(b)

()

49.3

(a)
(b)

(©)

(d)

(e)

49.4

and Crime Act 2009) to:

have due regard to the impact of crime, disorder and community safety in the exercise of TfL's

duties;
where appropriate, identify actions to reduce levels of crime and disorder; and

without prejudice to any other obligation imposed on the Company, exercise its functions with
due regard to the likely effect of the exercise of those functions on, and the need to do all that it
reasonably can to prevent in its area;

(i) crime and disorder (including anti-social and other behaviour adversely affecting
the local environment);

(iiy  the misuse of drugs, alcohol and other substances; and
(iii)  re-offending

and in the performance of the Agreement and each Contract, the Supplier shall assist and co-
operate with the Company and relevant members of the TfL Group and shall use reasonable
endeavours to procure that its subcontractors assist and co-operate, with the Company and
relevant members of the TfL Group to enable TfL to satisfy its duty.

The Company’s business

The Supplier acknowledges that it:
has sufficient information about the Company and the supply of Goods;

is aware of the Company's processes and business;
has made all appropriate and necessary enquiries to enable it to carry out the supply of Goods

in accordance with the Agreement and each Contract;
is aware of the purposes for which the supply of Goods are required; and

shall neither be entitled to any additional payment nor excused from any obligation or liability
under the Agreement and each Contract due to any misinterpretation or misunderstanding by it
of any fact relating to the supply of Goods.

Best value

The Supplier acknowledges that TfL is a best value authority for the purposes of the Local
Government Act 1999 and as such the Company is required to make arrangements to secure

58



495

@)

(b)

496

@

(b)

49.7

49.7.1

(@)

(b)

(©

continuous improvement in the way it exercises its functions, having regard to a combination of
economy, efficiency and effectiveness. The Supplier shall assist the Company to discharge
TfL’s duty where possible, and in doing so, shall carry out any review of the supply of Goods
reasonably requested by the Company from time to time. The Supplier shall negotiate in good
faith (acting reasonably) with the Company any changes to the Agreement and any Contract in
order for the Company to achieve best value.

Data Protection and Cyber Security
The Supplier shall comply with all of its obligations under the Data Protection Legislation.

The Supplier shall follow the 10 Steps to Cyber Security issued by the National Cyber Security
Centre (or equivalent or replacement guidance or requirements in place from time to time).

Conflict of Interest

The Supplier acknowledges and agrees that it does not have any interest in any matter where
there is or is reasonably likely to be a conflict of interest with the carrying out of the supply of
Goods or with any member of the TfL Group, save to the extent fully disclosed to and approved
in writing by the Company.

The Supplier shall undertake ongoing and regular checks for any conflict of interest throughout
the duration of the Agreement and any Contract and in any event not less than once in every
six (6) months and shall notify the Company in writing immediately on becoming aware of any
actual or potential conflict of interest with the carrying out of the supply of Goods under the
Agreement and any Contract or with any member of the TfL Group and shall work with the
Company to do whatever is necessary (including the separation of staff working on, and data
relating to, the supply of Goods from the matter in question) to manage such conflict to the
Company's satisfaction, provided that, where the Company is not so satisfied (in its absolute
discretion) it shall be entitled to terminate the Agreement and any Contract.

Equality, Diversity and Modern Slavery

Without limiting the generality of any other provision of the Agreement and any Contract,
the Supplier:

shall not unlawfully discriminate;
shall procure that its employees and agents do not unlawfully discriminate; and

shall use reasonable endeavours to procure that its subcontractors do not unlawfully
discriminate when providing the Supply,
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49.7.2

(@)

(b)

(©)

49.7.3

49.7.4

49.7.5

49.8

within the meaning and scope of the Equality Act 2006, the Equality Act 2010 and any other
relevant enactments in force from time to time in relation to discrimination in employment.

The Supplier acknowledges that the Company is under a duty under section 149 of the
Equality Act 2010 to have due regard to the need to:

eliminate unlawful discrimination on the grounds of age, disability, gender reassignment,
pregnancy and maternity, race, religion or belief, sex and sexual orientation (all
“Protected Characteristics”) and marriage and civil partnership,;

advance equality of opportunity between persons who share a Protected Characteristic
and persons who do not share it; and

foster good relations between persons who share a Protected Characteristic and persons
who do not.

