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SECTION 1

FOHVI OF AGREEM ENT

This Agreement is nade on _q December _2015

BEIWEEN

(1) London Underground Limited, a corrpany registered in England and Wales under

nunber 01900907 and having its registered office at Windsor l-lcuse, 42-50 Victoria Street,

London SW1 H OTL (the "Company" which expression shall include its successors and assigns);

and

(2) Gleshar Contract Services Ltd (conpany nunber 02742648) whose registered office is
l-bather l%rk Flouse Mrth circular Road, London NIW10 7NN (the "contractoi").

RECITALS:

(1) The Conpany b an expert in the provision of track neintenance and upgrade works

(2) h reliance on that expertise, the Conpany wishes to appoint the Contractor to provide such

works to it and other nenbers of the Tf L Group.

(3) When the Conpany or any other nenber of the TfL Group requests works fromthe Contractor,

and the Contractor is able to provide such works, the relevant parties will enter into a separate

works contract in accordance w ith this Agreenent.

(4) Each w orks contract w ill incorporate the terns and conditions set out in this Agreenent

WHEREBY lT lS AGREED as fottows

1. @neral

1.1 This Agreenent does not place the Conpany or any nenber of the TfL Group under any

obltgation to procure the Services from the Contractor at a particular tine or at all. This

Agreenent is not an exclusive arrangenent and nothing in this Agreenent operates to prevent

the Conpany or any nenber of the TfL Group from engaging any other organisation or person

to provide services or works sinilar to or the sane as the Works.

1.2. The following docunents shall conprise the Agreenent:

(a) this Form of Agreenent (Section 1);

(b) the FranBwork l*rrticutars (Section 2); and

(c) Conditions of Contract (inctuding the Schedules) (Section 3);
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2.

together with all other docunents included or incorporated by reference in these docunents.

Gom m encem ent and duration

The Agreenent shall cornrence on the Connencenent Date and continues in force for the

Term unless terninated earlier in accordance with this Agreenent.

2.1

2'2. Bpiry or ternination of the Agreenent shall not, in and of itself, give rise to the expiry or
ternination of the Contract and each Contract shall continue for the term set out in the relevant

contract unless terninated earlier in accordance with this Agreenent.

2.3. The Conpany shall at its ow n discretion be entitled pursuant to the process set out in Section

2to extend the Ternl proviried that the aggregate extension to the hitial Term shall not exceed

the period specified in the Franework Fbrticulars. The provisions of the Agreenent shall

continue to apply nutatis m.rtandis to any such extension of the Term On receipt of such

notice from the Conpany by the Contractor, the Agreenent shall be deened extended

accordingly.

3. Order Procedure

3.1' At any tine during the termof the Agreenent, the Conpany ney identify the Works which at its
sole discretion it w ishes to let under the terns of the Agreenent. Any decision by the Conpany

to place an Order under the terns of the Agreenent shall be preceded by a Mni-Conpetition

save where the Conpany, having considered the Applicable Laws and Standards (including the

Utilities Contracts Regulations 2006), considers it appropriate to bsue an Order to one or rrpre

franework suppliers without holding a Mni-Competition.

3.2. lf pursuant to Oause 3.1, the Conpany wishes to be provided with a ftoposal it shall issue to

the Oontractor a Request Forr4 specifying the Works it requires.

3.3. On receipt of the Request Fornl the Contractor shall:

(a) within two (2) Working Days of the date of issue of the relevant Request Forr4 confirm

receipt of such Request Fornl and

(b) by the date specified in the relevant Request Form(or if no date is specified within seven

(7) Working Days of the date of issue of such relevant Request Form) or by such other

date agreed in w riting betw een the Conpany and the Contractor:

(i) conplete and issue to the Conpany a ftoposal w hich shall include in f ull the

infornetion requested by the Conpany in the relevant Request Form and full

details of the basis on w hich the prices have been calculated; or

(ii) notify the Conpany that it does not intend to subnit a ftoposal.
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3.4. The Contractor acknow ledges and agrees that a ftoposal renmins valid for at least six (6)

npnths (or such longer period as nEy be specif ied in the relevant Request Form) from the date

such ftoposal is subnitted to the Conpany.

3.5. lf the Conpany accepts a froposal issued pursuant to Gause 1.1(b)(i), it shal notify the

Contractor of its intention to place an Order for the Works to be perforned and each Order so
gMen shall be final unless varied in accordance with terns of the Agreenent or the relevant

Contract.

3.6. Each Order shall incorporate the terns of the Agreenent and shall form a separate and distinct

contract between the parties to it and herein referred to as a "contract".

3.7. A Request Form and anything prepared or discussed by the Conpany constitutes an invitation

to treat and does not constitute an offer capable of acceptance by the Oontractor. The Conpany

is not obl(7ed to consider or accept any ftoposal subnitted by the Contractor.

3.8. The Agreenent does not oblige the Conpany to place an Order or enter into any Contract with
the Contractor.

3.9. The Contractor is responsible for all and any costs, charges and expenses arising from or

associated with the procurenent process in this Oause 4 (the "ftocurenBnt ftocess"), and the

Conpany shall not be liable for any costs, charges or expenses borne by or on behatf of the

Contractor whether or not the Contractor is awarded a Contract (which for the avoidance of

doubt includes any costs, charges and expenses arising fromor associated with an abortive or

cancelled Rocurenent ftocess).

4. Strategic Labour l.leeds and Training

4.1 . The Contractor shall conply with the strategic labour needs and training requirenents set out in

Schedule 14 to the Conditions of Contract.

5. Priority of Docum ents

5. 1. The docunents f orning the Agreenent and each Contract are to be taken as nutually

explanatory of one another. Subject to Oause 5.2, in the event of any anbQuity, discrepancy or

inconsistency between the provisions of all or any of the docunents, their priority shall be as

follow s:

(a) this Form of Agreenent;

(b) the Franework Particulars;

(c) the conditions of cantract and, where relevant, schedule 10 (Design); and

(d) the renaining Schedules excluding Schedule i0 (Des(1n).
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SECTION 2

THE FRAM EIA'ORK PARTICULARS

Items of Framework Particulars

(a) The Comnencement Date is 2l"tDecenber 2015

(b) The hitial Term b four (4) years

(c) The extension to the hitial rerm shall be no greater than Two (2) years.

1 .1 Tf L nay at its sole discretion extend the duration of the Oontract by up to tw o (2) years on the
sane terns (save as to the Schedule of Rates, w hich shall for the additional perOd 6e as set out in
paragraph 1'3 to 1.6 below). TfL shall notifythe Contractor in writingwhetherornot it is consirlering
such an extension by no later than the date three years after the Contract Start Date.

l.2Following theissueof anotice underparagraph l.l,theSchedule of Ratesforsuchacontract
extension nay, at the discretion of TTL, be subpct to review. The objective of such a review is to
ascertain the conpetitiveness of the Schedule of Rates against the rmrket at that tinB.

1.3 Any exercise w hich ney be carried out at Tf L's optbn and by Tf L in accordance w ith paragraph
1.2, w ill be carried out in good f aith on the basis of an objective ind like-f or-like conparison by
conparing the standards and prices of Services equivalent to the Services and the costs of providing
them in sinilar circunstances by reputable contractors. This review will be conducted pronptly
follow ing issue of the notice under llaragraph 1.1 and the Contractor shall provide Tf L w ith all
inforrmtion and assistance reasonably required for this purpose.

1.4ff any such revbw b carried out, the Fbrties shall if so required by the Conpany negotiate and
endeavour in good faith to agree any consequentbl anBndnents to the Schedule of Rates forthe
extension perbd.

1.5 The review and negotiations referred to in Paragraphs '1.1 to 1.4 shall be conpleted by the date
three (3) years and six (6) nnnths after the Contract Start Date.

1.6 lf no agreenent b re.ached tovarythe Schedule of Rates in accordance withl%ragraph 1.5then
the agreed Schedule ol R"J9! for Year Four (4) shall be subject to adjustnent to refteit any change in
the RHX betw een the third (3rd) and fourth (4th) anniversaries of the Oontract Start Date.

