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THIS AGREEMENT is made the 24th day of October 2025
BETWEEN:

(1)  Transport for London (the “Contracting Authority”); and

(2)

. |
0 Il D D DN BN B he “Service

Provider”).

RECITALS:

(A)  The Parties wish to enter into a framework agreement which will enable the
Authority, from time to time, to enter into a Call-Off Contract or a series of CallOff
Contracts with the Service Provider for some or all of the Services of the type
described in Schedule 3.

(B) The terms and conditions of this Agreement shall apply to the Services to be
provided by the Service Provider under any Call-Off Contract.

(C) This framework agreement can be utilised by the Contracting Authority or any
other member of the TfL Group.

(D) The terms and conditions of this Agreement provide that the Greater London
Authority or any of its other functional bodies may, if the Service Provider so
agrees, contract with the Service Provider on the terms set out in this
Agreement.

(E) The estimated value of this framework is set out in [insert reference to relevant
contract award notice].

THE PARTIES AGREE THAT:

In consideration of the payment of five pounds (£5.00) by the Authority to the Service
Provider (receipt of which the Service Provider acknowledges), it is agreed that:

1. DEFINITIONS AND INTERPRETATIONS
In the Agreement (including the Recitals):

1.1 unless the context indicates otherwise the following expressions shall have the
following meanings:

Term Meaning
“Affected Party” has the meaning given to it in Clause 30.4;

“Associated Person” has the meaning given to it in section 26 of the
Procurement Act 2023;
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“Confidential
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this framework agreement, including the
Schedules and all other documents referred to in
this Agreement;

the date for commencement of this Agreement
specified in Schedule 1;

the reference number for this Agreement as set out
in Schedule 1;

the Contracting Authority and or any TfL Group
member utilising this Agreement;

any day excluding Saturdays, Sundays or public or
bank holidays in England;

a call-off contract in the form set out in Schedule 6
that has been executed by the Service Provider
and the Authority, which incorporates this
Agreement and includes any attachments and any
documents expressly referred to in that Call-Off
Contract;

the reference number for a Call-Off Contract, as
specified in the relevant Call-Off Contract;

the person named as such in a Call-Off Contract
or such other person as notified to the Service
Provider by the Authority;

the duration of a Call-Off Contract, as set out in the
relevant Call-Off Contract;

a plan agreed between the Parties or determined
by the Authority pursuant to Clause 32:

(a) to give effect to a Set Aside Order; or

(b) to give effect to a Public Procurement
Termination Event;

the charges payable by the Authority, in
consideration of the due performance of the
Services, as specified in or calculated in
accordance with a Call-Off Contract;

all information (whether written or verbal) that by
its nature may reasonably be regarded as
confidential to the Authority (whether commercial,
financial, technical or otherwise) including
information which relates to the business affairs,
customers, suppliers, products, software,
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“Connected Person”

“Contract Information”

“Data Protection
Legislation”

“Debarment List”

“Direct Award
Mechanism”

“Excludable Supplier”

“Excluded Supplier”

“Force Majeure Event”

telecommunications, networks, trade secrets,
know-how or personnel of the Authority;

has the meaning given to it in paragraph 45, Part
3, Schedule 6 of the Procurement Act 2023;

(a) the Agreement and any Call-Off Contract
in their entirety (including from time to time
agreed changes to the Agreement or to
any Call-Off Contract); and

(b) data extracted from the invoices
submitted pursuant to Clause 7 which
shall consist of the Service Provider’s
name, the expenditure account code, the
expenditure account code description, the
document number, the clearing date and
the invoice amount;

(a) any legislation in force from time to time in
the United Kingdom relating to privacy
and/or the Processing of Personal Data,
including but not limited to the Data
Protection Act 2018;

(b) any statutory codes of practice issued by
the Information Commissioner in relation
to such legislation; and

() the Privacy and Electronic

Communications (EC Directive)
Regulations 2003;

has the meaning given to it in section 57 of the
Procurement Act 2023;

(where applicable) the mechanism set out in
Schedule 1 which the Authority may from time to
time utilise to determine which Service Providers
on the framework may be directly awarded a
CallOff Contract in accordance with Clause 3.2;

has the meaning given to it in section 57 of the
Procurement Act 2023;

has the meaning given to it in section 57 of the
Procurement Act 2023;

any of the following: riot, civil unrest, war, act of
terrorism, threat or perceived threat of act of
terrorism, fire, earthquake, extraordinary storm,
flood, abnormal weather conditions or other
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“Holding Company”

“Insolvency Event”

natural catastrophe or strikes, lock-outs or other
industrial disputes to the extent that such event has
materially affected the ability of the Affected Party
to perform its obligations in accordance with the
terms of this Agreement but excluding any such
event insofar as it arises from or is attributable to
the wilful act, omission or negligence of the
Affected Party or the failure on the part of the
Affected Party to take reasonable precautions to
prevent such Force Majeure Event or its impact;
any company which from time to time directly or
indirectly controls the Service Provider as set out
by section 1159 of the Companies Act 2006;

any of the following:

(a) the Service Provider and/or the Holding
Company making any  voluntary
arrangement with its creditors or
becoming subject to an administration
order;

(b) a receiver, administrative receiver,
manager, or administrator  being
appointed over all or part of the business
of either or both of the Service Provider or
the Holding Company;

(c) the Service Provider applying to court for,
or obtaining, a moratorium under Part A1
of the Insolvency Act 1986;

(d) being a company, either or both of the
Service Provider or the Holding Company
having passed a resolution for its
windingup or being subject to a petition for
its winding-up (except for the purposes of
a voluntary amalgamation, reconstruction
or other re-organisation without
insolvency);

(e) either or both the Service Provider or the
Holding Company ceasing or threatening
to cease to carry on its business for any
reason or being unable to pay its debts
within the meaning of the Insolvency Act
1986;
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“Intellectual Property
Rights”

“Key Personnel”

“losses”

“Milestone”

“Mini-Competition”

“Parties”

(f) being an individual or firm, the Service
Provider becoming bankrupt or dying;

(9) being an individual or firm, the Service
Provider’s financial position deteriorating
so far as to reasonably justify the opinion
that its ability to give effect to the terms of
the Contract are in jeopardy; or

(h) any similar event to those in (a) to (g)
above occurring in relation to either or
both of the Service Provider or the Holding
Company under the law of any applicable
jurisdiction for those purposes;

any patent, know-how, trade mark or name,
service mark, design right, utility model, copyright,
rights in passing off, database right, rights in
commercial or technical information, any other
rights in any invention, discovery or process and
any other intellectual property rights, whether
registered or unregistered and including
applications for the grant of any such rights and all
rights or forms of protection having equivalent or
similar effect in each case in the United Kingdom
and anywhere else in the world;

the Service Provider’s key personnel named as
such in Schedule 1 or any relevant Call-Off
Contract;

all costs (including legal costs and costs of
enforcement), expenses, liabilities (including any
tax liability), injuries, direct, indirect or
consequential loss (all three of which terms
include pure economic loss, loss of profits, loss of
business, depletion of goodwill and like loss),
damages, claims, demands, proceedings and
judgments;

an event which is the completion of one or more of
the specified activities as may be set out in the
Project Plan;

a competitive process set out in a Request Form
which the Authority may from time to time utilise to
select a service provider to carry out Services from
time to time;

the Authority and the Service Provider (including
their successors and permitted assignees) and
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“PDF Invoices”

“Personal Data”

“Processing”

“Party” shall mean either of them as the case may
be;

invoices in PDF (portable document format)
format;

has the meaning given to it in the Data Protection
Legislation;

has the meaning given to it in the Data Protection
Legislation;

“Project Plan” the plan (if any) set out in a Call-Off Contract in relation to the

performance and timing of the Services under a
Call-Off Contract which may include Milestones;

“Procurement Manager” the person named as such in Schedule 1 or such

“Proposal”

“Public Procurement
Termination Event”

“Public Procurement
Termination Grounds”

“Relevant
Subcontractor”

“Request Form”

“Required Date”

other person as notified to the Service Provider by
the Authority;

the Service Provider’s offer to provide Services in
response to a Request Form. A Proposal must
include a draft Call-Off Contract signed by the
Service Provider;

has the meaning given to it in Clause 32.7;

the Authority considers that the Agreement was
awarded or modified in material breach of the
Procurement Act 2023 for the purposes of section
78(2)(a) of the Procurement Act 2023;

a Subcontractor or subcontractor of any tier for the
purposes of section 78(2)(c) of the Procurement
Act 2023;

a document produced by the Authority pursuant to
Clause 3, setting out its request for a Proposal,
which document shall be in the form set out in
Schedule 5A or Schedule 5B or in such other form
as may be notified to the Service Provider by the
Authority from time to time;

the date or dates on or by which each Milestone is
required to be completed as set out in the Project
Plan or, in the absence of any Milestones, the date
or dates on or by which the Services are required
to be provided as set out in the Project Plan;
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“Selection Criteria”

“Service Provider
Equipment”

“Service Provider’s
Manager”

“Service Provider’s
Personnel”

“Services”

“Set Aside Order”

“Specification”

“Subcontract”

(where applicable) the conditions of participation
set out in Schedule 1 and any Request Form
which the Service Provider must satisfy in order to
be awarded a Call-Off Contract under a
MiniCompetition in accordance with Clause 3.3;

the equipment and materials of whatsoever nature
used by the Service Provider in providing the
Services which do not themselves form part of the
Services and in which title is not intended to pass
to the Authority under any Call-Off Contract;

the person who is identified as the Service
Provider’s Manager in the Call-Off Contract for the
relevant Services;

all such persons, including (without limitation)
employees, officers, suppliers, subcontractors and
agents of the Service Provider as are engaged in
the performance of any of the Services and
including the Key Personnel,

(a) all or any part of the services to be
provided to, or activities to be undertaken
and completed for, the Authority by the
Service Provider under a Call-Off Contract
as detailed in such Call-Off Contract
including any variations to such services
and/or activities pursuant to Clause 35;
and

(b) any services, functions or responsibilities
which may be reasonably regarded as
incidental to the foregoing services or
activities and which may be reasonably
inferred from the Call-Off Contract;

an order setting aside the Agreement or any
CallOff Contract, any part of the Agreement or any
Call-Off Contract or any modification of the
Agreement or any Call-Off Contract, in each case
made by a court of competent jurisdiction in
accordance with section 104 of the Procurement
Act 2023;

the specification and other requirements set out in
Attachment 1 of the Call-Off Contract;

a contract between the Service Provider and a
Subcontractor;
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“Subcontractor”

“Supplier Exclusion
Ground”

“Supply Chain Finance
Option”

“Term”

“TfL”

“TfL Group”

“TfL Premises”

“Transparency
Commitment”

“VAT”

a subcontractor to the Service Provider, being the
counterparty of a contract with the Service
Provider involved in the supply of goods, facilities
or services necessary for or related to the
provision of the Services (or any part of them);
(a) the Service Provider has, since the award
of the Agreement or any Call-Off
Contract, become an Excluded
Supplier or Excludable
Supplier (including by
reference to an Associated Person) for
the purposes of section 78(2)(b) of the
Procurement Act 2023); and/or

(b) a Relevant Subcontractor, is or becomes
an Excluded Supplier or Excludable
Supplier for the purposes of section
78(2)(c) of the Procurement Act 2023;

has the meaning given to it in paragraph 1 of Part
B of Schedule 7;

the period during which this Agreement continues
in force as set out in Schedule 1;

Transport for London, a statutory corporation
established under the Greater London Authority
Act 1999;

TfL in its own right and as holding company of all
its subsidiaries (as defined in section 1159 of the
Companies Act 2006) from time to time together
and reference to any “member of the TfL Group”
shall refer to TfL or any such subsidiary;

any land or premises (including temporary
buildings) owned or occupied by or on behalf of
any member of the TfL Group (including for the
avoidance of doubt the Authority);

the Authority’s commitment to publish its
contracts, tender documents and data from
invoices received in accordance with the Local
Government Transparency Code 2015 and the
Authority’s own published transparency
commitments; and

value added tax as provided for in the Value Added
Tax Act 1994 and any tax replacing the same or of
a similar nature;

1.2 a reference to the singular includes the plural and vice versa, and a reference to
any gender includes all genders;
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1.3 a reference to any statute, enactment, order, regulation or other similar instrument
shall be construed as a reference to the statute, enactment, order, regulation or
instrument as amended or re-enacted by any subsequent statute, enactment,
order, regulation or instrument and shall include all statutory instruments or
orders made pursuant to it whether replaced before or after the date of this
Agreement;

1.4 a reference to any document other than as specified in Clause 1.3 and save as
expressed otherwise shall be construed as a reference to the document as at
the date of execution of this Agreement;

1.5 headings are included in the Agreement for ease of reference only and do not affect
the interpretation or construction of the Agreement;

1.6 references to Clauses and Schedules are, unless otherwise provided, references
to clauses of, and schedules to, the Agreement and any reference to a
paragraph in any Schedule shall, in the absence of provision to the contrary,
relate to the paragraph in that Schedule;

1.7 in the event, and only to the extent, of any conflict between the Clauses and the
Schedules, the Clauses prevail, except where:

1.7.1 the conflicting part of the Schedule is explicitly expressed to take
precedence; or

1.7.2 the conflict is with a provision in Schedule 2 (Special Conditions of
Agreement), in which case the provisions in Schedule 2 shall prevail; or

1.7.3 the conflict is with a provision in Attachment 3 (Special Conditions of Call-
Off), in which case the provisions in Attachment 3 shall prevail;

1.8 except as otherwise expressly provided in any Call-Off Contract, and subiject to
Clause 1.7, if there is any inconsistency between any of these Clauses, the
Schedules, any Call-Off Contract or any other document referred to in or
incorporated into this Agreement or any Call-Off Contract, the order of priority
for the purposes of construction is:

1.8.1 each Call-Off Contract;
1.8.2 these Clauses;
1.8.3 the Schedules;

1.8.4 any other document referred to in or incorporated by reference into this
Agreement or any Call-Off Contract;

1.9 the Schedules form part of the Agreement and will have the same force and effect
as if expressly set out in the body of the Agreement;

1.10 the expression “person” means any individual, firm, body corporate,
unincorporated association, partnership, government, state or agency of a state
or joint venture; and
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LTH

1.11 the words “including”, “includes” and “included” will be construed without limitation
unless inconsistent with the context.

2. FRAMEWORK AGREEMENT
2.1 The purpose of this Agreement is to:

2.1.1 provide a mechanism whereby the Parties may enter into Call-Off
Contracts;

2.1.2 provide the framework to administer each Call-Off Contract; and
2.1.3 set out the obligations of the Parties.

2.2 The Services that may be requested by the Authority and provided by the Service
Provider are of the type described in Schedule 3 or as more particularly
described in each Call-Off Contract. The Authority’s requirements may vary and
this Agreement shall not place the Authority under any obligation to procure the
Services from the Service Provider at a particular time or at all. This Agreement
is not an exclusive arrangement and nothing in this Agreement shall operate to
prevent the Authority from engaging any other organisations or persons to
provide services similar to or the same as the Services.

2.3 Clause 3 sets out the procedure by which the Parties may enter into a Call-Off
Contract. Each Call-Off Contract shall be a binding agreement on the Parties
and shall incorporate the terms and conditions of this Agreement.

2.4 The Service Provider shall commence provision of the relevant Services in
accordance with the Call-Off Contract. The Service Provider must not
commence any Services without an agreed Call-Off Contract.

2.5 All Charges in respect of a Call-Off Contract shall be set out in the relevant CallOff
Contract and shall not exceed the rates set out in Schedule 4.

3. CALL-OFF PROCEDURE

3.1 At any time during the Term, the Authority may identify Services which at its sole
discretion it wishes to let under the terms of this Agreement. Any decision by the
Authority to let a Call-Off Contract under the terms of this Agreement shall be
preceded by a Mini-Competition save for where the Authority considers it
appropriate under Clause 3.2 to issue a Request Form to the Service Provider
without holding a Mini-Competition.

3.2 The Authority may appoint the Service Provider direct without a MiniCompetition in
accordance with the Direct Award Mechanism. Where permissible under this
Clause, the Authority will issue to the Service Provider a Request Form
substantially in the form set out in Schedule 5A, specifying the Services to be
provided, in which event:

3.2.1 the Service Provider shall promptly confirm receipt of such Request
Form;

TfL RESTRICTED

13



Docusign Envelope ID: 607BA46F-5439-4FB2-965A-5A4E761423C4

3.2.2 the Service Provider shall respond to the Request Form by completing a
Proposal as an offer capable of acceptance, or by notifying the Authority
in writing that it does not intend to submit a Proposal. The Service
Provider shall so respond to the Authority by the date specified in the
Request Form or, if no such date is specified, within 10 Business Days
of receiving the Request Form, or by such other date as may be agreed
with the Call-Off Co-ordinator. A Proposal must remain valid for at least
90 Business Days (or such longer period as may be specified in the
relevant Request Form) from the date it is submitted to the Authority;
and

3.2.3 after receipt of an acceptable Proposal, the Authority will forward to the
Service Provider the Call-Off Contract. The Service Provider shall sign
the Call-Off Contract and return the same to the Authority within 10
Business Days of receipt. The Call-Off Co-ordinator will arrange for the
Call-Off Contract to be signed by the Authority and will send a completed
signed Call-Off Contract to the Service Provider.

3.3 Where the Authority opts to undertake a Mini-Competition, the Authority will issue
to any relevant Service Providers a Request Form as set out in Schedule 5B,
specifying the Services to be provided. In the event that the Service Provider
receives such a Request Form:

3.3.1 the Service Provider shall immediately confirm receipt of such Request
Form;

3.3.2 the Service Provider shall respond to a Request Form by completing a
Proposal as an offer capable of acceptance or by notifying the Authority
in writing that it does not intend to submit a Proposal. The Service
Provider shall respond to the Authority by the date specified in the
Request Form or, if no such date is specified, within 10 Business Days
of receiving the Request Form, or by such other date as may be agreed
with the Call-Off Co-ordinator. A Proposal must remain valid for at least
90 Business Days (or such longer period as may be specified in the
relevant Request Form) from the date it is submitted to the Authority;
and

3.3.3 subject to the relevant Service Provider’s satisfaction of any applicable
Selection Criteria, the Authority will award the relevant Call-Off Contract
to the Proposal that is the most advantageous with reference to the
award criteria set out in the Request Form as they relate to the
Service(s) in question.

3.4 Each Call-Off Contract shall be a binding agreement on the Parties and shall
incorporate the terms and conditions of this Agreement, as may have been
amended in such Call-Off Contract and such documentation shall together form
a separate agreement between the parties.

3.5 A Request Form and anything prepared or discussed by the Authority shall
constitute an invitation to treat and shall not constitute an offer capable of
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acceptance by the Service Provider. The Authority shall not be obliged to
consider or accept any Proposal submitted by the Service Provider.

3.6 A draft Call-Off Contract shall only become a Call-Off Contract upon execution of
the draft Call-Off Contract by both Parties.

