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18.
18.1

18.2

19.
19.1

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 Contract or any other contract between the
Authority and the Service Provider may be deducted by the Authority
from monies due or which m become due to the Service Provider
under this Contract or under any other contract with any member of the
Authority Group may recover such amount as a debt.

Indemnity

Subject to Clause 18.2, the Service Provider is responsible for and
shall indemnify, keep indemnified and hold hammless each of the
Authority and all other members of the Authority Group (including their
respective employees, sub-contractors and agents) (“the Indemnified
Party”) against all Losses which the Indemnified Party incurs or suffers
as a consequence of any breach or negligent performance of the
Contract by the Service Provider (or any of the Service Provider’s
Personnel) (including in each case any non-performance or delay in
performance of the Contract) or of any breach of statutory duty,
misrepresentation or misstatement by the Service Provider (or any of
its employees, agents or sub-contractors).

The Service Provider is not responsible for and shall not indemnify the
Authority for any Losses to the extent that such Losses are caused by
any breach or negligent performance of any of its obligations under the
Contract by the Authority or any other member of the Authority Group
including by any of their respective employees, agents or sub-
contractors. The Service Providers maximum liability under this
Contract, whether under an indemnity or otherwise, shall be limited to
three times the annual value of the Charges. Nothing in this Contract
seeks to exclude any liability which cannot be excluded by law.

Insurance

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 not less than

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:

19.1.1 public liability to cover injury and loss to third parties;

19.1.2 insurance to cover the loss or damage to any item related to
the Services;

19.1.3 product liability; and

24




19.2

193

19.4

19.5

20.
20.1

20.2

21.
211

212

19.1.4 professional indemnity or, where professional indemnity
insurance is not available, a “financial loss” extension to the
public liability insurance referred to in Clause 19.1.1 or, if
applicable, the product liability insurance referred to in Clause
19.1.3. 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 Contract.

The insurance cover will be maintained with a reputable insurer.

The Service Provider will produce evidence to the Authority on
reasonable request of the insurance policies set out in Clause 19.1 and
payment of all premiums due on each policy.

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 19.1 being or becoming void, voidable or
unenforceable.

In the event that any of the Insurances are cancelled or not renewed,
the Service Provider sha immediately notify the Authority and shall at
its own cost arrange alterative Insurances with an insurer or insurers
acceptable to the Authority.

The Authority’s Data

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.

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

Intellectual Property Rights

The Service Provider hereby assigns with full titte guarantee to the
Authority all Intellectual Property Rights in all documents, drawings,
computer software and any other work prepared or deveioped by or 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 this Contract and/or any
systems used to deliver the Services (in respect of which, Intellectual
Property Rights shall remain with the Service Provider).

The Service Provider shall provide the Authority with copies of all
materials relied upon or referred to in the creation of the Products
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together with a royalty-free licence free of charge to use such materials
and any information technology systems in connection with the use of
the Products for the Term only.

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.

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.

Privacy, Data Protection and Cyber Security

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 Schedule 2 of this Contract.

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

Confidentiality and Announcements
Subject to Clause 24, the Service Provider will keep confidential:
23.1.1 the terms of this Contract; and

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

The Service Provider will not use the Authority's Confidential
Information for any purpose other than to perform its obligations under
this Contract. The Service Provider will ensure that its officers and
employees comply with the provisions of Clause 23.1.

The obligations on the Service Provider set out in Clause 23.1 will not
apply to any Confidential Information:

23.3.1 which either of the Parties can demonstrate is in the public
domain (other than as a result of a breach of this Clause 23);

23.3.2 which 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

23.3.3 to the extent that such disclosure is to the Secretary for
Transport (or the govemment department responsible for
public transport in London for the time being) the Office of Rail
Regulation, or any person or body who has statutory
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24.3

responsibilities in relation to transport in London and their
employees, agents an sub-contractors.

The Service Provider shall keep secure all materials containing any
information in relation to the Contract and its performance.

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 Contract or
that it is providing the Services to the Authority or in relation to any
matter under or arising from the 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.

The provisions of this Clause 23 will survive any termination of this
Contract for a period of 6 years from termination.

Freedom of Information and Transparency
For the purposes of this Clause 24:

24.1.1 “FOIl 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 of Justice or the Department for Environment Food
and Rural Affairs (including in each case its successors or
assigns) in relation to such legislation;

24.1.2 “Information” means information recorded in any form held
by the Authority or by the Service Provider on behalf of the
Authority; and

24.1.3 “Information Access Request’ means a request for any
Information under the FOI Legislation.

The Service Provider acknowledges that the Authority:

24.2.1 is subject to the FOI Legislation and agrees to assist and co-
operate with the Authority to enable the Authonty to comply
with its obligations under the FOI Legislation; and

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

Without prejudice to the generality of Clause 24.2, the Service Provider
shall and shall procure that its sub-contractors (if any) shall:

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

24.3.2 in relation to Information held by the Service Provider on behalf
of the Authority, provide the Authority with details about and
copies of all such Information that the Authority requests and
such details and 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.

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

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.

The Service Provider acknowledges that the Authority is subject to the
Transparency Commitment. Accordingly, notwithstanding Clause 23.1
and Clause 24, the Service Provider hereby gives its consent for the
Authority to publish the Contract Information to the general public.

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.

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 24.6. The Authority shall make the final
decision regarding both publication and redaction of the Contract
Information.

Dispute Resolution

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 the Contract (“Dispute”)
before resorting to litigation.

If the Dispute is not settled through discussion between the Contract
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
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(or equivalent) (“Senior Personnel”) of each of the Parties for
resolution.

