
17.3. The Contractor's indermity under Clause 17.1 and all other indermities under the

Agreenent and each Contract shall renBin in force for the duration of the Agreenent and

each Contract and for the period of twelve (12)years after the Oder Conpletbn Certificate or

earlier ternination of each Contract.

17.4 The Conpany rnay w ithhold from any sum due or w hich nay becone due to the

contractor any sum due to the conpany as a result of the operation of clause 17.1.

17.5. Other than in respect of the Losses (i) described in Oauses 17.1 (a) and (d) above and (ii)

Bcepted Liabilities, neither party shall have any liability to the other for any Consequential

Loss arising out of the perfornence of its obligations under or in connection with the

Agreenent and each Contract. Each party respectively undertakes not to sue the other party,

TfL or any nenber of the TTL @oup in respect of Consequential Loss.

17.6. Mt used

18. lnsurance

18.1 The insurance requirenents under the Agreenent and any Contract shall not relieve the

Contractor from or linit any of its other obligations and liabilities under the Agreennnt and

any Contract.

18.2. The Contractor shall ensure that the follow ing policy or policies shall, at its ow n cost, be

effected w ith a reputable insurer for the duration of the Agreenent and for a period of not less

than twelve (12) years after expiry or ternination of this Agreenent or any Contract,

w hichever b the later. Such insurance shall be on terns approved by the Oonpany (such

approval not to be unreasonably w ithheld or delayed):

enployer's liability insurance in respect of the Contractor's liability for any person in the

Contractor's enploynent in the sum of not less than ten nillion pounds (t10,000,000) per

incident or such other ninimrm level as nay fromtine to tinre be required by law;

public and product liability insurance in respect of the Contractor's liability in the sum of

not less than ten nillion pounds (t10,000,000) per occurrence with financial loss

extension and shall be endorsed to provide that no act or onission on the part of the

contractor shall prejudice the conpany's rights under such policy as principal;

il. professional indermity insurance in a sum nornal and custonary for a contractor or

supplier in the business of providing services of a sinilar scope, nature and conplexity to

the services being provirled under the Agreenent and any Contract but not less than two
nillion pounds (e2,000,000) in the aggregate per annum or such other sum as nay be

specified in the Order; and
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tv. insurance of all naterials acquired by or delivered to the Contractor for the purposes of

perforning its obligations under this Agreenent or any Contract (w hether or not the

property of the Oontractor or of the Conpany) against loss, destruction and danage for

their full re-instatenent value until such tine as such npterials are delivered to the

Conpany and/or the Services are conpleted.

(together the "!nsurances" )

18.3. The Contractor shall provide satisfactory evidence to the Conpany prior to the

OonrrencenBnt Date and within one (1) nonth of renewal or when requested by the

Conpany that the hsurances have been effected and are in full force and effect and if so

required produce the insurance policies for inspection and receipts for paynent of the current

premuns.

18.4. The Contractor shall notify the Conpany inrrediately of its inability to obtain any of the

hsurances, the cancellation of any of the hsurances, or its inability to renew any of the

hsurances.

'18.5. lf the Contractor fails to naintain the insurance policbs as provided in thb Oause 18, the

Conpany nay effect and keep in force any such insurance and pay such prenium or

preniuns at conrrBrcially conpetilive rates as rray be necessary for that purpose and from

tine to tine deduct the anount so paid f rom any nnnies due or w hich becone due to the

Contractor or recover the sane as a debt due fromthe Contractor.

18.6. The Contractor nust conply with the terns and conditions of the insurances and all

reasonable requirenents of the insurers, including (without linitation), in connection with the

prosecutbn and settlenent of clains, the recovery of losses and the prevention of accidents.

The Contractor nust bear the cost of all exclusions and linttations under the insurances.

19. Term ination

19.1. The Conpany rnay terninate the Agreenent and/or any indivdual Contract (in which

case any rermining outstanding Contracts shall survive) inrrediately by notice in w riting to

the Contractor if:

(a) the Contractor cormits a breach of the Agreenent and/or any Contract w hich in the case

of a breach capable of renedy has not been renedied within five (5) Working Days, or

such other period as rny be agreed between the Contractor and the Oonpany, of the

Conpany serving notice on the Contractor requiring such renedy;

(b) the Contractor or anyone enployed by or acting on behalf of the Contractor (whether or

not acting independently of the Contractor w hen cormitting any breach) cormits a
Safety Breach or ftohibited Act;
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(c) The Contractor cormits a persistent breach of Oause 22.2 andlor Oause 22.3;

(d) the C.ontractor enters into conpulsory or voluntary liquldation (other than for the purpose

of effecting a solvent reconstruction or analgarmt'ron provided that if the conpany

resufting from such reconstruction or armlganation is a different legal entity it shall agree

to be bound by and assurre the obligations of the Oontractor under the Agreenent and

each Contract) or is deened unable to pay its debts as they fall due in accordance w ith

within the neaning of Section 123(1) of the hsolvency Act 1986, or a neeting of its

sharehohers or directors is convened to consider any resolution for (or petition or file
docunents w ith the courts for) its adninistration or an adrinistrative receiver, rranager,

adninistrator, liquidator, trustee or other sinilar officer is appointed or notice is given to

appoint the sane or any sinilar or analogous procedure or step is taken in any

jurisdiction;

(e) the Contractor breaches its obligations under Oause 32 or

(f) the Oonpany becones entitled toterninate in accordance withtheescalation procedure

set out in Schedule 12 (Contractor Ferfornence).

19.2. Without prejudice to Oause 19.1, the Cnnpany shall have the right

(a) to terninate the Agreenent and/or any indivirCual Contract (in which case any renaining

outstanding Contracts shall survive) at any tine by giving notice of not less than thirty (30)

days to the Contractor in w riting; or

(b) at any tine to require the Contractor to suspend the provision of the Works by giving

notice in w riting (a "Suspension Notice") to the Contractor.

19.3. h the event that the Oonpany terninates the Agreenent and/or any Contract for any

reason under this Oause 18.1, the Contractor shall, without prejudice to any other rights or

rerBdies which the Conpany nay have under the Agreenent and such Contract or under

general law at the Conpany's option:

(a) pernit the Conpany to enter the Contractor's prenises and take possession of any

equipnent, goods or Docunentation which are the property of the Conpany; and

(b) pernit the Conpany to place an order for the renaining Works with any other person or

persons or conplete the provision of such Works by its ow n w orknen; and

(c) pronptly return to the Conpany any equipnent, goods or Docunentation w hich are the

property of the Conpany and of which the Contractor or any of its subcontractors have

possession.
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19.4. h the event that the Agreenent and/or any Contract is terninated, the liability of the

Conpany shall be linited to paynent to the Contractor for those Works provided in

accordance with the Agreenent and/or Contract(s) up until the date of such terninatbn.

1 9.5. Follow ing a terninat'ron in accordance w ith Oause 1 9. 1 (but not a ternination in

accordance with Oause 1.1(a)) the Contractor shall be liable to the Conpany for

(a) any Losses of w hatever nature arising out of or in connection w ith the relevanl breach;

and

(b) where the Oonpany exercises its rights under Oause 19.3(b) and in sodoing incurs costs
which are in excess of those which would have been incurred in relation to the due

provisbn of the Works under the Agreenent and the relevant Contract by the Oontractor

("E<cess Gosts"), such &cess Costs.

19.6. h the event that the Agreenent and/or any Contract is suspended in accordance with

Oause 19.2(b), the Contractor shail:

(a) issue to the Conpany an application for paynent in respect of those Works provided to
the Conpany in accordance w ith the Agreenent and the relevant Contract up until the

date of such suspension; and

(b) not carry out any further work in connection with the provision of the Works until such tine

as the oonpany issues a notice lifting the suspension (a "Notice to proceed").

19.7. Mt used

19.8. Mt used

19.9. Ternination of the Agreenent and/or any Contract for whatever reason shall not affect the

accrued rQhts of the parties arising in any way out of the Agreenent and the relevant

Contract as at the date of ternination and in particular but w ithout linitation the rBht to
recover daneges against the other party.

