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COMPANY INTRODUCTION 
[bookmark: _Toc220346985]Company overview

Northern Gas Networks Limited (NGN) is the company responsible for distributing gas to homes and businesses across the North of England. As part of the restructuring of the gas distribution business in England, NGN successfully acquired the North of England gas Distribution Network (DN) and took control of the assets on 1st June 2005. NGN has been responsible since then for the transportation of gas to the North of England via 36,000Km of pipelines.

The DN is located in the North of England and extends south from the Scottish border to South Yorkshire and has coastlines on both the East and West sides of the region. The DN contains a mixture of large cities such as Newcastle, Middlesbrough, Leeds and Bradford and a significant rural area including North Yorkshire and Cumbria. The area covers around 6.7 million inhabitants and has approximately 2.5 million customers. The DN is supplied via 23 off takes from the national Transmission System. 




Northern Gas Networks Geographic Area
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NGN Offices / Delivery locations 
 
	 
Depot 
 
	 
Area 
	 
Address 

	 Bradford 
	 West 
	31 Mortimer Street,  
Bradford, BD8 9RL 

	Burradon 
	 The North 
	Mylord Crescent, Camperdown Ind Est, Burradon, Newcastle Upon Tyne, NE12 5UJ 

	Cannon Park 
 
	 Tees 
	Cannon Street, Cannon Park, Middlesbrough, ​TS1 5JJ 

	Carlisle 
 
	 The North 
	Unit 1F-1H, Port Road Business Park, Carlisle, CA2 7AF 

	Elland 
	 West 
	Unit K1, Lowfields Way, Lowfields Business Park, Elland, HX5 9DA​ 

	Felnex 
 
	 Central 
	Felnex Close, Leeds, LS9 0SR 

	Hull 
 
	 Ridings 
	Clough Road, Hull, HU5 1SB 

	Pontefract 
	 Central 
	Bondgate Industrial Estate, Bondgate, Pontefract, West Yorkshire, WF8 2JJ​ 

	Scarborough 
	 Ridings 
	Olympian Trading Estate, Cayton Low Road, Eastfield, SCARBOROUGH, YO11 3BT 

	Washington 
 
	 Tees 
	Rainhill Road, Washington, NE37 3HU​​ 

	York 
	 Ridings 
	Unit 9, Rose Avenue, Nether Poppleton, York, YO26 6RU 


             
NGN Core Values 
NGNs dream is to become the UK’s most loved, admired and respected company, and to establish a reputation for doing business really well through a united and empowered team that is mind-blowingly great. We recognise the important role that our supply chain partners have in supporting NGN to achieve our dream.

Our dream lies at​​ the centre everything we do and has been translated into a unique set of values that reflect and reinforce our culture
· Trailblazing 
· Intellectually Curious
· Community Focused 
· Empowered
· Heartfelt
· Happy

Every member of our team is passionate about the contribution they make to our growing reputation as a pioneering, effective, conscious and enlightened business that is focused on changing the way that things are done. 

We expect our suppliers to share our vision and values and our way to support NGN in achieving our goals.


PROCUREMENT INFORMATION

Procurement Act 2023 / Procurement Regulations 2024
This procurement is being conducted in accordance with The Procurement Act 2023 / Procurement Regulations 2024 using the Competitive Flexible Procedure.


NGN Contact

ALL COMMUNICATIONS MUST BE SENT VIA THE NGN’S PROCUREMENT PORTAL MARKET DOJO.
During the period of this Tender process, no contact must occur between any member of your organisation's staff and any member of NGN other than through the designated contact points. The only exception to this rule is where organisations already have staff working on NGN business, in which case their staff should be instructed not to discuss the project with NGN employees.
NGN reserves the right at its sole discretion to exclude any organisation (or third party working for any organisation) found to be in breach of these contact requirements.


Procurement Process
The procurement process will be managed electronically via NGN’s Procurement Portal Market Dojo.
All communication will be managed through Market Dojo. 
All tender response must be uploaded electronically. 
Tender questions should be answered in the requested format, i.e. text or attachment, and word counts adhered to where applicable. If a question requires an attachment upload as your response and you have multiple attachments, please upload these as a Zip file. If you experience any technical difficulties, please contact the person named in this document. Responses should not be submitted via the messaging portal. Suppliers should note that if they persistently fail to follow this instruction, and answers are not readily available in the correct format then this may result in failing to achieve a score in the relevant section.
Suppliers should avoid uploading responses on the last day of any stage of the tender in case of technical difficulties as NGN will not reopen an event after it has closed.
Suppliers may save documents in Market Dojo throughout the process but must ensure that it is submitted in full before the closing date.
NGN cannot access or determine whether Suppliers have submitted a bid until after the event has closed as our process is a totally sealed bid process. It is your responsibility to ensure that you submit your bid on time. 
Responses must be submitted within the timeframe stated in Market Dojo.


Central Digital Platform

Registration: It is important to make sure that your organisation registers onto the Central Digital Platform (CDP). NGN will be unable to award a contract with your organisation without a valid unique supplier ID (PPON number) 

IMPORTANT NOTE: If at any point during the procurement event or through the lifecycle of an awarded contract your organisation is placed on the Government lead debarment list it is at NGN’s discretion as to whether we exclude a bidder from participating or terminate an ongoing contract.








Procurement Plan

A tender process will be carried out under the Competitive Flexible Procedure. It is anticipated that the strategy will be in line with the below;
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If supplementary stages are required throughout the process, or stages noted in the strategy defined are no longer required, it is at NGN’s discretion to include or remove stages. Please note that any additional stages added could result in the following changes to scoring -
•	an enhancement of scores awarded in previous stages OR
•	an additional award criteria OR
•	Score from previous stage + score from additional stage added together.

The impact that any additional stage has on scoring will be clearly communicated to all bidders and will not be refined following submission of tender stages.


Basis of Contract

The initial period of any contract resulting from this procurement will be 3 years.

The length of the contract may be extended by NGN for a further 5x1-year periods to give a maximum duration of 8 years.

Contact start date 1 July 2026.

A copy of the Agreement has been provided. Bidders should note that the challenges will be scored based upon risk and NGN reserve the right to reject any bidders who propose high risk challenges, or a material change to the contract. Please see Contract Challenges Scoring Guidance. 

During the RFP you should state any major Contract Challenges that you have relevant to the proposed draft agreement and state your proposed amendments in the Contract Challenge table provided. By proposing no challenges, you are confirming that you accept the proposed draft Agreement. 

Bidders must raise all challenges to the proposed Terms and Conditions during the RFP stage and submit the Contract Challenges Matrix as part of their tender return, NGN will not consider any challenges raised at a later stage.  
NGN reserves the right to disqualify those bidders who raise contract challenges at a later stage. NGN reserves the right to revoke conditional award and conclude terms instead with the next highest scoring bidder.



[bookmark: _MON_1821615642]  

Evaluation Criteria

The evaluation criteria for the PQQ and RFP stages of this procurement process are outlined below. 
It is at the discretion of NGN to change the weightings/criteria or add additional sub criteria/weightings to the PQQ or RFP if there is a need to do so before the submission deadline of the relevant stage. Any changes to the evaluation criteria will be communicated to all Bidders.

Conditions of Participation Evaluation
This section is made up of Pass/Fail questions. Suppliers who pass all questions will automatically be invited to submit responses to PQQ questions.
Suppliers who fail any Conditions of Participation questions will be rejected from this tender.


PQQ Evaluation Criteria
PQQ responses will be assessed against the criteria set out below.
Each section will have weighted questions and weightings are detailed in Market Dojo.
	Criteria
	Weighting

	PQQ Guidance
	NA - Information for Bidders 

	Mandatory Exclusions and Discretionary Exclusions
	Pass/Fail

	Data, Cyber Security and IT
	20%

	Business Continuity
	4%

	Supplier Financials
	3%

	Responsible Procurement 
	10%

	Health and Safety 
	3%

	PQQ Specific Questions Pass/Fail
	Pass/Fail

	PQQ Specific Questions Weighted
	60%

	Total
	100%



Suppliers who pass all mandatory and (to the satisfaction of NGN) all discretionary questions will then be assessed against the scoring criteria and the top 4 scoring suppliers will then progress through to tender stage. 

Please note, if a successful supplier does not wish to take part in the RFP, then the next highest scoring supplier will be invited to bid. NGN reserves the right to increase the supplier count if scoring is exceptionally close.


RFP Evaluation Criteria
The award will be based upon price and quality, and it is the intent that the award will be based on the Most Advantageous Tender.

The RFP evaluation assessment will be as follows:

RFP Assessment 1 (100%) 
The evaluation criteria is split 40% commercial, 60% non-commercial. The individual scores for each section and question will be indicated against the questions in Market Dojo. 
 
The assessment of price will be carried out independently of the quality assessment and scored against the methodology stated in the evaluation criteria document.

RFP Assessment 2 – Presentation 
Following Assessment 1 it is anticipated that the top 2 scoring suppliers will be shortlisted to a presentation stage.  
NGN reserves the right to increase the supplier count if scoring is exceptionally close.

All suppliers will receive notification to detail whether they have been shortlisted to presentation and suppliers who do not progress though should note they will not receive detailed feedback until the assessment summaries are issued following the award decision.
 
During the presentation suppliers will be asked to present their solution in its entirety based on their RFP response. This will either be in person or via Teams.
During the presentation you may be asked to clarify points that were picked up in your RFP response. Following the presentation the score awarded against the RFP non-commercial questions may be adjusted accordingly.



Supplier Presentations
Suppliers will be asked to provide a live demonstration of the system to show the following:  
· walk us through the system using the following scenarios to show the user experience and all the elements of travel they will need to consider to get to the destinations 
· How does this will work on mobile devices such as tablets and phones 
 
 NGN Scenarios 
· Scenario one – Individual travel for one employee departing Brough Station travelling down to London Kings Cross and then onward travel to Hatfield for a meeting at 13:00 with an overnight stay and then travelling back the following day on a flexible rail ticket. 
· Scenario two – CEO and three Senior Managers travelling by air from Manchester airport to Hong Kong (CK Infrastructure Holdings Limited, 12/F Cheung Kong Centre, 2 Queen’s Road Central, Hong Kong) to arrive in Hong Kong offices on the Monday morning and departing late on the Friday evening including hotel accommodation. 
· Scenario three – A group booking of 10 people requiring overnight accommodation in London for an event at the Grosvenor House Hotel – Hotel options and prices required. 
  
The next part of the interview will be a presentation from suppliers which incorporates the following elements outlined below.  
· In the event of an emergency incident in London, advise how you would inform NGN which of our employees could potentially be at risk. 
· Talk us through the Bill back process, including how we can incorporate cost codes when booking so the invoice can allocate costs to the correct department.  
· Brand – Provide an understanding as to how the company brand can be incorporated onto your standard website. 
· Meetings and Event bookings – this is not a core requirement of the contract however we would like to understand how this would work and the benefit that some of our employees would get from using this service. 
· Configuration – Understanding of costs and timescales when we have changes in business rules or updates to the travel policy 
· Training- We will have a high volume of staff at numerous locations that would require training, please take us through how you intend to undertake face to face training and alternative options to ensure effective training is provided to all. 
· USP- what you believe are the USP to your proposal in order to provide excellent customer to our employees. Why we should choose to work with you – what sets you apart from the competition? What are the value add activities you can provide that we might not know about? 


 Final Assessment
The scores from Assessment 1, Assessment 2 and BAFO price scores will be combined to arrive at the final scores for each supplier. 
 
NGN will award this contract to the highest scoring bidder, and we intend to award the contract to 1 company. 

The assessment of price will be carried out independently of the non-commercial assessment and scored against the methodology stated above.

[bookmark: _Hlk32483872]Important Note
If the difference between the first and second highest scoring bidder is less than 3% NGN reserves the right to award the tender to the bidder who provides the lowest price tender unless there are exceptional reasons.




Scoring Methodology
For qualitative questions NGN will score on the following basis 

	Points
	Interpretation

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

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

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

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

	0 
	Unacceptable - The response is non-compliant with the requirements of the ITT and/or no response has been provided. 






Evaluation Panel 
NGN’s team to perform the evaluation of this tender process comprises the following:
	Name
	Department

	Patrick Wreglesworth
	Head of Security - Cyber

	Gurpreet Singh
	Operational Solutions Architect

	Tom Pollock
	Data Security

	Hannah Jewison
	Business Sustainability Lead

	Alex Walsh
	Legal

	Rebecca Handforth
	Procurement

	Danielle Mangham
	Procurement

	Julie Kitchingman
	Non Commercial

	Michelle Roberts
	Non Commercial

	Sharon Muirhead
	Contracts Manager

	Faye Jackson
	Contract Officer


This list may change throughout the duration of the Tender





Tender Timetable 
	Description of Event
	Date

	Issue Tender Notice 
Conditions of Participation and PQQ live on this date

	20th October 2025

	Tender Notice end date
	14th November 2025 @ 9am

	Conditions of Participation end date 
	14th November 2025 @ 5pm

	PQQ end date 
	21st November 2025 @ 9am 

	Evaluation of PQQ submissions
	24th November – 18th December 2025

	Notification to successful/unsuccessful bidders
	19th December 2025

	Issue RFP 
	W/C 5th January 2026

	Deadline for supplier clarification questions
	14th January 2026

	Deadline to circulate all suppliers Clarification questions
	16th January 2026

	RFP end date
	6th February 2026

	Evaluations & Clarifications
	9th – 27th February 2026

	BAFO
	February/March 2026

	Presentations
	March 2026

	Final Evaluations
	March 2026

	Issue Assessment detailing outcome
	1st April 2026

	Standstill Period
	1st April – 14th April 2026

	Contract Negotiations
	April 2026

	Contract signed
	April / May 2026

	Transition/Implementation period start

	Contract Start Date
	1st July 2026


Please note the above timetable is indicative and may be subject to change


Tender specific Scope of Requirements

It is at the discretion of NGN to amend requirements of the scope if there is a need to do so. Any changes to the scope will be communicated to all Bidders.
Please note that substantial amendments will not be made.


Introduction 

This tender is issued by Northern Gas Networks (NGN) we are owned by a consortium of three partners all of whom are committed to supporting our business in its mission to deliver a safe and reliable gas service, provide excellent customer service and go the extra mile for the communities we serve.
CK Infrastructure (CKI), a diversified infrastructure company and a key member of the CK Hutchison Group, which is one of the largest conglomerate groups in the world.
Power Assets Holdings Limited, a global investor in energy and utility-related businesses.
SAS Trustee Corporation, a pension fund for government employees in the state of New South Wales in Australia.

Northern Gas Networks (NGN) have a requirement to secure the services of a travel management company with a view to inviting Tenders from Applicants through competitive tendering with one invitation to tender document. The procurement process will be managed electronically, with all communication being managed through NGN’s online tendering portal – Market Dojo.