If the Dispute is not resolved with- 14 Business Days of referral to the
Senior Personnel, the Parties sh: 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.

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 Lon i to appoint a mediator. The
costs of that mediator shall be ¢ ded equally between the Parties or
as the Parties may otherwise agree in writing.

Where a dispute is referred to mediation under Clause 25.3, 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.

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.

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 Business Days of the service of the Notice either
Party may commence proceedings in accordance with Clause 40.

For the avoidance of doubt, the Service Provider shall continue to
provide the Services in accordance with the Contract and without delay
or disruption while the Dispute is being resolved pursuant to this
Clause 25.

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 25 and Clause 25 shall not apply
in respect of any circumstances where such remedies are sought.

Breach and Termination of Contract

Without prejudice to the Authority’s right to terminate at common law,
the Authority may terminate the Contract immediately upon giving
notice to the Service Provider if:

26.1.1 In addition and without prejudice to Clauses 26.1.2 to 26.1.6
(inclusive), the Service Provider has committed any material or
persistent breach of the Contract and in the case of such a
breach that is capable of remedy fails to remedy that breach
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26.3

within 10 Business Days (or such other timeframe as specified
in writing by the Authority) fror the date of written notice to the
Service Provi r ¢ 'ing details of the breach and requiring it to
be remedied;

26.1.2 the Service Provider is subject to an Insolvency Event;

26.1.3 in the event that there is a change of ownership referred to in
Clause 9.3 or the Service Provider is in breach of Clause 9.3,

26.1.4 the Authonty is not satisfied on the issue of any confiict of
interest in accordance with Clause 10;

26.1.5 the Service Provider or any of its officers, employees or agents
commits any act of bribery described in the Bribery Act 2010;
or

26.1.6 the Service Provider commits any of the money laundering
related offences listed in the Public Contracts Regulations
2015; or

26.1.7 the Service Provider fails to comply in the performance of the
Services with legal obligations in the fields of environmental,
social or labour law.

Without prejudice to any of the Authority's other rights, powers or
remedies (whether under the Contract or otherwise) if the Service
Provider is in breach of any of its warranties, or obligations either
under Clause 6 or any other provision of this Contract, the Service
Provider shall, if required to do so by the Authority, promptly remedy
and/or re-perform the Services or part of them at its own expense to
ensure compliance with such warranties and obligations. Nothing in
this Clause 26.2 shall prevent the Authority from procuring the
provision of any Services or any remedial action in respect of any
Services from an alternative contractor and, where the Authority so
procures any Services or any remedial action, the Authority shall be
entitled to recover from the Service Provider all additional cost, loss
and expense incurred by the Authority and attributable to the Authority
procuring such Services or remedial action from such alternative
contractor.

Neither Party shall be deemed to be in breach of the Contract, or
otherwise liable to the other Party in any manner whatsoever, for any
failure or delay in performing its obligations under the 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 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

30



26.4

26.5

26.6

27.
271

27.2

27.3

terminate the Contract immediately upon giving notice to the Affected
Party. If the Contract is term  =2d in accor e with this Clause 26.3
then without prejudice to ar  jhts an i 3s which accrued prior
to termination the Affected rarty shall not be liable to the Innocent
Party by reason of such termination.

Without prejudice to the Authority’s right to temminate the Contract
under Clause 26.1 or to terminate at common law, the Authority may
terminate the 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 26.4 may be disapplied by notice to that
effect in Schedule 1.

Without prejudice to the Authority’s right to terminate the Contract
under Clauses 26.1, 26.4 or at common law, the Authority may
terminate the Contract at any time following a Declaration of
Ineffectiveness in accordance with the provisions of Clause 28.

To the extent that the Authority has a right to temminate the Contract
under this Clause 26 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 Authority’s opinion a proportionate
adjustment would not be reasonable in such manner as the Authority
may determine.

Consequences of Termination or Expiry

Notwithstanding the provisions of Clause 23, 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 conceming the Services as the Authority may
reasonably require for the purposes of such tender. The Service
Provider may impose upon any recipient of such information such
obligations of confidentiality as it may require.

The termination or expiry of the Contract 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.

Upon expiry or termination of the Contract (howsoever caused):
27.3.1 the Service Provider shall, at no further cost to the Authority:
27.3.1.1 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
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the Services can be carried on with the minimum of
interruption and inconvenience to the Authority and
to effect such handover; and

27.3.1.2 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
informa n and the reformatting of all disks.

27.3.2 the Authority shall (subject to Clauses 17, 27.1 and 27.4 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 Contract up to the date of termination or
expiry calculated so far as is possible in accordance with
Schedule 4 or otherwise reasonably determined by the
Authority.

Declaration of Ineffectiveness and Public Procurement
Termination Event

In the event that a court makes a Declaration of Ineffectiveness, the
Authority shall promptly notify the Service Provider. The Parties agree
that the provisions of Clause 27 and Clauses 28.1, 28.2, 28.4 to 28.6
(inclusive) and 28.12 sha apply as from the time when the Declaration
of Ineffectiveness is made.

The Declaration of Ineffectiveness shall not prejudice or affect any
right, liability or remedy which has accrued or shall accrue to either
Party prior to or after such Declaration of Ineffectiveness in respect of
the period prior to the Declaration of Ineffectiveness, save as otherwise
expressly provided to the contrary in Clauses 28.1 to 28.6 inclusive.