20. Elisputes and Adjudication

20.1. Any question, dispute, difference or claim (a "Dspute") shall be resolved in accordance

w ith thb Oause 20.

20.2. The l2lrties shall use their reasonable endeavours to resofue any Dspute by a neeting

between a suitably qualified and duly authorised representative of the Conpany and a

suitably qualif ied and duV authorised representative of the Contractor (together the
"i.lominated Flepresentatives") which shall be convened to discuss such Elspute within

fourteen (14) days of notification in writing by one l%rty to the other of a natter in dispute.
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20.3. lf the Dispute has not been resolved within twenty-eight (28) days after the date of a

nEeting between the lr,loninated Representatives in accordance with Clause 20.2 (or tf no

such neeting was convened w ithin twenty-eight (28) days after the date on which notification

was served by one l%rty on the other), the Dspute shall be referred as soon as practicable to
the Conpany's Contracts and Flocurenent [\rlanager and the Contractor's tr/anaging Drector
or in the absence or unavailability of these personnel, persons of sinilar status deputised to
resolve disputes on behalf of their respective conpanies.

20.4. lf the Clispute has not been resolved within twenty-one (21)days of it being referred to the
Conpany's Contracts and ftocurenent tvbnager and the Contractor's lrrhnaging Drector or
their deputies in accordance w ith Oause 20.3 either l%rty nay refer the natter for resolution

in accordance with the provisions of Oause.1g.6..

20.5. Causes 20.1 to 20.4 are subject to either party's rQhts (if any) under the FGCRA to refer
a Dspute to adjudicatbn at any tine. Any such adjudication shall be in accordance w ith the
Conpany's Adjudicat'on Rrles. For the purposes of this Oause 19, "Adjudication Rlles"
neans the nost recent edition of the Conpany's adjudication rules on the date of the notice

ref erring adjudication.

20.6. lf a tlspute b not resolved in accordance w ith Causes Any question, dispute, difference
or claim (a "tr-spute") shall be resolved in accordance with thb Oause 20. to 20.4 either
l%rty rmy serve notice referring any Dspute arising out of, under or in connection with the
Agreenent or any Contract to adjudication to be settled in accordance w ith the Adjudication

Rtles.

21. Legallnterpretation

21.1. Governing Law and Jurisdiction

(a) Thb Agreenent and each Contract and any dispute or claim arising out of or in

connection with il or its subject rmtter shall be governed by and construed in accordance

with the law of Ergland and Wales.

(b) The Oonpany and the Contractor subnit, subject to the provisions of thb Agreenent and

any Oontract, to the exclusive jurisdiction of the courts of England and Wales provided

that the Conpany has the right in its absolute dbcretion to enforce a judgenent and/or to
take proceedings in any other jurisdiction in w hich the Contractor is incorporated or in

w h'rch any asset of the Contractor rmy be situated.

21.2. Contracts (Rights of Third Fhrties) Act 1999
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(a) M person except any nenber of the TfL Group ney enforce any term or ternE of the

Agreenent and any Oontract by virtue of the Contracts (Rights of Third furt'es) Act 1999,

but this shall not affect any other r(7ht or renedy of a third party arising at law .

(b) Mtwithstanding the rights referred to at Oause 21.2(al above, the Conpany and the

Contractor rEy agree to vary or rescind the Agreenrent or any Contract w ithout the

consent of any third party.

22. Corrupt Gifts and Paym ents of Com m ission

22.1 The Contractor undertakes that il shall not and procures that its subcontractors and

agents shall not enter into or offer to enter into any business arrangenent w ith any servant,

erployee, officer or agent of the Conpany other than as a representative of the Conpany

w ithout the Conpany's prior w ritten approval.

22.2 The Contractor undertakes that it shall not, and shall use procure that its subcontractors

and agents shall not cormit any Ffohibited Acts or cause the Conpany to cormit any

equivabnt act.

22.3. The Conpany shall have the right to audit any and all such records necessary to confirm

conpliance w ith this Oause 22 al any tine during the duration of the Agreenent and each

Contract and during the twelve (12) year period following expiry or terrination of the

Agreenent and each Contract.

23. Criminal Record Declarations

23.1. For the purposes of thb Oause 23

"Relevant lndividual" rreans any servant, enployee, officer, consuftant or agent of either the

Contractor or any subcontractor or supplier invoMed in the provbion of , or intended to provision

of , any aspect of the Works; and

"Relevant Conviction" nEans any unspent crininal conviction relating to actual or potential

acts of terrorismor acts which threaten national security.

23.2. The Contractor shall procure from each Relevant lndivi<jual (as the case nay be) a
declaration that he has no Relevant Convictions ("tbclaration") or disclosure of any Relevant

Convictions. A Declaration shall be procured prior to a Relevant hdividual prov'riing the

Works. The Contractor shall confirmto the Conpany in writing on request or in any event not

less than once in every year that each Relevant hdividual has provided a Declaration. The

Contractor shall procure that a Relevant hdividual notifies the Contractor inrrediately if he

cormits a Relevant Conviction and the Contractor shall notify the Oonpany in w riling
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inrrediately on beconing aw are that a Rebvant krdivirlual has cormitted a Relevant

Conviction.

23.3. The Contractor shall not engage or allow to act on behalf of the Contractor or any

subcontractor in the perfornance of any aspect of the Works any Relevant hdividual w ho has

disclosed a Relevant Oonviction.

23.4. The Conpany shall have the right in accordance w ith the audit r(;hts set out in Cause 0

to audit and inspect the records of the Contractor and its subcontractors and ils and their

respective enployees and agents in order to conf irm and npnitor conpliance w ith this Oause

23 at any tine during perfornunce of this Agreenent and each Contract.

23.5. lf the C,ontractor fails to conply with the requirenents under Oauses 23.2 and/or 23.3 the

Conpany nay, without prejudice to its rights under Oause 19.1, serve notice on the

Contractor requiring the Contractor to rennve or procure the renpval of (as the case nay be)

any Relevant hdivdual w ho has not provided a Declaration f rom the Agreenent and each

Contract and/or Oonpany's Site w ith inrrediate effect and take such steps as are necessary

to ensure that such Relevant lndividual has no further involvenent with the provisbn of the

Works unless (in the case of non-corpliance with Cause 23.2) within seven (7) days of

receipt of the notice the Contractor confirns to the Conpany that he has procured all of the

relevant Declarations required under Oause 23.2.

23.6. A persbtent breach of Oause 23.2 andlor Oause 23.3 by the Contractor shallentitle the

Conpany to terninate the AgreenEnt and each Contract in w hole or in part w ith inrrediate

effect in accordance w ith Oause 19.1(c).

23.7 h the event the Conpany becones aw are that a Relevant hdivklual has cormitted a

Relevant Conviction, the Contractor shall rerrpve or procure the rennval (as the case nEy

be) of such Relevant hdivk1ual from the Agreenent and each Oontract and/or the Oonpany's

Site w ith inrrediate effect and take such steps as are necessary to ensure that such Relevant

lndivldual has no further invoivenent w ith the provision of the Works.

23.8. Mthing in this Oause 23 shall in any way waive, linit or anend any obligation of the

Contractor to the Conpany arising under the Agreenent and each Contract and the

Contractor's responsibilities in respect of the provision of the Works renein in full force and

effect and the Oontractor cannot claim any extra costs or tine as a result of any actions under

this Oause 23.