1.7 Mt later than the date three (3) years after the Contract Start Date the Contract Nrhnager on
behalf of TfL shall issue a notice to the Contractor conf irning w hether or not Tf L w ish in plinciple to
exercbe the option to extend the Franework Agreenent. Such notice shall set out:

i. the period of the extension up to the tw o (2) year naxirrum;

iL w hether Tf L w ish in principle to proceed in accordance w ith any agreenent reached pursuant to
l%ragraph 1.4; or
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iii. w hether Tf L w ish in principle to proceed in accordance w ith t%ragraph 1.6

1.8 Where Faragraph 1.7(ii) applies the l%rties shall endeavour in good faith to agree an amendment
agreenent setting out the agreed terns of the extension and no extension shall take effect and the
Franework Agreenent shall not be or be deened to be extended until an anendnent agreenent has
been agreed and sbned by the duly authorised representatives of the l%rties.
1.9Where Faragraph 1.7(iii) applies the Contract Nrbnager on behalf of TfLsha[ issuea notice
fornally conf irning the extension not later than the date six (6) nmnths prior to the fourth (4th)
annMersary of the Contract Start Date.

La)T" Defects Ltabilily furiod is twelve (12)nonths following the bsuance of the Oder Oonpletion
Certif icate.

(e)lf not e10,000,000 per occurrence, the ninimum sum for public and product liability insurance in
accordance with oause 17.2(ii) of the oonditions of contract is: f10,000,000.

(f)The hterest Rate pursuant to Oause 31.2 is 8% above the Bank of Ergland's official Base Rate
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sEcTroN 3

CONDTIONS OF COIITRACT FOR WORI(S

1. General Provisions

1.1. Def initions

h this Agreenent and each

follow ing neanings:

Contract the following words and expressions shall have the

"Agreement" neans the agreenent as described in Oause 1.2 of The Form of Agreenent
(including any Schedules, annexes or attachnents) as nay be anended from tine to tirrp in

accordance w ith its terns.

"Applicable Laws" rreans, depending on the context, all or any laws, statutes, proclanations,
reconrrendations, codes of practice, by-laws, directives, Regulations, statutory instrunents,
rules, orders, rules of court, delegated or subordinate legislation, rules of cornrpn 6w or any
furopean Lhion legislation (including any declarations of confornity), at any tine or from tine to
tine in force in the United Kingdom and w hich are or rrEy becone applicable to the Agreenent
and each Contract, any agreerrent or docunent referred to in the Agreenent and each
Contract, or the Works.

"Ctll,l Regulations" rEans the Construction (Design and tr/anagenent) Regulations 2015
including any approved code of practice, as rray be anended, supplenented or replaced from
tine to tine and any guidance requirenrents issued by the l-leatth and Safety Becutive.

"Gessation Plan" neans a plan agreed between the l%rties or deternined by the Conpany in

accordance with Gause 27.1 to gMe effect to a Declaration of hreffectiveness.

"Commencement Date" neans the date specified as such in the Franework ltlrticulars

"Company" neans the entity naned as such in the Agreenent and its legal successors in title
and asspns.

"Company's Flepresentative" neans the person appointed by the Oonpany and naned as
such in the relevant Order

"Competent Authority" neans any legislative, judicial, regulatory or adninistrative body or
agency (or any subdivision of any of them) of the Lhited Kingdom or of the furopean Union or
any supranational body w hich has rulenaking pow er or w hose directives, decisions,
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instructions, rulings, laws or regulations are directty enforceable against either of the l%rties in

connection w ith the performnce of the Agreenent or any contract.

"Conditions of Contract" rreans the Conditions of Contract incorporated in Section 3 of the
Agreenent, including the Schedules and other docunents or parts of other docunents
expressly referred to in them

"Confidential lnformation" rreans any infornetion given orally or in writing which is a trade or
business secret or nethod; technical know how; personal data w hich relates to a living

individual w ho can be identified f rom that infornation; infornation relating to any crine, breach
of statutory duty or crininal investigations; infornation relating to the protection of proninent
persons, national security, counter-terrorism or other infornation relating to the provision of
police services for any national or international purpose; infornation relating to the Conpany's
obligations in accordance with sections 118 to 121 of the Raihuays Act 1993; confidential
financial infornution including but not linited to taxation infornetion and returns to shareholders;
and any other infornBtion that a party w ould reasonably expect to be able to protect by virtue of
business conf identiality provisions.

"Consequential Loss" Ireans in relation to a breach of this Agreenent or any Contract or other
circunstances in which a party is entitled to recover any costs, expenses or liabilities suffered or
incurred, loss of prof it, loss of revenue, loss of contract, loss of goodw ill and/or other financial
loss resulting from such breach and w hether or not the party cormitting the breach knew, or
ought to have known, that such loss would be likely to be suffered as a result of such breach.

"Contractual Ebcumentation" neans all docunentation and infornetion agreed to be delivered
by the Contractor in accordance with each Contract including without linitation records, reports,
docunBnts, papers, unpatented desSns, drawings, data specifications, rmnufacturing or work
processes, testing procedures, relevant conputer data and all other technical business and
sinilar infornation orQinated by or on behalf of the Contractor in accordance with each
Contract.

"Contract" rreans an agreenent for the provision of Works by the Contractor to the Conpany or
any nrenber of the Tf L Group agreed in accordance w ith Oause 3 of the Form of Agreenent.

"Contract lnformation" rreans (i) each Contract and the Agreenent in its entirety (including
from tine to tine agreed changes to the Agreenent or any Contract) and (ii) data extracted f rom
the invoices subnitted pursuant to Oause 15.1 which shall consist of the Contractor,s nane, the
expenditure account code, the expenditure account code description, the docunent nun6er, the
clearing date and the invoice anount.

"Contractor Personnel" neans all enployees, agents or consuhants of the Contractor and the
Contractor's subcontractors fromtine to tine.
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"Contract Reference Number" neans the nunber shown on thefront page of this Agreenent.

"Contract Variation Procedure" neans the contract variatbn procedure set out in Schedule 5

"Contractor" rreans the entity nanBd as such in the Agreenent.

"Contractor's Fiepresentative" neans the person appointed by the Contractor and nanred as

such in the relevant Order.

"lbclaration of lneffectiveness" rreans a declaration of ineffectiveness in relation to the

Contract nede by a court of conpetent jurisdiction in accordance w rth Regulation 99 of the

fublic Contracts Regulations 2015 (as anrended) or Regulation 45(k) of the tJtilities Contracts

Regulations 2006 (as anrended).

"tbfects Liability Period" neans in respect of the Works the per'od klentified as such in the

FranBwork Fhrticulars during which period the Contractor is responsible for neking good

defects and dannge in accordance with Oause 12.

"[bsigned Portion" neans the portion of the Works to be desPned by the Oontractor as stated

in the relevant Order

"Dispute" has the neanhg given to the term in Clause 20.1

"Documentation rreans all docunents, itens of infornation, data, reports, draw ings,

specifications, plans, software, designs, inventions and/or other neterial produced or supplied

by or on behalf of the Contractor in the perfornence of the Contract and whether in paper form
or stored electronically.

"Environmental Claim" nEans receipt by the Conpany in connection with any pollution or

contanination of the environnent of :

(a) any w ritten clair4 denand, suit or notice f rom a third party, including a Regulatory

Authority ("Regulatory Authority" neans any governrrent entity or other public or quasi

public authority or privatised utility having responsibility for any netters concerning the

environnent, or Etvironnental Law ) or any order of the court of conpetent jurisdiction in

connection w ith an alleged breach of Etvironnental Law; or

(b) any charge or condition inposed by any Regulatory Authority or any notice served by any

Regulatory Authority requiring Renediation (including any w ritten indication f rom any

Regulatory Authority that a requirenent to carry out Renediation w ill be inposed on the

conpany unless the conpany agrees to carry out Renediation voluntarily).

"Environmental LauJ'neans all and any laws, including connon law, legislation, codes of
practice, notices, judgnents, decrees, regulations, applicable clean-up standards, circulars,
guidance notes (statutory or otherw ise), as nay be enacted, adopted, anrended or
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supplenEnted, concerning the protection of hurmn heafth, or the environnent or the conditions

of the work place.

"Ehical Sourcing Policy" has the neaning given to the term in Oause 11.3.

"Etcepted Liabilities" neans the liability of the contractor for:

(a) any Lkluidated Danages payabte;

(b) any abatenents for perfornance levied in accordance w ith this Agreenent or any

Contract;

(c) losses, expenses, liabililies, clains, denands, actions, costs or charges against which the

Contractor is entitled to an indermity under any policy of insurance (or would have been

entitled but for any breach or failure to naintain such insurance);

(d) losses caused by f raudulent acts or acts of a crininal nature;

(e) losses caused by death or personal injury to any person; and

(f) Losses caused by the Contractor cormitting a ftohibited Act or Safety Breach.