3.7  The Authority:

3.7.1 may terminate, suspend or cancel, for any reason, any part of or the whole
of any process to let a Call-Off Contract under this Agreement;

3.7.2 may exclude the Service Provider from a Mini-Competition:

3.7.2.1 where the Authority considers that the Service Provider has not
met any applicable Selection Criteria; or

3.7.2.2 pursuant to section 48 of the Procurement Act 2023 where the
Service Provider is or has become an Excluded Supplier or
an Excludable Supplier. Where a Service Provider is an
Excluded Supplier or Excludable Supplier only by virtue of
an Associated Person, before excluding the Service
Provider the Authority shall (without prejudice to any of the
Authority’s rights under this Agreement or any Call-Off
Contract) give the Service Provider a reasonable
opportunity to replace the Associated Person; and

3.7.3 is not obliged to approve or sign any Call-Off Contract.

3.8 Unless otherwise expressly agreed in writing with the Authority, the Service
Provider shall not be entitled to charge under this Agreement for any work
involved in any receipt and/or confirmation of any Request Form, and/or any
response to any Request Form as contemplated in this Clause 3.

3.9 Where reasonably requested to do so by the Greater London Authority (“GLA”) or
any of its other functional bodies (currently, the London Legacy Development
Corporation, the Mayor’s Office for Policing and Crime, the London Fire
Commissioner and the Old Oak and Park Royal Development Corporation)
(“Functional Bodies”) and provided the Service Provider is willing to so
contract, the Service Provider shall contract with the GLA or appropriate
Functional Body on the terms of this Agreement mutatis mutandis. The GLA or
the Functional Bodies cannot affect or amend this Agreement and each Call-Off
Contract s specifically between the Service Provider and the GLA or appropriate
Functional Body and the TfL Group shall in no way be liable for the GLA or
appropriate Functional Bodies obligations arising out of such Call-Off Contract.

4. TERM OF AGREEMENT AND CALL-OFF CONTRACTS

4.1 This Agreement (but not a Call-Off Contract) commences on the Agreement
Commencement Date and continues in force for the Term unless terminated
earlier, either in whole or in part, in accordance with this Agreement.
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4.2 Each Call-Off Term shall be set out in the relevant Call-Off Contract. Unless stated
otherwise in a Call-Off Contract, the Call-Off Term and the Services provided
pursuant to a Call-Off Contract may extend beyond the termination or expiry of
this Agreement, in which case the provisions of this Agreement shall survive
such expiry or termination to the extent that such provisions are relevant to any
such Call-Off Contract.

4.3 A Call-Off Contract may expire or be terminated in accordance with its terms or
Clause 30 but such expiry or termination shall not, in and of itself, give rise to an
expiry or termination of any other Call-Off Contract or this Agreement.

5. THE SERVICES
51 The Service Provider:

5.1.1 shall provide the Services specified in a Call-Off Contract to the Authority
in accordance with this Agreement and the terms of the relevant Call-
Off Contract;

5.1.2 acknowledges that it has sufficient information about the Authority and the
Specification and that it has made all appropriate and necessary
enquiries to enable it to perform the Services in accordance with the
relevant Call-Off Contract;

5.1.3 shall neither be entitled to any additional payment nor excused from any
obligation or liability under the Agreement or the terms of the relevant
Call-Off Contract due to any misinterpretation or misunderstanding by
the Service Provider of any fact relating to the Specification or otherwise
to the Agreement or relevant Call-Off Contract; and

5.1.4 shall comply with all lawful and reasonable directions of the Authority
relating to its performance of the Services under any Call-Off Contract.

5.2 Notwithstanding anything to the contrary in this Agreement, the Authority’s
discretion in carrying out its statutory duties shall not be fettered or otherwise
constrained or affected by any provision of this Agreement or relevant Call-Off
Contract.

5.3 The Service Provider shall provide the Services under each Call-Off Contract:

5.3.1 with the high degree of skill, care and diligence normally exercised by
recognised professional firms or by highly skilled and experienced
service providers providing services of a similar scope, type and
complexity to the Services and with sufficient resources including
project management resources;

5.3.2 in conformance in all respects with the Specification and so that they fulfil
the purpose indicated by or to be reasonably inferred from the
Specification;
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5.3.3 in a safe manner and free from any unreasonable or avoidable risk to any
person’s health and well-being and in an economic and efficient
manner; and

5.3.4 so that they are properly managed and monitored and shall immediately
inform the Authority if any aspect of the Call-Off Contract is not being or
is unable to be performed.

5.4 Where in the reasonable opinion of the Authority the Service Provider has failed to

6.

provide the Services or any part of them in accordance with this Agreement
and/or the relevant Call-Off Contract, the Service Provider shall, without
prejudice to any of the Authority’s other rights, re-perform the Services or part
thereof as requested by the Authority at no additional cost and within such period
of time as reasonably specified by the Authority.

CHARGES

6.1 The Service Provider shall invoice the Authority in accordance with the procedures

set out in Clause 7 and in consideration of, and subject to the due performance
of the Services by the Service Provider in accordance with the relevant Call-Off
Contract, the Authority shall pay the Service Provider the Charges in accordance
with those procedures and any other terms and conditions of the relevant Call-
Off Contract.

6.2 The Service Provider is not entitled to reimbursement for expenses unless such

expenses are specified in a Call-Off Contract or have been incurred with the
prior written consent of the Authority, in which case the Service Provider shall
supply appropriate evidence of expenditure in a form acceptable to the Authority.

6.3 All Charges exclude any VAT which may be chargeable, which will be payable in

addition to the sum in question at the rate and in the manner for the time being
prescribed by law on delivery of a valid VAT invoice.?

PAYMENT PROCEDURES AND APPROVALS
The Service Provider shall invoice the Authority in respect of the Charges:

7.1.1  monthly in arrears during the Call-Off Contract Term; or

7.1.2 at such dates or at the end of such other periods as may be specified in
the relevant Call-Off Contract; or

! As of 1 March 2021, additional provisions may be required if the VAT reverse charge applies to certain Services
which are classified as construction services under the Construction Industry Scheme and where TfL is not the
End User. Please refer to Commercial Technical Bulletin, Issue 67 (11.09.19) for an overview of the VAT reverse
charge and its application, and consult with the Governance and Best Practice team for guidance in the first
instance. For Contracts requiring additional provisions, please consult with TfL Legal for the appropriate drafting.

TfL RESTRICTED

17



Docusign Envelope ID: 607BA46F-5439-4FB2-965A-5A4E761423C4

7.2

7.3

7.1.3 if specified in a Call-Off Contract, on completion of each Milestone. It
is a condition precedent of the submission of an invoice on completion
of a Milestone that all preceding Milestones specified in the relevant
CallOff Contract have been completed.

The Service Provider shall submit;

7.2.1 PDF Invoices via email to the email address set out in each Call-Off
Contract and shall ensure that each PDF Invoice has a unique file
reference and is a separate PDF file; or

7.2.2 electronic invoices provided such electronic invoices comply with the
European standard and any of the syntaxes published in Commission
Implementing Decision (EU) 2017/1870 as updated from time to time;
and

each such invoice shall contain all information required by the Authority
including the Agreement Number, relevant Call-Off Contract Number, SAP order
number, the Authority’s name, address and account details, the Service
Provider’s name, address and bank account details to which payment should
be made, a separate calculation of VAT and a brief description of the Services
provided. Invoices shall be clear, concise, accurate, and adequately descriptive
to avoid delays in processing subsequent payment. PDF Invoices shall be taken
and electronic invoices shall be taken to have been received as at the time of
transmission.

In the event of a variation to the Services in accordance with this Agreement or
the relevant Call-Off Contract that involves the payment of additional charges
to the Service Provider, the Service Provider shall identify these separately on
the relevant invoice.

7.4 The Authority shall consider and verify each invoice, which is submitted in

accordance with this Clause 7, in a timely manner. If the Authority considers that
the Charges claimed by the Service Provider in any invoice have under the
relevant Call-Off Contract:

7.4.1 been correctly calculated and that such invoice is otherwise correct,
the invoice shall be approved and payment shall be made by bank
transfer (Bank Automated Clearance System (BACS)) or such other
method as the Authority may choose from time to time within 30 days
of receipt of such invoice;

7.4.2 not been calculated correctly and/or if the invoice contains any other error
or inadequacy, the Authority shall notify the Service Provider and the
Parties shall work together to resolve the error or inadequacy. Upon
resolution, the Service Provider shall submit a revised invoice to the
Authority.

The Authority shall not be entitled to treat any properly submitted invoice as
disputed or incorrect solely due to its own undue delay in considering and
verifying it.

TfL RESTRICTED

18



Docusign Envelope ID: 607BA46F-5439-4FB2-965A-5A4E761423C4

7.5 No payment made by the Authority (including any final payment) or act or omission
or approval by the Authority or Procurement Manager or Call-Off Coordinator
(whether related to payment or otherwise) shall:

7.5.1 indicate or be taken to indicate the Authority’s acceptance or approval of
the Services or any part of them or any act or omission of the Service
Provider, or otherwise prejudice any rights, powers or remedies which
the Authority may have against the Service Provider, or absolve the
Service Provider from any obligation or liability imposed on the Service
Provider under this Agreement or a Call-Off Contract; or

7.5.2 prevent the Authority from recovering any amount overpaid or wrongfully
paid including payments made to the Service Provider by mistake of law
or fact. Without prejudice to Clause 20, the Authority shall be entitled to
withhold such amount from any sums due or which may become due to
the Service Provider or the Authority may recover such amount as a
debt under this Agreement or a Call-Off Contract.

7.6 Except where otherwise provided in a Call-Off Contract, the Charges shall be
inclusive of all costs of staff, facilities, equipment, materials and other expenses
whatsoever incurred by the Service Provider in discharging its obligations under
the Call-Off Contract.

7.7 Interest shall accrue at the rate of two percent (2%) above the base rate of the
Bank of England from time to time on all sums due and payable under this
Agreement or a Call-Off Contract from the due date until the date of actual
payment (both before and after judgement). All such interest shall be calculated
on the basis of the actual number of days elapsed, over a three hundred and
sixty five (365) day year and compounded at monthly intervals. The Parties
agree that this provision constitutes a substantial remedy for late payment of
any sum payable under the Contract in accordance with s8(2) of the Late
Payment of Commercial Debts (Interest) Act 1998.

8. WARRANTIES AND OBLIGATIONS

8.1 Without prejudice to any other warranties expressed elsewhere in this Agreement
or implied by law, the Service Provider warrants, represents and undertakes
that:

8.1.1 the Service Provider:

8.1.1.1 has full capacity and authority and all necessary licences,
permits, permissions, powers and consents (including,
where its procedures so require, the consent of its Holding
Company) to enter into and to perform the Agreement and
any relevant Call-Off Contract; and

8.1.1.2 is aware of the purposes for which the Services are required and
acknowledges that the Authority is reliant upon the Service
Provider’s expertise and knowledge in the provision of the
Services; and
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8.1.1.3 is entering into this Agreement and any relevant Call-Off
Contract as principal and not as agent for any person and
that it will act as an independent contractor in carrying out
its obligations under this Agreement and any relevant Call
Off Contract;

8.1.2 the Agreement and Call-Off Contract is executed by a duly authorised
representative of the Service Provider;

8.1.3 all materials, equipment and goods under the relevant Call-Off Contract or
supplied by the Service Provider shall be of satisfactory quality within
the meaning of the Sale of Goods Act 1979 (as amended), sound in
design and in conformance in all respects with the Specification set out
in the relevant Call-Off Contract;

8.1.4 all documents, drawings, computer software and any other work prepared
or developed by the Service Provider or supplied to the Authority under
the relevant Call-Off Contract shall not infringe any Intellectual Property
Rights or any other legal or equitable right of any person; and

8.1.5 as at the date of this Agreement and of each Call-Off Contract, none of
the Service Provider, the Service Provider’s Associated Persons or
any Relevant Subcontractor is an Excluded Supplier or Excludable
Supplier (including in each case by reference to their Connected
Persons).

8.2 Each warranty and obligation in this Clause 8 shall be construed as a separate

9.

warranty or obligation (as the case may be) and shall not be limited or restricted
by reference to, or reference from, the terms of any other such warranty or
obligation or any other term of this Agreement.

CONTRACTUAL MANAGEMENT

9.1 The Contracting Authority authorises the Procurement Manager to act as the

Contracting Authority’s representative for all purposes of this Agreement and the
Service Provider shall deal with the Procurement Manager (or their nominated
representative) in respect of all matters arising under this Agreement, unless
notified otherwise. The Authority will appoint a Call-Off Coordinator in respect of
each Call-Off Contract in relation to matters arising under a Call-Off Contract,
unless otherwise notified by the Authority.

9.2 The Service Provider Manager shall act as the Service Provider’s representative

for all purposes of this Agreement. In respect of each Call-Off Contract, the
Service Provider shall provide the Key Personnel. The Service Provider
Manager and the Key Personnel shall procure that they:

9.2.1 diligently supervise the performance of the Services;

9.2.2 attend all contract meetings with the Authority (the location, frequency and
time of which shall be specified by the Procurement Manager or the
relevant Call-Off Co-ordinator from time to time); and

TfL RESTRICTED

20



Docusign Envelope ID: 607BA46F-5439-4FB2-965A-5A4E761423C4

9.2.3 be available to the Authority to resolve any issues arising in connection
with this Agreement or any relevant Call-Off Contract at such time
periods as are specified in the relevant Call-Off Contract.

9.3 The Service Provider may only make any changes to the Service Provider Manager

or Key Personnel (except in the event of sickness, incapacity or resignation) with
the prior consent of the Authority (which shall not be unreasonably withheld).

9.4 No act of or omission by or approval from either the Authority, the Procurement

10.

Manager, or any Call-Off Co-ordinator in performing any of their respective
duties under or in connection with this Agreement or relevant Call-Off Contract
shall in any way operate to relieve the Service Provider of any its duties,
responsibilities, obligations or liabilities under this Agreement and relevant Call
Off Contract.

SERVICE PROVIDER’S PERSONNEL

10.1 The Parties agree that:

10.1.1 the Transfer of Undertakings (Protection of Employment) Regulations
2006 (as amended) do not apply on the Agreement Commencement
Date or on the expiry or termination of this Agreement; and

10.1.2 where the Transfer of Undertakings (Protection of Employment)
Regulations 2006 (as amended) apply to any Call-off Contract, the
relevant optional clauses will be included in the Call-Off Contract.

10.2 Nothing in this Agreement or any Call-Off Contract will render the Service

Provider’s Personnel, an employee, agent or partner of the Authority or of any
member of the TfL Group by virtue of the provision of the Services by the Service
Provider under this Agreement or Call-Off Contract and the Service Provider
shall be responsible for making appropriate deductions for tax and national
insurance contributions from the remuneration paid to the Service Provider’s
Personnel.

10.3 The Service Provider shall provide the Service Provider’s Personnel as necessary

for the proper and timely performance and management of the Services in
accordance with the relevant Call-Off Contract. All Service Provider Personnel
deployed on work relating to the Call-Off Contract shall have the appropriate
qualifications and competence, be properly managed and supervised and in
these and any other respects be acceptable to the Authority.

10.4 Without prejudice to any of the Authority’s other rights, powers or remedies, the

Authority may (without liability to the Service Provider) deny access to such

Service Provider’s Personnel to any TfL Premises and/or require that any
Service Provider’'s Personnel be immediately removed from performing the
Services if such Service Provider’s Personnel in the Authority’s view have not
been properly trained in any way required by a relevant Call-Off Contract, are
otherwise incompetent, negligent, guilty of misconduct or could be a danger to
any person. The Authority shall notify the Service Provider of such denial and/or
requirement in writing and the Service Provider shall comply with such notice
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and provide a suitable replacement (with the Call-Off Co-ordinator’s prior
consent in the case of Key Personnel).

10.5 The Service Provider shall give the Authority, if so requested, full particulars of all

persons who are or may be at any time employed on the relevant Call-Off
Contract and shall take all reasonable steps to avoid changes to any of its staff
designated as Key Personnel. The Service Provider shall give the Authority
reasonable notice of any proposals to change Key Personnel and Clause 10.2
shall apply to the proposed replacement personnel.

10.6 The Service Provider shall indemnify, keep indemnified and hold harmless the

Authority from and against all Losses which the Authority or the TfL Group incur
or suffer in relation to the Service Provider’s Personnel or any person who may
allege to be the same (whenever such Losses may arise) or any failure by the
Service Provider to comply with Clause 10.4.

10.7 The Service Provider shall pay to the Service Provider’s Personnel not less than

1.

the amounts declared to the Authority (if any) as part of the tender process for
this Agreement and the relevant Call-Off Contract and not less than the amounts
to which the Service Provider’s Personnel are contractually entitled.

SUBCONTRACTING AND CHANGE OF OWNERSHIP

11.1 The Service Provider shall not assign or subcontract all or any part of the Services

without the prior written consent of the Authority which may be refused or
granted subject to such conditions as the Authority sees fit.

11.2 Without prejudice to Clause 11.1, where the Service Provider subcontracts all or

any part of the Services to any person, the Service Provider shall:

11.2.1 ensure that such person is obliged to comply with all of the obligations
and duties of the Service Provider under the relevant Call-Off Contract
insofar as they relate to the Services or part of them (as the case may
be) which that subcontractor is required to provide;

11.2.2 be responsible for payments to that person;

11.2.3 remain solely responsible and liable to the Authority for any breach of the
relevant Call-Off Contract or any performance, non-performance, part-
performance or delay in performance of any of the Services by any
subcontractor to the same extent as if such breach, performance, non
performance, part-performance or delay in performance had been
carried out by the Service Provider;

11.2.4 on or before the Agreement Commencement Date notify the Authority in
writing of the name, contact details and details of the legal
representatives of any such subcontractor (of any tier), to the extent that

such information has not already been provided by the Service Provider
to the Authority under the Agreement;
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11.2.5 promptly notify the Authority in writing of any change to the information
notified under Clause 11.2.4 and provide in writing the name, contact
details and details of the legal representatives of each such
subcontractor (of any tier) who is engaged after the Agreement
Commencement Date;

11.2.6 without prejudice to the provisions of Clause 15, ensure compliance with
the Bribery Act 2010, the Criminal Finances Act 2017 and any guidance
issued by the Secretary of State under it when appointing any such
subcontractor; and

11.2.7 include a term in each subcontract (of any tier):

11.2.7.1 requiring payment to be made by the Service Provider, or (in
respect of a subcontract below the first tier) the payer under
the relevant subcontract, to the subcontractor within a
specified period not exceeding 30 days from receipt of a
valid and undisputed invoice as defined by the subcontract
requirements;

11.2.7.2 a requirement that any invoices for payment submitted by the
subcontractor are considered and verified by the Service
Provider, or (in respect of a subcontract below the first tier)
the payer under the relevant subcontract, in a timely
manner and that any undue delay in doing so shall not in
itself be sufficient justification for failing to treat an invoice
as being valid and undisputed under the subcontract
requirements;

11.2.7.3 entitling the Service Provider or (in respect of a subcontract
below the first tier) the payer under the relevant subcontract
to terminate that subcontract if the relevant subcontractor
fails to comply in the performance of its contract with legal
obligations in the fields of environmental, social or labour
law;

11.2.7.4 a requirement that the subcontractor includes a provision
having the same effect as Clause 11.2.7.3 above in any
subcontract it awards; and

11.2.7.5 requiring notification obligations similar to those set out in
Clause 19.4.