In performing the Agreement and each Contract the Supplier shall assist and cooperate with the
Company where possible in satisfying this duty.

The Supplier shall ensure that its staff, and those of its subcontractors who are engaged in
the performance of the Agreement and each Contract comply with the Company’s
policies in relation to equal opportunities and diversity, workplace harassment and drugs
and alcohol as may be updated from time to time. Copies of these policies are available from
the Company at any time on request.

To the extent that the Company is required to assist or co-operate with TfL in compliance
with its duties under the Equality Act 2010 (Specific Duties) Regulations 2011, the
Supplier shall assist and co-operate with the Company where possible.

Where applicable to the Supplier, the Supplier shall comply with the Modern Slavery Act
2015 and any guidance issued by the Secretary of State under it.

Work Related Road Risk

49.8.1 For the purposes of Clauses 49.8.2 to 49.8.9 (inclusive) of this Agreement, the following

expressions shall have the following meanings:

“Alternative Scheme” has the meaning given to it in Clause 49.8.2

(a);
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“Approved Progressive Driver
Training”

“Car-derived Van”

“Category N2 HGV”

“Category N3 HGV”

“Collision Report”

“Delivery and Servicing Vehicle”

“Direct Vision Standard” or “DVS”

an ongoing programme of Drivers’ training to
ensure they have the appropriate knowledge, skills
and attitude to operate safely on urban roads. This
includes the training specific for the urban
environment (including on-road experience from a
cyclist's perspective), which is required to be
completed at least once every 5 years;

a vehicle based on a car, but with an interior
that has been altered for the purpose of carrying
larger amounts of goods and/or equipment;

a vehicle designed and constructed for the
carriage of goods having a MAM exceeding 3,500
kilograms but not exceeding 12,000 kilograms;

a vehicle designed and constructed for the
carriage of goods and having a MAM exceeding
12,000 kilograms;

a report detailing all collisions during the
previous twelve (12) months involving

injuries to persons or fatalities;

a HGV, a Van or a Car-derived Van;

Direct Vision Standard, a performance based
assessment and rating tool, as updated from

time to time that measures how much direct vision
a Driver has from a Category N3 HGV cab in
relation to other road users. Further information
can be found at: www.tfl.gov.uk;
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“Driver”

[ DVLA!!

“FORS”

“FORS Standard”

“Gold Accreditation”

IIHGVII

“MA“”

“Silver Accreditation”

any employee of the Supplier (including an
agency or contracted driver), who operates
Delivery and Servicing Vehicles on behalf of the
Supplier while delivering the Goods;

Driver and Vehicle Licensing Agency;

the Fleet Operator Recognition Scheme, which is
an accreditation scheme for businesses operating
commercial vehicles including vans, HGV, coaches
and powered two wheelers.. It offers impartial,
independent advice and guidance to motivate
companies to improve their compliance with
relevant laws and their environmental, social and
economic performance;

the standard setting out the accreditation
requirements for the Fleet Operator Recognition
Scheme, a copy of which can be found at:

www.fors-online.org.uk

the highest level of accreditation within the FORS
Standard, the requirements of which are more
particularly described at:

www.fors-online.org.uk

a vehicle with a MAM exceeding 3,500 kilograms;
the maximum authorised mass of a vehicle or trailer
including the maximum load that can be carried

safely while used on the road,;

the minimum level of accreditation within the FORS
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“WRRR Self-Certification Report”

Standard acceptable for the contract schedule, the
requirements of which are more particularly
described at:

www.fors-online.org.uk

a vehicle with a MAM not exceeding 3,500
kilograms; and
has the meaning given to it in Clause 49.8.7
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Fleet Operator Recognition Scheme Accreditation
49.8.2 Where the Supplier operates Delivery and Servicing Vehicles to provide the Goods, it shall
within 90 days of the Commencement Date:
(a) (unless already registered) register for FORS or a scheme, which in the reasonable
opinion of the Company, is an acceptable substitute to FORS (the “Alternative
Scheme”); and
(b) (unless already accredited) have attained the standard of Silver Accreditation (or
higher) or the equivalent within the Alternative Scheme and shall maintain the standard
of Silver Accreditation (or equivalent standard within the Alternative Scheme) by way of
an annual independent audit in accordance with the FORS Standard or take such steps
as may be required to maintain the equivalent standard within the Alternative Scheme.
Alternatively, where the Supplier has attained Gold Accreditation, the maintenance
requirements shall be undertaken in accordance with the periods set out in the FORS
Standard.
Safety Features on HGVs
49.8.3 The Supplier shall ensure that every HGV, which it uses to provide the Goods, shall be fitted
with safety features consistent with the FORS Silver Accreditation.
Direct Vision Standard (DVS)
49.8.4 Where applicable, for Contracts exceeding a value of £1m where the duration will exceed 12
months and a significant amount of the work will be conducted within the GLA boundaries:
(a) The Supplier shall comply with the DVS Schedule attached to this Agreement; and
(b) the Supplier shall ensure that:
(i) from and including 26 October 2019, all Category N3 HGVs used in the
provision of the Goods achieve a minimum of a one (1) star Direct Vision
Standard rating; and
(i) from and including 26 October 2023 all Category N3 HGVs used in the
provision of the Goods achieve a minimum of three (3) star Direct Vision
Standard rating.
Driver Training
49.8.5 Where the Supplier operates Delivery and Servicing Vehicles to provide the Goods the
Supplier shall ensure that each of its Drivers attends Approved Progressive Driver Training
throughout the duration of the Agreement and each relevant Contract.
Collision Reporting
49.8.6 Where the Supplier operates Delivery and Servicing Vehicles to deliver the Agreement, the
Supplier shall:
(a) within 15 days of the Commencement Date, provide to the Company a Collision
Report. The Supplier shall provide to the Company an updated Collision Report within
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five Working Days of a written request from the Company at any time.

Self Certification of Compliance
49.8.7 Where the Supplier operates Delivery and Servicing Vehicles to provide the Goods, within 90

days of the Commencement Date, the Supplier shall provide a written report to the
Company detailing its compliance with Clauses 49.8.2, 49.8.3, 49.8.4, 49.8.5, and 49.8.6 (as
applicable) of this Agreement (the "WRRR Self-Certification Report”). The Supplier shall
provide updates of the WRRR Self-Certification Report to the Company on each six month
anniversary of its submission of the initial WRRR Self-Certification Report.

Obligations of the Supplier regarding subcontractors

49.8.8 The Supplier shall ensure that those of its sub-contractors who operate Category N2

HGVs, Category N3 HGVs, Vans and/or Car-derived Vans to provide the Goods shall comply
with the corresponding provisions of this Agreement:

(a) Clause 49.8.2,49.8.5, 49.8.6, 49.8.7; and

(b) for Category N2 HGVs — Clauses 49.8.3; and

(c) for Category N3 HGVs - Clauses 49.8.3, and, where applicable

49.8.4; as if those sub-contractors were a party to this Agreement.

Failure to Comply

49.8.9 Without limiting the effect of any other clause of this Agreement or any Contract relating

50

50.1

50.2

to termination, if the Supplier fails to comply with any of Clauses 49.8.2, 49.8.3, (where

applicable), 49.8.4 (where applicable) 49.8.5, 49.8.6, 49.8.7, and 49.8.8;

(a) the Supplier has committed a material breach of this Agreement and any
Contract; and

(b) the Company may refuse the Supplier, its employees, agents and Delivery and
Servicing Vehicles entry onto any property that is owned, occupied or managed by
the Company for any purpose (including but not limited to deliveries).

CompeteFor

Without prejudice to Clause 29 the Supplier will, on a non-exclusive basis, use the
CompeteFor electronic brokerage service (or such alternative web-based tool as the Company
may direct from time to time) (“CompeteFor’) to make available to other suppliers all
appropriate opportunities, arising in connection with the Agreement and each Contract, to
supply goods, works and services to the Supplier.

The Supplier will use all reasonable endeavours to ensure that its sub-contractors (for
the purposes of this clause, the “Supplier’s Sub-contractors”) use CompeteFor, on a non-
exclusive basis, to make available to other sub-contractors all appropriate opportunities,
arising in connection with the Agreement and each Contract, to supply goods, works and
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50.3

51

51.1

51.2

513

514

51.5

services to the Supplier's Sub-contractors.

