchaser Group, or as used by or interfaced with by the Supplier, including, in respect of any element of the Services and/or Software.

	Purchaser Group
	the Purchaser and each and every Subsidiary Company or Holding Company of the Purchaser and each and every Subsidiary Company of a Holding Company of the Purchaser, in each case, from time to time.

	Purchaser Materials
	all materials, equipment and tools, Specifications, Purchaser Data and data supplied by the Purchaser to the Supplier.

	Purchaser's Operating Agreement
	any of the following (as applicable):
a) the Purchaser's franchise agreement (as defined in section 23(3) of the Railways Act 1993), as amended, supplemented and/or extended from time to time (including under any new franchise agreement entered into by way of direct award) or any national rail contract, passenger service contract or other type of agreement, under which rights are afforded by the Secretary of State to the Purchaser to operate railway passenger services over the routes prescribed in such franchise agreement;
b) the Purchaser's concession agreement, as amended, supplemented and/or extended from time to time (including under any new concession agreement entered into by way of direct award), under which rights are afforded by Rail for London Limited to the Purchaser to operate railway passenger services over the routes prescribed in such concession agreement; or
c) the Purchaser's access contract (as defined in section 17(6) of the Railways Act 1993), as amended, supplemented and/or extended from time to time, under which the Purchaser has permission from a facility owner (as defined in section 17(6) of the Railways Act 1993) to use the facility owner's railway facility; 

	Representatives
	in relation to a party, its employees, temporary staff, contractors, officers, representatives and advisers.

	Secretary of State 
	the Secretary of State for Transport, acting through the Department for Transport or such other agency, department or other organisational unit as they may from time to time nominate, and any successor to all or part of his functions.

	Service Credits	
	the service credits as defined and set out in Schedule 5 to this Agreement.

	Service Levels
	the service levels as defined and set out in Schedule 5 to this Agreement

	Services
	the services, including any Deliverables (if any), to be provided by the Supplier to the Purchaser pursuant to this Agreement including;
(a) the Implementation Services;
(b) the Operational Services; 
(c) the Support and Maintenance Services; and/or
(d) any other services provided by the Supplier to the Purchaser    pursuant to this Agreement as set out in Schedule 1.

	Software
	means the computer programs in object code or source code together with any technical information and documentation necessary for the use of such programs, as described in Schedule 1 and including, where the context permits, Modifications to the software.

	Specification
	the specification including any plans, drawings, data, description or other information relating to the Software and/or Services. 

	Subsidiary Company
	shall have the meaning given in section 1159 Companies Act 2006 and include subsidiary undertakings as defined in section 1162 Companies Act 2006 and the term shall include companies wherever they are registered.

	Successor Operator
	any successor operator that operates the passenger rail services which the Purchaser operates under the Purchaser’s Operating Agreement at the Commencement Date on termination of the Purchaser’s Operating Agreement.

	Successor 
Service Provider
	any replacement supplier to the Purchaser of software and/or services which replace or succeed the Software and/or Services (or any part of the Software and/or Services) following termination of this Agreement (in whole or in part) for whatever reason.

	Supplier Cap
	the amount paid and payable by the Purchaser to the Supplier under this Agreement in the preceding twelve (12) months.

	Supplier Group
	the Supplier and each and every Subsidiary Company or Holding Company of the Supplier and each and every Subsidiary Company of a Holding Company of the Supplier, in each case, from time to time. 

	Supplier Personnel
	those agents, directors, officers and employees of the Supplier and any Permitted Subcontractor engaged from time to time in performing the Supplier’s obligations under this Agreement.

	Support and Maintenance Services
	means the support and maintenance services described in Schedule 1, to be provided by the Supplier to the Purchaser in respect of the Software as part of the Operational Services.

	Term
	The term set out in Clause 2 of the Agreement. 

	Termination Date
	[INSERT TERMINATION DATE]

	Testing 
	Has the meaning given to it in Acceptance Test. 

	
	



Unless the context otherwise requires, the singular shall include the plural and vice versa and words denoting any gender shall include all genders.
References to any statute or any section of any statute include any statutory amendment, modification or re-enactment and instruments and regulations under it in force from time to time, unless the contrary is stated. References to any rules, regulations, codes of practice or guidance include any amendments or revisions from time to time.
A reference to writing or written includes any method of reproducing words in a legible and non- transitory form.
References to include, includes, including and included shall be construed without limitation to the generality of the preceding words.
Clause headings are inserted only for convenience and are in no way to be construed as part of this Agreement.
A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).
A reference to indemnify or indemnifies means on demand to indemnify and keep indemnified, and hold harmless, the party to be indemnified on an after tax basis.
Term 
This Agreement commences on the Commencement Date and shall continue, unless terminated in accordance with the terms of this Agreement, until the Termination Date when it will terminate automatically and without notice (the Term). The Purchaser may wish in its sole discretion to continue the Services on the terms set out under this Agreement (including Price) and will notify the Supplier prior to the Termination Date, of the wish to extend or renew the Term (the Renewal Term). Any Renewal Term shall continue for periods of up to three (3) years unless and until terminated by the Purchaser giving to the Supplier not less than ninety (90) calendar days’ notice in writing to that effect which shall take effect on expiry of such notice period
[bookmark: _Ref511239141]Appointment of Supplier 
The Supplier agrees to provide the Services and/or Software to the Purchaser on the terms of this Agreement.
This Agreement is entered into on a non-exclusive basis and nothing in this Agreement shall: 
prevent the Purchaser or any company in the Purchaser Group from obtaining from any third party any   services that are the same as, or similar to, the   Services and/or Software (in whole or in part); nor 
prevent the Supplier from supplying  services that are the same as, or similar to, the  Services or Software (in whole or in part) to any third party.
The Supplier shall notify the Purchaser in writing immediately if at any time, during the Term, it becomes aware of any possible or actual inability to perform or conflict of interest with the performance of its obligations under this Agreement. 
There will be no minimum volume or quantity of  Services and/or Software which the Purchaser or the Purchaser Group must procure under this Agreement.
Any other order made by the Purchaser for the supply of Services and/or Software by the Supplier, either by way of purchase order, by way of online ordering system or by any other means, shall form part of this Agreement and be governed by the terms of this Agreement. 
SUPPLY OF SOFTWARE AND SERVICES
The Supplier warrants to the Purchaser that it is fully qualified and equipped to perform its obligations under this Agreement and that the Software and/or Services will correspond with the Specification. 
The quantity and description of the Services and/or Software shall be as specified in Schedule 1 to this Agreement.
[bookmark: _Ref475767114][bookmark: _Toc361046531][bookmark: _Toc506200438][bookmark: _Toc361046528][bookmark: _Toc506200435]The Supplier warrants to the Purchaser that the Software will:
conform to Good Industry Practice;
correspond with the description in Schedule 1 to this Agreement;
be free from Defects;
not infringe any Intellectual Property Rights of any person; 
comply with all Applicable Laws; 
not contain, and the Supplier shall not use, any Open-Source Software or any libraries or code licensed from time to time under the General Public Licence (as those terms are defined by the Open Source Initiative or the Free Software Foundation) or anything similar in, or in the development of, the Software, nor does the Software operate in such a way that it is compiled with or linked to any of the foregoing;
interface with, and be fully compatible and operate with, any element of the Purchaser Environment and can be connected to any element of the Purchaser Environment; 
not impede or interfere in any way with any element of the Purchaser Environment and/or any other communications or other systems or services used by the Purchaser; and
be scalable and capable of expansion during the term of this Agreement so as to conform with the Purchaser’s requirements as the Purchaser may reasonably notify to the Supplier from time to time.
The Supplier warrants to the Purchaser that the Services will:
be performed in accordance with Good Industry Practice and the Service Levels in Schedule 5 to this Agreement;
correspond with the description in Schedule 1;
be performed by appropriately qualified and trained personnel, with due care and diligence and to such standards of quality as it is reasonable for the Purchaser to expect in all the circumstances; and
comply with all Applicable Laws.
The Suppler warrants that it shall throughout the Term carry out all such Testing, (including penetration tests), at the Suppliers expense as the Purchaser and/or the Purchaser Group may reasonably require for all systems and Software used in relation to the performance of the Supplier’s obligations under this Agreement and Schedule 4. 
The Supplier shall create and make available Modifications and Maintenance Releases to the Software, provided that such Modification and/or Maintenance Release shall not adversely affect the functionality of the then current version of the Software and shall mitigate against any Malicious Code or other vulnerabilities affecting the Software. 
In the event that the Purchaser experiences a Defect, the Purchaser may request support from the Supplier in accordance with Schedule 5 (Service Levels). The Supplier shall resolve any Defects and respond to any other questions from the Purchaser related to the use of the Software in accordance with the terms of this Agreement. 
The Supplier warrants to the Purchaser that:
any interruption to the performance of the Services  access to the Software shall only be carried out in accordance with the Service Levels; 
it shall not use Purchaser Data except to provide the Services, or to prevent or address service or technical problems, in accordance with this Agreement and the documentation, or in accordance with Purchaser’s instructions;
it shall not disclose Purchaser Data to anyone other than in accordance with this Agreement; and 
it shall at all times during the term of this Agreement ensure that it does not introduce any Malicious Code which will adversely affect the Purchaser or the Purchaser Group or the provision of the Services or the Software at any time or send or store Malicious Code in connection with the Services. 
The Suppler shall disclose and obtain the prior written consent of the Purchaser prior to each and every use of AI for, or in connection with, the Software and/or Services. Following provision of consent by the Purchaser, the Purchaser, the Purchaser may withdraw consent to the use of AI at any time without liability to the Supplier. 
Without prejudice to Clause 4.9, the Supplier shall ensure: 
Purchaser Data is not used to train AI and are not disclosed to any third party and/or incorporated within Output or used to generate Output for the benefit of any third party;
Purchasers Data and/or Confidential Information of the Purchaser is not used in the Input; 
the Purchaser is provided with documentary evidence in relation to the sources used to generate Output;
all Deliverables, Software or Services which utilise AI shall be clearly cited as generated by AI:
use of AI is in accordance with Applicable Laws;
it has all licences and rights to utilise the AI and use of the AI does not infringe third party Intellectual Property Rights;
use of the AI does not bring the Purchaser’s reputation into disrepute and that AI is used morally and in accordance with Good Industry Practice; and
use of the AI does not impact the quality or supply of the Deliverables, Software and/or Services and for the avoidance of doubt use of AI does not exclude or limit the Supplier’s liability pursuant to other obligations under this Agreement.
The Supplier shall indemnify the Purchaser against all liabilities, costs, expenses, damages and losses (including but not limited to any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and all other professional costs and expenses) suffered or incurred by the Purchaser arising out of or in connection with any breach of Clauses 4.9, 4.10, 20.5 and 20.6.
The warranties set out in this Clause 4 shall continue in force (notwithstanding acceptance by the Purchaser of all or any part of the Software or Services) for the Term.
implementation
[bookmark: a807107]The Outline Project Plan is as set out in Schedule 1 and sets out the Milestones for the delivery of each Phase of the Implementation Project required for the delivery of each Phase of the Implementation Project and the transition to the Operational Services.
[bookmark: a372155]The Supplier shall prepare and deliver to the Purchaser for the Purchaser's approval a draft of the Detailed Project Plan within Phase 1 (identified in the Outline Project Plan). The Purchaser shall review and comment on the draft Detailed Project Plan as soon as reasonably practicable. Following such review and consultation, the Purchaser shall formally approve or reject the draft Detailed Project Plan within the timescale agreed between the parties.
[bookmark: a485605]Once the draft Detailed Project Plan is approved, it shall replace the Outline Project Plan as the Project Plan.
[bookmark: a410835]If the Purchaser rejects the draft Detailed Project Plan, the Purchaser shall inform the Supplier in writing of its reasons for its rejection. The Supplier shall then revise the draft Detailed Project Plan (taking reasonable account of the Purchaser's comments) and shall re-submit a revised draft Detailed Project Plan to the Purchaser for the Purchaser's approval within 2 Business Days of the date of the Purchaser's notice of rejection. The provisions of Clause 5.2 and this Clause 5.4 shall apply again to any resubmitted draft Detailed Project Plan.
[bookmark: a560374][bookmark: _Ref42181429]If, the Purchaser rejects the draft Detailed Project Plan upon its second submission by the Supplier, the Purchaser shall be entitled to immediately terminate this Agreement without any Liability to the Supplier other than to pay for Services properly performed by the Supplier to the date of termination.  
IMPLEMENTATION PROject  
[bookmark: a147848]The Supplier shall complete all tasks, perform its obligations and deliver all Deliverables for each Phase of the Implementation Project as identified in the Project Plan, by the applicable Milestone Date. 
The Supplier shall ensure that:
[bookmark: a158529]it has completed all of the required development and internal testing which is required to ensure that the Software is capable of satisfying the applicable Acceptance Criteria by the date set out for the commencement of the applicable Acceptance Tests; and
[bookmark: a126485]the Software shall successfully pass the applicable Acceptance Criteria by the date agreed in the Project Plan.
[bookmark: a934220][bookmark: _Ref32930180]If, at any time, the Supplier becomes aware that it will not (or is unlikely to) successfully achieve any Milestone by the applicable Milestone Date, it shall immediately notify the Purchaser of the fact of the Delay, the reasons for the Delay, the consequences of the Delay on the rest of the Project Plan and how the Supplier proposes to mitigate the Delay. The Supplier shall also inform the Purchaser if it believes that the Delay is wholly or partly due to a Purchaser's Default in which circumstances the provisions of Clause 6.6 shall apply. The Supplier shall be given an extension of time (agreed in accordance with Clause 6.4) for the delivery of a Milestone if one of more of the following events occurs:
a variation to the Implementation Services is made at the Purchaser’s request under the Change Control Procedure; 
a Force Majeure Event occurs in respect of which the Supplier is entitled to relief in accordance with Clause 28 (Force Majeure); or
[bookmark: _Ref32924718]a delay is caused wholly or substantially by the Purchaser’s Default.
[bookmark: _Ref42088106]If the Supplier is entitled to an extension of time under clause 6.3, it shall give written notice to the Purchaser not later than five (5) Business Days after the beginning of the relevant event specifying the event relied on.  In the case of a Force Majeure Event under Clause 28, the extension shall only be as long as the trigger event for the delay and the Supplier shall at all times mitigate the risks of any further delay to the Implementation Project. 
The parties shall use all reasonable endeavours to agree in writing, signed by both parties, what extension of time is reasonable in the circumstances. As appropriate, the Milestone Date, shall be deemed amended accordingly once the extension of time has been agreed in writing between the parties. 
[bookmark: a938265]Where a Delay caused by the Purchaser pursuant to clause 6.3.3, causes the Supplier to have to carry out additional work to perform the Services, the Supplier shall be entitled to charge the Purchaser, (subject always to (a) the obligation to mitigate any such costs and expenses incurred and (b) the agreement of the Purchaser(not to be unreasonably withheld)) for any reasonable additional work undertaken as a direct result of such act or omission. The Supplier shall provide the Purchaser with any information the Purchaser may require in order to assess the validity of any claim to compensation by the Supplier.
[bookmark: a799408]Any disputes about or arising out of Delays shall be resolved pursuant to Clause 30 (Dispute Resolution). Pending the resolution of the dispute, both parties shall continue to work together to resolve the causes of, and mitigate the effects of, the Delay.
Whether the Delay is due to the Purchaser's Default or not, the Supplier shall deploy reasonable additional resources and efforts, and take all reasonable steps, to eliminate or mitigate the consequences of the Delay.
Delivery and PERFORMANCE
Unless otherwise agreed in writing between the parties or set out elsewhere in this Agreement, the Services to be performed at, the Delivery Location on the Delivery Date, during the hours between 09:00 to 17:00 on Business Days. 
The Purchaser reserves the right to amend any delivery instructions.
Delivery of the Software and performance of the Services shall be deemed to be made on receipt of the Software and/or Services by the Purchaser in accordance with all terms of this Agreement.