"E<isting Contracts" Ireans any and all contracts, whether current, expired or terninated,

pursuant to which works have been provided by the Contractor (in the capacityof contractoror
subcontractor) to the Conpany and/or any other nenber of the TfL C*oup.

"Form of Agreement" neans the Formof Agreenent contained in Section 1

"Framework Particulars" Ireans the Franework l%rticulars contained in Section 2

"Free Issue Materials" neans nBterials, apparatus and conponents supplied by the Conpany

to the Contractor w ithout charge and intended for use by the Contractor exclusively in the

provision of Works under each Contract.

"@eater London" has the neaning ascribed to it in the C:l_A Act.

"Greater London Authority Act" or "GLA Act" neans the Geater London Authority Act 199g

relating to the fornation of the Greater London Authority.

"!{GCRA' neans the Flousing Grants, Construction and Regeneration Act 1996 as anended by

the Local Denncracy, Econonic Developnent and Construction Act 2009 or as further

anended or supplenented.

"lnfrastructure Manager" has the nreaning ascribed to it in the Raitways and Other Gukjed

Transport Systens (Safety) Regutations 2006.

"lnitial Term" neans the period of tine specified as such inthe Franework l%rticulars
13
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"lntellectual Property Rights" rreans any intellectual property r(lhts in any part of the world
and includes but is not linited to all rights to, and interests in, any patents (including

supplenrentary protection certificates), designs, trade-rmrks, service rnarks, trade and business

nanes and get up, noral rights, donein narres, copyrQht and neQhbouring rQhts, databases,

sem'-conductors, know how, knowledge, trade secrets and any other proprietary rQhts or forns
of intellectual property (protectable by registration or not) w hether registered or not in respect of
any technology, technique, concept, idea, style, schene, fornula, syster4 logo, nerk or other
rrEtter or thing, existing or conceived, used, developed or produced by any person, together

with all applications and rQhts to apply for registration or protection of such rights, Confidential

hfornBtion relating to those rlghts, rmterial enbodying those rQhts and in each case r6hts of a
sinilar or corresponding character.

"lntered Rate" neans the percentage above the base rate from tinrc to tine of the Bank of
England as specified in the Franework l%rticulars at Section 1.

"IGy Personnel"
Key Fersonnel

rreans Contractor personnel identif bd as such in

and any changes to the sane that are nede in accordance w ith Oause 5.

"Liquidated Damages" reans the liquiCated danages identified as such in the Franework
l?articulars.

"London Living Wage" neans the basic hourly wage (before tax, other deduction and any

increase for overtine) as n€y be revised from tine to tine by the Living Wage Foundation, the
lrrhyor or any other relevant Conpetent Authority.

"Losses" any expense, liability, loss, clains, fines, danuges, costs (including reasonable legal

and other professional f ees and disbursenents), penafties, settlenents and judgnents

whatsoever or howsoever arising incurred by the Cor,pany, its subcontractors, enployees or
agents or any other nenber of the TfL Group.

"Mayor" neans the person from tine to tine holding the office of tvlayor of London as

established by the GLA Act.

"Mini'Competition" rreans a conpetitive process which the Conpany nay fromtine to tine
utilise to select a Oontractor to provide the Works.

"Notified Sum" has the neaning given to that term in Oause 15.5.

"Operator" reans a person with statutory duties to provide or secure the provision for Greater

London of public passenger services by raitway or a person who secures the provision of such

services through appropriate contractual arrangenents.
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"Order" rrEans an order which, unless the parties agree otherwise, shall be substantially in the
form set out in Schedule 2, entered into by the conpany and the contractor.

"Order Comptetion Certificate" rreans the certificate to be given by the Conpany to the
Contractor in accordance w ith Clause 6.1 in the form set out in 0.

"Order Completion Ebte" neans the date by which the Works are to be perforned as specified
as such in each Order or such other date as rray be agreed between the parties in accordance
w ith the terns of each Contract.

"Order Price" neans the anr:unt stated under the heading "Order ftice" in the relevant Order

"Order Programme" neans the progranrre of work set out in each order for the provision of
the Works w hich has been subnitted by the Contractor and approved by the Conpany. The
prograrnre nny be varied from tinE to tine subject to the terns and conditions of the relevant
Contract or otherwise by agreenent in writing between the Contractor and the Conpany.

"order Specification" nEans the specificatbn appended to the relevant order

"Plant and Materials" neans any plant, naterials, apparatus, conponents or other itens which
are intended to be included in the Works.

"Prescribed Period" has the neaning given to that term in Oause i5.6

"Prohibited Act" neans:

(a) offering or agreeing to give to any servant, enployee, officer or agent of the Conpany
any gift or consideration of any kind as an inducenent or reward:

(i) for doing or not doing (or having done or not having done) any act in relation to the

obtaining or perfornence of the Agreenent or any Contract or any other contract
w ith the Conpany; or

(ii) for show ing or not show ing favour or disfavour to any person in relation to the
Agreenent or any contract or any other contract with the conpany; or

(b) entering into the Agreenent or any Contract or any other contract w ith the Conpany w ith

w hich cormission has been paid or has been agreed to be paid by the Contractor or on

its behalf or to its knowledge unless, before such Contracts were entered into, particulars

of any such cormission and of the terns and conditions of any such contract for the
paynEnt thereof have been disclosed in w riting to the Conpany; or

(c) cormitting an offence

(i) under the Bribery Act 2010;
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(ii) under legislatbn creating offences in respect of fraudulent acts; or

(iiD at connon law in respect of fraudulent acts,

in relation to the Agreenent or any Contract or any other contract w ith the Oonpany; or

(d) defrauding or attenpting to defraud the Conpany.

"Proposal" neans the Oontractor's offer to provile the Works in response to a Request Form.

"Quality and Safety PIan" neans the quality and safety plan set out in Schedule 6 as

anended f rom tine to tine.

"Remediation" rreans any or all investigation, sanpling, analysing, renoving, renedying,

cleaning up, abating, containing, controlling or anBliorating the presence in or effects on the

Ervironnent of any contanination or pollution including, but w ithout linttation, the rennval,

treatnent and disposal of nnterial and the treatnent and nonitoring of ground waters and gases

and enissions and the obtaining of expert technical, legal and other professional advice
(including all project nEnagenent functions).

"Request Form" neans the request form produced by the Conpany detailing the Conpany's

requirenents for a Ffoposal f rom the relevant Contractor.

"Responsible Procurement Policy" nreans the policy docunent entifled the "GLA Group

Responsible Ffocurenent folicy" dated tr/arch 2006 and updated in January 2008 and as nEy

be anended.

"Safety Breach" rreans a nraterial breach of any obligation under the Agreenent or any

Oontract caused by the gross inconpetence of or w ilf ul default by the Oontractor (or anyone

enployed by or acting on behalf of the Contractor) or any of its agents which has naterially

affected the safe operation of the L,hrderground Network or the safety of the Conpany's

custonBrs, staff or any other person.

"Site" neans the place or places as specified in the Franework llarticulars provided or nade

availabb by the Conpany w here any part of the Works is to be carried out by the Contractor or

to w hich the Works are to be delMered, together w ith so m,rch of the area surrounding the sane
as the Contractor shall, with the consent of the Oonpany, use as a laydown area in connection

with the Works other than nerely for the purposes of access.

"Specification" neans the description of the Works set out in Schedule'l and the relevant

Order Specification including any subsequent anendnents nede in accordance w ith thb
Agreenent.

"Standards" nEans the Category 1and2 Standards and Draft Category 1and2 Standards and

such European, British and hternational Standards and associated Codes of Ffactice required
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by the Conpany for the Contractor to provlJe the Works in accordance w ith good industry

practice. A full set of current Standards is available for the Contractor's use on-line at the LU

Standards e-library or as notif ied to the Contractor.

"Term" neans the duration of the Agreenent which, unless terninated earlier in accordance

with this Agreenent, shall be the hitial Term as nay extended pursuant to clause 2.3 of the

Form of Agreenent.

"TfL or Transport for London" rreans Transport for London, a statutory body set up by the

Greater London Authority Act.