11.3 The Authority reserves the right to verify whether any subcontractor of any tier is
an Excluded Supplier or an Excludable Supplier (and the Service Provider shall
provide any information requested by the Authority with regards to such
verification). The Authority may require that the Service Provider replace or
procure the replacement of any subcontractor of any tier that is or becomes an
Excluded Supplier or an Excludable Supplier.
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11.4 The Service Provider shall promptly notify the Authority of any circumstances from
time to time that might give rise to a right of the Authority to require replacement
of a subcontractor of any tier pursuant to Clause 11.3.

11.5 The Authority shall have no obligation to make any termination or compensation
payment in respect of any termination of any subcontractor of any tier pursuant
to Clause 11.3.

11.6 The Service Provider shall give notice to the Authority within 10 Business Days
where:

11.6.1 there is any change in the ownership of the Service Provider where such
change relates to 50% or more of the issued share capital of the Service
Provider; and

11.6.2 there is any change in the ownership of the Holding Company where such
change relates to 50% or more of the issued share capital of the Holding
Company; and

11.6.3 (in the case of an unincorporated Service Provider) give notice to the
Authority if there is any change in the management personnel of the
Service Provider, which alone or taken with any other change in
management personnel not previously notified to the Authority, equates
to a change in the identity of 50% or more of the management personnel
of the Service Provider.

Upon the occurrence of any of the events referred to at Clauses 11.6.1 to 11.6.3
above, the Authority shall have the right to terminate the Agreement and any
relevant Call-Off Contract.

12.  CONFLICT OF INTEREST

12.1 The Service Provider warrants that it does not and will not have any interest in
any matter where there is or is reasonably likely to be a conflict of interest with
the Services or any member of the TfL Group, save to the extent fully disclosed
to and approved by the Authority.

12.2 The Service Provider shall complete an assessment for any conflict of interest
throughout the Term:

12.2.1 at regular intervals (not less than once in every six months); and
12.2.2 on further occasions as reasonably required by the Contracting Authority,

and shall provide the Contracting Authority with any information requested by
the Contracting Authority (including without limitation declarations provided by
the Service Provider’s Personnel) in relation to each assessment completed.

12.3 The Service Provider shall notify the Contracting Authority in writing immediately
upon becoming aware of any actual or potential conflict of interest with the
Services or any member of the TfL Group and shall work with the Contracting
Authority to do whatever is necessary (including the separation of staff working

TfL RESTRICTED

24



Docusign Envelope ID: 607BA46F-5439-4FB2-965A-5A4E761423C4

on, and data relating to, the Services from the matter in question) to manage
such conflict to the Contracting Authority’s satisfaction, provided that, where the
Contracting Authority is not so satisfied, it may terminate this Agreement and all
Call-Off Contracts, in existence, in accordance with Clause 30.1.4.

12.4 The Service Provider acknowledges and agrees that for the purpose of this Clause
12, an ‘“interest” includes an interest as defined in section 81(4) of the
Procurement Act 2023.

13. ACCESS TO PREMISES

13.1 Subject to Clause 10.4 any access to any TfL Premises made available to the
Service Provider in connection with the proper performance of the Call-Off
Contract shall be free of charge and shall be used by the Service Provider solely
for the purpose of performing the Services during the Call-Off Contract Term, for
the avoidance of doubt, the Service Provider shall be responsible for its own
costs of travel including either or both of any congestion charging or low
emission zone charging. The Service Provider shall:

13.1.1 have the use of such TfL Premises as licensee and shall not have or
purport to claim any sole or exclusive right to possession or to
possession of any particular part of such TfL Premises;

13.1.2 vacate such TfL Premises upon the termination or expiry of the relevant
Call-Off Contract or at such earlier date as the Authority may determine;

13.1.3 not exercise or purport to exercise any rights in respect of any TfL
Premises in excess of those granted under this Clause 13.1;

13.1.4 ensure that the Service Provider’s Personnel carry any identity passes
issued to them by the Authority at all relevant times and comply with the
Authority’s security procedures as may be notified by the Authority from
time to time; and

13.1.5 not damage the TfL Premises or any assets on the TfL Premises.

13.2 Nothing in this Clause 13 shall create or be deemed to create the relationship of
landlord and tenant in respect of any TfL Premises between the Service Provider
and any member of the TfL Group.

13.3 The Authority shall be under no obligation to provide office or other
accommodation or facilities or services (including telephony and IT services) to
the Service Provider except as may be specified in any Call-Off Contract.

14. COMPLIANCE WITH POLICIES AND LAW
14.1 The Service Provider, at no additional cost to the Authority:

14.1.1 undertakes to procure that all the Service Provider’s Personnel comply
with all of the Authority’s policies and standards that are relevant to the
performance of the Services (as updated from time to time), including
the provisions set out in Schedule 8 and those relating to safety,
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security, business ethics, drugs and alcohol, guidance on sexual
harassment and any other on site regulations specified by the Authority
for personnel working at TfL Premises or accessing the Authority’s
computer systems. The Authority shall provide the Service Provider with
copies of such policies and standards on request;

14.1.2 shall provide the Services in compliance with and shall ensure that the
Service Provider’s Personnel comply with all requirements of all Acts of
Parliament, statutory instruments, court orders, regulations, directives,
European Community decisions (insofar as legally binding), bye-laws,
treaties and other regulatory requirements relevant to either or both of
the Service Provider’s business or the Authority’s business, from time
to time in force which are or may become applicable to the Services.
The Service Provider shall promptly notify the Authority if the Service
Provider is required to make any change to the Services for the
purposes of complying with its obligations under this Clause 14.1.2;

14.1.3 without limiting the generality of Clause 14.1.2, shall comply with all
relevant enactments in force from time to time relating to discrimination
in employment and the promotion of equal opportunities;

14.1.4 acknowledges that the Authority is under a duty:

14.1.4.1 under section 149 of the Equality Act 2010 to have due regard
to the need to eliminate unlawful discrimination on the
grounds of sex, marital or civil partnership status, race,
sexual orientation, religion or belief, age, pregnancy or
maternity, gender reassignment or disability (a “Relevant
Protected Characteristic”’) (as the case may be) and to
promote equality of opportunity between persons who
share a Relevant Protected Characteristic and persons who
do not share it; and

14.1.4.2 under section 40A of the Equality Act 2010 to take reasonable
steps to prevent sexual harassment of its employees in the
course of their employment,

and in providing the Services, the Service Provider shall assist and
cooperate with Authority where possible in satisfying these duties;

14.1.5 shall provide the Services in such a manner as to:

14.1.5.1 where possible, promote equality of opportunity for all
persons irrespective of their race, sex, disability, age,
sexual orientation or religion;

14.1.5.2 eliminate unlawful discrimination and sexual harassment;
and
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14.1.5.3 where possible, promote good relations between persons of
different racial groups, religious beliefs and sexual
orientation;

14.1.6 without prejudice to any other provision of this Clause 14.1 or the
Schedules, shall comply with any provisions set out in the Schedules
that relate to traffic management and shall comply with the reasonable
instructions of TfLl’s Traffic Manager as may be made available to the
Service Provider from time to time. For the purposes of this Clause
14.1.6, “Traffic Manager” means Tfl’s traffic manager appointed in
accordance with section 17 of the Traffic Management Act 2004;

14.1.7 shall promptly notify the Service Provider’s Personnel and the Authority
of any health and safety hazards that exist or may arise in connection
with the performance of the Services;

14.1.8 without limiting the generality of Clause 14.1.2, shall comply with the
Bribery Act 2010, the Criminal Finances Act 2017 and any guidance
issued by the Secretary of State under it; and

14.1.9 where applicable and without limiting the generality of Clause 14.1.2,
shall comply with the Modern Slavery Act 2015 and any guidance issued
by the Secretary of State under it.

In all cases, the costs of compliance with this Clause 14.1 shall be borne by the
Service Provider.

14.2 Without prejudice to Clause 14.1, the Service Provider shall comply with the
Authority’s workplace harassment policy as updated from time to time (copies
of which are available on request from the Authority) and with the Authority’s
Code of Conduct (which is available on the Authority’s website, www.tfl.gov.uk).

14.3 In providing the Services, the Service Provider shall (taking into account best
available techniques not entailing excessive cost and the best practicable
means of preventing, or counteracting the effects of any noise or vibration) have
appropriate regard (insofar as the Service Provider’s activities may impact on
the environment) to the need to:

14.3.1 preserve and protect the environment and to the need to avoid, remedy
and mitigate any adverse effects on the environment;

14.3.2 enhance the environment and have regard to the desirability of achieving
sustainable development;

14.3.3 conserve and safeguard flora, fauna and geological or physiological
features of special interest; and

14.3.4 sustain the potential of natural and physical resources and the need to
safeguard the life-supporting capacity of air, water, soil and
ecosystems.
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15.

LONDON LIVING WAGE

15.1 For the purposes of this Clause 15, the following expressions have the

corresponding meanings:

“CCSL” the Centre for Civil Society Limited, a registered

company in England (company number: 07333734)
whose registered office is Jacquard Point, 1 and 3
Tapestry Way, London, E1 2FJ or any relevant
replacement organisation as notified by the
Authority from time to time;

“London Living Wage” the London rate for the basic hourly wage as updated

and published annually by the CCSL (or any relevant
replacement organisation) on its website
(www.livingwage.org.uk);

15.2 The Service Provider acknowledges and agrees that the Mayor of London

pursuant to section 155 of the Greater London Authority Act 1999 has directed
that members of the Authority Group ensure that the London Living Wage be
paid to anyone engaged by any member of the Authority Group who is required
to discharge contractual obligations (whether as a direct contractor or a
subcontractor (of any tier) of that direct contractor) on the Authority’s estate in
the circumstances set out in Clause 15.3.1.

15.3 Without prejudice to any other provision of this Agreement and any Call-Off

Contract, the Service Provider shall:

15.3.1 ensure that its employees and procure that the employees of its

subcontractors (of any tier) engaged in the provision of the Services:

15.3.1.1 for two (2) or more hours of work in any given day in a week,
for eight (8) or more consecutive weeks in a year; and

15.3.1.2 on the Authority’s estate including (without limitation) premises
and land owned or occupied by the Authority,

be paid an hourly wage (or equivalent of an hourly wage) equivalent to
or greater than the London Living Wage;

15.3.2 ensure that none of:

15.3.2.1 its employees; nor
15.3.2.2 the employees of its subcontractors (of any tier),

engaged in the provision of the Services be paid less than the amount
to which they are entitled in their respective contracts of employment;

15.3.3 provide to the Authority such information concerning the London Living

Wage as the Authority or its nominees may reasonably require from time
to time, including (without limitation):
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15.3.3.1 all information necessary for the Authority to confirm that the
Service Provider is complying with its obligations under
Clause 15; and

15.3.3.2 reasonable evidence that Clause 15.3.1 has been
implemented;

15.3.4 disseminate on behalf of the Authority to:
15.3.4.1 its employees; and
15.3.4.2 the employees of its subcontractors (of any tier),

engaged in the provision of the Services such perception questionnaires
as the Authority may reasonably require from time to time and promptly
collate and return to the Authority responses to such questionnaires;
and

15.3.5 cooperate and provide all reasonable assistance in monitoring the effect
of the London Living Wage including (without limitation):

15.3.5.1 allowing the CCSL to contact and meet with the Service
Provider’s employees and any trade unions representing
the Service Provider’s employees;

15.3.5.2  procuring that the Service Provider’s subcontractors (of
any tier) allow the CCSL to contact and meet with such
subcontractors’ employees and any trade
unions

representing the subcontractors’ employees,

in order to establish that the obligations in Clause 15.3.1 have been
complied with.

15.4 For the avoidance of doubt the Service Provider shall:

15.4.1 implement the annual increase in the rate of the London Living Wage;
and

15.4.2 procure that its subcontractors (of any tier) implement the annual
increase in the rate of the London Living Wage,

on or before 1 April in the year following the publication of the increased rate of
the London Living Wage.

15.5 The Authority reserves the right to audit (acting by itself or its nominee(s)) the
provision of the London Living Wage to the Service Provider’s staff and the staff
of its subcontractors (of any tier).

15.6 Without limiting the Authority’s rights under any other termination provision in this
Agreement or any Call-Off Contract, the Service Provider shall remedy any
breach of the provisions of this Clause 15 within four (4) weeks’ notice of the
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16.

17.

same from the Authority (the “Notice Period”). If the Service Provider remains
in breach of the provisions of this Clause 15 following the Notice Period, the
Authority may by written notice to the Service Provider immediately terminate
this Agreement and/or any Call-Off Contract.

CORRUPT GIFTS AND PAYMENT OF COMMISSION

The Service Provider shall not, and shall ensure that its employees, agents and
subcontractors do not, pay any commission, fees or grant any rebates to any
employee, officer or agent of the Contracting Authority or any member of the TfL
Group nor favour any employee, officer or agent of the Contracting Authority or
any member of the TfL Group with gifts or entertainment of significant cost or
value nor enter into any business arrangement with employees, officers or
agents of the Contracting Authority or any member of the TfL Group other than
as a representative of the Authority, without the Authority’s prior written approval.

EQUIPMENT

17.1 Risk in:

17.1.1 all Service Provider Equipment shall be with the Service Provider at all
times; and

17.1.2 all other equipment and materials forming part of the Services (title to
which will pass to the Authority) (“Materials’) shall be with the Service
Provider at all times until completion of the Services in accordance with
the relevant Call-Off Contract,

regardless of whether or not the Service Provider’s Equipment and Materials
are located at TfL Premises:

17.2 The Service Provider shall ensure that all Service Provider’'s Equipment and all

18.

19.

Materials meet all minimum safety standards required from time to time by law.
QUALITY AND BEST VALUE

The Service Provider acknowledges that TfL is a best value authority for the
purposes of the Local Government Act 1999 and as such TfL is required to make
arrangements to secure continuous improvement in the way it exercises its
functions, (having regard to a combination of economy, efficiency and
effectiveness), and as such, the Service Provider shall, where reasonably
requested by the Authority, participate in any relevant best value review.

RECORDS, AUDIT, INSPECTION AND NOTIFICATION

19.1 The Service Provider shall, and shall procure that its subcontractors shall:

19.1.1 maintain a complete and correct set of records pertaining to all activities
relating to the performance of the Services and the Service Provider’s
obligations under this Agreement and the relevant Call-Off Contract and
all transactions entered into by the Service Provider for the purposes of
this Agreement and the relevant Call-Off Contract (including timesheets
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for the Service Provider’s Personnel where such records are material to
the calculation of the Charges) (“Records”); and

19.1.2 retain all Records during the Term and Call-Off Term and for a period of
not less than 6 years (or such longer period as may be required by law),
except Records containing Personal Data (as defined in Data Protection
Legislation) which shall only be retained for as long as necessary
following termination or expiry of this Agreement or relevant Call-Off
Contract (“Retention Period”).

19.2 The Authority and any person nominated by the Authority has the right to audit

any and all Records at any time during the Retention Period on giving to the
Service Provider what the Authority considers to be reasonable notice (whether
in writing or verbally) and at any reasonable time to inspect any aspect of the
Service Provider’s performance of the Services (including compliance with
Clause 14.1) and the Service Provider shall give all reasonable assistance to
the Authority or its nominee in conducting such inspection, including making
available documents and staff for interview.

19.3 The Service Provider shall provide the Authority with such assistance as the

Authority may require to discharge its obligations under section 60(4) of the
Procurement Act 2023.

19.4 The Service Provider shall promptly notify the Authority in writing:

19.4.1 if any of the Service Provider, the Service Provider’s Associated Persons
or any Relevant Subcontractor is or is placed on the Debarment List;

19.4.2 if any of the Service Provider, the Service Provider’s Associated Persons
or any Relevant Subcontractor is or becomes an Excluded Supplier or
Excludable Supplier (including in each case by reference to their
Connected Persons),

and shall provide any further information that the Authority may reasonably
require in this regard.

19.5 Without prejudice to Clause 11.6, the Service Provider shall notify the Authority in

20.

writing as soon as reasonably practicable and in any event within 5 days of any
changes to the Service Provider’s Connected Persons together with information
regarding any new Connected Persons.

SET-OFF

All damages, costs, charges, expenses, debts, sums or other amounts owing
(contingently or otherwise) to or incurred by the Authority arising out of or
attributable to this Agreement or any other contract between the Contracting
Authority and the Service Provider may be deducted by the Authority from
monies due or which may become due to the Service Provider under this
Agreement or under any other contract with any member of the TfL Group who
may recover such amount as a debt.
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21.

INDEMNITY

21.1 Subject to Clause 21.2, the Service Provider is responsible for and shall indemnify,

keep indemnified and hold harmless the Authority and the other members of the
TfL Group (including their respective employees, subcontractors and agents)
(the “Indemnified Party”) against all Losses which the Indemnified Party incurs
or suffers as a consequence of any direct or indirect breach or any negligent
performance of this Agreement or any relevant Call-Off Contract by the Service
Provider (or any of its employees, agents or subcontractors) (including in each
case any non-performance or delay in performance of this Agreement) or of any
breach of statutory duty, misrepresentation or misstatement by the Service
Provider (or any of its employees or subcontractors).

21.2 The Service Provider is not responsible for and shall not indemnify the Authority

22.

for any Losses to the extent that such Losses are caused by any breach or
negligent performance of any of its obligations under this Agreement or Call-Off
Contract by the Authority and/or any other member of the TfL Group including
by any of their respective employees or agents.

INSURANCE

22.1 The Service Provider will at its sole cost maintain employer’s liability and motor

insurance cover as required by law and insurance cover in the sum of £5 million
per claim (in terms approved by the Authority) in respect of the following to cover
the Services (the “Insurances”) and will ensure that the Authority’s interest is
noted on each and every policy or that any public liability, product liability or
employer’s liability insurance includes an Indemnity to principal clause:

22.1.1 public liability to cover injury and loss to third parties;
22.1.2 insurance to cover the loss or damage to any item related to the Services;
22.1.3 product liability; and

22.1.4 professional indemnity or, where professional indemnity insurance is not
available, a “financial loss” extension to the product liability insurance
referred to in Clause 22.1.3 or, if applicable, the public liability insurance
referred to in Clause 22.1.1. Any professional indemnity insurance or
“financial loss” extension shall be renewed for a period of

6 years (or such other period as the Authority may stipulate) following
the expiry or termination of the Agreement or relevant Call-Off Contract.

22.2 The insurance cover will be maintained with a reputable insurer.

22.3 The Service Provider will produce evidence to the Contracting Authority and or

the Authority on reasonable request of the insurance policies set out in Clause
22.1 and payment of all premiums due on each policy.

22.4 The Service Provider warrants that nothing has or will be done or be omitted to

be done which may result in any of the insurance policies set out in Clause 22.1
being or becoming void, voidable or unenforceable.
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22.5 In the event that any of the Insurances are cancelled or not renewed, the Service
Provider shall immediately notify the Authority and shall at its own cost arrange
alterative Insurances with an insurer or insurers acceptable to the Authority.

23. THE AUTHORITY’S DATA

23.1 The Service Provider acknowledges the Authority’s ownership of Intellectual
Property Rights which may subsist in the Authority’s data. The Service Provider
shall not delete or remove any copyright notices contained within or relating to
the Authority’s data.

23.2 The Service Provider and the Authority shall each take reasonable precautions
(having regard to the nature of their other respective obligations under this
Agreement) to preserve the integrity of the Authority’s data and to prevent any
corruption or loss of the Authority’s data.