Mandatory Requirements to Participate
· Hold Professional travel licences
· IATA, ATOL and RSP Licence


Company Details 

NGN have approx. 1400 employees with offices spread throughout the north of England. A travel management system has been in place since 2015 with restrictions set on all travel booked sent to line managers for approvals. Car Hire, Taxi Bookings, Car Parking, Ferry Tickets, Tube Ticket Bookings, Meetings including Conference and Event Planning are also booked through the travel system. All NGN employees have access to book, with some key bookers requesting group bookings or booking on behalf of other colleagues.

NGN have a travel policy in place which outlines restrictions for standard class travel only for colleagues and hotel spend limits with restrictions set on allowances for food and drink. A copy of this policy has been attached below. 
The solution has enabled monitoring and enforcement of the Travel Policy by setting rules and limits within the solution. Approval needs to be sought to book travel that falls outside the policy, our current system flags out-of-policy bookings and if selected is sent immediately for manager approval. It also provides a mechanism to benchmark travel and drive refinement of the Travel Policy in the future.







The volumes provided below are an indication only and not a guarantee of future volumes. In addition, there was reduced activity over recent years due to COVID19.
	
	
	
	
	
	

	 
	2022
	2023
	2024

	 
	Spend 
	Transactions
	Spend 
	Transactions
	Spend 
	Transactions

	Air
	£17,227
	8
	£84,520
	80
	£94,698
	39

	Hotels
	£122,180
	1,300
	£211,552
	1002
	£207,625
	 1076

	Rail
	£37,461
	369
	£81,011
	681
	£90,334
	 812

	Venue Find
	N/A
	N/A
	£10,104
	9
	£9,819
	9

	Group Bookings
	N/A
	N/A
	N/A
	N/A
	£47,999
	8

	Total
	£176,868
	1,677
	£387,187
	1,772
	£450,475
	1,944



Objective Requirements

NGN wishes to award a contract to a supplier who can demonstrate the ability to provide the following with key benefits.
· Provide an ‘online’, ‘self-managed’ travel booking tool for rail, air and hotel requirements and shall be customisable
· Achieve savings/reduction in travel, related costs and evidence ‘value add’
· Embed processes to support management and control of spend on travel and accommodation through robust management information, trend analysis and consultation and oversight of company travel policy
· The supplier must enable monitoring and enforcement of the Travel Policy by setting rules and limits within the solution as approval needs to be sought to book travel that falls outside the policy
· Significant reduction in ‘off contract’ spends and high adoption rate for online tool/support
· 24-hour support for staff 365 days a year for online/offline bookings
· Ensure that the supplier is supporting on Net Zero goals with emissions information displayed at booking to help colleagues to make conscious choices.   
· Ensure supplier is supporting Net Zero goals with adequate data such as carbon reporting including CO2 emission reporting of mileage verification and carbon tracking
· Provide the functionality to locate all potential travellers impacted by an incident or emergency which strengthens the company’s ability to meet its duty of care obligations for travellers and potentially avoid delays and other issues
· Reporting and Analytics on traveller spend, trends, cost saving opportunities, out of policy booking etc.
· A central, consolidated billing system that provides one single invoice for all purchases
· Easy to use on-line system for all travel requirements, with cost centre code application which is sent back to HR and selected manager approval built in for requests above spend caps
· Worldwide hotel accommodation, with availability to transfer any current agreed corporate rates into the system and store specific traveller loyalty schemes in their own profile which is automatically applied via the booking process 
· Rail tickets for both UK rail networks and abroad  
· Air tickets for both traditional and low-cost carriers including visa procurement 
· Worldwide car hire reservations with insurance cover 
· Meeting, Conference and Event planning included
· Traveller Tracking, ability to track by name, location, date/time (including real time), distributing travel alert messages via email or SMS text on disruptions, incidents etc
· Specific customised Crisis Management procedure, to provide accommodation to the general public in an emergency, for example - in the event of a gas escape
· Advisory services to give advice on travel health risks and requirements, passport and visa requirements and group and conference travel 
· Send travel tickets and hotel booking confirmation immediately via email or SMS text
· The Supplier shall ensure that there is a facility to book Multi Modal Bookings e.g. air and rail as part of one booking with such booking should attract a single transaction fee
· Supplier shall provide billback solution and invoice NGN accordingly
· Provide market intelligence and industry impact by keeping service users and stakeholders fully apprised of relevant market intelligence that may have a risk impact
· Traveller & booker engagement sessions to drive behavioural changes and efficiencies to reduce travel costs by delivery of workshops, travel surgeries, forums and campaigns designed to support NGN business objectives
· Supporting Smartphone Application for all bookings, tracking etc. to be Android / Apple compatible


Advantages
· Availability to link up with in-house finance system SAP via Concur


Service delivery requirements 

Online Booking System and Offline Services Access and Capability Requirements

The Supplier shall provide an Online Booking System and Offline Service(s) for air, rail and accommodation and supporting services. As well as adhere to NGN’s specific travel policy requirements including rate caps.

Accommodation - The Supplier shall ensure that the Online Booking System and Offline Service(s) for accommodation bookings shall clearly display and communicate (if Offline) full and complete details of the services listed below: 
-	Accommodation room descriptions / specifications / amenities (e.g. safe, hairdryer, bath, shower) 
-	Rate inclusions / exclusions (e.g. breakfast, evening meal, local tax, Wi-Fi) 
-	Accommodation facilities (e.g. parking, restaurant, gym) 
-	Accommodation location (e.g. distance from local transport / nearest station) 
-	Disability access and any access restriction 
-	Accommodation cancellation policy terms and conditions of the booking 
-	The accommodation rates must clearly detail whether they are inclusive or exclusive of any other amenities and other applicable local taxes
-	Group Bookings (online and offline)


Rail - The Supplier shall present all available fares in price order (lowest to highest), including as a minimum: 
-	Advance purchase (singles and returns) 
-	Flexible (single and returns) 
-	Other cost-effective ticketing options, for example, split ticketing
-	Discounted fares for holder of any type of discounted rail cards
-	Group Bookings (online and offline)

The Supplier shall provide the facility for the Customer to set a default ticket fulfilment option and for the Booker to select an alternative ticket fulfilment before a booking has been confirmed, including as a minimum: 
-	Immediate confirmation sent via email or SMS text 
- 	Self-print, phone application and/or bar codes, where available via the Train Operating Company (TOC) 
-	Ticket On Departure (TOD) from a nominated train station (either from a ticket office or a machine)
-	First or second class post 
-	Recorded or special delivery (signed-for delivery)

Air - The Supplier shall ensure that both the Offline Service and Online Booking System shall have the functionality or process to provide air bookings, domestic and international, for the services detailed below: 
-	Single, return and Multi-Sector Flights 
-	Upgrades and/or added value offers 
-	Group purchase tickets (Offline only) 
-	Pre-booking of seat reservations and other ancillaries services such as meals (subject to the carrier having the facility to display) 
-	Special assistance for exceptional circumstances, for example escorted travellers, unaccompanied minors or an accompanied traveller service requirement for visually impaired travellers (offline only) 
-	The ability to exclude certain routes or airlines when requested by the Customer(s) 
-	Excess baggage 
-	Baggage booking for low-cost carriers

The Supplier shall advise travellers of any passport and visa requirements at the earliest opportunity and shall provide all necessary forms if requested to do so. 

The Supplier shall ensure that the Online Booking System is available 24 hours a day, 365 days per year throughout the entire duration of the Agreement. This excludes any planned scheduled outages for system maintenance and/or system upgrades that have been mutually agreed.
In the event that the Online Booking System is unavailable to the Company and the outage has not been mutually agreed and the outage is attributable to the fault of the Supplier, the Supplier shall apply Online booking fee(s) to bookings that would otherwise have been made Online to bookings made Offline for the duration of the outage. This includes but is not limited to bookings, enquiries, amendments, exchanges, cancellations. 
The Supplier shall log any such instances and ensure they are auditable and share these logs with the Customer and/or the company (as applicable) on a Monthly basis. 

The Supplier shall provide the Company and the Customer a minimum of 2 weeks’ advance notice of any system upgrade. They shall be provided by the Supplier FOC. They shall occur outside the hours of 08:00 to 20:00 GMT (or BST as appropriate) Monday to Friday and be mutually agreed.

The Supplier shall provide the facility for uploading and updating Traveller-specific profile data, e.g. by CSV file or by direct integrated data feed from the Company’s systems, subject to all necessary security and data protection standards required by the Company.

The Supplier shall ensure that when using the Online Booking System, the Bookers are able to search for and be presented with the lowest cost fares and/or rates in the market from multiple sources of Inventory. The results of the search shall ensure that all available Inventory is clearly visible and appropriate to the search parameters entered by the Booker. The Online Booking System shall prioritise all air, rail and accommodation rates by price, from lowest to highest, highlighting those that are within policy as defined in the Company’s Travel Policy(s). The Online Booking System shall also have the functionality to identify when the Booker does not select the lowest cost option and alert the Booker before they confirm the booking. The Supplier shall ensure the Online Booking System captures the Reasons for booking out of the Company’s Travel Policy at time of booking via a drop-down list of Reason and shall be recorded through the Management Information (MI) process.

The Online Booking System shall have the facility to communicate, at the point of booking, important messages to Bookers and Travellers regarding situations that are likely to impact their specific travel booking including, but not limited to, hotel refurbishments, travel disruptions, flight delays, adverse weather, industrial action, specific events.

The Supplier shall be required to disable any service(s) which are not included in the scope of the Commercial Agreement.

The Supplier shall provide a real-time Offline Service to Bookers and Travellers that will deal in real-time with all enquiries from Bookers and Travellers including, but not limited to, making new international and domestic bookings, technical issues with the Online Booking System, amendments/cancellations to bookings, refunds and exchanges to tickets. The real-time Offline Service should be available 24 hours a day, 7 days a week and every day of the year throughout the entire duration of the Agreements. The real-time Offline Service must be provided by telephone.

Booking Amendments, Exchanges, Cancellations and Refunds Requirements – The Supplier shall make amendments, exchanges and cancellations to bookings and provide refunds to the Customer to the extent permitted by the applicable travel or accommodation.

The Supplier shall ensure that there is a facility to book Multi Modal Bookings e.g. air and rail as part of one booking. Such bookings should attract a single transaction fee providing all elements are booked at the same time.

The Online Booking System shall be customisable; at a minimum it should be possible to display the Company’s logo on the landing page of the Online Booking System.

Infrastructure perspective requirements;

Architecture Design: It's crucial that the solution and platform conform to best architecture and infrastructure design practices, including those specific to NGN. This will ensure that we adhere to industry standards and maintain a high level of quality.

Availability & Reliability: The solution should be highly available, resilient and support robust Business Continuity Management processes. This way, we can minimise downtime and ensure uninterrupted service for our users.

Scalability & Performance: The solution should be able to handle expected and unexpected growth in user or data, minimising any latency or performance of service.

Security: The solution should support Single Sign-On (SSO) access controls when authentication to the SaaS platform, specifically supporting Azure Single Sign-On. This will provide a secure and seamless experience for NGN colleagues when logging into the platform.
Additionally, we need to ensure that NGN data is secure both at rest and in transit. Implementing strong encryption protocols will be key to achieving this.

Data Residency & Compliance: Any NGN data should be held within the UK residency only and fully compliant with UK regulatory compliance.
It's also essential that NGN data is segmented from any third-party customer data. Ideally, this should run on dedicated infrastructure for NGN. If that's not possible, the same principle should apply even if services are running on co-shared infrastructure. This will help maintain data integrity and prevent any potential data breaches.
Agreed data lifecycle policies should also be in place to ensure that data is managed, retained, and disposed of in accordance with regulatory and organizational requirements.












Implementation 
The Supplier shall appoint an implementation team led by an implementation manager. The Supplier shall ensure that adequate and appropriate resources are always available. 

The Supplier shall work cooperatively with NGN’s incumbent supplier to ensure a systematic, planned and robust transfer of all validated historic data and active Traveller profiles from the incumbent supplier to the Supplier where required.

The Supplier shall provide a test version of the Online Booking System to allow NGN to test and to ensure compatibility with the Company system during the Implementation period within 5 working days of request. 

The Supplier shall ensure a representative sample of Bookers are able to test the booking process for ease of use and systems compatibility and feedback comments to the Supplier.
 
The Supplier shall make any reasonable adjustments to ensure that Bookers have access to the Online Booking System and that this meets the Company’s requirements including in relation to accessibility and security. During implementation the Supplier shall provide training to the Company on the use of the Online Booking System, including but not limited to user guides, classroom training, one-to-one training sessions, videos, webinars and road shows, appropriate to the Company’s locations.

As part of the Implementation and Go Live stage, the Supplier shall adapt the Online Booking System to reflect NGN’s Travel Policy during the implementation stage. The Supplier shall further adapt the Online Booking System to reflect any changes in the Company’s Travel Policy and / or the Security plan throughout the duration of the Agreement if required.


Payments and Invoicing Requirements 
The Supplier shall provide NGN with a range of payments and invoicing processes. 
Consolidated billing is required with expenditure broken down on an excel spreadsheet, and a PDF consolidated VAT invoice. The spreadsheet to ideally be in the format as request by NGN. 
The billing information to provide individual cost centres per employee and employee specific details. 

Credit notes and refunds to be arranged by the supplier and issued if required.


Account Management Requirements 
The Supplier shall provide an account management and relationship management service which fully supports all the requirements of the Commercial Agreement.


Management Information and Data Reporting Requirements 
The Supplier shall have the capability and capacity to provide all Management Information and data reporting requirements.
Management Information and data reporting shall be provided to NGN free of charge. The Supplier shall provide a secure, central portal to enable the company if requested, to self-access their Management Information and reports, or shall agree an alternative secure communication method as specified by the Company at the Commencement Date of the Agreement. 
The portal shall offer the capability to customise reports and access raw data. 
The Supplier shall provide timely, full, accurate and complete reports to the Company which incorporates the data in the format requested by the Company.
The Supplier shall have available on a monthly basis the following management information report as a minimum: 
•	Expenditure analysis by department/cost centre 
•	Product expenditure analysis 
•	Supplier expenditure analysis 
•	Top 10 destinations by expenditure and number of passengers 
•	Top 10 passengers by number of trips 
•	Top 10 passengers by expenditure 
•	Carbon footprint measurement/equivalent information 
•	Reasonable ad-hoc reports and data analysis upon request 

We would also welcome additional reports that may be of value within your submission. 


Complaints Procedure Requirements
The Supplier shall have in place a complaints-handling procedure.