During any court proceedings seeking a Declaration of Ineffectiveness,
the Authority may require the Service Provider to prepare a Cessation
Plan in accordance with this Clause 28.3 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:

28.3.1 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

28.3.2 minimal disruption or inconvenience to the Authority or to

customers of the Services or to public passenger transport
services or facilities,
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in accordance with the provisions of Clauses 28.2 to 28.6 (inclusive)
and which the Parties agree would have effect in the event that a
Declaration of Ineffectiveness is made.

Where there is any conflict or discrepancy between the provisions of
Clause 27 and Clauses 28.2 to 28.6 (inclusive) and 28.12 or the
Cessation Plan, the provisions of these Clauses 28.2 to 28.6
(inclusive) and 28.12 and the Cessation Plan shall prevail.

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 Declaration of Ineffectiveness is made.

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 Contract 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 Contract
pursuant to any Declaration of Ineffectiveness.

Without prejudice to the Authority's rights of termination implied into
the Contract by Regulation 73(3) of the Public Contracts Regulations
2015 or Regulation 89(3) of the Utilities Contracts Regulations 2016, in
the event that the Authority exercises its right to terminate pursuant to
this Clause 28.7 (a "Public Procurement Termination Event"), the
Authority shall promptly notify the Service Provider and the Parties
agree that:

28.7.1 the provisions of Clause 27 and these Clauses 28.7 to 28.12
(inclusive) shall apply as from the date of receipt by the
Service Provider of the notification of the Public
Procurement Termination Event; and

28.7.2 if there is any conflict or discrepancy between the provisions
of Clause 27 and these Clauses 28.7 to 28.12 or the
Cessation Plan, the provisions of these Clauses 28.7 to
28.12 and the Cessation Plan shall prevail.

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 temmination, save as otherwise expressly provided in Clauses
28.7 to 28.11 inclusive.

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
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absence of such agreement, the Authority shall reasonably determine
an appropriate Cessation Plan with the object of achieving:

28.9.1 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

28.9.2 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 these Clauses 28.7 to 28.11
(inclusive) and to take account of the circumstances of the Public
Procurement Termination Grounds.

Upon agreement, or determination by the Authority, of the Cessation
Plan the Parties will comply with their respective obligations under the
Cessation Pian.

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 Contract 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 Contract
as a result of Public Procurement Termination Grounds.

For the avoidance of doubt, the provisions of this Clause 28 (and
applicable definitions) shall survive any termination of the Contract
following a Declaration of Ineffectiveness or termination on Public
Procurement Termination Grounds.

Survival

The provisions of Clauses 1, 3.1.3, 4, 5, 6.1.4, 8.1,9.2.2,9.2.3, 11.1.1,
11.1.2, 11.1.5, 11.2, 14, 16-20 (inclusive), 21.2, 22-25 (inclusive), 27,
28-31 (inclusive), 33-40 (inclusive) and any other Clauses or
Schedules that are necessary to give effect to those Clauses shall
survive termination or expiry of the Contract. In addition, any other
provision of the Contract which by its nature or implication is required
to survive the termination or expiry of the Contract shall do so.

Rights of Third Parties

Save that any member of the Authority Group has the right to enforce
the terms of the Contract in accordance with the Contracts (Rights of
Third Parties) Act 1999 (“Third Party Act’), the Parties do not intend
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that any of the terms of the Contract will be enforceable by virtue of the
Third Party Act by any person not a party to it.

Notwithstanding Clause 30.1, the Parties are entitled to vary or rescind
the Contract without t @ consent of any other person including any
member of the Authority 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, the 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 6) 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 6 and shall not be binding upon the Parties unless completed
in accordance with such form of variation.

Novation

The Authority may novate or otherwise transfer the Contract (in whole
or in part).

Within 10 Business Days of a written request from the Authority, the
Service Provider shall execute such agreement as the Authority may
reasonably require to give effect to any such transfer all or part of its
rights and obligations under the Contract to one or more persons
nominated by the Authority.

Subject to Clause 9, the Contract is personal to the Service Provider
who shall not assign the benefit or delegate the burden of the Contract
or otherwise transfer any right or obligation under the Contract without
the prior written consent of the Authority.

Non-Waiver of Rights

No waiver of any of the provisions of the 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 35. The single or
partial exercise of any right, power or remedy under the Contract 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 the Contract (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 the Contract and the
remaining provisions shall continue in full force and effect as if the
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Contract 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 fundamer | as to prevent the
accomplishment of the purpose of the Contract, the Authority and the
Service Provider shall immediately commence good faith negotiations
to remedy such invalidity.

Notices

Any notice, demand or communication in connection with this Contract
will be in writing and may be delivered by hand, prepaid recorded
delivery first class 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, invoices and other documents may be sent.
The notice, demand or communication will be deemed to have been
duly served:

if delivered by hand, at the time of delivery;

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

if delivered by email, at the time of transmission, provided that a
confirming copy is sent by first class post to the other Party within 24
hours after transmission.

Entire Agreement
Subject to Clause 36.2:

36.1.1 the Contract and all documents referred to in the Contract,
contains all of the terms which the Parties have agreed relating
to the subject matter of the Contract and such documents and
supersedes and extinguishes 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 the Contract by a statement which the Contract does
not contain; and

36.1.2 without prejudice to the Service Provider's obligations under
the Contract, 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 the Contract or any incorrect or incomplete
information howsoever obtained.

Nothing in this Clause 36 excludes any liability which one Party would
otherwise have in respect of any statement it has made fraudulently to
the other Party.
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Counterparts

This Contract may be executed i any number of counterparts or
duplicates, each of which sh  >e an original, an such counterparts or
duplicates shall together constitute one and the same agreement.