24. Freedom of lnformation

24.1. For the purposes of this Oause 24:
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"F0 Legislation" neans the Freedom of hfornation Act 2000, all regulations rmde under it

and the Ervironnental lnfornation Regulations 2004 and any anrndnent or re-enactnent of

any of thenq and any gudance bsued by the hfornntion Cormissioner, the Departnent for
Constitutional Affairs, or the Departnent for Environnent Food and Rtral Affairs (including in

each case its successors or asspns) in relation to such legislation;

"lnformation" neans infornation recorded in any form held by the Conpany or by the

Contractor on behalf of the Conpany; and

"lnformation Request" rreans a request for any hfornation under the FOI Legislation

24.2. The Contractor acknowledges that the Conpany:

(a) is subject to the FOI Legislation and agrees to assbt and co-operate w ith the Conpany to

enable the Oonpany to conply with its obligations under the FOI Legislation; and

(b) nay be oblbed under the FOI Legislation to disclose hfornatbn without consulting or

obtaining consent f rom the Contractor.

24.3. Without prejudice to the generality of Oause 24.2 the Contractor shall and shall procure

that its subcontractors (if any) shall:

(a) transfer to the Conpany's Representative (or such other person as nay be notified by the

Conpany to the Contractor) each hfornation Request relevant to the Agreerent or any

Contract, the provbion of Works or any nBnber of the TfL C*oup that it or they (as the

case nEy be) receive as soon as practicable and in any event within two (2) Working

Days of receMing such hfornation Request; and

(b) in relation to hfornBtion held by the Contractor on behalf of the Oonpany, provitJe the

Conpany w ith details about and/or copies of all such lnfornction that the Conpany

requests and such details and/or copies shall be provlJed w ithin five (5) Working Days of

a request from the Conpany (or such other period as the Conpany nay reasonably

specify), and in such forns as the Conpany nay reasonabty specify.

24.4. The Conpany shall be responsible for deternining w hether lnfornation b exenpt

infornntion under the FOI Legislation and for deternining w hat hrfornntion w ill be disclosed

in response to an hfornation Request in accordance w ith the FOI Legblation. The Contractor

shall not itself respond to any person naking an hfornBtion Request, save to acknow ledge

receipt, unless expressly authorised to do so by the Conpany.
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25. Data Transparency

25.1 The Contractor acknow ledges that the Conpany is subject to the Transparency

Cormttnent. Accordingly, notw ithstanding Oause 24 and Oause 26, the Contractor hereby

gives its consent for the Conpany to publish the Contract hfornation to the general public.

25.2. The Conpany rnay in its absolute discretion redact all or part of the Contract lnfornation

prior to its publication. h so doing and in its absolute discretion the Conpany ney take

account of the exenptions/exceptions that w ould be available in relation to inf ornBtion

requested under the FOI Legislation. The Conpany nay in its absolute discretion consuft w ith

the Contractor regarding any redactions to the Contract hforrmtion to be published pursuant

to Clause 25.1. The Conpany shall nake the final decision regarding publication and/or

redaction of the Contract hfornation.

26. Confidentiality

26.1 The Contractor undertakes to keep confdential and not to disclose to any third party

(w ithout the prior w ritten consent of the Conpany) any Conf itCential hfornation suppl'ed by

the Conpany to the Contractor and shall use such inforrration only for the purpose of the

perfornance of his oblQatbns under the Agreenent and each Contract.

26.2. On the Conpany's request, the Contractor shall, so far as is reasonably possible:

(a) transfer onto hard copies or other nedia in industry standard fornBt and progranmng

languages and deliver to the Conpany any Confidential hforrmtion in its possession or

control supplied by the Conpany to the Contractor;

(b) return to the Conpany allcopies (whether hard copy or other nedia) of such Confldential

hfornation; and

(c) destroy, erase or otherwise expunge from its records, systens, databases or other forns

of archive all such Oonfdential hfornetion save to the extent that infornation needs to be

retained for statutory purposes or tax purposes.

26.3. The Contractor shall ensure that all his subcontractors, suppliers, enployees and agents

perform his obligations in Clauses 26.1 and 26.2 as if they w ere the Oontractor, and the

Oontractor shall be responsible to the Conpany for any act or onbsion by hb subcontractors,

suppliers, enployees and agents in breach of such obl(;ations.

26.4. The Contractor shall notify the Oonpany pronptly if the Contractor becones aware of any

breach of confdence by a subcontractor, supplier, enployee or agent and shall give the

Oonpany all assistance the Conpany reasonably requires in connection w ith any

proceedings the Corpany brings, or other steps the Conpany takes, against that

subcontractor, supplier, enployee or agent for such breach of conf'ldence.
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26.5 The Contractor shall not (and shall procure that its enployees, agents, subcontractors

and suppliers shall not), either alone or jrcintly with others, publish any rmterial relating to the

Conpany, the Conpany's Representative, the Agreenent, any Contract or the Works w ithout

the prior w ritten consent of the Conpany.

26.6. The Oontractor shall not (and shall procure that its enployees, agents, subcontractors

and suppliers shall not), either alone orlrintly with others, neke any press, television, radio or

other nedia announcerrent or give any interview in connection w ith the Agreenent, any

Contract or the Works w ithout the prior w ritten consent of the Conpany to such

announcerEnt or interview and its content.

26.7. The provisions of Oauses 26.1 to 26.6 shall not apply

(a) to any infornation w hich is already in the public donain at the tinB of its disclosure other

than by breach of any Contract; or

(b) to any inforrmtion w hich is required to be disclosed to the extent required by any

applicable law, the regulatbns of any recognised stock exchange, any taxation authorities

or by order of a court or other tribunal of conpetent jurisdiction or any relevant regulatory

body.

26.8. The Contractor acknow ledges that daneges w ould not be an adequate renedy for any

breach of thb Oause 26 by the Contractor and that (w ithout prejudice to all other renredies to

w h'rch the Conpany nay be entitled as a netter of law ) the Conpany shall be entitled to any

form of equitable relief to enforce the provisions of this Oause 26.

27. Transportfor London C*oup

27.1. Declaration of heffectiveness

(a) Without prejudice to the Conpany's r(;ht to terrinate the enployrrent of the Contractor

under Clauses 19.1 and'19.2(a) or at conrron law, the Conpany rmy terninate the

Contractor's enploynent at any tine follow ing a Declaration of lneffectiveness in

accordance with the provisions of this Oause 27.1.

(b) h the event that any court nakes a Declaration of lneffectiveness, the Conpany shall

notify the Contractor. The l%rties agree that the provisions of this Oause 27.1 shallapply

as from the date of receipt by the Contractor of the notification of a Declaration of

heffectiveness. Where there is any conflict or discrepancy between the provbions of

Cause 19.'1 and this Gause 27.1 or the Cessation Flan, the provisions of this Oause

27.1 and the Cessation Han prevail.
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(c) The Declaration of kreffectiveness shall not prejudice or affect any rQht, liability or

renedy w hich has accrued or w hich shall accrue to either l%rty prior to or after such

Declaration of heff ectiveness.

(d) As from the date of receipt by the Contractor of the notification of the Declaration of

heffectiveness, the l%rties (acting reasonably and in good faith) shall agree or, in the

absence of such agreenent, the Conpany shall reasonably deternine an appropriate

Cessation Flan w ith the object of achieving:

an orderly and efficient cessation of the Works or (at the Conpany's request) a

transition of the Works to the Conpany or such other entity as the Conpany ney

specify; and

nininel disruption or inconvenience to the Conpany or to public passenger

transport services or facilities, in accordance with the provisions of this Cause 27.1

and to gMe effect to the terns of the Declaration of lneffectiveness.

(e) $on agreenent, or deternination by the Conpany, of the Cessation Han the l%rties

shall conpty w ith their respective oblQations under the Cessation Han.

(f) The Conpany shall pay the Contractor's reasonable costs in assisting the Conpany in

preparing, agreeing and conplying w ith the Cessation Han. Such costs shall be based

on any conparable costs or charges agreed as part of the Agreenent and any Contract

or as otherw ise reasonably deternined by the C,onpany. Ftovided that the Conpany

shall not be liable to the Contractor for any loss of prof it, revenue goodw ill or loss of

opportunity as a result of the early ternination of the Agreenent and any Contract in

accordance with thb Gause 27.1.