Business Continuity Requirements 
The Supplier shall have in place on the Commencement Date of the Agreement, robust Business Continuity plans to ensure continuity of Service in the event of an emergency situation.


Reporting

Climate Change
NGN want to ensure Suppliers with whom they do business delivers environmental benefits to ensure UK carbon net zero is achieved. The Supplier shall:
•	Report on CO2 emissions per trip including offering the most environmentally efficient route/trip and including options to offset.
•	Provide Information, where required by the Buyer, on all relevant Services to assist customers in the task of calculating their total carbon footprint.

Carbon Reporting 
Monthly air, rail and hotel CO2 reports shall be issued to NGN’s H, S & E Representative.  
As a minimum this is to include the following information for air and rail travel: 
•	Passenger name 
•	Travel type (e.g. air, rail)
•	From  
•	To 
•	Date of travel 
•	Date of transaction. 
•	Distance (in miles and KM)  
•	kgCO2e based on current carbon conversion factors published by UK government

As a minimum this is to include the following information for hotel stays: 
•	Passenger name 
•	Hotel location (city and country)
•	Date of stays
•	Date of transaction. 
•	Number of nights stayed
•	kgCO2e based on prevailing carbon conversion factors published by UK government

All data is to be provided in electronic format (MS Excel) and layout as specified by NGN. Data to be submitted to NGN via email and directly uploaded into NGN’s carbon footprint calculation platform (https://www.rio.ai/) by no later than 5 working days after the end of the reporting month.
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		NORTHERN GAS NETWORKS LIMITED 

PROVISION OF SOFTWARE AS A SERVICE AGREEMENT 

		



		

		

		



		

		NORTHERN GAS NETWORKS LIMITED 

		(1)



		

		and

		



		

		XXXXXXXXXX

		(2)





		SOFTWARE AS A SERVICE AGREEMENT  



		PARTIES



		(1)

		NORTHERN GAS NETWORKS LIMITED (company number 05167070) whose registered office is at 1100 Century Way, Thorpe Park Business Park, Colton, Leeds, LS15 8TU (the “Customer”); and



		(2)

		 XXXXXXXXXXXXXXXXXXXXXXX (Company Number) whose registered office is at XXXXXXXXXXXXX (the “Service Provider”).







THIS AGREEMENT PROVIDES THAT:

1 definitions and interpretation


1.1 In this Agreement, the defined words and expressions as set out in Paragraph 1 of Schedule 1 shall apply.


1.2 This Agreement shall be interpreted in accordance with the rules of interpretation as set out in Paragraph 2 of Schedule 1.


2 term and CONSIDERATION 

2.1 This Agreement shall come into force on the date that it has been signed by both Parties, and shall then run [from the service commencement date] and, subject at all times to earlier termination in accordance with its terms, shall remain in force [for a period of three (3) years.]

2.2 [The Customer may extend this Agreement at its discretion for up to two further one year periods.]

3 charges


3.1 All Charges shall be fixed for the delivery of the Services unless otherwise agreed in writing. 

3.2 All Charges are inclusive of all travel, subsistence, accommodation and other ancillary expenses which may be incurred by the Service Provider in providing the Services and the Service Provider shall not be entitled to claim any additional payment from the Customer in respect of any such expenses incurred by it, unless otherwise agreed in writing.


3.3 The Service Provider shall not be entitled to receive any additional payment for the provision of the Services other than as specified in and in accordance with this Agreement.


3.4 Any amount which is properly invoiced (in accordance with Clause 3.5) by one party to the other party under the terms of this Agreement shall be paid by that other party within thirty days of receipt by bank transfer into a single bank account located in the United Kingdom as nominated from time to time by the party receiving payment.

3.5 All Charges and any other amounts which may become payable by one party to the other under the terms of this Agreement are exclusive of VAT which (subject to the receipt of a valid VAT invoice) shall be payable in addition by the party making payment at the rate from time to time in force.


3.6 If either party fails to pay to the other party any undisputed amount as it falls due under the terms of this Agreement then, the party due to receive that payment shall be entitled to charge interest on the overdue amount from the due date to the date of actual payment, after as well as before any judgment, at the rate of 2% per annum above the base lending rate from time to time of Barclays Bank Plc. Any such interest shall accrue on a daily basis.


3.7 Without prejudice to any other right or remedy it may have, the Customer shall be entitled to set off any undisputed amount owing at any time to it by the Service Provider under this Agreement against any undisputed amount payable by the Customer to the Service Provider under this Agreement. 

4 service standards


4.1 The Service Provider warrants and represents that it will discharge its obligations under this Agreement and shall provide the Services:

(a) using reasonable skill, care, and diligence;


(b) utilising suitably skilled, qualified, experienced and supervised employees, agents, representatives and authorised sub-contractors who will exercise all reasonable skill and care;


(c) in accordance with all applicable laws, regulations, statutes, statutory instruments and codes of practice applicable to a provider of IS services in relation to the performance of the Services acting in accordance with Good Industry Practice;


(d) in accordance with all health & safety rules, regulations, policies or procedures  and/or any security or site rules, regulations, policies or procedures of the Customer whilst present on a Customer site which are notified to the Service Provider from time to time. The Service Provider shall immediately inform the Customer should it become aware of any health or safety hazard, issue or incident which arises or occurs in connection with the provision of any Services;


(e) in an efficient, professional and workmanlike manner and in accordance with Good Industry Practice;


(f) so not to cause any interference with any computer network and / or system used by the Customer nor to cause any other interference at any premises of the Customer, except only to the extent as agreed in advance in writing by the Customer; 


(g) so as to ensure that the functionality of the Services when delivered is compatible with the operating parameters and requirements of any computer network and /  or system used by the Customer; 

(h) in accordance with the terms and requirements of all licenses, permits and consents which the Service Provider must hold in order to lawfully provide any Services or conduct its business;


(i) in accordance with the terms and requirements of any other relevant certifications or registrations held by the Service Provider; 


(j) in accordance with the Service Provider’s own established internal policies and procedures (to the extent that those do not conflict or contradict with the requirements of this Agreement; and 


(k) so as to ensure that the Services when delivered meet the specification set out in Schedule 5.

5 service failures


5.1 Without prejudice to any other specific obligations of the Service Provider, in the event that the Service Provider fails to provide the Services in accordance with all applicable provisions of this Agreement then, without prejudice to any other rights or remedies available to the Customer under this Agreement, the Service Provider shall without charge to the Customer:


(a) use  reasonable endeavours to mitigate any impact of that failure on the Customer and its business; and


(b) make the necessary improvements in the shortest practicable time reasonably possible (and as a minimum, in accordance with any applicable service level agreed in writing with the Customer) to remedy that failure.


6 time of performance


6.1 Each party shall comply with their respective obligations under this Agreement in accordance with any specific timescales or service levels as set out in this Agreement or, where no specific timescale or service level is set out, within a reasonable time period.


7 co-operation with the customer and other service providers


7.1 In the event that either party becomes aware that a change to any system or service (whether within or outside of the scope of this Agreement) has or is likely to have an impact on the ability of the Service Provider to provide any Services to the Customer in accordance with the requirements of this Agreement then, the party who becomes aware of that change shall as soon as reasonably possible inform the other party of that. The parties shall then discuss the most appropriate way to deal with the impact of that change and, any consequent change to this Agreement required as a result of those discussions shall be processed in accordance with the Change Control Procedure.


7.2 The Service Provider shall provide to the Customer and the Customer’s other suppliers and contractors such information and assistance as the Customer may reasonably request from time to time to assist in the co-ordinated delivery of services to the Customer across its entire supplier estate. The Customer acknowledges and agrees that any such information provided by the Service Provider under this Clause 7.2 shall constitute Confidential Information of the Service Provider which is subject to the provisions of Clause 21.

7.3 The Customer shall procure that any of its third party suppliers and contractors shall provide such information and assistance to the Service Provider within a reasonable time period as the Service Provider may reasonably request from time to time to enable the Service Provider to discharge its obligations under this Agreement. The obligation of the Customer under this Clause 7.3 shall not however, extend to requiring the Customer to procure the provision of any information and assistance which the Service Provider is itself required to provide pursuant to the terms of this Agreement.

8 Access to customer DATA 


8.1 The Customer shall provide the Service Provider with such access to the Customer Data, any computer network or system used by the Customer and any premises of the Customer as the Service Provider may reasonably request from time to time to enable it to perform the Services (including where necessary, access outside of Business Hours). Where the Service Provider is granted any such access then, without prejudice to Clause 4, it shall comply with all policies and procedures of the Customer concerning that access as notified to the Service Provider by the Customer.


8.2 The Service Provider shall be liable for any loss of or damage to any Customer Data and/or to any computer network or system used by the Customer which is caused by the Service Provider’s failure to adhere to the policies as referred to in clause 8.1 or by any other negligent acts or omissions of any employees, agents or sub-contractors of the Service Provider who have been granted access to the same.


9 other obligations 


9.1
The Service Provider warrants and represents that: 


(a) it shall comply with the terms of Schedule 7 (Corporate Criminal Offences) and Schedule 9 (AI); and


(b) it shall maintain and enforce an anti-drugs and alcohol misuse policy (which shall be no less onerous than the Customer’s notified policy) and shall ensure that any of the Service Provider Team who fail a test under such policy are immediately removed from the provision of the Services.


10 Information Security 

10.1 The Service Provider shall comply with the terms of Schedule 10 (Cyber Resilience).


11 improvements and innovation


11.1 The Service Provider shall monitor developments and improvements in technology and business processes of potential interest and applicability to the Customer and shall meet as agreed with the Customer to formally brief it on such developments and improvements. Such briefing shall include the results of an assessment by the Service Provider of the business impact, performance, improvements and/or costs savings which may be enjoyed by the Customer if the developments or improvements in question were to be implemented. 


12 security, data protection and environmental information regulations

12.1 The Customer shall own all intellectual property rights, title and interest in and to all of the Customer Data.


12.2 The Service Provider shall carry out its express obligations set out in this Agreement in order to protect the security of: 


(a) any Customer Data;


(b) any of the Services; and/or


(c) any systems or other infrastructure of the Customer, its clients, servants, agents or subcontractors (including, any information or data stored thereon) to which the Service Provider has access.


12.3 The Service Provider shall at all times maintain in place on all of its systems and infrastructure up to date and virus protection and firewalls in accordance with Good Industry Practice.


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


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


12.6 Without prejudice to the generality of clause 12.4, the Service Provider shall, in relation to any Personal Data processed in connection with the performance by the Service Provider of its obligations under this Agreement (further details of which are set out in Schedule 8):


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

(b) promptly comply with any request from the Customer requiring the Service Provider to amend, transfer or delete the Personal Data;

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


(d) ensure that it has in place all appropriate technical and organisational measures to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures (those measures may include, where appropriate, pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of its systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the technical and organisational measures adopted by it); 


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

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

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

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

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

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

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


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


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


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


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


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

12.8 The Service Provider will indemnify, defend and hold harmless the Customer and its respective directors, officers, agents, successors and assigns from any and all losses that they may suffer or incur arising from or in connection with any breach by the Service Provider and/or Service Provider Team of the obligations set out in this clause 12.

12.9 The Service Provider acknowledges that the Customer is subject to the requirements of the EIRs. The Service Provider shall:


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


(m) transfer to the Customer all Requests for Information relating to this Agreement that it receives as soon as practicable and in any event within 2 Business Days of receipt;


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


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


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


13 rights of inspection and audit


13.1 Without prejudice to any specific obligations of the Service Provider set out in this Agreement concerning the keeping of records and reporting, the Service Provider shall during the Term and for a period of at least seven (7) years thereafter:


(a) keep full, accurate and up to date books of account, records and supporting documents and materials relating to the supply of the Services by the Service Provider to the Customer and the recovery of the Charges by the Service Provider from the Customer. Such records shall include as a minimum:


(i) those required to enable the Service Provider to comply with its obligations under this Agreement; and


(ii) those required to enable the Customer to monitor the compliance by the Service Provider with its obligations under this Agreement. 

(b) keep full, accurate and up to date records of all incidents relating to health, safety and/or security which occur during the Term.


13.2 The Service Provider shall on reasonable notice: 


(a) provide to the Customer on request copies of any of the records maintained by the Service Provider under Clause 13.1; and/or


(b) allow the Customer and/or its authorised representatives (provided that the Customer shall remain responsible for its authorised representatives’ compliance with the confidentiality provision in this Agreement) to inspect on request on reasonable notice any of the records maintained by the Service Provider under Clause 13.1 and take copies of the same.


13.3 In the event of the Customer exercising its right to carry out any inspection under Clause 13.2(b) (which the Customer shall exercise reasonably) then the Service Provider shall provide such reasonable support, information, co-operation and assistance as the Customer may reasonably request including, making available a single point of contact for the Customer and/or its authorised representative who shall be responsible for scheduling and co-ordinating the activities required to be undertaken by the Service Provider in support of the inspection in question.


13.4 In addition to those specific reports which the Service Provider may be required to provide to the Customer under the terms of this Agreement, the Customer shall be entitled from time to time to request that the Service Provider provide it with other reports relating to this Agreement. Where the Service Provider is able to produce any such requested reports from the records already maintained by it without using significant additional effort then the requested reports shall be provided by the Service Provider without additional charge. Where it would be necessary for the Service Provider to expend significant additional effort in order to produce the requested reports, the Customer’s request shall be subject to written agreement being reached by the parties as to the reasonable additional costs of the Service Provider which should be paid by the Customer for the provision of the additional reports requested by it.


13.5 The Service Provider shall comply with the European Investment Bank’s requirements as set out in Schedule 6.


13.6 The exercise or non-exercise by the Customer of any of its rights of audit and inspection under this Clause 13 shall be without prejudice to the obligation of the Service Provider to provide the Services in accordance with the terms of this Agreement. In particular, the failure by the Customer to identify during the course of any inspection or audit (or as a result of not carrying out any inspection or audit) any breach by the Service Provider of the terms or conditions of this Agreement shall not be construed as a waiver by the Customer of any of it rights or remedies in respect of the breach in question.


14 termination


14.1 The Customer shall be entitled  to terminate this Agreement  immediately by service of notice in writing on the Service Provider: 


(a) if the Service Provider commits a material breach of any of its obligations under this Agreement  which is not capable of remedy;


(b) if the Service Provider commits a material breach of any of its obligations under this Agreement  which is capable of remedy but which it fails to remedy within thirty days of receipt of written notice from the Customer requiring that material breach to be remedied; 


(c) if the Service Provider commits any series of breaches of any of its obligations under this Agreement  (whether related or not) which individually, would not constitute a material breach of this Agreement  but when taken as a whole, could reasonably be considered to constitute a material breach of this Agreement , and which the Service Provider fails to remedy within 30 days of receipt of written notice from the Customer requiring those breaches to be remedied;  

(d) if the Service Provider suffers an Insolvency Event; and/or

(e) if the Service Provider fails to provide all or a substantial part of any of any Services in accordance with the requirements of this Agreement  for a period of thirty or more consecutive days or for an aggregate period in any calendar year of thirty or more days due to an event of Force Majeure.