[bookmark: _Toc361046532][bookmark: _Toc506200439]ACCEPTANCE
The Supplier shall supply the Purchaser in good time with any instructions or other information required to enable the Purchaser to accept performance of the Services. 
[bookmark: _Ref456086098]The Purchaser shall not be deemed to have accepted any Software and/or Services until the Purchaser has had a reasonable time to inspect or test them following delivery or, if later, within a reasonable time after any latent Defect has become apparent.
[bookmark: _DV_M480][bookmark: _DV_M481][bookmark: _DV_M482][bookmark: _DV_M483][bookmark: _DV_M484][bookmark: _Ref456083681]Following installation of and/or access (as appropriate) to the Software (including any Modification) the Supplier shall undertake any Acceptance Tests requested by the Purchaser to verify that the Software (including any Modification) meets the Acceptance Criteria in respect of its installation and use by the Purchaser and shall notify the Purchaser accordingly.  
[bookmark: _DV_M485]The Supplier shall have the ability to witness any such Acceptance Tests and shall provide all such assistance as may be reasonably requested by the Purchaser in carrying out the Acceptance Tests. 
[bookmark: _Ref528838642][bookmark: _Ref456086119]If, having carried out the Acceptance Tests, the Software is shown to comply with the Acceptance Criteria, the Purchaser will communicate its Acceptance to the Supplier in writing.  Alternatively, if the Software has not successfully achieved Acceptance, the Purchaser shall notify the Supplier of the relevant Defects and/or deficiencies and the Supplier shall, at no cost to the Purchaser, rectify the relevant identified issues as soon as reasonably practicable (and in any event within five (5) Business Days after receipt of the Purchaser notice) and resubmit the Software for Acceptance Testing and approval in accordance with the above procedure until such time as Acceptance occurs or the Purchaser exercises any of its rights under Clause 8.6.    
Without prejudice to any other rights or remedies, if the Software fails to pass the Acceptance Tests after having carried them out on two (2) or more occasions, the Purchaser may by written notice to the Supplier elect at its sole option to:
[bookmark: _DV_M488][bookmark: _Ref456086172][bookmark: _DV_M489][bookmark: _Ref363659166]allow the Supplier the opportunity to correct the relevant non-conformities and for the Supplier to re-perform the Acceptance Tests in accordance with the procedure set out in Clauses 8.3 to 8.5 (inclusive) (in which event such re-performance shall be deemed the second running thereof); or
[bookmark: _DV_M490][bookmark: _Ref363659183]accept the Software subject to a reduction in the Price, such reduction to be such amount as, taking into account all of the circumstances, is reasonable. In the absence of written agreement as to the reduction within twenty (20) Business Days after the date of such notice, the Purchaser shall be entitled to reject the Software in accordance with Clause 8.6.3; or
reject the Software as not being in conformity with this Agreement in which case the Purchaser may (at its sole option) immediately terminate this Agreement; and (i) the Supplier shall (without prejudice to the Purchaser’s other rights and remedies) refund to the Purchaser all sums previously paid by the Purchaser to the Supplier under this Agreement; and (ii) no further sums shall be payable by the Purchaser under this Agreement; and (iii) unless specified otherwise by the Purchaser, the Supplier shall promptly remove any Software installed on the Purchaser’s systems leaving the systems in the same state as immediately prior to the removal.   
Not used 