The Supplier will monitor (and maintain a record of) the number, type and value of opportunities,
arising in connection with the Agreement and each Contract, made available to other
suppliers via CompeteFor, whether by the Supplier or the Supplier's Sub-contractors, as
required by this Clause 50, and will report this information on a quarterly basis by way of
email to the Company Representative.

Criminal Record Declarations

For the purposes of this Clause 51:

“‘Relevant Individual” means any servant, employee, officer, consuitant or agent of either
the Supplier or any subcontractor or supplier involved in the provision of , or intended to
provision of, any aspect of the Goods; and

“‘Relevant Conviction” means any unspent criminal conviction relating to actual or
potential acts of terrorism or acts which threaten national security.

The Supplier shall procure from each Relevant Individual (as the case may be) a declaration
that he has no Relevant Convictions (‘Declaration”) or disclosure of any Relevant
Convictions. A Declaration shall be procured prior to a Relevant Individual providing any of
the Goods. The Supplier shall confirm to the Company in writing on request or in any event not
less than once in every year that each Relevant Individual has provided a Declaration. The
Supplier shall procure that a Relevant Individual notifies the Supplier immediately if he
commits a Relevant Conviction and the Supplier shall notify the Company in writing
immediately on becoming aware that a Relevant Individual has committed a Relevant
Conviction.

The Supplier shall not engage or allow to act on behalf of the Supplier or any subcontractor in
the performance of any aspect of the Goods any Relevant Individual who has disclosed a
Relevant Conviction.

The Company shall have the right in accordance with the audit rights set out in Clause 5 to
audit and inspect the records of the Supplier and its subcontractors and its and their
respective employees and agents in order to confirm and monitor compliance with this Clause 51
at any time during performance of this Agreement and each Contract.

If the Supplier fails to comply with the requirements under Clauses 51.2 and/or 51.3 the
Company may, without prejudice to its rights under Clause 17.1, serve notice on the Supplier
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51.6

51.7

51.8

requiring the Supplier to remove or procure the removal of (as the case may be) any Relevant
Individual who has not provided a Declaration from the Contract and/or Company’s site with
immediate effect and take such steps as are necessary to ensure that such Relevant
Individual has no further involvement with the provision of the Goods unless (in the case of
non-compliance with Clause 51.2) within seven (7) days of receipt of the notice the Supplier
confirms to the Company that he has procured all of the relevant Declarations required under
Clause 51.2.

A persistent breach of Clause 51.2 and/or Clause 51.3 by the Supplier shall entitle the
Company to terminate the Agreement and each Contract in whole or in part with
immediate effect in accordance with Clause 17.1(a).

In the event the Company becomes aware that a Relevant Individual has committed a
Relevant Conviction, the Supplier shall remove or procure the removal (as the case may
be) of such Relevant Individual from the Agreement and each Contract and/or the
Company's site with immediate effect and take such steps as are necessary to ensure that
such Relevant Individual has no further involvement with the provision of the Goods.

Nothing in this Clause 51 shall in any way waive, limit or amend any obligation of the Supplier
to the Company arising under the Agreement and each Contract and the Supplier's
responsibilities in respect of the provision of the Goods remain in full force and effect and the
Supplier cannot claim any extra costs or time as a result of any actions under this Clause 51.
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TfL Confidential and Restricted

Schedule 1
Detailed Terms
Contract Reference Number TfL. 00879
Commencement Date Date of the Agreement
Term Four (4) years subject to extension in accordance with

clause 2.3; extension to be a four year (4) period broken
into two (2) periods each of two (2) years

Warranty Period

Initial Period A period of four (4) years from the Commencement
Date

Price Increase Mechanism

Volume Discount Percentage

Framework Specification See Schedule 3
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TfL Confidential and Restricted

=Additional standards pursuant to Clause | All deliveries must be in accordance with the Lifting
3.3(d): Operations and Lifting Equipment Regulations 1998
(LOLER) and in accordance with the Health & Safety at
Work (etc) Act 1974,

Any new standards that might result from Changes to
Rolling Stock (CRS), as approved by LUL Engineering
in relation to the products supplied, will apply via the
Contract Variation procedure as relevant.