"TfL Group" rrEans Transport for London and all of its subsdiaries and their subsidiaries (as

defined in Section 1159 of the Conpanies Act 2006) fromtine to tine, together with Gossrail

Linited (conpany nunber 04212657) and reference to any "member of the TfL Group" refers

to Tf L or any such subskliary.

"Transparency Commitment" nEans the transparency cormitnent stipulated by the UK

governnEnt in lvhy 2010 (including any subsequent legislation) in accordance wilh which TfL is

cormitted to publishing its contracts, tender docunents and data f rom invoices received.

"Underground l.letwork" rreans the stations and depots (wherever situate), assets, systens,

track and other buildings w hich are used in the rmintenance and provision of the underground

serv'rce known as "London Underground".

"Variation" rreans any addition, onission or other change to the Specification

"Variation Order" neans the w ritten authorisation f rom the Conpany to a Variation froposal in

accordance w ith the Contract Variat'nn Bocedure.

"Working Day" neans any day of the week (other than Saturday or Sunday) which is not an

Erglish bank holiday, or public holkiay.

"Works" neans all of the works to be undertaken by the Contractor in accordance with the each

Contract.

2. lnstructions and ibtices

2.1

(a) Subject to clause 1.2(c), any notice, conmrnication or docunent given under, or in

connection w ith, the Agreenent and each Contract nust be in hglish and in w riting and

sent by letter or f ax or delivered by hand to the other llarty's representatives in each case
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to the address stated in clause 1.2(b). The notice, conmtnication or docunent will be

eff ective as f ollow s:

i. if sent by letter, il w ill be effective w hen il is delivered;

li. if sent by fax, it w ill be effective w hen it has been transnitted and the transnission

report from the fax nachine states that the entire fax has been sent successfully;

and

ilt if delivered by hand to the other l%rty's representative, it w ill be effective

inmediatety it is delivered.

(b) The address, fax nunber and, where applicable, enail address of the Conpany and the

Contractor are as follows (or such other address, facsinile nunber or, where applicable,

eneil address which rmy be subsequently notified by the relevant l%rty):

Conpany: [Address]

Attn:

Facsirile:

[Email:]

Oontractor: [Address]

Attn:

Facsinile:

[Email:]

lf a l%rty's details change, it m,rst notify the other Farty pronptly in w riting of any such

changes.

(c) Where stated in the Franework Fbrticulars, notices, conrrunications or other docunents

rmy be given by ermil to the other l%rty's enail address stated in clause 1.2(b). The

notice, conmlnication or docunent w ill be effective f ive (5) w orking hours (w here
"working hours" are 09:00 to 17:00 in a Working Day) following the tine when the

sender's electronic nail system dispatches the electronic nail provkied that the correct
eneil addresses as detailed in clause 1.2(b) are used.

(d) This clause 1.2 does not apply to the service of any proceedings or other docunrents in

any legal action or, w here applicable, any arbitration or other nethod of dispute

resolution.

2.2. fr:f.ire Agreenent
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The Agreenent and each Contract enbodies and sets forth the entire contract and
understanding of the parties and shall supersede all prior oral or w ritten contracts
understandings or arrangenrents relating to the subject rmtter of the Agreenent or any
Contract. Bcept in the case of fraud, neither party shall be entitled to rely on any contract,
understanding, arrangelrpnt, representation or warranty which is not expressly set forth in the
Agreenent or any Contract.

2.3. M Waiver

M failure or delay on the part of either party to exercise any rght or renredy under the
Agreenent or any Contract shall be construed or operate as a waiver thereof nor sha1 any
single or partial exercise of any rbht or renedy as the case rray be. The r(;hts and renedies
provided in the AgreenBnt or any Contract are cum:lative and are not exclusive of any rghts or
renedies provided by law.

2.4. hterpretation

(a) Fleadings in the AgreenEnt are for reference only and are not to be used for the
interpretation of the Agreenent.

(b) A reference to a Oause or Schedule shall be to a Oause of, or a Schedule to, the

Agreenent or each Contract (as the case nny be) and references to the Agreenent or
any Contract include its recitals and Schedules.

(c) Where appropriate, the singular includes the plural and vice versa and words inporting a
particular gender shall include all genders.

(d) References to (or to any specified provisbn of) the Agreenent, any Gontract or any other
docunBnt shall be construed as references to the Agreenent, that Oontract, that
provision or that docunEnt as in force for the tine being and as from tine to tinE
anended in accordance w ith the terns of the Agreenent and any contract.

(e) Reference to any Applicable Laws and Standards also includes a reference to the
Applicable Laws and Standards as fromtine totine anBnded, extended or re-enacted.

(f) References to the "Conpany" shall include its successors, transferees and assignees

(S) References to a person, firm or conpany shall include any individual conpany,
unincorporated association or body (including a partnership or pint venture) or other
entity w hether or not having a separate legal personality.

(h) Where another nBnber of the TfL Group enters into a Contract with the Oontractor,
references in a Contract to "the Conpany" shall, unbss the context otherwise requires, be

to that nenber of the TfL Group.

19
Franework agreenent for the supply of track works



2.5. Licences, Consents, Mtices and Approvals

(a) The Contractor shall obtain at its own cost all licences, consents, pernits, notices and

approvals necessary for the perfornance of the Works (including, w ithout linitation, those

required by any Applicable Laws or Standards) except those stated in the Specification as

being the responsibility of the Conpany.

(b) The Contractor shall ensure that the conditions or requirenents of licenses and consents

and other approvals are conplied w ilh by its enployees, representatives, agents,

subcontractors and suppliers.

(c) Where the Specification states that the Oontractor w ill be required to contribute to the

preparation of submissions for licences and consents and other approvals by the

Conpany the Contractor shall afford all necessary assistance to achieve such licences

and consents w ithin the tinescales stated in the Specif ication.

3. Assignment, l,lovation and Subcontracting

3.1. The Contractor shall not assign, novate, transfer or subcontract any of its rQhts or obligations

under the Agreenent or any Contract or any part thereof w ithout the prior w ritten consent of
the Conpany.

3.2. The subcontracting of all or any part of the Works to a subcontractor shall not relieve the

Contractor of its obl$ations to perform the Works under any Contract. The Contractor shall

rennin responsible for the acts, defauhs, onissions and neglSence of any subcontractor or

assignee and for the enployees, directors, agents and representatives of the Contractor, its

subcontractors or assQnees as if they were the acts, defaults, onissions or negl(7ence of the

Contractor.

3.3. The Conpany nEy novate, assign, transfer or subcontract the Agreencnt andlor any

Contract (or any part thereof) to any Conpany within the TfL Group at any tine without the

consent of the Oontractor, provided the Conpany has given prior w ritten notice to the

Contractor.

3.4. Within seven (7) days of any w ritten request by the Conpany to the Contractor, the

contractor shall execute a deed of novation in the form set out in schedub 7.

4. Obligations of the Contractor

4.1. The contractor shall provlJe the works totheconpany in accordance with

(a) the terns set out in this Agreenent; and
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(b) the terns of any Contract w hich from tine to tine nny be entered into by the Conpany

and the Contractor.

4.2. the contractor shall ensure and w arrants to the conpany that the works w ill:

(a) be perforned in accordance w ith good industry practice and by appropriately qualif ied

and trained personnel;

(b) be perforned with all due skill, care and diligence to be expected of appropriately
qualified and experienced professionals with experience in carrying out work of a sinilar

scope, type, nature and conplexity to that required under this Agreenent and each

Contract;

(c) be perforrned in accordance w ith the Order Ftogranrre and in a regular and diligent

rTEnner;

(d) conform to all Applicable Laws (including but not linited to any law and regulations

applicable to the Conpany or the Underground lrletw ork);

(e) conply w ith the Standards listed in the Specif ication, or in the Order and any applicable

laws relevant at the tine of Contract signature; and

(f ) conply w ith the requirenents of the Conpany set out in this Agreenent and each

Contract and all lawful and reasonable directions of the Oonpany.

4.3. Without prejudice to Oause 3.2 the Parties shall co-operate w ith one another and act
reasonably and in good faith in and about the perfornance of their respective obligations and

the exercbe of their respective rbhts under the Agreenent and any contract.

4.4. the Contractor shall use all prudent and conrrercial steps necessary to ffiQate and

mntmse:

(a) any actual or potential increase in the Order ftice pursuant to Chuse 14 to the npxinum
extent reasonably practical; and

(b) any actual or potential Losses (including but not linited to costs on or relating to
ternination of the Agreenent or any Contract).