14.2 The Customer shall be entitled (at its discretion) to terminate this Agreement for convenience at any time by serving not less than three months written notice of termination on the Service Provider.

14.3 The Service Provider shall be entitled to terminate this Agreement immediately by service of notice in writing on the Customer:


(a) if the Customer commits a material breach of any of its obligations under this Agreement  which is not capable of remedy;


(b) if the Customer commits a material breach of any of its obligations under this Agreement which is capable of remedy but which it fails to remedy within 30 days of notification; 

(c) if the Customer from time to time, suffers an Insolvency Event;


(d) if the Customer is unable to fulfil all or a substantial part of its obligations under the Agreement for a period of thirty or more consecutive days or for an aggregate period in any calendar year of thirty or more days due to an event of Force Majeure.

15 post termination


15.1 Save for payment for work completed by the Service Provider up until the point of termination, no compensation or other amount shall be payable by the Customer to the Service Provider in the event that this Agreement is terminated by the Customer in accordance with the terms of this Agreement.


15.2 Expiry or termination of this Agreement shall not affect the continuing in force or coming into force of any provision of this Agreement which, whether expressly or by implication, is to survive expiry or termination.    


16 force majeure


16.1 Subject to the other provisions of this Clause 16, no party (the “Affected Party”) shall be liable to the other party for any breach by the Affected Party of any of its obligations under this Agreement due to an event of Force Majeure.


16.2 The Affected Party shall only be entitled to claim relief under Clause 16.1 if: 


(a) in the case of an event of Force Majeure the occurrence of which was reasonably foreseeable by the Affected Party it:


(i) informed the other party as soon as reasonably possible of the risk that that event of Force Majeure might occur; 


(ii) used all reasonable endeavours to avoid or minimise in advance the potential affects of that anticipated event of Force Majeure prior to its occurrence; 


(iii) informed the other party as soon as reasonably possible that the event of Force Majeure foreseen had occurred; and


(iv) following the occurrence of that event of Force Majeure uses all reasonable endeavours to recommence the performance of its obligations in accordance with the requirements of this Agreement as soon as possible and keeps the other party informed as to progress and the estimated dates on which the Affected Party will be able to recommence full performance of its obligations under this Agreement.


(b) in the case of an event of Force Majeure the occurrence of which was not reasonably foreseeable by the Affected Party it:


(i) informed the other party as soon as reasonably possible that an event of Force Majeure had occurred; and


(ii) uses all reasonable endeavours to recommence the performance of its obligations in accordance with the requirements of this Agreement as soon as possible and keeps the other party informed as to progress and the estimated dates on which the Affected Party will be able to recommence full performance of its obligations under this Agreement.


16.3 For so long as the Service Provider is unable to provide and/or is delayed in providing any Services to the Customer in accordance with the requirements of this Agreement due to an event of Force Majeure, the Charges shall be subject to a pro-rata reduction so that the Customer is not required to pay for any Services which are not performed; incorrectly performed; and/or delayed due to that event of Force Majeure.


16.4 For so long as the Customer is unable to comply with and/or is delayed in complying with any of its obligations in accordance with the requirements of this Agreement due to an event of Force Majeure then the Service Provider shall use all reasonable endeavours to minimise the impact of that inability or delay on the provision of the Services. 


16.5 For the avoidance of doubt, the occurrence of an event of Force Majeure affecting the Service Provider shall not prevent the Customer from exercising the rights of termination (if applicable) granted to the Customer under Clauses 14.1.


17 liability and indemnities


17.1 Neither party seeks in any manner to limit or exclude its liability for:


(a) death or personal injury caused by its negligence;


(b) fraudulent misrepresentation;


(c) any breach by it of the obligations imposed or implied by Section 12 of the Sale of Goods Act 1979;


(d) any breach by it of the obligations imposed or implied by Section 2 of the Supply of Goods and Services Act 1982; and/or


(e) any other type of liability which cannot by law be excluded or limited.


Each provision of this Agreement shall be read as subject to this Clause 17.1 and, no provision of this Agreement shall be interpreted as seeking to limit or exclude any of the foregoing types of liability.


17.2 Save for the Customer’s increased costs of working arising out of a breach of the Agreement by the Service Provider (which shall be recoverable) neither party shall be liable to the other party for any indirect or consequential loss. 


17.3 The scope of direct loss that the Customer may recover under this Agreement will expressly include, but not be limited to, the following types of loss, reflecting the kinds of loss to the extent actually incurred or suffered by the Customer as a result of the Service Provider breaching the terms of this Agreement: 

(a) the costs of reconstituting any data from the last available backup copy of such data, where such data has been lost, destroyed or corrupted to the extent that the Service Provider has breached its obligations as set out in this Agreement;


(b) the costs of external consultancy and internal customer management, together with all costs associated therewith, necessarily and reasonably incurred to remedy any default by the Service Provider; 

(c) the costs reasonably incurred by the Customer in obtaining suitable equipment, software and/or substitute services, together with all reasonably incurred costs associated therewith to remedy any default by the Service Provider. 

17.4 Subject to clauses 17.1 and 17.2, the liability of the Customer under this Agreement shall be limited in aggregate to the Charges payable.

18 insurance requirements


18.1 The Service Provider shall take out and maintain from the Commencement Date until termination or expiry of the Agreement in full force and effect in respect of its activities under this Agreement ,full and effective insurance covering:


(a) employer's liability in a sum of not less than five million pounds per occurrence; and

(b) professional indemnity insurance in a sum of not less than five million pounds per occurrence.

18.2 Any insurance required to be effected by the Service Provider under Clause 18.1 shall be placed with an insurer of good repute. The Service Provider shall provide to the Customer upon request details of all insurance policies/cover notes (which may take the form of a satisfactory confirmatory letter from the Service Provider’s insurance broker addressed to the Customer) maintained by it in connection with its obligations under Clause 18.1 together with evidence reasonably satisfactory to the Customer that all premiums have been paid and that policy coverage is up to date. 

18.3 In the event of any claim being made against any of the insurances maintained by the Service Provider under Clause 18.1, the Service Provider shall be solely responsible for the payment of any excess, deductible or other similar payments which may become due in respect of the claim in question.


18.4 The levels of insurance required to be maintained by the Service Provider under Clause 18.1 are minimum requirements and shall not be deemed in any way to constitute any limitation or exclusion on the liability of the Service Provider under this Agreement.


19 NOT USED 

20 PROPRIETARY RIGHTS AND INTELLECTUAL PROPERTY RIGHTS INDEMNITY

20.1 The Service Provider hereby grants to the Customer a non-exclusive, non-transferable right (save for the right to sub licence to its operating subsidiary, Northern Gas Networks Operations Limited) to permit its authorised users to use the Services during the Term for the Customer's internal business operations.


20.2 The Customer acknowledges and agrees that the Service Provider and/or its licensors own all intellectual property rights in the Services. Except as expressly stated herein, this Agreement does not grant the Customer any rights to, or in, patents, copyright, database right, trade secrets, trade names, trade marks (whether registered or unregistered), or any other rights or licences in respect of the Services.

20.3 The Service Provider warrants that it has all the rights in relation to the Services that are necessary to grant all the rights it purports to grant under, and in accordance with, the terms of this Agreement. 

20.4 The Service Provider shall defend and hold harmless the Customer, its Associates, its officers, directors and employees against claims, actions, proceedings, losses, damages, expenses and costs (including without limitation court costs and reasonable legal fees) arising out of in connection with any claim that the Services infringe any patent, copyright, trade mark, database right or right of confidentiality, provided that:


(a) the Service Provider is given prompt notice of any such claim;


(b) the Customer provides reasonable co-operation to the Service Provider in the defence and settlement of such claim, at the Service Provider’s expense; and


(c) the Service Provider is given sole authority to defend or settle the claim.


20.5 In the defence or settlement of any claim referred to in clause 20.3, the Service Provider may, at the Customer’s election, procure the right for the Customer to continue using the Services, replace or modify the Services so that they become non-infringing or, if such remedies are not reasonably available, the Customer may terminate this Agreement with immediate effect. 

20.6 In no event shall the Service Provider, its employees, agents and sub-contractors be liable to the Customer to the extent that the alleged infringement is based on:


(a) a modification of the Services by anyone other than the Service Provider; or


(b) the Customer's use of the Services in a manner contrary to the written instructions given to the Customer in advance by the Service Provider; or


(c) the Customer's use of the Services after notice of the alleged or actual infringement from the Service Provider.

21 confidentiality

21.1 At all times during the Term and thereafter for a period of 5 years each party shall use the same care and discretion as it would with its own confidential information to prevent the disclosure of any Confidential Information of the other party disclosed to it.  Each party undertakes not to disclose the Confidential Information of the other party to any third party other than to its responsible officers, employees, agents, professional advisors, authorised sub-contractors, any Associate and/or other service providers who have bona fide need to know the same for the purposes of allowing the relevant party to comply with its obligations under this Agreement and, in the case of the Customer, to enable the Customer to receive and make use of the Services. Each party shall ensure that any third party to whom it may disclose the Confidential Information of the other party to under this Clause 21.1 complies with the terms of this Clause 21 as if it were a direct signatory to it.


21.2 The obligations of confidentiality under Clause 21.1 shall not apply to any Confidential Information or other material of a disclosing party which the recipient party:


(a) can prove was already known to it prior to its receipt from the disclosing party or can prove was developed by the recipient party independently of its obligations under this Agreement;


(b) can prove was subsequently disclosed to it lawfully by a third party who lawfully obtained the same and who was not bound by any obligation of confidence in respect thereof to the disclosing party; 

(c) can prove was in the public domain at the time of receipt by it or has subsequently entered into the public domain other than by reason of any breach of this Clause 21 by the recipient party; and/or

(d) is required to disclose pursuant to any order of any court of competent jurisdiction and/or to any regulatory body (including but not limited to the Information Commissioner’s Office in the case of the Customer pursuant to the EIRs) or authority with remit over the recipient party.  


21.3 Upon termination or expiry of this Agreement, the Service Provider shall return all Confidential Information of the Customer disclosed in connection with this Agreement to the Customer or, at the option of the Customer, shall destroy or permanently delete (as applicable) that Confidential Information and confirm in writing to the Customer that it has done so. The obligation of the Service Provider to return Confidential Information pursuant to this Clause 21.3 shall not apply solely to the extent that it is reasonably necessary for the Service Provider to retain any Confidential information of the Customer after termination or expiry of this Agreement in order to comply with any post-termination or expiry obligations.

21.4 The Customer acknowledges that details of the Services, and the results of any performance tests of the Services, constitute the Service Provider’s Confidential Information.

21.5 The Service Provider acknowledges that the Customer Data constitutes the Customer’s Confidential Information. 

22 dispute resolution 


22.1 In the event of any dispute arising between the parties then they shall endeavour to resolve that dispute in accordance with the Dispute Resolution Procedure.


23 variations


23.1 7No variation of this Agreement shall be valid unless it is in writing and signed by, or on behalf of, each of the parties. The Change Control Procedure shall be followed in respect of Changes. 

24 assignment and sub-contracting


24.1 The Service Provider shall not, without the prior written consent of the Customer, assign, transfer, charge, mortgage, subcontract the performance of or deal in any other manner with all or any of its rights or obligations under this Agreement. 


24.2 Save only as may be specifically agreed to otherwise in writing by the Customer from time to time, the giving of any consent by the Customer to any arrangement as referred to in Clause 24.1 shall not relieve the Service Provider of its obligations to the Customer under this Agreement and, the Service Provider shall remain primarily liable for the acts or omissions of any third party to whom the Service Provider may transfer, charge, mortgage, subcontract the performance of or deal in any other manner with its rights or obligations under this Agreement as if those were the acts or omissions of the Service Provider itself.

24.3 The Customer may at any time charge, mortgage, subcontract the performance of or deal in any other manner with all or any of its rights or obligations under this Agreement without the prior consent of the Service Provider.  

25 capacity to enter into this agreement


25.1 Each party warrants and represents to the other that:


(a) it has full capacity and authority to enter into this Agreement and that it has obtained and will maintain for as long as it remains liable to comply with any obligations under this Agreement , all licences, permits and consents necessary to allow it to enter into this Agreement and to perform its obligations under this Agreement ; and


(b) this Agreement is executed by a duly authorised representative with full authority to enter into this Agreement on its behalf.


25.2 This Agreement is binding on each party and its successors and permitted assignees.


26 costs and expenses


26.1 Each party shall pay its own costs and expenses in connection with the negotiation, preparation and execution of this Agreement.

27 FURTHER assurance


27.1 Each party shall from time to time (both during the Term and thereafter) do all such acts and execute all such documents as may be reasonably necessary in order to give full effect to the provisions of this Agreement.  


28 counterparts


28.1 This Agreement may be executed in any number of counterparts and by the parties on separate counterparts (which may be facsimile or scanned copies), but shall not take effect until each party has executed at least one counterpart and exchanged it with the other. Each counterpart shall constitute an original of this Agreement but all counterparts together shall constitute a single agreement.


29 notices


29.1 Any notice required to be given one party to the other under this Agreement shall be: 


(a) in writing in English;  


(b) signed by or on behalf of the party giving it; and


(c) sent marked for the attention of the person at the other party, at the address or fax number specified for that other party in Clause 29.3 (or to such other address, fax number or person as that other party may notify from time to time in accordance with this Clause 29).


29.2 Any notice required to be given by one party to the other under this Agreement must be:



(a) delivered personally; 


(b) sent by commercial courier; 


(c) sent by fax; 


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


(e) sent by airmail requiring signature on delivery.


Whilst the parties may make operational communications concerning this Agreement by electronic mail, formal notice may not be served via electronic mail.


29.3 The names, addresses and fax numbers for each of the parties for service of a notice are as follows:


The Customer



Address:
1100 Century Way, Thorpe Park Business Park, Colton, Leeds, LS15 8TU. 


For the attention of:
Legal Director and Company Secretary.


Fax number:

0113 397 5301


The Service Provider


Address:

 Same as set out in the Parties clause

For the attention of: 
Managing Director 

29.4 If a notice has been properly sent in accordance with this Clause 29, it will be deemed to have been received by the relevant party:  


(a) if delivered personally, at the time of delivery; 


(b) if delivered by commercial courier, at the time of signature of the courier's receipt;  


(c) if sent by fax, at the time successful transmission is confirmed; 


(d) if sent by pre-paid first-class post or recorded delivery, at 08.30 on the second Business Day after posting; or


(e) if sent by airmail, at 08.30 five Business Days from the date of posting.