24. INTELLECTUAL PROPERTY RIGHTS

24.1 The Service Provider hereby assigns with full title guarantee to the Authority all
Intellectual Property Rights in all documents, drawings, computer software and
any other work prepared or developed by and on behalf of the Service Provider
in the provision of the Services (the “Products”) provided that such assignment
shall not include items not prepared or developed for the purposes of the
relevant Call-Off Contract.

24.2 The Service Provider shall provide the Authority with copies of all materials relied
upon or referred to in the creation of the Products together with a perpetual,
irrevocable, royalty-free and transferable licence free of charge to use such
materials in connection with the use of the Products.

24.3 The Service Provider shall have no right (save where expressly permitted under
the Contract or with the Authority’s prior written consent) to use any trade marks,
trade names, logos or other Intellectual Property Rights of the Authority.

24 4 The Service Provider shall ensure that all royalties, licence fees or similar
expenses in respect of all Intellectual Property Rights used in connection with
the Contract have been paid and are included within the Charges.

25. PRIVACY, DATA PROTECTION AND CYBER SECURITY

25.1 The Service Provider shall comply with all of its obligations under Data Protection
Legislation and, if Processing Personal Data on behalf of the
Authority, shall only carry out such Processing for the purposes of providing the
Services in accordance with this Agreement, any relevant Call-Off Contract and
Schedule 2.

25.2 The Service Provider must follow the 10 Steps to Cyber Security issued by the
National Cyber Security Centre.

26. CONFIDENTIALITY AND ANNOUNCEMENTS

26.1 Subject to Clauses 27 and 28, the Service Provider will keep confidential:
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26.1.1 the terms of this Agreement and all Call-Off Contracts; and

26.1.2 any and all Confidential Information that it may acquire in relation to the
Authority.

26.2 The Service Provider will not use the Authority’s Confidential Information for any
purpose other than to perform its obligations under this Agreement and any
CallOff Contract. The Service Provider will ensure that its officers and
employees comply with the provisions of Clause 26.1.

26.3 The obligations on the Service Provider set out in Clause 26.1 will not apply to
any Confidential Information which:

26.3.1 either of the Parties can demonstrate is in the public domain (other than
as a result of a breach of this Clause 26); or

26.3.2 a Party is required to disclose by order of a court of competent jurisdiction
but then only to the extent of such required disclosure; or

26.3.3 to the extent that such disclosure is to the Secretary for Transport (or the
government department responsible for public transport in London for
the time being) the Office of Rail Regulation, or any person or body who
has statutory responsibilities in relation to transport in London and their
employees, agents and subcontractors.

26.4 The Service Provider shall keep secure all materials containing any information in
relation to the Agreement or to any Call-Off Contract and its performance.

26.5 The Service Provider shall not communicate with representatives of the general
or technical press, radio, television or other communications media in relation to
the existence of the Agreement or any Call-Off Contract or that it is providing the
Services to the Authority or in relation to any matter under or arising from the
Agreement or any Call-Off Contract unless specifically granted permission to do
so in writing by the Authority. The Authority shall have the right to approve any
announcement before it is made.

26.6 The provisions of this Clause 26 will survive any termination of this Agreement or
Call-Off Contract for a period of 6 years from termination.

27. FREEDOM OF INFORMATION AND TRANSPARENCY
27.1 For the purposes of this Clause 27:

27.1.1 “FOI Legislation” means the Freedom of Information Act 2000, all
regulations made under it and the Environmental Information
Regulations 2004 and any amendment or re-enactment of any of them;
and any guidance or statutory codes of practice issued by the
Information Commissioner, the Ministry for Justice, or the Department
for Environment Food and Rural Affairs (including in each case its
successors or assigns) in relation to such legislation;
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27.1.2 “Information” means information recorded in any form held by the
Authority or by the Service Provider on behalf of the Authority; and

27.1.3 “Information Access Request” means a request for any Information
under the FOI Legislation.

27.2 The Service Provider acknowledges that the Authority:

27.2.1 is subject to the FOI Legislation and agrees to assist and cooperate with
the Authority to enable the Authority to comply with its obligations under
the FOI Legislation; and

27.2.2 may be obliged under the FOI Legislation to disclose Information without
consulting or obtaining consent from the Service Provider.

27.3 Without prejudice to the generality of Clause 27.2, the Service Provider shall and
shall procure that its subcontractors (if any) shall:

27.3.1 transfer to the Procurement Manager (or such other person as may be
notified by the Authority to the Service Provider) each Information
Access Request relevant to this Agreement or a Call-Off Contract, the
Services or any member of the TfL Group that it or they (as the case
may be) receive as soon as practicable and in any event within two (2)
Business Days of receiving such Information Access Request; and

27.3.2 in relation to Information held by the Service Provider on behalf of the
Authority, provide the Authority with details about and/or copies of all
such Information that the Authority requests and such details and/or
copies shall be provided within five (5) Business Days of a request from
the Authority (or such other period as the Authority may reasonably
specify), and in such forms as the Authority may reasonably specify.

27.4 The Authority shall be responsible for determining whether Information is exempt
information under the FOI Legislation and for determining what Information will
be disclosed in response to an Information Access Request in accordance with
the FOI Legislation.

27.5 The Service Provider shall not itself respond to any person making an Information
Access Request, save to acknowledge receipt, unless expressly authorised to
do so by the Authority.

27.6 The Service Provider acknowledges that the Authority is subject to the
Transparency Commitment. Accordingly, notwithstanding Clause 26.1 and
Clause 27, the Service Provider hereby gives its consent for the Authority to
publish the Contract Information to the general public.

27.7 The Authority may in its absolute discretion redact all or part of the Contract
Information prior to its publication. In so doing and in its absolute discretion the
Authority may take account of the exemptions/exceptions that would be
available in relation to information requested under the FOI Legislation.
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27.8 The Authority may in its absolute discretion consult with the Service Provider
regarding any redactions to the Contract Information to be published pursuant
to Clause 27.6. The Authority shall make the final decision regarding publication
and/or redaction of the Contract Information.

28. PROCUREMENT LEGISLATION DISCLOSURE
28.1 For the purposes of this Clause 28:

“Appropriate Authority” means an appropriate authority for the purpose of
the Procurement Legislation;

“Disclosure Obligation” means:

(a) any obligation to publish information
arising under Procurement Legislation
which the Authority considers applicable to
the Contract, including without limitation
obligations to publish copies of the
Contract and information relating to the
Service Provider’s performance under the
Contract; and

(b) any obligation to provide information to an
Appropriate Authority;
“Procurement means the Procurement Act 2023, all regulations

Legislation” made under it and any amendment or reenactment of any of them
and any relevant guidance or recommendations
issued by the Cabinet Office or an Appropriate
Authority (including in each case their successors
or assigns).

28.2 The Service Provider acknowledges that the Authority:

28.2.1 is subject to the Procurement Legislation and agrees to assist and
cooperate with the Authority to enable the Authority to comply with the
Disclosure Obligations; and

28.2.2 without prejudice to the Authority’s other rights, powers or remedies,
may disclose information as the Authority considers appropriate (in its
absolute discretion) to comply with the Disclosure Obligations. The
Authority shall be responsible for determining whether any information
is exempt from disclosure under the Procurement Legislation.

28.3 Without limiting the generality of Clause 28.2, the Service Provider shall, and shall
procure that its subcontractors shall:

28.3.1 provide the Authority with such information that the Authority requests
within five (5) Business Days of a request from the Authority (or such
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longer period as the Authority may reasonably specify), and in such
forms as the Authority may reasonably specify; and

28.3.2 make available the Service Provider’s Personnel as reasonably
requested by the Authority, to comply with the Authority’s Disclosure
Obligations.

28.4 The Authority may in its absolute discretion consult with the Service Provider
regarding any proposed information to be disclosed pursuant to the Disclosure
Obligations. The Authority shall make the final decision regarding disclosure,
publication and any redaction of such information.

29. DISPUTE RESOLUTION

29.1 The Authority and the Service Provider shall use all reasonable endeavours to
negotiate in good faith and settle any dispute or difference that may arise out of
or relate to this Agreement or any relevant Call-Off Contract (“Dispute”) before
resorting to litigation.

29.2 If the Dispute is not settled through discussion between the Procurement Manager
and a representative of the Service Provider within a period of seven (7)
Business Days of the date on which the Dispute arose, the Parties may refer the
Dispute in writing to a director or chief executive (or equivalent) (“Senior
Personnel”) of each of the Parties for resolution.

29.3 If the Dispute is not resolved within 14 Business Days of referral to the Senior
Personnel, the Parties shall attempt in good faith to resolve the Dispute through
entry into a structured mediation or negotiation with the assistance of a mediator.
Either Party may give notice to the other Party (“Notice”) to commence such
process and the Notice shall identify one or more proposed mediators.

29.4 If the Parties are unable to agree on a mediator, or if the agreed mediator is unable
or unwilling to act within 28 Business Days of the service of the Notice,

either Party may apply to the Centre for Effective Dispute Resolution (“CEDR”)
in London to appoint a mediator. The costs of that mediator shall be divided
equally between the Parties or as the Parties may otherwise agree in writing.

29.5 Where a dispute is referred to mediation under Clause 29.3, the Parties will
attempt to settle such Dispute by mediation in accordance with the model
mediation procedures published by CEDR or such other procedures as the
mediator may recommend.

29.6 If the Parties reach agreement on the resolution of the Dispute, such agreement
shall be recorded in writing and once signed by the Parties’ authorised
representatives, shall be final and binding on the Parties.

29.7 If either Party refuses at any time to participate in the mediation procedure and in
any event if the Parties fail to reach agreement on the Dispute within 40
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Business Days of the service of the Notice either Party may commence
proceedings in accordance with Clause 43.

29.8 For the avoidance of doubt, the Service Provider shall continue to provide the
Services in accordance with the Call-Off Contract and without delay or disruption
while the Dispute is being resolved pursuant to this Clause 29.

29.9 Neither Party shall be prevented from, or delayed in, seeking any order for specific
performance or for interim or final injunctive relief as a result of the provisions of
this Clause 29 and Clause 29 shall not apply in respect of any circumstances
where such remedies are sought.

30. BREACH AND TERMINATION OF AGREEMENT

30.1 Without prejudice to the Authority’s right to terminate at common law, the
Contracting Authority may terminate this Agreement and the Contracting
Authority or the Authority may terminate any current Call-Off Contract
immediately upon giving notice to the Service Provider if:

30.1.1 in addition and without prejudice to Clauses 30.1.2 to 30.1.6 (inclusive),
the Service Provider has committed any material or persistent breach
of this Agreement (in the case of the Contracting Authority) or Call-Off
Contract (in the case of the Contracting Authority and or the Authority)
and in the case of such a breach that is capable of remedy fails to
remedy that breach within 10 Business Days (or such other timeframe
as specified in writing by the Authority) from the date of written notice to
the Service Provider giving details of the breach and requiring it to be
remedied; or

30.1.2 the Service Provider is subject to an Insolvency Event; or
30.1.3 in the event that there is:

30.1.3.1 a change of ownership referred to in Clause 11.3 or the Service
Provider is in breach of Clause 11.3; or

30.1.3.2 a breach of the Service Provider’s obligations under Clause
19.4 or 19.5;

30.1.4 the Authority is not satisfied on the issue of any conflict of interest in
accordance with Clause 12; or

30.1.5 the Service Provider or any of its officers, employees or agents commits
any act of bribery or other offence described in the Bribery Act 2010
and/or the Criminal Finances Act 2017; or

30.1.6 if the circumstances under section 72(3) of the Procurement Act 2023
apply; or

30.1.7 the Service Provider fails to comply in the performance of the Services
with legal obligations in the fields of environmental, social or labour law;
or
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30.1.8 the Authority becomes entitled to exercise the termination right under
Clause 30.2.

30.2 The Authority may, where it considers that a Supplier Exclusion Ground applies,
terminate the Agreement or any Call-Off Contract in accordance with the
provisions of this Clause 30.2, as follows:

30.2.1 the Authority shall serve notice on the Service Provider of its intention to
terminate which shall:

30.2.1.1 specify which Supplier Exclusion Ground the Authority
considers applies and the reasons for the Authority deciding
to terminate on this basis;

30.2.1.2 invite the Service Provider to make representations to the
Authority about the existence of the Supplier Exclusion
Ground and the Authority’s decision to terminate;

30.2.1.3 specify the period within which the Service Provider must make
such representations;

30.2.1.4 if applicable, specify a reasonable period (determined at the
sole discretion of the Authority) within which the Service
Provider is required to have (or procured that its
Subcontractor or subcontractor of any tier has) ceased
subcontracting to the Excluded Supplier or Excludable
Supplier, and, if the Authority considers necessary, appoint
an alternative supplier who is approved by the Authority;

30.2.2 on expiry of the period referred to in Clause 30.2.1.3 (and, where
applicable, 30.2.1.4) then, if after considering the Service Provider’s
representations, the Authority is satisfied that the termination ground
applies, it shall be entitled to terminate the Agreement or any Call-Off
Contract immediately upon written notice or after such period as the
Authority specifies in such notice (in its absolute discretion).

30.3 Without prejudice to any of the Contracting Authority’s and/or the Authority’s other
rights, powers or remedies (whether under this Agreement or otherwise) if the
Service Provider is in breach of any of its warranties and/or obligations under
Clause 8 and/or any of its other obligations in respect of the Services under this
Agreement or Call-Off Contract, the Service Provider shall, if required to do so
by the Contracting Authority and/or Authority, promptly remedy and/or re-
perform the Services or part of them at its own expense to ensure compliance
with such warranties and/or obligations. Nothing in this Clause 30.3 shall prevent
the Contracting Authority and/or Authority from procuring the provision of any
Services or any remedial action in respect of any Services from an alternative
service provider and, where the Contracting Authority and/or Authority so
procures any Services or any remedial action, the Contracting Authority and/or
Authority shall be entitled to recover from the Service Provider all additional cost,
loss and expense incurred by the Contracting Authority and/or Authority and
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attributable to the Contracting Authority and/or Authority procuring such Services
or remedial action from such alternative contractor.

30.4 Neither Party shall be deemed to be in breach of the relevant Call-Off Contract,

or otherwise liable to the other Party in any manner whatsoever, for any failure
or delay in performing its obligations under the relevant Call-Off Contract to the
extent that such failure or delay is due to a Force Majeure Event. If a Force
Majeure Event has continued for more than 8 weeks from the date on which that
Force Majeure Event first arose and is having a material adverse effect on either
Party’s performance of its obligations under the relevant Call-Off Contract (the
“Affected Party”) then for as long as such Force Majeure Event continues and
has that effect, the Party not affected by such Force Majeure Event (“Innocent
Party”’) may terminate the Call-Off Contract immediately upon giving notice to
the Affected Party. If the Call-Off Contract is terminated in accordance with this
Clause 30.4 then without prejudice to any rights and liabilities which accrued
prior to termination the Affected Party shall not be liable to the Innocent Party by
reason of such termination.

30.5 Without prejudice to the Contracting Authority’s right to terminate this Agreement

or Contracting Authority and/or Authority to terminate the relevant Call-Off
Contract under Clause 30.1 or to terminate at common law, the Authority may
terminate this Agreement or the Contracting Authority and/or Authority relevant
the Call-Off Contract at any time without cause subject to giving the Service
Provider written notice of the period specified in Schedule 1, provided that this
Clause 30.5 may be disapplied by notice to that effect in Schedule 1.

30.6 To the extent that the Contracting Authority has a right to terminate this Agreement

31.

or the Contracting Authority and/or Authority the relevant Call-Off Contract under
this Clause 30 then, as an alternative to termination, the Authority may by giving
notice to the Service Provider require the Service Provider to provide part only
of the Services with effect from the date specified in the Authority’s notice
(“Change Date”) whereupon the provision of the remainder of the Services will
cease and the definition of “the Services” shall be construed accordingly. The
Charges applicable with effect from the Change

Date will be adjusted proportionately or if in the Contracting Authority’s and/or
the Authority’s opinion a proportionate adjustment would not be reasonable in
such manner as the Contracting Authority and/or Authority may determine.

CONSEQUENCES OF TERMINATION OR EXPIRY

31.1 Notwithstanding the provisions of Clause 26, wherever the Authority chooses to

put out to tender for a replacement service provider some or all of the Services,
the Service Provider shall disclose to tenderers such information concerning the
Services as the Authority may require for the purposes of such tender and shall
also comply with all requirements as are set out at Schedule 9. The Service
Provider may impose upon any recipient of such information such obligations of
confidentiality as it may require.
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31.2 The termination or expiry of this Agreement shall not prejudice or affect any right,
power or remedy which has accrued or shall accrue to either Party prior to or
after such termination or expiry.

31.3 Upon expiry or termination of this Agreement or relevant Call-Off Contract
(howsoever caused):

31.3.1 the Service Provider shall, at no further cost to the Authority:

31.3.1.1  take all such steps as shall be necessary to agree with the
Authority a plan for the orderly handover of Services to the
Authority (or its nominee), such that the Services can be
carried on with the minimum of interruption and
inconvenience to the Authority and to effect such
handover; and

31.3.1.2 on receipt of the Authority’s written instructions to do so (but
not otherwise), arrange to remove all electronically held
information by a mutually agreed date, including the purging
of all disk-based information and the reformatting of all
disks;

31.3.2 the Authority shall (subject to Clauses 20, 31.1 and 31.4 and the
provisions of any security for due performance supplied by the Service
Provider) pay the Service Provider any Charges remaining due in
relation to any Services properly performed in accordance with the
relevant Call-Off Contract up to the date of termination or expiry
calculated so far as is possible in accordance with the rules set out in
the Call-Off Contract or otherwise reasonably determined by the
Authority.

31.4 On termination of this Agreement and any relevant Call-Off Contract under Clause
30.1 or a cessation of any Services under Clause 30.6 (but in the case of the
latter only insofar as the right to cease any Services arises as a result of a right
for the Authority to terminate under Clause 30.1), the Authority may enter into
any agreement with any third party or parties as the Authority thinks fit to provide
any or all of the Services and the Service Provider shall be liable for all additional
expenditure reasonably incurred by the Authority in having such services carried
out and all other costs and damages reasonably incurred by the Authority in
consequence of such termination. The Authority may deduct such costs from the
Charges or otherwise recover such costs from the Service Provider as a debt.

32. SET ASIDE ORDER AND PUBLIC PROCUREMENT TERMINATION EVENT

32.1 In the event that a court makes a Set Aside Order, the Authority shall promptly
notify the Service Provider. The Parties agree that the provisions of Clause 31
and Clauses 32.1, 32.2, 32.4 to 32.6 (inclusive) and 32.13 shall apply as from
the time when the Set Aside Order is made. The provisions of Clause 31.4 shall
apply (mutatis mutandis) as if (for this purpose and no other) the notice of Set
Aside Order was a notice by the Authority to terminate the Call-Off Contract
under Clause 31.4.
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32.2 The Set Aside Order shall not prejudice or affect any right, liability or remedy which
has accrued or shall accrue to either Party prior to or after such Set Aside Order
in respect of the period prior to the Set Aside Order, save as otherwise expressly
provided to the contrary in Clauses 32.1 to 32.6 inclusive.