4.5. The Contractor warrants to the Conpany that it has entered into and executed the Agreenent
by its duly authorbed representatives in accordance w ith all procedures required by its

governing laws and contractual docunents.

4.6. The Contractor w arrants to the Conpany that it has the right to grant to the Conpany and any
nBnber of the Tf L Goup all licences (including w ithout linttation all rights to sub-licence) of
all and any htellectual Ftoperty Rights as contenplated in the Agreenent and each Contract.
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4.7. the Oontractor shall perform its obl(lations under each Contract in accordance with the

requirenents of the lSO 9000 and SO 14000 series as appropriate to the provision of the

Works and the Quality and Safety Flan, , or any equivalent international quality assurance

standards as rray be accepted as an alternative in the absolute discretion of the Conpany.

4.8. Mt used

4.9. Unless otherwise stated in any Order, the Contractor shall provde all equipnent, support

w orks and other f acilities necessary f or the perf orrnance of its oblQations under this

Agreenent and each Contract.

4.1O. For the avodance of doubt, neither a connunication f rom the Conpany nor the review or

acceptance of the Works waMes, lintts or anBnds in any way any warrantbs, liabililies or

responsibilities of the Contractor under this Agreenent and each Oontract.

4.11 The Contractor shall be responsible for the accuracy of all Contractual Docunentation

and shall pay the C.onpany any extra costs occasioned by any discrepancies, errors or

onissions therein. The Contractor shall at its ow n expense carry out any afterations or

renBdial work necessitated by such errors, onissions or discrepancies and nodify the

relevant docunents or inforrmtion accordingly.

4.12. The Contractor shall train at the sole cost of the C,ontractor any of the Oonpany's

enployees, TfL enployees and any of their contractors or agents as required by the

Conpany in accordance w ilh the Specif ication.

4.13. [Design

(a) The Contractor shall carry out h's design in accordance with the Specification and the
terns of the Agreenent and any Contract.

(b) The Contractor shall subnit the particulars of his des(;n w hich the Specif ication requires

to the Conpany's Representative for acceptance. The Contractor shall not proceed w ith

the perforrmnce of the Works until the Conpany's Representative has accepted his

design. Reasons for not accepting the Contractor's desQn shall include (w ithout

linitation):

it does not conply w ith the Specif ication or any other part of the Agreenent or any
Contract;

ii. it does not conply with Applicable Laws and Standards;

ilt it is not integrated and coordinated w ith the desQns of others w here the Contractor
's required by the Specification or instructions of the Conpany's RepresentatMe to

do so or such integration is necessary for the Contractor to performthe Works;

iv. it is not in a fornet w hich b accepted for use by the Conpany's Representative.
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(c) The Contractor shall not be entitled to any changes to the Order ftice or Order

Conpletion Date by reason of anything in this Oause 4..13.

(d) The Contractor rmy subnit his design for acceptance in parts if the design of each part

can be assessed fully.

(e) The Contractor in desrgning and specifying the Works w hich he is required to design and

specify, warrants, undertakes and represents to the conpany that the design:

is in accordance w ith the specif ication and any other perfornance or output

specification or requirenents contained or referred to in the Agreenent and each

Contract;

ii. conplies with allApplicable Laws and Standards;

iii. is fit for the purpose defined in the Specification

(f) The Contractor accepts entire responsibility for the despn and specification of the Works

w hich he is required to design and specify and for any nistake, inaccuracy, anbQuity,

inconsistency or onission in or between his desQn and specification of the Works andthe

docunents which are part of the Agreenent and any Contract.

Subcontractor Warranties

lf required by the Franework l?rrticulars, the Contractor shall within seven (7) days of a

request f rom the conpany to do so enter into w arranty agreenrnts w ith such

subcontractors as the conpany rmy require in the forns attached and set out in

Schedule 9 (Form of Collateral Warranty)in favourof the Conpany

Form of Collateral Warranty

4.14. Records and Audil

(a) The Contractor shall, and shall procure that ils subcontractors shall, neintain a true and

correct set of records including personnel records relating to all aspects of their

perfornence of the Agreenent and each Contract and all transactions related to the

Agreenent and each Contract. For the avoidance of doubt, such records shall include but

are not llnited to:

i. all necessary infornation for the evaluation of clains or variations;

ll. nenagenent accounts, infornation from mnagenent infornation systens and

any other nanagement records;
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iii. accounting records (in hard copy as well as conputer readable data);

subcontract files (including proposals of successful and unsuccessful bidders, bids,

rebids etc);

v. orQinal estinetes;

vi. estinating w orksheets;

vii. correspondence;

vilt. variatbn and clains f iles (including docunentation covering negotiated

settlenents);

X.

x.

xi.

xii.

xiii.

xiv,

xv.

general ledger entries detailing cash and trade discounts and rebates;

cormitments (agreenents and leases) greater than f5,000;

details of the w ork perforned;

details of the hours worked;

details of the costs incurred;

detailed inspection records; and

such rmterials prepared in relation to the invrtation to tender and subsequent

tendering process relating to cost breakdowns, reconciliations against best and

final offer pricing and project plans, in each case which have not already been

provided to the Conpany.

(b) The Oontractor agrees, and shall procure that its subcontractors agree, to retain all such

records in such a rranner as the Conpany rrey reasonably instruct for a period of not

less than tweMe (12) years after conpletion of perfornence under each Contract. h the

absence of specific instructions as to the nrethod of storage, the Contractor shall retain

his records in an orderly and logical fashion.

(c) The Conpany and its authorised representatives and any party legally authorised to

inspect any part of the Underground Mtwork shall have the rQht to inspect and audit any

of the records referred to in this Clause 0 at any tine during the period referred to in

Oause 4.15(b).

(d) The Contractor shall pronptly proviCe all reasonable co-operation in relation to any audit

or check including, to the extent reasonably possible in each particular circunstance:

i. granting or procuring the grant of access to any prenises used in perfornence of

each Contract, w hether the Contractor's ow n prenises or otherw ise;
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I granting or procuring the grant of access to any equipnent (including all conputer
hardware, software and databases) used (whether exclusively or non-exclusively)

in the perforrrEnce of the Contractor's obligations under each Oontract, w herever

situated and whether the Contractor's own equipnent or otherwise;

il naking any contracts and other docunents and records required to be naintained

under each Contract available for inspection;

providing a reasonable nunber of copies of any contracts and other docunents or

records reasonably required by the conpany's auditor and/or granting copying

facilities to the oonpany's auditor for the purposes of neking such copies; and

conplying w ith the Conpany's reasonabb requests for access to senior personnel

engaged in the Contractor's perforrrance of each Oontract.

(e) The Contractor shall naintain an effectMe and econonical progranne for nnnitoring and

neintaining product quality, planned and developed in conjunction w ith any other
functions of the Contractor necessary to satisfy each Contract's requirenents.

(f ) The Contractor shall perrit the Conpany's authorbed representatives, access and

facilities (as required and w hen notif ied) for the purpose of systens and product quality

audits including but not linited to access to docunBntation showing results of testing and

inspection, certificates of confornBnce and safety-related docunents. The Contractor

shall provkle the Conpany w ith a copy of any or all of the records listed in thb Oause 0,

free of charge w ithin thirty (30) days of the conpany's request for the sane.

(g) The Contractor shall and shall ensure that any sub-contractor or sub-Contractor sha1

ensure that appropriate security systens are in place to prevent unauthorised access to,

extraction of and/or afteration to data during the audit undertaken pursuant to the
Agreenent and any Oontract.

5. Key Perannel

5. 1. The Contractor shall ensure that each of the Key fursonnel devotes substantially their whole
tine and effort to the perfornance of the Works. The Contractor shall take all reasonable

steps to ensure it retains the services of the Key fursonnel and shall not w ithout the
Conpany's prior w ritten consent terninate their enploynent, rerrDve or change Key

fursonnel or do any such thing w hich w ould cause any of the Key fursonnel to resign.

5.2. The Contractor agrees to inform the Oonpany of any changes to the Key fursonnel w here
any relevant nenber of Key fursonnel dies, suffers long term sickness or disability, is

incapacitated by reason of ill heafth or accident f rom perforning his or her duties for a period

of or periods aggregating thirty (30) days in the preceding three (3) nonths, is guitty of gross
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or serious nisconduct, goes on any period of statutory leave (other than holiday) or leaves

the Contractor's enploy ne nt.

