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Bus Drivers' on Highway Toilet Facilities

“TfL Group” TfL in its own right and as holding

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

“TfL Premises” any land or premises (including

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

“Transparency Commitment” means the Authority’'s commitment to

“VAT”

1.2

1.3

1.4

1.5

1.6

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

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

a reference to the singular includes the plural and vice versa, and a
reference to any gender includes all genders;

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

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

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

references to Clauses and Schedules are, unless otherwise provided,
references to clauses of, and schedules to, the Agreement and any
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1.7

1.8

1.9

1.10

reference to a paragraph in any Schedule shall, in the absence of
provision to the contrary, relate to the paragraph in that Schedule;

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

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

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

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

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

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

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

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

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

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

Framework Agreement
The purpose of this Agreement is to:

2.1.1 provide a mechanism whereby the Parties may enter into Call-
Off Contracts;
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2.2

2.3

24

25

3.1

3.2

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

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

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

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

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

Call-Off Procedure

At any time during the duration of this Agreement, the Authority may
identify Services which at its sole discretion it wishes to let under the
terms of this Agreement.

Where the Authority opts to appoint the Service Provider direct without
the need for a Mini-Competition, it will issue to the Service Provider a
Request Form substantially in the form set out in Schedule 5, specifying
the Services to be provided, in which event:

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

3.2.2 the Service Provider shall respond to the Request Form by
completing a Proposal as an offer capable of acceptance, or by
notifying the Authority in writing that it does not intend to submit
a Proposal. The Service Provider shall so respond to the
Authority by the date specified in the Request Form or, if no
such date is specified, within 10 Business Days of receiving the
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3.3

3.4

3.5

Request Form, or by such other date as may be agreed with the
Call-Off Co-ordinator. A Proposal must remain valid for at least
90 Business Days from the date it is submitted to the Authority;

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

Where the Authority opts to undertake a Mini-Competition it will issue to
those Service Providers on the framework that are the subject of this
Agreement, that it assesses in its sole discretion, are capable of
providing the Services to the Authority’s satisfaction, a Request Form as
set out in Schedule 5B, specifying the Services to be provided. In the
event that the Service Provider receives such a Request Form:

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

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

3.3.3 the Authority will award the relevant Call-Off Contract to the
Proposal that is the most economically advantageous with
reference to the assessment criteria set out in the Request Form
as they relate to the Service(s) in question.

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

A Request Form and anything prepared or discussed by the Authority
shall constitute an invitation to treat and shall not constitute an offer
capable of acceptance by the Service Provider. The Authority shall not
be obliged to consider or accept any Proposal submitted by the Service
Provider.
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3.6

3.7

3.8

3.9

4.1

4.2

4.3

5.1

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

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

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

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

Term of Agreement and Call-Off Contracts

This Agreement (but not a Call-Off Contract) commences on the
Agreement Commencement Date and continues in force for the Term
unless terminated earlier, either in whole or in part, in accordance with
this Agreement.

Each Call-Off Term shall be set out in the relevant Call-Off Contract.
Unless stated otherwise in a Call-Off Contract, the Call-Off Term and the
Services provided pursuant to a Call-Off Contract may extend beyond
the termination or expiry of this Agreement, in which case the provisions
of this Agreement shall survive such expiry or termination to the extent
that such provisions are relevant to any such Call-Off Contract.

A Call-Off Contract may expire or be terminated in accordance with its
terms or Clause 28 but such expiry or termination shall not, in and of
itself, give rise to an expiry or termination of any other Call-Off Contract
or this Agreement.

The Services

The Service Provider:
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5.2

5.3

5.1.1

.13

514

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

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

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

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

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

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

5.3.1

5.3.2

5.3.3

5.34

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

in conformance in all respects with the Specification and so that
they fulfil the purpose indicated by or to be reasonably inferred
from the Specification;

in a safe manner and free from any unreasonable or avoidable
risk to any person’s health and well-being and in an economic
and efficient manner; and

so that they are properly managed and monitored and shall

immediately inform the Authority if any aspect of the Call-Off
Contract is not being or is unable to be performed.
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6.

6.1

6.2

0.9

71

7.2

Charges

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

The Service Provider is not entitled to reimbursement for expenses
unless such expenses are specified in a Call-Off Contract or have been
incurred with the prior written consent of the Authority, in which case the
Service Provider shall supply appropriate evidence of expenditure in a
form acceptable to the Authority.

All Charges exclude any VAT which may be chargeable, which will be
payable in addition to the sum in question at the rate and in the manner
for the time being prescribed by law on delivery of a valid VAT invoice.

Payment Procedures and Approvals

The Service Provider shall invoice the Authority in respect of the
Charges:

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

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

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

The Service Provider shall submit invoices to the address set out in
each Call-Off Contract or where an electronic format for submission of
invoices is set out in each Call-Off Contract, such electronic format shall,
unless the Authority requires otherwise, be used. Each such invoice
shall contain all information required by the Authority including the
Agreement Number, relevant Call-Off Contract Number, SAP order
number, the Authority account details, the Service Provider's name,
address and bank account details to which payment should be made, a
separate calculation of VAT and a brief description of the Services
provided. Invoices shall be clear, concise, accurate, and adequately
descriptive to avoid delays in processing subsequent payment.
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