AGREEMENT FOR PROVISION, IMPLEMENTATION AND SUPPORT OF BROADCAST MANAGEMENT SYSTEM (BMS) 
THIS AGREEMENT is made the		day of				2026 
BETWEEN 
S4C of Canolfan S4C: Yr Egin, Carmarthen, SA31 3EQ (“S4C”);  
and 
[Company] (Company number [           ]) whose registered office address is situated at [address] (“the Supplier”). 
Introduction 
Following the publication by S4C of a Request for Tender Notice and the submission by the Supplier of a response, S4C wishes to enter into an agreement with the <<name of Supplier>> for the provision, implementation, migration, training, support and ongoing maintenance of a Broadcast Management System (BMS) <<Insert Name of Product>> , and the Supplier has agreed to provide such services on the terms and conditions set out in this Agreement. 
IT IS AGREED as follows: - 
Definitions and Interpretation
In this Agreement, including the recitals, the following terms shall have the meanings set opposite them: 
Acceptance Date: 	the date on which S4C confirms in writing to the Supplier that the BMS has been accepted following successful completion of the Acceptance Tests.
Acceptance Tests: 	the technical, operational and security tests specified by S4C to verify that the BMS meets the System Specification and is fit for Go-Live.
Act: 	the Copyright, Designs and Patents Act 1988, as amended or replaced from time to time.
Ad Hoc Services: 	any services outside the scope of the Services agreed in a Change Request and chargeable at the applicable rates in Schedule 3.
Applicable Laws:	all regional, national or international laws, rules regulations and standards including those imposed by any governmental or regulatory authority and all applicable industry standards and practice guidelines determined by any self-regulatory body which apply from time to time to the provision of the Services; including but not limited to applicable health and safety legislation and the Data Protection Laws.
BARB Data: 	audience measurement data supplied by the Broadcasters’ Audience Research Board or equivalent provider.
Bespoke Deliverables: any software, configuration, documentation, reports, workflows or other materials developed specifically for S4C under this Agreement.
BMS: 	the Broadcast Management System to be provided, configured and maintained by the Supplier in accordance with this Agreement and the System Specification.
Business Day: 	a day other than a Saturday, Sunday or public holiday in Wales on which banks in London are open for business.
Change Request: 	a formal written request for a change to the Services, System Specification, milestones or Payment Schedule, processed under the Change Management procedure within the Service Levels.
Commencement Date: 	the date this Agreement is signed by both parties. 
Compliance Guidelines: all policies and guidelines issued by S4C from time to time on the S4C production website at http://www.s4c.cymru/en/cynhyrchu/page/1154/canllawiau/, including S4C’s Welsh Language Guidelines, S4C’s Equality and Diversity Policy, Child Protection Policy and S4C Compliance Notice, and such other guidelines as shall be provided to the Supplier by S4C during the Term all as varied or revised from time to time as S4C considers necessary and all of which are hereby incorporated into this Agreement by reference.
Confidential Information:	collectively any and all information, data and know-how of a confidential nature (in whatever form and on whatever media) relating to the intellectual property and/or the business of S4C and/or the Supplier which is disclosed or made available for the purposes of or generated under this Agreement and whether before, on or after the Effective Date, together with the existence or subject matter of this Agreement and/or any information which has been designated as confidential in writing or that ought to be considered as confidential and/or all Personal Data.
Contract Year: 	the 12-month period commencing on the Commencement Date and each anniversary thereof.
Data Protection Laws: (i) the Data Protection Act 2018 and the GDPR and any national implementing laws, regulations and secondary legislation, as amended or updated from time to time, in the UK; and then (ii) any successor legislation to the GDPR or the Data Protection Act 2018; and (iii) any new national data protection laws.
Data Subject: 	has the meaning given in Data Protection Laws.
Deliverables: 	all outputs created by the Supplier in the provision of the Services, including the Bespoke Deliverables.
[bookmark: _Hlk221609305]Disaster Recovery (DR): the processes, arrangements, infrastructure and procedures required to recover/restore the BMS and related data following a disruption in accordance with the Service Levels. This includes backup and replication, defined RPO and RTO targets, and tested failover procedures.
Fee(s): 	the fees payable by S4C for the Services as set out in Schedule 3 (Payment Schedule).
Force Majeure Event: means as defined in clause 26.
FOIA: 			the Freedom of Information Act 2000.
Fraud:	any offence under any legislation, including but not limited to the Bribery Act 2010, creating offences in respect of fraudulent acts or at common law in respect of fraudulent acts in relation to the Agreement or defrauding or attempting to defraud or conspiring to defraud S4C.
GDPR:	General Data Protection Regulation EU 2016/679.
Go-Live: 	the commencement of live operation of the BMS in S4C’s production environment following the Acceptance Date.
Good Industry Practice: the degree of skill, care, prudence and foresight reasonably expected from a suitably skilled and experienced supplier of services similar to the Services.
Ideas Portal (CWMWL): S4C’s web-based portal for submission and management of programme ideas, to be replaced or integrated by the BMS in accordance with the System Specification.
Intellectual Property Rights (IPR): means all intellectual property rights of any nature whatsoever throughout the world and for the full duration of any and all intellectual property protection afforded to the same including, without limitation, all: patents, registered trademarks, service marks, copyright, designs and any and all applications for registration of any of the same wherever made; and all unregistered trademarks, service marks, designs, design right and copyright; and databases, know how, trade secrets and confidential information howsoever arising; and computer software and source codes and any right or interest in any of the foregoing.
Key Personnel: 	the Supplier’s personnel identified as key to delivery of the Services, as listed in Schedule 9 (Key Personnel).
KPIs:	the key performance indicators for the Service as set out in Schedule 10.
Legacy Systems: 	S4C’s existing systems and databases, including the in-house BSM, CWMWL and PAC systems, from which data is to be migrated.
MAM: 	media asset management systems used by or on behalf of S4C, presently including DALET MAM.
Milestones: 	the project milestones and gateways set out in Schedule 2 (Project Plan & Milestones).
Open Source Software (OSS): software which is subject to a licence meeting the Open Source Initiative (OSI) definition or similar, including copyleft licences.
PA23:	Procurement Act 2023.
PAC: 	S4C’s Production Paperwork Portal for upload of production documents, cue sheets, contributor and rights data, to be replaced or integrated by the BMS.
Personal Data: 	has the meaning given in Data Protection Laws.
Playout Systems: 	the automation systems used for linear playout (presently Grass Valley Morpheus and ICEbox or their replacements).
Project Board: 	the governance body comprising representatives of S4C and the Supplier responsible for overseeing delivery.
Regulatory Reports: reports required by rules of regulatory and industry bodies including Ofcom.
Regulations:	means the Environmental Regulations 2004.
Security Incident: 	any breach of security leading to accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to, BMS data.
Service Levels: 	the support and performance standards set out in Schedule 4 (Service Level Agreement).
Services: 	the services to be provided by the Supplier under this Agreement, including design, configuration, migration, integration, testing, training, support and maintenance as detailed in clause 2.2.
Software: 	the BMS and any software components, configurations and scripts necessary for its operation, including Third-Party Software and any Bespoke Deliverables.
Sub-processor: 	any third party appointed by the Supplier to process Personal Data on behalf of S4C.
Superusers: 	S4C personnel nominated to oversee use, testing and implementation of the BMS.
System Materials: 	all software, documentation, data, integration components, reports, designs, workflows and other tangible or intangible items created, configured, migrated or provided by the Supplier in connection with the BMS and necessary for its operation, support or transition.
System Specifications: the functional and technical specification for the BMS as set out in Schedule 1 (System Specification).
Term: 	ten (10) years from the Commencement Date, with an option for S4C to extend for a further two (2) years, and subject to the termination rights set out herein.
Third-Party Software: all software owned by a third party and licensed to the Supplier or S4C for use with the BMS.
Transparency Information: means (i)	any information or notices, permitted or required to be published by the PA23 or any regulations published under the PA23 and any Procurement Policy Notes, subject to any exemptions set out in the PA23 or regulations, which shall be determined by S4C; (ii) any information about this contract, including the content of this contract requested and required to be disclosed under FOIA or EIR and any changes to this contract agreed from time to time, subject to any exemptions, which shall be determined by S4C; (iii) any information which is published in accordance with guidance issued by Welsh Government and/or His Majesty's Government, from time to time;
Warranty Period: 	the period of [X] months following Go-Live to be mutually agreed between the parties. 
Any reference to any statute or statutory provision shall be construed as including a reference to that statute or statutory provision as from time to time amended modified extended or re-enacted whether before or after the date of this Agreement and to all statutory instruments orders and regulations amending, modifying and/or extending such statute or provision.
Unless the context otherwise requires words denoting the singular shall include the plural and vice versa and words denoting any one gender shall include all genders and words denoting persons shall include bodies corporate unincorporated associations and partnerships.
Unless otherwise stated time shall be of the essence for the purpose of the performance of the Supplier’s obligations under this Agreement.
The subject headings to the clauses of this Agreement are for guidance only and are not intended to limit or restrict the wording of any clause in any way.
The terms "include" or "including" are to be construed without limiting the generality of the words that precede them.
References to clauses are to clauses and sub-clauses of this Agreement and references to schedules are to schedules to this Agreement.
“Writing” shall include any modes of reproducing words in a legible and non-transitory form and shall include emails but excludes SMS/IM.
Engagement and Services
Engagement
S4C engages the Supplier, and the Supplier agrees, to provide the Services on the terms of this Agreement for the Term. The Supplier shall act as an independent contractor and not as agent, partner or employee of S4C.
Scope of Services
The Supplier will undertake the following to the satisfaction of S4C: 
design, configuration, and customisation of the BMS in accordance with the System Specification;
migration of historic and live data from Legacy Systems, ensuring accuracy, completeness and integrity; 
integration with S4C’s existing broadcast, related business systems, and Playout Systems (including Grass Valley Morpheus, DALET MAM, Axiom Media, [and others specified in the tender]);
development and delivery of training materials, user training, and knowledge transfer for S4C staff (including Superusers and administrators);
testing, including user acceptance testing, load testing and security testing [as defined in the tender];
Go-Live support, warranty services and stabilisation period;
provision of ongoing support services to the Service Levels set out in Schedule 4, including office hours, out-of-hours, weekends and bank holidays; and
provision of Transition Assistance on termination or expiry, in accordance with Schedule 8;
provision of reports including Regulatory Reports and internal management reports; 
ongoing development, bug fixes and product updates as agreed with S4C and in accordance with the change control process set out in the Service Levels. 
Methodology and Standards
The Supplier shall: 
complete the Services in accordance with Good Industry Practice and the Compliance Guidelines;
use project management and quality assurance methods reasonably acceptable to S4C;
ensure bilingual (Welsh and English) operation, documentation and outputs as required by S4C;
ensure that Deliverables are complete, accurate, fit for purpose based on the documentation provided to S4C by Supplier, and fully documented;
complete the Services in compliance with all Applicable Laws, licences, and regulatory requirements.
Dependencies and Cooperation
The Supplier shall:
identify any dependencies on S4C resources in advance;
cooperate fully with S4C staff and other suppliers engaged by S4C;
escalate promptly to the Project Board any matter likely to impact delivery of the Services, Milestones, Service Levels, or Fee(s).
Governance and Change Control
The parties shall establish a Project Board to meet at least monthly until Go‑Live and then transitions to a service management function to continue monthly thereafter, unless otherwise agreed with S4C.
Changes to the scope of the Services, System Specification, Milestones or Fees shall be governed by the Change Management procedure in the Service Levels.
The Supplier shall maintain an up‑to‑date risk, issues and decisions log and share it with S4C weekly during implementation.
Project Management and Timetable
The Supplier shall deliver the Milestones set out in Schedule 2 and provide weekly progress reports during implementation.
The Supplier shall notify S4C promptly of any risk to delivery and propose mitigation. No change to Milestones shall be effective without an approved Change Request.
Acceptance Tests and Go‑Live
The Supplier shall develop and configure the BMS in accordance with the System Specification, subject to Acceptance Tests.
The Supplier shall not deploy the BMS into live use until written approval is received from S4C.
S4C will prepare the functional and acceptance test plans and use cases. Supplier support will be required as appropriate, including for the setup and maintenance of test environments and, where needed, the loading of test data into the application.
If the BMS fails any Acceptance Test, the Supplier shall remedy the failure at its own cost and re-submit for testing.
Acceptance shall occur on the Acceptance Date and shall be without prejudice to the warranties and Service Levels.
Software, Third‑Party Software and Open Source
The Supplier warrants it has and will maintain all rights necessary to provide the Software for the purposes of this Agreement.
Where the Supplier retains ownership of any IPR in Bespoke Deliverables delivered under this Agreement, the Supplier shall ensure that such Bespoke Deliverables are fully tested and maintained to remain compatible and functional with all relevant future releases, upgrades, and versions of the Supplier’s product roadmap throughout the Term of the Agreement.
The Supplier shall provide S4C with a list of all Third‑Party Software and OSS components (Schedule 9), including licence terms and obligations.
No OSS licensed under AGPL, SSPL, or other strong copyleft licences shall be incorporated, nor shall any OSS be incorporated in a manner that would require disclosure of S4C‑owned code or Confidential Information, without S4C’s prior written consent.