[bookmark: ORIGHIT_162][bookmark: HIT_162]
[bookmark: _Ref281966160]LICENCE
[bookmark: _Ref528840146][bookmark: _Ref340609691]The Supplier grants to the Purchaser and each member of the Purchaser Group a royalty-free, irrevocable (for the term of this Agreement), non-exclusive, worldwide licence to use the Software (including any update, fixes, patches and/or any new versions provided by the Supplier to the Purchaser in accordance with this Agreement during the term of this Agreement),and the Deliverables for the Purchaser's and the Purchaser Group members’ business purposes. The Purchaser may allow the Purchaser Group members, and the Purchaser's and its Purchaser Group members' subcontractors, suppliers and service providers, to access and use the Software and/or Deliverables or other material provided by or on behalf of the Supplier.
The licence granted pursuant to Clause 10.1 includes the right for the Purchaser and each member of the Purchaser Group to:
copy the Software for backup and disaster recovery purposes; and
allow any third party (including, without limitation, subcontractors) to use the Software for the purposes of providing services (including the services of consultant programmers, system maintainers, outsourcing or disaster recovery or other service suppliers) to the Purchaser and each member of the Purchaser Group for the Purchaser and each member of the Purchaser Group respective business purposes.
Subject to Clause 10.2, neither the Purchaser nor any member of the Purchaser Group shall:
sub-licence, transfer, assign or novate the licence granted pursuant to Clause 10.1, nor allow the Software to become the subject of any charge, lien or encumbrance;
attempt to copy, duplicate, modify, create derivative works from or distribute all or any portion of the Software; 
attempt to reverse compile, disassemble, reverse engineer or otherwise reduce or part of the Software unless permitted by Applicable Law; or
access all or any part of the Software or Services in order to build a product or service which competes with the Software or the Services. 
The Supplier undertakes and warrants that:
unless otherwise agreed between the parties, it will provide to the Purchaser and the Purchaser Group the most up-to-date version of the Software as is made generally available to commercial customers for purchase from the Supplier from time to time (including any developments, Modifications, or enhancements);
no Modification issued by the Supplier will adversely affect the performance or functionality of the Software; and
unless otherwise agreed between the parties, the implementation of any Modification will not necessitate the upgrading or replacement of any of the Purchaser Environment.
[bookmark: _Ref498753010][bookmark: _Toc361046538][bookmark: _Toc506200446]INSTALLATION AND WORK ON SITE
[bookmark: _Ref509761863][bookmark: _Ref475767827][bookmark: _Toc361046535][bookmark: _Ref501030158][bookmark: _Toc506200443][bookmark: _Ref475863813][bookmark: _Toc361046536][bookmark: _Toc506200444]The Supplier shall at all times whilst on the Purchaser’s premises or site (including any site operated or occupied by the Purchaser) comply with and procure that the Supplier Personnel shall:
comply with all Applicable Laws;
comply with all instructions of the Purchaser
comply with all security and safety regulations and rules from time to time in force on those premises or site and will be deemed to have full knowledge of such regulations and rules (copies of which shall be supplied to the Supplier on request); and
clear away and remove from the Purchaser’s premises or site all installation plant, service material, rubbish and temporary works and leave the premises or site in a clean and workmanlike condition pursuant to the delivery and/or provision of the  Software and/or Services.
The Supplier may by prior arrangement with the Purchaser leave equipment and spare parts on the Purchaser’s premises or site as may be necessary to carry out its obligations under the Agreement but does so at its own risk.
[bookmark: _Ref511807996]SUPPLIER PERSONNEL
The Supplier and the Purchaser agree that it is not intended that the provision of the Services or the supply of the Software will give rise to a relevant transfer for the purposes of the Transfer of Undertakings (Protection of Employment) Regulations 2006 (the Regulations) and that it is not intended that the provisions of the Regulations shall apply on commencement of the Services to be performed, or the Software to be supplied, under the Agreement, during the continuance of the Agreement or on the termination or expiry (whether in whole or in part) of the Agreement. 
[bookmark: _Ref510020037]The Supplier shall be fully responsible for all Liabilities (including but not limited to all remuneration and other outgoings) relating to the Supplier Personnel (whenever arising) in respect of the period on or prior to the date of termination or expiry of the Agreement.  The Supplier will indemnify the Purchaser, any company in the Purchaser Group and any Successor Service Provider against any and all Liabilities transferred to, imposed upon or incurred by the Purchaser, any company in the Purchaser Group and/or any Successor Service Provider (whenever arising) arising out of or in connection with the employment or engagement of any Supplier Personnel (or the termination of such employment or engagement) in respect of the period on or prior to the date of termination or expiry of the Agreement. 
[bookmark: _Ref510078593]If any of the Supplier Personnel makes any claim (whether successful or not) at any time prior to expiry or termination of the Agreement that they have become an employee of, or have rights against, the Purchaser, any company in the Purchaser Group or any Successor Service Provider by virtue of the Regulations or otherwise, the Supplier will indemnify the Purchaser, the relevant company in the Purchaser Group and/or the Successor Service Provider against any and all Liabilities transferred to, imposed upon or incurred by the Purchaser,  the relevant company in the Purchaser Group and/or any Successor Service Provider arising out of or in connection with any such claim. For the avoidance of doubt, the indemnity in this Clause 12.3 includes any Liabilities incurred by the Purchaser, any company in the Purchaser Group and/or any Successor Service Provider as a result of terminating the employment (or purported employment) of any such Supplier Personnel.
The Supplier undertakes that during any notice period to terminate the Agreement it shall not (and shall procure that any other employer shall not), save with the prior written consent of the Purchaser, change the Supplier Personnel engaged wholly or mainly at that time in the provision of the Services or the Software (or any part), assign any new Supplier Personnel wholly or mainly thereto, or alter (or promise to alter) in any material way their terms and conditions of employment (including by increasing salary and/or benefits) whether to take effect before, on or after termination of this Agreement.
[bookmark: _Ref510018951]If, as a result of the application of the Regulations or otherwise, the Agreement of employment or engagement of any employee or worker (or former employer or worker) of the Supplier or any Permitted Sub Contractor shall have effect (or is alleged to have effect or that it should have had effect), following the expiry or termination of the Agreement (in whole or in part), as if originally made between the Purchaser, any company in the Purchaser Group and/or any Successor Service Provider and that person (Outgoing Employee):
the Purchaser, relevant company in the Purchaser Group and/or any Successor Service Provider may (but shall not be obliged to) terminate the Agreement of employment with such Outgoing Employee (whether with or without notice or reduced notice) and the Supplier shall indemnify the Purchaser, relevant company in the Purchaser Group and/or any Successor Service Provider against any and all Liabilities incurred in respect of any such dismissal including, but not limited to, Liabilities arising out of any claim for unfair dismissal, wrongful dismissal and/or for outstanding remuneration; and
without prejudice to Clause 12.2, the Supplier shall indemnify the Purchaser, any company in the Purchaser Group and/or any Successor Service Provider against any and all Liabilities (whenever arising) incurred by the Purchaser, any company in the Purchaser Group and/or any Successor Service Provider arising out of or in connection with any claim (whether successful or not) made by or in respect of an Outgoing Employee (whether or not such person is dismissed by the Purchaser, any company in the Purchaser Group or Successor Service Provider as the case may be).  
For the avoidance of doubt, references in this Clause 12.5  to dismissal, employment and engagement include but shall not be limited to references to purported dismissal, purported employment and purported engagement.
A Successor Service Provider may enforce the terms of this Clause 12 subject to and in accordance with the terms of this Agreement and the provisions of the 1999 Act.
KEY PERSONNEL
The Supplier will procure that any Key Personnel are actively involved in the performance of the Services. 
The Supplier shall and shall procure that any Permitted Subcontractor shall obtain the prior written consent of the Purchaser before removing or replacing any member of the Key Personnel from their corresponding role during the Term and, where possible, at least three (3) months’ written notice must be provided by the Supplier of its intention to replace any member of Key Personnel from their corresponding role. 
The Purchaser shall not unreasonably delay or withhold its consent to the appointment of a replacement to any relevant member of Key Personnel by the Supplier or Permitted SubContractor.
The Supplier acknowledges that the Key Personnel are essential to the proper performance of the Services to the Purchaser. To the extent that it can do so without disregarding its statutory obligations, the Supplier shall take all reasonable steps to ensure that it retains the services of all the Key Personnel. 
[bookmark: _Ref498752983][bookmark: _Toc361046534][bookmark: _Toc506200441]COMPLIANCE
[bookmark: _Ref509737152]The Supplier shall comply with:
Applicable Laws; 
the Compliance Requirements; 
Data Protection Requirements; 
Cyber Security Requirements; 
abide by its equality and diversity policy, or to the extent one does not exist, implement and abide by an equality and diversity policy, a copy of the policy is to be provided to the Purchaser on demand; and 
any other policies of the Purchaser provided to the Supplier from time to time.
The Purchaser may treat the Supplier’s failure to comply with Clause 14.1 as a material breach of the Agreement.
INSPECTION and audits
The Purchaser, its agents and/or independent auditors on the Purchaser’s behalf shall have the right at any time to inspect:
the Supplier’s records and books relating to the supply of the Software and/or Services to the Purchaser and the members of the Purchaser Group (including the Supplier’s financial records and books for the supply of the Software and/or Services); and
the Supplier’s processes of performing the Services and/or any other matter relating to the supply of the Software and/or Services.  
Any such inspection processes shall be subject to reasonable prior written notice.
The Supplier shall allow the Purchaser during the hours between 09:00 to 17:00 on Business Days to inspect and test the Software at the premises of the Supplier or any third party and to test the Services during performance, and shall provide the Purchaser with all facilities reasonably required for inspection and testing free of charge.  Any inspection or testing by the Purchaser shall not relieve the Supplier of its obligations under the Agreement.
If as a result of inspection or testing the Purchaser is not satisfied that the Software and/or Services will comply in all respects with the Agreement, and the Purchaser so informs the Supplier following such inspection or testing, the Supplier shall take such steps as are necessary to ensure compliance and if compliance is not achieved within seven (7) days after the Purchaser has informed the Supplier, the Purchaser shall be entitled to terminate the Agreement immediately without Liability to the Supplier by giving written notice to the Supplier at any time. 
RIGHTS AND REMEDIES
[bookmark: _Ref475767347][bookmark: _Ref475863788]Each right or remedy of the Purchaser is without prejudice to any other right or remedy of the Purchaser, whether or not under the Agreement.
If  any element of Software is not supplied and/or any Services are not performed by the Delivery Date or on any other due date agreed in writing between the parties then the Purchaser shall be entitled to:
cancel any order for Software and/or Services (or any part) without Liability to the Supplier;
purchase substitute software and/or services elsewhere;
recover from the Supplier any loss or additional costs incurred; and/or
delay payment of the Price until delivery of the Software and/or the performance of the Services is complete.
If any element of the Software is not supplied and/or any Services are not performed in accordance with the Agreement, then the Purchaser shall be entitled at any time:
to require the Supplier to (at the Purchaser’s sole option) fix the Software   and/or reperform the Services in accordance with the terms of this Agreement within seven (7) days; or 
whether or not the Purchaser has previously required the Supplier to fix the Software,  and/or reperform the Services, to treat the Agreement as discharged by the Supplier’s breach and require the repayment of any part of the Price which has been paid.  
The terms of this Agreement shall apply to  the Software fix and/or Modification and services reperformed by the Supplier.
PRICE 
The Price, unless otherwise agreed in writing between the parties, shall be:
Fixed until [date] after which it shall be indexed in each calendar year in accordance with the Consumer Price Index (CPI) and this will be calculated as an average of January to March for that year and applied to the Price from 1 April in the calendar year
exclusive of any applicable VAT (which shall be payable by the Purchaser subject to receipt of a VAT invoice);
inclusive of all charges for packaging, packing, shipping, carriage, insurance  to the Purchaser’s specified delivery address and any duties, imposts or levies other than VAT; and
the sum payable after the deduction of any sales rebates or discounts due to be payable to the Purchaser.
[bookmark: _Toc361046530][bookmark: _Toc506200437]PAYMENT
[bookmark: _Hlk157673703]Unless otherwise stated in Schedule 2, the Supplier may only invoice the Purchaser on or after the initial supply of the Software or performance of the Services with a separate invoice for each individual delivery, month of supply and/or performance.  Invoices will not be accepted unless they quote the relevant purchase order number.  Invoices shall be issued in the name of the Purchaser or such other entity as the Purchaser may require and sent to the Purchaser's address specified in this Agreement or such other address as the Purchaser may require from time to time. 
[bookmark: _Hlk157671708]Unless otherwise agreed in writing between the parties, the Purchaser shall pay the relevant part of the Price invoiced by the Supplier in accordance with Clause 18.1 within sixty (60) days of receipt by the Purchaser of the Supplier’s proper and valid invoice or, if later, after acceptance by the Purchaser of the  Software and/or Services to which the relevant part of the Price applies. 
[bookmark: _Ref361131642]The Purchaser may set off against the Price any sums owed to the Purchaser and/or any company in the Purchaser Group by the Supplier.
Time of payment shall not be of the essence of this Agreement.
[bookmark: _Ref255299150]If either party defaults in the payment of the Price or sums payable under the Agreement (including Service Credits), the Liability of such party shall be increased to include interest on the outstanding balance of such sums from the date when such payment is due until the date of actual payment at a rate per annum (both before and after judgment) of four percent (2%) above the base rate from time to time of the HSBC Bank.  Such interest will accrue on a daily basis. The parties agree that interest payable at that rate is a substantial remedy for the purposes of the Late Payment of Commercial Debts (Interest) Act 1998.
[bookmark: _Toc361046537][bookmark: _Toc506200445]BENCHMARKING
[bookmark: _Toc312248543][bookmark: _Toc312248544][bookmark: _Toc312248545]At any time during the Term, but no more than once every twelve (12) month period, the Purchaser may appoint an independent and reputable organisation (the Benchmarker) to assess the Supplier’s then current performance and the Price to determine:
if the  Software and/or Services are being supplied in accordance with the terms of this Agreement; 
[bookmark: _Ref115772131]whether the Price remains competitive with those which would be payable to the Supplier’s peer group for the same or similar software and/or services as the Software and/or Services; and
whether the terms and conditions outlined in this Agreement are consistent with the terms and conditions available within the market for the supply of the same or similar software and/or services.
The parties will co-operate with the Benchmarker and provide all information reasonably requested by the Benchmarker. 
If the Benchmarker can demonstrate that the Supplier’s supply of the Software and/or performance of the Services or the Price or the terms and conditions are not in keeping with its peer group, the Supplier will promptly carry out any necessary remedial actions so as to ensure that the supply of the Software and/or performance of the Services are in accordance with the Agreement and in line with the higher standards achieved by its peer group (where applicable) or will reduce its charges so as to match the averaged charges that would be charged by the Supplier’s peer group for the same or similar software and/or services or agree amendments to this Agreement so as to be consistent with the terms and conditions offered by its peer group for the same or similar  software and/or services.
The Benchmarker must not share any such commercially sensitive or strategic information or data relating to the Purchaser or the Supplier with any other suppliers. The Supplier shall not receive a copy of the report, nor shall it be informed of any commercially sensitive or strategic information or data relating to any other suppliers. 
INTELLECTUAL PROPERTY
Except as expressly provided, nothing in this Agreement shall give a party any rights in respect of any Intellectual Property Rights of the other party.
Any Specification comprised in the Purchaser Materials supplied by the Purchaser to the Supplier, together with the associated Intellectual Property Rights, shall be the exclusive property of the Purchaser (or the Purchaser's nominee). The Specification shall be delivered to the Purchaser with the Software and/or Services or returned to the Purchaser upon request, as applicable. The Supplier shall, on request of the Purchaser, assign to the Purchaser (or to the Purchaser's nominee) any Intellectual Property Rights in any Specification specifically produced, adapted or improved by the Supplier for the Purchaser in connection with the Agreement.
The Supplier hereby grants or shall procure the grant to the Purchaser and members of the Purchaser Group an unrestricted, non-exclusive, transferable, royalty-free, perpetual, irrevocable and worldwide licence (including the right to grant sub-licences) to any and all Intellectual Property Rights required for any reasonably foreseeable use and/or operation of the Software by any person and/or the enjoyment of the Services by any person. 
The Purchaser grants the Supplier a non-exclusive, non-transferable, royalty-free licence to use the Intellectual Property Rights in any Purchaser Materials provided by the Purchaser to the Supplier for the term of the Agreement for the purpose of providing the Software and/or performing the Services for the Purchaser. 
The licence granted by the Purchaser pursuant to Clause 20.4 does not extend to granting the Supplier the right to use Purchaser Data as Input and the Supplier must obtain the prior written consent of the Purchaser prior to such use. 
In the event that the Purchaser agrees to the use of AI in connection with the Deliverables, Software and/or Services pursuant to Clause 4.9 and 20.5, the Supplier shall ensure the Purchaser retains its title to Purchaser Data used as Input and shall ensure the Purchaser obtains any title to Output forming part of the Specification in accordance with Clause 20.2The Supplier shall not sub-license or otherwise transfer the rights granted to it under this Agreement without first obtaining the Purchaser's prior written consent save that the Supplier may sub-license any of the rights licensed to it, under this Agreement, to a Permitted SubContractor.
Nothing in this Agreement shall have the effect of transferring any rights or title in or to the Purchaser Materials.
Each party shall, and shall use all reasonable endeavours to procure that any necessary third party shall, promptly execute such documents and perform such acts as may reasonably be required for the purpose of giving full effect to this Agreement.
If any IP Claim is made in respect of the Software, or in the Purchaser's reasonable opinion is likely to be made, against the Purchaser, any member of the Purchaser's Group or any of each of their users, the Supplier shall at its sole expense:
procure for the Purchaser, the Purchaser’s Group and their users the right to continue to use the Software (or any part thereof) in accordance with the terms of this Agreement;
modify the Software so that it ceases to be infringing; or 
replace the Software with non-infringing Software. 
LIABILITY
[bookmark: _Ref508721038][bookmark: _Hlk157691776]Nothing in the Agreement shall exclude or limit the Liability of any party for:
death or personal injury caused by its negligence, or the negligence of its employees, agents or subcontractors (as applicable); 
fraud or fraudulent misrepresentation or wilful default; 
any matter relating to Data Protection Law, AI and Intellectual Property Rights; and
any matter in respect of which it would be unlawful to exclude or restrict Liability.
[bookmark: _Ref508721041]Subject to clause 21.1 and other than in relation to any indemnity given by the Supplier under this Agreement, neither party shall under any circumstances whatever be liable to the other, whether in Agreement, tort (including negligence), breach of statutory duty, or otherwise, for any loss that is an indirect or secondary consequence of any act or omission of the party in question.