The Liquidated Damages for delay for the
purpose of Clause 10.3 payable for such
Goods are:

The period of delay over which the
Liquidated Damages shall be calculated for
the purpose of Clause 10.3 is every:

[The maximum amount of Liquidated
Damages payable under Clause 10.3
expressed as a percentage of the price

payable for such Goods is:

Security required pursuant to Clause 43.1

Bond

Interest Rate pursuant to Clause 45.1
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TfL Confidential and Restricted

Schedule 3
Framework Specification

1 Description of Supply

The supply Brushes, Carbon Components and related parts as itemised within this Agreement are for
use on London Underground tube stock and play an essential role in the continued service of
maintenance and repair of London Underground’s rolling stock.

This is a performance specification inclusive of all works and goods, to be produced to the design
specifications, operating requirements and performance levels within the Contract for the supply of
Goods identified in Appendix 1 of this Schedule 3

Lead times for the goods are shown in Schedule 2 and are itemised on the included CMD pricing

spreadsheet.

2 Traceability

All parts must have full traceability and the Supplier will have a fully documented traceability process.

3 Tooling

The Supplier will provide all tooling for the manufacture of the Goods supplied as part of the Contract
and is responsible for all maintenance and upkeep and/or replacement of tooling through the Term.

4 Stock Holding

The Supplier will own and maintain specified stock levels at its premises or those of its sub-suppliers
and shall remain the property of the Supplier until delivered to the Company at the LU specified
location and title passes on the terms of this Agreement. Stock levels will be as defined in Schedule 2.

The Supplier stock holding as listed in Schedule 2 will be reviewed and agreed jointly in line with the
Company requirements at the regular contract review meetings (as detailed in Schedule 11) or as
otherwise agreed from time to time between both parties.

A high level review of the stock being carried on behalf of the Company will be carried out every 6
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months and will involve the materials controller from the Company’'s organisation, Supplier
Representative, and/or any other Supplier or Company representative as appropriate

Stock Holding is to be rotated on a regular basis and shall be reduced towards depletion in agreement

with the Company towards the end of the Term

5 Maintenance Instructions and manuals

The Supplier will provide all maintenance instructions and manuals to the Company within 10 working
days after the Commencement Date.

6 Obsolescence Management

The Supplier shall be fully responsible throughout the Term for the cost of managing any incidence of
obsolescence, and for implementing early warning to the Company Representative as soon as it
becomes aware of any matter which could adversely affect the Company due to reduced material
availability and/or pending obsolescence; and, where necessary (and in sufficient time) shall propose to
the Company (for its approval and acceptance) a suitable replacement product or part so that
supply can continue in the event of reduced availability or pending obsolescence. The Supplier shall not
act upon making any changes without prior knowledge and Approval of the customer.

7 Testing

Formal approval is required for the introduction or amendment of new or existing goods and parts, or
equipment testing of new Goods, and shall be accompanied by a documented procedure for the
inspection and testing of a representative sample from the first series production run of any
new/upgraded product to be supplied as a Goods requirement. This inspection shall include the
verification, documentation and update of production and test records for the Goods (acceptance
tests). This testing may be observed by the Company where deemed necessary.

Testing will require the Supplier to undertake/provide the following, (non exhaustive):

- Provision of a sample - including any pre-production, or production tooling and or
modifications to any existing tooling.

- Provision of any external testing documentation.

- Provision of any sample submission paperwork.

- Responding to technical queries issued by the Company's engineering department.

- Provision of any further testing required by the Company to satisfy itself that the
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alternative Goods offered will not put the travelling public at risk.

- Provision of any internal engineering costs borne by the Company (the costs of its
own internal personnel)

- Compilation of final engineering report and sign off,

together with any other Documentation, samples, testing or reports as required by the Company.

The costs for the representative sample for any replacement of new or existing goods as above will be
financed by the Supplier. The testing process will align with the requirements of the engineering and
design change process detailed above.

8 Goods Inward Process

WORKING HOURS & LOCATIONS Goods will be delivered to the requested location/s within the
hours and to any special requirements detailed in the table below. Goods are only to be delivered
outside of these parameters with a written instruction from the Company Representative. The table is
not fully comprehensive and the Supplier will deliver if required to anywhere where the TfL Group has a
facility as part of its network and operations. Where a delivery is requested for a location not detailed in
the table below and no delivery time is advised, delivery shall be between 09:00 and 16 00 Monday to
Friday.

. . Special
Location Address Opening Hours

Requirements
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9 Passes & Permits

Delivery drivers will not be required to hold any form of LUL Permit.