29.5 For the purposes of this Clause 29:


(a) notwithstanding Paragraph 2.1(e) of Schedule 1, all times are to be read as local time in the place of receipt; and


(b) if deemed receipt under Clause 29.4 would occur outside of Business Hours,  the notice in question shall instead be deemed to have been received at the start of Business Hours on the next Business Day.


29.6 To prove delivery of any notice under this Clause 29, it shall be sufficient for the party sending a notice to prove that:


(a) if delivered personally, the notice was left at the address of the other party as referred to in Clause 29.1(c);


(b) if sent by commercial courier, pre-paid first-class post, recorded delivery or airmail, the envelope containing the notice was properly addressed to the other party in accordance with the requirements of Clause 29.1(c) and entrusted to the applicable commercial courier, the Royal Mail or any other applicable postal service (as relevant) for delivery; or

(c) if sent by fax, the notice was transmitted by fax to the fax number of the other party as referred to in Clause 29.1(c) with successful confirmation of transmission having been issued by the transmitting machine. 


29.7 The provisions of this Clause 29 2shall not apply to the service of any process in any legal action or proceedings.  


30 relationship between the parties


30.1 Nothing in this Agreement shall constitute or be deemed to constitute a partnership or other form of joint venture between the parties or constitute or be deemed to constitute that any of the parties is the agent or employee of the other party for any purpose whatsoever.


31 rights of third parties


31.1 Save for the Customer’s wholly owned subsidiary, Northern Gas Networks Operations Limited, a person who is not a party to this Agreement has no rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement but this does not affect any right or remedy of a third party which exists or is available apart from under that Act. 

32 waiver


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


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


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


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


32.5 Unless specifically provided otherwise, rights arising under this Agreement are cumulative and the exercise of any right under this Agreement does not exclude the exercise of any other rights provided for under this Agreement, and/or by law.


33 severance


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


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


34 entire agreement


34.1 This Agreement constitutes the whole agreement between the parties and supersedes any previous arrangement, understanding or agreement between them relating to the subject matter of this Agreement. 


34.2 Each party acknowledges that in entering into this Agreement, it does not rely on any statement, representation, assurance or warranty of any person (whether a party to this Agreement or not) other than as expressly set out in this Agreement.  

35 governing law and jurisdiction

35.1 This Agreement, and/or any dispute or claim arising out of or in connection with this Agreement, shall be governed by, and construed in accordance with, the law of England and Wales.


35.2 Subject to Clause 22, the parties irrevocably agree that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim that arises out of or in connection with this Agreement. 


SCHEDULE 1

1 definitions


1.1 In this Agreement, the following words and expressions shall have the following meanings:


(a) “Affected Party” shall have the meaning as set out in Clause 16.1. 

(b) “Associate” means, with regards to a party:


(i) any Holding Company of that party; any Subsidiary of that party; and, any Subsidiaries of any Holding Company of that party; and/or


(ii) any entity (including, in the case of a corporate entity, any Subsidiary or Holding company of that corporate entity) holding or being able to control at least 50% of the voting rights attaching to the issued ordinary share capital of that party.

(c) “Business Day” means any day which is not a Saturday, Sunday or bank or other public holiday in England and Wales.


(d) “Business Hours” means between 08:30 to 17:00 on Business Days.


(e) “CEDR” means the Centre for Effective Dispute Resolution of 70 Fleet Street, London, EC4Y 1EU.

(f) “Change” means any change to the terms of this Agreement or to the provision of the Services which either party considers necessary or desirable.


(g) “Change Request” means a written request for a Change issued by one party to the other.


(h) “Change Control Procedure” means the procedure for dealing with the implementation of Changes and Change Requests as set out in Schedule 4.

(i) “Charges” means the charges to be paid by the Customer to the Service Provider in accordance with Schedule 2 in consideration of the provision of the Services.

(j) “Commencement Date” means the date of this Agreement unless otherwise agreed.

(k) “Confidential Information” means all business and trade secrets, methods of doing business, policies and procedures, customer lists and other confidential information and material disclosed by or obtained by one party from the other in connection with this Agreement.


(l) “Customer Data” means any data (including any Personal Data relating to the staff, customers or suppliers of the Customer), documents, text, drawings, diagrams, images or sounds (together with any database made up of any of those), embodied in any medium, that are supplied to the Service Provider by or on behalf of the Customer, or which the Service Provider is required to generate, process, store or transmit pursuant to the Agreement.       

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


(n)  “Data Subjects” shall have the meaning as set out in the Data Protection Laws. 

(o) “Dispute Resolution Procedure” means the procedure for seeking to resolve disputes concerning this Agreement as set out in Schedule 3.

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


(q) “Force Majeure” means fire, flood, extreme weather conditions, acts of god or acts of terrorism or any other event which is beyond the reasonable control of the affected party and which is now unknown to, and cannot reasonably be anticipated by the affected party.  For the avoidance of doubt any act or omission by any sub contractor shall not constitute Force Majeure unless such act or omission was itself necessitated by an event of Force Majeure.  In addition this definition shall not apply to the Service Provider’s business continuity obligations.  

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

(s) “Good Industry Practice” means at any particular point in time the exercise of that degree of skill, care, diligence, prudence and foresight which would reasonably and ordinarily be expected of an experienced provider of services similar in nature to the Services to customers similar in nature to the Customer. 


(t) “Holding Company” shall have the meaning as set out in section 1159 of the Companies Act 2006.


(u) “Insolvency Event” means in respect (as applicable) of the Service Provider and/or any Associate of the Service Provider or the Customer:


(i) any meeting of their creditors is held or any arrangement or composition with or for the benefit of their creditors (including any voluntary arrangement as defined in the Insolvency Act 1986) is proposed or entered into by or in relation to them (other than for the purpose of a bona fide solvent re‑construction, re-organisation or amalgamation);


(ii) they cease or threaten to cease carrying on their business or is or becomes unable to pay their debts within the meaning of Section 123 of the Insolvency Act 1986;


(iii) a nominee, supervisor, receiver, administrator, administrative receiver or liquidator is appointed in respect of them or any encumbrancer takes possession of, or any distress, lien, execution or other process is levied or enforced (and is not discharged within seven days) upon, the assets of them; 


(iv) a petition is presented for the winding-up of them or a resolution for their winding up is passed; 


(v) a notice of intention to appoint an administrator is filed with the court or served on any creditor of them;


(vi) an application for an administration order is issued at court; 


(vii) a meeting is convened for the purpose of considering a resolution for the winding up of them or the making of an application for an administration order or the dissolution of them; 


(viii) they enter into Chapter 11 or other bankruptcy proceedings in the United States of America; 


(ix) any Main or Territorial proceedings are opened within the meaning of the EC Regulation on Insolvency Proceedings 2000; and/or


(x) any event analogous to any of the foregoing occurs in respect of them in any jurisdiction.


(v) “Personal Data” shall have the meaning as set out in the Data Protection Laws (and any reference in this Agreement to Personal Data shall be deemed to include a reference to Special Category Data).

(w) “Priority Changes” means a Change proposed by a party which that party, acting reasonably, has designated a priority by virtue of its potential impact if not discussed and impacted on an expedited basis on the business of either party, the ability of the parties to comply with their obligations under this Agreement. 


(x) “Process” shall have the meaning as set out in the Data Protection Laws. Expressions such as “Processed” and “Processing” shall bear a corresponding meaning.


(y) “Regulations” means the Transfer of Undertakings (Protection of Employment) Regulations 2006 as amended.

(z) “Request for Information”: a request for information or an apparent request under the EIRs.


(aa) “Senior Sponsors” means in respect of each party, a single senior representative nominated by that party from time to time who is familiar with the activities of the parties under this Agreement but not directly involved with the day to day delivery or management of operations under this Agreement.


(ab) “Services” means the subscription services in respect of the online software applications provided by the Service Provider to the Customer under this Agreement via the Service Provider’s websites as notified to the Customer by the Service Provider from time to time, as more particularly described in Schedule 5.

(ac) “Special Category Data” shall have the meaning as set out in the Data Protection Laws. 

(ad) “Subsidiary” shall have the meaning as set out in section 1159 of the Companies Act 2006.


(ae) “Technical Dispute” means a dispute or disagreement between the parties relating to activities under this Agreement which is concerned solely or primarily with technical matters pertaining to the delivery of the Services (as opposed to being related to the interpretation of this Agreement or the legal enforceability of any term of this Agreement) and which would therefore be resolved most expediently by reference to an expert on the Services. Where the parties are unable to agree upon whether a particular dispute or disagreement is a Technical Dispute then that dispute or disagreement shall be deemed not to be a Technical Dispute.

(af) “Term” means the term of this Agreement as detailed in Clause 2.


2 interpretation


2.1 In this Agreement:


(a) words denoting the singular include the plural and vice versa;


(b) words denoting any gender include all other genders;


(c) any reference to a “person” includes individuals, bodies corporate, companies, partnerships, unincorporated associations, firms, trusts and all other legal and commercial entities;


(d) any reference to a party includes a reference, if applicable, to the successors and/or permitted assignees of that party;


(e) all references to a time are to the local time in London and unless otherwise provided for, are stated using the 24 hour clock;


(f) any reference to a statute, statutory provision or subordinate legislation shall be construed as referring to that statute, statutory provision or subordinate legislation as amended, modified, consolidated, re-enacted or replaced and in force from time to time, whether before or after the Commencement Date and shall also be construed as referring to any previous statute, statutory provision or subordinate legislation amended, modified, consolidated, re-enacted or replaced by such statute, statutory provision or subordinate legislation;


(g) any reference to a statutory provision shall be construed as including references to all statutory instruments, orders, regulations or other subordinate legislation made pursuant to that statutory provision;


(h) the Schedules to this Agreement shall for all purposes form part of this Agreement; 


(i) clause and schedule headings and tables of contents are included for convenience only and shall not affect the  interpretation of this Agreement; 


(j) unless otherwise stated, any reference to a Clause or Schedule is to the relevant clause or schedule of this Agreement and any reference to a Paragraph is to the relevant paragraph of the applicable Schedule;


(k) any phrase introduced by the terms "including", "include", "in particular" or any similar expression shall be construed as illustrative and shall not limit the sense of the words preceding or following those terms; 


(l) references to any English statutory provision or English legal term for any action, remedy, method of judicial proceeding, document, legal status, court, official or any other legal concept or thing shall, in respect of any entity incorporated or established in any jurisdiction other than England, be deemed to refer to and include any equivalent or analogous action, remedy, method of judicial proceeding, document, legal status, court, official or other legal concept or thing or what most nearly approximates in that jurisdiction to the English statutory provision or English legal term;


(m) any reference to a document being in an “agreed form” means a written document in a form agreed by the parties and signed on the behalf of both of them by an appropriate signatory; 


(n) any statement qualified by reference to a party’s state of knowledge, belief or awareness shall be deemed to include an additional statement that it has been made after due and careful enquiry by that party; 


(o) the English language shall control. Whilst this Agreement may be translated by either party for convenience into any language other than English, the English language text shall always prevail in every eventuality; 


(p) any reference to this Agreement or any other document is a reference to this Agreement, or the applicable other document as amended, varied, supplemented, novated or replaced by the parties from time to time; 

(q) any obligation on a party not to do something includes an obligation on that party not to agree, allow, permit or acquiesce to that thing being done; and


(r) wherever in this Agreement provision is made for the giving of notice, consent, approval, certificate, authority, request or determination by any person then unless otherwise stated such notice, consent, approval, certificate, request or determination shall be in writing and shall not be unreasonably withheld or delayed and the words "notify", “consent”, "approve", "certify" “request” and "determine" shall be construed accordingly.


2.2 If there is any conflict or inconsistency between any of the terms of this Agreement and the terms of any Schedule, then such conflict or inconsistency shall be resolved according to the following order of priority (unless otherwise determined by the Customer):


(a) This Agreement; and


(b) The relevant Schedule.


Schedule 2  – CHARGES 

SCHEDULE 3


1 dispute resolution procedure


1.1 If any dispute or disagreement arises between the parties concerning matters related to this Agreement then the respective contract management teams of each party shall first seek to resolve that dispute or disagreement in good faith as soon as possible through discussion and negotiation.


1.2 If at any time during the course of any discussions or negotiation as envisaged under Paragraph 1.1 of this Schedule 3 either party acting reasonably considers that the dispute or disagreement in question is unlikely to be resolved by the parties using discussion and negotiation between their respective contract management teams then that party shall refer in writing the dispute or disagreement in question for resolution by the Senior Sponsors.


1.3 If any dispute or disagreement is not resolved within ten Business Days of any referral under Paragraph 1.2 of this Schedule 3 then at anytime thereafter, either party may require that dispute or disagreement to be resolved by expert determination in accordance with Paragraph 2 of this Schedule 3 (if the dispute or disagreement qualifies as a Technical Dispute) or in accordance with Paragraph 3 of this Schedule 3 (if the dispute or disagreement does not qualify as a Technical Dispute).


2 expert determination


2.1 Where any Technical Dispute is referred by mutual agreement between the parties for resolution by expert determination in accordance with this Paragraph 2 of this Schedule 3 then as soon as reasonably possible, the parties shall seek to agree in good faith an appropriate independent expert to whom that Technical Dispute should be referred. 


2.2 The terms of appointment for any independent expert appointed under Paragraph 2.1 of this Schedule 3 shall include:


(a) an undertaking by the parties to pay the fees of the independent expert in equal proportions unless, based on his findings, the appointed independent expert subsequently determines that it would be just and equitable for the parties to meet his fees in some other proportions;


(b) other than as provided for by Paragraph 2.2(a) of this Schedule 3, an undertaking by each party to meet its own costs of participating in the process of expert determination; 


(c) a requirement for the independent expert to be suitably qualified and experienced to consider the Technical Dispute in question and to act fairly as between the parties and in accordance with the principles of natural justice;


(d) granting appropriate authority to the appointed independent expert to make a determination which is consistent with the provisions of Paragraph 2.5 of this Schedule 3;


(e) a requirement for the independent expert to hold appropriate professional indemnity insurance;


(f) a commitment by the parties to provide the appointed independent expert with such support, assistance and information as he may require;


(g) a requirement for the appointed independent expert to take into account in his decisions best practice within the IT industry; 


(h) a requirement for the appointed independent expert to treat all documents and information provided to him as part of the expert determination process as strictly confidential and to be used solely for the purposes of that expert determination process; and


(i) a requirement for the appointed independent expert to issue a determination concerning the Technical Dispute in question within ten Business Days of the meeting as referred to in Paragraph 2.4 of this Schedule 3.