[bookmark: _Ref508721047]Without prejudice to Clauses 21.1, 21.2, 21.4 and 21.5, the total Liability of either party to the other in respect of all loss or damage arising under or in connection with the Agreement, whether in Agreement, tort (including negligence), breach of statutory duty, or otherwise, shall in no circumstances exceed;
in the case of the Purchaser, the Purchaser Cap; and
in the case of the Supplier, the Supplier Cap.
The limit of Liability in Clause 21.3.2 and the exclusions from Liability in 21.2 shall not apply to the Liability of the Supplier under the indemnities given by the Supplier in Clause 22 and Schedule 7.
For the avoidance of doubt, the Supplier’s Liability for Service Credits shall be excluded from the Supplier Cap and the Supplier shall be deemed in material breach of this Agreement if the Supplier fails to achieve the Service Levels in:
three (3) consecutive months; or
any four (4) months in any twelve (12) month period. 
INDEMNITY
The Supplier shall indemnify the Purchaser and the Purchaser Group against any and all Liabilities awarded against or incurred or paid by the Purchaser and/or the Purchaser Group as a result of or in connection with:
breach of any warranty given by the Supplier in relation to the Software and/or the Services;
the Supplier’s breach of Clause 12 (Supplier Personnel)
a breach by the Supplier of Clause 29 (Confidentiality);
damage, loss or destruction of databases or the data contained therein;
any breach by the Supplier of Schedule 6 (Data Protection);
Data Protection Law;
[bookmark: _Ref108336871]any IP Claim; 
any claim made against the Purchaser in respect of any breach or alleged breach by the Purchaser of any Applicable Laws which is caused by the Supplier’s breach of this Agreement; and
any act or omission of the Supplier or the Supplier Personnel in supplying, delivering and installing the  Software and in performing the Services, including any injury, loss or damage to persons and/or property caused or contributed to by any of their negligence or by faulty design, workmanship or materials (except to the extent that the injury, loss or damage is caused by the negligent act or omission of the Purchaser).
[bookmark: _Toc506200450][bookmark: _Toc361046539][bookmark: _Toc506200447]INSURANCE
The Supplier shall at all times maintain during the term of the Agreement the following insurances with a reputable insurer:
employer's liability insurance or similar insurance(s) in the amount of at least £10,000,000 for any one occurrence or the amount required by Applicable Laws, whichever is higher;
public liability insurance in the amount of at least £10,000,000 for any one occurrence;
product liability insurance in the amount of at least £10,000,000 for any one occurrence; and
[bookmark: _Ref118717539]professional indemnity insurance in the amount of at least £2,000,000 for any one occurrence.
cyber liability insurance in the amount of at least £1,000,000 for any one occurrence.
The Supplier shall submit to the Purchaser, on request of the Purchaser, certificates which state that the insurances required by this Agreement are or will be in force:
on the date the Agreement is formed; and
at any time during the performance of the Agreement.
The Supplier shall comply with the terms and conditions of the insurance policies.
In respect of the public liability insurance and professional indemnity insurance referred to in clause 23.1:
such insurance policies shall be endorsed to note the Purchaser’s interest under such insurances; and
such insurance policies shall contain an indemnity to principals clause.
[bookmark: _Toc361046540][bookmark: _Toc506200448]TERMINATION
[bookmark: _Ref288126755]Notwithstanding anything to the contrary, the Purchaser shall be entitled to terminate this Agreement at any time by giving not less than three (3) month’s written notice to the Supplier without incurring any Liability to the Supplier other than to pay for the Services already delivered or performed at the time of such notice.
Without prejudice to the specific termination provisions set out elsewhere in this Agreement, the Purchaser shall be entitled to terminate the Agreement (in whole or in part) immediately (or as at a date specified in the notice of termination) without Liability to the Supplier by giving notice in writing to the Supplier at any time if: 
the Supplier or its Permitted Subcontractors repeatedly breaches the Agreement as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the Agreement;
the Supplier or its Permitted Sub Contractor breaches any part of the Compliance Requirements including the Code of Conduct and fails to remedy the breach, if capable of remedy, within seven (7) days after written notice by the Purchaser specifying the breach and requiring the same to be remedied;
[bookmark: _Ref_a927919]the Supplier suspends or ceases, or threatens to suspend or cease, to carry on all or a substantial part of its business; 
there is a Persistent Service Failure;
the Purchaser's Operating Agreement terminates or expires for whatever reason and the Agreement is not transferred to a Successor Operator; 
there is a change of control of the Supplier within the meaning of section 1124 Corporation Tax Act 2010; or
the Purchaser receives an unsolicited challenge in writing as to the legality of the award of this Agreement to the Supplier made by any person, a national or local government or a regulatory body. 
Without prejudice to the specific termination provisions set out elsewhere in this Agreement, either party may terminate the Agreement (or as (in whole or part) immediately (or as at a date specified in the notice of termination) without Liability to the other party by giving notice in writing to the other party at any time if:
[bookmark: _Ref361132157][bookmark: _Ref498753108][bookmark: _Ref498753054]the other party (and in the case of the Supplier, its Permitted subcontractors) commits a material breach of the Agreement incapable of remedy;
the other party (and in the case of the Supplier, its Permitted subcontractors) commits a breach of the Agreement which can be remedied, but the other party (and in the case of the Supplier, its Permitted Subcontractors) fails to do so within thirty (30) days of notification of the breach;
[bookmark: _Ref509757674]an Insolvency Event occurs in relation to the other party; or
the other party becomes subject to any events that are analogous to those set out in Clause 24.3.3 in any other jurisdiction.
[bookmark: _Ref113334656][bookmark: _Toc361046541][bookmark: _Toc506200449]CONSEQUENCES OF TERMINATION
Termination of the Agreement shall not affect any of the rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination, including the right to claim damages in respect of any breach of this Agreement which existed at or before the date of termination.
Any provision of this Agreement that expressly or by implication is intended to come into or continue in force on or after termination of the Agreement shall remain in full force and effect.
To the extent the Purchaser has paid any part of the Price in advance, on termination of this Agreement (in whole or part) the Supplier shall promptly refund to the Purchaser part of the Price which relates to the Software and/or Services to be delivered and/or performed after the effective date of the termination, and no further payments in relation to the Price will be payable by the Purchaser to the Supplier in respect of such Software and/or Services from the date of termination.
The Supplier shall ensure that any and all Purchaser Materials, or any data or information, held on or processed by the Supplier will be held in an industry standard format that is capable of retrieved, accessed, used and transferred to the Purchaser, Successor Operator or a Successor Service Provider without transformation into a different format, and shall provide the Purchaser and Successor Service Provider with such a copy of all such Purchaser Materials, data and information upon request.  
EXIT MANAGEMENT
The Supplier shall: 
provide all reasonable assistance to the Purchaser to facilitate the orderly transfer of the Services back to the Purchaser or a Successor Service Provider to take over the provision of all or part of the Services; and
use all reasonable endeavours to assist the Purchaser with the transfer or novation of the Agreement (if required) in accordance with Paragraph 8 of the Compliance Requirements.
[bookmark: _Ref530390085]BUSINESS CONTINUITY
In order to ensure the continuity of the Software and the Services, the Supplier shall and shall procure that all Permitted Subcontractors shall have in place and maintain a Business Continuity Plan in accordance with Good Industry Practice.
If requested by the Purchaser, the Supplier shall provide a copy of the Business Continuity Plan to the Purchaser.  The Supplier shall promptly implement any amendments to the Business Continuity Plan which, in the reasonable opinion of the Purchaser, are necessary.
In the event of any unplanned interruption or event which could significantly impact the ability of the Supplier to supply the Software and/or perform the Services (in whole or in part), the Supplier shall implement the Business Continuity Plan in accordance with Good Industry Practice.
FORCE MAJEURE
[bookmark: _Hlk530390162]Provided it has complied with Clause 28.2, if a party is prevented, hindered or delayed in or from performing any of its material obligations under the Agreement (Affected Party) by any circumstance not within its reasonable contemplation or control (Force Majeure Event), the Affected Party shall not be in breach of the Agreement or otherwise liable for any such failure or delay in the performance of such obligations provided that such failure or delay could not have been prevented by reasonable precautions (including the Supplier complying with its obligations under Clause 27 (Business Continuity). The time for performance of such obligations shall be extended accordingly.
[bookmark: _Ref_a584161][bookmark: _Ref_a417513]The Affected Party shall:
[bookmark: _Ref_a1001946]as soon as reasonably practicable after the start of the Force Majeure Event but no later than three (3) days from its start, notify the other party of the Force Majeure Event, the date on which it started, its likely or potential duration, and the effect of the Force Majeure Event on its ability to perform any of its obligations under the Agreement;
[bookmark: _Ref_a759597]use all reasonable endeavours to mitigate the effect of the Force Majeure Event on the performance of its obligations; and
as soon as reasonably possible after the end of the Force Majeure Event, notify the other party that the Force Majeure Event has ended and resume performance of its obligations under the Agreement.
[bookmark: _Ref_a977206]If the Force Majeure Event prevents, hinders or delays the Affected Party's performance of its obligations for a continuous period of more than fourteen (14) days the party not affected by the Force Majeure Event may terminate the Agreement by giving notice in writing to the Affected Party.
[bookmark: _Ref509739664]CONFIDENTIALITY
[bookmark: _Ref509740058][bookmark: _Ref508721681]Each party undertakes to the other in relation to the Confidential Information of the other:
to keep confidential all Confidential Information;
not to disclose Confidential Information without the other’s prior written consent to any other person except those of its Representatives or members of the Purchaser Group who have a need to know the Confidential Information;
not to use Confidential Information except for the purposes of performing its obligations under the Agreement; and
to keep separate from all other information all Confidential Information in its possession or control.
The provisions of Clause 29.1 shall not apply to Confidential Information to the extent that it is or was:
already in the possession of the other free of any obligation of confidentiality on the date of its disclosure;
in the public domain other than as a result of a breach of this Clause 29; or
required to be disclosed:
pursuant to Applicable Laws, or the requirements of any government body or relevant regulatory authority, or the rules of any exchange on which the securities of a party are or are to be listed; 
in connection with proceedings before a court of competent jurisdiction or under any court order or for the purpose of receiving legal advice; or
as required under the Purchaser’s Operating Agreement, in particular to the Secretary of State. 
Each party acknowledges and agrees that damages alone would not be an adequate remedy for any breach of the terms of this Clause 29. Accordingly each party will be entitled to apply for the remedies of injunctions, specific performance or other equitable relief for any threatened or actual breach of this Clause 29.
The Supplier shall not make any announcement or publicity statement relating to any company in the Purchaser Group, the Agreement or its subject matter without the prior written approval of the Purchaser (except as required by law or by any legal or regulatory authority).
The Supplier shall procure that any Permitted Subcontractors and the Representatives of such Permitted Subcontractors comply with the terms of this Clause 29 as if they were the Supplier.
The provisions of this Clause 29 shall survive any termination or expiry of the Agreement.
[bookmark: _Ref509431837][bookmark: _Toc361046543][bookmark: _Toc506200453]DISPUTE RESOLUTION
[bookmark: _Ref508721865]If a dispute arises out of or in connection with the Agreement (a Dispute) either party may during the term of the Agreement by written notice (a Referral Notice) to the other party refer the matter for resolution.
Once a Referral Notice has been served in relation to a Dispute, that Dispute shall be referred for resolution to the stage 1 Representatives (who will be specified by the respective parties to this Agreement at that time).  Those stage 1 Representatives shall meet at the earliest convenient time and in any event within seven (7) days of the date of service of the relevant Referral Notice and shall in good faith attempt to resolve the Dispute.
If a Dispute has not been resolved within seven (7) days of the date of service of the relevant Referral Notice it shall be referred for resolution to the stage 2 Representatives (who will be senior individuals in each party and specified by the respective parties to this Agreement at that time). Those Representatives shall meet at the earliest convenient time and in any event within fourteen (14) days of the date of service of the relevant Referral Notice and shall in good faith attempt to resolve the Dispute.
If a Dispute is not resolved within fourteen (14) days of the date of service of the relevant Referral Notice the parties may elect (but shall not be obliged) to attempt to settle it by mediation in accordance with the CEDR Model Mediation Procedure. Unless otherwise agreed in writing between the parties, the mediator will be nominated by CEDR. To initiate the mediation a party must give notice in writing (ADR notice) to the other party to the dispute requesting a mediation. A copy of the request should be sent to CEDR Solve. The mediation will start not later than twenty-one (21) days after the date of the ADR notice. Either party may withdraw from mediation at any time.      
[bookmark: _Ref508721869]Subject to Clause 30.6, the procedures set out in Clauses 30.1 to 30.4 will be followed prior to the commencement of any proceedings by either party in relation to a Dispute. 
[bookmark: _Ref508721860]Nothing in this Clause 30 will prevent or delay either party from:
seeking orders for specific performance, interim or final injunctive relief; 
exercising any rights it has to terminate the Agreement; or
commencing any proceedings where this is necessary to avoid any loss of a claim due to the rules on limitation of actions.
ASSIGNMENT AND OTHER DEALINGS
[bookmark: _Ref509769309]With the prior written consent of the Purchaser (not to be unreasonably withheld), the Supplier may subcontract some or all of its obligations under this Agreement so long that in doing so the Supplier carries out a reasonable level of due diligence on potential subcontractors to ensure that performance of the Services, provision of the  Software will be in accordance with the terms of this Agreement (a “Permitted Subcontractor”). The appointment of a Permitted Subcontractor shall not relieve the Supplier from any Liability under this Agreement and the Supplier shall be liable to the Purchaser for all acts or omissions of a Permitted Subcontractor. The Supplier shall be fully responsible for the management of any Permitted Subcontractor. The Supplier shall provide the Purchaser with any information reasonably requested by the Purchaser relating to a Permitted Subcontractor. 
The Supplier shall not assign, transfer, mortgage, charge, subcontractor, declare a trust over or deal in any other manner with any of its rights and obligations under the Agreement without the written consent of the Purchaser. 
[bookmark: _Ref467539181][bookmark: _Ref_a464628]The Purchaser shall be entitled to:
exercise its rights or perform any of its obligations (in whole or in part) through any company in the Purchaser Group; and/or  
transfer its rights and obligations under the Agreement (in whole or in part) to any third party including any company in the Purchaser's Group or any Successor Operator, on giving notice in writing to the Supplier.
RIGHTS OF THIRD PARTIES
[bookmark: _Ref509745426][bookmark: _Ref112148669]To the extent to which any Software and/or Services provided under the Agreement are for the benefit of any company in the Purchaser Group, that company may enforce the terms of the Agreement subject to and in accordance with the Agreement and the provisions of the 1999 Act.
[bookmark: _Ref116100089]Any company in the Purchaser Group may enforce the terms of Clause 18.3 subject to and in accordance with the Agreement and the provisions of the 1999 Act.
[bookmark: _Ref113790307][bookmark: _Ref509745430]Any Successor Service Provider may enforce the terms of Clause 12 subject to and in accordance with the Agreement and the provisions of the 1999 Act.
Except as provided in Clauses 31.1, 31.2 and 31.3, no third party (as defined in the 1999 Act) except for any permitted successor or assignee of any party to the Agreement and/or the has any rights under the 1999 Act to enforce any term of this Agreement.
Notwithstanding that any term of this Agreement may be or become enforceable by a person who is not a party to it, the terms of the Agreement may be varied, amended or modified without the consent of any such third party.
WAIVER
No failure or delay by a party to exercise any right or remedy provided under this Agreement or by law shall constitute a waiver of that or any other right or remedy, nor shall it preclude or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall preclude or restrict the further exercise of that or any other right or remedy.  
NOTICES
Any notice to be given under the Agreement shall be in writing in the English language and signed by or on behalf of the party giving it.
A notice shall either be:
addressed to the other party at its registered office or principal place of business or such other address as may have been notified for these purposes and: 
[bookmark: _Hlk31011416]delivered by hand; 
[bookmark: _Hlk31011428]sent by first class pre-paid post, recorded delivery or special delivery; or 
[bookmark: _Hlk31011448]sent by airmail or by reputable international overnight courier (if the notice is to be served by post to an address outside the country from which it is sent); or
sent to the other party by email to the email address that has been specifically notified by the other party for these purposes.
[bookmark: _Hlk31011473]A notice shall be deemed to have been received:
[bookmark: _Hlk31011487]if delivered by hand, on signature of a delivery receipt;
[bookmark: _Hlk31011503]if sent by pre-paid first class post, recorded delivery or Special Delivery (or equivalent service) to an address in the United Kingdom, at 9.00 am on the second (2nd) Business Day after posting;
[bookmark: _Hlk31011526]if sent by pre-paid airmail to an address outside the country from which it is sent at 9.00 am on the fifth (5th) Business Day after posting; 
[bookmark: _Hlk31011541]if sent by reputable international overnight courier to an address outside the country from which it is sent, on signature of a delivery receipt;
if sent by email, on receipt,
[bookmark: _Hlk31011555]provided that a notice delivered or posted, as appropriate, after 5.00 pm on any Business Day or on a non-Business Day shall be deemed delivered or posted, as appropriate, at 9.00 am on the next Business Day.
NO PARTNERSHIP
Nothing in the Agreement is intended to, or shall be deemed to, establish any partnership or joint venture between any of the parties, constitute any party the agent of another party, or authorise any party to make or enter into any commitments for or on behalf of any other party.
Each party confirms it is acting on its own behalf and not for the benefit of any other person.
ENTIRE AGREEMENT
[bookmark: _Ref508721930]The Agreement constitutes the entire agreement between the parties and extinguishes all previous agreements, arrangements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.  
Each party agrees that it does not rely on and shall have no remedies in respect of any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in the Agreement.
[bookmark: _Ref508721934]Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in the Agreement.
SEVERABILITY
If any provision or part-provision of the Agreement 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 shall not affect the validity and enforceability of the rest of the Agreement.
SURVIVAL
Any termination or the expiry of the Agreement will not affect the coming into force or the continuance in force of any provision which is intended to come into or continue in force on or after such termination or expiry.
COUNTERPARTS
This Agreement may be executed in any number of counterparts, each of which when executed and delivered shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.
No counterpart shall be effective until each party has executed and delivered at least one counterpart.
CHANGES
Changes shall be progressed by the parties through the Change Control Procedure, and in connection with each Change, each party shall comply with its obligations, and shall have the rights provided to it, as set out in Schedule 8 (Change Control).
The costs of implementing any Change will be borne by the parties in accordance with Schedule 8 (Change Control).
GOVERNING LAW AND JURISDICTION
This Agreement and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the law of England and Wales.
  The parties irrevocably agree that the courts of England and Wales shall have exclusive jurisdiction to hear and determine any suit, action or proceedings, and to settle any disputes or claims (including non-contractual disputes or claims) arising out of or in connection with this Agreement or its subject matter or formation.