32.3 During any court proceedings seeking a Set Aside Order, the Authority may
require the Service Provider to prepare a Cessation Plan in accordance with this
Clause 32.3 by issuing a notice in writing. As from the date of receipt by the
Service Provider of such notification from the Authority, the Parties (acting
reasonably and in good faith) shall agree or, in the absence of such agreement,
the Authority shall reasonably determine an appropriate Cessation Plan with the
object of achieving:

32.3.1 an orderly and efficient cessation of the Services or (at the Authority’s
request) a transition of the Services to the Authority or such other entity
as the Authority may specify; and

32.3.2 minimal disruption or inconvenience to the Authority or to customers of
the Services or to public passenger transport services or facilities,

in accordance with the provisions of Clauses 32.2 to 32.6 (inclusive) and which
the Parties agree would have effect in the event that a Set Aside Order is made.

32.4 Where there is any conflict or discrepancy between the provisions of Clause 30
and Clauses 32.2 to 32.6 (inclusive) and 32.13 or the Cessation Plan, the
provisions of these Clauses 32.2 to 32.6 (inclusive) and 32.13 and the Cessation
Plan shall prevail.

32.5 The Parties will comply with their respective obligations under the Cessation Plan
(as agreed by the Parties or, where agreement cannot be reached, as
reasonably determined by the Authority) in the event that a Set Aside Order is
made.

32.6 The Authority shall pay the Services Provider’s reasonable costs in assisting the
Authority in preparing, agreeing and complying with the Cessation Plan. Such
costs shall be based on any comparable costs or Charges agreed as part of this
Agreement or as otherwise reasonably determined by the Authority. Provided

that the Authority shall not be liable to the Service Provider for any loss of profit,
revenue, goodwill or loss of opportunity as a result of the early termination of
this Agreement pursuant to any Set Aside Order.

32.7 Without prejudice to the Authority’s rights of termination implied into the
Agreement by section 78(1) of the Procurement Act 2023 but subject to Clause
32.8, in the event that the Authority exercises its right to terminate pursuant to
this Clause 32.7 (a “Public Procurement Termination Event”), the Authority
shall promptly notify the Service Provider and the Parties agree that:

32.7.1 the provisions of Clause 31 and these Clauses 32.7 to 32.13 (inclusive)
shall apply as from the date of receipt by the Service Provider of the
notification of the Public Procurement Termination Event; and

TfL RESTRICTED

42



Docusign Envelope ID: 607BA46F-5439-4FB2-965A-5A4E761423C4

32.7.2 if there is any conflict or discrepancy between the provisions of Clause
31 and these Clauses 32.7 to 32.13 (inclusive) or the Cessation Plan,
the provisions of these Clauses 32.7 to 32.13 (inclusive) and the
Cessation Plan shall prevail.

32.8 In the event of a Public Procurement Termination Event, the Authority shall serve
a notice on the Service Provider of its intention to terminate which shall:

32.8.1 provide the Authority’s reasons for considering that Public Procurement
Termination Grounds have occurred and the reasons for the Authority
deciding to terminate on this basis; and

32.8.2 invite the Service Provider to make representations to the Authority about
the occurrence of the Public Procurement Termination Grounds and the
Authority’s decision to terminate; and

32.8.3 specify the period within which the Service Provider must make such
representations,

and on expiry of the period referred to in Clause 32.8.3 above, if after
considering the Service Provider’s representations, the Authority is satisfied that
the Public Procurement Termination Grounds apply the Authority may terminate
the Contract in accordance with Clause 32.7.

32.9 Termination on the Public Procurement Termination Grounds shall not prejudice
or affect any right, liability or remedy which has accrued or shall accrue to either
Party prior to or after such termination on Public Procurement Termination
Grounds, in respect of the period prior to such termination, save as otherwise
expressly provided for in Clauses 32.7 to 32.13 inclusive.

32.10 As from the date of receipt by the Service Provider of the notification of the
termination on Public Procurement Termination Grounds, the Parties (acting
reasonably and in good faith) shall agree or, in the absence of such agreement,
the Authority shall reasonably determine an appropriate Cessation Plan with the
object of achieving:

32.10.1 an orderly and efficient cessation or (at the Authority’s election) a
transition to the Authority or such other entity as the Authority may

specify of: (i) the Services; or (at Authority’s election), (ii) the part of the
Services which are affected by the Public Procurement Termination
Grounds; and

32.10.2 minimal disruption or inconvenience to the Authority or to customers of
the Services or to public passenger transport services or facilities,

in accordance with the provisions of Clauses 32.7 to 32.13 (inclusive) and to
take account of the circumstances of the Public Procurement Termination
Grounds.
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32.11 Upon agreement, or determination by the Authority, of the Cessation Plan the

Parties will comply with their respective obligations under the Cessation Plan.

32.12 The Authority shall pay the Service Provider’s reasonable costs in assisting the

Authority in preparing, agreeing and complying with the Cessation Plan. Such
costs shall be based on any comparable costs or Charges agreed as part of this
Agreement or as otherwise reasonably determined by the Authority, provided
that the Authority shall not be liable to the Service Provider for any loss of profit,
revenue, goodwill or loss of opportunity as a result of the early termination of
this Agreement as a result of Public Procurement Termination Grounds.

32.13 For the avoidance of doubt, the provisions of this Clause 32 (and applicable

33.

34.

definitions) shall survive any termination of the Agreement following a Set Aside
Order or termination on Public Procurement Termination Grounds.

SURVIVAL

The provisions of Clauses 1, 5-8 (inclusive), 10, 11.2.2, 11.2.3, 12, 13.1.1,
13.1.2, 13.1.5, 13.2, 17, 19-23 (inclusive), 24.2, 25-28 (inclusive), 30-34
(inclusive), 37-43 (inclusive) and any other Clauses or Schedules that are
necessary to give effect to those Clauses shall survive termination or expiry of
this Agreement. In addition, any other provision of this Agreement which by its
nature or implication is required to survive the termination or expiry of this
Agreement or relevant Call-Off Contract shall do so.

RIGHTS OF THIRD PARTIES

34.1 Save that any member of the TfL Group has the right to enforce the terms of this

Agreement or any relevant Call-Off Contract in accordance with the Contracts
(Rights of Third Parties) Act 1999 (“Third Party Act”), the Parties do not intend
that any of the terms of this Agreement or any relevant Call-Off Contract will be
enforceable by virtue of the Third Party Act by any person not a party to it.

34.2 Notwithstanding Clause 34.1, the Parties are entitled to vary or rescind this

35.

Agreement or any relevant Call-Off Contract without the consent of any or all
members of the TfL Group.

CONTRACT VARIATION

Save where the Authority may require an amendment to the Services and/or this
Contract is amended pursuant to the Service Provider’s exercise of any Supply
Chain Finance Option, this Agreement or any relevant Call-Off Contract may
only be varied or amended with the written agreement of both Parties. Save for
any variations or amendments to reflect the Service Provider’s exercise of any
Supply Chain Finance Option (the mechanism for which is set out at Part B of
Schedule 7) the details of any variations or amendments shall be set out in such
form as the Authority may dictate and which may be substantially in the form set
out in Part A of Schedule 7 and shall not be binding upon the Parties unless
completed in accordance with such form of variation.
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36.

NOVATION

36.1 The Contracting Authority may novate or otherwise transfer this Agreement and

the Contracting Authority and/or Authority any relevant Call-Off Contracts (in
whole or in part).

36.2 Within ten (10) Business Days of a written request from the Contracting Authority

and/or Authority, the Service Provider shall at its expense execute such
agreement as the Contracting Authority and/or Authority may reasonably require
to give effect to any such transfer all or part of its rights and obligations under
this Agreement and any relevant Call-Off Contract to one or more persons
nominated by the Contracting Authority and/or Authority.

36.3 Subject to Clause 11, this Agreement is personal to the Service Provider who shall

37.

38.

39.

not assign the benefit or delegate the burden of this Agreement or otherwise
transfer any right or obligation under this Agreement without the prior written
consent of the Contracting Authority.

NON-WAIVER OF RIGHTS

No waiver of any of the provisions of this Agreement or any relevant Call-Off
Contract is effective unless it is expressly stated to be a waiver and
communicated to the other Party in writing in accordance with the provisions of
Clause 39. The single or partial exercise of any right, power or remedy under
this Agreement shall not in any circumstances preclude any other or further
exercise of it or the exercise of any other such right, power or remedy.

ILLEGALITY AND SEVERABILITY

If any provision of this Agreement (in whole or in part) is held invalid, illegal or
unenforceable for any reason by any court of competent jurisdiction, such
provision shall be severed from this Agreement and the remaining provisions
shall continue in full force and effect as if this Agreement had been executed
without the invalid, illegal, or unenforceable provision. In the event that in the
Authority’s reasonable opinion such a provision is so fundamental as to prevent
the accomplishment of the purpose of this Agreement, the Authority and the
Service Provider shall immediately commence good faith negotiations to
remedy such invalidity.

NOTICES

39.1 With the exception of invoices, any notice, demand or communication in

connection with this Agreement will be in writing and may be delivered by hand
or post addressed to the recipient at its registered office, the address stated in
Schedule 1 or any other address notified to the other party in writing in
accordance with this Clause as an address to which notices and other
documents may be sent. The notice, demand or communication will be deemed
to have been duly served:

39.1.1 if delivered by hand, at the time of delivery; or
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40.

39.1.2 if delivered by post, two (2) Business Days after being posted or in the
case of Airmail 14 Business days after being posted.

ENTIRE AGREEMENT

40.1 Subject to Clause 40.2:

40.1.1 this Agreement and any relevant Call-Off Contract and all documents
referred to in this Agreement and any relevant Call-Off Contract, contain
all of the terms which the Parties have agreed relating to the subject
matter of this Agreement and such documents and supersede and
extinguish any prior drafts, agreements, undertakings, representations,
warranties and arrangements of any nature whatsoever, whether or not
in writing relating to the provision of the Services. Neither Party has
been induced to enter into this Agreement by a statement which it does
not contain; and

40.1.2 and without prejudice to the Service Provider’s obligations under this
Agreement, the Service Provider is responsible for and shall make no
claim against the Authority in respect of any misunderstanding affecting
the basis of the Service Provider’s tender in respect of this Agreement
or any incorrect or incomplete information howsoever obtained.

40.2 Nothing in this Clause 40 excludes any liability which one Party would otherwise

41.

42.

43.

have in respect of any statement it has made fraudulently to the other Party.
RELATIONSHIP OF THE PARTIES

Nothing in this Agreement or any Call-Off Contract constitutes, or shall be
deemed to constitute, a partnership between the Parties. Except as expressly
provided in this Agreement and any Call-Off Contract, neither Party shall be
deemed to be the agent of the other, nor shall either Party hold itself out as the
agent of the other.

FURTHER ASSURANCE

Each Party will do or procure the doing of all acts and things and execute or
procure the execution of all such documents as the other Party reasonably
considers necessary to give full effect to the provisions of this Agreement and
any relevant Call-Off Contract.

GOVERNING LAW

43.1 The Agreement shall be governed by and construed in accordance with the law

of England and Wales.

43.2 Without prejudice to Clause 29, the courts of England and Wales will have

exclusive jurisdiction to settle any dispute which may arise out of or in
connection with the Agreement.

43.3 Either Party may seek interim injunctive relief or any other interim measure of

protection in any court of competent jurisdiction.
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43.4 Subject to Clause 43.3, each Party waives any objection to, and submits to, the
jurisdiction of the courts of England and Wales. Each Party agrees that a
judgment or order of any such court is binding upon it and may be enforced
against it in the courts of England and Wales or any other jurisdiction.
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THE AGREEMENT has been signed for and on behalf of the Parties the day and
year written above.

Robert Sel
Signed by Robert Selwyn ( for and on obert Selwyn

behalf of Transport for London ) the
Contracting Authority

Senior Category Manager

Signature Print name and position

[@ﬁ ~ Date: 11/1/2025

Signed by [ ]

(for and on behalf of ||z [
—

the Service Provider [

Signature Print name and position
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o b~

SCHEDULE 1
KEY AGREEMENT INFORMATION
Agreement Reference Number: tfl_scp 002530
Name of Service Provider: || NG
Agreement Commencement Date: 24" October 2025
Term: 3 years with an option to extend by 1 year.

Details of the Procurement Manager

Name Tyreke Brooks
Address 5 Endeavour Square, London, E20 1JN
Tel: 07990855209 Email:

tyrekebrooks@tfl.gov.uk

Service Provider’s Key Personnel:

Name & Contact Details
Position

Area Of
Responsibility

Sales Exec/
Initial contact
for placing
orders

Cover for

holidays and
sickness

Finance
Director- 1st
escalation
point
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N ] CEO- 2nd

escalation
point

I | Transactions

Associate -
will raise
invoices and
deal with
initial
invoicing
queries.

]
]
I
I
I
I
]
]

7. Notice period in accordance with Clause 30.5 (termination without

cause):

90 days unless an alternative is listed here.

8. Address for service of notices and other documents in accordance
with Clause 39:

For the Authority: 5 Endeavour Square, London, E20 1JN

For the attention of: Tyreke Brooks

For the Service Provider: ]

9. Direct Award Mechanism:

The Employer shall apply a direct request procedure. The Framework Employer or
Employer may determine a Direct Call-Off Contract is appropriate in circumstances
where;

* A Mini-Competition will not satisfy the requirement.

« The value, complexity and risk profile is low (typically <£25k*) and
considered a one-off requirement.
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* A repeat purchase of the same, or similar Supply where the aggregated
value is typically less than £25k* and considered low risk and low complexity.

* There is client’s specific requirement and preference.

* The value is subject to change based on urgency of requirement at the Employer’s
sole discretion.

Direct Supplier Selection

The Employer shall select the most appropriate service provider to enter into a
Direct Call-Off Contract with on the grounds of value for money with the following
points being key considerations in selection;

» Services: Supplier should be engaged on a ranked position basis determined
on the outcome of the Framework Agreement procurement evaluation
process, starting with highest ranked and moving down the ranking based
on the location of the Traffic Regulation Order and the distribution area of the
of the local newspaper the Media group operates or provide the goods and
/or services to the requisite price, time and quality considerations determined
by the Employer.

» Clients Services: Where the requirement is for the placing of the order is
based on a client’s specific need/ preference, the most cost-effective option
based on Supplier rates/prices detailed in the Schedule 4 may be used
subject to capacity to provide the services to the requisite price, time and
quality considerations as determined by the Employer.

Diagram to demonstrate Schedule coverage (Bold)
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Framework Agreement

Special
Conditions —<
Schedule 2

A

Direct Request
Single Supply
arrangement selected on
Ranked Position / Value
for money considerations

Mini-Competition Request
(All Suppliers Operating
within area)

high value
< £25k
Minor Services Major Services
< £25k >£25k

10.  Selection Criteria for Mini-Competitions:

The Employer shall select and invite suppliers most appropriate supplier on
the framework to enter into mini competition capable of providing the

required Services subject to any specified conditions of participation set out
below;

Services Location: the location of the Traffic Regulation Order and the
distribution area of the of the local newspaper the Media group operates or
provide the goods and /or services.
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SCHEDULE 2
SPECIAL CONDITIONS OF AGREEMENT
2.1 Introduction

This Schedule 2 details the Special Conditions of Agreement that forms part of the
Framework Agreement and shall apply to resulting Call-Off Contracts.

2.2 Contents
SC1 Adjustment to Charges (Indexation)

SC1.1 In this Clause CA14, “CPI1” shall mean the Consumer Prices Index (CPI)
as published by the Office for National Statistics from time to time, or failing such
publication, such other index as the parties may agree.

SC1.2  On and with effect from each anniversary of the commencement date of
the Call-Off Contract, the Charges shall be adjusted upwards or downwards (as
the case may be) by the amount of the change (if any) in CPI between its rate last
published (as final) immediately before such anniversary and its rate published
(as final) twelve months before that.
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SCHEDULE 3
FRAMEWORK SERVICES (SCOPE)

Requirements and Responsibilities

The Traffic Regulation Order (TRO) drafting and making process is governed by
regulation and includes a significant number of interfaces e.g., client, stakeholders
etc. It should be noted that this section only covers the area of work required to
manage the drafting and placing of public notices for TRO in a local newspapers as
required under the legislation. For the purposes of this document the key roles and
responsibilities of TfL and Service Provider(s) are set out below:

Transport for London (TfL) Responsibilities

TfL is responsible for the management of drafting the Press Notice for the TRO and
the provision of the final document to the service provider. The final will be sent to
the service provider upon making the order.

Service Provider Responsibilities

The Service provider is responsible for the publishing of the Press Notice for the
TRO within the area to which the order relates, to meet TfL timescales and
requirements as set out in the project plan.

The Service provider should use the Appendix 2 as information of the List of Roads
and Boroughs that TfL places public Notices. However, this list is not limited to the
circulation details for their individual publications including the Boroughs and a list
of relevant roads in which they circulate.

Rates cards/ prices need to be held for a period of 12 months following the award
of a place on the framework. Any increases of the prices will be adjusted as per the
CPI indexation.

The Service provider will have an opportunity to make changes to their rate card for
publication (ONLY) once in any financial year throughout the lifetime of the
framework. The applicable dates that any changes will come into effect will be the
1st of April each financial year.

Any issues with order notices will be communicated and discussed immediately
with an aim to reach the fastest possible solution with the Streets Traffic Order team
(STOT).
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Availability

The Service provider must attend all TfL meetings as set out in Volume 3 Schedule
8 Appendix 2 on an annual basis to review their performances. TfL may also notify
the Service Provider if additional meetings are required as and when needed.

The Service provider should be contactable between 9.00 to 17:00 Monday to
Friday. We also require an out of hours 24-hour contact point including weekends
(for use in exceptional circumstances).

Contract Management

The service provider must provide a dedicated account manager or key contact who
will be responsible for TfL's public notice orderings.

The service provider shall acknowledge all requests made via email by STOT
immediately upon receipts.

The service Provider must provide TfL commercial point of contact set out in the
framework (Volume 3) with an updated rate card in accordance with the contract
arrangements to allow sufficient time for the necessary changes to the contract in
advance for these updates. There is no obligation on the Service Provider to change
their rate card annually but if changes are not received in a timely manner, then the
previous rate card will apply.

Ordering, Invoices and Payment

Traffic orders will be issued and placed by the TfL traffic order team with the already
final draft press notice (as detailed in the TfL responsibilities).

The servicer provider, upon receipt of the final press notice must notify TfL
immediately if the date of notice cannot be met.

No guarantees are given as to the number of advertisements that TfL will place with
any Service Provider. This will be based on a call off contract from the framework
with no commitment to spend. The use of the service providers under the framework
will be based on the award criteria/mechanism.

The Service Provider will invoice TfL on a regular basis following publication of the
advert and TfL will pay the Service Provider as per the standard TfL commercial
terms and conditions (Volume 3- TfL Standard Purchase Order terms and
conditions).

The Service Provider must ensure the invoices state the following information.