2.3 Within ten Business Days of the date of appointment of an independent expert under Paragraph 2.1 of this Schedule 3 each party shall submit to the appointed independent expert a written summary of its views on the Technical Dispute in question and the issues in question including, as far as possible, details of any statements of fact which are agreed with the other party.


2.4 As soon as reasonably possible following the submission of the written summaries of each party under Paragraph 2.3 of this Schedule 3, the parties shall arrange a meeting with the appointed independent expert to discuss their views and preferences for resolving the Technical Dispute in question.


2.5 Save in the case of fraud, manifest error and/or breach of his terms of appointment, the determination to be issued by the appointed independent expert following a meeting held pursuant to Paragraph 2.4 of this Schedule 3 shall be final and binding on the parties and the parties acknowledge and agree that they do not intend reference to any appointed independent expert to constitute an arbitration within the scope of any arbitration legislation nor to be a quasi-judicial procedure. Save only as otherwise provided for by this Paragraph 2.5 of this Schedule 3, neither party shall have the right of appeal against any determination issued by an appointed independent expert.


3 mediation


3.1 Where any non-Technical Dispute is referred for resolution in accordance with this Paragraph 3 of this Schedule 3 then, save as otherwise provided for by Paragraph 3.2 of this Schedule 3, the parties may by mutual agreement seek to resolve that dispute through the use of mediation.


3.2 Any mediation shall be administered by CEDR in accordance with the CEDR Model Mediation Procedure in force as at the date of referral of the dispute in question. Such Model Mediation Procedure sets out the procedures to be adopted, the process of selection of the mediator and the costs involved and those terms shall be deemed incorporated into this Agreement. However, the commencement of a mediation shall not prevent either party from taking such interim formal steps as it may consider necessary to protect it position including, the commencement or continuation of court proceedings and/or the making of an application for injunctive relief.


3.3 In the event that the parties have been unable to resolve any non-Technical Dispute within thirty days of the initiation of a mediation under this Paragraph 3 of this Schedule 3 then at anytime thereafter, either party shall be entitled to withdraw from that mediation process and to pursue final resolution of the dispute in question by such other alternative means as may be available to it.

SCHEDULE 4


4 Change Control Procedure


4.1 Save as specifically provided for otherwise in this Agreement or unless agreed otherwise by the parties from time to time, all Changes shall be processed by the parties in accordance with the Change Control Procedure.


4.2 Either party may from time to time issue a Change Request to the other party detailing any Change which it wishes the parties to consider implementing. A party issuing a Change Request shall ensure that its Change Request contains a sufficient level of detail as is reasonable in the circumstances to enable the parties to make an initial assessment of the impact of implementing or not implementing the proposed Change.


4.3 In the case of: 


(a) Priority Changes, appropriate representatives of the parties shall meet within three Business Days of the relevant Change Request having been issued to discuss the possible implementation of the proposed Change; and


(b) Changes which are not Priority Changes, the parties shall convene a monthly review meeting at which appropriate representatives of the parties shall discuss the possible implementation of all Change Requests issued during the preceding four weeks together with any unresolved Change Requests discussed at previous review meetings.


4.4 As a result of each meeting held pursuant to Paragraph 1.3 of this Schedule 4, the parties shall agree in respect of each proposed Change:


(a) that no further action should be taken in which case, the Change Request in question shall be deemed withdrawn;


(b) that such proposed Change should immediately proceed to implementation in which case, the parties shall agree the most appropriate written means for giving effect to that Change and shall agree their respective obligations for preparing any necessary documentation and the applicable timetable for doing so; or


(c) that further research, investigation and development is required before a decision can be made as to whether or not to implement the proposed Change (and if so, how) in which case, the parties shall agree who will be responsible for carrying out that further research, investigation and development and within what time period. To the extent that any material research, investigation and development is required to be carried out by the Service Provider which falls outside of the scope of the provision of the Services, the Customer acknowledges that it may be appropriate to commission the Service Provider to undertake that research, investigation and development as a chargeable piece of work in which case, the Customer may elect to place a separate order with the Service Provider for that work to be undertaken.


4.5 Unless and until such time as any Change under discussion has been agreed between the parties in writing in accordance with this procedure, any discussions concerning the possible implementation of a Change Request shall be held on a “subject to contract basis” and neither party shall have any liability to the other for any costs or expenses incurred by that other party in connection with discussions concerning the possible implementation of a Change Request.


SCHEDULE 5

SERVICES

SCHEDULE 6

EUROPEAN INVESTMENT BANK REQUIREMENTS



[image: image1.emf]NOTICE TO SUPPLIERS   European Investment Bank Contractual Requirements      To whom it may concern,     Northern Gas Networks (NGN) from time to time receives funding from the European  Investment  Bank (EIB) in respect of certain of its capital and other qualifying projects.   Pursuant to this funding, the EIB requires NGN’s suppliers to comply with the following audit and  integrity related obligations in respect of all contracts (Contracts ) between NGN and each of its  suppliers:      (i)   to promptly inform NGN and the EIB of any genuine allegation, complaint or  information received or held with regard to criminal offences (being any of the  following criminal offences as applicable: fraud, corrupt ion, coercion, collusion,  obstruction, money laundering, financing of terrorism);     (ii)   in relation to an alleged criminal offence (as defined above), to allow NGN and/or the  EIB to review the supplier’s books and records in relation to the Contracts and to tak e  copies of documents to the extent permitted by law; and     (iii)   to keep books and records of all financial transactions and expenditures in connection  with the Contracts.      These provisions shall be deemed incorporated into all contracts in place between each s upplier and  NGN.   




SCHEDULE 7


CORPORATE CRIMINAL OFFENCES


1A.
Anti-Bribery and Corruption 


1. Compliance with relevant requirements


1.1 The Service Provider shall:


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


(b) 

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


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


(d) promptly report to the Customer any request or demand for any undue financial or other advantage of any kind received by the Service Provider in connection with the performance of this agreement;


(e) shall provide to the Customer such supporting evidence of compliance with this subparagraph 1 as the Customer may reasonably request.


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


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


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


1B.
Anti-Slavery and Human Trafficking 


1. COMPLIANCE WITH ANTI-SLAVERY AND HUMAN TRAFFICKING LAWS AND POLICIES


1.1
In performing its obligations under the agreement, the Service Provider shall:


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


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


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


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


2. DUE DILIGENCE


2.1
The Service Provider represents and warrants that:


(a) neither the Service Provider nor any of its officers, employees or other persons associated with it:


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


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


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


3. REPORTS


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

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


1C.
Anti-facilitation of tax evasion 


1.
Anti-facilitation of tax evasion


1.1
The Service Provider shall:


(a) not engage in any activity, practice or conduct which would constitute either:


(i) a UK tax evasion facilitation offence under section 45(5) of the Criminal Finances Act 2017; or


(ii) a foreign tax evasion facilitation offence under section 46(6) of the Criminal Finances Act 2017;


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


(c) promptly report to the Customer any request or demand from a third party to facilitate the evasion of tax within the meaning of Part 3 of the Criminal Finances Act 2017;


(d) provide the Customer with such supporting evidence of compliance with this subparagraph as the Customer may reasonably request.


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


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


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


1D.
Blocked Persons 


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

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


The Economic Crime and Corporate Transparency Act 2023


1.1 The Supplier shall comply with all applicable provisions of the Economic Crime and Corporate Transparency Act 2023 ("ECCTA").

1.2 The Supplier shall not commit any offence set out in, or breach any provisions of, the ECCTA. 

1.3 If the Supplier is charged and/or prosecuted for any breaches of ECCTA (including the failure to prevent fraud) this shall be deemed a material breach under the termination clause set out in the main body of the Agreement.

1.4 The Supplier shall maintain and enforce policies and procedures to ensure compliance with the ECCTA and shall provide evidence of such compliance to the Company upon request.


SCHEDULE 8


DATA PROCESSING ACTIVITIES 

		Subject matter of the processing:

		



		Purpose of the processing:

		



		Duration of the processing:

		



		Types of Personal Data:

		



		Categories of Data Subject:

		





Schedule 9

Artificial Intelligence 


1.5 The Supplier shall give the Company as much advance notice as possible if it proposes to use any artificial intelligence (AI) system as part of providing the Goods or Services.


1.6 Where any AI is used, the Supplier shall implement and adhere to meaningful, responsible and ethical practices when designing, implementing, monitoring, training, testing, deploying, or otherwise developing or using AI systems. This includes adhering to all applicable:


(a) laws and regulations;


(b) industry requirements and standards;


(c) guidance and codes of practice issued by a relevant regulatory authority 


(d) policies of the Company which it deems relevant to the Goods or Services. 


1.7 The Supplier shall: 


(a) ensure that any AI systems developed or used by the Supplier are robust, secure, and safe throughout their entire lifecycle;


(b) develop and use AI systems in a way that respects human rights and human-centric values, including:


(i) fairness, sustainability, equality, diversity, privacy and data protection; and


(ii) avoiding discrimination and bias; 


(c) be transparent about when and how AI is used and how results re validated and/or verified;

(d) ensure the explainability, auditability and traceability of any AI systems used or developed by the Supplier, including their outputs and data usage, storage and retention; 


(e) establish and maintain appropriate skills, governance, risk management, policies and procedures that promote the responsible, accountable and ethical use of AI systems; and


(f) where appropriate, ensure that decisions or outcomes from an AI system are contestable.


The Supplier must be able to demonstrate to the Company’s satisfaction that it has embedded these requirements into its responsible AI practices.


1.8 The Supplier must not use or retain the Company’s data or confidential information for the purposes of training or inputting into any AI system or model without prior written approval. 


1.9 Where the Supplier uses third-party providers to develop an AI system, it must implement appropriate risk management and supervision measures to ensure that such third-party provider adheres to the standards set out in this clause. 

1.10 Without prejudice to any other terms of this Agreement, the Supplier shall allow the Company and its Representatives to access the Supplier's premises and records at all reasonable times in order to audit and take copies of the Supplier's records in order to establish compliance with the terms of this schedule. 

Schedule 10

Cyber Resilience 


Definitions


Asset: Any (including third party) tangible or intangible item, resource, or property used in the operation, processing, storage, or transmission of data or systems, including hardware, software, network infrastructure, databases, and configurations.


Backup: A copy of data, files, or systems stored separately from the primary environment to ensure availability and recoverability in the event of a failure, loss, or compromise.

Service: The entirety of the Supplier’s offerings, including infrastructure, applications, networks, systems, and any associated support or managed services provided to the Company.

Cyber Resilience Incident: Any event or circumstance that results (or has the potential to result) in the compromise, loss, or potential loss of confidentiality, integrity, or availability of data, systems, assets, or networks, including, but not limited to, unauthorised access, data breaches, security vulnerabilities, service disruptions, or any other event that could negatively affect the Company’s or Supplier’s ability to perform under this Agreement, including any event which is or would be reportable under regulation 11 of the NIS Regulations.

Cyber Resilience Issue: An occurrence that actually or potentially jeopardises the confidentiality, integrity, or availability of the service, or that constitutes a violation or imminent threat of violation of Company security policies, security procedures, or acceptable use policies.

Cyber Resilience Risk: The potential for loss or damage to the Company’s Networks, Systems Assets, Backups, Data, and reputation as a result of a Cyber Resilience Incident or Cyber Resilience Issue materialising.

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

Data: Any information, regardless of format or medium, that is processed, stored, transmitted, or used by the Supplier (and third parties) on behalf of the Company, including personal data, proprietary data, operational telemetry, and any other type of business-sensitive data.

Network: Any applicable (including third party) telecommunications infrastructure and communication protocols that connect (Supplier, Third Party and Company) systems, data, and assets, enabling them to interact, transfer data, or facilitate the service. 

System: Any (including third party) software, application, platform, or computing device used to store, process, or transmit data or facilitate the service.


Third Party: Any subcontractors, vendors, or third-party Suppliers engaged by the Supplier to support any part of the services, including, but not limited to, those who may have access to Company data, systems, networks, or infrastructure.


1
Information technology warranties


1.1 The Supplier shall ensure that all (including third party) Networks, Systems, Assets and Data supporting the delivery of the services:

(a) are functioning properly and they are operating in accordance with all applicable laws, regulations, and Company requirements (operational specifications and policies) and the Supplier will ensure these requirements will be upheld throughout the  lifetime of the services provided, for the term of this Agreement.


(b) are not defective in any respect and contain no software virus, other malware or published security vulnerability and have the necessary capabilities deployed (in alignment with industry good practice and recognised international standards) to protect the confidentiality, integrity and availability of all applicable Networks, Systems, Assets and Data used to support the service. This includes any connections to the Company's environment – to ensure the Company’s data and the service is sufficiently protected from unauthorised access, exfiltration and breach.


(c) have implemented the necessary measures (in alignment with industry good practice and internationally recognised standards) to detect potential Cyber Resilience Incidents in real-time. This includes a monitoring function, capable of reviewing and acting upon potential Cyber Resilience Incidents continuously (24/7/365), to prevent any impact on any applicable Networks, Systems, Assets or Data used to support the service. 


(d) operates robust incident response mechanisms, to ensure that the impact of an Cyber Resilience Incident is minimised, this includes ensuring all appropriate incident response, business continuity and disaster recovery plans have been implemented, tested and independently assured, in accordance with measures referred to in international standards and industry good practice and all relevant measures are in place with specific regard to the Networks, Systems, Assets, Backups and Data used, or processed for the purpose of the services, ensuring there is a capable incident management function, which covers comprehensive investigation, prompt communication and collaboration with Companys affected by a Cyber Resilience Incident.


(e) have implemented the necessary measures (in alignment with industry good practice and internationally recognised standards) to promptly recover from a Cyber Resilience Incident affecting the Networks, Systems, Assets and Data used to support the service. This means having appropriate Disaster Recovery and Technology Resilience mechanisms in place, including taking regular immutable backups of all necessary data relating to the service and specific to the Company, independently testing restoration of services from backups and having the necessary documentation in place for independent parties to fully restore services independently of the Supplier.


(f) have robust change management processes in place, to ensure that any technology or business changes do not adversely affect the service, or security of the Company’s Networks, Systems, Assets, Backups and Data. 


1.2 The Supplier warrants that its own organisation and any third parties that are relied upon to support the delivery of the service:


(a) shall comply at all times with the Company’s security policies and procedures relating to the information on or connections to the Company’s network and information systems, including the Company’s Third-Party Cyber Security Standard.

(b) will support the Company with all queries that may require evidence to demonstrate how the Networks, Systems, Assets, Backups and Data meet operational requirements specified by the Company, or as part of the Cybersecurity & Resilience Requirements. This also applies to providing the Company with assurance evidence, to demonstrate that the Cybersecurity and Resilience of the service meets the expectations of an independent third party, auditing against internationally recognised standards.