27.2. OinB and Dborder Act 1998

The Contractor acknow ledges that Transport for London is under a duty under Section 17 of the

Gine and flsorder Act 1998 (as anended by the tolice and Justice Act 2006 and the tolicing

and Gine Act 2009) to:

(a) have due regard to the inpact of crine, disorder and conm:nity safety in the exercbe of

TfL's duties;

(b) w here appropriate, identify actions to reduce levels of crine and disorder; and

(c) w ithout prejudice to any other oblQation inposed on the Conpany, exercise its functions

w ith due regard to the likely effect of the exercbe of those f unctions on, and the need to

do all that it reasonably can to prevent in its area;
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(i) crinE and disorder (including anti-social and other behaviour adversely affecting

the local environnent);

(ii) the nisuse of drugs, alcohol and other substances; and

(iii) re-off ending

and in the perforrmnce of the Agreenent and each Contract, the Contractor shall assist and co-
operate w ith the Conpany and relevant nenbers of the Tf L Group and shall use reasonable

endeavours to procure that its subcontractors assist and co-operate, w ith the Conpany and

relevant nenbers of the Tf L Group to enable Tf L to satisfy its duty.

27.3. The Conpany's business

The Contractor acknow ledges that it

(a) has sufficient infornation about the Conpany and the Works;

(b) is aware of the Conpany's processes and business;

(c) has nede all appropriate and necessary enquiries to enable it to carry out the Works in

accordance w ith the Contract;

(d) is aware of the purposes for which the Works are required; and

(e) shall neither be entrtled to any additional paynent nor excused from any oblQation or

liability under the Agreenent and each Contract due to any nisinterpretation or

nisunderstanding by it of any fact relating to the Works.

27.4. Best value

The Contractor acknow ledges that Tf L is a best value authority for the purposes of the Local

Governnent Act 1999 and as such the Conpany is required to neke arrangenents to secure

continuous inprovenent in the way it exercises its functions, having regard to a conbination of

economy, efficiency and effectiveness. The Contractor shall assist the Conpany to discharge

TfL's duty where possibh, and in doing so, shall carry out any review of the Works reasonably

requested by the Conpany from tine to tine. The Contractor shall negotiate in good faith
(acting reasonably) w ith the Conpany any changes to the Agreenent and/or any Contract in

order for the Conpany to achieve best value.

27.5. Data ftotection

(a) The Contractor shall conply with all of its obligations under the Data Potection Act 1998

and if processing personaldata (as such terns are defined in section 1(1) of that Act) on

behalf of the Oonpany ("Company Personal tlata"), the Oontractor shallonly carry out
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such processing in order to carry out the Works and at all tines in accordance w ith any

instructions f rom the Conpany.

(b) When the Contractor receives a w ritten request f rom the Conpany for infornation about,

or a copy of, Conpany fursonal Data, the Contractor shall supply such infornat'on or

data to the Conpany within such tirne and in such a form as is specified in the request

(such tine to be reasonable) or if no period of tine is specified in the request, then the

Conpany shall suppty the infornBtion or data within fourteen (14) days fromthe date of

the request.

(c) The Conpany shall renain solety responsible for deternining the purposes and nanner

in which Conpany fursonal Data is to be processed. The Contractor shall not share any

Conpany Fersonal Data w ith any subcontractor or third party unless there is a w ritten

agreenent in place w hich requires the subcontractor or third party to:

only process conpany hrsonal Data in accordance w ith the conpany's
instructions to the Contractor; and

I conply w ith the sane data protection requirenents that the Contractor is required

to conply w ith under the Contract.

27.6. Conf lict of hterest

(a) The Contractor acknow ledges and agrees that it does not have any interest in any netter

w here there is or is reasonably likely to be a conf lict of interest w ith the carrying out of the

Works or w ilh any nenber of the TTL Group, save to the extent f ully disclosed to and

approved in w riting by the Conpany.

(b) The Oontractor shall undertake ongoing and regular checks for any conflict of interest

throughout the duration of the Agreenent and any Contract and in any event not less than

once in every six (6) nnnths and shall notify the Conpany in w riting inrrediately on

beconing aware of any actual or potential conflict of interest with the carrying out of the

Works under the Agreenent and any Contract or w ith any nenber of the Tf L Group and

shall work with the Conpany to do whatever is necessary (including the separation of
staff working on, and data relating to, the Works fromthe natter in question) to rmnage

such conflict to the Conpany's satisfaction, provrded that, where the Conpany b not so
satisfied (in its absolute discretion) it shall be entitled to terninate the Agreenent and any

Contract.

27.7. ftuality and Etuersity

(a) Without lintting the generality of any other provision of the Agreenent and any Contract,

the Contractor:
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i. shall not unlawfully discrininate;

shall procure that its enployees and agents do not unlawfully discrininate; and

shall use reasonable endeavours to procure that its subcontractors do not unlawfully
discrininate when provirling the Works,

within the neaning and scope of the ftuality Act 2006, the ftuality Act 2010 and any other
relevant enactnents in force fromtine to tinE in relation to discrinination in enployment.

(b) The Contractor acknowledges that the Conpany is under a duty under section 14g of the

fruality Act 2010 to have due regard to the need to:

elininate unlawful discrinination on the grounds of age, disability, gender reassgnnent,
pregnancy and naternity, race, religion or belief , sex and sexual orientation (all
"Protected Characteristics") and nerriage and civil partnership;

advance equality of opportunity between persons who share a ftotected Characteristic

and persons w ho do not share it; and

iii. foster good relations between persons who share a Potected Ctraracteristic and persons

w ho do not.

h perforning the Agreenrent and each Contract the Contractor shall assist and cooperate with
the Conpany where possible in satisfying this duty.

(c) The Contractor shall ensure that its staff, and those of its subcontractors who are
engaged in the perforrrance of the Agreenent and each Contract conply w ith the
Conpany's policies in relation to equal opportunities and diversity, workplace harassnBnt

and drugs and alcohol as rray be updated from tine to tine. Copies of these po1c6s are
available f rom the Conpany at any tine on request.

(d) To the extent that the Conpany is required to assist or co-operate w ith Tf L in conpliance
with its duties under the ftuality Act 2010 (Specific Dties) Regulations 2011, the

contractor shall assist and co-operate with the conpany where possible.

28. Work Related Road Rsk

28.1 For the purposes of Oauses 28.2 to 28.9 (inclusive) of this Agreenent, the following

expressions shall have the following nranings:

" Br onze Accreditation" the ninimrm level of accreditation w ilhin the FORS

Standard, the requirenents of w hich are rore
particularly described at:
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"Delivery and Servicing Vehicle" a Lorry, a Van or a Car-derived Van;

"Driver"

"Car-derived Vans"

"Collisbn Report"

"DVl-rA"

FORS

"FORS Standard"

"Gold Accreditation"

"Lorry"
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w w w .f ors-online.org. uk

a vehicle based on a car, but w ith an interbr that has

been aftered for the purpose of carrying larger

anpunts of goods and/or equipnent;

a report detailing all collisions during the prev'ous 12

nnnths involving injuries to persons or fatalities;

any enployee of the Contractor (including an agency

driver), who operates Delivery and Servbing Vehicles

on behalf of the Contractor while delivering the Works;

Driver and Vehicle Licensing Agency;

the Fleet Operator Recognition Schene, w hich is an

accreditation schene for businesses operating van

and lorry fleets. lt offers inpartial, independent advice

and guidance to notivate conpanies to inprove their

conpliance w ith relevant law s and their

environnental, social and econonic perforrmnce;

the standard setting out the accreditation requirenents

for the Fleet Operator Recognition Schene, a copy of

w hich can be found at:

w w w .fors-online.org.uk

the hphest level of accreditation w ithin the FORS

Standard, the requirenents of w hich are nore

particularly described at:

w w w .f ors-online.org. uk

a vehicle with an MAM exceeding 3,500 kilograr"rrs;



]VAM

"Side Guards"

"Silver Accreditation"

Van"

the naximtm authorised nnss of a vehicle or trailer

including the neximtm load that can be carried safely

while used on the road'

guards that are fitted between the front and rear axles

of a Lorry and that conply w ith EC Drective

891297|n+ and the Road Vehicles (Construct'on and

Lbe) Regulations 1986;

the internediate level of accreditation w ithin the FORS

Standard, the requirenents of w hich are rrpre

particularly described at:

w w w .f ors-online.org. uk

a vehicle with a IVAM not exceeding 3,500 kilograns.