Supplier shall ensure protections, including regular restorable backups of S4C data, prompt provision in usable formats, documented exit and transition support, and step-in or equivalent rights to access systems, data, and documentation to ensure continuity of service. This shall include a build snapshot at the Acceptance Date and at least quarterly thereafter to enable service restoration or transition. 
Supplier’s Obligations and Personnel
The Supplier shall perform the Services with due skill and care and in accordance with Good Industry Practice and the Compliance Guidelines.
The Supplier shall ensure adequate resourcing and that Key Personnel are not removed without S4C’s prior written consent (not to be unreasonably withheld).
The Supplier shall provide the training to Super Users in accordance with the Agreement, following which these Super Users will be able to create customised local end user documentation, based on standard documentation provided by the Supplier.
Compliance and Policies
The Supplier shall comply with all Applicable Laws including the Bribery Act 2010 and Modern Slavery Act 2015.
The Supplier shall comply with S4C’s Compliance Guidelines and Welsh Language requirements as notified to the Supplier.
Fees and Payment
In full and final consideration of the Supplier complying with and performing in full its obligations under this Agreement, S4C shall pay to the Supplier the Fees in accordance with Schedule 3, comprising: initial setup fees, implementation and migration costs, integration costs, annual licence and support fees, and Ad Hoc Services rates. Payments will only be made upon completion of the corresponding Milestones and satisfactory acceptance by S4C. 
The Supplier shall render invoices in accordance with Schedule 3 and shall show VAT separately on such invoices, and S4C shall pay such invoices within thirty (30) days of receipt. Each payment noted in Schedule 3 shall only be made upon satisfactory completion of the appropriate Milestone and upon satisfactory completion of any Acceptance Tests undertaken pursuant to clause 5 and the Supplier shall not issue an invoice before the due date for its issue.
S4C will have the right, in good faith, to retain payment of any disputed amount where it disputes, in good faith, within ten (10) days of receipt, that the Supplier has properly performed its obligations under this Agreement. Payment by S4C of the whole or part of an invoice shall not amount to an admission of the correctness or validity of it or acceptance of the Services to which it relates.
Annual licence and support fees shall be fixed for each Contract Year as specified in and subject to Schedule 3.
The Supplier will maintain true, faithful, accurate and up-to-date accounts and financial records in respect of provision of the Services and the Supplier shall not dispose of any such records (including without limitation vouchers, invoices and receipts) until S4C shall have completed all audits in accordance with Clause 9.6.
S4C may, at its own expense and on reasonable prior written notice, audit the Supplier’s accounts and financial records directly relating to the Services where reasonably necessary to verify compliance with the Agreement. Any audit shall take place during normal business hours, be subject to the Supplier’s reasonable security and confidentiality requirements, and be carried out in accordance with an agreed audit protocol. S4C may appoint an independent professional adviser or auditor, provided that it is not a competitor of the Software vendor and is subject to appropriate confidentiality obligations.
The Supplier shall provide all reasonable assistance and shall co-operate fully with regard to all inspections, checks and audits undertaken in accordance with Clause 9.6.
Obligations, Warranties and Indemnities
The Supplier warrants and undertakes that:
the BMS will conform in all material respects to the System Specifications;
the Services will be provided with reasonable skill and care and in accordance with Good Industry Practice and all Applicable Laws;
it will comply with all of S4C’s reasonable instructions in respect of the Services;
it will use anti-virus software and cyber security technology to prevent that the Software, and the Services would be affected by or contain any viruses that would disable the software or any computer systems, network or data of S4C or that would permit Supplier or any third party to access the software or any computer system, network or data of S4C  or that would permit any third party to track, monitor or otherwise report the operation and the use of the software or any computer system, network or data of S4C;
it shall ensure protections, including regular restorable backups of S4C data, prompt provision in usable formats, documented exit and transition support, and step-in or equivalent rights to access systems, data, and documentation to ensure continuity of service. This shall include a build snapshot at the Acceptance Date and at least quarterly thereafter to enable service restoration or transition;  
it is free to enter into this Agreement and has not made any arrangement, which may conflict with this Agreement and in particular it has not granted nor will it dispose of or grant to any third party any rights in the Software which are or might be inconsistent with or derogate from the rights granted to or purported to be granted to S4C under this Agreement and further that there will on delivery of the BMS or at any time during the Term be no claims liens charges mortgages or other encumbrances of any nature affecting the Software or any part thereof;
the information, representations and other matters of fact committed in writing to S4C by the Supplier in connection with or arising out of its response to the Bidder Information Questionnaire and Invitation to Tender were, at the date on which the same were given to S4C, true and complete in all material respects and the Supplier shall inform S4C immediately if such information ceases to be true and complete;
no claim is presently being assessed and no litigation, arbitration or administrative proceedings is presently in progress or, to the best of the knowledge of the Supplier, pending or threatened against it or any of its assets which is significant and will or is likely to have a material adverse effect on the ability of the Supplier to perform its obligations under this Agreement;
it will forthwith notify S4C if it becomes aware of any such proceedings, arbitration or claim, whether in progress, pending or threatened and, at its own expense, take such action as S4C may reasonably require to mitigate and/or eliminate the consequences of the same provided that the conduct, management, defence and settlement of such matter shall remain under the Supplier’s control;
that no proceedings or other steps have been taken and not discharged (nor, to the best of the knowledge of it threatened) for its winding up or dissolution or for the appointment of a receiver, administrative receiver, administrator, liquidator, trustee or similar officer in relation to any of its assets or revenues;
in providing the Services it shall comply with the Data Protection Laws. Without prejudice to the generality of this warranty and the provisions of clause 12 the Supplier shall discuss and agree with S4C how it will manage the data protection implications of running the BMS prior to implementing any plans which involve the capture of data.
that it will attend a reasonable number of meetings with S4C in relation to the Services and to provide the Services in full consultation with the S4C Representative at all times;
ensure that it owns or has rights to grant the licences set out herein and obtains, and maintains all consents, licences and permissions (statutory, regulatory, contractual or otherwise) it may require and which are necessary to enable it to comply with its obligations under this Agreement;
the BMS will support bilingual operation Welsh and English (UK).
The Supplier will indemnify and at all times keep S4C its successors and assigns fully indemnified on demand from and against all losses (including any loss of revenue or other economic loss) expenses, claims, demands, actions, proceedings, costs (including legal costs on an indemnity basis) damages or payments suffered incurred or awarded, compensation agreed or liability whatsoever or howsoever arising in consequence of any breach or non-observance by it of all or any of the agreements, undertakings or warranties herein contained or as a result of any negligent or wrongful act or omission of the Supplier.
During the Warranty Period, the Supplier shall remedy defects without charge and without undue delay. After this period the Service Levels comes into operation and renewing at the start of each Contract Year conditional upon payment by S4C of the support fees.
Each of the warranties set out in Clause 10.1 shall be construed as a separate and independent warranty and shall not be limited or restricted by reference to or inference from the terms of any other warranty or any other provision of this Agreement.
The Supplier accepts that S4C enters into this Agreement in reliance upon each of the warranties set out herein.
Intellectual Property Rights
The Supplier grants to S4C a non-exclusive royalty-free, irrevocable temporary licence to use the BMS, the Software and the Third-Party Software in connection with the BMS for the duration of the Term.
The Supplier undertakes to perform each and any act and deed (including prosecuting or defending any legal action) and to prepare and provide any and all documents in any manner and at any location that S4C shall require in its absolute discretion in order to defend, perfect or enforce any of the rights granted to S4C in accordance with this Agreement PROVIDED THAT S4C shall reimburse to the Supplier any reasonable actual out-of-pocket expenses of so doing. As security for the performance of the Supplier’s obligations in the event that the Supplier shall have failed following fourteen days’ (14) notice from S4C to execute any document or perform any act in accordance with this clause, S4C shall have the right to do so in the place and stead of the Supplier as the lawful appointed attorney of the Supplier and the Supplier undertakes to, and warrants that it will, confirm and ratify and be bound by any and all actions of S4C pursuant to this clause and such authority and appointment shall take effect as an irrevocable appointment pursuant to the Powers of Attorney Act 1971, section 4.
The Supplier hereby warrants and represents to S4C that each and every person who contributes or has contributed to the Services has irrevocably waived all rights to which they are now or may be entitled under sections 77, 80, 84 and 85 of the Act and any other moral right to which they are or may be entitled under any legislation in force from time to time in any part of the world in respect of the BMS, the Software and the Third-Party Software hereunder.
The Supplier shall deliver all System Materials on Acceptance and keep them up to date thereafter. The supplier should inform S4C whenever new versions of the documentation are issued. 
The Supplier shall ensure that any development of the BSM solution for S4C is fully regression tested and/or works with future product roadmap upgrades.
All S4C Confidential Information and S4C IPR, including materials, ideas, and concepts which have been or will be provided by S4C or by their representatives or employees during the completion of the Services and the entire process shall remain the property of S4C. Nothing in this Agreement or in any materials or communications (written or oral) provided to the Supplier by S4C in connection with the Services shall be construed as a grant of (or agreement or obligation to grant) any such rights.
Data Protection
All Personal Data provided to S4C by the Supplier in connection with the provision of the Services may be processed by S4C in accordance with the Data Protection Laws and the use intended to be made by S4C of the App, the Software, the Third Party Software and the Supplier’s Materials. The Supplier shall ensure it has an appropriate legal basis in order to share the Personal Data with S4C for this purpose. All Personal Data supplied to S4C shall be processed in compliance with S4C’s data protection policy in force from time to time. 
Both parties will comply with all applicable requirements of the Data Protection Laws. This clause 12.2 is in addition to, and does not relieve, remove or replace, a party's obligations under the Data Protection Laws. 
The parties acknowledge that for the purposes of the Data Protection Laws, S4C is the data controller and the Supplier is the data processor (where Data Controller and Data Processor have the meanings as defined in the Data Protection Laws). Schedule 5 sets out the scope, nature and purpose of processing by the Supplier, the duration of the processing and the types of personal data (as defined in the Data Protection Laws, Personal Data) and categories of Data Subject. 
Without prejudice to the generality of clause 12.2, the Supplier shall, in relation to any Personal Data processed in connection with the performance by the Supplier of its obligations under this agreement: 
process that Personal Data only on the written instructions of S4C unless the Supplier is required by the laws of any member of the European Union or by the laws of the European Union as they apply in the UK to process Personal Data (Applicable Laws). Where the Supplier is relying on laws of a member of the European Union or European Union law as the basis for processing Personal Data, the Supplier shall promptly notify S4C of this before executing the processing required by the Applicable Laws unless those Applicable Laws prohibit the Supplier from so notifying S4C; 
ensure that it has in place appropriate technical and organisational measures, reviewed and approved by S4C on or before the Commencement Date, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures (those measures may include, where appropriate, pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of its systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the technical and organisational measures adopted by it); 
ensure that all personnel who have access to and/or process Personal Data are obliged to keep the Personal Data confidential, that they are reliable and understand the Supplier’s contractual obligations to S4C; 
not transfer any Personal Data outside of the European Economic Area unless the prior written consent of S4C has been obtained and the following conditions are fulfilled: 
S4C or the Supplier has provided appropriate safeguards in relation to the transfer;
the data subject has enforceable rights and effective legal remedies;
the Supplier complies with its obligations under the Data Protection Laws by providing an adequate level of protection to any Personal Data that is transferred; and
the Supplier complies with reasonable instructions notified to it in advance by S4C with respect to the processing of the Personal Data;
assist S4C, free of charge, to respond to any request from a data subject 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; 
notify S4C without undue delay and no later than within 24 hours on becoming aware of a Personal Data breach; following up with a full incident report within 72 hours; 
at the written direction of S4C, delete or return Personal Data and copies thereof to S4C on termination of the agreement; 
maintain complete and accurate records and information to demonstrate its compliance with this clause 12.4 and allow for audits by S4C or S4C's designated auditor; and 
appoint a data protection officer if required to do so under the Data Protection Laws or if requested by S4C. 
S4C does not consent to the Supplier appointing any third-party processor of Personal Data under this Agreement.  
S4C may, at any time on not less than 30 days’ notice, revise this clause 12 by replacing it with any applicable controller to processor standard clauses or similar terms forming party of an applicable certification scheme (which shall apply when replaced by attachment to this agreement). 