This Agreement is made on the date set out at the beginning of it.


	Signed by [INSERT NAME OF DIRECTOR]
for and on behalf of 
XC Trains Limited
	

	
	Director






	Signed by [INSERT NAME OF DIRECTOR]
for and on behalf of 
[INSERT SUPPLIER COMPANY NAME]
	

	
	Director



1. 

SCHEDULE 1
SOFTWARE AND SERVICES
[bookmark: _Hlk157685093]System Requirements
Service Quality Regime
23 September 2025
1. High Level requirements
The Supplier must provide CrossCountry (XC) with Service Quality Regime (SQR) system services which comprises of:
· A cloud-based database for all SQR-related data, including an SQ Register, reference data, inspection data and rectification evidence data
· An inspection forms solution that is used by third-party inspectors and mystery shoppers on their mobile devices to undertake and submit inspection data
· A web-based back-office portal for XC users and inspections supplier quality controllers to view and work with inspection data including the recording of rectification evidence
· Email notifications in response to triggers linked to data being created or modified within the database
· APIs to enable the system to integrate with other third-party systems
· Reporting both on a regular cycle and as required.
The Supplier must design and deliver a robust implementation plan and strong service management including provision of support to both XC and its inspections supplier.
2. Detailed requirements
2.1 Database
a) The Supplier must provide a cloud-based database solution to hold all data relating to SQR throughout the life of the contract. This includes reference data, the SQ Register, inspection data, rectification evidence and records of interventions, all of which are described below.
b) All data must be stored in data centres within the United Kingdom.
c) Data must never be fully deleted from the database and a full audit trail of all data changes must be maintained. This means that there must be full version control in place for all tables in the database.
d) All data must be handled securely both in terms of storage and transmission. This includes the requirement for data to be sufficiently backed up so as to avoid any data loss.
e) Data must be stored in the database in a carefully considered structured manner so as to ensure maximum reporting capabilities. This includes the relating of inspection data back to the appropriate columns in reference data tables and SQ Register tables.
f) It must be possible to export all data from the database at any time, and in particular at the end of the contract in the event that another supplier takes SQR forward for XC. This export must be in a suitable open format such that it can be imported by a new supplier, should this be required.
g) XC uses Microsoft Power BI for insights and reporting in relation to SQR data. It must therefore be possible for XC employees to connect directly to the database by some means with read only credentials in order to extract data from the database.
2.1.1 Reference data
a) XC will provide an initial set of reference data tables in spreadsheet format that will need to be imported and maintained by the Supplier. XC will provide updates to these tables from time to time, so it is important that full version control is in place. These tables include:
· The hierarchical structure of the failure criteria
· Timescales relating to the recording of rectification evidence
· Predefined lists of possible responses to questions that are used in the form such as common failure reasons (known as ‘canned responses’), calling points of XC services, lists of XC’s information platforms and contact channels. Using these makes data more reportable and improves the user experience for inspectors and mystery shoppers.
· Predefined lists of inspection outcomes (e.g. pass, fail, unable to inspect, etc.)
· Guidance specific to certain criteria to help users correctly and consistently undertake inspections.
· Railway period calendar
2.1.2 SQ Register
a) The SQ Register contains details of all of the facilities and services operated by XC that are in scope of TSQIs and therefore are liable for rectification evidence. This register has been created by and will continue to be updated by XC. XC will provide a set of data tables in spreadsheet format that make up the SQ Register as well as a set of references image files which contain photos of the assets contained within the register. This will need to be imported by the Supplier and maintained in accordance with updates provided by XC. As such, it is important that full version control is in place. These tables include:
· Traction types (unit families) and traction sets (unit numbers)
· Vehicle classes (first, standard, composite), vehicle types (carriage layout groups) and vehicle areas (saloons, toilets, vestibules)
· Vehicles (individual carriages)
· Facility types (groups of facilities), traction facilities (facilities by unit family) and vehicle facilities (a full list of every facility on every vehicle)
2.1.3 Inspection data
a) All data captured using the inspection forms must be recorded in the database in a way that maximises reporting opportunities. This includes supporting evidence such as photos and any other media that can be captured by the inspection form.
b) A recommended data structure for tables holding inspection data is provided in 3.2 Reference 2 – Data structure for inspection data tables. Any deviations from this structure must not result in reduced information or reporting capabilities and must be agreed with XC.
c) Inspections and their results may be quality checked by the inspections supplier or disputed by XC resulting in changes to data. Any changes to data must be recorded for auditing purposes and historic changes of data maintained.
2.1.4 Rectification evidence
a) Most failures reported under the Train Service Regime (TSR) require rectification evidence to be recorded by XC in the database. The database must support this rectification evidence taking the form of freeform text and/or file attachments of any type (but most commonly documents, spreadsheets, PDFs, photos).
b) The rectification evidence uploaded must be related back to the inspection result it has been uploaded against in the database.
c) A timestamp must be recorded for the time at which rectification evidence is recorded and details of where it came from (a manual user upload or an automatic import from another system for example).
d) It must also be possible to mark recorded rectification evidence as approved. This is particularly important for any automatically recorded rectification evidence which might require a manual check to ensure it is suitable.
2.1.5 Records of interventions
a) The inspections supplier is required to conduct quality checks on the inspection data recorded by their inspectors and mystery shoppers. The database must be able to capture records of where quality checks have taken place and where interventions have been made.
b) Similarly, XC undertakes its own reviews of inspection data and may occasionally dispute inspection results. The database must be able to store data in association with case managing disputes from being raised to being resolved.
2.2 Inspection forms
a) The Supplier must provide a software solution that enables inspectors and mystery shoppers working for XC's inspections supplier to undertake inspections in the railway environment, including on trains. This predominantly means conveying assessment criteria to users and facilitating the capture of responses and accompanying details.
b) This solution must include one inspection form for each of the three regimes: Train Service, Customer Service and Accessible Customer Service. The Supplier must create and configure the content and layout of the forms in collaboration with XC and its inspections supplier.
c) The Supplier may choose to enable XC to directly edit the design and layout of inspection forms after the initial set up or may just choose to provide form changes as a service. Where the latter is the case, changes must be processed in line with the timescales set out in the Service Level Agreement.
d) The Supplier must provide the functionality for additional questions to be asked of inspectors and mystery shoppers which fall outside of the mandatory set of SQR failure criteria. Data would still be submitted to the back-office system and made available for reporting.
2.2.1 Technical requirements
a) [bookmark: _Hlk178746591]The solution must be deployable to the mobile devices held by inspectors and mystery shoppers working for the inspections supplier. It is required that the solution supports both Android and iOS operating systems and is available to download through publicly available app stores so that it can be easily deployed to or installed by users.
b) The solution must be able to work in an offline environment and automatically synchronise any offline data to the cloud when connectivity resumes.
c) Subject to connectivity being available, submitted data must be made available to XC and its inspections supplier in the back-office system as soon as possible so that it can be acted upon without delay.
d) The forms solution must be fully compatible with any assistive software or hardware that an inspection form user may have in place to help them interact with their mobile device. (For example, text-to-speech, contrast changes, font-size changes.)
2.2.2 Data handling
a) [bookmark: _Hlk178746740]The system must only be usable by authorised users with defined permissions. The Supplier must work with CrossCountry and its inspections supplier to manage user accounts (creating new accounts, closing old accounts, assisting with password resets, etc.).
b) Control over attributes such as minimum password length, password composition and complexity, frequency of password changes and lockout thresholds must be available to enforce within the system.
c) There must not be an unreasonable limit placed on the number of inspection form user accounts that can be active at any time.
d) No personal data is to be collected using the system.
e) Anonymisation is required so that users of the inspection form system are not personally identifiable from inspection data that they submit.  
f) Data transmitted by the forms solution to the database must be done so in a secure manner with integrity checks in place to ensure all transmitted data is complete and correct.
g) Data must not be held locally on mobile devices for any longer than necessary and must be deleted following successful upload to the database.
h) Changes to the inspection form design, reference data, and SQ Register must be synchronised to inspection form users as soon as possible to ensure that they are using the latest versions for their inspections. Each submission must include data to indicate what version of the form was used for the inspection.
2.2.3 Form design
a) For each submission through the inspection form, the form must capture overarching ‘header’ information including details of the journey being made, time, and date. Details of the data required to be captured is provided in 3.2 Reference 2 – Data structure for inspection data tables. Much of this information is expected to be entered by the user, but some (such as start and end timestamps) may be automatically captured within the solution.
b) For each submission through the inspection form, a response must be captured against each and all of the prescribed failure criteria. The possible outcomes for each criterion are Pass, Fail, N/A or Not Checked but the availability of each of these options will be defined per question. For example, some criteria cannot have a ‘N/A’ response.
c) To help inspection form users understand how to respond to questions, it must be possible to show guidance on a per-criteria/pre-question basis as defined in the reference data.
d) In the case of the TSR, the inspection form user must also have the ability to provide specific details about each fault that contributed towards a failure outcome recorded against a failure criterion or indicator. This is necessary as rectification evidence must be recorded by XC in response to each failure.
e) In the case of the Customer Service Regime (CSR) and Accessible Customer Service Regime (ACSR), the inspection form user must also have the ability to answer contextual questions in relation to the inspection such as what customer contact channel they used, what information they looked for on an information platform, or details about a rail replacement bus service.
f) Where a failure is reported in the inspection form by an inspection form user, there must be an option of choosing from a list of common failure reasons (to be defined and provided by XC) or the ability to choose ‘Other’ and manually type in a failure reason.
g) Inspection form users must have the ability to capture text, audio or visual evidence to support any outcome against any failure criterion. It must also be possible to mandate the inspection form users to provide this under certain conditions per criterion. (For example, mandatory photo if failure recorded.)
h) Inspection form users should have the ability to edit photos to obscure any personal data such as customer faces or social media usernames to protect anonymity. This should also enable inspectors to draw on photos to highlight faults if they might not be immediately apparent.
i) It must be possible for the inspection form user to capture details of any hazard that they have witnessed including the capability to state whether they were able to bring the hazard to the attention of railway staff.
j) It must be possible for an inspection form user to submit an incomplete inspection under certain conditions (such as a minimum number of certain criteria being responded against).
k) Consideration towards the environment in which the system is used must be demonstrated in the design. That is, the system must be usable on a moving train where it may be difficult to accurately interact with small controls on a screen.
l) Where there may be entire sections of failure criteria or questions that do not apply to an inspection (such as a vehicle that does not have a toilet, or where no delay occurred), the inspection form should be designed to allow the inspection form user to skip responding these in bulk, but N/A outcomes must still be recorded behind the scenes.
m) WCAG 2.2 AAA compliance must be demonstrated for any applicable components.
2.3 Back-office system
The back-office system is the means by which XC, its inspections supplier and other approved third parties including the DfT and independent auditors view and act upon submitted inspection data. It is also the place where the SQ Register can be viewed and exported from.
2.3.1 Compatibility and availability
a) The back-office system must be cloud-based and accessible through a web browser without any location restrictions.
b) The back-office system must be accessible from Microsoft Edge and Google Chrome browsers as a minimum with both current future versions of these browsers supported and without the need for additional plug-ins (such as Java).
c) The back-office system must be available to users at all times, regardless of what hours of support may be in place.
2.3.2 Security
a) The back-office system and the content it surfaces must only be accessible to authorised users with defined permissions. The Supplier must work with XC and its inspections supplier to manage user accounts.
b) There must not be an unreasonable limit placed on the number of user accounts that can be active at any time in the back-office system.
c) The back-office system should ideally support Single Sign On (SSO) so that XC users can use their existing Microsoft accounts to sign into the system without the need for a specific username and password. However, standard username and password authentication must also be possible for any users for which there is no SSO arrangement in place. Control over attributes such as minimum password length, password composition and complexity, frequency of password changes and lockout thresholds must be available for these users.
d) Multi-factor authentication must be in place for all users accessing the system.
e) Proposed user groups permissions for back-office system functionality are provided as a guide in 3.1 Reference 1 – User group permissions, but changes to these may be required in the future so it must be possible to configure permissions and user groups as required.
2.3.3 Inspection data management
a) The back-office system must enable users to view all inspection data in a user-friendly interface that considers and makes simple the most common tasks that are undertaken.
b) There must be capability to view lists of inspections, results and faults, as well at the capability to filter lists (such as by date/time, regime, traction type) and search for specific records (such as by identifier numbers).
c) The back-office system should allow very basic exports of filtered lists of inspections or results shown on screen, such as to CSV or XLSX files.
d) The back-office system must provide functionality to record where quality checks have taken place on inspection form submissions, both by the inspections supplier and by XC. This is to ensure that inspections are not ‘double checked’. Records of interventions must be kept within the back-office system to create audit trails.
e) The back-office system must contain the ability for inspection form submissions and their contents to be reviewed and disputed by XC if there is reason to think that a failure or other data is not valid. Records of disputes along with their outcomes must be recorded in the back-office system to provide an audit trail. Similarly, where inspection data is changed, a record of the change must also be recorded in the back-office system.
2.3.4 Rectification evidence management
a) The back-office system must provide the capability for rectification evidence to be recorded against inspection failures/faults. As a minimum, this must be from manual uploads of files by XC users but it must also be possible by automatic imports through interfaces with other systems that are used to manage XC’s facilities and services (such as systems relating to train maintenance and cleaning).
b) There must be a configurable option that provides the means of approving rectification evidence that has been recorded. That is, an XC user can approve rectification evidence that has already been recorded. This must be configurable by source so that, for example, approvals may be required on automatically imported rectification evidence, but approval is automatic for manually recorded rectification evidence.
c) Timestamps must be automatically captured in the background for when rectification evidence is recorded and when it is approved.
d) There must be a screen where XC users can easily see which results are awaiting rectification evidence to be recorded, and where rectification evidence has been recorded but is awaiting approval. Appropriate filtering must be available to make it as easy as possible to work with open cases.
e) There should be the capability to upload one item of rectification evidence against multiple failures. For example, if all coaches of a train have had their carpets deep cleaned, it would be desirable to be able to bulk record the same rectification evidence against several related failures at once.
2.3.5 SQ Register management
a) The back-office system must provide the capability to view and browse all tables that make up the SQ Register, including the display of photos.
b) The back-office system must provide the capability to export and download a complete copy of the SQ Register including any associated photos.
2.4 Notifications
a) The system must be able to send email notifications to defined lists of recipients immediately in reaction to data-related events. For example, new inspection data received, a new failure reported, rectification evidence uploaded, or a dispute raised.
b) Emails must be sent in a secure and standards compliant manner using either authenticated SMTP Exchange Server relay or using a mail server capability of its own supporting TLS (version 1.2 or later) email encryption together with anti-spoofing controls DMARC, SPF and DKIM.
c) It must be possible to set criteria so that, when a trigger occurs, checks can be made on whether an email needs to be sent and who it needs to go to. For example, a new cleaning failure has occurred so send an email to the distribution list for cleaning managers. A new failure has occurred but it’s for announcements and there is no defined notification for this so do not send an email.
d) It should be possible for XC to create and edit the templates for notifications in the back-office system, however if there is no capability for this, the Supplier must be able to action this requirement in accordance with XC's requests within agreed turnaround time defined in the Service Level Agreement.
e) Notification templates must include the ability to include data fields in connection with the trigger. For example, a failure notification to a cleaner must contain details about the failure such as vehicle or location for suitable action(s) to be taken. This data could come from any or all of the inspection results, the SQ Register, or the reference data held in the database as provided by XC.
f) It should be possible for XC to create and edit the triggers and criteria for notifications in the back-office system, however if there is no capability for this, the Supplier must be able to action this requirement in accordance with XC’s requests within an agreed turnaround time as defined in the Service Level Agreements.
g) It should be possible for XC to create and edit the distribution lists for defined notifications in the back-office system, however if there is no capability for this, the Supplier must be able to action this requirement in accordance with XC’s requests within the agreed turnaround time as defined in the Service Level Agreements.
h) Where functionality is available for XC to create its own notifications, there should be a function to enable notifications to be tested rather than wait for the event to next trigger.
2.5 API
a) XC are keen to ease the administrative workload of SQR by automating processes wherever possible using an API into and out of the SQR system. The predominant purpose of this API is to automate rectification evidence recording. The Supplier is required to work with XC and other third-party system owners to integrate with other systems and enable this automation.
b) The API must be able to push details of new failures out to other systems.
c) The API must be able to pull rectification evidence back in from other systems.
d) The API must be able to handle rectification evidence that is pushed into it from other systems.
e) The API must be able to return details of open failures filtered by criteria (such as vehicle or failure criterion) upon request from other systems.
f) The system must be able to send notification emails to a defined distribution list of recipients at XC and/or the system supplier when an API action fails with details provided so that it can be investigated and addressed as quickly as possible.
2.6 Reporting
2.6.1 Regular
a) XC have a requirement to populate a spreadsheet template (provided by the Department for Transport (DfT)) at the end of every four-week rail reporting period, which must be shared with the DfT. The Supplier is required to populate this spreadsheet on XC's behalf. This spreadsheet must be uploaded to a SharePoint site hosted by XC within three calendar days of the end of each period (which usually falls on a Saturday except for year end which is always 31 March).
b) The supplier must provide nominated recipients at XC with a four-weekly complete export of raw submissions data for the previous four weeks throughout the duration of the contract. This export must be uploaded to a SharePoint site hosted by XC within three calendar days of the end of each reporting period (which usually falls on a Saturday except for year end which is always 31 March).
c) The supplier must provide nominated recipients at XC with a four-weekly summary of results per failure criterion. This summary must be uploaded to a SharePoint site hosted by XC within three calendar days of the end of each reporting period (which usually falls on a Saturday except for year end which is always 31 March).
d) The supplier must provide nominated recipients at XC with a four-weekly summary of results per indicator throughout the duration of the contract, whereby the failure of any criterion underneath an indicator on an inspection constitutes a failure of the indicator for that inspection. This summary must be uploaded to a SharePoint site hosted by XC within three calendar days of the end of each reporting period (which usually falls on a Saturday except for year end which is always 31 March).
2.6.2 Upon request
a) The Supplier must be able to provide complete raw submissions data for any given period of time upon request to XC.
b) The Supplier must be able to provide a report upon request illustrating the distribution of inspections in terms of time of day, day of the week, and line of route (calculable from the Retail Service ID).
c) The Supplier must be able to provide a report upon request illustrating the trends of inspection results across each inspector or mystery shopper for a given regime and period of time. This is for the purposes of identifying where there may be inconsistencies between people reporting certain types of failures.
2.7 Service Management
2.7.1 Service and support provision
a) A support desk for the inspection forms system must be available from 08:00-18:00 each day of the week (including weekends) for the inspections supplier to use. This support desk must be contactable by telephone (by a single dedicated telephone number) and email as a minimum. It may be that this is supplemented by support documentation that is available at all times to allow the inspections supplier to self-serve in some scenarios.
b) A support desk for the back-office system is required Monday to Friday 09:00 to 17:00. This support desk must be contactable by telephone (by a single dedicated telephone number), email and an online portal as a minimum. It may be that this is supplemented by support documentation that is available to allow personnel to self-serve in some scenarios.
c) The support desks must be staffed with personnel that possess an adequate level of skill and system knowledge. All communication must be in English.
d) All contacts made to the support desk in writing (including by email or an online portal) must be acknowledged within 15 minutes by the Supplier to confirm receipt.
e) XC require the Supplier to arrange and chair a service review meeting every four weeks. The agenda for this meeting must be agreed between CrossCountry and the Supplier and may change over the course of the contract. Minutes must be taken for each meeting by the Supplier and an action tracker must be maintained. The Supplier is also required to show its performance against the key performance indicators.
f) The Supplier must produce suitable training materials to enable any new users of its systems after the initial implementation phase to familiarise themselves with the systems relevant to them. This should be provided as a training session, but XC may agree for another approach to be taken if the Supplier can demonstrate to XC that it is sufficient and appropriate.
2.7.2 Systems maintenance and performance
a) It is required that all parts of the SQR system are available to use at all times of day, every day of the year (except for Christmas Day and Boxing Day). Any outages required for system updates or maintenance must be pre-agreed in advance with XC with at least five business days’ notice (unless otherwise mutually agreed). Any outage at any time of day that is not pre-agreed with XC will count against the relevant key performance indicator.
b) All systems must be kept up to date with the latest operating system updates and security patches.
c) All systems must be free from sluggish performance and must be reactive to user interactions without lag.
d) All systems must be tested thoroughly to minimise the chances of defects or data corruption occurring in life. Where defects are found, they must be fixed as quickly as possible and in accordance with agreed Service Levels, especially any high priority instances that cause a deterioration of normal performance or functionality or put XC at risk of breaching its obligations to the DfT.
e) Documentation relating to any upgrades or updates must be provided to XC by the Supplier for review at least five business days before any changes are made to ensure that any impact to services can be managed.
2.7.3 Change requests
a) Any change requests submitted by XC to the Supplier must be acknowledged by the Supplier within three business days.
b) Any change requests submitted by XC to the supplier must be suitably responded to with a plan for delivery (costed if appropriate) within 10 business days unless otherwise mutually agreed with XC to extend this on a case-by-case basis.
2.7.4 Key performance indicators
a) The Supplier must report to XC within five business days of the end of each reporting period throughout the duration of the contract whether it met the required timescales associated with regular reporting for the most recent reporting period end.
b) The Supplier must report to XC within five business days of the end of each reporting period throughout the duration of the contract what the system availability was for the most recent reporting period for each part of the system. Any pre-agreed outage(s) do not need to be factored into this calculation. Any success threshold less than 100% would need to be pre-agreed with XC and measured in hours rather than a percentage.
c) The Supplier must report to XC within five business days of the end of each reporting period throughout the duration of the contract detailing how successfully it resolved all support desk calls within the priority timescales (as agreed within the Service Levels) during the most recent reporting period.
d) The Supplier must report to XC within five business days of the end of each reporting period throughout the duration of the contract how successful it was in acknowledging and providing suitable responses to any change requests within timescale since the last report.
e) The Supplier must report to XC within five business days of the end of each reporting period throughout the duration of the contract, how it will address any failures to meet service levels that have occurred or are at risk of occurring based on trends in performance such that they will be avoided in future reporting periods.
f) The Supplier must report to XC within five business days of the end of each reporting period how many (if any) service credits were accrued from the most recent reporting period.
2.8 Independent auditing
a) The SQR system will be subject to regular audit by third parties appointed and authorised by either XC or the DfT. The Supplier must allow these audits to be completed without any interference that could prevent their successful completion or result in inaccurate findings.
b) The Supplier must grant access to any parts of the SQR systems that are required by third parties appointed and authorised by either XC or the DfT and assist with reasonable requests for extraction of data if required.
c) Interviews with the Supplier may also be requested by third parties appointed and authorised by either XC or the DfT which must be reasonably accepted.
2.9 Implementation
a) XC require that all systems are ready to go live within 8 weeks of contract award. This must include: development; supplier testing; UAT; training to all users of the inspection form and back-office systems; deployment; access to the system for user familiarisation prior to going live.
b) The Supplier will be required to make the inspection forms system and back-office system and any other relevant associated systems available as soon as practicable during the mobilisation period to XC and its inspections supplier for the purposes of UAT. This must happen early enough to give XC and its inspection supplier sufficient opportunity to thoroughly test that all functional requirements of the system have been met before the system is deployed to users ahead of the system going live for inspections. The absolute minimum length for UAT must be 5 business days.
c) The Supplier must provide XC and the inspections supplier with all support and assistance reasonably required in relation to the performance of the acceptance tests. 
d) If during UAT, it is established that a critical functionality is not in place or is defective and there is no workaround that is acceptable to XC, the Supplier must resolve the issue before the UAT can be completed successfully and the system can go live.
e) If during UAT, it is established that a critical functionality is not in place or is defective but there is a workaround that is acceptable to XC, the Supplier must provide an acceptable resolution plan for the issue before the UAT can be completed successfully and the system can go live.
f) If during UAT, it is established that a non-critical functionality is not in place or is defective, the Supplier must provide an acceptable resolution plan for the issue, but this will not prevent UAT successfully completing or the system going live.
3. Reference Material
[bookmark: _Ref209080556]3.1 Reference 1 – User group permissions
	Permission
	Inspectors and mystery shoppers
	Inspections supplier quality control team
	XC SQR Team
	Rectification evidence recorders
	Other XC users
	Independent Auditor
	DfT representatives