28.2. Fleet Operator Recognition Schene Accreditation

Where the Contractor operates Delivery and Servicing Vehicles to provirCe the Works, it shall

w ithin 90 days of the Comnencement Date:

(e) (unless already registered) register for FORS or a schene, w hich in the reasonable

opinion of the Corpany, is an acceptable substitute to FORS (the "Alternative

Scheme"); and

(f) (unless already accredited) have attained the standard of Bronze Accreditation (or higher)

or the equivalent within the Afternative Schene and shall nraintain the standard of Bronze

Accreditation (or equivalent standard wrthin the Alternative Schene) by way of an annual

independent assessnEnt in accordance w ith the FORS Standard or take such steps as

ney be required to naintain the equMalent standard w ithin the AJternative Schene.

Alternatively, w here the Contractor has attained Silver or Gold Accreditation, the

rmintenance requirenents shall be undertaken in accordance w ith the periods set out in

the FORS Standard.

28.3. Safety ftuipnent on Vehicles

(a) The Contractor shall ensure that every Lorry, which it uses to provide the Works, shall:

(b) have Side Guards, unless the Oontractor can denpnstrate to the reasonable satisfaction

of the Conpany that the Lorry will not perform the function for which it was built if Side

Guards are f itted;
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(c) have front, side and rear blind spots conpletely elininated or nininised as far as

practical and possible, through the use of fully operational direct and indirect vision aids

and driver audible alerts;

(d) have equipnent filted with an audible neans of warning other road users of the Lorry's

left nanoeuvre; and

(e) have proninent signage on the Lorry to w arn cyclists and other road users of the dangers

of passing the Lorry on the inside and of getting too close to the Lorry.

28.4. Driver Licence Checks

Where the Contractor operates Delivery and Servicing Vehicles to provirle the Works, the

Contractor shall ensure that:

(a) it has a system in place to ensure all its Divers hold a valid driving licence for the

category of vehicle that they are tasked to drive, along with recording any endorsenents,

or restrictions on the DrMers licence; and

(b) each of its Drivers engaged in the provision of the Works has a driving licence checkwith

the DVLA or such equivalent before that Driver corrlrBnces delivery of the Works and

that the driving licence check w ith the DVLA or equMalent authority is repeated in

accordance with either the following risk scale (in the case of the DVLA issued licences

only), or the Contractor's risk scale, provirled that the Contractor's risk scale has been

Approved in writing by the Conpany within the last 12 nnnths:

(D 0 - 3 points on the driving licence - annual checks;

(iD 4 - 8 points on the driving licence - six nnnthly checks;

(iii) 9 - 11 points on the driving licence - quarterly checks; or

(iv)

28.5. Diver Training

12 or nore points on the driving licence - nonthly checks

Where the Contractor operates Delivery and Servicing Vehicles to proviCe the Works the

Contractor shall ensure that each of its Drivers undergo approved progressive training (to

include a rix of theoretical, e-learning, practical and on the irb training) and continued

professional developnent to include training covering the safety of vulnerable road users and

on-cycle hazard awareness, for the whole duration of the term of the Agreenent and each

Contract.
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28.6. Collision Reporting

Where the Contractor operates Delivery and Servicing Vehicles to provitle the Works, the

Contractor shall:

(a) ensure that it has a system in place to capture, investigate and analyse road traffic

collisions that resufts in fatalities, injury or danege to vehicles, persons or property and

for generating Collision Reports; and

(b) within 15 days of the ConrrencenEnt Date, provide to the Conpany a Collision Report.

The Contractor shall provide to the Conpany an updated Collision Report w ithin f ive

w orking days of a w ritten request f rom the Conpany.

28.7. Self Certification of Conpliance

Where the Contractor operates Delivery and Servicing Vehicles to provide the Works, within 90

days of the Conrrencenent Date, the Contractor shall nake a written report to the Conpany

detailng its conpliance w lh Gauses 28.3, 28.4 and 28.5, (the "WnRR Self-certification

Report"). The Contractor shall provide updates of the WRRR Self-certification Report to the

Conpany on each three npnth anniversary of its subnission of the initial WRRR Seff-

certification Report.

28.8. Obligations of the Contractor Regarding Subcontractors

The Contractor shall ensure that those of its sub-contractors w ho operate Delivery and Servicing

Vehicles to provide the Works shall:

(a) conply w ith Cause 28.2; and

(b) where its subcontractors operate the following vehicles to provkle the Works shall conpty

w ith the corresponding provisions of this Agreenent:

For Lorries -Oauses 28.3,28.4,28.5 and 28.6; and

ii. For Vans - Oauses 28.4,28.5, and 28.6,

as if those sub-contractors were a party to this Agreenent.

28-9. Failure to Conpty with Work Related Road Rhk OblQations

Without liniting the effect of any other clause of this Agreenent or any Contract relating to

ternination, if the Contractor fails to conply with Gauses 28.2,28.3,28.4,28.5,28.6,28.7 and

28.8:

(c) the Contractor has conmitted a naterial breach of this Agreenent and any Contract; and

54
Franework agreenEnt for the suppty of trackworks



(d) the Conpany nEy refuse the Contractor, its enployees, agents and Delivery and

Servicing Vehicles entry onto any property that is ow ned, occupbd or nanaged by the
Conpany for any purpose (including but not linited to deliveries).

29. Access

29.1 The Conpany shall give the Contractor access to the parts of the Underground Mtwork
required for the provbion of the Works in accordance with the provisions of this Oause 29,
provirCed that the Contractor conplies w ith the access requirenents set out in Schedule 13
and otherw be subject to and in accordance w ith Schedule 13.

29.2. Subject to the provisions of this Oause 29, the Oonpany sha1 use reasonable
endeavours to give access to such parts of the Lhderground lrletwork to the Contractor on the
dates and tines on which it has stated that it requires such access.

29.3. The Contractor acknow ledges that the Conpany does not guarantee uninterrupted or
exclusMe possession to any parts of the Underground lletwork and that its access to sonE
parts of the Lhderground llletwork nay be linited in accordance with the Agreenent and

each Contract.

29.4 Where the Oontractor requires access to the Underground l{etw ork to carry out the Works
it shall:

(a) apply for access at the earliest available opportunity; and

(b) provide the Oonpany without delay with such additional infornBtion as the Conpany nay
reasonably require in respect of the contractor's access requests.

29.5. The Conpany shall conf irm access bookings in accordance w ith this Oause 29. The

Conpany does not warrant or guarantee to the C.ontractor that such access will be granted. lf
any request for access is rejected, the Conpany shall advise the Oontractor and agree w ith

the Contractor ahernative dates for resubnbsion.

29.6. lf the Contractor fails to apply for access in accordance with this Oause 2g, the Conpany
shall not be liable for any delays or costs arising and the Oontractor shall be responsible for
any failure to conply w ith the terns of the Agreenent and any contract.

29.7. The Contractor shall as soon as practicable, take all steps to avoid, overcone or nininise
the cancellation or alteration of approved access. lf the Contractor fails to use any booked

access, for w hatever reason, it shall w ithin tw enty-f our (24) hours report each instance to the
Conpany's Representative setting out all details including the part of the Lhderground
lrletwork affected, the duratbn of any delay and the reasons for the delay or cancellation so
far as the Contractor is aw are.
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29.8. The Contractor shall ensure that all booked access is used eff iciently w ith nininul

disrupt'ton and disturbance to others or danege to the Lhderground lGtwork. The Contractor

shall neke good any such danage at its own cost at the earliest opportunity and to the

reasonable satisfaction of the Conpany.