(c) will provide the Company with an attestation of Cyber Resilience, through the completion of a profile with RiskLedger, which is shared with the Company to review and updated periodically.


(d) will immediately notify the Company of Incidents, or any other relevant risk to Networks, Systems and Data used, or processed, for the purpose of the services provided to the Company. This includes events such as breaches affecting data connections, critical vulnerabilities, personnel issues, or compromise of information (physical or electronic). 


1.3 Without prejudice to the remainder of this Schedule, the Network and Information Systems, Assets, Backups and Data will meet any additional operational requirements specified by the Company acting reasonably, during the provision of the Services (including any additional requirements which may be specified by the Company) and will use all reasonable endeavours to ensure that the additional requirements have the capability to meet the specified operational requirements during operation and maintenance, in accordance with any agreed support levels. These requirements, and any additional requirements specified by the Company, must be satisfactorily tested by the Supplier before being implemented in the operational environment with any such results, including any issues, being shared with the Company.


1.4 During the seven-year period up to and including the commencement of the Services, the Supplier has not been in breach of any data security requirement or breach notification requirement under the Cybersecurity & Resilience Requirements, nor has it been the subject of any Incident, or any data breach and the Supplier has passed all regulatory inspections to which it has been subject.


2
Additional Requirements


1.5 The Supplier (and all third parties) will engage with the Company’s appointed software escrow agent and shall deposit (including for verification) a copy of all source code, databases, passwords and any other documentation relating to the service which are required to further maintain and operate the service. Unless otherwise agreed between the Parties, the Company shall pay all costs associated with this clause (excluding legal costs).


1.6 The Supplier agrees to the Company’s Cyber Key Performance Indicators (please see Appendix A for more information) and the Supplier will provide evidence to the Company to demonstrate that each indicator has been satisfied.


3
Audit


1.7 Without prejudice to any other terms of this agreement, the Supplier shall allow the Company and any auditors of or other advisors of the Company to (where reasonably required to carry out the audit) access the Supplier’s premises, Network and Information Systems, Data and relevant records as may be required to verify that the Supplier is complying with the terms of this schedule. The scope of this audit will be at the Company’s sole discretion which may include, but is not limited to; performing security audits, penetration testing, and third-party cyber security and resilience assessments on any system, asset, or network used to support the provision of the service.

1.8 The Company shall use its reasonable endeavors to ensure that the conduct of each audit does not unreasonably disrupt the Supplier or delay the provision of the Services by the Supplier and that, where possible, individual audits are coordinated with each other to minimise any disruption. 


1.9 The Supplier agrees to provide the Company with all access which may be required to carry out an audit and shall comply and co-operate with all reasonable instructions and requests issued to it by the Company within a timescale stipulated by the Company. 


1.10 The parties shall bear their own costs and expenses incurred in relation to this clause 3 unless either the audit identifies a material default by the Supplier, or there is non-compliance with clause 3.3 by the Supplier, in which case the Supplier shall reimburse the Company for all its reasonable costs incurred in the course of the audit. 


1.11 The Supplier shall indemnify the Company against any losses that it might incur as a result of the Supplier breaching the terms of this Schedule. 

Appendix A: Cyber Resilience Key Performance Indicators 


Please note, all confirmation and reporting of KPIs must be supported by a company director’s signature.


		Ref

		KPI

		Description

		Minimum Performance Level

		Acceptance Criteria / Expected Evidence

		Reporting Frequency



		CS1

		Employee Training

		The level of employee completion of cybersecurity awareness training programs.

		90% of all active staff, completing training within the past 12 months.

		Management Information to demonstrate the level of training completion across the supplier’s staff base. This could be a screenshot from the training platform, or records from training sessions.

		Annual



		CS2

		Employee Awareness

		The level of employee security awareness, demonstrated by appropriately interacting with a simulated phishing link.

		95% of all staff respond appropriately to simulated phishing emails.

		Management Information to demonstrate the results from recent phishing simulations. This could be a screenshot from the simulation platform, or manual records. 

		Annual



		CS3

		Multi-Factor Authentication

		All user accounts have been secured with MFA.

		99% of all accounts have MFA enabled.

		Screenshots of configuration consoles and reporting available to IT administrators, to confirm MFA has been successfully enabled. 

		Annual



		CS4

		Technical Assurance

		Completion of periodic independent security assessments and timely remediation of findings. 

		All high or critical findings were remediated within 30 days of the assessment.

		Executive summary from the supplier’s most recent technical assurance activity – penetration test or external vulnerability scan. Alongside evidence of finding remediation.

		Annual



		CS5

		Vulnerability Management

		Appropriate management of exploitable vulnerabilities on external-facing endpoints. 

		All high or critical findings remediated for public facing endpoints.

		Screenshots of configuration consoles and reporting available to IT administrators, to confirm that all high or critical findings were remediated for public facing endpoints.

		Quarterly



		CS6

		Patching Cadence

		Ensuring that patches are applied in a timely manner. 

		No instances of outdated software applied to the service unless there is a document risk assessment and treatment plan in place.




		Screenshots of configuration consoles and reporting available to IT administrators, to confirm that there are no instances of outdated technology and that all patches have been applied (as appropriate). Alongside applicable risk assessment documents for patches that cannot be applied.

		Quarterly



		CS7

		Backup & Recovery Testing

		All infrastructure hosting services provided to NGN are tested periodically, including testing recovery from backups.

		One successful backup restore test per year. 

		Evidence of backup and recovery testing documents, to demonstrate that services were successfully restored. 

		Annual



		CS8

		Data Breach

		Number of reportable data loss incidents in the previous period.

		None.

		Confirmation that there have been no reportable data breaches in the past period.

		Annual



		CS9

		Incident Reporting

		All incidents are reported within 48 hours of identification.

		48 hours.

		Confirmation that there have been no incidents affecting NGN technology or data in the past period. 


Or (in the event of an incident)


Evidence to demonstrate that the incident was reported within 48 hours of identification – this could be logs, alerts, notifications.  

		Ad-Hoc / Annual





THIS AGREEMENT HAS BEEN EXECUTED AS A SIMPLE CONTRACT AS FOLLOWS:

		Signed by NORTHERN GAS NETWORKS LIMITED acting by an Authorised signatory  

		………………………………………………….


(Authorised signatory sign here)



		Name of Authorised signatory:

		………………………………………………….


(Insert name of Authorised signatory above)



		Date of Signature:

		………………………………………………….


(Insert date of signature above)



		Signed  by xxxxxxxxxxxxxx

acting by an Authorised Signatory 

		………………………………………………….


(Authorised Signatory sign here)



		Name of Authorised Signatory:

		………………………………………………….


(Insert name of Authorised Signatory above)



		Date of Signature:

		………………………………………………….


(Insert date of signature above)
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Contract Challenge Submissions 

Tender Reference: 
Bidder Name: 
Date Submitted: 



Instructions for Completion

Please use this form to record all of your challenges to NGN’s proposed contract.

· Do not include clarifications, only formal challenges.

· Be specific and avoid vague language.

· Each challenge must be listed separately.

· Submit this completed form with your tender response.

Should you require any further guidance on how we will review contact challenges, we recommend you consider the embedded guide below.

















Contract Challenge Table

		Challenge ID

		Clause Reference

		Type of Challenge

		Description of Challenge

		Proposed Amendment

		Rationale

		Risk Category (Bidder View)



		1

		[e.g. Clause 12.4]

		[e.g. Liability Cap]

		[Clearly describe the issue]

		[Proposed wording or change]

		[Explain why this change is needed]

		[Low / Medium / High]



		2

		

		

		

		

		

		



		3

		

		

		

		

		

		



		4

		

		

		

		

		

		





Please add more rows as needed.

Summary Declaration

I confirm that all challenges to NGN’s proposed contract terms have been listed above. I understand that NGN will not consider, nor be obliged to agree, further amendments at a later stage unless they have been raised in this form.

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





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





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





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





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





	No Challenges 		10





	Low Risk 		7 - 9





	Medium Risk		4 - 6





	High Risk 		0 - 3





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





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


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


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


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


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


· Proposed material changes to NGN’s warranty clauses;


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


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


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


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


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


· Extensive material challenges.    


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





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





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





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





All challenges must be recorded on the template provided. 
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Expenses Policy

1. Policy Purpose

This policy provides guidelines and establishes procedures for colleagues who incur
business expenses on Northern Gas Networks' (NGN) behalf.

It aims to communicate to all colleagues their entitlements and responsibilities when
incurring such costs and provides guidance for planning any travel which again incurs
costs for the company.

The policy is designed to ensure that cost controls are in place in respect of your
everyday employment as well as any travel expenditure, designed to ensure that the
comfort, convenience and safety of colleagues travelling on business are given due
consideration.

To promote safety, cost savings, flexibility and reduction in carbon footprint, this policy
provides a guideline for colleagues to refer to when making decisions regarding business
travel.

2. Policy outline & Introduction

Business travel is defined as when a colleague normally works away from their base
location but occasionally travels to other locations, either other NGN sites or external
venues for meetings, conferences, training etc.

All journeys between home and the normal base location are to be regarded as private,
and the costs of these journeys are not to be claimed. Colleagues who are provided
with a company vehicle will follow the relevant site start arrangements, in line with
contract terms and conditions.

When claiming for travel to alternative sites the ‘lesser rule’ should be applied. You
are able to claim for the lower mileage between:

e Normal place of work to site, or
e Home to site

NGN shall reimburse colleagues in respect of all expenses reasonably incurred by them
in the proper performance of their duties that are in accordance with this policy,
subject to the colleague providing supporting receipts or other evidence. These

should be VAT Receipts wherever possible and appropriate.

2.1 Business Travel policy
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At NGN, we consider the needs of our colleagues, the environment, and our wider
communities very carefully, and as such we believe business travel should be kept to a
minimum.
With these needs in mind, this policy is designed to outline the travel arrangements, for the
occasions they are deemed necessary.

2.1.1 Considerations and Failsafe Questions

We ask our colleagues, when evaluating the necessity of business travel, to please
ensure the below are taken into consideration: -

1. Could your meeting be held remotely, thus allowing you to remain in your base
location, for the meeting.

2. Doesthe time you are required to travel to attend the meeting, exceed the
length of the meeting.

3. If travel is essential, is there an opportunity for further meetings to take place in
the same location, on the same day, therefore reducing the number of trips
required.

4. |If travel is essential, what is the most efficient/cost effective way to travel? ie:
could you car share or take public transport?

We have also designed the below failsafe questions, that we ask colleagues to ask
themselves: -

If this was my own money | was spending, which travel/accommodation option would
| take?

e Following using the travel calculator, | understand the environmental footprint | will
be creating by travelling to this meeting. Does my attendance to the meeting in
person, justify this?

e Have | have considered all relevant health and safety considerations, such as the
weather prior to making the decision to travel to the meeting, and | deem it safe to
travel?

e By attending this meeting in person, am | maximising productive working time
available to me and supporting our commitment to reducing our environmental

impact?

Colleagues should also consider their personal safety. Ask yourself, have you considered
your personal safety, and do you feel safe making this journey. If you have any concerns in

V7 FINAL June 2025 - Finance





WARNING: Printed copies of this document not in an official manual MAY NOT BE THE LATEST

Expenses Policy

regard to your safety when considering your upcoming journey, please discuss this in the
first instance with your Line Manager.

In line with our commitment to the environment, NGN has developed a travel calculator for
you to utilise. This is for you to use to understand the environmental footprint implications,
of your business travel.

You will find that following the above often helps identify the best value and most practical
fare for the trip in question, even if it might not immediately appear to be the most attractive
option.

We encourage colleague’s decision making and taking accountability for these decisions.
Therefore, we trust that our colleagues will make the right decision, taking the above into
consideration, prior to carrying out any business travel, whereby the colleague will decide if
they attend the meeting in person, or via a virtual method. (Skype/Zoom/Microsoft
Teams/Conference call)

There is the expectation however, that a request to attend and travel to a meeting, by a
colleague’s Line Manager will be respected and followed.

If a colleague is unsure if they are making the right decision regarding business travel, we
encourage this to be discussed further with their Line Manager.

2.1.2 Business travel — Company cars / use of own car

We will reimburse for the cost of fuel based on the published HMRC allowable rates as
reviewed from time to time. These will be published at regular intervals.

Where it has been possible to car share to reduce overall costs and the impact on the
environment, we will pay an additional rate per mile. This will also be in line with the HMRC
rates.

All colleagues driving for business purposes (over and above commuting to your usual place of
work) must complete the ALD DriveSafe modules (licence mandate and CARRS) in advance
of driving to ensure that they have a valid driving licence and their car is taxed, MOT’d and

insured for business journeys. Failure to do so may affect your reimbursement of fuel/
mileage.

2.1.3 Business travel - Air

We encourage colleagues to use alternative modes of transport, but if UK domestic
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air travel is required, as a last resort, this needs to be agreed and signed off in
advance by the LRGG member who represents your function.

All air fare tickets (domestic and international) should be booked as much as possible in
advance., flexible tickets should be booked where applicable due to onward
journeys/connections/ alterations in travel times etc. All flight bookings should now be
made via the Connect (Agito) online travel booking system to ensure we get the best
rate available.

Logins for the system are available from Capita directly
onlinesupport@capitatravelandevents.co.uk , alternatively please check with your
Department PA or Admin Support who will be able to book on your behalf.

All bookings must be approved by an authorised approver for the relevant department per
the selection on the Capita system. This is kept in line with overall NGN Financial
Approvals. You should generally select your line manager or equivalent as you would for
an expense claim.

Exceptions for approvals:

e BRG Members/ Senior Management for bookings under £1,000
All bookings are monitored centrally through monthly M
2.14 Business travel - Rail

Rail travel for colleagues should always be in standard class, unless otherwise informed or
agreed in advance by senior management.

Tickets should, if possible, be booked as much in advance as possible so as to maximise
availability of better priced rail fares and you should choose the most economical ticket(s)
for the circumstance.

All travel bookings should now be made via the Connect (Agito) online travel booking
system to ensure we get the best rate available. Please see section 2.1.3 for full
details.

All bookings are monitored centrally through monthly M.

Pre-designated train times as well as trains departing outside of peak travel hours should
always be selected where possible to minimise costs, but open returns can be selected when
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flexibility is required given meeting requirements.

Parking or tube tickets can be purchased with the rail tickets where there is no material
incremental cost. It may be more cost effective to purchase an “Oyster” card separately if
you are a regular traveller, or to use a contactless payment card for tube travel.

If there are multiple travellers on a rail journey, attempts to minimise car parking
requirements should be made wherever possible.

Meal ticket supplements should not be included within ticket packages.