. * TfL PO number
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. » GLA Reference number

. * Failure to do so will result in delayed payment.
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SCHEDULE 4

RATE CARDS (PRICING AND COMMERCIAL INFORMATION)

. Booking .
Borough Publication(Newspapers) Rate Deadline Publish Date
Tuesday,
1 working days Wednesday,
Barking and N L prior Thursday each
Dagenham week
Tuesday,
1 working days Wednesday,
Barnet week
Tuesday,
1 working days Wednesday,
| I orior Thursday each
Bexley week
Tuesday,
1 working days Wednesday,
I orior Thursday.each
Brent week
Tuesday,
1 working days Wednesday,
I orior Thursday.each
Bromley week
Tuesday,
1 working days Wednesday,
I rier iy cd
Camden week
Tuesday,
1 working days Wednesday,
Croydon week
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Tuesday,
1 working days Wednesday,
I prior Thursday each
Ealing week
Tuesday,
1 working days Wednesday,
I prior Thursday each
Enfield week
Tuesday,
1 working days Wednesday,
I rior Thursday each
Greenwich week
Tuesday,
1 working days Wednesday,
I rior Thursday each
Hackney week
Tuesday,
1 working days Wednesday,
Hammersmith | | prior Thursday each
and Fulham week
Tuesday,
1 working days Wednesday,
I rior Thursday each
Haringey week
Tuesday,
1 working days Wednesday,
I prior Thursday each
Harrow week
Tuesday,
1 working days Wednesday,
Havering week
Tuesday,
1 working days Wednesday,
Hillingdon week
Tuesday,
1 working days Wednesday,
Hounslow week
king d TléeSd?jy’
1 working days Wednesday,
Islington week
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Tuesday,
1 working days Wednesday,
Kensington | L prior Thursday each
and Chelsea week
Tuesday,
1 working days Wednesday,
Kingston I | prior Thursday each
upon Thames week
Tuesday,
1 working days Wednesday,
Lambeth week
Tuesday,
1 working days Wednesday,
Lewisham week
Tuesday,
1 working days Wednesday,
Merton week
Tuesday,
1 working days Wednesday,
I rior Thursday each
Newham week
Tuesday,
1 working days Wednesday,
I prior Thursday each
Redbridge week
Tuesday,
1 working days Wednesday,
Richmond | [ prior Thursday each
upon Thames week
Tuesday,
1 working days Wednesday,
I prior e
Southwark week
Tuesday,
1 working days Wednesday,
I prior e
Sutton week
Tuesday,
1 working days Wednesday,
Tower I e iy el
Hamlets week
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Tuesday,
1 working days Wednesday,
Waltham ] L prior Thursday each
Forest week
Tuesday,
1 working days Wednesday,
_ _ prior Thursday each
Wandsworth week
Tuesday,
1 working days Wednesday,
_ _ prior Thursday each
Westminster week
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REQUEST FORMS

5.1 Introduction

This Schedule 5 sets out the process and documentation for a Direct Call-Off
Contract and should be considered in conjunction with Clause 3 of the Framework
Agreement.

The Framework Employer or Employer may determine a Direct Call-Off Contract
is appropriate in circumstances where;

* A Mini-Competition will not satisfy the requirement.

« The value, complexity and risk profile is low (typically <£25k*) and
considered a one-off requirement.

* A repeat purchase of the same, or similar Supply where the aggregated
value is typically less than £25k* and considered low risk and low complexity.

* There is client’s specific requirement and preference.

* The value is subject to change based on urgency of requirement at the Employer’s
sole discretion.

Direct Call-Off Procedure
5.2 Direct Supplier Selection

The Employer shall select the most appropriate supplier to enter into a Direct
CallOff Contract with on the grounds of value for money with the following points
being key considerations in selection;

» Services: Supplier should be engaged on a ranked position basis determined
on the outcome of the Framework Agreement procurement evaluation
process, starting with highest ranked and moving down the ranking based
on the location of the Traffic Regulation Order and the distribution area of the
of the local newspaper the Media group operates or provide the goods and
/or services to the requisite price, time and quality considerations determined
by the Employer.

» Clients Services: Where the requirement is for the placing of the order is
based on a client’s specific need/ preference, the most cost effective option
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based on Supplier rates/prices detailed in the Schedule 4 may be used
subject to capacity to provide the services to the requisite price, time and
quality considerations as determined by the Employer.

5.3 The Direct Call-Off Contract

» The Direct Call Off Contract will typically be entered into on the Framework
Employer’s Standard Purchase Order Conditions of Contract as set out in
Schedule 5A and referenced in Attachment 4 (below) unless otherwise
agreed.

Diagram to demonstrate Schedule coverage (Bold)
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Framework Agreement

Special
Conditions —<
Schedule 2

A

Direct Request
Single Supply
arrangement selected on
Ranked Position / Value
for money considerations

< £25k

Mini-Competition Request
(All Suppliers Operating
within area)

high value

Minor Services

< £25k
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SCHEDULE 5A
REQUEST FORM (IDENTIFIED SERVICE PROVIDER)

Framework Number: tfl_scp 002530
Request Form Number:

To:
Address:

From:
Date:

This is a Request Form for the provision of Services in accordance with the
Agreement referenced above. This is an enquiry document only, constituting an
invitation to treat, and it does not constitute an offer capable of acceptance. Your
Proposal must be submitted as an offer capable of acceptance by the Authority;
however such acceptance will not occur unless and until the Authority posts notice
of acceptance to you.

Attachment 1 of this Request Form sets out the Services required by the Authority
and other relevant information.

In your Proposal, you must respond to the information requested in Attachment 1
by completing Attachment 2.

Attached to this Request Form is a draft Call-Off Contract. The Authority is under
no obligation to award any Call-Off Contract as a result of this Request Form.

You must complete and return your Proposal by [ ]. Please email
your Proposal, and send a paper copy to:

Name:
Email address:
Postal address: Telephone:

Any queries regarding this Request Form should be directed to the above. Any
queries regarding the Agreement should be directed to the Procurement Manager
named in the Agreement.

Signed:

for and on behalf of the Authority

Attachments:

Attachment 1: Services to be provided and other relevant information
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Attachment 2: Service Provider’s Proposal
Attachment 3: Special Conditions for Call-Off
Attachment 4: Draft Call-Off Contract (Schedule 6)

Attachment 1

Authority Requirement

[To be completed by the Authority]

1.

Services to be provided and associated information

[Detail here all (a) Services and (b) deliverables with full descriptions of what
is required.

Include a Project Plan that clearly identifies the project milestones against
which payments are to be made. This may be as simple as a plan that contains
dates for acceptance and completion. If no plan is available, or if the
milestones cannot be specified at this stage, you must request the Service
Provider to include a proposed plan and milestones in their response.

You should also define other requirements you wish the Service Provider to
respond to such as:

details of any technical and/or functional specifications and/or any
service levels of any (as applicable) Deliverable or Service required by
the Authority to be delivered or achieved by the Service Provider;

Working Hours;
CVs of the Personnel to be working on the project;

estimated time-lines for each of the milestones and for the overall
project;

the Service Provider’s best price offer based on Charges (subject to
Schedule 4);

the Service Provider’s Proposal for staged payments or whether
prorata monthly payments will apply;

any materials, equipment or goods required to provide the Services,
including Service Provider IPR deliverables and Third Party IPR
deliverables;
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* any material assumptions or facts relied upon by the Authority in
compiling it and any other material information which relates to the
Services required to be provided and/or performed;

» Service levels, and measurement thereof;
* any warranties and/or representations required from the Service
Provider.]
2. Acceptance Criteria

[/f the Authority requires any Deliverable (whether in isolation or in
combination with other Deliverables (eg as a solution, package, or system))
and/or any Service to be subject to acceptance and/or service validation tests
(as applicable), define the acceptance criteria which the Service Provider
must ensure.]

3. Timetable

Commencement Date [complete only if different from the date of the Call-Off
Contract]:

a) Call-Off Term:
4. The Authority Account Details

b) Relevant account code and cost centre:

5. The Authority’s Call-Off Co-ordinator
Name:

Address: Phone:
c) Email:

6. Additional insurance (if any) to be held by Service Provider:
[Delete as appropriate]

d) Employer’s liability insurance to be increased to £[X] million per incident;

e) Public liability insurance to be increased to £[X] million per occurrence with
financial loss extension;
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f) Professional indemnity insurance to be increased to £[X] million in the
aggregate per annum for the duration of the Call-Off Contract/Agreement
and for 6 years after expiry or termination of the Call-Off
Contract/Agreement; and

g) Product liability insurance to be increased to £[X] million in the aggregate per
annum with financial loss extension.
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Attachment 2

Proposal

[To be completed by the Service Provider]

5.

Proposed Solution

The Service Provider should detail how it proposes to deliver the Services set
out in Attachment 1, including (where requested) a Project Plan (this may be
as simple as a plan that contains dates for acceptance testing and
completion depending on the particular project), details of any equipment and
materials required and Service Levels.

Charges
The Service Provider should set out the Charges for the Services required, their
provision and the contract model as set out in Attachment 1, taking into account

that the rates used to calculate the Charges shall not exceed the Rates set out
in Schedule 4 of the Agreement.

Service Team and Personnel

Details of the Service Provider’s Manager, and Personnel, including grades and
areas of responsibility. Please attach copies of CVs.

Experience
An outline of relevant past work or projects including references.

Proposed sub-contractors (if any)

h) Name and contact details of proposed sub-contractor(s) and details of any

proposed sub-contracted work:

Proposed completion date
[Complete only if different from duration/expiry date stated in Attachment 1]:
Insurance

The Service Provider should confirm that additional insurance cover has/will be
arranged according to the requirements (if any) set out in Attachment 1.

Other Information
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Attachment 3

Special Conditions for Call-Off

N/A
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SCHEDULE 5B

REQUEST FORM (MINI-COMPETITION)

5.1 Introduction

This Schedule 5B contains the Mini-Competition Request Form template for use.

Diagram to demonstrate Schedule coverage (Bold)

Framework Agreement

Special
Conditions —_

Schedule 2

A

Direct Request
Single Supply

arrangement selected on
Ranked Position / Value
for money considerations
< £25k

Mini-Competition Request
(All Suppliers Operating
within area)

high value

Minor Services

< £25k
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SCHEDULE 5B REQUEST FORM
(MINI-COMPETITION)

Framework Number: tfl_scp 002530
Request Form Number:

To:
Address:

From: Date:

This is a Request Form for the provision of Services in accordance with the
Agreement referenced above. This is an enquiry document only, constituting an
invitation to treat and it does not constitute an offer capable of acceptance. Your
Proposal must be submitted as an offer capable of acceptance by the Authority;
however such acceptance will not occur unless and until the Authority posts notice
of acceptance to you.

Attachment 1 of this Request Form sets out the Services required by the Authority, the
commercial model to be used and other relevant information.

In your Proposal, you must respond to the information requested in Attachment 1 by
completing Attachment 2.

Attached to this Request Form is a draft Call-Off Contract. The Authority is under no
obligation to award any Call-Off Contract as a result of this Request Form.

Your Proposal will be assessed against those submitted by other service providers as
part of a Mini-Competition process. The Authority will award the relevant Call-

Off Contract to the Service Provider with the Proposal that is the most advantageous
with reference to the award criteria set out in Attachment 1.

You must complete and return your Proposal by [ ]. Please email
your Proposal, and send a paper copy to:

Name:
Email address:
Postal address: Telephone:

Any queries regarding this Request Form should be directed to the above. Any
queries regarding the Agreement should be directed to the Procurement Manager
named in the Agreement.

Signed:

for and on behalf of the Authority

Attachments:
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Attachment 1: Services to be provided and other relevant information
Attachment 2: Service Provider’s Proposal
Attachment 3: Special Conditions for Call-Off

Attachment 4: Draft Call-Off Contract (Schedule 6)

TfL_scp_002530
TfL RESTRICTED



Docusign Envelope ID: 607BA46F-5439-4FB2-965A-5A4E761423C4

Attachment 1

[To be completed by the Authority]

11.  Services to be provided and associated information

[Detail here all (a) Services and (b) deliverables with full descriptions of what
is required.

Include a Project Plan that clearly identifies the project milestones against
which payments are to be made. This may be as simple as a plan that
contains dates for acceptance and completion. If no plan is available, or if
the milestones cannot be specified at this stage, you must request the
Service Provider to include a proposed plan and milestones in their
response.

You should also define other requirements you wish the Service Provider to
respond to such as:

details of any technical and/or functional specifications and/or any
service levels (as applicable) of any Deliverable or Service required
by the Authority to be delivered or achieved by the Service Provider;

Working Hours;
CVs of the Personnel to be working on the project;

estimated time-lines for each of the milestones and for the overall
project;

the Service Provider’s best price offer based on charges (subject to
Schedule 4);

the Service Provider’s Proposal for staged payments or whether
prorata monthly payments will apply;

any materials, equipment or goods required to provide the Services,
including Service Provider IPR deliverables and Third Party IPR
deliverables;

any material assumptions or facts relied upon by the Authority in
compiling it and any other material information which relates to the
Services required to be provided and/or performed;

Service levels, and measurement thereof;

any warranties and/or representations required from the Service
Provider.]

12.  Acceptance Criteria
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13.

14.

15.

16.

17.

18.

[If the Authority requires any deliverable (whether in isolation or in
combination with other deliverables (eg as a solution, package, or system))
and/or any Service to be subject to acceptance and/or service validation tests
(as applicable), define the acceptance criteria which the Service Provider
must ensure]

Timetable

Commencement Date [complete only if different from the date of the Call-Off
Contract]:

Call-Off Term:

The Authority Account Details
Relevant account code and cost centre:
The Authority’s Call-Off Co-ordinator

Name:
Address:
Phone: Email:

Additional insurance (if any) to be held by Service Provider:
[Delete as appropriate]

(@) Employer’s liability insurance to be increased to £[X] million per incident;

(b)  Public liability insurance to be increased to £[X] million per occurrence
with financial loss extension;

(c) Professional indemnity insurance to be increased to £[X] million in the
aggregate per annum for the duration of the Call-Off
Contract/Agreement and for 6 years after expiry or termination of the Call-
Off Contract/Agreement; and

(d)  Product liability insurance to be increased to £[X] million in the aggregate
per annum with financial loss extension.

Selection Criteria - FOR MINI COMPETITION ONLY - Delete if not
applicable

[Note: in specifying any conditions of participation here, please see separate
guidance in the Services Framework Agreement Guidance Notes]

Award Criteria - FOR MINI COMPETITION ONLY - Delete if not
applicable

[Insert evaluation criteria)
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Attachment 2
Proposal

[To be completed by the Service Provider]

1. Proposed Solution

The Service Provider should detail how it proposes to deliver the Services
set out in Attachment 1, including (where requested) a Project Plan (this may
be as simple as a plan that contains dates for acceptance testing and
completion depending on the particular project), details of any equipment
and materials required and Service Levels.

2. Charges

The Service Provider should set out the charges for the Services required,
their provision and the contract model as set out in Attachment 1, taking into
account that the rates used to calculate the Charges shall not exceed the
Rates set out in Schedule 4 of this Agreement.

3. Service Team and Personnel

Details of the Service Provider’s Manager, and Personnel, including grades and
areas of responsibility. Please attach copies of CVs.

4. Experience
An outline of relevant past work or projects including references.
5. Proposed subcontractors (if any)

Name and contact details of proposed subcontractor(s) and details of any
proposed subcontracted work:

6. Proposed completion date
[Complete only if different from duration/expiry date stated in Attachment 1]:
7. Insurance

The Service Provider should confirm that additional insurance cover has/will be
arranged according to the requirements (if any) set out in Attachment 1.

8. Other Information
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Attachment 3

Special Conditions for Call-Off
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SCHEDULE 6
CALL-OFF CONTRACT TEMPLATE

Framework Number: tfl_scp 002530
Call-Off Contract Number:

THIS CALL-OFF CONTRACT is made the day of BETWEEN:

| ] (the “Authority”); and
2 [ ], a company registered in England and Wales
(Company Registration Number [ 1) whose registered office is at [

] (the “Service Provider”). RECITALS:

(A) The Contracting Authority and the Service Provider entered into an
agreement dated [ ] which sets out the framework for the Service Provider
to provide certain Services to the Contracting Authority or the Authority (the
“Agreement”).

(B)  The Authority wishes the Service Provider to provide the specific Services
described in this Call-Off Contract pursuant to the terms of the Agreement
and this Call-Off Contract and the Service Provider has agreed to provide
such Services on those terms and conditions set out in the Call-Off Contract.

THE PARTIES AGREE THAT:
1. CALL-OFF CONTRACT

1.1 The terms and conditions of the Agreement shall be incorporated into
this Call-Off Contract.

1.2 In this Call-Off Contract the words and expressions defined in the
Agreement shall, except where the context requires otherwise, have
the meanings given in the Agreement. In this Call-Off Contract
references to Attachments are, unless otherwise provided, references
to attachments of this Call-Off Contract.

2. SERVICES

2.1 The Services to be performed by the Service Provider pursuant to this
CallOff Contract are set out in Attachment 1.

2.2 The Service Provider acknowledges that it has been supplied with
sufficient information about the Agreement and the Services to be
provided and that it has made all appropriate and necessary enquiries
to enable it to perform the Services under this Call-Off Contract. The
Service Provider shall neither be entitled to any additional payment
nor excused from any obligation or liability
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under this Call-Off Contract or the Agreement due to any misinterpretation or
misunderstanding by the Service Provider of any fact relating to the Services
to be provided. The Service Provider shall promptly bring to the attention of
the Call-Off Co-ordinator any matter that is not adequately specified or
defined in the Call-Off Contract or any other relevant document.

2.3 The timetable for any Services to be provided by the Service Provider
and the corresponding Milestones (if any) and Project Plan (if any) are
set out in Attachment 1. The Service Provider must provide the
Services in respect of this Call-Off Contract in accordance with such
timing and the Service Provider must pay liquidated damages in
accordance with the Agreement of such an amount as may be
specified in Attachment 1. The Service Provider shall be liable for the
ongoing costs of providing Services in order to meet a Milestone.

2.4 The Service Provider acknowledges and agrees that as at the
commencement date of this Call-Off Contract it does not have an
interest in any matter where there is or is reasonably likely to be a
conflict of interest with the Services provided to the Authority under
this Call-Off Contract.

3. CALL-OFF TERM

This Call-Off Contract commences on the date of this Call-Off Contract or
such other date as may be specified in Attachment 1 and subject to Clause
4.2 of the Agreement, shall continue in force for the Call-Off Term stated in
Attachment 1 unless terminated earlier in whole or in part in accordance with
the Agreement.

4. CHARGES

Attachment 2 specifies the Charges payable in respect of the Services
provided under this Call-Off Contract. The Charges shall not increase during
the duration of this Call-Off Contract unless varied in accordance with the
Agreement. The Service Provider shall submit invoices in accordance with
the Agreement and the Charges shall be paid in accordance with the
Agreement.

5. CALL-OFF CO-ORDINATOR AND KEY PERSONNEL

The Authority’s Call-Off Co-ordinator in respect of this Call-Off Contract is
named in Attachment 1 and the Service Provider’s Key Personnel in respect
of this Call-Off Contract are named in Attachment 2.

This Call-Off Contract has been signed by duly authorised representatives of each of
the Parties.

SIGNED
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For and on behalf of the [Authority]

Signature:

Name:

Title:

Date:

SIGNED
For and on behalf of [the Service Provider]

Signature:

Name:

Title:

Date:

TfL_scp_002530
TfL RESTRICTED



Docusign Envelope ID: 607BA46F-5439-4FB2-965A-5A4E761423C4

Attachment 1

[To be completed by the Authority]

10.