Security, Hosting and DISASTER RECOVERY
Security Requirements are set out in Schedule 6. The Supplier shall maintain controls reasonably acceptable to S4C.
The Supplier shall establish, host, and maintain a Disaster Recovery (DR) instance of the live production database to ensure business continuity in the event of system failure, data corruption, or other disruption. The DR instance shall be provisioned in a geographically separate and secure environment, with data replicated from the live database at agreed intervals to meet the defined Recovery Point Objective (RPO) and Recovery Time Objective (RTO). The Supplier shall be responsible for ongoing monitoring, maintenance, regular testing of failover procedures (no less than annually), and ensuring the DR environment remains fully functional, secure, and capable of being restored within the agreed Service Levels.
The Supplier shall establish, maintain, and review its own internal processes and procedures with respect to the identification of any threats or risks to the provision of the Services, how such threats and risks may be mitigated and how the delivery and operation of the Services may be retained in the event of any such identified threats or risks materialising.
Any cloud-based operations should be backed up with a live-live service running in a separate approved different cloud availability zone and the process for handing over control should be documented and agreed with S4C.
Hosting locations shall be agreed with S4C and approved unless otherwise agreed in writing.
Support and Service Levels
The Supplier shall provide the support services in accordance with the Service Levels in Schedule 4.
Service credits (if any) are set out in Schedule 4 and are without prejudice to S4C’s other rights.
Review and Reporting
S4C and the Supplier shall meet on a monthly basis, and at such times and dates reasonably requested by S4C from time to time during the Term, to formally review matters arising out of the delivery of the Services.  The Supplier shall use all reasonable endeavours to ensure that such Key Personnel and staff as may reasonably be requested by S4C shall attend each review meeting and shall provide a written report containing all information as S4C shall reasonably request in respect of the preceding month at least five (5) Working Days in advance of any such meeting, including but not limited to monthly reports covering availability, incidents, response and resolution performance and backlog.
At the review meetings S4C and the Supplier shall review and discuss matters arising out of delivery of the Services including but not limited to the following:
the nature and standard of the Services;
the Supplier’s performance in performing the Services [including meeting the KPIs];
any changes to be made to the Services to improve the efficiency and effectiveness of the Services;
the technical quality, functionality and usability of the BMS and/or Software;
[details of additional matters to be discussed at review meetings to be agreed between S4C and the successful bidder based on the successful tender.]
Following such review meetings, S4C shall be entitled to give the Supplier notice in writing:
to confirm the Supplier’s appointment for the remainder of the Term in accordance with the terms and conditions of this Agreement;
to confirm the appointment for the remainder of the Term upon such revised, additional or different terms and conditions as may be agreed between the parties and confirmed in writing; or
to terminate this Agreement by giving six (6) months’ notice, provided that the S4C may only exercise this right where the Supplier has committed a material breach of this Agreement and, if the breach is capable of remedy, has failed to remedy it within seven (7) days after receipt of written notice requiring it to do so.
Without prejudice to clauses 15.1 – 15.3, S4C shall review this Agreement and the Supplier’s performance of the Services following the period of twelve (12) months from the Commencement Date (“the First Year Review”). 
If, following the First Year Review, S4C finds that the Supplier fails to materially provide the Services in accordance with this Agreement, S4C shall be entitled to terminate this Agreement on three (3) months’ written notice to the Supplier, provided that where such failure is capable of remedy, Supplier has not remedied it within seven (7) days after receipt of written notice from S4C requiring remediation.
Insurance
The Supplier undertakes prior to the Commencement Date to effect and maintain with reputable insurance companies or underwriters suitable insurance policies sufficient to provide cover against all risks normally insured against by a company providing services similar to the Services and to pay all premiums due in respect thereof. It is understood and agreed that it shall be the responsibility of the Supplier to ensure that the amount of cover pursuant to the policies effected by it is adequate in accordance with industry custom and practice and the particular circumstances of the Services. The Supplier shall, upon S4C’s request, supply to S4C a copy of such insurance certificates and/or policies and evidence to S4C that the premium(s) relating to these insurances have been paid.
[bookmark: ORIGHIT_18][bookmark: HIT_18]Without prejudice to the generality of the foregoing, the Supplier shall for the duration of the Term maintain in effect adequate public liability insurance cover with a minimum indemnity limit of £10,000,000 per claim, products liability insurance cover with a minimum indemnity limit of £1,000,000 per claim, professional indemnity insurance cover with a minimum indemnity limit of £5,000,000 per claim, and cyber liability insurance cover with a minimum indemnity limit of £5,000,000 per claim. 
The Supplier shall observe and perform all the warranties and conditions in such policies and shall ensure that all premiums are paid when due and the policies are maintained in full force and effect for such period(s) as shall be reasonable.
The Supplier agrees that it is the Supplier’s responsibility to comply on a day-to-day basis with the terms, conditions and limitations of the insurance policies.  In particular, the Supplier undertakes to notify S4C in the event that any matter or element is refused insurance cover or the cover therefore is withdrawn or if there are any exclusions from such cover or deductions in respect of any insured risks.
The Supplier shall not do or allow to be done anything whereby any such insurance policies may lapse or become wholly or partly void or voidable.
The Supplier shall promptly notify S4C of any material insurable event that is reasonably likely to affect the Supplier’s ability to perform the Services. The Supplier shall provide such relevant information as S4C may reasonably request in relation to the impact on performance, subject to confidentiality, privilege and insurer restrictions. For the avoidance of doubt, the management and settlement of any insurance claim shall remain the responsibility of the Supplier and its brokers.
Liability
Neither party excludes liability for death or personal injury caused by negligence, fraud or fraudulent misrepresentation, or any other liability that cannot be excluded by law.
Subject to clauses 10.2 and 17.1, neither party shall be liable for indirect or consequential loss. S4C’s and the Supplier’s aggregate liability in any Contract Year shall not exceed 100% of the Fees paid or payable in that Contract Year.
The cap in clause 17.2 shall not apply to liability arising from breach of clause 12 (Data Protection) or clause 21 (Confidentiality), IPR infringement indemnity, wilful misconduct, fraud, or death/personal injury.
Termination
Without prejudice to any other right or remedy which either party may have against any other, either party shall be entitled to terminate this Agreement by giving written notice to the other if:-
the other is in material breach of any term, condition or undertaking in this Agreement and either (a) it is not possible to remedy such breach or, (b) where it is possible to remedy the breach, the other has failed to remedy the breach within the period of seven (7) days from the date of receipt of a notice from the other giving details of the breach or as otherwise agreed in writing by S4C;
the other:
has a receiver or administrative receiver appointed or passes a resolution for winding up (otherwise than for the purpose of a scheme of solvent amalgamation or reconstruction) or if a court having proper authority makes an order to that effect; or
is the subject of an administration order or enters into any voluntary arrangement with its creditors.
S4C shall be entitled to terminate this Agreement immediately on giving written notice to the Supplier: 
if the Supplier, the Key Personnel, its employees or staff is/are guilty of gross misconduct or negligence whilst performing its or their obligations under this Agreement;
the occurrence of an event or circumstance in relation to the Supplier similar to any of those referred to in clauses 18.1.2 (a) to (b) above in any jurisdiction other than England and Wales; or
there is a change of control (as ‘control’ is defined in Section 1124 of the Corporation Tax Act 2010) of the Supplier that will have a material impact on the provisions of the Services and/or may generate a conflict of interest for S4C.
[bookmark: _Ref219313863]S4C shall be entitled to terminate this Agreement if:
in accordance with section 78 and section 79 (where applicable) of the Procurement Act 2023, and provided that the requirements of section 78(7) of the Procurement Act 2023 have been met, where:
[bookmark: _Ref188427581]S4C considers that the Agreement was awarded or modified in material breach of the Procurement Act 2023 or regulations made under it;
[bookmark: _Ref188427434]the Supplier has, since the award of the Agreement become an excluded supplier or excludable supplier (including by reference to an associated person) as set out in section 57 of the Procurement Act 2023 and further provided that the conditions in section 78(8) of the Procurement Act 2023 have been met; and/or
[bookmark: _Ref188427442]any sub-contractor in respect of which S4C requested information under section 28(1)(a) of the Procurement Act 2023 in relation to the award of the Agreement is an excluded supplier or excludable supplier as set out in section 57 of the Procurement Act 2023 and further provided that the conditions in section 78(3)(b) and 78(8) of the Procurement Act 2023 have been met; or
[bookmark: _Ref188426876]where any sub-contractor that became a sub-contractor after the award of the Agreement is an excluded supplier or excludable supplier as defined in section 57 of the Procurement Act 2023, provided that prior to exercising its right of termination under this Clause 18.3.2 S4C: 
has notified the Supplier of its intention to terminate under this Clause, and why S4C has decided to terminate the Agreement;
has given the Supplier reasonable opportunity to make representations about whether this Clause applies and S4C's decision to terminate; and
[bookmark: _heading=h.qm3yrf]has given the Supplier a reasonable opportunity to end its sub-contract with the excluded or excludable supplier, and if necessary, find an alternative sub-contractor. 
S4C shall be entitled, at its option, to extend the Term for a period of up to two (2) years from the expiry of the Term by giving notice in writing to the Supplier at least six (6) months in advance of such date.  If S4C does not wish to extend this Agreement beyond the Term, this Agreement shall expire on the expiry of the Terms and the provisions of clause 19 shall apply.
Consequences of Termination and Exit
Without prejudice to the legal rights of the parties, the consequences of termination of this Agreement shall be as set out below:-
S4C’s obligation to pay the Supplier shall be limited to such payment as is attributable to the Services actually and properly provided by the Supplier to the reasonable satisfaction of S4C in accordance with the terms of this Agreement up to the date of expiry or termination; and
the Supplier shall deliver up such items and all of the documents and materials produced in the provision of the Services up to the date of termination to S4C as soon as reasonably practicable, including all S4C data (in open, industry‑standard formats) (save to the extent that any information and/or materials are required to be maintained by law, regulation or any competent judicial, governmental or regulatory authority, in which case the Supplier may retain them for such purposes only provided that it supplies S4C with full copies of the same); 
provide Transition Assistance in accordance with Schedule 7 for up to nine (9) months at the rates in Schedule 3; and
all licences granted to the Supplier in accordance with this Agreement shall immediately cease.