	Use inspection forms to submit inspection data
	Yes
	No
	No
	No
	No
	No
	No

	Access the back-office in read-only mode
	No
	No
	No
	No
	Yes
	Yes
	Yes

	Access the back-office with the means to review data and raise interventions
	No
	Yes
	Yes
	Yes
	No
	No
	No

	Access the back-office with the ability to make tracked changes to inspection data
	No
	Yes
	No
	No
	No
	No
	No

	Access to the back-office with the ability to record rectification evidence
	No
	No
	Yes
	Yes
	No
	No
	No


[bookmark: _Ref209080452]3.2 Reference 2 – Data structure for inspection data tables
3.2.1 Inspection header data
The below are the columns that are expected to be required for all regimes. There may be additional data to be captured at this level in further columns depending on the other data captured for each regime. This will become apparent through the design of the inspection forms.
	Column
	Type
	Comments

	Inspection ID
	Whole number
	A unique identifier for the inspection

	Start timestamp manual
	Date and time
	The time at which the inspector or mystery shopper started the inspection as entered in the form

	End timestamp manual
	Date and time
	The time at which the inspector or mystery shopper finished the inspection as entered in the form

	Start timestamp automatic
	Date and time
	The time at which the inspector or mystery shopper started the inspection as captured by the system

	End timestamp automatic
	Date and time
	The time at which the inspector or mystery shopper finished the inspection as captured by the system

	RSID
	Short text
	A code in the form XC0000 that details the train service that the inspector or mystery shopper travelled on

	Upload timestamp
	Date and time
	An automatic timestamp for when the data was successfully and fully uploaded to the database from the mobile device

	Regime
	Lookup
	As entered by the inspector or mystery shopper and linked to the SQR Register data table

	Weather
	Lookup
	As entered by the inspector or mystery shopper and linked to the reference data table

	Vehicle
	Lookup
	As entered by the inspector or mystery shopper and linked to the SQR Register data table

	Boarding station
	Lookup
	As entered by the inspector or mystery shopper and linked to the reference data table

	Alighting station
	Lookup
	As entered by the inspector or mystery shopper and linked to the reference data table

	Inspector
	Whole number
	An anonymised identified for the inspector

	Class of travel
	Whole number
	As entered by the mystery shopper, linked to the reference data table

	Ticket type
	Short text
	As entered by the mystery shopper

	Form version
	Whole number
	The version number of the form used by the inspector or mystery shopper to undertake the inspection



3.2.2 Inspection results data
There must be an outcome recorded against every failure criterion under the regime that the inspection relates to.
The below are the columns that are expected to be required for all regimes. There may be additional data to be captured at this level in further columns depending on the other data captured for each regime. This will become apparent through the design of the inspection forms.
	Column
	Type
	Comments

	Result ID
	Whole number
	A unique identifier for the result

	Inspection ID
	Whole number
	A unique identifier for the inspection to which the result relates

	Failure criterion
	Whole number
	Linked to the reference data table

	Outcome
	Lookup
	Linked to the reference data table

	Canned response
	Lookup
	Linked to the reference data table

	Comments
	Long text
	As entered by the inspector or mystery shopper to explain the outcome

	Attachments
	Files
	Any supporting files such as photos that the inspector or mystery shopper has provided to evidence the outcome


3.2.3 Inspection faults data
A fault record is required for each failure under a Train Service inspection that has a rectification evidence requirement. There may be more than one fault record per result record. For example, if there are multiple seats that are damaged within a vehicle or more than one incident of graffiti.
	Column
	Type
	Comments

	Fault ID
	Whole number
	A unique identifier for the fault.

	Result ID
	Whole number
	A unique identifier for the result to which this fault relates

	Vehicle Facility
	Whole number
	Linked to the SQR Register and entered by the inspector.

	Location
	Short text
	A description entered by the inspector that will help somebody find the fault within the vehicle

	Description
	Long text
	A description of what the fault is that needs to be fixed.

	Attachments
	Files
	Any supporting files such as photos that the inspector has provided to help illustrate the fault that needs to be fixed.





UAT Terms of Reference
Service Quality Regime
17 September 2025
1. Definition
User Acceptance Testing (UAT) is the process whereby the system is tested end-to-end in real world scenarios, to prove that functional requirements have been met.
2. Approach
Finalisation of the UAT criteria and acceptance testing will be agreed between both parties during the initial phase of mobilisation to support completion of this testing in line with the Supplier’s mobilisation plan.
The supplier will make the inspection forms system, the back-office system and any other relevant systems that make up the SQR system solution available to XC and its inspections supplier so that they may work in collaboration to perform acceptance tests against each of the requirements in Schedule 1 of the Contract.
XC is responsible for providing personnel to carry out the acceptance tests.
The supplier will be given reasonable notice of and be entitled to attend the acceptance tests.
The supplier shall provide XC with all support and assistance reasonably required in relation to the performance of the acceptance tests.
XC shall provide the supplier with all support and assistance reasonably required in relation to the performance of the acceptance tests.
Any defects that are identified during UAT will be categorised as per the below table:
	Classification
	Definition
	UAT Acceptance

	Critical
	Critical defects are those which prevent critical functionality and for which there are no acceptable workarounds. For example, system crashes.
	These need to be resolved for UAT to be completed successfully.
If a workaround is identified which is acceptable to XC, they are downgraded to high priority.

	High priority
	High priority defects are the same as critical defects except that there are acceptable workarounds.
	A resolution plan which is acceptable to XC must be in place for UAT to be completed successfully and it must be implemented as soon as practically possible after the system goes live.

	Low priority
	Issues that do not impact critical functionality.
	These defects will not block UAT being successfully completed, but a resolution plan which is acceptable to XC must be agreed and implemented as soon as practically possible after the system goes live.
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1. SOFTWARE PRICE
[Insert]
2. SERVICES PRICE 
[Insert]























SCHEDULE 3
KEY PERSONNEL
[Details of any Key Personnel to be inserted]


























SCHEDULE 4
CYBER SECURITY REQUIREMENTS 
1. Definitions

The definitions and rules of interpretation in this Agreement are incorporated into this Schedule and the following expressions have the following meanings in this Schedule:

	Data
	means all data and/or information relating to the Purchaser Group (including any Personal Data and/or Purchaser Data) which the Supplier holds, generates or creates on behalf of the Purchaser Group, or in the course of performing its obligations under this Agreement.

	Card Payment
	means payment made by a debit or credit card.

	PCI DSS
	means the Payment Card Industry (PCI) Data Security Standard (DSS) version 3.0, its supporting documentation and any subsequent version(s) of said standard published by the PCI Security Standards Council or its successors(s).


2. Security Management

2.1 The Supplier shall be certified, and ensure that the Services are compliant, at all times during the term of the Agreement, with ISO/IEC 27001 (Information Security Management Systems – Requirements) and ISO/IEC 27002 (Information Security Code of Practice for Information Security Management).
2.2 [bookmark: _Ref489466943]The Supplier shall be responsible for information security controls in relation to the Services and shall at all times provide a level of information security which: 
2.2.1 is in accordance with Good Industry Practice, this Agreement and Applicable Laws;
2.2.2 assesses, protects and mitigates any information security risk to the performance of its obligations under this Agreement; and
2.2.3 appropriately protects against unauthorised access to, or use of, Data and interference with the performance of the Supplier’s obligations under this Agreement.

2.3 Where the Services relate to Card Payment, the Supplier shall ensure that it and its agents and Permitted Subcontractors and (if applicable) the relevant part of the Services comply and, are certified with PCI DSS in respect of any Card Payments and the Supplier shall solely bear the costs of the same. The Supplier shall, and shall procure that its agents and Permitted Subcontractors shall, provide to the Purchaser written evidence of compliance with PCI DSS upon request and no later than two (2) Business Days following such request.
2.4 The Supplier shall at all times whilst on the Purchaser’s and/or the Purchaser Group’s premises or site comply with, and procure that the Supplier Personnel comply with:
2.4.1 all Applicable Laws; and
2.4.2 all security and safety regulations and rules from time to time in force on those premises and/or site and the Supplier will be deemed to have full knowledge of such regulations and rules (copies of which shall be supplied to the Supplier on request).
2.5 [bookmark: _Hlk157689233]The Supplier shall immediately inform the Purchaser in writing if it becomes aware of or suspects any breach of this Schedule and shall provide the Purchaser with a plan to mitigate the risks associated with such breach within five (5) Business Days after the Supplier becomes aware or suspects the breach. The Supplier shall ensure that any risks are mitigated, and the breach rectified as soon as reasonably practicable after becoming aware or suspecting a breach of this Schedule . The Supplier shall provide written evidence to the Purchaser that the breach has been rectified within five (5) Business Days of a request by the Purchaser. 

2.6 Penetration tests shall be carried out (at the Suppliers expense) during delivery, launch, upgrade and at least once every twelve (12) months during the Term across all systems and Software used in relation to the performance of the Supplier’s obligations under this Agreement and the Supplier shall provide a copy of all  penetration test results to the Purchaser. Where the penetration test identifies any vulnerabilities, the Supplier shall at its expense, complete all remedial activities within five (5) Business Days from the date of the identified vulnerability. Supplier shall complete a further penetration test and certify to the Purchaser in writing compliance with this paragraph 2.1.

2.7 If compliance is not achieved within five (5) Business Days after such notification, or such longer period as agreed in writing with the Purchaser, the Purchaser shall be entitled to terminate this Agreement immediately without Liability to the Supplier by giving written notice to the Supplier at any time.

2.8 Without prejudice to paragraph 2.1 and the generality of paragraph 2.5, the Supplier shall notify the Purchaser in writing immediately if it fails an ISO27001 audit (giving details of the relevant major non-conformities), and/or no longer holds the ISO27001 certification. In such circumstances, the Supplier shall, within the timeframe agreed with the Purchaser, re-attain the ISO27001 certification.  Failure to do so shall be deemed a material breach of this Agreement triggering the termination rights under Clause 24 of the Agreement (Termination).  

2.9 As requested by the Purchaser from time to time, the Supplier shall provide full cooperation and assistance to the Purchaser, and any agent nominated by the Purchaser, in relation to any information security matters.

2.10 The Supplier shall ensure that, prior to appointing a Permitted Subcontractor (in accordance with this Agreement), it enters into an agreement with the Permitted Subcontractor on terms that provide no less protection in relation to information security than those set out in this Schedule.


3 [bookmark: _Ref501543499]Audit
 
3.1 The Purchaser, its agents and/or independent auditors on the Purchaser’s behalf (each an Auditor) shall have the right at any time to inspect:
3.1.1 the Supplier’s records and books relating to the supply of the Services to the Purchaser ;
3.1.2 the Supplier’s processes for performing the Services and/or any other matter relating to the supply of the Services;
3.1.3 the Supplier’s processes and controls in relation to the performance of the Supplier’s obligations under this Agreement;
3.1.4 assess the Supplier’s information security arrangement and controls in relation to Data;
3.1.5 to carry out any right or duty conferred or imposed by Applicable Laws; and
3.1.6 carry out such tests (including penetration tests) as it may reasonably require on systems used in relation to the performance of the Supplier’s obligations under this Agreement.
3.2 Subject to paragraph 3.3, any such inspection processes shall be subject to at least five (5) Business Days’ prior written notice.
3.3 Where in the reasonable opinion of the Purchaser it is not able to give the notice required by paragraph 3.2 because of the urgency or the seriousness of the circumstances (which shall include a suspected breach of this Agreement) the notice period specified in paragraph 3.2 above shall not apply.
3.4 The Supplier shall allow the Purchaser during the hours between 09:00 to 17:00 on Business Days to inspect and test the Services during performance, and shall provide the Purchaser with all facilities reasonably required for inspection and testing free of charge.  Any inspection or testing by the Purchaser shall not relieve the Supplier of its obligations under this Agreement.
3.5 If, as a result of, inspection or testing the Purchaser is not satisfied that Software and/or Services will comply in all respects with this Agreement, or the Supplier is not complying with its obligations under this Agreement, and the Purchaser so notifies the Supplier following such inspection or testing, the Supplier shall take such steps as are necessary to ensure compliance. If compliance is not achieved within seven (7) days after such notification, or such longer period as agreed in writing with the Purchaser, the Purchaser shall be entitled to terminate this Agreement immediately without Liability to the Supplier by giving written notice to the Supplier at any time.
3.6 The Supplier shall report on the implementation of any remedial action in accordance with any timetable agreed in writing with the Purchaser.  
3.7 The Supplier shall for the purpose of the audit and testing (as applicable) provide or procure access to the records, premises, equipment, systems, procedures and Supplier Personnel as may be reasonably necessary or desirable in connection with the audit and shall permit the Auditor to take copies of relevant documents and data.

3.8 The corrections referred to in paragraphs 3.5 and 3.6 (inclusive) shall be undertaken at the Supplier’s cost.
















Appendix A
Arriva Cyber Security and Information Assurance Policies and Standards
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SCHEDULE 5
SERVICE LEVELS
1. DEFINITIONS
The definitions and rules of interpretation in this Agreement are incorporated into this Schedule and the following expressions have the following meanings, both in this Schedule and (if used) in this Agreement:
	Service Credits
	the service credits specified in paragraph 3.1 of this Schedule.

	Service Improvement Plan
	the meaning given to it in Paragraph 2.4.4.

	Service Level Failure
	any failure to meet a Service Level.

	Service Levels
	the service levels specified in paragraph 2.1 of this Schedule.


2. SERVICE LEVELS
2.1 [bookmark: _Ref56698158][bookmark: _Ref508716576]The Service Levels shall be:
[TO BE INSERTED BY THE PURCHASER BEFORE ISSUING AGREEMENT TO SUPPLIER FOR SIGNSTURE]
2.2 The Supplier shall, at all times, provide the Services in such a manner that the Service Levels are achieved.
2.3 [bookmark: _Ref508718999]The Supplier shall monitor the performance of the Services against any applicable Service Levels and, promptly following the end of each month during the term of this Agreement (or such other period as is agreed in writing between the parties), shall provide a written report to the Purchaser in respect thereof (and the details of any Service Credits due to the Purchaser) in a reasonable level of detail or in such format as has been agreed between the parties.  
2.4 [bookmark: _Ref508718604]If at any time the Supplier fails to achieve any or all of the Service Levels (or has reasonable grounds to believe that it will not be able to achieve a Service Level) then the Supplier shall, without cost to the Purchaser and promptly upon becoming aware of such failure (or inability to meet a Service Level):
2.4.1 [bookmark: _Ref508784232]notify the Purchaser in writing of the same together with the reason for the failure to achieve the Service Levels;
2.4.2 [bookmark: _Ref508784201]without prejudice to any other rights that the Purchaser has under this Agreement, promptly take all remedial action that is reasonably necessary to remedy the Service Level Failure to the reasonable satisfaction of the Purchaser or to prevent the Service Level Failure from taking place;
2.4.3 [bookmark: _Ref508784214]take all necessary steps to ensure there is no reoccurrence of that failure during the term of this Agreement; and
2.4.4 [bookmark: _Ref508783840]if action taken under Paragraphs 2.4.2 or 2.4.3 has not already remedied the Service Level Failure, provide the Purchaser with a service improvement plan (the Service Improvement Plan) within 3 days (or such other period as the parties agree in writing) from the day the Supplier notifies the Purchaser under Paragraph 2.4.1.  In doing so, the Supplier will:
appoint a service improvement manager to own the Service Improvement Plan;
set out in the Service Improvement Plan the action that it will take to: (i) rectify or prevent the Service Level Failure; or (ii) prevent the Service Level Failure from recurring;
obtain the Purchaser's approval of such Service Improvement Plan; and
carry out the Service Improvement Plan approved under Paragraph 2.4.4 in accordance with its terms until such time that the Supplier is achieving the relevant Service Level(s).
2.5 [bookmark: _Ref508720209]Approval and implementation of the Service Improvement Plan by the Purchaser shall not relieve the Supplier of any responsibility to achieve the Service Levels, or remedy any failure to do so, and no estoppels or waiver shall arise from any such approval and/or implementation.
2.6 [bookmark: _Ref508720213]In addition to the Supplier's obligations to report Service Level Failures to the Purchaser pursuant to Paragraph 2.4, the Purchaser may require the Supplier to provide and, once approved, implement a Service Improvement Plan should service performance repeatedly fall below any or all of the Service Levels. 
3. service credits
3.1 [bookmark: _Ref56698145]The Service Credits shall be:
[TO BE INSERTED BY THE PURCHASER BEFORE ISSUING AGREEMENT TO SUPPLIER FOR SIGNATURE]
3.2 If the Supplier fails to meet the Service Levels then the Supplier shall also promptly inform the Purchaser of any Service Credits due.  Whenever Service Credits are due, the Supplier shall, as directed by the Purchaser:
3.2.1 deduct the amount of those Service Credits from the next invoice due to be issued to the Purchaser; or
3.2.2 pay to the Purchaser, within ten (10) Business Days of demand, a sum equal to the applicable Service Credits.
3.3 The payment of Service Credits will be treated as an adjustment to the Price payable in respect of the Services. Payment of Service Credits is not an exclusive remedy and shall be without prejudice to any other rights and remedies which the Purchaser may have under this Agreement or otherwise.
3.4 The fact that the Service Credit provisions anticipate or provide for a particular eventuality shall not be interpreted as implying that the relevant eventuality should not be considered a breach (or material breach) of contract. Any Service Credit allowed in respect of a breach shall be treated as part payment of any damages awarded as a result of such breach.