29.9. The Contractor shall indermify and keep indermified the Conpany in respect of any

clains by third parties relating to the disruption, delay or cancellation of their access due to

the actions or onissions of the Contractor.

29.10. ftior to returning any part of the Lhderground Mtwork to the Conpany at the end of any

period of booked access, the Oontractor shall clear away and rennve all of its facilities, plant,

equipnent, rubbish and surplus goods and naterials and shall leave that part of the

Underground Mtw ork in a clean and w orknanlike condilion to the satisf actbn of the

Conpany's Representative.

29.11. lf the Contractor fails to conpty wilh the requirenents of Oause 29.10 within such

reasonable tinE as ney be allowed by the Conpany's Representative, then the Conpany

nay d'spose of those itens as the Conpany sees f it and at the Contractor's cost, w hich cost

if net by the Conpany shall becone a debt due from the Contractor to the Conpany and is

deductible or recoverable by the Conpany from any ronies due or w hich nay becone due to

the Contractor under this Agreenent and any Contract.

30. Contractor Performance

30.1 On the date that the Conpany receives the f irst Faynent Application and every 4 w eeks

after that date, the Conpany w ill assess the Contractor's perfornance under the Agreenent

and each Contract in accordancewith Schedule 12.

30.2. The Conpany shall have the right to:

(a) abate the Contractor for failure to nEet the key perfornance indicators stated in Schedule

12; and

(b) use the escalation process stated in Schedule 12 to rectify any unsatisfactory

perfornance by the Contractor in its perfornance of the Agreenent and any Contract or

any failure by the Contractor to nEet the perfornance standards set out in Schedule 12

31. lnterest

31.1. lf either party fails to pay to the other any anount payable in connection wilh the

Agreenent or any Contract on or before the due date for paynEnt, interest shall accrue on

the overdue annunt from the due date for paynent until the date of actual paynent (whether

before or after judgnent) at the hterest Rate. Any interest accruing under this Clause 31.1

shall be innediately payable by the paying party on denand.
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31.2. hterest (if unpaid) arising on an overdue annunt will be conpounded nonthly with the

overdue anDunt butwill renein inrnediately due and payable.

32. Change ofGontrol

The Contractor shall not w ithout the prior w ritten consent of the Conpany inplenent any

change of ownership of the Contractor where such change relates to fifty per cent (50%) or

nore of the issued share capital of the Contractor.

33. l,lot used

34. Bonds, Warranties and Guarantees

U.1. Where required by the Conpany, the Contractor shall at its own expense provide within

seven (7) days of the Order Conrnencement Date:

(a) an executed bond issued by a f inancial institution w hose long term debt obligations are

rated not less than A- by Standard & Foor's and/or A3 by lvbody's in the form set out in

Schedule 8 in favour of the Conpany;

(b) an executed parent conpany guarantee from the uftirmte holding conpany or other

parent conpany of the Oontractor (provided that such conpany's long-term debt

obligations are rated not less than A- by Standard & toor's and/or A3 by tvbody's) in the

form set out in Schedule 8 in favour of the Conpany.

34.2. The Contractor shall ensure that any bond required under Oause 34. 1

(a) provides, in aggregate, credit protection for the Oonpany in an annunt of not less than

10% of the Oder ftice (or such other anDunt as nray be stated in the order) at alltinBs

until the expiry of the Defects Liability turiod; and

(b) is renewed every twetve (12) nnnths untilthe expiry of the Defects Liability furiod

34.3. lf at any tine the existing bond and/or parent corrpany guarantee cease(s) to neet the

requirenents of Oauses 34. 1 and 34.2 then the Contractor shall replace such bond and/or

parent cormany guarantee w ilh a bond and/or parent corpany guarantee (as the case rray

be) that nBets the requirenrnts within seven (7) days.

U.4. lf requested by the Conpany, the Contractor shall provitle an accompanying legal opinion

to the bond and/or parent conpany guarantee supplied under Oause 34. 1 conpleted and

signed by a qualified lawyer from the country in which the guarantor and/or parent conpany b
resident in the formspecified by the Oonpany.

34.5. lf any perfornEnce bond and/or parent corrpany guarantee required by any Oontract b

not procured by the Oontractor and delivered to the Conpany in accordance w ith Cause
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34. 1, one quarter of the aggregate of the Order frice for the relevant Contract shall be

retained in assessnents of the anount due and shall not be payable to the Contractor until

such docunents have been delivered.

34.6. lf required by the Conpany, the Contractor shall procure that the terns of any subcontract

require the subcontractor, within seven (7) days of a written request by the Conpany to the

subcontractor, to enter into:

(a) a collateral w arranty in the form set out in Form of Collateral Warranty

(b) in favour of the Conpany and if requested by the Conpany, the Oontractor shall require

the subcontractor to provide an acconpanying legal opinion conpleted and signed by a
qualif ied law yer f rom the country in w hich the subcontractor is resdent in the form

specified by the Conpany; and

(c) a parent conpany guarantee in the form provded by the Conpany from the ultirmte

holding corpany of the subcontractor in respect of any of the subcontractor's obligations

under any collateral warranty required under this Oause 34.6.

U.7. lf any warranty (including any accorrpanying parent conpany guarantee) required under

Oause 34.6 is not delivered to the Conpany in accordance with Oause 34.6 one quarter of

the aggregate of the order Ftice relative to the Works provided by the relevant subcontractor

shall be retained in assessnents of the anount due and is not payable until such warranty

has been delivered.

35. Title

35.1 Without prejudice to any rphts of rejectbn the Conpany ney have, property in and title to

any Hant and tvlaterials shall pass to the Conpany upon the earlier of their delMery to the

Site and the tine when the Conpany nakes paynent (partial or otherwise) for them. The

Contractor shall ensure that such Hant and lvlaterials are clearly identified as belonging to the

Conpany and are set aside for the Oonpany.

35.2. lf requested by the Conpany, the Contractor shall provide proof of his title to Hant and

lvlaterials prior to their value being included in the assessnEnt of any arpunt due under any

Contract.

36. Counterparts

36. 1. The Agreenent nty be executed in several counterparts each of which shall be deened

an orSinal and all of which shall constitute one and the sane docunent.

37. Costs
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Bcept as otherwise agreed each party shall bear its own costs incurred in connection with the

negotiation, preparation and execution of the Agreenent and each Contract.

38. Severance

38.'l lf any provision of the Agreenent or any Contract is, or becones, invalid, illegal or

unenforceable in w hole or in part then the validity, legality and enforceability of all other

provisions and the renninder of the affected provisions of the Agreenent or any Contract

shall not be affected or inpaired, provided that the operation of thb Cause 8 would not

negate the conrrercial interest and purpose of the parties under the Agreenent or any

Contract.

38.2. Where a tribunal deternines that any provision of the Agreenent or any Contract is in any

way unenforceable the relevant provis'on shall be anended or nndified to the extent

necessary to give the provision a valll legal and enforceable provbion w hich is as sinilar as

possible to that unenforceable provision and b reasonably consistent w ith the purpose and

intent of the Agreenent or Contract.

39. Partnerships and Joint Ventures

39.1. lf the Contractor is a partnership, the rights, obligations and liabilities of the partners in the

partnership under the Agreenent and any Contract are pint and several. The Agreenent

and any Oontract and the liabilities of the partners under the Agreenent and any Contract

shall not autonetically terninate upon the death, retirenent or res(Tnation of any one or rDre

nenbers of such partnership or upon the adnission of additional partner or partners. The

partner or partners in the partnership shall use their reasonable endeavours to procure that

any additional partner or partners enter into an agreenent w ith the Conpany confirning

his/her acceptance of the rights, oblpations and liabilities of the Contractor under the

Agreenent and any Contract.

39.2. lf the Oontractor conprises two (2) or nore parties in i:int venture, the rights, oblpatbns

and liabilities of each such party under the Agreenent and any Contract are irint and several.