Relationship of the Parties

Nothing in the Contract constitutes, or shall be deemed to constitute, a
partnership between the Parties. Except as expressly provided in the
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 the Contract.

Governing Law

The Contract shall be governed by and construed in accordance with
the law of England and Wales. Without prejudice to Clause 25, the
courts of England will have exclusive jurisdiction to settle any dispute
which may arise out of or in connection with the Contract provided that
the Authority has the right in its absolute discretion to enforce a
judgment and take proceedings in any other jurisdiction in which the
Service Provider is incomporated or in which any assets of the Service
Provider may be situated. The Parties agree irrevocably to submit to
that jurisdiction.

37



THE CONTRACT has been

Date:

Signed by )
for and on behalf of
the Service Provider )
Si ature
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SCHEDULE 1 - KEY CONTRACT INFORMATION

1.

2,

3.

Contract Reference Number: TflL 93986

Name of Service Provider: Alcumus HSE Limited
Commencement:

(@) Contract Commencement Date: 01/04/2018
(b) Service Commencement Date: 01/04/2018
Duration/Expiry Date: 31/09/2020 (“Initial Term”)
Payment (see Clauses 5.1, 5.2 and 5.4):

Clause 5.1

Where no alternative is listed, the payment period shall be monthly in
arrears.

Clause 5.4

30 days from receipt of invoice

Address where invoices shall be sent:  Transport for London
Accounts Payable,
P.O. Box 45276,
14 Pier Walk,
SE10 1AJ

Electronic format require« [if any) for submission of orders by
the Authority and of invoices by the Service Provider:

Non - stated
Time for payment where not 30 days (see Clause 5.4):
30 days from receipt of invoice.

Details of the Authority’s Contract Manager

Name: (NN
Address: Transport for London, 14 Pier Walk, North Greenwich,
LONDON, SE10 OES

Tel: L ]
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10.

11.

12.

13.

Emai: [

Service Provider's Key Personnel:

] Adviceline
| Operations

Name & Contact Area of
Position Details Responsibility

Manager

Notice period in accordance with Clause 26.4 (termination

without cause):
60 days (such notice to expire no earlier than the end of the Initial

Term).
Address for service of notices and other documents in
accordance with Clause 35:

For the Authority: Transport for London, 14 Pier Walk,
North Greenwich, LONDON, SE10 OES

For the attention of: ||| EGTTEGNG

For the Service Provider: Axys House, Parc Nantgarw, Cardiff
CF15 7TW

For the attention of ||| GG

Office facilities to be provided to the Service Provider in
accordance with Clause 11.3: Non stated

Training to be provided by the Service Provider in accordance
with Clause 8.8: Non stated
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SCHEDULE 2 - SPECIAL CONDIT )NS OF CONTRACT

Privacy and Data Protection

For the purposes of this Clause A1, unless the context indicates otherwise,
the following expressions shall have the following meanings:

“Authority Personal Data”

“Data Controller”

“Data Processor”

“Data Protection
Assessment”

“Data Protection
Legislation”

Impact

41

Personal Data and/or Sensitive Personal
Data Processed by the Service Provider or
any sub-contractor on behalf of the Authority,
pursuant to or in connection with this
Contract;

has the meaning given to it in Data
Protection Legislation;

has the meaning given to it in Data
Protection Legislation;

a process used to identify and mitigate the
privacy and data protection risks associated
with an activity involving the Processing of
Personal Data;

means:

(a) any legislation in force from time to
time in the United Kingdom which
implements the European Community’s
Directive 95/46/EC and Directive
2002/58/EC, including but not limited to the
Data Protection Act 1998 and the Privacy
and Electronic Communications (EC
Directive) Regulations 2003;

(b) from 25 May 2018 only, the
Regulation (EU) 2016/679 on the protection
of natural persons with regard to the
Processing of personal data and on the free
movement of such data (the "General Data
Protection Regulation");

(c) any other legislation in force from
time to time in the United Kingdom relating to
privacy and/or the Processing of Personal
Data; and

(d) any statutory codes of practice
issued by the Information Commissioner in




A1.1

A1.2

“Data Subject”

“Personal Data”

“Processing”

“Restricted Countries”

“Sensitive Personal Data”

“Subject Access Request”

relation to such legislation;

has the meaning given to it in Data
Protection Legislation;

has the meaning given to it in Data
Protection Legislation;

has the meaning given to it in Data
Protection Legislation and “Process” and
“‘Processed” will be construed accordingly;

any country outside the European Economic
Area;

sensitive or special categories of Personal
Data (as defined in Data Protection
Legistation) which is Processed pursuant to
or in connection with this Contract; and

a request made by a Data Subject to access
his or her own Personal Data in accordance
with rights granted in Data Protection
Legislation.

With respect to the Parties' rights and obligations under the Contract,
the Parties acknowledge that the Authority is a Data Controller solely
responsible for determining the purposes and manner in which
Authority Personal Data is to be Processed, and that the Service

Provider is a Data Processor.

Details of the Authority Personal Data to be Processed by the Service
Provider and the purposes of such Processing are as follows:

A1.2.1 The Authority Personal Data to be Processed by the Service
Provider (if any) concerns the following categories of Data

Subject:

employees of TFL, contractors and subcontractors working

on behalf of TFL.