SCHEDULE 6
DATA PROTECTION
1. DEFINITIONS AND INTERPRETATION
1.1 The definitions and rules of interpretation in this Agreement are incorporated into this Schedule and the following expressions have the following meanings:
	Data Processing Details
	the description of the Personal Data processing activities contemplated by this Agreement, as set out in the Appendix to this Schedule.

	Data Protection Law
	all applicable data protection and privacy laws and regulations in force from time to time in the United Kingdom including any statute or statutory provision which amends, supplements, consolidates or replaces the same, and in particular, to the extent applicable and without limitation, the EU General Data Protection Regulation 2016/679 (“GDPR”), the GDPR as it forms part of the domestic law of the United Kingdom by virtue of the European Union (Withdrawal) Act 2018 (“UK GDPR”), and the Data Protection Act 2018.

	DP Regulator
	a regulatory, administrative, supervisory or governmental agency, body or authority (whether regional, national or supranational) with jurisdiction over the Personal Data processing activities contemplated by this Agreement.

	Personal Data
	means personal data as defined in the UK GDPR processed by (or on behalf of) the Supplier in accordance with this Agreement, as further described in the Data Processing Details.

	Safe Countries
	the countries that comprise the European Economic Area and the United Kingdom.

	Security Incident
	the unlawful or unauthorised processing of Personal Data; or 
any breach of security affecting the Personal Data (including, without limitation, a personal data breach as defined in the UK GDPR).


1.2 Unless the context otherwise requires, the terms controller, processor, processing/process and data subject shall be interpreted and construed by reference to Data Protection Law.
2. PROTECTION OF PERSONAL data
2.1 The Supplier shall comply with Data Protection Law.
2.2 The parties acknowledge and agree that, for the purposes of Data Protection Law, the Supplier acts as a processor in its processing of Personal Data on behalf of the Purchaser (as controller) in the performance of the Supplier's obligations under this Agreement.
2.3 Further information about the Personal Data processing activities contemplated under this Agreement is set out in the Data Processing Details.
2.4 The Supplier shall:
2.4.1 only process the Personal Data for the purposes of performing its obligations under this Agreement and in accordance with the written instructions given by the Purchaser from time to time, unless the Supplier is subject to an obligation under Applicable Law (including Data Protection Law) of the European Union or a member state of the European Union to do otherwise, in which case the Supplier shall (unless prohibited by law on important grounds of public interest) notify the Purchaser in advance of that legal obligation;
2.4.2 notify the Purchaser immediately if an instruction from the Purchaser breaches a requirement of Data Protection Law; and
2.4.3 not disclose the Personal Data to any third party in any circumstances other than on the Purchaser's written instructions, with the Purchaser’s specific written consent or where required to do so by applicable law (including, without limitation, Data Protection Law).
2.5 Taking into account the state of the art, the costs of implementation and the nature, scope, context and purposes of processing as well as the risk of varying likelihood and severity for the rights and freedoms of natural persons, the Supplier shall, with respect to the Personal Data, implement and maintain appropriate technical and organisational measures to ensure a level of security appropriate to that risk, including, as appropriate, the measures referred to in Article 32(1)(a), (b), (c) and (d) of the UK GDPR, and the measures shall, at a minimum comply with the requirements of Data Protection Law, including Article 32 of the UK GDPR.
2.6 The Supplier shall ensure that all Supplier Personnel with access to Personal Data: 
2.6.1 are subject to a contractual duty of confidence to hold the Personal Data in strict confidence; and
2.6.2 only process the Personal Data in the manner permitted by this Schedule.
2.7 The Supplier shall, at the Purchaser's request, provide the Purchaser with such assistance as is contemplated by Article 28(3)(f) of the UK GDPR.
2.8 The Supplier shall promptly and without undue delay (and in any event within twenty-four (24) hours) notify the Purchaser in writing of each Security Incident of which it becomes aware.  The Supplier shall, to the extent feasible, ensure that the initial notification comprises the information required under Article 33(3) of the UK GDPR and such other information as the Purchaser may require from time to time.
2.9 In the event that the Supplier is unable to provide all of the information required under Paragraph 2.8 in accordance with the time limits set out in that Paragraph, the Supplier shall provide as much information as it is able to within those time limits and shall provide all further information as soon as reasonably practicable thereafter.
2.10 The Supplier shall, at the Purchaser's request, assist the Purchaser with all data subject rights requests received from data subjects of the Personal Data, including, without limitation, by providing to the Purchaser such assistance as is contemplated by Article 28(3)(e) of the UK GDPR.
2.11 Without prejudice to Paragraph 2.10, if the Supplier receives any complaint, notice, request (including any subject access request) or communication (whether from a data subject, DP Regulator or other person) which relates directly or indirectly to the processing of Personal Data or to either party's compliance with Data Protection Law, it shall immediately notify the Purchaser in writing and it shall provide the Purchaser with full cooperation and assistance in relation to the same.  The Supplier shall not respond to the complaint, notice, request or communication without the prior written consent of the Purchaser (except to the extent required by law), provided that the Supplier may acknowledge receipt.
2.12 The Supplier shall not transfer, access or process the Personal Data outside the Safe Countries save where expressly authorised or instructed by the Purchaser in writing to do so.  
2.13 In the event that the Purchaser authorises or instructs the Supplier to transfer, access or process the Personal Data outside the Safe Countries, the Supplier shall take such steps as are requested by the Purchaser to ensure that the transfer, access or processing at all times complies with Data Protection Law.
2.14 The Supplier shall not subcontract the processing of Personal Data to a subprocessor without the prior written consent of the Purchaser.  The Supplier shall provide the Purchaser with such information as the Purchaser reasonably requests in order for the Purchaser to determine the suitability of each proposed subprocessor.
2.15 In the event that the Purchaser provides its consent, the Supplier shall (prior to the subprocessor processing the Personal Data) enter into an agreement with the subprocessor on terms that provide no less protection for the Personal Data than those set out in this Schedule and meet the requirements of Data Protection Law; the Supplier shall ensure that the agreement remains in force for the duration of the subprocessor's processing of Personal Data. 
2.16 The Supplier shall procure that each subprocessor complies with the Supplier's obligations under this Schedule.  The Supplier shall remain fully liable for the acts and omissions of each subprocessor. 
2.17 The Supplier shall (at the Purchaser's option) securely return to the Purchaser or securely destroy any data or information held or processed by the Supplier in relation to this Agreement, including for the avoidance of doubt Personal Data, together with all copies in any form and in any media, in the Supplier's power, possession or control promptly following the earlier of:
2.17.1 termination or expiry of this Agreement;
2.17.2 a request from the Purchaser; or
2.17.3 if the Supplier no longer needs the data or information in connection with the performance of its obligations under this Agreement.
2.18 The Supplier shall provide the Purchaser with all information requested by the Purchaser to enable the Purchaser to verify the Supplier's (and each subprocessor's) compliance with this Schedule.
2.19 Without prejudice to Paragraph 2.18, the Purchaser shall be entitled (at its cost) to inspect, test and audit or appoint representatives to inspect, test and audit, all facilities, premises, equipment, systems, documents and electronic data relating to the processing of Personal Data by or on behalf of the Supplier and the Supplier shall cooperate and assist the Purchaser (and its representative) with each inspection, test and audit.
[bookmark: _cf1f6516_2d89_40ca_9d9f_4300f661f0cd]












APPENDIX TO SCHEDULE 6
DATA PROCESSING DETAILS
[The Supplier should complete this table prior to contract signature, with assistance from the Customer]

	(A)
	Subject matter, nature and purpose of the processing of Personal Data under the Agreement
	Subject matter
The provision of [INSERT DESCRIPTION OF SOFTWARE AND/OR SERVICES] by the Supplier to the Purchaser and the Purchaser Group.
Nature
Processing activities, such as [INSERT THE DATA PROCESSING ACTIVITIES TO BE UNDERTAKEN – e.g. storage, retrieval, analysing, data collection and data transfer] will all be undertaken by the Supplier.
Purpose
Personal Data is processed in order to [INSERT PURPOSE OF THE PROVISION OF THE PROCESSING].

	(B)
	Duration of the processing of Personal Data under the Agreement
	[INSERT DETAILS OF HOW LONG PERSONAL DATA WILL BE PROCESSED FOR]

	(C)
	Type of Personal Data processed under Agreement
	Personal Data
[INSERT CATEGORIES OF PERSONAL DATA PROCESSED – e.g. contact data (name, address, email address, phone numbers) and gender].
Special Categories of Personal Data
[INSERT DETAILS OF ANY SPECIAL CATEGORIES OF PERSONAL DATA THAT ARE PROCESSED – i.e. Personal Data relating to racial or ethnic origin, political opinions, religious or philosophical beliefs, trade union membership, genetic data, biometric data for the purpose of uniquely identifying a natural person, data concerning health or data concerning sex life or sexual orientation].
Criminal Records Data
[INSERT DETAILS OF ANY CRIMINAL RECORDS DATA THAT IS PROCESSED].

	(D)
	Categories of data subjects of the Personal Data processed under this Agreement
	[INSERT DETAILS OF THE CATEGORIES OF THE INDIVIDUALS TO WHOM THE PERSONAL DATA RELATES – e.g. past, present and prospective customers].




SCHEDULE 7
COMPLIANCE REQUIREMENTS
1. [bookmark: _Toc510777980]Definitions 
1.1 The definitions and rules of interpretation in this Agreement are incorporated into this Schedule and the following expressions have the following meanings:
	Bribe
	means (i) any payment, gift, benefit or advantage of any kind, which is offered, promised, given, authorised, requested, accepted or agreed, whether directly or indirectly (through one or more intermediaries) and whether as an inducement or reward, for any form of improper conduct by any person in connection with their official, public, fiduciary, employment or business role, duties or functions; and/or (ii) anything that would amount to an offence of bribery or corruption under Applicable Law; and Bribes, Bribed, Bribery, Bribing and other variants of Bribe shall be construed accordingly.

	Card Payment
	payment made by a debit or credit card.

	Environmental Information Regulations
	means the Environmental Information Regulations 2004 together with any guidance and/or codes of practice issued by any relevant Government Authority in relation to such regulations.

	Freedom of Information Act
	means the Freedom of Information Act 2000 together with any guidance and/or codes of practice issued by any relevant Government Authority in relation to the Freedom of Information Act 2000.

	Key Contract
	a contract entered into between the Purchaser and a supplier that is deemed by the Secretary of State to be key to the Purchaser’s performance of its obligations under the Purchaser’s Operating Agreement and therefore designated a key contract under the terms of the Purchaser’s Operating Agreement.

	Request for Information
	means a request for information or an apparent request for information under the Freedom of Information Act or the Environmental Information Regulations.