Unless otherwise provided, termination of this Agreement shall be without prejudice to the grants of rights and the warranties and undertakings given by the Supplier in accordance with clause 10 and all warranties and undertakings given by either of the parties and all other obligations and indemnities that have arisen or been given prior to termination, all of which shall continue in full force and effect after termination notwithstanding such termination.
Exclusions
[bookmark: _Ref188428055]During the Term the Supplier shall notify S4C as soon as reasonably practicable if: 
[bookmark: _Ref188428014]the Supplier considers that an exclusion ground within the Procurement Act 2023 and any associated regulations applies to the Supplier, including where the Supplier is put on the debarment list or becomes an excluded or excludable supplier by virtue of any associated persons or subcontractors where information relating to such was provided under Section 28 of the Procurement Act 2023; and/or
[bookmark: _Ref188428023]there are any changes to the Supplier's associated persons within the meaning of the Procurement Act 2023.
[bookmark: _Ref188428061]If the Supplier notifies S4C in accordance with clause 20.1.1 then the Supplier must promptly provide any information S4C reasonably requests in relation to the notification, including information to support an assessment of whether the circumstances giving rise to the exclusion ground are continuing or likely to occur again.
[bookmark: _Ref188428066]If the Supplier notifies S4C in accordance with clause 20.1.2 above then the Supplier must promptly provide any information requested by S4C in relation to the change to the Supplier's associated persons, including any information set out in the Procurement (Wales) Regulations 2024.
[bookmark: _Ref188428073]S4C may terminate this Agreement immediately by written notice if:
the Supplier has failed to provide notification under clause 20.1.1 as soon as reasonably practicable after the Supplier becoming aware that an exclusion ground within the Procurement Act 2023 and any associated Regulations does or may apply to the Supplier; 
the Supplier has failed to provide notification under clause 20.1.2 as soon as reasonably practicable after the Supplier becoming aware of any changes to the Supplier's "associated persons" within the meaning of the Procurement Act 2023; and/or
any notification or information provided by the Supplier under Clause 20.1, 20.2 and/or 20.3 is incomplete, inaccurate or misleading.
Clause 20.4 is without prejudice to S4C's rights to terminate the Agreement in accordance with clause 18.3.
[bookmark: _Ref219313462]Confidentiality and FOIA
The Supplier and S4C will each treat as confidential all Confidential Information obtained from the other under this Agreement.  They will not, without the prior written consent of the other, disclose Confidential Information to any person or use the same except for the purposes of this Agreement.  
Clause 21.1 does not prohibit disclosure of Confidential Information: 
to the receiving party’s own employees (including agents and permitted sub-contractors) who need to know it; 
to the receiving party’s auditors, professional advisors, HM Revenue & Customs and any other person having a statutory or regulatory right to request and receive that information (including under the Freedom of Information Act 2000); 
to a person to whom an assignment has been permitted under Clause 24; and
the Parties are required to disclose by law.
Clause 21.1 does not apply to information which the receiving party can show by reference to documentary or other evidence: 
was rightfully in its possession before the start of negotiations leading to this Agreement; 
is already public knowledge or which becomes so at a future date (otherwise than as a result of breach of this clause); 
is received from a third party who is not under an obligation of confidentiality in relation to the information; and/or 
is developed independently without access to, or use or knowledge of, the Confidential Information. 
Each party will make all reasonable efforts to ensure that anyone mentioned in Clause 21.2 is made aware, prior to any disclosure of Confidential Information, that it is confidential and that they owe a duty to the owner of it to keep it confidential. 
The Supplier will not make any announcement about this Agreement nor will it disclose its terms without the prior written consent of S4C. 
The obligations in this Clause 21 will remain in full force and effect even if this Agreement is terminated.  
The Supplier acknowledges that S4C is a public body subject to the requirements of the FOIA and the Regulations and shall assist and co-operate with S4C to enable S4C to comply with its obligations thereunder and in connection therewith the Supplier shall: 
provide S4C with a copy of all relevant information in its possession or power in the form that S4C requires; and 
provide all necessary assistance as reasonably requested by S4C to enable S4C to respond to a request for information within the time for compliance set out in section 10 of the FOIA or regulation 5 of the Regulations
subject to reasonable advance notice in writing by S4C to the Supplier (the reasonableness of the notice to be judged in the context of the statutory timeframe for the provision of the information). 
S4C shall be responsible for determining whether the information:
is exempt from disclosure in accordance with the provisions of the FOIA or the Regulations; or 
is to be disclosed in response to a request for information, and in no event shall the Supplier respond directly to a request for information unless expressly authorised to do so by S4C on behalf of S4C.
The Supplier acknowledges that S4C may be obliged under the FOIA, or the Regulations to disclose information or may decide that allowing a particular request for information will serve the public interest more than rejecting the request pursuant to any applicable exemption. S4C will consult with the Supplier where practicable and take its views into account. Where the Supplier’s views conflict with S4C’s legal advice nothing in this Agreement shall prevent S4C from acting in accordance with legal advice received by it.
The Supplier shall ensure that all information produced in the course of performing its obligations under this Agreement or relating to this Agreement is retained for disclosure and shall permit S4C to inspect such information as requested from time to time.
Transparency
The parties acknowledge that the Transparency Information is not Confidential Information. 
Notwithstanding any other provision of this Agreement, the Supplier hereby gives its consent for S4C to publish to the general public the Transparency Information in its entirety (but with any information redacted which is exempt from disclosure in accordance with the provisions of the set out below). S4C shall, prior to publication, use reasonable endeavours to consult with the Supplier on the manner and format of publication and to inform its decision regarding any redactions but shall have the final decision in its absolute discretion.
[bookmark: _heading=h.4a7cimu]At no additional cost, the Supplier shall assist and co-operate with S4C to enable S4C to publish the Transparency Information. 
Subject to, and in accordance with, its obligations under the Procurement Act 2023, if S4C believes that publication of any element of the Transparency Information would be contrary to the public interest, S4C shall be entitled to exclude such information from publication. S4C acknowledges that it would expect the public interest by default to be best served by publication of the Transparency Information in its entirety. Accordingly, S4C acknowledges that it will only exclude Transparency Information from publication in exceptional circumstances and agrees that where it decides to exclude information from publication it will provide a clear explanation to the Supplier.
S4C shall publish the Transparency Information in accordance with its obligations under the Procurement Act 2023, and in a format that assists the general public in understanding the relevance and completeness of the information being published to ensure the public obtain a fair view on how the Agreement is being performed.
[bookmark: _heading=h.2pcmsun]The Supplier agrees that any information it holds that is reasonably relevant to or that arises from the provision of the Services shall be provided to S4C on request. S4C may disclose such information under the Procurement Act 2023, the FOIA and the EIRs and may (except for commercially sensitive information and Confidential Information which shall be subject to clause 21) publish such information. The Supplier shall provide to S4C within 5 Working Days (or such other period as S4C may reasonably specify) any such information requested by S4C, at no additional cost
The Supplier acknowledges that S4C is subject to the requirements of the Procurement Act 2023 and FOIA. At no additional cost, the Supplier shall:
provide all necessary assistance and cooperation as reasonably requested by S4C to enable S4C to comply with its obligations under the Procurement Act 2023 and FOIA;
transfer to S4C all Requests for Information relating to this Agreement that it receives as soon as practicable and in any event within 2 Working Days of receipt; 
[bookmark: _heading=h.14hx32g][bookmark: _9kR3WTr5DA47Bzy27uvA1y4][bookmark: _9kR3WTr5DA47D1y27uvA1y4][bookmark: _9kMI0G6ZWu9A679B]provide S4C with a copy of all information held on behalf of S4C which is requested in a request for information and which is in its possession or control in the form that S4C requires within 5 Working Days (or such other period as S4C may reasonably specify) of S4C's request for such Information; and
not respond directly to a request for information addressed to S4C unless authorised in writing to do so by S4C.
[bookmark: _9kMJI5YVtCIA7CEeSz3p9LMQavBJMRCC][bookmark: _9kR3WTr2CC4BKeEn7I][bookmark: _heading=h.3ohklq9]The Supplier acknowledges that S4C may be required under the Procurement Act 2023 and FOIA to disclose information (including commercially sensitive information) without consulting or obtaining consent from the Supplier. The Authority shall take reasonable steps to notify the Supplier of a request for information (in accordance with the Secretary of State's section 45 Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the FOIA) to the extent that it is permissible and reasonably practical for it to do so but (notwithstanding any other provision in this Agreement) S4C shall be responsible for determining in its absolute discretion whether any commercially sensitive information and/or any other information is exempt from disclosure in accordance with the Procurement Act 2023 or FOIA.
Audit and Records
The Supplier shall maintain complete and accurate records directly related to the Services for a rolling seven (7) year period from the Commencement Date and shall, on reasonable prior written notice, permit S4C (or its independent third-party auditors excluding any auditor who is a competitor of the Supplier) to inspect and audit such records solely for the purpose of assessing the Supplier’s compliance with this Agreement. 
Assignment and Sub‑contracting
Neither of the Parties shall under any circumstances assign, novate, subcontract or otherwise transfer any of its rights or obligations under the Agreement without the other parties' prior express written consent, which may be withheld at the other parties' absolute discretion, except if such assignment, novation or subcontract or otherwise transfer has no negative impact on the execution of the Agreement or does not create a conflict of interest for the other party.
Notices
Any notice given or made under or in connection with this Agreement shall be in writing and shall be given or made to the recipient at the address stated at the beginning of this Agreement or sent by e-mail to the recipient’s e-mail address stated in clause 25.3 marked for the attention of the person named below (or such substituted person notified by the recipient to the other party from time to time).
Every notice addressed in accordance with the provisions of this clause 25, shall be deemed to have been duly given or made, if delivered by hand, upon delivery at the address of the recipient party, if sent by prepaid first class post, two (2) Working Days after the date of posting, if transmitted by e-mail at the time of transmission, provided that, where, in accordance with the above provisions, any notice would otherwise be deemed to be given or made on a day which is not a Working Day or after 5.30pm on a Working Day, such notice shall be deemed to be given or made at 9.00am on the next Working Day.
S4C
E-mail address:			[                                         ]
Marked for the attention of:	[                                         ]