A1.2.2 The Authority Personal Data to be Processed includes the
following types of Personal Data and/or Sensitive Personal

Data:

names, email
numbers.

or postal addresses, telephone

A1.23 The Authonty Personal Data is to be Processed for the
following purpose(s):

To provide reporting services on incidents
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A13

Without prejudice to the generality of Clause 22, the Service Provider

shall:

A1.3.1

A1.3.2

A1.3.3

A1.34

A1.3.5

process the Authority Personal Data only in accordance
with instructions from the Authority to perform its
obligations under the Contract;

use its reasonable endeavours to assist the Authority in
complying with any obligations under Data Protection
Legislation and shall not perform its obligations under this
Contract in such a way as to cause the Authority to breach
any of its obligations under Data Protection Legislation to
the extent the Service Provider is aware, or ought
reasonably to have been aware, that the same would be a
breach of such obligations;

notify the Authority v hout undue delay if it determines or
is notified that an instruction to Process Personal Data
issued to it by the Authority is incompatible with any
obligations under Data Protection Legislation to the extent
the Service Provider is aware, or ought reasonably to have
been aware, that the same would be a breach of such
obligations;

maintain, and make available to the Authority on its
request, documentation which describes the Processing
operations for which it is responsible under this Contract
including:

A1.3.4.1 the purposes for which Authority Personal
Data is Processed;

A1.34.2 the types of Personal Data and categories of
Data Subject involved;

A1.343 the source(s) of the Personal Data;
A1.34.4 any recipients of the Personal Data;

A1.345 the location(s) of any overseas Processing of
Authority Personal Data;

A1.3.46 retention periods for different types of
Authority Personal Data; and

A1.34.7 where possible a general description of the
security measures in place to protect
Authority Personal Data.

where requested to do so by the Authority, or where
Processing Authority Personal Data presents a specific
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A1.3.6

A1.3.7

A1.3.8

A1.3.9

A1.3.10

risk to privacy, carry out a Data Protection Impact
Assessment in accor ince with guidance issued from time
to time by the Information Commissioner (and any relevant
requirements detaile in Data Protection Legislation) and
make the resuits of such an assessment available to the
Authority;

without prejudice to any cyber security and/or payment
card industry data security st¢ dard obligations in this
Contract, take approf ate technical and organisational
security measures that are satisfactory to the Authority
from time to time, against unauthorised or unlawful
Processing of Authority Personal Data and against
accidental loss, destruction of, or damage to such
Authority Personal Data;

without prejudice to any cyber security and/or payment
card industry data security standard obligations in this
Contract, provide the Authority with such information as
the Authority may from time to time require to satisfy itself
of compliance by the Service Provider (and/or any
authorised sub-contractor) with Clauses A1.3.6 and
A1.3.8, including, protocols, procedures, guidance, training
and manuals. For the avoidance of doubt, this shall
include a full report recording the results of any privacy or
security audit carried out at the request of the Service
Provider itself or the Authority;

notify the Authority without und : delay and in any event
within 24 hours by written notice with all relevant details
reasonably available of any actual or suspected breach of
this Clause A1, including the unauthorised or unlawful
Processing of Authority Personal Data, or its accidental
loss, destruction or damage;

having notified the Authority of a breach in accordance
with Clause A1.3.8, keep the Authority properly and
regularly informed in writing until the breach has been
resolved to the sa faction of the Authority;

fully cooperate as the Authority requires with any
investigation or au :in relation to Authority Personal Data
and/or its Processing including allowing access to
premises, computers and other information systems,
records, documents and agreements as may be
reasonably necessary (whether in relation to Processing
pursuant to the Contract, in re ition to compliance with
Data Protection Legislation or in relation to any actual or
suspected breach), whether by the Authority (or any agent
acting on its behalf), any relevant regulatory body,
including the Information Commissioner, the police and
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A1.3.11

any other statutory law enforce ent agency, and shall do
so both during the Contract and after its termination or
expiry (for so long as the Party concerned retains and/or
Processes Authority Personal Data);

notify the Authority within two (2) Business Days if it, or
any sub-contractor, receives:

A1.3.11.1  from a Data Subject (or third party on their

behalf):

A1.3.12

A1.3.11.1.1 a Su ect Access Request (or
purported  Subject Access
Request);

A1.3.11.1.2 a request to rectify, block or
erase any Authority Personal
Data; or

A1.3.11.1.3 any other request, complaint or
communication relating to the
Authc y's obligations under
Data Protection Legislation.

A1.3.11.2 any communication from the Information
Commissioner or any other regulatory
authority in connection with Authority
Personal Data; or

A1.3.11.3  arequest from any third party for disclosure
of Authority Personal Data where compliance
with such request is required or purported to
be required by law;

provide the Authority with full cooperation and assistance
(within the timescales reasonably required by the
Authority) in relation to any complaint, communication or
request made as referred to in Clause A1.3.11, including
by promptly providing:

A1.3.12.1  the Authority with full details and copies of
the complaint, communication or request;

A1.3.12.2 where applicable, such assistance as is
reasonably requested by the Authority to
enable it to comply with the Subject Access
Request within the relevant timescales set
out in Data Protection Legislation; and
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Al1.4

A1.5

A1.3.13

A1.3.14

A1.3.15

A1.3.12.3 where applicable, such assistance as is
reasonably required by the Authority to
enable it to comply with a request from a
Data Subject to rectify, block or erase any
Authority Personal Data.

when notified in writing by the Authority, supply a copy of,
or information about, any Authority Personal Data. The
Service Provider shall supply such information or data to
the Authority within such time and in such form as
specified in the request (such time to be reasonable) or if
no period of time is specified in the request, then within
two (2) Business Days from the date of the request;

when notified in writing by the Authority, comply with any
agreement betwee the Authority and any Data Subject in
relation to any Processing which causes or is likely to
cause substantial and unwarranted damage or distress to
such Data Subject, or any court order requiring the
rectification, blocking, erasure or destruction of any
Authority Personal Data; and

if required to do so by Data Protection Legislation, appoint
a designated Data Protection Officer.