5.3' The Contractor shall be responsible for the costs of replacing any nenber of Key Fersonnel

w ith an appropriately qualif ied and conpetent replacenent (including but not linited to, the

cost of training any replacenent to ensure that they can take over the vacated position

eff iciently and w ithout dbrupting the Works). The Contractor shall use all reasonable

endeavours to ensure that any replacenent for any nBnber of Key Fersonnel is engaged

and available to perform his or her role as soon as reasonably practicable and at least w ithin

seven (7) days of the expiry of the notice period of the relevant nenber of Key fursonnel.
Where ternination of the relevant nenber of Key fursonnel b due to gross or serious

nisconduct, a replacenent shall be engaged and available to perform his/her role as soon as

reasonably practicable and in any event within twenty-epht (28) days. Further, save where
the relevant nenber of Key fursonnel being replaced has vacated the position inrrediatety

due to death, illness, gross nisconduct or sorre other sinilar reason, the Oontractor shall, at

its own cost, ensure that the nenber of Key fursonnel being replaced works in para1el with
his or her replacenent to hand over to them for a period of seven (7) days or any shorter
period agreed between the parties.

5.4. A reasonable period before an offer of engagenent is nBde to a replacenrnt nenber of Key

fursonnel, the Contractor shall provide such infornation about and access to the relevant

individual as the Conpany rray reasonabty require. The Conpany shall notify the Contractor

if it objects to the appointnent of an indivilual as a nenber of Key fursonnel, together w ith

its reasons for such objection. The Contractor shall conply w ith any request by the Conpany

that a particular person should not becone a nember of Key fursonnel.

5.5. The Conpany nay change the list of Key Fersonnel on reasonable notice and subject to the

consent of the Contractor, such consent not to be unreasonably w ithheld or delayed.

6. Order Gompletion

6.1. The Conpany shall certify the date when in its opinion the Works have been conpleted in

accordance with the relevant Contract by bsuing an Order Conpletion Certificate.

7. Safety

Flealth and Safety

7.1. The Contractor shall not endanger in any nenner the health and safety of, or unreasonably

interfere w ith the proper perforrmnce of the duties of , the Oonpany's enployees or third
parties or otherwise expose the Conpany to liability under any Applicable Laws and

Standards, including (without linitation) the l-lealth and Safety at Work etc. Act 1974, the
Transport and Works Act 1992, or any statutory nndifications or re-enactnents thereof .
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7.2. Ihe Contractor shall act in accordance w ith the health and saf ety regulations and

requirenents stated in the Specification, including (but not linited to):

the provisions of the Conpany's Contract QUENSH Condrtions that are indicated as

being applicable to any Contract in the QUENSH rrpnu set out in Schedule 6
("OUENSH') as anended fromtinB totine; and

ii. the conpany's drug and alcohol principles as anended f rom tine to tine

7.3. Section 14.1.1 (Alcohol and drugs) of QuEI.{SH shall apply to the Agreenent and each
Contract as if the term "LU ftenises" rrEans any of the Conpany's property and as if

references to "LU'are references to the Conpany.

7.4. the Conpany rury at its discretion carry out on the Oontractor's behalf any testing of the

Contractor's enployees, subcontractors or agents for drugs or alcohol which each Contract
requires the Contractor to carry out. The reasonable cost to the Conpany of carrying out the

testing shall be pakl by the Contractor.

7.5. Works on and Adjacent to the Railway

The Contractor shall carry out the Works in such a rElnner as not to endanger or interfere in any

w ay w ith the Lhderground Mtw ork, raitw ay or any railw ay operator. The Contractor shall strictly
observe all rules and regulations set out or referred to in the Agreenent and each Contract and

any further instructions, rules and regulations which it nay receive fromthe Conpany fromtine
to tine and the precautions and requirenents stated or referred to in the Schedules for the
working, protection and return of the raitway or for the protection of persons on or adjacent to
the Underground Mtwork, raihuay or raiJway operations.

7.6. Construction (Design and [\rlanagement) Regulations 20j5

Where the CDtt/ Regulations apply to the Works and the Conpany appoints the Contractor to
act as the principal contractor and/or principal designer in accordance w ith the CDfvl

Regulations, the Contractor shall conply with all the duties of a principal contractor and/or
principal desQner as set out in the CDM Regulations.

8. Gontractor Personnel

8. 1. The Contractor shall be responsible for provitling the staff necessary or appropriate to
perf orm its obligations.

8.2. The Contractor warrants that all its staff involved in the Works are entitled to work in the

United lftgdom w hether as of rQht or by holding the necessary perrits.
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8.3. lf and when instructed by the Conpany, the Contractor shall subnit to the Conpany a list of

nanBs of all persons w ho nray or do require access to the Site, specifying the capacity in

which they are connected with the Works, the reason why they require access to the Site and

such other particulars as the Conpany rrEy reasonably require. The Conpany nay issue

Site passes as appropriate, and the Contractor shall conply w ith any conditions notif ied by

the Oonpany in respect of those Site passes.

8.4. Without prejudice to Oause 19.1(b), if anyone enployed by the Contractor, acting

independently of the Contractor, cormits a Safety Breach or ftohibited Act, then the

Corpany rrEy require the Contractor to exclude that indivirlual f rom the Works w ith

inrrediate effect and that indivi<jual rey only be readnitted to the Works at the Conpany's

absolute discretion.

9. lntellectual Property Rights

9.1. Fxisting Contracts

The Agreenent and each Contract is entirely w ithout prejudice to, and nothing in it b intended

to, nor shall, in any way prejudice the rQhts of any nenber of the TfL Group in relation to
intellectual property under or pursuant to Bisting Contracts.

9.2. Vesting of htellectual Roperty Rights created under this Agreenent or any Oontract

All htellectual Ftoperty Rights created w holly or nainly in connection w ith the perforrmnce of ,

or in order to perfornl the Agreenent and each Contract shall vest in the Conpany. The

Contractor shall procure that each of its subcontractors (of any tier) or other third party shall

assQn such htellectual Roperty Rphts to the Conpany.

9.3. O,vnership of the Contractor's htellectual froperty Rights

Without prejudice to Clause 9.2, all htellectual ftoperty Rights ow ned by the Contractor or its

subcontractors (of any tier) or other third party and which are not assQned to, or vested in, the

Conpany pursuant to Oause 9.2 shall renein or be vested in the Contractor, its subcontractors
(of any tier) or other third party (as the case nay be).

9.4. Conpany's Lbence to use the Contractor's htellectual ftoperty Rights

The Conpany shall have and the Contraclor hereby grants and procures that its subcontractors
(of any tier) or other third party grant, to the Conpany a worldwide, royalty-free, perpetual,

irrevocable, non-exclusive licence (w ith the right to sub-licence such rights to any third party) to
use and copy the htellectual Ftoperty Rlghts referred to in Oause 9.3 for the purposes of :

(a) understanding the Works;
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(b) operating, rmintaining, repairing, nodif ying, aftering, enhancing, re-f iguring, correcting,

replacing, re-procuring and re-tendering the Works;

(c) extending, interfacing with, integrating with, connecting into and adjusting the Works;

(d) enabling the Conpany to carry out the operation, nnintenance, repair, renewal and

enhancenent of the Lhderground t,letwork;

(e) executing and conpleting the provision of the Works; and

(f) enabling the Conpany to perform its function and duties as hfrastructure lvhnager and

Operator of the Underground l.,,letwork.

9.5. Rovision of Supporting Docunrentation and Other lr/aterials

The Contractor shall:

(a) pronptly, and in any event by no later than such date as the Conpany ney notify to the

Contractor, provkle at no charge to the Conpany, copies of any neterials and itens
(including, w ilhout linitation, Docunrentation) in the Contractor's or subcontractor's (of

any tier) or other third party's possession or control (or w hich ought reasonably to be in

the Contractor's or subcontractor's (of any tier) or other third party's possession or

control) which are referred to or relied upon in using and copying, or required in any way
for the use and copying of, the htellectual ftoperty Rights referred to in Oauses 9.2, g.3

and 9.4 above; and

(b) keep copies of such naterials, itens and Docunentation in a secure place where they will
not deteriorate and undertake regular (and in any event not less than every three nnnths)
integrity testing of the sanB and provide w ritten evidence of such testing to the Conpany

at regular intervals and in any event upon the Oonpany,s request.