The Company
E-mail address:			[………………………………]
Marked for the attention of:	[....................................]
Nothing in this clause 25 shall be interpreted or construed as an agreement on the part of S4C to accept service of any legal proceedings by facsimile.  
Force Majeure
For the purposes of this Agreement, "Force Majeure" shall mean an event outside the control of the parties which prevents the observance or performance by either party of its obligations hereunder including fire, flood, unavoidable accident, national calamity, riot, disputes, acts of God, the enactment of any Act of Parliament (or any other legally constituted authority) or any event arising out of or attributable to war or armed conflict (including any restriction imposed by Government on national, regional or local television services or the financing of the same) or any other event outside the control of the parties and not due to any lack of reasonable prudence and foresight by either party. 
If an event of Force Majeure occurs the party so affected shall notify the other in writing without delay and, provided any inability to observe or perform any obligation under this Agreement results solely from such event, performance of the obligations so affected shall be deemed to be suspended from the date of such notice until such inability is removed or until termination or take over. The parties undertake to use all reasonable endeavours to minimise and reduce any period of delay and all costs and expenses occasioned by an event of Force Majeure. During any such period of delay S4C shall be under no obligation to pay the Supplier save in respect of contractual obligations of the Supplier which the Supplier cannot avoid or delay and which have been incurred in accordance with the requirements of this Agreement. 
If completion of any Milestones may be materially delayed beyond the date of such Milestone by reason of an event of Force Majeure, the parties shall consult promptly and mutually agree the steps to be taken to complete such Milestone and/or reduce the period of delay and/or any resulting financial loss. Such steps may include revisions to the Milestones and any other reasonable mitigating measures agreed between the parties. If the parties are unable to agree such steps within 15 Business Days, either party may refer the matter to the dispute resolution procedure in clause 29.
Prevention of Corruption and Fraud
The Supplier shall not offer or give, or agree to give, to S4C or any other public body or any person employed by or on behalf of S4C or any other public body any gift or consideration of any kind as an inducement or reward for doing, refraining from doing, or for having done or refrained from doing, any improper act in relation to the obtaining or execution of the Agreement or any other contract with S4C or any other public body, or for showing or refraining from showing favour or disfavour to any person in relation to the Agreement or any such contract
The Supplier warrants that it has not paid commission or agreed to pay commission to S4C or any other public body or any person employed by or on behalf of S4C or any other public body in connection with the Agreement.
The Supplier shall take all reasonable steps to prevent Fraud by the Supplier and/or its staff (including its shareholders, members, directors) in connection with the receipt of monies from S4C and shall notify S4C immediately if it has reason to suspect that any Fraud has occurred or is occurring or is likely to occur.
If the Supplier, its staff or anyone acting on the Supplier’s behalf, engages in conduct prohibited by clauses 27.1 or 27.2 and/or commits Fraud in relation to this or any other contract with S4C, S4C may:
terminate the Agreement and recover from the Supplier the amount of any loss suffered by S4C resulting from such termination, including the cost reasonably incurred by S4C of making other arrangements for the supply of the Services and any additional expenditure incurred by S4C throughout the remainder of the Term; and/or
 recover in full from the Supplier any other loss sustained by S4C in consequence of any breach of those clauses.
Publicity and Branding
The Supplier shall not use S4C’s name, logos or marks without S4C’s prior written consent and then only in accordance with S4C’s Brand Guidelines.
Dispute Resolution
If a dispute arises out of or in connection with this Agreement, the parties shall first refer it to the Project Board for resolution.
If the Project Board cannot resolve the dispute within fourteen (14) days, the matter shall be escalated to a senior executive of each party with authority to settle the dispute.
If the dispute is not resolved within a further twenty‑one (21) days, the parties shall attempt in good faith to resolve it through mediation in accordance with the CEDR Model Mediation Procedure (or such other mediation rules as the parties may agree).
If the dispute is not resolved within sixty (60) days of the start of mediation, either party may commence proceedings in the courts of England and Wales, which shall have exclusive jurisdiction.
General
With the exception of statements made fraudulently, this Agreement sets out the entire agreement between the parties hereto in connection with the subject matter hereof and supersede all prior agreements and undertakings relating to the provision of the Services and no party has relied upon any representation save for a representation expressly set out in this Agreement.
No variation to this Agreement shall have any force or effect unless in writing and signed by duly authorised representatives of the parties.
If any provision of this Agreement shall be prohibited by or judged by a court to be unlawful, void or unenforceable such provision shall to the extent required be severed from this Agreement and rendered ineffective, and as far as possible without modifying the remaining provisions of this Agreement and shall not in any way affect any other circumstances or the validity or enforcement of this Agreement.
No waiver by either party of any breach of any of the provisions of this Agreement shall be construed as a waiver of any preceding or succeeding breach of the same of any other provision.
It is agreed that the Supplier enters into this Agreement and undertakes its obligations as an independent contractor and nothing in this Agreement shall imply any form of partnership or joint venture as between S4C and the Supplier and neither party shall hold itself out as the agent for the other except as expressly provided herein.
This Agreement does not create or confer any rights under the Contracts (Rights of Third Parties) Act 1999 enforceable by any person who is not a party to this Agreement.
This Agreement shall be construed as agreements made in Wales and subject to the laws of England and Wales and subject to the exclusive jurisdiction of the courts of England and Wales.