The Service Provider shall not share Authority Personal Data with any
sub-contractor without prior written consent from the Authority and
only where there is a written contract in place between the Service
Provider and the sub-contractor which requires the sub-contractor to:

A1.41

A1.4.2

only Process Authority Personal Data in accordance with
the Authority’s instructions to the Service Provider; and

comply with the same obligations which the Service
Provider is required to comply with under this Clause A1
(and in particular Clauses 12.1, 16.1, 16.2, 18.1, 20.2, 22
and 23).

The Service Provider shall, and shall procure that any sub-contractor

shall:

A1.5.1

A1.5.2

only Process Authority Personal Data in accordance with
the Authority’s instructions to the Service Provider and as
reasonably necessary to perform the Contract in
accordance with its terms;

not Process Authority Personal Data for any other
purposes (in whole or part) and specifically, but without
limitation, reproduce or refer to it in training materials,
training courses, commercial discussions and negotiations
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A153

A1.54

A15.5

A1.56

A157

A1.58

with t | parties or in relation to proposals or tenders with
the Authority;

not Process Authority Personal Data in such a way as to:

A1.5.3.1 place the Authority in breach of Data
Protection Legislation;

A1.5.3.2 expose the Authority to the risk of actual or
potential liabilty to the Information
Commissioner or Data Subjects;

A153.3 expose the Authority to reputational damage
including adverse publicity;

not allow Service Provider's Personnel to access Authority
Personal | ita unless such access is necessary in
connection wit :he provision of the Services;

take all reasonable steps to ensure the reliability and
integrity of all Service Provider's Personnel who can
access Authority Perso | Data;

ensure t t all Service Provider's Personnel who can
access Authority Personal Data:

A1.5.6.1 are informed of its confidential nature;

A1.56.2 are made subject to an explicit duty of
confidence;

A1.5.6.3 understand and comply with any relevant
obligations created by either this Contract or
Data Protection Legislation; and

A1.56.4 receive a :quate training in relation to the
use, care, protection and handling of
Personal Data on an annual basis.

not disclose or transfer Authority Personal Data to any
third party without the Service Provider having obtained
the prior written consent of the Authority (save where such
disclosure or transfer is specifically authorised under this
Contract);

without prejudice to Clause A1.3.6, wherever the Service
Provider uses any mobile or portable device for the
transmission or storage of Authority Personal Data, ensure
that each such device encrypts Authority Personal Data;
and
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A1.6

A17

A1.59 comply during the course of the Contract with any written
retention and/or deletion policy or schedule provided by
the Authority to the Service Provider from time to time.

The Service Provider shall not, and shall procure that any sub-
contractor shall not, Process or otherwise transfer any Authority
Personal Data in or to any Restricted Countries without prior written
consent from the Authority (which consent may be subject to
additional conditions imposed by the Authority).

If, after the Service Commencement Date, the Service Provider or any
sub-contractor wishes to Process and/or transfer any Authority
Personal Data in or to any Restricted Countries, the following
provisions shall apply:

A1.7.1 the Service Provider shall submit a written request to the
Authority setting out details of the following:

A1.7.1.1 the Authority Personal Data which will be
transferred to and/or Processed in any
Restricted Countries;

A1.7.1.2 the Restricted Countries which the Authority
Personal Data will be transferred to and/or
Processe n;

A1.713 any sub-contractors or other third parties
who will be Processing and/or receiving
Authority Personal Data in Restricted
Countries;

A1.714 how the Service Provider shall ensure an
adequate level of protection and adequate
safeguards in respect of the Authority
Personal Data that will be Processed in
and/or transferred to Restricted Countries so
as to ensure the Authority’s compliance with
Data Protection Legislation;

A17.2 in preparing and evaluating such a request, the Parties
shall refer to and comply with applicable policies,
procedures, guidance and codes of practice produced by
the Parties and/or the Information Commissioner in
connection with the Processing of Personal Data in (and/or
transfer of Personal Data to) any Restricted Countries;

A1.7.3 the Service Provider shall comply with any instructions and
shall carry out such actions as the Authority may notify in
writing when providin its consent to such Processing or
transfers, including:
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A1.8

A1.7.31 incorporating stande  and/or model clauses
(which are appro by the European
Commission as offering adequate
safeguards un @r the Data Protection
Legislation) into this Contract or a separate
data processing agreement between the
Parties; and

A1.7.3.2 procuring that any sub-contractor or other
third party who will be Processing and/or
receiving or accessing the Authority Personal
Data in any Restricted Countries enters into
a data processing agreement with the
Service Provider on terms which are
equivalent to those agreed between the
Authority and the Service Provider in
connection with the Processing of Authority
Personal Data in (and/or transfer of Authority
Personal Data to) any Restricted Countries,
and which may include the incorporation of
the clauses referred to in A1.7.3.1.