11.

12.

13.

Services to be provided

Timetable

Commencement date [complete only if different from the date of the Call-Off
Contract]:

Call-Off Term:

Attach Project Plan (if any) (including Milestones if applicable)
Liquidated Damages

Amount of liquidated damages per day (if any):

Expenses

Expenses (if any) that the Service Provider may claim:
Authority Account Details

Relevant account code and cost centre:

Address for Postal Invoices

Address where postal invoices shall be sent:
[Authority]

Accounts Payable

[PO Box]

London

[Postcode]

Date/Period for submission of Invoices: [Insert time or period for the
submission of invoices by the Service Provider in accordance with Clause
7.1 of the Agreement]

Authority Call-Off Co-ordinator

Name:

Address:

Phone: Email:

Availability of Key Personnel The Service Provider’s Key Personnel shall be
available at the following period of notice:

TfL_scp_002530
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14. Other information or conditions

Specify any other information or special conditions relevant to provision of
Services under this Call-Off Contract
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Attachment 2

[To be completed by the Service Provider]

1. Charges

Charges to be specified on a time and materials or fixed fee basis. If time and
materials fee, also specify maximum price for provision of the Services.

2. Key Personnel

The Service Provider's Key Personnel (include grades and areas of
responsibility):

3. Proposed subcontractors (if any)

Name and contact details of proposed subcontractor(s) and details of any
proposed subcontracted work:

4. Proposed completion date

[COMPLETE ONLY IF DIFFERENT FROM DURATION/EXPIRY DATE
STATED IN ATTACHMENT 1]
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Attachment 3

Special Conditions for Call-Off
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SCHEDULE 7
VARIATION
PART A - FORM FOR VARIATION
Agreement Parties: [to be inserted]
Call-Off Contract Number: [to be inserted]
Variation Number: [to be inserted]
Authority Contact Telephone: [to be inserted]
Date: [to be inserted]
AUTHORITY FOR VARIATION TO AGREEMENT (AVC)

Pursuant to Clause 35 of this Agreement, authority is given for the variation to the
Services and the Charges as detailed below. The duplicate copy of this form must
be signed by or on behalf of the Service Provider and returned to the Call-Off
Coordinator as an acceptance by the Service Provider of the variation shown below.
DETAILS OF VARIATION AMOUNT (£)

ALLOWANCE TO THE AUTHORITY

EXTRA COST TO THE AUTHORITY

TOTAL

For the Authority

ACCEPTANCE BY THE SERVICE PROVIDER

Date Signed
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PART B - SUPPLY CHAIN FINANCE OPTION RELATED VARIATIONS

1. The Authority is developing a scheme and system whereby the Service
Provider may be permitted, at the Authority’s sole discretion, to seek
payment of invoices in respect of Charges under this Contract within a time
period less than the 30 days of receipt set out Clause 7.4.1 in consideration
for a reduction in the Charges due thereunder (the “Supply Chain Finance
Option”).

2. The Service Provider hereby agrees that where such requests are made by
the Service Provider and approved by the Authority, by way of such process
and/or systems put in place by the Authority acting either on its own behalf
or by or via its employees, agents, contractors or otherwise such request,
approval and resulting accelerated and reduced payment shall constitute the
Service Provider’s exercise of the Supply Chain Finance Option and the valid
and legally binding:

2.1 variation by the Parties of the related Charges due and payable to the
Service Provider under this Contract; and

2.2 waiver by the Service Provider of any right held previously by it to
invoice for and be paid the amount by which the Charges are reduced
pursuant to its exercise of the Supply Chain Finance Option.
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SCHEDULE 8
CONTRACT QUALITY, ENVIRONMENTAL & SAFETY CONSIDERATIONS

1 ENVIRONMENT SCHEDULE
1.1 The Supplier is required to demonstrate how it will respect and deliver
on the principles outlined in the Company’s Corporate Environment Plan
(“CEP?”) to support the Company’s ambition to be the strong, green heartbeat
for London.
1.2  The Company’s key environmental commitments are set out in its CEP.
These include:
(a)  contributing to achieve the Mayor of London’s target to be a net-zero carbon city
by 2030;
(b)  achieving zero-carbon emissions across its operations and head office buildings
by 2030;
(c) supporting a circular economy which prevents waste and re-uses waste to
achieve the Mayor’s target to become a zero waste city by 2050;
(d) protecting, connecting and enhancing our green infrastructure, including the
biodiversity, habitats and ecosystem services on our estate; and
(e) delivering activities responsibly and meeting environmental best practice
through complying with all legal requirements and going beyond minimum obligations
that apply to environmental best practices.
1.3 The Supplier is to familiarise themselves with the Company’s environmental
objectives outlined in the following documents which are available online via
tfl.gov.uk and London.gov.uk:
(@) the Mayor’s Transport Strategy (“MTS”);
(b)  TfL's Corporate Environment Plan (“CEP”); (c) London
Environment Strategy; and
(d) Greater London Authority (“GLA”) Responsible Procurement Policy.

2 Contract Management
The Supplier must provide a dedicated account manager to look after the TfL's
account. They must:

» Have expertise and knowledge and experience of traffic order processes.
* Acknowledge all requests made via email immediately upon receipt.

*  Supply quotes within a 24-hour turnaround from receiving a print enquiry.
* Notify in advance of delays with named replacement and contact details.

» Attend quarterly meetings with TfL to discuss supplier performance based on the
KPI's and service level agreements set in Schedule 8 Appendix 2
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SCHEDULE 8
APPENDIX 1

Encouraging Equality, Diversity and Inclusion (EDI)

This Schedule 8 sets out the obligations and commitments in relation to Equality,
Diversity and Inclusion.

3. A29 Equality, Diversity and Inclusion

A29.1 For the purposes of this Clause A29, unless the context indicates otherwise, the
following expressions shall have the following meanings:

"Agreed SMART Action means the SMART action plan agreed
Plan"
or determined in accordance with the

provisions of Clause A29.4

“Good Work means the Mayor of London’s accreditation to demonstrate
Standard” fair and inclusive employment practices found at
https://www.london.gov.uk/programmesstrategies/business-

and-economy/supportingbusiness/qgood-work-standard-
gws/howachieve-good-work-standard

“Minimum Records”
means all information relating to the Service Provider's

performance of and compliance with Clause A29, by each
subcontractor and, where applicable, subject to the
provisions of Clause A29.3, indirect subcontractor, of the
Service Provider.

“Workforce Diversity means the diversity data tool hosted by the

Benchmarking Tool” Supply Chain Sustainability School which collects
anonymised workforce data between June
and September each vyear. Found at
https://diversity.sustainabilitytool.com/home

EDI Policy

A29.2 From the Contract Commencement Date, the Service Provider shall provide
the Authority with a copy of its EDI Policy. The Service Provider shall keep
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its EDI Policy under review for the duration of the Contract and shall
provide the Authority with any such revised EDI Policy once available.

Mayor’s Good Work Standard

A29.3

A29.4

of

A29.5

A29.6

Within sixty (60) days of the [Contract Commencement Date] the Service
Provider shall:

(a) undertake and complete the Good Work Standard self-assessment
at the following website:

https://www.london.gov.uk/what-we-do/business-
andeconomy/supporting-business/what-mayors-good-
workstandard#acc-i-54389

and

(b) submit the results of the self-assessment to the Authority together
with a SMART Action Plan outlining the activities the Service
Provider proposes to undertake in order to meet the ‘Achievement’
level of the Good Work Standard.

The Service Provider will take into account any comments or
recommendations made by the Authority in respect of the Service

Provider’s proposed SMART Action Plan and the parties will agree (or
failing such agreement the Authority will determine) the final content
the SMART Action Plan within ninety (90) days of the [Contract
Commencement Date].

Monitoring and Reporting

For the purposes of this clause, “disabled”, “diversity” and “SMEs” have the
meanings set out in Appendix 1 to this Clause A29.

Every 12 months or such other frequency as the Authority may reasonably
request, the Service Provider shall submit its organisational workforce
diversity data to the Workforce Diversity Benchmarking Tool and procure
that its subcontractors engaged in the performance of the Contract do the
same

Subject to Clause A29.3, the Service Provider shall use reasonable
endeavours to provide the Authority on the date of this Contract and
subsequently every 12 months from that date or such other frequency as
the Authority may reasonably request, with the following information:
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A29.6.1 an annual report on performance and compliance with the equality,

diversity and inclusion provisions as set out in Clause A29.3.
The annual report should set out:

(a) the performance of the Service Provider over the past 12
months in relation to the Good Work Standard SMART
Action Plan

(b) summarised data from the Workforce Diversity Benchmarking
Tool dashboard

(c) the proportion of its employees engaged in the performance of
the Contract to the extent reasonably possible, the employees
of its subcontractors or indirect subcontractors engaged
pursuant to the terms of the relevant subcontracts in the
performance of the Contract who are:

of non-white British origin or who classify themselves as being non-

white British;
female;
from the local community;
disabled,;

(c) expenditure breakdown: a statement broken down by
activity and material type of how they have used and
how much has been spent with:

* Small and Medium Enterprises;

* Black Asian and Minority Ethnic businesses;

» suppliers from other under-represented or protected
groups;

» suppliers demonstrating a diverse workforce
composition.

A29.7 Progress and approval (where due) of actions will be monitored via four
weekly (or as otherwise agreed) progress meetings with the Authority. The
Service Provider shall provide a written update prior to the progress
meetings and should request additional meetings (if necessary) with the
Authority to discuss progress or seek sign-off for completed actions.
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A29.8 The Service Provider shall ensure at all times that it complies with the
requirements of the Data Protection Act 2018 in the collection and reporting
of the information to the Authority pursuant to Clause A29.5.

EDI Audit

A29.9 The Authority or its nominee may from time to time undertake any audit or
check of any and all information regarding the Service Provider's compliance
with Clause A29. The Authority's rights pursuant to this clause
shall audit of include any and all documents and records of the Service
Provider and its subcontractors and, where applicable, subject to the
provisions of Clause A29.3, indirect subcontractors, and shall include the
Minimum Records.

A29.10 The Service Provider shall maintain and retain the Minimum Records for a
minimum of 6 years from the termination or expiry of the Contract. The
Service Provider shall procure that each of its subcontractors and, where
applicable subject to the provisions of Clause A29.3, indirect
subcontractors, shall maintain and retain records equivalent to the Service
Provider’s Minimum Records for a minimum of 6 years from the termination
or expiry of the Contract. The Service Provider shall procure that each
subcontract between it and its subcontractors and, where applicable,
subject to the provisions of Clause A29.3, each subcontract between its
subcontractors and any indirect subcontractors of the Service Provider,
shall contain rights of audit in favour of and enforceable by the Authority
substantially equivalent to those granted by the Service Provider pursuant
to Clause A29.

A29.11 The Authority shall use reasonable endeavours to co-ordinate its audits and
to manage the number, scope, timing and method of undertaking audits so
as to ensure that the Service Provider and each subcontractor is not,
without due cause, disrupted or delayed in the performance of its
obligations under the Contract and each relevant subcontract.

A29.12 The Service Provider shall promptly provide, and procure that its
subcontractors and, where applicable subject to the provisions of Clause
A29.3, indirect subcontractors, promptly provide all reasonable
cooperation in relation to any audit or check including, to the extent
reasonably possible in each particular circumstance:

A29.12.1 granting or procuring the grant of access to any premises used
in the Service Provider’s performance of the Contract or in its
relevant subcontractor or indirect subcontractor’s performance
of its subcontract, whether the Service Provider’s own
premises or otherwise;
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A29.12.2

A29.12.3

granting or procuring the grant of access to any equipment
(including all computer hardware and software and databases)
used (whether exclusively or non-exclusively) in the
performance of the Service Provider's or the relevant
subcontractor or indirect subcontractor’s obligations specified
in Clause A29.3, wherever situated and whether the Service

Provider’s own equipment or otherwise; and

complying with the Authority’s reasonable requests for access
to senior personnel engaged in the Service Provider’s
performance of the Contract or the relevant subcontractor or
indirect subcontractor’s performance of its subcontract.

Gender Neutral Language

A29.13 For the duration of the Contract, the Service Provider shall endeavour to
employ gender-neutral language in all communications relating to the
Contract, including but not limited to communications with job applicants,
employees, apprentices, contractors, customers and members of the
public. Gender-neutral language includes avoidance of male or female
pronouns and male or female forms of job titles where unnecessary.
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Appendix 1 to Clause A29 - Equality, Diversity and Inclusion Definitions

Definitions and
terminology

Meaning

Accessibility

This term refers to the design of products, devices,
services, or environments that is inclusive of disabled
people.

Black Asian and
Minority Ethnic

(BAME) Groups

Ethnic groups who have a common experience of
discrimination based on their skin colour or ethnic origin.
Individuals may self-identify in different ways.

Disability

Physical or mental impairment that has a ‘substantial’ and
‘long-term’ negative effect on a person’s ability to do normal
daily activities.

Diversity

Recognising, respecting and valuing a wide set of
differences and understanding that an individual’s
opportunities are impacted by characteristics beyond those
protected by legislation, e.g. class, family background,
political views, union membership etc.

Equality

Recognising and respecting differences, including different
needs, to ensure that everyone:

» can live their lives free from discrimination; «
knows their rights will be protected; and
» has what they need to succeed in life.

Equality is about ensuring equality of opportunity by
tackling the barriers that some groups face and making
London fairer by narrowing the social and economic divides
that separate people. The characteristics protected by
equality legislation are age, disability, gender, gender
reassignment, ethnicity, pregnancy and maternity, religion
and/or belief and sexual orientation.

Equality Impact
Assessments
(EqlA)

As a public body, TfL is bound by the Public Sector Equality
Duty (PSED) under the Equality Act 2010. An EqlA is a tool
used to demonstrate that TfL has met its PSED duties. Like
a risk assessment process, an EqlA is a process that helps
TfL to make more inclusive decisions and to make sure that
Tfl’s programmes, policies, projects and the way TfL
designs, builds and operates services works well for TfL
staff and customers.

Ethnicity

An individual’s identification with a group sharing any or all
of the following: country of origin, cultural origins or practice,
language, nationality religion, skin colour.
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Gender

The social differences between women and men that have
been learned are changeable over time and have wide
variations both within and between cultures. The term is
often used to differentiate from ‘sex’, a term referring to
biological differences. It is important to note that some
people consider themselves to be ‘gender fluid’ (someone
whose sense of their gender may vary) or ‘gender
nonbinary’ (someone who does not wish to be defined as
male or female).

Gay

Refers to a man who has a romantic and/or sexual
orientation towards men. Also a generic term for lesbian
and gay sexuality - some women define themselves as gay
rather than lesbian.

Inclusion

Removing barriers and taking steps to create equality,
harness diversity and produce safe, welcoming
communities and cultures that encourage innovative and
fresh ways of thinking and allow people to speak up,
especially to suggest where things could be done better.

Inclusive Design

Creating environments which everyone can use to access
and benefit from the full range of opportunities available,
confidently, independently, with choice and dignity, which
avoids separation or segregation and is made up of places
and spaces that acknowledge diversity and difference,
meeting the needs of everyone in society.

Lesbian

Refers to a woman who has a romantic and/or sexual
orientation towards women.

Neurodiverse

A concept where neurological differences are recognised
and respected in the same way as any other human
difference.

Non-Binary

An umbrella term for people whose gender identity is not
comfortably expressed by ‘man’ or ‘woman’. Non-binary
identities are varied and can include people who identify
with some aspects of binary identities, while others reject
them entirely.

Pay gap

Difference between the average pay of two different groups
of people, for example men and women, or groups from
different ethnic backgrounds.

Sexual Orientation

A person’s emotional, physical and/or sexual attraction, and
the expression of that attraction.
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Supplier Diversity | Diverse suppliers are from one of the following five
categories:

1. Small and Medium Enterprises (SMEs).

A small enterprise is a business which has both 0-49 fulltime
equivalent employees and either:

* turnover per annum of no more than £5.6 million net
(or £6.72 million gross) in the last financial year; or

* balance sheet total of no more than £2.8 million net
(£3.36 million gross).

A medium enterprise is a business which has both 50-249
full-time equivalent employees and either;

* turnover per annum of no more than £22.8 million
net (or £27.36 million gross) in the last financial
year; or

» balance sheet total of no more than £11.4 million
net (or £13.68 million gross).

2. A minority-led business is a business which is 51% or
more owned by members of one or more BAME groups.
Minority ethnic groups are all people including those who
have classified themselves as members of ethnic groups
other than ‘white British’. The minority ethnic classification
groups used by TfL for monitoring purposes are those taken
from the census:

Ethnic group | Racial Origin

White British | Irish

Any other White background
Mixed White & Black Caribbean
White & Black African

White & Asian

Any other Mixed background

Asian or | Indian
Asian British Pakistani
Bangladeshi

Any other Asian background
Black or Black | Caribbean

British African

Any other Black background
Chinese  or | Chinese

other Ethnic | Any other ethnic group
Group
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3. A supplier from an under-represented group
51% or more owned by members of one or n
the following groups (where not covered by ¢
definitions):

s women;

» disabled people;

» lesbians, gay men, bisexual people;
» trans people;

» older people (aged 60 or over); and
* younger people (aged 24 or under).

4. A supplier from a protected group is one whic
or more owned by members of a group for w
protection is provided by anti-discriminatory
legislation and which is not already covered |
above (such as religious, faith or belief groug
alternatively,
ownership by a social enterprise or a
voluntary/community organisation).

5. Suppliers demonstrating a diverse workforce
composition are those with full time equivalel
employees in the supplier’s workforce who rr -
from one or more minority ethnic groups, anc
under represented groups and/or protected ¢
listed above.

Trans or
transgender

Current terminology for people who do not want to live as the
sex they were assigned at birth.

Young adults,
children and young
people

Young adults are people aged 16 to 24, whether in education
or employment.

Children and young people can be further subdivided into:

i) Young children — those that use the transport network
escorted by parents or carers.

i) School children — those, usually aged between 11-16 at
secondary school, that use the transport network

independently or with members of their peer group.
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SCHEDULE 8
APPENDIX 2

Key Performance Indicators (KPI) and Contract Management
8.1 Introduction

The supplier will report on a periodic basis to the Framework Employer,
performance against the following KPI's and keep a full audit trail of the evidence
to support the information and figures reported.

8.2 Key Performance Indicators

KPI 1: Bidding for Mini-Competitions under the Framework Agreement The
supplier shall ensure that all requirements and Mini-Competitions invited to submit
a Proposal for under the Framework Agreement are responded to within the
prescribed timeframes with a fully compliant proposal. Where the bidder is unable
to submit a Proposal, justification should be provided detailing the reason for
nonparticipation. Where a satisfactory justification is provided this shall not be
included in the target achievement calculation.

Reporting Period Frequency: 4 weekly

Measurement Period: 4 weekly and annually from the Framework Agreement
Commencement Date.
Target: 100%

Minimum Acceptable Level: 100%

KPI 2: Delivery in accordance with the Call-Off Contract.