9.6. Conpany's R{lhts of Retention

lf the Contractor has not conplied with its obligations under Cause 9.5(a), the Conpany shall
be entitled to retain one quarter of the suns that wouh otherwise be due to the Contractor

under each Contract until the Contractor has conplied w ith its obligations under Cause g.s(a).

9.7. Conpany's RQhts to the Software

lf the Contractor or any of its subcontractors providing software for incorporation into or

operation of the Works stops trading, is sub.iect to an insolvency event equivalent to any of
those events set out in Oause 19.1 (including their equivalent in any jurisdiction to which the

Oontractor or any of its subcontractors is subject), nakes known its intention to withdraw
support of that software or faib to support that software in accordance with the terns of the

Agreenent and each Oontract then the Contractor, at no charge to the Conpany, shall use its
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best endeavours to transfer or procure the transfer to the Conpany of all krtellectual Ffoperty

Rights in that softw are.

9.8. Corpany's Rights in relation to Other ftocurenent Activities

For the avoidance of doubt, the Conpany shall be entitled to use and copy the raterials, itens

and DocunBntation referred to in Oause g.5 above and anything in which the htellectual

Ftoperty Rbhts referred to in Oauses 9.2, 9.3 and 9.4 subsist for the purposes of inviting

tenders or of procuring works the sane as or sirilar to the Works for the carrying out of any

activities in connection with the licence under Oause g.4 subject aNuays to the Conpany's

requirenents for tenderers to treat the sane in the strictest conf idence.

9.9' Oontractor's hdermity against Third l%rty htellectual Ffoperty Rights hfringenent

(a) The Oontractor shall indermify and hold harniess the Conpany and any nenber of the

TfL Group against any actions, clains, losses, derrands, costs, charges or expenses that

arise from or are incurred by reason of any infringenent or alleged infringenent of any

htellectual ftoperty Rlghts belonging to any subcontractor (of any tier) or other third party

and against all costs and danages of any kind w hich the Conpany nay incur in

connection w ith any actual or threatened proceedings before any court or arbitrator or any

other dispute resolution forum lf required by the Conpany the Contractor shall conduct

negotiations w ith any subcontractor (of any tier) or other third party and/or a defence in

relation to any action, claim or dermnd referred to herein on behalf of the Conpany.

(b) h the event of a claim of infringenrent of any htellectual ftoperty Rights the Contractor

shall use all reasonable endeavours to nake such alterations or adjustnent to the Works

as ray be necessary to ensure that the use and provbion of the Works continues in spite

of such claim

9.10. Oru nership of the Conpany's htellectual Ffoperty Rights

htellectual ftoperty Rights in all Docunentation and in all other neterial and itens supplied by

the Conpany to the Contractor in connection w ith the Agreenent and each Contract shall

renain vested in the Oonpany or the person ow ning such rQhts at the tine the Docunentation,

nBterial or itens were supplied. The Contractor shall, if so requested, at any tine, execute

such docunents and perform such acts as rray be required f ully and effectivety to assure to the

Conpany the rights referred to in this Cause.

Conpany's lntellectual ftoperty Rights

9.1 1 The Contractor is not entitled to use in any nanner w hatsoever any htellectual Roperty
Rjghts belonging to the Conpany.

10. EnvironmentalGlaims
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10.1 , The Contractor shall indermify the Conpany against Losses and Renediation costs in

respect of any hvironnental Oains w hich nay arise out of or by reason of the Contractor's
perfornnnce, non-perfornence or part perfornance of each Contract to the extent that such
Losses and Renediation costs are due to any act, negligence, breach of contract, breach of
statutory duty, error, onission or default by the Contractor, its enployees, subcontractors or
agents.

10.2. The Contractor shall notify the Conpany as soon as it becones aware that any
Rerediation b or will becone necessary on any part of the oonpany,s srte.

10.3. Where the Contractor discovers or suspects that the Site has been contaninated or
polluted by another party, the Contractor shall notify the Conpany of the identity of the other
party, where known. The Oontractor shall not without the prior written consent of the
Conpany undertake any environnental investbations on Site or cormission or undertake
any Renediation. The Contractor shall provide the Conpany w ith a separate record of the
costs of any Rerrediation as soon as possible after such costs are incurred.

10.4. h the event that the Contractor cormbsions an environrental assessrmnt, the
Contractor shall use reasonable endeavours to procure that the environnental assessnent
includes an acknow ledgenent by its authors that the Corpany can rely on any reports,
reconrrendatbns or sunnaries prepared in relation to the environnental assessnent.

10.5. The Contractor shall prov'rJe to the Conpany

(a) copies of all environnent-related pernissions, pernits, consents, licenses, registrations

and authorisations required for him to carry out the Works (for the purposes of this Cause
10.5, the "authorisations");

(b) copies of any anendrnents to the authorisations;

(c) notif ication of any revocations, suspensions, cancellations, w ithdraw als, adverse
anendnents or refusals to provde any of the authorisatbns; and

(d) notif ication of any event or circunstance that is likely to cause the revocation,

suspension, cancellation, withdrawal, adverse anendnent or refusal to provkJe any of the
authorisations.

11. London Living Wage

11.1 The Contractor shall, to the extent each Contract is for the provision of services
necessary to perform the Works to be undertaken w ithin Greater London or on the
Underground l,,letw ork:
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(a) ensure that none of its enployees engaged in the provision of services necessary to

perform the Works under any Contract is pairJ an hourly w age (or equivalent of an hourly

wage) less than the London Living Wage at the tine of Contract Signature.;

(b) provide to the Conpany such infornation concerning the application of the London Living

Wage as the Conpany or its noninees nay reasonably require;

(c) disseninate on behalf of the Conpany to its enployees w ho are paid no nore than the

London Living Wage such perception questionnaires in relation to the London Living

Wage as the Conpany or its noninees ney reasonably require and pronptly collate and

return to the Conpany responses to such questionnaires;

(d) co-operate and provde all reasonable assistance to the Conpany and its noninees in

nonitoring the effect of the London LMing Wage; and

(e) procure that any subcontractor (of any tier) b required to conpty with the provisions of

this Clause 11 and the provisions of this Clause 11 are included in any subcontract (of

any tier).

11.2 The Contractor shall not, and shall procure that any subcontractor shall not, w ithout the

prior w ritten consent of the Oonpany, vary or purport to vary the provisions contained in any

contract or subcontract in accordance w ilh the operation of this Oause 11.

12. ResponsibleProcurement

12.1 The Contractor and the Conpany acknow ledge and agree that the ttrlayor, in accordance

with section 155 of the GLA Act has directed TfL and ils subsidiaries (including the Conpany)

to do all things reasonably necessary to conply w ith (inter alia) the Responsible ftocurenent

folicy in its procurenent activities.

12.2 The Contractor shall and shall procure that its subcontractors (of any tier) shall conply

w ith, and shall provide such co-operation and assistance as nay be reasonably requested by

the Conpany to enable the Conpany to conply w ilh the Responsible ftocurenent folicy.

12.3. The Contractor acknow ledges and agrees that the Conpany is required to develop a

policy relating to the pronotion of the procurenent of works in an eth'rcal nEnner (the"Ehical

Sourcing Policy") which shall reflect and be consistent with the relevant principles of the

Responsible frocurenent Folicy, and the Contractor shall and shall procure that all of its

subcontractors shall conply w ith such the Ehical Sourcing folicy to the extent it does not

conflict w ith the Responsible ftocurenent folicy.

12.4 The Contractor acknowledges and agrees that it (and its subcontractors) shall berequired

to conply w ith any changes to the Responsible frocurenBnt folicy (and any adjustr"rent or

32
Franework agreenent for the supply of trackworks



arEndnent to the Bhical Sourcing fulicy as a result of such anEndnEnt or adjustnrent to

the Responsible ftocurenent folicy).

12.5. The Contractor shall not be entilled to any addition to the Oder Pice in the event of any

change to the Responsible Rocurenent folicy (and any change to the Bhical Sourcing

folicy as a result of such change to the Responsible Rocurenent folicy).

12.6. The Contractor shall procure that any subcontractor (of any tier) is required to conply w ith

the provisions of this Clause 12 and the provisions of this Cause 12 are included in any

subcontract (of any tier).

12.7 The Contractor shall not, and shall procure that any subcontractor shall not, w ithout the

prior w ritten consent of the Conpany, vary or purport to vary the provisions contained in any

contract or subcontract in accordance with the operation of this Oause 12.