Schedule 1 
System Specification (Summary)

This Schedule sets out the System Specification for the Broadcast Management System (BMS). The Supplier shall ensure that the BMS provides the following core functionality: 
- End-to-end workflow management of broadcast content, including idea submission, commissioning, rights management, finance, scheduling, playout rundown, and compliance tracking; 
- Multi-platform support for both linear broadcast and VOD for but not limited to the following platforms, S4C, Clic, BBC iPlayer, and social media platforms (YouTube, Facebook, Instagram etc.) these may vary from time to time – supplier should state what the process is for adding new platforms in future; 
- Comprehensive metadata exports to TV platforms as used by S4C for example, Sky, Virgin Media, Freely, Freeview, Freesat in particular where specified for EPGs, thumbnails,  etc 
- Integration with Grass Valley Morpheus automation, DALET MAM, Axiom Media ad sales, CasparCG graphics, transcoding platforms, and BARB Data feeds; and all external systems connected during the commissioning of the product and subsequently
- Secure web-based portals for the Ideas Portal (CWMWL) and production paperwork (PAC), including music cue sheets, rights data, diversity data and compliance documentation as specified in the tender document; 
- Comprehensive reporting including Ofcom, accessibility and management reports; 
- Bilingual user interface (Welsh and English). 


Schedule 2 
Project Plan & Milestones
[To be agreed between S4C and the successful bidder.]
- M1: Mobilisation & design sign‑off.
- M2: Configuration & initial integrations completed.
- M3: Data migration (trial) and validation sign‑off.
- M4: UAT completed and Acceptance Tests passed.
- M5: Go‑Live and 30‑day stabilisation.
- M6: Warranty exit and handover to BAU support.

Schedule 3 
Payment Schedule and Rates
[To be agreed between S4C and the successful bidder.]

Milestone‑based payments:
- M1 Contract Signature / Mobilisation– 20%
- M2 End Design / Pre-Installation – 10%
- M3 Build & Integration (mid-way) – 15%
- M4 Build & Integration (end phase) – 15%
- M5 User Acceptance completion – 15%
- M6 Go-Live – 15%
- M7 Post Go-Live / Retention – 10%
Annual licence & support* – [blank] per Contract Year, payable in advance.
*Annual licence & support service rates shall increase in accordance with the Consumer Price Index (CPI) for each subsequent 12 months after the first two years. CPI increase shall be determined on the basis of the reported CPI in each [state month] prior to each new contractual year within the Term
Ad Hoc Services – [blank] day rates (to be agreed).
Payments shall be linked to Milestones, including completion of system design, data migration, user acceptance testing, Go-Live, and end of Warranty Period. 
Cloud Provider Price Changes – If a public cloud provider materially changes its pricing during the Term, S4C and the Supplier shall enter into good faith discussions in order to agree a revised managed service price proportionate to the change.
If the contract is to be extended, it is expected that the terms in place at the end of the current contract shall remain as is for the continuation.
The Supplier must agree with S4C in writing the costs associated with exit at the end of the Term (however that may occur).
Schedule 4 
Service Level Agreement (SLA)
Service level agreement
[bookmark: _Ref157155024][bookmark: _Toc296087330]Service Descriptions & Definitions
a. Incident Management - the first goal of the incident management process is to restore a normal service operation as quickly as possible and to minimise the impact on S4Cs business operations, thus ensuring that the best possible levels of service quality and availability are maintained. 
b. Problem Management - the primary objectives of problem management are to prevent problems and resulting incidents from happening, to eliminate recurring incidents, and to minimise the impact of incidents that cannot be prevented.
c. Change Management - the goal of the change management process is to ensure that standardised methods and procedures are used for efficient and prompt handling of all changes, in order to minimise the impact of change-related incidents upon service quality and consequently improve the day-to-day operations of the organisation.
d. Service Request is any request raised for either Services to be provided or performed by the Supplier or services, support or changes from or by a S4C Support Group (which may include BBC) that is routed through the Supplier
e. Knowledge Database is a combination of tools and databases that are used to manage information and knowledge about the Services which includes, amongst other things, known problems and corrective actions for S4C and other S4C installations.
f. Tier One Business Units – Planning, Media Planning, Scheduling, Presentation, VOD are key business operations and fall within a Priority One support function.
g. Tier Two Business Units - Finance, Acquisitions, Creative, Press and any other internal or third-party user not referenced in Priority Two. 
h. Disaster Recovery (DR) refers to the capability to restore BSM services and data after a disruption, using backups, replication, and tested failover procedures to meet the defined RPO and RTO service targets.
i. Recovery Point Objective (RPO) - The maximum acceptable amount of data loss measured in time. It defines how far back in time data must be recoverable after a disruption.
j. Recovery Time Objective (RTO) - The maximum acceptable time required to restore a service or system after a disruption. It defines how quickly services must be recovered to meet operational requirements. 
k. “RCA” – Root Cause Analysis - is a systematic process for identifying “root causes” of problems or events and an approach for responding to them.
l. “RFC” – Request for Change – is a formal proposal for an alteration to some product or system
m. Monthly Service Review - Service Review meetings provide an important role in assuring the service(s) delivered, in this case, by the Supplier, is aligned to the requirements of S4C. Secondly, the meeting enables continual service improvement and refinement to take place and be formally tracked.
n. Workaround - means restoring functionality on a provisional basis
o. Fix - means restoring functionality permanently.
 
Incident and Problem Management 
Incident Definition & Response Times
	Incidents occurring in respect of the provision of the Services and/or the running of the BMS (“Incidents”) shall be categorised as follows:


	
Major Incident (MTI)
	A Major Incident (sometimes referred to as an MTI) is an unplanned event that causes significant disruption to critical services or business operations. Due to its high impact, it requires immediate escalation, coordinated response across teams, and senior stakeholder engagement to restore services quickly and minimise operational and reputational impact.


	
	Activity Type
	Response Time

	
	Acknowledgement
	To be provided by the Supplier or S4C immediately upon notification by telephone or email  

	
	Workaround
	to be provided by the Supplier within 30 mins of Acknowledgement 

	
	Fix
	to be provided by the Supplier within 2 hours of Acknowledgement

	
Priority 1 (P1)
	Severe & major disruption impacting Tier One business users with threat of loss of on-air services or core broadcast operations. It requires immediate escalation, coordinated technical response, and senior stakeholder involvement to restore service and minimise impact. 

	
	Activity Type
	Response Time

	
	Acknowledgement
	To be provided by the Supplier or S4C immediately upon notification by telephone or email  

	
	Workaround
	to be provided by the Supplier within 30 mins of Acknowledgement 

	
	Fix
	to be provided by the Supplier within 2 hours  of Acknowledgement

	
Priority 2 (P2)
	High-priority issue that impacts operational capability without causing immediate loss of on-air services, e.g. degraded performance of the service, or affecting significant number of users. It requires timely investigation and resolution to prevent escalation and minimise risk to broadcast operations. Our Tier Two business units would broadly fall within this category

	
	Activity Type
	Response Time

	
	Acknowledgement
	To be provided by the Supplier or S4C immediately upon notification by telephone or email 

	
	Workaround
	to be provided by the Supplier within 1 hours of Acknowledgement 

	
	Fix
	to be provided by the Supplier within 4 hours of Acknowledgement

	
Priority 3 (P3)
	Moderate issue that impacts a limited number of users or specific functions but does not affect on-air services or time-critical broadcast operations. The issue can be managed within normal business hours using standard support processes, with resolution planned to prevent wider impact or future degradation.

	
	Activity Type
	Response Time

	
	Acknowledgement
	To be provided by the Supplier or S4C promptly upon notification by telephone or email  

	
	Workaround
	to be provided by the Supplier within 4 hours of Acknowledgement 

	
	Fix
	to be provided by the Supplier within 2 working days of Acknowledgement

	
Priority 4 (P4)
	Low-priority issue that has minimal impact on users and no effect on on-air services or critical broadcast operations. The issue is typically cosmetic or informational in nature and can be addressed through routine maintenance or future release planning without urgency.

	
	Activity Type
	Response Time

	
	Acknowledgement
	To be provided by the Supplier or S4C promptly upon notification by telephone or email  

	
	Workaround
	to be acknowledged by the Supplier and priority agreed with S4C

	
	Fix
	to be agreed between the Supplier and S4C



The Supplier shall notify S4C of any and all Incidents immediately upon becoming aware of such Incidents. It is assumed S4C will have access to, and potentially use, the Supplier’s Incident Management Ticketing System to record and track all incidents 
Introduction
This section will apply to any Incidents for which the Supplier has responsibility as part of the Services. 
The Supplier will perform the following services so as to restore normal Service operation as soon as reasonably possible after the occurrence of an Incident, with minimum interruption or disruption to S4C:
[bookmark: _Ref87350307]detecting and recording Incidents;
classifying each Incident and providing initial support; 
investigating and diagnosing the Incident;
resolving the Incident; 
escalating the Incident within the Supplier support groups; 
owning, monitoring, tracking and communicating in respect of the Incident;
[bookmark: _Ref87350317]organising and participating in meetings and calls with S4C Support Groups relating to Incidents;
however, S4C is responsible for closing the Incident ticket.
By the 15th day of each month of the Term, the Supplier shall provide S4C with a written report relating to the previous month detailing the number and type of Faults A, their duration and whether or not Responses Times were met (“Monthly Report”).
[bookmark: _Ref87350518][bookmark: _Ref87588491]Incident Management Process
Incident Detection and Notification
The Supplier will detect Incidents in accordance with this section, including pursuant to any monitoring activities and accept notifications of Incidents from the Supplier or S4C Support Groups (with BBC if/as required).
The Supplier will remotely monitor the BMS. S4C would expect read-only access to appropriate service management dashboards.
The Supplier will provide and maintain a dedicated telephone number and email address through which S4C Support Groups may call to notify the Supplier of Incidents. The Supplier will man this telephone number to receive Incident notifications.  
The Supplier will provide all correspondence and notification in English. S4C acknowledges that such communications may not be available in Welsh if a relevant Supplier contact is not a Welsh speaker.  
Incident Recording
0. The Supplier will use {TBA Ticketing Mgmt. system} to record the information about each Incident on a ticket (to the extent one has not already been created). S4C Service Management would expect viewer access to this portal/tool to view tickets raised by the Supplier.   
Tickets will be regularly updated by the Supplier throughout the Incident management procedure and closed by S4C without delay when the Incident is closed. 
[bookmark: _Ref87630706]Incident Classification by Priority Level
The Supplier Head of Service and CTO and Head of Content Operations of S4C will jointly in good faith classify each Incident at the time that the ticket for the Incident is created and respond to (paying particular attention to MTI & P1 incidents). S4C may re-classify the Priority Level of an Incident where S4C (acting reasonably) believes the Supplier’s classification to be incorrect, or if an unforeseen business impact increases severity and priority level.
Incident Analysis
The Supplier will analyse the causes of Incidents and identify the appropriate Resolution action, including matching the Incident against known solutions, known errors and known problems that are contained in any knowledge databases provided by the Supplier (including the Knowledge Databases) or otherwise known by the Services personnel. The Supplier will obtain any further information needed to carry out such analysis.    
[bookmark: _Ref157156873]Incident Resolution and Escalation
The Supplier will resolve and escalate each Incident as follows:
0. The Supplier will resolve each Incident in accordance with the relevant Performance Standards. 
The Supplier will escalate Incidents within the Supplier or to the relevant S4C Support Group as required in accordance with the Escalation Procedure below.
[bookmark: _Ref87584417]If an Incident is identified that:
relates to an error in a service or system that does not form part of the Services; or 
is not an Incident for which the Supplier is providing the Services to resolve; 
then the Supplier will immediately escalate the Incident to the relevant S4C Support Group.  
The Supplier will notify itself together with the relevant service recipients and S4C Support Groups and other entities of any Incidents, or categories of Incidents, affecting the Services.
[bookmark: _Ref518481603][bookmark: _Ref87593067][bookmark: _Ref87585657]Escalation Procedure
The following points of contact and escalation path shall apply for managing incidents:  

	S4C

	Title
	Name
	E-mail
	Office phone
	Mobile
	Working hours

	Any System Related Issue
	Super User of Dept or System Administrator
	TBC
	TBC
	TBC
	Monday - Friday 09:00-18:00

	Any System Related Issue
	System Administrator (Technical)
	
	
	
	Monday - Friday 09:00-18:00
Out of Hours via the duty Wales Technology Operations Manager

	Infrastructure/
IT related
	S4C Service Team / BBC
	TBC
	TBC
	TBC
	Monday - Friday 09:00-18:00 
Out of Hours via the duty Wales Technology Operations Manager.