The supplier is expected to deliver the Call-Off Contract deliverables to the agreed;
- Cost
- Quality

Where it is anticipated and / or experienced that the supplier will not be able to
satisfy any one, or more of the above, the supplier shall notify the Employer /
Framework Employer at the earliest opportunity, identifying the cause,
accountability, action being taken and mitigation plan to ensure resolution and a
satisfactory outcome.

Where deliverables are not achieved to the satisfaction of the Employer these will be
measured under this KPI regime.

Where it is evidenced that the Employer is the cause of the issue, this shall not be
considered a delivery fault on the part of the supplier.

Reporting Period Frequency: Quarterly
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Measurement Period: Quarterly and annually from the Framework Agreement
Commencement Date.

Target: 100%

Minimum Acceptable Level: 100%

KPI 3: Completion of the Media Group Feedback form

Following the publication of each advertisement notice, TfL will complete the Media
Group Feedback Form and send it to the Service provider within 5- Working days.
The contents of this form will be used to alert the Service Provider of any issues
and provide performance feedback in timely manner.

This function will be to:

. Provide immediate feedback.

. A report on feedback gathered will be dispatched to each Media Group on a
quarterly basis.

. Assess ability for continuity of the service being provided by the Media

Group; and

. Will form part of the annual review of performance.

Reporting Period Frequency: Quarterly
Measurement Period: Quarterly
Target: 100%

Minimum Acceptable Level: 100%

KPI 4: Social Value Target

The Supplier shall comply with the relevant reporting and monitoring requirements
set out in Volume 1 Schedule 1 (Social Value) and identified in the Tailored TOM
System™ including uploading Relevant Data to the Social Value Portal website, at
least every three months, and shall ensure that all Relevant Data is available and
accessible by the Company.

Any data/evidence amendments requested by Social Value Portal will be actioned
before the next quarterly Core Group review meeting with the Company.

The Supplier shall pull the ‘Export to PDF’ progress report from the Social Value
Portal website to be reviewed at each quarterly Core Group review meeting with
the Company

Reporting Period Frequency: Quarterly

Measurement Period: Annually

Target: 100%

Minimum Acceptable Level: 55%
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8.3 Service Level Agreements

Standard (7
days notice)

1. Form 12 is sent with advert to Media Group
contact, setting out advertising requirement (see
Volume 2 Appendix 1).

2. Using TfL formatting requirements, the Media
Group will typeset the advert in accordance with
TfL Corporate format at Volume 2 Appendix 3
and Roundel Volume 2 Appendix 4.

3. A proof is sent to STOT, giving the cost-effective
measure to ensure that only the necessary space
for the Public Notice is procured and provide the
total cost to be billed. (see Volume 2 Appendix
4).

4. Book secure space in one or more newspapers.

5. Co-ordinate dates for all newspapers within one
week.

6. Media Group will provide a clipping as proof that
the advert appeared in the relevant newspaper(s).

7. Media Group will then invoice TfL quoting
Purchase Order and GLA reference humber.

8. Media Group will register their company with TfL

and comply with their procurement and payment
guidelines and governance.

Medium
(less than 7
days)

1. As items 1-6 above.

2. Media Group books advert but awaits
confirmation that advert will appear in hewspaper(s).
3. As items 7 and 8 above.

Complex

1. As Standard or Medium:

+ 3 days turnaround

« 1 day.

2. Media Group is put on standby that an urgent
advert needs to appear on the next paper
publication date.
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Other
Advertising

1. This requirement may be standard, medium or
complex.

2. Form 12 is sent with advert to Media Group
contact, setting out advertising requirement
(see Volume 2 Appendix 1).

. Using TfL formatting requirements the Media

Group will typeset the advert in accordance with
TfL Corporate format at Volume 2 Appendix 3
and Roundel Appendix 4.

. A proof is sent to STOT, giving the costeffective

measure to ensure that only the necessary space
for the Public Notice is procured and provide the
total cost to be billed. (see Volume 2 Appendix
5).

. Book secure space in one or more newspapers.
. Co-ordinate dates for all newspapers within one

week i.e. place adverts in consecutive days,
weeks or months.

. Media Group will provide a clipping as proof that

the advert appeared in the relevant newspaper(s)
and days.

. Media Group will then invoice TfL quoting

Purchase Order and Unique reference number.
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8.4 Performance Incentivisation

The Framework Employer will award the supplier one of the following Scores for each
KPI in the measurement period based on performance.

No KPI Level Achieved Score

1 Target Green

2 Minimum Acceptable Amber

3 < Minimum Acceptable _

8.4.1 Suppliers that achieve green scores throughout the term of the Agreement
shall be considered for an optional extension of Agreement (term to be agreed)
should the Framework Employer determine an extension of agreement term is a
suitable option and all other terms of the Framework Agreement are agreeable to
the Framework Employer.

8.4.2 Suppliers that achieve more than five red scores over the initial term of the
Agreement, applied during the respective measurement period(s), may not be
considered for an optional extension and the decision to extend will be determined
at the Framework Employers sole discretion.

8.4.3. Suppliers that achieve a Red score in two consecutive reporting periods for
the same KPI, or more than two Red scores in any individual reporting period may
at the discretion of the Framework Employer be “frozen” out of future participation
of Mini-Competitions until such time as an action plan and measures are put in
place to the satisfaction of the Framework Employer to allow the supplier to
reconvene Framework Agreement activity.
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1

SCHEDULE 9
SOCIAL VALUE STANDARD CALL-OFF PRECEDENT CONTRACT
PROVISIONS

Social Value

Introduction and background

1.1 The Authority is partnering with the Company for the purpose of ensuring the
promotion and delivery of demonstrable and measurable Social Value in respect
of contracts which the Authority enters into.

1.2 The Company provides and manages the Social Value Portal.

1.3  This Schedule contractually obliges the Supplier to deliver commitments made
in the Agreed Social Value Delivery Plan and as set out in the Framework
Contract.

Definitions

1.4 Inthis Schedule, the following terms shall have the corresponding meanings:

Actual Social Value Commitment means the commitments made by the
Supplier in the Agreed Social Value Delivery Plan, including in respect of the
achievement of the Actual Social Value Target Output, which the Supplier is
contractually obliged to deliver in accordance with this Schedule

Actual Social Value Delivered means the value expressed in £ sterling of the
Social Value delivered by the Supplier following the date of this Call-Off
Contract, which will be calculated by the Company (acting reasonably) by:

(a) identifying the number of Units of Measures actually delivered by the
Supplier under this Call-Off Contract; and

(b)  multiplying such number of Units by the Proxy Value applicable to the
delivered Measure(s),

in each case using the Relevant Data uploaded by the Supplier to the Social
Value Portal

101
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Actual Social Value Target Output means £150,000, being the figure
calculated by applying the Framework Social Value Percentage to the Total Call-
Off Contract Value, as agreed prior to the entry into of this Call-Off Contract in
accordance with the provisions of the ITT and the Framework Contract

Agreed Social Value Delivery Plan means the Supplier's strategic social value
delivery plan:

(a)  which was agreed with the Authority as part of the Supplier's Tender
under the Framework prior to the entry into of this Call-Off Contract;

(b)  confirms the Actual Social Value Target Output as agreed and determined
in accordance with this Schedule; and

(c) which is appended at Appendix 1 of this Call-Off Contract, as may be
updated and amended from time to time in accordance with this Schedule
Call-Off Contract means this Agreement?

Company means Social Value Portal Limited, whose registered office is at
Tintagel House, 92 Albert Embankment, London, SE1 7TY, and whose company
number registered at Companies House is 09197997

Framework means the framework established by the procurement of and entry
into of the Framework Contract

Framework Contract means the framework contract to which this Call-Off
Contract relates

Framework Social Value Percentage means 10%

ITT means the invitation to tender relating to the Framework Contract and this
CallOff Contract

Measure means an activity relating to Social Value which:
(a) is outlined on and described as a Measure on the Social Value Portal; and

(d) was available for selection by each Bidder to offer as part of its Notional
Social Value Submission as part of its Tender and as part of its Agreed
Social Value Delivery Plan

Notional Scenario means the assumed scenario outlined at Annex 4 of
Schedule 1 of the ITT
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Notional Social Value Submission means the submission in respect of Social
Value submitted by the Supplier as part of its Tender

Notional Social Value Target Output means the monetary figure expressed in
£ sterling calculated by the Social Value Calculator, being a product of Units of
Measures offered by a Bidder and the relevant Proxy Value in respect of the
Notional Scenario and submitted by the Bidder in its Tender for the Framework

Proxy Value means the pre-determined monetary value in £ sterling given to
each

Measure as stated within the Social Value Calculator, which was used to
calculate

the Notional Social Value Target Output as part of the Supplier's Tender, and
which comprises:

(a) a reasoned approximation expressed in monetary terms (drawing on
relevant evidence) of the benefit created by the Social Value activity
relating to a particular Measure; and

(b)  ageneralised unit value used by TOM System™ which:
(i) is calculated using a range of assumptions;
(i) is designed to be robust and conservative;

(iii)  is designed to follow best practice for socio-economic evaluation
and analysis; and

(i) is designed to be consistent with key government guidance documents
such as the Treasury Green Book

Relevant Data means all the data and evidence reasonably required by the
Authority (or the Company acting on behalf of the Authority) to enable the
Authority to determine the Actual Social Value Delivered, including:

(a)  data uploaded by the Supplier in accordance with paragraph 1.10 (which
should include evidence of Units of Measures delivered); and

(b)  such other evidence that may be reasonably required by the Authority
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Selected Measure means all Measure(s) selected by the Supplier from Tailored
TOM System™ as part of its Actual Social Value Commitment, as identified in
the Agreed Social Value Delivery Plan

Services Commencement Date means the date on which the services under
the [Framework] Contract commence

Social Value means the economic, social and environmental well-being of the
area(s) where the Call-Off Contract is being delivered, and/or relevant
stakeholders located within that area

Social Value Calculator means a page on the Social Value Portal which
contains fields to input Units, select Measures, and populate the Target
Description Box

Social Value Co-ordinator means the person nominated as such by the
Supplier in the Agreed Social Value Delivery Plan to be a person having the
necessary skills and competence to:

(a)  be responsible for the implementation and on-going development and
maintenance of the Agreed Social Value Delivery Plan; and

(b) act as the single point of contact for personnel of the Authority on all
matters concerning the Agreed Social Value Delivery Plan

Social Value Portal means the online portal managed by the Company
including the Tailored TOM System™:

(a)  which has been tailored to reflect the Authority's priorities for the Greater
London area;

(b) which was used to assist in the evaluation of the Tender for the
Framework Contract; and

() which will be used to assist in the contract management of the Supplier's
Actual Social Value Commitment in accordance with this Schedule

SVP Contract means the contract between the Company and the Supplier:
(a)  which must be entered into in accordance with paragraph 1.5(c);

(b)  which will be governed by the SVP Terms and Conditions; and (c)

under which:
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) the Company must provide the services to the Supplier; and

(i) the Supplier must pay the Social Value Fee to the Company;

SVP Terms & Conditions means the Company's standard terms & conditions,
a copy of which can be found here

Tailored Themes Outcomes and Measures or the Tailored TOM System™
means the online catalogue of themes, outcomes, measures and guidance
(incorporating the Social Value Portal) which:

(a) has been tailored from the TOM System™ by TfL for its specific
requirements for the Greater London area;

(b)  will be used to calculate the Notional Social Value Target Output; and

(b) will be used for the purposes of monitoring and managing the Actual Social
Value Delivered in accordance with the Call-Off Contract

Target Description Box means a table contained within the Social Value
Calculator on the Social Value Portal:

(a)  which was populated by the Supplier as part of its Notional Social Value
Submission; and

(b)  which was assessed by the Authority when evaluating the Supplier's
Notional Social Value Submission; and

(c) containing Actual Social Value Commitments in respect of which the
Supplier is contractually obliged to deliver in accordance with the Agreed
Social Value
Delivery Plan and this Schedule

Tender means the tender submitted by the Supplier for the Framework Contract
in response to the ITT

TOM System™ means the National Themes, Outcomes and Measures System,
being a standardised measurement framework involving the use of the Social
Value Portal that quantifies social value to demonstrate the fiscal benefit of
delivering environmental, economic and social benefits within the UK, for
procurement and other purposes

Unit means a unit(s) of Selected Measures offered by the Supplier when it
populated the Social Value Calculator when making its Social Value Submission

105

TfL RESTRICTED


https://socialvalueportal.com/terms-and-conditions/
https://socialvalueportal.com/terms-and-conditions/

Docusign Envelope ID: 607BA46F-5439-4FB2-965A-5A4E761423C4

Year means a continuous twelve-month period starting on the Services
Commencement Date and each anniversary of the Services Commencement

Date Principal Supplier Obligations in relation to its Actual Social Value

Commitment

1.5 The Supplier shall:

(a)

(b)

()

(d)

(e)

in accordance with:
(i) the Agreed Social Value Delivery Plan; and
(i)  this Schedule;

take such action as may be necessary to ensure that the Actual Social
Value Delivered equals or is greater than the Actual Social Value Target
Output;

continuously monitor its progress in relation to its achievement of the
Actual Social Value Target Output, and update progress as required by
paragraph 1.10;

on or immediately prior to the date of this Call-Off Contract enter into the
SVP Contract with the Company (and a failure to comply with this
paragraph 1.5(c) shall constitute a material breach of this Call-Off
Contract and shall allow the Authority to terminate the Call-Off Contract
in accordance with Clause 27.1.1);

not enter into the SVP Contract for a period of more than 12 months
(noting the automatic renewal provisions in the SVP Terms & Conditions)
unless otherwise notified by the Authority; and

comply with and deliver the provisions of the Agreed Social Value
Delivery Plan in accordance with its terms.

Updates and amendments to the Agreed Social Value Delivery Plan

1.6 At no additional cost to the Authority, the Supplier shall:

(a)

keep the content of the Agreed Social Value Delivery Plan under
continuous review, including having regard to the following factors:
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(b)

(i) do the steps referred to in the Agreed Social Value Delivery Plan
remain the optimal way to deliver the Actual Social Value
Commitment?

(i) have the nature of the Services being provided by the Supplier
under this Call-Off Contract changed in a manner that means that
a change to the Agreed Social Value Delivery Plan is optimal in
the delivery of the Actual Social Value Commitment?

(iii)  have the Authority proposed any reasonable amendments to the
Agreed Social Value Delivery Plan that require implementation?

(iv)  has there been a change in legislation which makes a change to
the Agreed Social Value Delivery Plan necessary?

having regard to the factors referred to in paragraph 1.6(a), amend and
submit to the Authority's Representative for approval an updated Agreed
Social Value Delivery Plan either:

(i) within ten (10) Working Days following the end of each Year; or

(ii) by such other deadline (not being more than once a Year) as may
be reasonably requested by the Authority, to reflect any of the
matters referred to at paragraph 1.6(a).

1.7 If the Supplier is paid materially more under this Call-Off Contract than was
envisaged at the time of it being entered into:

(a)

(b)

the Authority may request that the Actual Social Value Commitment be
increased; and

the Supplier shall act reasonably, co-operatively and in good faith with
the Authority to agree an increase the Actual Social Value Commitment
to a level which is broadly proportionate to the increased payments under
this Call-Off Contract.

Social Value Co-ordinator

1.8

1.9

The Parties shall add the Social Value Co-ordinator to the list of Key Personnel
set out in Schedule 1 (Key Personnel), and all provisions relating to Key
Personnel in this Call-Off Contract shall apply to the Social Value Co-ordinator.

The Supplier shall ensure that at all times the Social Value Co-ordinator has the
necessary skills and competence to:
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(a)  be responsible for the implementation and on-going development and
maintenance of the Agreed Social Value Delivery Plan; and

(b) act as the single point of contact for personnel of the Authority on all
matters concerning the Agreed Social Value Delivery Plan.

Monitoring, reporting and providing evidence
1.10 The Supplier shall:

(a) comply with all the relevant reporting and monitoring requirements
outlined in the Tailored TOM System™;

(b) ensure that:

() all Relevant Data is uploaded to the Social Value Portal in a
manner that ensures that the Relevant Data so uploaded is never
more than three (3) months out of date; and

(i)  the Social Value Portal is updated within ten (10) Working Days of
each anniversary of the Services Commencement Date (the
Reporting Date) so that it accurately:

(A) reports and determines the Actual Social Value Delivered
by the Supplier as at the Reporting Date; and

(B) identifies whether (in the Supplier's reasonable opinion) the
Actual Social Value Target Output has been or is likely to
be achieved; and

(c) ensure that all Relevant Data is available and accessible by the Authority,
and if reasonably requested by the Authority shall provide the Authority
with the Relevant Data even though it may already be on the Social Value
Portal (for example, if there is an outage of the Social Value Portal).

1.11 The Supplier shall provide (by way of upload to the Social Value Portal or
otherwise, as may be reasonably requested by the Authority or the Company)
any additional or missing Relevant Data and/or other evidence as may be
reasonably requested by the Authority (or the Company acting on behalf of the
Authority):

(a) as soon as reasonably practicable; and

(b)  inany event prior to the next performance monitoring meeting scheduled
under this Call-Off Contract and/or any meeting of which the Authority

108

TfL RESTRICTED



Docusign Envelope ID: 607BA46F-5439-4FB2-965A-5A4E761423C4

1.12

may notify the Supplier from time to time where the delivery of Social
Value will be discussed (an Applicable Monitoring Meeting that the
Authority has the right to reasonably require), provided that the Supplier
shall never be required to provide such Relevant Data or other evidence
within a period shorter than ten (10) Working Days.

The Supplier shall, at least five (5) Working Days before the next following
Applicable Monitoring Meeting and within five (5) Working Days following each
quarterly reporting period as referred to on the Social Value Portal (or within
such other timescale as may be agreed by the Parties) pull the 'Export to PDF'
progress report from the Social Value Portal, for the purpose of the same being
with the Authority as part of the agenda of the relevant Applicable Monitoring
Meeting.

Rectification

1.13

1.14

1.15

If the Authority (acting reasonably) considers that the Supplier has breached, or
is likely to breach:

(a) any of the Supplier's obligations in this Schedule; or

any key performance indicators or service level agreements in schedule
8 appendix 2, then the Authority shall notify Supplier in writing as soon as
reasonably practicable.

If the Supplier (acting reasonably) considers that it has breached, or is likely to
breach:

(a) any of the Supplier's obligations in this Schedule; or

any key performance indicators or service level agreements in schedule
8 appendix 2, then the Supplier shall notify the Authority in writing as soon as
practicable.

Any notification given under paragraphs 1.13 or 1.14 shall be a Failure
Notification.

1.16 Within five (5) Working Days of receiving or giving a Failure Notification, the

Supplier shall provide a written notice to the Authority (a Rectification Notice)
which will:

(i) include a written explanation of the reasons for any such failure in
reasonable detail; and
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(i) outline in reasonable detail the corrective action the Supplier
proposes to take to rectify the failure identified in the Failure
Notification and the timeline for undertaking the corrective action.

1.17 The Supplier shall:

(a) use its reasonable endeavours to procure the agreement of the steps
referred to in the Rectification Notice with the Authority; and

(b)  following agreement, implement the steps identified in the Rectification
Notice as soon as may be practicable.

1.18 The procedure in paragraph 1.13 to 1.17 is without prejudice to any other right the
Authority may be entitled to exercise under this Call-Off Contract in respect of
any breach of the same.
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