The Service Provider and any sub-cc tractor (if any), acknowledge:

A1.81

A1.8.2

A1.8.3

A1.84

the importance to Data Subjects and the Authority of
safeguarding Authority Personal Data and Processing it
only in accordance with the Authority’s instructions and the
Contract;

the loss and damage the Authority is likely to suffer in the
event of a breach of the Contract or negligence in relation
to Authority Personal Data;

any breach of any obligation in relation to Authority
Personal Data and/or negligence in relation to
performance or non performance of such obligation shall
be deemed a material breac of Contract;

notwithstanding Clause 26.1.1, if the Service Provider has
committed a material breach under Clause A1.8.3 on three
or more separate occasions, the Authority may at its
option:

A1.8.4.1 exercise its step in ri 1its pursuant to Clause
A16;

A1.8.4.1 withdraw authorisation for Processing by a

specific sub-contractor by immediate written
notice; or
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A1.9

A1.10

A1.11

A1.12

A1.13

A1.14

A1.84.2 teminate the Contract in whole or part with
immediate written notice to the Service
Provider.

Compliance by the Service Provi r with this Clause A1 shall be
without additional charge to the Authority.

Following termination or expiry of this Contract, howsoever arising, the
Service Provider:

A1.12.1  may Process the Authority Personal Data only for so long
and to the extent as is necessary to properly comply with
its non-contractual obligations arising under law (and will
then comply with Clause A1.10.2);

A1.12.2  subject to Ciause A1.10.1, shall;

A1.10.2.1 on written instructions from the Authority either
securely destroy or securely and promptly
retu to the Authority or a recipient nominated
by the Authority (in such usable format as and
to the extent the Authority may reasonably
require) the Authority Personal Data; or

A.10.2.2 in the absence of instructions from the
Authority after 12 months from the expiry or
termination of the Contract securely destroy
the Authority Personal Data.

Authority Personal Data may not be Processed following termination
or expiry of the Contract save as permitted by Clause A1.10.

For the avoidance of doubt, d witho prejudice to Clause A1.10, the
obligations in this Clause A1 shall apply following termination or expiry
of the Contract to the extent the Party concerned retains or Processes
Authority Personal Data.

The indemnity in Clause 18 shall apply to any breach of Clause A1
and shall survive termination or expiry of the Contract.

The Parties’ liability in respect of any breach of Clause 22.1 and this
Clause A1 insofar as they relate to fines, court awards, settlements
and legal costs shall be
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SCHEDULE 3 — SPECIFICATION

1.

2.1

DEFINITIONS
In this Schedule:

Act means the Data Protection Act 2018,

Agreement means the Contract and any Schedules to it;

Data Controller has the meaning set out in the Act;

Data Processor has the meaning set out in the Act;

Data Subject means an individual who is the subject of Personal Data;

Personal Data means any personal data (as such term is defined in the Act), or any
part of such personal data, of which the Company is the Data Controller and in relation
to which the Contractor is providing the Services under this Agreement and/or which
the Company passes to the Contractor for processing;

processing and process have the meaning set out in the Act.

Words and phrases defined in the Contract shall bear the same respective meanings
in this Schedule.

Scope of Services

As part of the Company's health, safety and environmental management system, there
is a requirement that incidents and near hits be reported so that emergency
arrangements can be initiated, statutory and contractual reporting requirements can be
fulfiled and information can be captured and analysed for continual leaming.

To enable this to be done the Company has an internet based application known as
InfoExchange (IE2)). Reporters are currently encouraged to report incidents and near
hits using this system although other ‘card based’ systems are in use in parts of the
business where access to computersisli ted. Reporters can be from within the
Company (approximately 5,000 employees) or from the Company’s contractors (there
were incident details entered into the system from 100 different contractors since April
2007).

On average over a 4 weekly period there are:
a) 327 incidents reported
b) 571 near hits reported

The Contractor shall operate an incident reporting telephone Service ("Hotline”) which
shall be tailored to the specific needs of the Company on which comprehensive
information is captured and subsequently processed in accordance with the Contract
on behalf of the Company.

incidents include (without limitation) the following types of incidents which will be
reported to Hotline:

¢ Injury to person

e Damage to property

e Failure of asset




22

3

3.1

Harm to the environment

Terrorist threat
Road Traffic accident

[ ]

¢ Asbestos related

¢ Assault, crime and vandalism
¢ Fire

¢ Suicide

[ ]

[ ]

Near Hit which means unsafe act or condition that in slightly different circumstances
could have the resulted in harm to people, damage to property, damage to the
environment or loss of service / process and Sub-standard condition / practice.

The key core elements of the Services to be provided by the Contractor to the
Company include (without limitation):

¢ Telephone based reporting service via an easily recognisable and memorable
Hotline phone number at standard national phone charge rate.

e Personalised announcement, ie: the telephone to be answered "London
Underground incident Repaortline, how may | help you?"

e Access to the Company 's internet based application known as electronic Incident
Reporting Form (elRF) which is a comprehensive database to capture all
accidents and incidents in a single system.

¢ Processing by the Contractor of Automatic reporting of serious incidents in
accordance with the Reporting of Injuries, Diseases and Dangerous Occurrences
Regulations 1995 (RIDDOR) and e Environmentai Agency.

The process

Immediate
Statutory Reporting Emergefncy Response

(RAIB, EA, RIDDOR)
1 reported since Al 2067

f .