	Escalation 
Step 1
	BSM Head of Content Operations
	TBC
	TBC
	TBC
	Monday - Friday 9:00-18.00 EMERGENCIES - 24/7 via mobile

	Escalation 
Step 2
	CTO
	TBC
	TBC
	TBC
	Monday - Friday 9:00-18.00  EMERGENCIES - 24/7 via mobile



	The Supplier

	Title
	Name
	E-mail
	Office phone
	Mobile
	Working hours

	Any System Related Issue
	{BSM} Support Department
	TBC
	TBC
	TBC
	24/7

	Infrastructure/ IT related
	{BSM} Support Department
	
	
	
	24/7

	Escalation 
Step 1
	{BSM} Head of Service
	TBC
	TBC
	TBC
	Monday - Friday 9:00-18.00 EMERGENCIES - 24/7 via mobile

	Escalation 
Step 2
	{BSM} VP/MD
	TBC
	TBC
	TBC
	Monday - Friday 9:00-18.00  EMERGENCIES - 24/7 via mobile



Closing Incidents
An Incident will be deemed to be closed only once:
0. The Supplier implements an effective resolution and the service recipient(s) and the affected S4C Support Group (as may be relevant) confirms that the such Resolution or work-around works and meets its requirements (such consent not to be unreasonably withheld or delayed); or
The Supplier escalates the Incident to S4C Support Group and the Incident is closed by such S4C Support Group. 
Interfaces with other Services
As part of performing Incident management Services, the Supplier will:
0. raise change requests as appropriate for Incident Resolution; in conjunction with S4C if the Supplier relationship is owned by them.
update the Knowledge Databases with any solutions to Incidents, work-arounds and known-errors identified as part of Incident management.
[bookmark: _Ref87588496]Managing the Incident Management Process
The Supplier will manage the resolution of each Incident from initial detection or notification (as applicable) through to closure of the Incident, including performing the following:
0. owning all Incidents and proactively managing the resolution of Incidents, including the effective escalation of Incidents;
continuous monitoring and tracking the status and progress towards resolution of all outstanding Incidents;
ensuring that Incidents are addressed in accordance with the Priority Levels set out in 1.2.1 above and reprioritising Incidents as appropriate; 
keeping affected end users updated with the progress of Incident resolution;
where appropriate, checking whether similar Incidents have occurred previously or simultaneously; and
proactively escalating any Incidents that are at risk of not being resolved in accordance with the processes set out in this appendix and in accordance with escalation paths agreed with S4C. 
Problems Management Process
The Supplier will, in addition to managing Incidents reported to S4C, to the extent that it is aware of such problems (or the problem(s) have been notified to the Supplier) be responsible for resolving problems including those problems that are identified by the Supplier’s remote monitoring and management or otherwise detected through the Supplier’s trend analysis and detection that is applied to the Incidents that are managed.
The problem management steps are as follows: -
Any MTI/P1 A or P2 Incident or a repetitive Incident which is closed with a work-around solution should have retrospective Problem ticket opened for root cause analysis.
The root cause analysis should be tracked via the problem ticket and the Supplier should provide the first draft of RCA Report for the Supplier and S4C management within five (5) Business Days following an MTI/P1 or within ten (10) Business Days following a P2 Incident.
The RCA Report within the problem ticket will have clear definition of the problem, cause of the problem and recommendations for permanent solution to the problem.
The recommendations along with any and all RCA Reports will be tracked and reviewed by the Parties in an annual service review which, after the Handover Date, shall occur at S4C’s request. The Supplier and S4C may agree on making certain changes in the infrastructure or BMS or both to implement the permanent fix leading to a change, release or change in process.
The root cause of the problem along with the problem definition and the solution shall be updated in the Knowledge Database.
Problem tickets for repetitive Incidents should be tracked for one calendar quarter to see if the fix put in place contributed to the reduction of the repetitive Incident.
[bookmark: _Toc164583018][bookmark: _Toc296087331][bookmark: _Ref525173539]Service Requests 
A “Service Request” is any request raised for either Services to be provided or performed by the Supplier or services, support or changes from or by a S4C Support Group that is routed through the Supplier.  
The Supplier’s responsibilities with regard to Service Requests include:
collection of requirements from the requestor;
recording of data in the appropriate system;
routing the request to the appropriate S4C Support Group or department of the Supplier;
managing the process of fulfilment of end user requests; 
co-ordination with applicable department of the Supplier or S4C Support Groups where the Service Request requires multiple groups for fulfilment; 
tracking the request to the point at which the request is fulfilled; and
process, roles and responsibilities for procurement of replacements and consumables to be defined by S4C and the Supplier.
The Supplier is responsible for:
0. obtaining proper authorisation in advance from S4C for Service Requests as and when required detailed in the operations manual (which shall be provided by the Supplier at a time agreed in good faith between the Parties); and
expediting completion of Service Requests that S4C designates as high priority in order to meet the Service Levels.

[bookmark: _Toc296087332][bookmark: _Toc148436653]Change Management
Operational Change Procedure
The Supplier will manage Operational Changes and implement an Operational Change Procedure as documented in the appendix. The Operational Change Procedure will be consistent with S4C’s normal operational change standards, run and operated by the BBC, that define a lifecycle commencing with submission of a RFC and then follows classification, planning, co-ordination, evaluation and closure.  Operational Changes will be classified into five categories and the approval levels for each such category will be as specified in the operations manual from time to time:
	Operational Changes

	Categories
	Example

	BMS Change

	Business As Usual
	Non-discretionary updates to applications that are provided in the ordinary course of providing the Services by the BMS support team and do not need prior approval to be installed

	Discretionary
	Minor bug fixes and pre-approved (standard) changes that are not Business As Usual Changes and are less than or equal to 5-person days' effort that will be performed as part of the Support Services scope by the BMS support Team.  If the person effort is more than 5 days’ work, the RFC will be considered as a request for an Enhancement.

	BMS Enhancements 
	Feature enhancements that are less than or equal to 15-person days' effort but more than 5-person days’ effort e.g. supporting/implementing a new functionality (the "Enhancements"). 

	BMS Emergency

	Emergency systems changes for business-critical failures.  These are not planned changes; these changes may result due to certain business requirements that cannot wait for approval and will instead be approved by S4C’s CTO & Head of Operations and executed in writing and then reviewed and approved retrospectively.  Emergency changes will be considered in scope of support Services and be carried out by the BMS Support Team.

	BMS Project
	New BMS / product or large Enhancements of existing BMS (not being Business as Usual Changes) requiring more than 15-person days' effort to be carried out as part of a project using development resources from the Project Resource Team in the first instance if available or, to the extent that such resource is not available, dedicated additional project resources rather than existing resources.  Projects must be approved by S4C before implementation.



	Infrastructure Change

	Business As Usual
	These are standard changes (which may include discrete Infrastructure work packages), such as without limitation OS patching, Firewall port opening etc, which are made to maintain and/or support the Services being provided in an efficient manner in its steady state.  These changes have to be approved by S4C’s CTO & Head of Operations
 before implementation. 
These changes will be carried out by the BAU / Operations support team to the extent that no more than a reasonable volume of Business-as-Usual changes are requested in proportion to the amount of effort expended by the Supplier in any month. To the extent that an unreasonably excessive volume of Business as Usual changes are requested in proportion to the amount of effort expended by the Supplier in any month and S4C has given its approval that these changes should be carried out in the same month (rather than waiting to carry them out in the next month) then such changes will be carried out by the Supplier as an Infrastructure Project and will be charged for separately.  There will be no carryover of unutilised resources from one month to the next month.

	Infrastructure Emergency

	These are not planned changes; these changes may result due to certain business requirements and cannot wait for approval and instead will be approved by S4C’s CTO & Head of Operations and executed but the change will be reviewed and approved retrospectively. Emergency changes will be carried out by the BAU / Operations support team to the extent that no more than a reasonable volume of Emergency changes are requested in proportion to the amount of effort expended by the Supplier in relation to this appendix in any Month.