39.3. Mthing in the Agreenent or any Contract shall constitute, or shall be deerned to

constitute, a partnership between the parties. Bcept as expressly provirled in the Agreenent

or any Contract, neither party is deened to be the agent of the other and neither party holds

itself out as the agent of the other.

40. Survival

40.1 The prov's'nns of Gauses 2.1 (hstructions and Mtices), 2.2 (E'fitre Agreenent),2.3 (M
Waiver), 3.2 (Contractor Liability), 0 (Records and Audit), I (htellectual ftoperty R!hts), 10

(Ervironnental oains) 12 (Responsible ftocurenent), 13 (Defects), 15.10 (Set-off), 15.13
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(Suns l%yable by Contractor), 17 (hdermity), 18 (hsurance), 18.1 (Ternination), 20

(Dsputes and Adjudication), 21.1 (Governing Law and Jurisdiction), 21.2 (C-onlract (Rights of

Third [%rties) Act 1999), 22 (Corrupt Giifts and l%ynents of Cormission), 24 (Freedom of

hfornation), 25 (Data Transparency), 26 (Conf dentiatity), 2t.1 (Dectaration of

heffectiveness), 27.5 (Data ftotection), 29.9 and 29.11 (Access), 35 (Trtle), 38 (Severance),

39 (Fartnerships and Joint Ventures), 40 (Survival) and 41(Free bsue lvhterials) willsurvive

the ternination or expiry of this Agreenent and each Contract and continue in full force and

effect, along with any other clauses, appendices or Schedules of this Agreenent and each

Contract necessary to give effect to them h addition, any other provision of this Agreenent

and each Contract which by its nature or inplication (including in respect of any accrued

rights and llabilities) is required to survive the ternination will survive such ternination as

aforesad.

41. Free lssue Materials

41.1 h the event of the Conpany supplying Free bsue ltrlaterials to the Contractor under any

Contract the cost of w hich has been included in calculating the Order ftice, the Oder ftice
shall be reduced by the anDunt included in the Oder ftice for the naterials w hich have been

replaced by such Free bsue lrrhterials.

41.2. Any Free bsue trrhterials supplied by the Conpany to the Contractor shall renain the

property of the Conpany and the Contractor shall ensure that all Free bsue trrbterials are

properly labelled as the property of the Conpany and are kept separate from and not nixed

w ith any neterials ow ned or in the possession of the Contractor or w ith any nateriab

supplied to it by third parties.

41.3. The Oontractor shall properly store all Free bsue lrrhterials and other property of the

Conpany w hilst the sane are in the Contractor's possession and protect the sanB from

darage by exposure to the weather and shall take every reasonable precaution against

accident or damage to the sane from any cause. The Contractor shall be liable for all loss

thereof or danage to such Free bsue lt/aterials and other property of the Conpany w hilst the

sarre are in the Contractor's possession or in the possession of any subcontractor of the

Contractor except w here such loss or darmge is solety due to any negl'rgent act or onission

of the Conpany or its enployees.

42. Company's and Contractor's Flepresentative

42.1 . The Conpany and the Contractor shall in respect of each Contract appoint one or rrore

representatives to act on its behalf under each Contract as the Oonpany's Representative

and the Contractor's Representative, respectively. Each party shall advise the other party, in

w riting, of the nanBs and contact details of its representatives and these shall be recorded in

each Oder. The Contractor shall not appoint a Contractor's RepresentatMe w ithout the prior

written consent of the Conpany (which consent shall not be unreasonably withheld). Any
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party nEy, on giving reasonable notice to the other party, appoint an additional representatMe

or replace an exbting representative but the Oontractor rmy only do so w ith the prior w ritten

consent of the Oonpany. Each party shall be responsible for the acts, onissbns, neglects

and defaufts of its representatives as if such acts, onissions, neglects and defaufts were its

own. Each party willbe bound by any decbion nade or action taken by its representatives.

6'1
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Schedule 1

F rame wo rk Spe cificatio n

1. DESCRIPTION OF THE WORKS

1.1 The Contractor shall provide track labour operatives and supporting resources to
deliver Lump Sum Works Package in accordance with the Contractors proposal as
accepted by the Company.

1.2 The Contractor's labour operatives undertaking the works shall have the specified
track competencies and training in accordance with the scope of works set out under
each individual Lump Sum Works Package.

The Contractor shall deliver the works against a fixed price and programme in
accordance with the Contractors proposal as accepted by the Company.

Each party shall be responsible for the activities where relevant to the works as set out
in Appendix 1 "Additional Works information for Lot 2 Lump Sum Packages" of this
Specification.

1.3

1.5 Where additional works are identified and instructed by the Company the Variation
Procedure set out in the framework shall be applied. The pricing of any variation shall
be priced using rates that do not exceed those set out in the Schedule of Rates in
Schedule 4

2. SCOPE OF SERVICES

2.1 The works shall consist of delivering works relating to maintenance, rectification and
renewal of track, track drainage and track bed formation to include but not be limited
to: -

1 Railmaintenance
2 Rail
3 Spot sleepering
4 works
5
6 Rail
7
8 ical su
I CTOSS ma ntenance
10 Rectification of wet beds
11 Replacement of geotextile mem brane
12 Removal of scrap materials
13 wet trac
14 Compacting new ballast, checking and resetting the track line, level and

cant.

1.4

2.3

The specify requirement, deliverables and programme to be delivered will be defined
within the individual scope of each Lump Sum Works package

ln providing track labour, the Contractor shall undertake all tasks carried out in
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3.1

relation to delivering the requirements of the Scope Lump Sum Works Package
including but not limited to performing the relevant safety critical roles.
The Contractor shall attend the Company's pre-planning and possession briefings,
submit site diaries (or upload electronically where electronic sites diaries are used),
incident and performance report to TfL, and possession plans and arrangements
review when required by TfL

2.4 Where the Contractor's Personnel transfer between night shift and day shift in order
to fulfil the requirements of the scope of the Lump Sum Works Package, any cost
incurred to ensure even and regular shift payment to the Contractors Personnel shall
be at the expense of the Contractor and the Company will only pay for shifts worked
to the value of the Lump Sum Works Package.

2.5. Timings and Record of Attendance

All Contractor's Personnel shall sign a record of attendance at a time and place
specified by the TfL, before starting work on any shift. The Contractor shall ensure
that site diaries are completed for all staff undertaking the works in accordance with
the provisions of the Contract.

3. Location of Packaged Works

The Company may order and request resources detailed above to work on all areas
of TfL rail infrastructure, including stations, depots and premises. This may also
include areas where Network Rail rules apply and any resources supplied shall be
trained and assessed in the relevant Network Rail disciplines. The specific location of
works to be delivered shall be as defined within the scope of the Lump Sum Works
Package.

4. Hours of Work and Access

4.1 Access will be obtained in accordance with the arrangements set out in the
Framework. Compliance with these arrangements is mandatory.

4.2 The Contractor shall provide the full compliment of the listed personnel to the allotted
shift in accordance with the Contractors proposal as accepted by the Company

4.4 The Contractor shall provide the Company with details of any failed, delayed or
cancelled access shifts.

4.5 The Contractor shall provide the Company with details of actual attendance on all
shifts highlighting instances where:-

a) the Contractors allocated labour failed to attend or
b)where the shift was aborted or foreshortened due to the Company.

u
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APPENDIX 1

Additional Works lnforrnation for Lot 2 Lump Sum Works Packages
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Activity TFL
Design

Surveys carry out asbestos andTFL wi
power surveys

Core testing TFL will undertake any core
testing as required and the
results will be made available to
the contractor.

Assurance lhe compliance submission will
be undertaken by TFL

Licences / Permits The following licenses will be
made available by TFL;
Storage License, Hot Works,
[/OM, OAN, Hydrant Permit,
8B224, Fire lsolations

Permits to Dig TFL will arrange for the CAT
scanning of the site, and will in
turn issue a permit to dig for the
site.

Signals liaison I
programming

TFL will arrange
resources for these works

signals

Welding liaison I
programming

TFL will be responsible for the
approval of proposed welding
sub-contractors

Detlne / arrange
storage

TFL shall define and arrange all
storage for this scheme.