If a rail ticket goes unused due to a cancelled meeting etc, please inform Capita or your local
Admin Support to ensure NGN obtain any available exchange or refund.

2.1.5 Hire cars

If a colleague is required to hire or lease a car for business travel, NGN will reimburse any fuel
purchased providing VAT receipts are provided.

Hire and ALD Fleet Pool cars can be sourced through ALD Automotive Limited via uk-
ngn@aldautomotive.com Mail Box or through the ALD Driver Helpline 01604 747310 — in
both instances the Line Manager for the vehicle request will need to provide the relevant
authorisation, cost centre, Colleague payroll number, home address etc. detail, as these
vehicles need to be captured in the Motor Insurance Database, for NGN Insurance purposes.

2.1.6 Car Parking and Tolls

Parking costs incurred in the course of business travel may be claimed via the expenses claim
system. Parking near the office which is the normal place of work and where there is no
business travel will not be reimbursed.

Payment of tolls on company business visits will be reimbursed as long as the claim is
accompanied by a receipt (if available). These will not be reimbursed if you are travelling to
your normal place of work.

2.1.7 Parking/Speeding fines and other endorsements

All parking fines / speeding fines or other fixed penalty notices will not be reimbursed by
the company. This is the responsibility of the driver/colleague.

Should the company receive, as a result of such endorsement(s) an admin charge from its
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third party providers, the colleague will be wholly responsible for reimbursing the company
for this (admin) charge, this can be paid directly from the colleague or deducted directly
from the colleague’s salary.

This applies to personal vehicles, company lease vehicles and fleet vehicles.
2.1.8 Taxi Fares

The use of taxis should be minimised, using public transport where possible.

Consider your journey ahead of time and if a taxi may be more suitable due to safety or time,
discuss this with your Line Manager to gain approval ahead of travel where possible. If you
find yourself in an unexpected situation, whereby you feel a taxi is necessary, the business
will support the use of a journey in a licensed taxi.

When assessing whether a taxi may be appropriate, you should consider:
1. Time of day, i.e. is it dark and/or late.
2. Are there safety concerns

3. Do you have disability or mobility concerns

Taxi expenditure incurred on business trips should be reclaimed by expense claim with an
accompanying receipt. This includes the cost of late nights taxis should staff be working late
and not have access to their own vehicle.

Please note: taxi from work to home or vice versa (this is standard commuting) is a
taxable benefit unless it meets certain conditions. The following is short summary:

1. Late night working (after 9pm), and no alternative transport available.

2. Failure of car sharing arrangements

3. The number of such doesn’t exceed 60 for an individual in a year (Meaning
if there are more than 60 occurrences of late-night working or failure of car
share it becomes a taxable benefit)

Link to HMRC guidance

3 Accommodation and subsistence
3.1 Hotel accommodation

Colleagues who are required to stay away in the course of their work can claim for overnight
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accommodation. The expense claim for overnight accommodation should not include
personal telephone calls, in house movies or refreshments from the bar; these are the
responsibility of the colleague to settle before departure.

All hotel bookings should now be made via the Connect (Agito) online travel booking
system to ensure we get the best rate available. This will also allow bill-back of subsistence
allowances directly to NGN if you choose to eat at the hotel.

All accommodation bookings should now be made via the Connect (Agito) online
travel booking system to ensure we get the best rate available. If after searching for
accommodation on Connect (Agito), you believe a different hotel, which is not
available via Connect (Agito), would be more suitable for your stay, due to safety,
location, cost, carbon footprint, or other considerations or concerns, please discuss
this with your Line Manager ahead of booking.

Exceptions for approvals:
e BRG Members/ Senior Management for bookings under £1,000;
e Dispatch booking out of hours emergency accommodation for customers or
staff.
e Safety, cost, carbon footprint considerations. (To be discussed with Line
Manager).

All bookings are monitored centrally through monthly M.

3.2 Guidance on hotel rates
Maximum rates for hotel accommodation are as follows:

e Qutside London City Centre: Maximum £100 per night.

e City Centres (exc London): Maximum £125 per night.

e London City Centre Area: Maximum £185 per night
Any booking above these rates will be flagged and you will be asked to provide an
explanation for the exception. Should the explanation not be sufficient you may be
required to reimburse NGN the difference. Out of Policy bookings are monitored

through monthly M.

Where Capita is unable to allocate a hotel appropriate to your trip, within these
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budgeted amounts please speak to your Line Manager before securing a booking.
3.3 Subsistence

Colleagues who are required to stay away in the course of their work can book overnight
accommodation through Connect (Agito), providing that the location is in excess of 1 hour
and a half; each way from their contractual work location. This also applies to out of work
activities e.g. Stakeholder engagement, - the same rules should apply unless approved by a
Director. The expense claim for overnight accommodation should not include personal
telephone calls, in house movies or refreshments from the bar; these are the responsibility
of the colleague to settle before departure.

Any hotel stays would be subject to manager approval, your manager will also take into
account required start and finish times on site. Manager approval must be sought before
booking any overnight accommodation.

Expenses for breakfast should only be claimed when there has been an overnight stay where
breakfast has not been included in the accommodation price.

Expense for lunch cannot be claimed when travelling on business, as personal lunch
expenses would be incurred by the individual on a normal working day.
Subsistence Maximum Limits:

Expense Type Others London Area

Breakfast £10 (only if not included in | £15 (only if not included
Hotel Rate) in Hotel Rate)

Lunch n/a per above n/a per above

Evening Meal £25 £30

These limits apply for amounts claimed either via Expenses or billed directly to NGN
as part of a hotel bill.

Please note any Connect (Agito) hotel booking will automatically allow a £25
subsistence limit to be charged directly to the bill for bill-back to NGN if you choose
to eat at the hotel. You can of course choose to eat elsewhere and reclaim through
expenses as detailed above.

NB: Managers authorising spend should check amounts are reasonable, within the above
limits and supported by receipts. Colleagues cannot claim the maximum amounts as a flat
rate allowance. Common sense should be applied as to the limit ofalcohol charges included
in any claim.
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4 Telephone

4.1 Office (Landlines)

Office telephones are provided specifically for business use. Private calls are allowed,
however should be kept to a minimum and be kept as short as possible. No calls to overseas,
peak/premium rate numbers should be made under any circumstances. Please refer to the
Acceptable Usage Policy for further details.

NGN reserve the right to reclaim any excessive use from the Colleagues salary.

4.2 Mobiles

Colleagues provided with company mobile phones are allowed to make personal calls,
please refer to the Mobile Device Policy and the Acceptable Usage Policy for further details.

Colleagues with a company mobile should not use their personal mobile phone for
business use. Business calls from personal mobiles should be avoided if possible; any
claims submitted to reclaim must be accompanied by an itemised bill.

4.3 Private Landlines

All operational colleagues required to have available for work out of hours will have
access to a company mobile phone. There is no prevision for private landlines required.

5 Professional subscriptions

NGN will reimburse colleagues for professional subscriptions that are required as part of
colleagues duties (e.g. ACCA, ACA, CIPD, IGEM etc..), however prior approval from your
line manager must be sought.. Please refer to Professional Development and
Educational Qualifications Policy for further information.

6 Training Courses / Supported Study Program
All training course costs need to be approved by your Line Manager prior to any places

being booked. This should be done in accordance with the Professional Development and
Educational Qualifications Policy.
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7 Entertainment

If a colleague intends to incur colleague or non-colleague entertainment costs, these must
first be approved by their director.

It should be noted that any expense claims to be made for alcoholic beverages or any
entertainment during working hours is not permitted.

When completing the expense claim form information detailing who attended the event
split between NGN staff and non-colleague must be provided on the hospitality form;
please contact HR for a copy of the form (hr@northerngas.co.uk)

8 Gifts and Awards

Adhoc incentives/rewards, gifts and prizes to colleagues is a benefit in kind and taxable,
for which NGN pays the bill through a PAYE Settlement agreement (PSA).

To ensure NGN pays over the correct amount of Tax & NI and no individual is taxed
directly through payroll the following procedure must be followed:

Non voucher Gifts/prizes to employees purchased and claimed back through expenses
should detail Names, amounts, reasons for the gift within the business purpose/comments
box on the concur system.

For gifts and rewards purchased via Expenses (section 9.1) or Purchase Cards (as per
Emergency Expenses process, section 9.3), approval should be sought from the Senior
Manager in advance and the same tax and information requirements as below are
needed.

All vouchers (and any other gifts or rewards wherever possible) must be ordered centrally
at Thorpe Park, not to be purchased and claimed back through expenses. Names,
amounts, reason for the gift and colleague numbers of recipients must be recorded and
submitted to Tax at hwoottan@northerngas.co.uk or Dappleton@northerngas.co.uk.

9 Procedure
9.1 Expense Claims

All claims for expenses must be recorded in detail and claimed via Concur.

All expense and mileage claims must be supported by receipts or invoices, except for travel

11
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on the London Underground, where tickets are retained on leaving the station and Tyne
Tunnel, as receipts are not provided.

Where applicable the VAT information should be identified on the expense claim form.
Detailed guidance as to when VAT can be claimed is included in Appendix 1 to this policy. A
valid VAT receipt must be attached for VAT to be reclaimed.

Expense claims should be completed by the colleague on a timely basis and should be
claimed within 3 months of the date of expenditure, failure to adhere to these deadlines
may result in the expense claim being rejected. Claims outside of this 3 month period must
be pre-approved by LRGG member before submission. A copy of the approval must be
attached to your claim.

Drivers using electric vehicles for business mileage are entitled to the standard approved
mileage allowance payments as outlined by HMRC. If you are charging your vehicle from
home, receipts are not required. When charging your vehicle at other charge points, ensure
to obtain a receipt and attached to your claim submission.

9.2 Expense Authorisations

Expense claims must be properly authorised by the colleague’s authorised approving line
manager.

All line managers and senior managers have a responsibility when approving the expense
claimto ensure that they check that each individual item on the claim complies with the above

policy.

Managers must also ensure before authorising the claim that they have checked the
expense type, VAT amounts and that the VAT claim is in accordance with the guidelines set
out in Appendix 1 to this policy.

9.3 Emergency Expenses

Emergency expenses when managing a customer issue; decisions are made on the spot at
short notice, it is the onsite manager/colleagues responsibility to ensure that the correct
material is purchased and claimed back following the expense process should the
colleague have paid for the items direct, all receipts must be attached to claims made via
Concur.

Items can include:

12
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Tools and equipment
Food for staff/Customers in case of an emergency
Flowers for customers

Replacement of any damages made to customers property; ie paving slabs,
plants etc

Approval for such spend should be obtained from your manager in advance of the

purchase wherever possible, as you may be refused repayment if approval is not
given afterwards.

Staff who hold an NGN Purchase Card may be able to use their card for such purchases
in exceptional circumstances and with advance approval, please contact Purchase to
Pay on 0113 3972116 who can provide advice in these circumstances.
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VAT Guidelines

The Company can only reclaim VAT where a valid VAT invoice/receipt is submitted in
support of any claim for expense reimbursement. Should you require any further
guidance please contact Finance on 0113 397 5309 or ksanderson@northerngas.co.uk.

1. VAT DOCUMENTATION
1.1 Valid VAT documentation — Supply > £250

Where the VAT inclusive amount exceeds £250, the invoice/receipt must include
the following details:

. The supplier’'s name & address;

. The supplier’s VAT registration number;

. The date of the supply;

. A description of the supply;

. Name and address of the company/person to whom the goods/services are
supplied;

. The rate of VAT,;

. The amount of VAT chargeable by rate;

. The net amount of the invoice;

. The gross amount payable;

. Unique identification number (i.e. invoice number).

1.2 Valid VAT documentation — Supply is £250 or less

Where the VAT inclusive amount is £250 or less, a less detailed invoice/receipt
including the following will be acceptable:

. The supplier’'s name;

. The supplier’s VAT registration number;
. The date of the supply;

. The VAT rate (where mixed supply);

. The VAT inclusive amount charged.

1.3 Unacceptable VAT documentation
The following are not considered acceptable VAT receipts:

. Statements;
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. Credit card slips.
1.4 Documentation NOT required

Where the total cost including VAT is £25 or less, VAT can be reclaimed
without a supporting invoice/receipt in the following cases only:

e Car parking charges (except on-street parking meters, which are not subject
to VAT);

e Purchases from coin operated machines.

However, for each of the above, the supplier must be registered for VAT. If in any
doubt, do NOT reclaim the VAT.

2. NON-VATABLE ITEMS

There is currently no VAT on the following:

. Public transport fares;

. Postage;

. On-street parking meters;

. Tips / Gratuities (except if included as a service charge on a VAT invoice);
. Newspapers & publications;

. Maps & reference books;

. Overseas expenditure.

3. ENTERTAINMENT/HOSPITALITY

3.1 Business Entertaining

Business entertaining includes hospitality of any kind, including
incidental costs, where provided to non-NGN colleagues. Please note
that where both NGN colleagues and non-NGN colleagues attend at
the same time, then the entire expense becomes a Business

entertaining expense.

VAT CANNOT be recovered on any Business entertaining, even if a
valid VAT receipt is obtained.

Examples of Business entertaining can include the following;

. Meals;
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. Accommodation;
. Taxis;
. Gifts;

3.2 Staff Entertaining

Staff entertaining costs include hospitality of any kind provided to NGN
colleagues only, to maintain/improve staff relations.

The VAT borne on staff entertainment can be recovered providing that:

. all attendees are NGN colleagues only; and
. a valid VAT invoice / receipt is obtained.

If the entertainment includes both NGN colleagues and their external guests then this
should be processed as a Business entertaining cost.

For all staff entertaining, a list of attendees, and an approximate value per colleague
must be submitted, via Concur, at the time the expense is raised.

4. OTHER EXPENSES

4.1 Travel (Fares, Toll Fees, etc)

There is generally no VAT on:

. Travel by public transport
. Toll fees (Local Authority tolls are zero rated)

4.2 Car Parking

VAT can be recovered on off street car parking but not from on-street
parking meters. However, a VAT receipt is only required if the expense
exceeds £25 including VAT.

If your claim is for more than £25 including VAT and you do not have a valid VAT
receipt, VAT cannot be reclaimed. NGN reserve the right to refuse reimbursement of

the claim.

5. GIFTS AND AWARDS
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VAT CANNOT be recovered where the cost of any gifts or awards (including a
succession of gifts/awards) to any one individual exceeds £50 in a specific tax
year.

Conversely, VAT can only be recovered where the cost of any gifts or awards
(including a succession of gifts/awards) to a specific individual does not exceed
£50 in a specific tax year.

For all gifts and awards a list of recipients and the reason for the gift or award must
be included within the Concur expense claim.

Any queries in relation to any of part of the policy please email
payroll@northerngas.co.uk
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