	Infrastructure Project
	These changes (which must be approved by S4C before implementation) are major changes that alter the way in which the Services are being provided in its steady state. Once these changes have been made, the Supplier shall update the operations manual to reflect any amendments required to the list of types of Business As Usual changes that may be required to now maintain and/or support the Services being provided in its altered steady state.
These changes are to be carried out by Service personnel by way of a discrete project rather than by way of Business As Usual changes. These changes shall be carried out by dedicated project resources other than the BAU/Operations Support team resources in accordance with the terms of such project.  Such changes will be classified as Infrastructure Projects and will be charged for separately



The Supplier will discuss with S4C‘s representatives that are convened to assess new RFCs, review the implemented RFCs and re-prioritise the development effort in the light of current business needs.
The Supplier’s implementation of the Operational Change Procedure will include: 
efficient implementation of operational changes affecting S4C or systems;  
clear accountability;
identification and mitigation of risk, including thorough testing and back out planning (where appropriate);
appropriate authorisation of RFCs;
minimisation of business disruption and S4C’s costs (to the extent reasonably possible); and
effective coordination and communication.
The Supplier’s responsibilities in respect to such Operational Change Procedures will include the following:
creating RFCs;
actively tracking and chasing approvals, following the approvals process; 
performing changes to S4C IT environment, the Supplier support systems and the Services in a controlled manner and in conformance with the relevant S4C policies and the technology standards (except to the extent that such changes constitute Agreement changes or the Supplier reasonably believes such changes to be Agreement changes, in which case the Agreement Change Procedure will apply for the assessment and approval of such changes);
moving any changes into production in a controlled and documented manner;
collecting data on every change attempt, including the cause of any Incidents arising from the change, measures taken to prevent recurrence and whether the change was successful from the perspective of the end user or third party affected by the change;
coordinating change management activities to minimise disruption to normal business processes, including coordinating the scheduling of changes with S4Cand obtaining approval for such schedules;
designating and maintaining clear ownership for individual changes throughout the process;
reviewing proposed changes and schedules and obtaining all necessary exception approvals for proposed changes as defined target operating model (described in operations manual);
reporting the status of scheduled changes, including maintaining a comprehensive list of changes, projects and dates; 
providing reporting on an agreed frequency regarding the status of the RFCs; 
conduct meetings and calls with service recipients and third-party the Supplier’s as reasonably required in respect of such RFCs and changes; 
agreeing in advance any change time slots with S4C and third-party service owners; and
notifying S4C of any RFC that will require the instigation of a Project, the reasons for that determination and that the Agreement Change Procedure must be used by S4C to instigate such a Project.
Service Introduction Process
The Service Introduction Process comprises of a series of approval gates that follow the development lifecycle to ensure that a new service that is developed is fit for the purpose. 
The Supplier will ensure that all new services follow the Service Introduction Process, including the handover of new services from the Operational Change Procedure team to the applicable service delivery team so that the new service may be properly used or operated in S4C IT environment.
Restrictions on Operational Changes
[bookmark: _Ref73939396]The Supplier may make Operational Changes which include changes to the manner in which the Services are performed, provided that the Supplier will not make the following changes without first obtaining S4C approval: 
a change that in the Supplier’s reasonable opinion has an adverse effect on the Services; 
a change to the Supplier support systems that in the Supplier’s reasonable opinion adversely impacts the Services or S4C’s business;
a change to (or a change inconsistent with) the terms of the Agreement;
a change to any Supplier policies having a discernible impact on the Services that in the Supplier’s reasonable opinion is detrimental to the performance of the Services;
a change increasing the fees under the Agreement or other costs of the service recipients (including internal service recipient costs and costs incurred by service recipients with third parties to the extent that the Supplier is aware of the same);
a change in the Supplier’s reasonable opinion significantly impacting the way in which S4C conducts its business or operations and such change has a material adverse impact on S4C; or
a change that should be instigated as a Project.
Emergency Changes
The Supplier may make reasonable and temporary emergency changes to the {BSM} support systems, as necessary to restore the Services, if it has been unable to contact an appropriate S4C representative to obtain such approval after making commercially reasonable efforts. The Supplier will document and promptly report such emergency changes to S4C, which changes then will be subject to S4C’s approval.  Emergency changes will not increase the fees unless approved by S4C (such approval not to be unreasonably withheld or delayed) and will be reversed, where technically possible, by the Supplier if reasonably required by S4C.
[bookmark: _Toc296087333]Disaster Recovery
The Supplier will maintain an active Disaster Recovery (DR) environment designed to meet the following Recovery Point Objective (RPO) and Recovery Time Objective (RTO) targets:
	RPO
	2 hours, meaning no more than two hours of data may be lost in the event of a major failure.

	RTO
	4 hours, meaning the service must be fully restored within four hours of a major outage.



[bookmark: _Toc148436676]Documentation of Processes and Procedures
The Supplier will document and maintain the Incident, Problem and Service Request fulfilment processes. 
The Supplier will distribute such processes and procedures to itself and S4C Support Groups as approved by S4C.
[bookmark: _Ref165773014][bookmark: _Toc296087334]Knowledge Databases 
The Supplier will maintain in a readable format an internal repository of knowledge databases (the “Knowledge Databases”) for known and new problems reported and make S4C-relevant data of such repository available to S4C upon request. Should this involve additional work (e.g. explanation), this work will be ordered by S4C as a paid Extended Support Service.  
The Supplier will populate and update information in the Knowledge Databases on a continual basis, in accordance with the following:
information to be included in the Knowledge Databases will relate to S4C IT environment and will include:
information provided by the Supplier and S4C Support Groups about S4C IT environment. 
other relevant information generally known by the Supplier (including relevant expertise gained with other Supplier customers, subject to any applicable confidentiality restrictions). 
the Supplier will maintain a library of documentation relating to S4C IT environment and the operational support procedures associated with S4C’s IT environment. Such documentation shall include documentation supplied to the Supplier by third parties and documentation developed by the Supplier. 
Reporting Incidents and Service Requests between the Parties
Each Party will report each Incident and, in respect of S4C only, each Service Request (together the “Support Requests”) separately to the other Party using the points of contact described in this appendix.

Where relevant, following the Support Request (as soon as practicable) the sending Party will provide the following information to the receiving Party in writing:
Contact details (name, e-mail, phone) of a person raising the Support Request or another person who can provide additional information if needed,
Identification (name) of the screen and tab-page of the screen, 
Identification of the interface, export, import, or report, (where it was started and what was its name),
Relevant file(s) if the Service Requests regards an import or export,
Verbal description of the Incident or Service Request,
Screenshots to support the description,
Step-by-step description of the operation performed, or steps taken prior to the Incident (including, for example, menu items selected or buttons clicked prior to the Incident),
Operation Error Detail where available for an Incident (BMS shows an error message with a “detail” button),
Exact quote of the error message if provided by the BMS (copy of the text or a screenshot),
Identification of the relevant object in the BMS, if the Support Request relates to a specific object (programme, licence, etc.).

SERVICE CREDITS FOR SERVICE LEVEL FAILURES
Each time the Supplier fails to provide a workaround or a fix to any MTI/P1 incidents within the specified Response Times, then S4C shall receive a “Service Credit”. 
If a workaround to any MTI/P1 is not provided for an extended period of time, S4C shall receive one Service Credit for every 8 hours of delay beyond the specified Response Time. 
If, at any time, multiple MTI/P1 incidents have their workarounds or fixes delayed, S4C shall receive Service Credits in accordance with the above for every MTI/P1 whose workaround or fix is delayed.
Each Service Credit can be exchanged by S4C for 8 hours of Extended Support Services (which will be provided by the Supplier free of charge.
S4C shall inform the Supplier of any claim for Service Credits within 15 days of receipt of the relevant Monthly Report.
Service Credits shall not be payable for any failure to respect the Response Times arising in consequence of force majeure or to the extent that S4C has failed to meet its obligations under this Agreement where such failure directly leads to the Supplier’s failure to respect the Response Times.
The occurrence of, in any calendar quarter after the Handover Date, (a) 3 or more MTI/P1s; or (b) 10 or more P2; shall constitute a “Termination Trigger” for the purposes of clause 18 of the contract.
For the avoidance of any doubt therein, in respect of any calendar quarter the total amount of Service Credits payable to S4C in case the Supplier fails to meet the Service Levels, will not exceed the calendar quarterly amounts of Support Fee owed under this Agreement. 



Schedule 5 
Processing, Personal Data and Data Subjects
[To be completed following award of the tender]
1. [bookmark: a426000]Processing by the Supplier
[bookmark: a996018]1.1	Scope: The Supplier shall be a Data Processor (as defined in the Data Protection Laws) in relation to the Personal Data of S4C staff, S4C employees, freelancers, contributors, suppliers, contractors; and rights holders.
1.2 [bookmark: a654696][bookmark: a853829]Nature and purpose of processing: the Supplier shall process the Personal Data for the purpose of fulfilling its responsibilities under this Agreement only (including but not limited to) the operation, configuration, integration, migration, reporting and support of the BMS.
1.3 [bookmark: a821766]Duration of the processing: the duration of the Term and any agreed transition period.
1.2 [bookmark: _Hlk522792773]Categories of data subject and types of personal data:  
[S4C staff – name, email, telephone number, job title.]

2 Processing by S4C
2.1 Scope: S4C shall be a Data Controller (as defined in the Data Protection Laws) in relation to the Personal Data of the Key Personnel.

2.2 Nature and purpose of processing: S4C shall process the Personal Data for the purpose of administering this Agreement and as otherwise noted in the S4C Privacy Notice available here: http://www.s4c.cymru/en/about-this-site/page/16717/privacy-policy/.

2.3 Duration of processing: in perpetuity

2.4 Categories of data subjects and types of Personal Data: 

[bookmark: _Hlk10465443][Key Personnel – name, email address, telephone number, job title.]

Schedule 6 
Security Requirements
[To be agreed between S4C and the successful bidder.]
- Encryption of data in transit and at rest.
- Role‑based access control; MFA for administrative access.
- Audit logging and log retention (min 12 months).
- Vulnerability management and patching (critical within 14 days).
- Supplier’s Annual penetration testing and remediation plan shared with S4C.
- Secure development practices; code review; dependency scanning.
- DR/backup with quarterly restore tests.
- Segregation of environments (dev/test/prod).

Recovery Objectives:
- Recovery Point Objective (RPO): 2 hours.
- Recovery Time Objective (RTO): 4 hours.

Schedule 7 
Exit and Transition Assistance
[To be agreed between S4C and the successful bidder.]

- Up to nine (9) months of transition services at agreed rates.
- Export of all data in open, industry‑standard formats with schema documentation.
- Handover of System Materials and configuration runbooks.
- Knowledge transfer sessions to S4C and/or replacement supplier.
- Co‑existence/parallel‑run support if required.


Schedule 8 
Key Personnel
[To be agreed between S4C and the successful bidder.]

- Supplier Project Director – [name].
- Supplier Delivery Manager – [name].
- Supplier Technical Lead – [name].
- Supplier Data Migration Lead – [name].
- Supplier Support Manager – [name].

Schedule 9 
Third‑Party and Open-Source Components
[To be agreed between S4C and the successful bidder.]

- Supplier to provide and maintain an up‑to‑date bill of materials listing all third‑party and OSS components, versions and licences.

Schedule 10 
key performance indicators
[To be agreed between S4C and the successful bidder.]





IN WITNESS whereof the authorised representatives of the parties have signed and dated this Agreement on the date and year first above written. 
 
 
SIGNED for and on behalf of S4C 
 
..................................................................... 
 SIGNED for and on behalf of S4C 
 
..................................................................... 

 
Signed and delivered as a deed for and on behalf of THE SUPPLIER 
 
SIGNED BY ………………………………………………………………. 
NAME ……………………………………………………………………… 
Date …………………………………………………………………………. 
 

In the presence of: …………………………………………………….. (witness) 
Name: ………………………………………………………………………. 
Address:…………………………………………………………………….. 
Occupation…………………………………………………………………
 