2. CODE OF CONDUCT
The Supplier warrants that it shall comply with the Code of Conduct.
3. NOT USED
4. ANTI-BRIBERY AND ANTI-CORRUPTION
4.1 The Supplier represents and warrants that neither the Supplier nor the Supplier Personnel have Bribed in connection with obtaining this Agreement. 
4.2 The Supplier warrants and undertakes that the Supplier shall not, and shall procure that Supplier Personnel shall not, Bribe in connection with this Agreement or its performance. 
4.3 The Supplier shall adopt, implement, maintain, enforce and update (as necessary) adequate policies designed to prevent Bribery from occurring.  The Supplier shall provide adequate and regular training to the Supplier Personnel in order to ensure an understanding of its policy and procedures and their obligations arising from it on a continuing basis. 
4.4 The Supplier shall upon request by the Purchaser certify to the Purchaser its compliance with Paragraphs 4.1, 4.2 and 4.3.
4.5 The Supplier shall notify the Purchaser immediately in writing upon becoming aware of, or suspecting, any failure to comply with any provisions of this Paragraph 4.
4.6 If Supplier Personnel of any company in the Supplier Group Bribe in connection with this Agreement, without prejudice to the Purchaser’s other rights or remedies under this Agreement or under law, the Supplier shall promptly upon request by the Purchaser remove or procure the removal of the relevant person who has Bribed from all involvement in connection with the performance of its obligations under this Agreement and take such other action as the Purchaser reasonably requires for the purpose of remedying or preventing the future occurrence of such activity. 
4.7 The Purchaser may treat the Supplier’s failure to comply with this Paragraph 4 as a material breach of this Agreement.
5. MODERN SLAVERY
5.1 The Supplier represents and warrants that neither the Supplier nor the Supplier Personnel:
5.1.1 have been convicted of any offence involving slavery and human trafficking; and
5.1.2 to the best of its knowledge, have been or are the subject of any investigation, inquiry or enforcement proceedings by any regulatory, administrative, supervisory or governmental agency, body or authority regarding any offence or alleged offence of or in connection with slavery and human trafficking.
5.2 The Supplier shall: 
5.2.1 adopt, implement, maintain, enforce and update (as necessary) adequate policies designed to prevent slavery and human trafficking from occurring;
5.2.2 provide adequate and regular training to the Supplier Personnel in order to ensure an understanding of its policy and procedures and their obligations arising from it on a continuing basis;
5.2.3 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
5.2.4 include in its contracts with its Permitted Subcontractors anti-slavery and human trafficking provisions that are at least as onerous as those set out in this Paragraph 5.
5.3 The Supplier shall upon request by the Purchaser certify to the Purchaser its compliance with Paragraphs 5.1 and 5.2.
5.4 The Supplier shall notify the Purchaser immediately in writing upon becoming aware of, or suspecting, any failure to comply with any provisions of this Paragraph 5.
5.5 The Purchaser may treat the Supplier’s failure to comply with this Paragraph 5 as a material breach of this Agreement.
6. competition law
If any provision of this Agreement is or is likely to become, in the reasonable opinion of the Purchaser, void or unenforceable under any Applicable Laws including competition laws under the Competition Act 1998 or Articles 101 and/or 102 of the Treaty on the Functioning of the European Union, the Purchaser may, by giving the Supplier notice in writing, require the Supplier to immediately enter into discussions with the Purchaser to vary this Agreement so that it does comply with the relevant law or if no agreement can be reached within seven (7) days, the Purchaser may terminate this Agreement immediately by giving notice to the Supplier.
7. pci dss
The Supplier will ensure that it and its agents and Permitted Subcontractors comply with PCI DSS in respect of any Card Payments and the Supplier shall solely bear the costs of the same. The Supplier shall, and shall procure that its agents and Permitted Subcontractors shall, provide to the Purchaser written evidence of compliance with PCI DSS upon request no later than two (2) Business Days following such request.
8. KEY CONTRACT
8.1 The Supplier acknowledges that:
8.1.1 the Purchaser where required to do so by the Secretary of State, may require that this Agreement and any variation to it is approved by the Secretary of State; and
8.1.2 the Purchaser may require, on notice to the Supplier, that any provisions of the Purchaser's Operating Agreement relevant to this Agreement will apply to this Agreement, such obligations to be included as a side letter to this Agreement.
8.2 The Supplier acknowledges that any agreement to be entered into by the Purchaser may be designated a Key Contract by the Secretary of State and, in such circumstances (unless otherwise specified by the Purchaser), the Supplier shall be required to enter into a direct agreement with the Secretary of State (Direct Agreement).
8.3 In the circumstances set out in Paragraph 8.2, at the request of the Purchaser, the Supplier shall use all reasonable endeavours to enter into a Direct Agreement with the Secretary of State on a basis acceptable to the Secretary of State.
8.4 The Supplier shall indemnify the Purchaser against any and all Liabilities which become payable by the Purchaser to the Secretary of State pursuant to the terms of the Purchaser’s Operating Agreement as a result of any breach by the Supplier of the terms of this Agreement or the relevant Direct Agreement.
8.5 The Supplier acknowledges that the Purchaser will require the prior consent of the Secretary of State to undertake any variation to this Agreement and shall be obliged to comply with the reasonable instructions of the Secretary of State in the replacement or termination of any such Key Contract. The Supplier shall assist and co-operate with the Purchaser and/or any company in the Purchaser Group and any reasonable instructions of the Secretary of State in such regards.
8.6 The Supplier further acknowledges that, on termination or expiry of the Purchaser's Operating Agreement, the Purchaser may need to transfer or novate this Agreement to a Successor Operator (which may include by way of a statutory transfer scheme). Without prejudice to any other rights the Supplier may have under this Agreement, the Supplier agrees that in such circumstances it will not exercise any rights it has to terminate this Agreement as a result of the termination or expiry of the Purchaser’s Operating Agreement. The Supplier shall provide the Services in a manner such that a Successor Operator would be able to take over this Agreement immediately at any time.
9. INFORMATION SHARING WITH THE SECRETARY OF STATE
9.1 Without prejudice to the provisions of Clause 26 of this Agreement, the Purchaser may share this Agreement and any information, data, records or documents provided by the Supplier to the Purchaser with the Secretary of State.
10. national minImum wage
10.1 The Supplier shall ensure that the Supplier Personnel are paid in accordance with the National Minimum Wage Act 1998, s 1(1).
11. FREEDOM OF INFORMATION ACT AND ENVIRONMENTAL INFORMATION REGULATIONS
11.1 The Supplier acknowledges that the Secretary of State is subject to the requirements of the Freedom of Information Act and the Environmental Information Regulations and accordingly the Supplier shall assist and co-operate with the Secretary of State and/or the Purchaser to enable the Secretary of State and/or the Purchaser (as applicable) to comply with their information disclosure obligations under the Freedom of Information Act and/or the Environmental Information Regulations. 
11.2 The Supplier shall:
11.2.1 transfer to the Purchaser any Requests for Information received by the Supplier as soon as practicable and in any event within one (1) Working Day of receiving any such Request for Information;
11.2.2 provide the Purchaser with a copy of all information in its possession or power in the form that the Purchaser or the Secretary of State requires within three (3) Working Days of the Purchaser’s or the Secretary of State's request (or within such other period as the Purchaser or the Secretary of State may specify); and
11.2.3 provide all necessary assistance as reasonably requested by the Purchaser or the Secretary of State to enable the Secretary of State and/or the Purchaser to respond to any Request for Information within the time for compliance set out in section 10 of the Freedom of Information Act or Regulation 5 of the Environmental Information Regulations as applicable.
11.3 The Parties acknowledge that the Secretary of State or the Purchaser (as the case may be) shall be responsible for determining in their absolute discretion, and notwithstanding any other provision in this Agreement or any other agreement, whether Confidential Information and/or any other information is exempt from disclosure in accordance with the provisions of the Freedom of Information Act and/or the Environmental Information Regulations.
11.4 The supplier shall not respond directly to any request for information unless expressly authorised to do so in writing by, as applicable, the purchaser or the Secretary of State












1.  TO SCHEDULE 7
CODE OF CONDUCT
Arriva Code of Conduct for Business Partners
1    Purpose
Arriva Group has defined within this document its requirements and principles for its business dealings with its business partners, in particular those relating to compliance with ethical standards and applicable laws. 
Business partners are all non-Arriva Group companies that supply goods and/or services to any company within the Arriva Group. These can, for example, be suppliers, consultants, agents, contractors of our suppliers, other providers of goods and services, and so on. Arriva Group expects its business partners to implement the principles set out in this Arriva Code of Conduct for Business Partners throughout their organizations worldwide and to comply with these. 
2    Our expectations  
Arriva Group is dedicated to sustainability and has committed itself towards complying with the Ten Principles of the United Nations Global Compact (UNGC). We see sustainable and responsible conduct as an important foundation in relation to business dealings with our business partners. We therefore expect our business partners to:
· carry out their business activities with integrity,
· work to ensure that the principles set out in this Code of Conduct for business partners are also respected by their own business partners and promote this accordingly, and
· to act honestly, responsibly and fairly. 
3    Our principles
We are convinced that social responsibility is a key factor for the long-term success of our company and consequently an indispensable element of our value-driven corporate management. We require our business partners to align their conduct with the following principles: 
3.1   Human Rights (Guided by Principles I and II of the UN Global Compact) 
Business partners must respect the human rights endorsed in the International Charter of Human Rights of the United Nations and in the fundamental Conventions of the International Labour Organization (ILO) and must avoid any form of complicity, even if indirect, in the abuse or violation of human rights.
Business partners must:
· Prohibit discrimination in any form, including but not limited to race, colour, gender, sexual orientation, ethnicity, nationality, religion, disability, or age.
· Provide equal opportunities for employment, training and career advancement.
· Prohibit behaviour, gestures, expressions or physical contacts of a sexual or coercive nature or that could constitute a threat, abuse or exploitation.
· Respect the dignity, privacy and the employment, civil, political, economic, social and cultural rights of every individual.
· Promote and respect universally recognised human rights within their respective areas of influence.
3.2   Labour (Guided by Principles III, IV, V and VI of the UN Global Compact) 
Business partners commit to provide their employees with working conditions that comply with applicable regulations, protecting workers' rights and promoting a productive, safe and healthy environment.
Business partners must:
· Uphold the freedom of association and effective recognition of the right to collective bargaining. They also respect the right of workers to freely choose their own representatives and to negotiate collectively (ILO Conventions 87 and 98).  
· Eliminate all forms of forced and compulsory labour with their business and their supply chain. This means that our business partners are prohibited from using or tolerating, in any form whatsoever, slave labour, forced or indentured labour, bondage, human trafficking or involuntary labour. They must ensure that employees are not subject to inhuman or degrading treatment, corporal punishment etc. (ILO Conventions 29 and 105). 
· Support the effective abolition of child labour. This means that all necessary preventative measures must be taken to ensure that nobody is employed under the applicable minimal age of employment. (ILO Conventions 138 and 182).  
· Support the elimination of discrimination in respect of employment and occupation. Our business partners must promote diversity in their companies by not discriminating on the basis of race, religion, age, nationality, social or ethnic origin, disability, sexual orientation, gender identity, marital status or political affiliation.
· Not tolerate discrimination in the employment or occupation of staff (ILO Conventions 100 and 111).
· That employee wages comply with the relevant law pertaining to minimum wage and prevailing industry standards. Benefits must be awarded to employees to which they are legally entitled. 
· Employees must not be required to work in excess of the relevant legal limits on working hours. All overtime work must be performed and compensated in accordance with the law, your employee’s employment contract and any other applicable contract or collective agreement.
· Work must be carried out on the basis of a regular employment contract as established under national laws and industry standards.  
· Minimise occupational injuries and accidents, including through appropriate awareness-raising, information, education and training programmes for workers to encourage responsible and safe behaviour.
3.3   Environment (Guided by Principles VII, VIII and IX of the UN Global Compact) 
Business partners commit to recognise and manage their environmental impact and are required to indemnify those parties affected by any damage caused to the environment and to people as a result of their activities. 
Business partners must:
· Encourage the development and diffusion of environmentally friendly technologies.
· Implement measures to prevent pollution and minimize environmental footprint, including reducing emissions, effluents and waste generation.
· Monitor, control and reduce the use of natural resources, minimizing waste and prioritizing the use of renewable and recycled materials wherever feasible.
· Treat, store, transport, unload and dispose of solid waste and by-products safely.
· Take environmental concerns into account at every stage of production, development and service provision, promote the development of products that have a reduced environmental impact, are safe for their intended use, are efficient in consumption and can be safely reused, recycled or disposed of.
· Maintain contingency plans to prevent, mitigate and control serious environmental and health damage resulting from their operations.
· Assess and minimize impact on biodiversity through responsible land use practices and biodiversity offsetting where necessary.
· Collaborate with industry partners, government agencies and other stakeholders to address environmental challenges collectively
3.4    Anti-Corruption (Guided by Principle X of the UN Global Compact)
Our business partners must work against corruption in all its forms, including extortion and bribery.  This includes a commitment to:
· Not tolerate any form of corruption or economic crime by their own employees or employees in the supply chain etc.  	
· Ensure that any remuneration paid to consultants, agents, brokers and/or other intermediaries must not serve to provide business partners, customers and other third parties with unfair advantages. 
· Choose their consultants, agents, brokers and other intermediaries diligently and on the basis of appropriate selection criteria. 
· only accept invitations or grant invitations if they are appropriate, not in anticipation of any improper benefits in return or any other preferential treatment and do not violate applicable laws (in particular anti-corruption laws). The same applies to the acceptance or granting of any gifts or other considerations or advantages of any kind. 
· Avoid conflicts of interest that may lead to corruption. 
· Not tolerate any form of unlawful tangible and intangible benefits (including their offering) to public officials or persons comparable to these (irrespective of whether these are made directly or indirectly through third parties). 
· Not offer any unlawful tangible and intangible benefits of any kind to political parties, their representatives or to holders of public offices or candidates for political offices must not be tolerated by our business partners. 
· Take suitable measures within their companies to prevent money laundering and the financing of terrorism in those companies. 
3.5    Corporate Governance
3.5.1 Data Protection  
Our business partners must comply with all applicable laws for the protection of personal data, particularly of employees, business partners and customers. 
3.5.2 Competition and Cartel Laws 
Our business partners must comply with all relevant competition laws. In particular, they must not make agreements and arrangements that influence prices, conditions, strategies or customer relations, especially regarding participations in tender procedures. The same applies to the exchange of competitively sensitive information or for any other conduct that unlawfully restricts or may restrict competition. 
3.5.3 Export and Import Controls  
Particularly with regard to global business activities, our business partners must ensure compliance with all effective laws on the import and export of goods, services and information as well as to the applicable embargoes and sanctions.  
4   Compliance with the Arriva Code of Conduct for Business Partners 
Compliance 
Our business partners must ensure that the principles set out in this Arriva Code of Conduct for business partners are complied with. 
When requested by Arriva, business partners should provide evidence demonstrating their compliance to the Arriva Code of Conduct for business partners, in an open and transparent manner. Such requests should not be unreasonably refused.
Our business partners must choose their suppliers (which they retain in relation to their business activities for Arriva Group) diligently, communicate the principles set out in this Arriva Code of Conduct for business partners or equivalent principles to them, and must be able to demonstrate their compliance to these principles on request.
Reports to Arriva Group 
Our business partners must report on crimes that were committed in the course of their business activities for the Arriva Group and which may have effects on Arriva Group. 
Protection of Whistleblowers 
Our business partners must not tolerate any retaliation against persons who report violations of the principles set out in this Arriva Code of Conduct for business partners. 
Any Arriva business partner can raise a concern if they believe this policy is being, or at risk of being, breached. Concerns can be raised confidentially via the Arriva Group's Integrity Line service, please visit Arriva plc | Home (integrityline.com) for more information or to make a report.
Consequences 
Arriva Group emphasizes cooperative business dealings with its business partners. For minor violations of this Arriva Code of Conduct a business partner is given the possibility to implement appropriate corrective actions within a reasonable time, if the business partner is principally willing to remedy the violation and improve. For serious violations (particularly in case of crimes committed), Arriva Group reserves the right for adequate sanctions against the respective business partner. This can also lead to an immediate termination of the business relationship and the assertion of claims for damages and other rights. 
5   Where to find further information 
In case of doubt or questions, please contact the Arriva Group Compliance at supportc@arriva.co.uk.  
   
V3.0, May 2024 










SCHEDULE 8
CHANGE CONTROL
The Supplier and the Purchaser shall discuss any Change to the Agreement proposed by the other and such a discussion shall result in either:
a written request for a Change by the Purchaser; or
a written recommendation for a Change by the Supplier,
or, if neither the Purchaser nor the Supplier wishes to submit a request or recommendation, the proposal for the Change will not proceed.
Where a written request for a Change is received from the Purchaser, the Supplier shall, unless otherwise agreed, submit a Change control note (CCN) to the Purchaser within the period agreed between them or, if no such period is agreed, within five Business Days from the date of receipt of such request for a Change, or inform the Purchaser that the Supplier is not able to comply with such written request for a Change.
A written recommendation for a Change by the Supplier shall be submitted as a CCN direct to the Purchaser at the time of such recommendation.
Each CCN shall contain:
the title of the Change;
the originator and the date of the request or recommendation for the Change;
the reason for the Change;
the full details of the Change, including any specifications and user facilities;
the price, if any, of or associated with the Change;
a timetable for implementation, together with any proposals for acceptance of the Change;
the impact, if any, of the Change on other aspects of this Agreement, including:
the Charges;
the Agreementual documentation; and
staff resources; and
provision for signature of the CCN by the Purchaser and the Supplier.
To the extent that any Change requires testing and/or a programme for implementation, then the Parties will follow the procedures set out in Clause 8 (Acceptance), and, where appropriate, the CCN.
For each CCN submitted, the Purchaser shall:
allocate a sequential number to the CCN;
evaluate the CCN, and as appropriate either:
request further information; or
approve the CCN; or
notify the Supplier of the rejection of the CCN; and
if approved, arrange for two copies of the approved CCN to be signed for and on behalf of the Purchaser and the Supplier. The signing of the CCN shall signify acceptance of a Change by both the Purchaser and the Supplier.
Once the CCN is signed by the Purchaser and the Supplier in accordance with this Schedule, the Change shall be immediately effective and the Purchaser and the Supplier shall perform their respective obligations on the basis of the agreed amendment.
Mandatory Changes
The Supplier shall promptly notify the Purchaser of any new, or change in, Applicable Law relevant to the provision, receipt or use of the Goods, Software and/or Services (other than a new, or change in, Applicable Law which relates uniquely and specifically to the Purchaser or a company of the Purchaser Group, in respect of which each party shall promptly notify the other upon becoming aware of the same).
[bookmark: _Ref355958154]Following the Supplier becoming aware of any new, or change in, Applicable Law, the Supplier shall notify the Purchaser of any changes to the Goods, Software and/or Services (or any part thereof) that may be necessary to ensure that the provision of the Goods, Software and/or Services and their receipt and use by the Purchaser and companies in the Purchaser Group continues to comply with Applicable Law (each a Mandatory Change).  Each Mandatory Change shall be introduced by the Supplier and progressed by the parties through the Change procedure set out above.
[bookmark: _Ref355864130]The cost of a Mandatory Change shall be borne:
[bookmark: _Ref355864500]by the Purchaser, to the extent the new, or relevant change in, Applicable Law relates uniquely and specifically to the Purchaser or a relevant company of the Purchaser Group; and
by the Supplier, to the extent to which Clauses (a) does not apply to the new, or relevant change in, Applicable Law. 
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