13. tbfects

13.1. tt/aking C,ood Def ects to the Works

Any defects in the Works (including, without linitation, excessMe shrinkages, any failure to

conply w ith the terns of the relevant Contract) w hich appear w ithin the Defects Liability furiod

and are arising out of or by reason of any act, onission, negligence or breach of contract or

breach of statutory duty, w ilf ul nisconduct of the Contractor, its enployees, agents or

subcontractors shall be notif ied by the Conpany to the Contractor w ho shall inrrediately rmke

good such defects entirely at its own cost unless the Conpany shall otherwbe instruct. The

Oonpany shall certify the date w hen in its opinion the Contractor's obligations under this Oause

13.1 have been dbcharged.

13.2. Failure to Renedy Defects

lf the Contractor fails to fulfil its obl(Tations under Oause'13.1, the Conpany nay, after gMing

notice and providing a reasonable tine for conpliance, recover all costs reasonably incurred in

engaging others to nake good the defects.

14. Pricing

14.1 h consideration of the provision of the Works by the Contractor pursuant to an Oder, the

C.onpany shall pay the applicable Order ftice in accordance w ith Oause 14 and the pricing

conditbns in Schedule 4. The Order ftice w ill be calculated on a lunp sum basis in

accordance w ith the rates and pricing conditions in Schedule 4.

14.2. The rates and pricing conditions in Schedule 4 shall renain valid for the duratbn of the

Terr4 save that w here the Agreenent is extended beyond the lnitial Terr4 the rates for the

period of extens'ton shall be as agreed or deternined in accordance w ith Section 1 .
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15. Payment

15.1 The Contractor shall subnit an application for paynent (a "Payment Application") for the

relevant portion of the Order ftice in respect of the Works, to the Conpany's Representative

on the application for payment dafes sef out in Schedule 4 kich l%ynent Application shall

specify the sum that the Contractor considers w ill beconB due on the paynent due date and

the basis upon which that sum is calculated. The Contractor shall subnit any supporting

docunents that are reasonably necessary to enable the Conpany to check the Paynent

Application.

15.2. The paynent shall becone due for the purposes of the l-lousing Grants, Construct'ron and

Regeneration Act 1996 as anended by the Local Denpcracy, Econonic Developnent and

C,onstruction Act 2009 ('I-GCRA') on the date on w hich the Conpany receives the l%ynent
Application.

15.3. The Conpany shall assess the l%ynent Application and shall notify the Contractor in

w riting not later than f ive (5) days after the date of receiving the l%ynent Application of :

(a) the anount (if any) the Conpany considers to be due at the paynent due date (w hich

anpunt shall be net of any discount to w hich the conpany is entiiled); and

(b) the basis on w hich the annunt was calculated,

a "Payment Certification". lt is inrmterialfor the purposes of this Oause 15.3 that the annunts

referred to in Oauses 15.3(a) or 15.3(b) rmy be zero. A notification given under this Gause

15.3shall constituteapaynent noticeforthepurposesof sectionll0Aof theFIGCRA.

15.4. The final date for paynent for the purposes of the |-1GCRA shall be thirty (30) days after

the date on which the Conpany's Representative received the Faynent Application.

15.5. Sublect to Oause 15.6 and Gause 15.7, the Conpany shall pay the Contractor the sum

referred to in the Conpany's Representative's l%ynent Certification pursuant to Oause 15.3

(or, if the Conpany's Representative has not served a l%ynent Certification, the sum

referred to in the Contractor's l%ynent Application under Oause 15.1) (the "i,lotified Sum")

on or before the final date for paynent.

'15.6. lf the Conpany intends to pay less than the Mtified Sum the Conpany or the Conpany's

Representative (as the case nay be) should notify the Contractor in w riting not later lhan one

(1) day (the "Prescribed Period") prior to the f inal date f or paynent of :

(a) the anpunt (if any) that it considers to be due on the date the notice is served and the

basis upon w hich that sum is calculated; or

(b) if there is npre than one basis, each basis and the anount attributable to it.
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It is inrnaterial for the purposes of this Oause 15.6 that the anounts referred to in Oause

15.6(a) or Oause 15.6(b) nay be zero. Where a notice is given under this Oause 15.6, the

Corpany's obligation to pay the Mtified Sum under Oause 15.5 applies only in respect of the

sum specified pursuant to this Oause 15.6.

15.7. Mtwithstanding Oauses 15.5 and 15.6, if the Contractor is subject to an event set out in

Oause (d) or other like event after the Ffescribed furiod, the Conpany shall not be required

to pay the Contractor the Mtifbd Sum on or before the final date for payrrent.

15.8. The Oder ftice shall be fixed and inclusive of all expenses and disbursenents and shall

only be changed in accordance w ith the Contract Variation ftocedure.

15.9. The Oder Ftice shall not include VAT and, to the extent that such VAT b properly

chargeable, it shall be charged at the rate in force on the date of the l%ynent Application and

w ill be show n as a separate item on all such l%ynent Applications.

15.10. h addition to any other rights of the Conpany whether at law or equity under this

Agreenent or any Contract, w henever under or arising out of this Agreenent or any Contract

between the Conpany and the Contractor:

(a) any sum of noney b recoverable from or payable by the Contractor; or

(b) any Losses are reasonably and properly owed to, or incurred by, the conpany, or any

nenter of the TfL Group

then the sarre IrEy be set-off against and/or deducted and/or withheld fromany sumthen due

or w hich at any tine thereafter rray becone due to the Contractor under this Agreenent or any

Contract.

15.11. l%ynent Applications shall be subnitted separately for each Contract and all such

l%ynent Applications shall clearly show the Contract Reference Nunber, the Order nunber

(as indicated on the relevant Order), the date of the Oder, the Order frice and any

associated Variation Order. Supporting docunentary inforrmtion shall be subnitted to the

Conpany's Representative for all Faynent Applications subnitted by the Contractor. The

Oonpany's Representative shall f rom tine to tine agree w ith the Contractor the detaibd

infornBtion required in relation to all such l%ynent Applications and the Oontractor shall

provlle such inforrnation as is reasonably required.

15.12. All suns payable to the Conpany by the Contractor under each Oontract shall be paid in

full, free of any present or future taxes, levies, duties, charges, fees or withholdings and

without any deduction, restriction, conditions, withholding, set-off or counterclaimwhatsoever;

and if the Contractor is conpelled by law to nnke any deduction or w ithholding, the

Contractor shall gross up the paynent so that the net sum receMed by the Conpany will be
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equal to the full anount which the Conpany would have received had no such deduction or
w ithholding been rmde.

15.13. M paynent nade by the Conpany will indicate or be taken to indicate the Conpany,s

acceptance or approval of any part of the Works or of any act or onission of the Contractor or
w ill absolve the C-ontractor f rom any obligation or liability inposed upon the Contractor by any
provision of the Agreernent and any Contract or otherw ise.

16. Variations

16.1 The Conpany rrcy, at any tine during the termof any Contract, request the Contractor to
provide a quotation for the supply of a Variation in accordance w ith the Contract Variation

ftocedure. lf a Variation Order is rrade in respect of such Variation, the relevant parts of the
Oontract shall be anended accordingly.

16.2 Any other variation to the terns of the Agreenent and/or any Contract shall be effective
only if in w riting and s(;ned by both t%rties.

17. Indem nity

17.'l The Contractor shall be liable for, and shall indermify the Conpany, including any of its

enployees, servants, agents, subcontractors, directors and officers and nenbers of the TfL
Group on an after-tax basis against all Losses suffered or incurred by the Conpany or
relevant nenber of the TfL Group, arising fromor in connection with the perfornence or non-
perforrnance of the contractor under the Agreenent and each contract:

(a) in respect of death or personal injury to any person;

(b) in respect of loss of or darmge to any property (including the Underground lrletwork and

any other property belonging to the conpany or for w hich it is responsible);

(c) arising out of or in the course of or by reason of any act, onission, negligence or breach
of contract or breach of statutory duty, w ilf ul nisconduct of the Contractor, its enployees,

agents or subcontractors; and

(d) arising under the Conpany's contracts with third parties,

and shall, at its ow n cost on the Conpany's request, defend the Conpany in any proceedings

invoMing the sane.

17.2. The Contractor shall not be liable to indermify the Conpany or any nenber of the TTL

Group under the indermily in Oause 17.1 lo the extent Losses are solely due to the
negligence, breach of duty or breach of contract of the Conpany.
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