Metronet Duty Operation
Manager Engineering (DOME)

Reporting
person

Immediate RIDDOR

Metronet reporting
HSE

RIDDOR 3 day Updating LU's Daily/Meekly/
Statutory Reporting  INCA database  Period Reposting

Weekly Average reported: 5

Receiving the report

Telephone calls to call operatives and to the Company’'s Duty Operations Manager
Engineering (DOME) will be recorded but only provided that:

(a) such recording is previously approved by the Company;
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3.3

34

3.5

(b} such recording is in compliance with ¢ relevant legislation including (but
without limitation)

e the Telecommunications (Lawful Business Practice} (Interception of
Communications) Regulations 2 ‘the Regulations’).
e the Data Protection Act 2018 ('DPA’) insofar as personal data is
monitored/recorded.
e the Human Rights Act 1998;

(c) prior notice is given in accordance with all such legislation that telephone
calls will be monitored and the purpose for which monitoring will be carried
out;

(d) calls shall be retained for 28 days (at the end of which they shall be
destroyed or deleted) and only used for training, quality of service and
investigations in accordance with all relevant legislation (including without
limitation) the Data Protection Act 2018 and security measures required
under [SO 27001;

(e) recordings stored by the Contractor will be maintained in a secure manner in
line with the DPA and the data protectinn requirements (including without
limitation in this Schedule 5) specified .. the Contract and will only be used
for improving health and safety, induction and training of new staff, quality of
service and deterring malicious calls. The Contractor needs to demonstrate
this and audits of this will form part of the Company’s performance
monitoring of the Contractor; and

(f) recordings stored shall be made available to the Company as and when
requested by the Company and handed over to the Company at expiry or
earlier termination of Contract.

The reporting arrangements are the responsibility of the Company, including without
limitation whether to allow the injured person (IP) to report an incident or to restrict
reporting to managers. No authentication of callers is required (such as a staff number)
in order to prove their identity.

The service is manned 24 hours a day / seven days a week / 365 days per annum

Site
Monday to Friday: 08.00-22.00
Saturdays and Sunday 07.00 - 20.00
Off Site
Monday to Friday: 22.00-08.00
Saturdays and Sunday 20.00-07.00

The Service Provider shall be entitled to provide ad hoc coverage of the Services from
the home of Service Provider employees engaged in the provision of the Services
where staffing levels require this (for example, due to staff sickness levels}.

Every report is allocated a unique reference number, which is also given to the person
making the report.

Callers are advised to telephone again if the injured person is off work for more than 3
days.
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4.1

4.2

4.3

44

51

52

1.2

71

7.2

The Database

The reports are recorded directly onto the Company's internet based application
known as electronic Incident Reporting Form (elRF) by experienced Reportiine
consultants in accordance with the Incident Hotline Tender Document

The electronic Incident Reporting Form (elRF is currently hosted online) so there are
no issues with software and intellectual property ownership. The elRF does not include
or link to an employee details database

in the event that the elRF is not available, the Reporti/ine Operators would populate an
Excel spreadsheet (provided by the Company) and when the system was available
again email that spreadsheet to London Underground for uploading.

The elRF database is continually being developed and improved and therefore
information entry requirements and screen layouts may change. These changes will
be notified to the Contractor in advance and input will be sought

Communication

The incident record is circulated on the following basis:

» Forms F2508 and F2508A’s (forms for reporting injury or dangerous occurrence)
are reported to Health and Safety Executive in accordance with client's
requirements.

« The Company's DOME will be advised, within 3 minutes of receiving a call, of
serious incidents that require emergency response or statutory reporting (criteria
for this will be defined — please refer to Appendix 2 to this Specification as a
guide).

* Atelephone line will be available for the DOME to contact the manager/supervisor
of the call operatives for information or incident co-ordination purposes

A member of the Reportline team is allocated as your client manager, for a point of
contact for all enquiries.

Statutory Reporting

The Report /ine consultants report notifiable incidents to the RIDDOR Incident Contact
Centre at Caerphilly. (The ICC processes the report an 1otifies the relevant
Environmental Health Department or Health and Safety £xecutive office).

The Company can be assured that all reportable accidents are notified. Equally
important is ensuring that non-modifiable incidents are not reported.

Key Performance Indicators

The Contractor shall correct all Defects notified to it by the Company in accordance
with the times, priority levels, procedures and generally as specified in Appendix 1.

If the Contractor fails to correct any Defect in accordance with the requirements of
Appendix 1 such that service credits specified in Appendix 1 become payable as a
consequence of such failure, those service credits shall be deducted by the Company
from the next payment of the Price made to the Contractor following that faifure.
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SCHED! .E 4 - CHARGES

1



SCHEDULE 5 -

NOT USED
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SCHEDULE 6 - FOI 1 FOR VARIATION

PART A

Contract Parties: [to be inserted]

Con ct Nur er: [fo be inserted]

Variation Number: [fo be inserted]

Authority Contact Telephone: [fo be inserted]

Fax: [to be inserted]

Date: [to be inserted]

AUTI JRI 7 FOR VARIATION TO CONTRACT (AVC)

Pursuant to Clause 31 of the Contract, authority is given for the variation to the
Services and the Charges as detailed below. The duplicate copy of this form
must be signe >y or on behalf of the Service Provider an rett 1ed to the
Procurement Manager as an acceptance by the Service Provider of the
variation show >elow.

DE | .S OF VARIATION TAMOUNT (£)

ALLOWANCE TO THE AUTHORITY

EXTRA COST TO THE AUTHORITY

TOTAL

.....................................................................................................

For the Authority (signed) (print name)
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ACCEPTANCE BY THE SERVICE
, PR( /IDER

Date

Signed

61




PART B — SUPPLY CHAIN FINAI 'E OPTION RELATED VARIATIONS

1. The Authority is develop g a scheme an system whereby the Service
Provider may be permitted, at the Authority’s sole discretion, to seek
payment of invoices in respect of Charges un r this Contract within a
time period less than the 30 days of receipt set out Clause 5.4.1 in
consideration for a reductio 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 Provi r 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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SCHED! .E7-CONTRACT G ALITY, ENVIRONMENTAL & SAFE Y
CONSIDERA ONS
NOT USED
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