The contractor is to notify TFL of
any additional surveys they deem
required. Suitable notification
should be allowed within the

mme.

to note a
compliance submissions and for
the bid proceed on the
assumption that compliances are
available.

any additional licences or permits
that it deems necessary to
complete the works. 35 calendar
weeks notice from when they are
required is required from the
contractor
Once the contractor accepts site
information revealed by the CAT
scan the contractor is responsible
for avoidance or disruption of the
service/ utilities indicated
At tender stage the contractor will
be required to provide an
indication of required signal
resource as part of the
programme. The contractor will
be expected to provide no less
than two (2) weeks notice of
signal resource requirement.
TFL will confirm availability seven

to ent
m

allowances within their price for
the provision of their own welding
gangs. Details of proposed
welding companies must be
issued along with the bid
response, for acceptance by TFL.
All weld records and inspection
sheets are to be submitted to the
TFL Construction Engineer at the
end of the shift were taken.
The res
for the management of all
storage sites in accordance with
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Verification Survey The Contractor is to complete a
verification survey in order to
confirm agreement of existing
track position, and accuracy of
the construction gauge. Any
variations must be escalated to
TFL immediately. Calibrated
track gauges used must be
dedicated to this site only, and
must be used for install and
handback.

Cost
Programme

and

Development
Programme

of The contractor will develop a
detailed programme and propose
initiatives that will deliver
efficiencies in time and cost.
The contractor is required to
present a forecast spend profile
of the package value with this
tender and an updated version
accompanying the periodic
application.

Resources
Gang Composition TFL reserue the right to dictate the skill sets required to form the

gang and to instruct the removal of individuals from the works if their
competence does not meet agreed levels. A skills and competency
matrix (template provided) must be completed for Lot 2 Lump Sum
bid response, Any changes to the gang composition must be "like for
like" on the skills and competency matrix and with the agreement of
TFL. The contractor may not change more than one (1) member of
the Site Person in Charge/ Protection, Handback or Site Engineering
capability on a nightly basis, without prior agreement of TFL,
othenvise TFL reserues the right to abort the shift, with no costs
incurred. The contractor may not change more than two (2)
members of the gang on a nightly basis without prior agreement of
TFL; othenruise TFL reserves the right to abort the shift, with no costs
incurred.

Transfer of
Operatives without
agreement.

Without the employers absolute agreement the Contractor should not
transfer any Site Person in Charge PWT (any grade), TOO2I3
Handbacks or Site Engineers working elsewhere within the TfL
Group to fulfil the requirements of new resource booking through the
framework.

tn
with

Site Person
Charge
Protection
competences

TFL reserves the right to
interview contractors Site
Persons in Charge PWT EH etc.

The Contractor is required to
provide competent PWT-EH etc
for this work. They will provide
copies of the relevant certificates
to TFL for approval. The
Contractor may be required to
provide a CV for the PWT-EH
etc.

Handback TFL will be responsible for the
approval of proposed
Handbacks.TFL reserves the
right to interuiew contractors

The contractor is required to
provide competent staff to
undertake handback of the site.
The names, licenses and
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Handbacks. portfolios shall be fonryarded to
TFL for acceptance. The
Contractor may be required
provide a CV for the Handback.

Site Engineer The contractor is to provide
adequate protection for all work
by supplying Site Person in
Charge with protection licences.

Work site
protection;
Protecting Workers
on the Track (PWT -
EH)etc

The contractor is to provide
adequate protection for all work.

Operatives for
manual handling on
Lifts And Escalators

The contractor is to provide one
operative with manual handing
training on Lifts and escalators in
each gang by default unless
otherwise specifled in the
package particulars..

Production
t\tlethod Statements The contractor shall be

responsible for the production of
a standardised method statement
for the works. lt will be approved
by TFL before work will be
allowed to commence. The
Contractor is to include a rail
diagram and rail installation
methodology on a shift by shift
basis.

Nightly Programme Detailed nightly programmes,
showing hold points and shift
activities are to be provided at
weekly meetings, and are to be
incorporated into daily briefing
packs. Mitigation for any
deviations will be discussed,
agreed and minuted at this
meetinq.

Control
Productivity

of TFL reserves the right to stop
works where there is risk of
overrunning. Decisions will be
made based upon the nightly
programme as provided by the
contractor. TFL will not incur any
commercialpenalties as a result.

The contractor will be responsible
for productivity and will provide
evidence as to how they intend to
meet the agreed programme. A
joint weekly progress/planning
meeting will be held at which the
contractor will present this
information in an aqreed format.

lnterim As
etc

Built
diagrams

TFL is to provide the as built data
of each shift, on a daily basis.

The Contractor is to provide
Handback forms at the end of
each shift, on a daily basis.
Progress on as built drawings
shall make uo oart of the end of
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shift document set.
Grease
Contamination
Rail Head

I
of

The Contractor is responsible for
managing the contamination of
the rail head in accordance with
the existing TFL railhead
construction mitigation
procedure.

Safety Tours Safety Tours will take place every
two (2) weeks, of which a report
will be produced highlighting any
recom m endations/im provem ent
actions along with agreed
timescales for implication. A
programme of Safety Tours will
be provided to TFL. TFL will
advise when they wish to attend
Safety Tours.

Briefing Packs IFL to sign off before issue to
construction staff for briefing.

The contractor to provide Briefing
Packs in accordance with TFL
processes no later than 10:30
each day for approval. Following
completion of works the
contractor is to return completed
briefing packs and site diaries to
the designated TFL

lVlaterials Supply
(General)

All materials will be supplied by
TFL and 'free issued' to the
contractor except where
othenrise required in the
Package Specifi c Particulars.

The contractor will be responsible
for arranging off site storage and
management of the materials to
site. The contractor is to provide
a full and comprehensive list of
all materials required before
works commence either by
agreeing to the material
quantities supplied by TFL, or by
adding to our list. After initial
agreement to material quantities
any additional materials
requested by the contractor will
be supplied by TFL at the
contractors cost. tVaterials will
be supplied in advance of the
works; the contractor is to reject
any materials deemed unsuitable
before removal from TFL.
lVlaterials cannot be rejected
once they have left possession of
TFL.

Timber Products Where relevant to the package
drilling and counter boring of all
pitblocks / sleepers must be
carried out in accordance with
the standards. lr/aterials
showing signs of splitting or
degradation must not be
installed.
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Recycla ble lVlaterials Where relevant to the work
requested the Contractor must
return recyclable materials such
as NTF390 Baseplates, and
tem porary sleepers etc

Scrap Rail Where relevant to work
requested he contractor is to
allow for cutting scrap rail into a
minimum of 17m lengths ready
for removal by a scrap train. The
contractor is also required to
supply an additional price for
cutting the rail into 0.5m sections,
and rem from site hand.

nt
concrete material issued by TFL
will be BBTFL1515 (Tecroc)
Concrete or equivalent
authorised product. The
preferred method of pouring
concrete is a single pour. The
contractors compliant bid should
allow for this. The contractor
may specify within their non
compliant bid an alternative
material.

GRP panels free of charge.

TfL will have the panels cut to
the dimensions provided by the
Contractor and will have the
panels available for collection
from a named

The Contractor will provide a
survey of panel width
requirements at least one week
before the panels are required.

Plant Supply plant will supplied by
except where required in the
Specifi c Package Specifi cation.

The contractor will be responsible
for all plant on site. The
Contractor will ensure that all
plant is returned to stores,
damage free, at the end of each
shift.

Vehicles The contractor will supply all
vehicles required to undertake
their work. And shall comply with
all Work Related Road RisU
FORS requirements.

Welfare The contractor I be respons
for supplying all welfare in
accordance with HSE regulations
for their staff.

Site Waste The may remove
waste to a specified TfL depot
Lillie Bridge, Edgware, Finchley
Central, Ealing Common,
Stratford or to a Waste
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