10 Proof of Delivery
The Supplier will ensure that satisfactory (to the Company) records of Proof of Delivery (POD) shall be

kept. At a minimum these are to include: time, date, location, signature and name of recipient.

11 Labelling and Packaging
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Goods shall be delivered in suitable packaging appropriate to the items being delivered and are to be
labelled clearly with the order number or other referenced Company document as applicable. The name/s
and part number/s of the contents shall be clearly marked on each container; compliance is

TfL Restricted & Confidential

also required with any other special requirements detailed in the related Order. The Supplier will comply
with any relevant legislation eg all packaging shall be in accordance with the Lifting of Equipment
Regulations (LOLER) standards and the principles of the Responsible Procurement Policy. If deliveries
are considered to be unsafe, Stores personnel may refuse to accept the delivery.

Please note: As the Company will not accept any items with metal banding kindly ensure an
acceptable alternative is used.

12 Restrictions

Whilst on Company sites the Supplier's personnel is to comply with the general conditions
appertaining to the respective location. For example, “No Smoking”, “No Radios”, “No Portable CD
Music/Media Players”, “No Swearing”, “No Drugs”, “No Alcohol” etc and comply with all alarm testing
and evacuation procedures as directed
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Appendix 1

Specification and Drawings

Specifications relating to individual drawings will be detailed within each individual drawing as
attached on the following pages.

Document Ref: AOS-E-RS-Ext-92-SP_11-No-416-A follows the drawings.
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Schedule 5

Contract Variation Procedure

The cost of any Variation Order shall be agreed between the parties taking account of the

reasons why the Variation Order was required.

The Company may propose a variation by completing Part A of the Variation Proposal and
supplying three (3) copies of it to the Supplier. Within five (5) Working Days of receipt, or such
other time as may be agreed by the Company, the Supplier shall complete Part B of the
Variation Proposal and shall supply two (2) copies of the Variation Proposal to the Company.
The Company shall be entitled, at any time within thirty (30) days of receipt, to instruct and
authorise the Supplier to proceed with the variation on the terms so set out by each party by
completing and signing Part C of one copy of the Variation Proposal (which, following such
signature, will be referred to as a “Variation Order”) and supplying such Variation Order to the
Supplier. The relevant part(s) of the Agreement and the relevant Contract shall thereupon be

varied accordingly.

The Supplier may propose a variation, after requesting the issue by the Company of a Variation
Proposal variation number, by completing Parts A and B of a Variation Proposal and supplying
two (2) copies of it to the Company. The Company shall be entitled, at any time within thirty (30)
days of receipt, to instruct the Supplier to proceed with the variation on the terms so set out by
the Supplier by completing and signing Part C of one copy of the Variation Proposal (which,
following such signature, will be referred to as a “Variation Order”) and supplying such Variation
Order to the Supplier. The relevant part(s) of the Agreement and the relevant Contract shall
thereupon be varied accordingly.

The Supplier may indicate in a Variation Proposal that the price is an estimated price but, if it
does so, it shall supply a firm price to the Company in writing at least seven (7) days before the
expiry of the time within which the Company is entitled to instruct the Supplier to proceed with

the variation.

The price indicated by the Supplier must be the full price and shall cover all costs associated
with the variation. If appropriate a range of prices may be shown corresponding to the quantity of

Goods to be supplied.

In an emergency or as otherwise agreed by the parties, both parties shall use their reasonable
endeavours to expedite the actions permitted or required under the Agreement and each

Contract Variation Procedure.

The Company will not accept any retrospective claims for additional work caused by a variation
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which has not been approved by the Company in accordance with the Agreement and each
Contract Variation Procedure before the commencement of such additional work.

TfL Restricted & Confidential

All authorised additional work resulting from any Variation Proposal shall be priced in
accordance with any applicable rates set out in Schedule 2.

The Supplier shall at all times act reasonably and shall price each Variation Proposal at the
least possible additional cost to the Company that it is reasonably and economically practicable for
the Supplier to offer and which has the least possible impact on the terms of the Agreement and
the relevant Contract, including, but not limited to the Specification.

Strict adherence to the procedure described in this Schedule 5 shall be a condition precedent to
any addition to the price for the Goods. If the Supplier does not adhere to each paragraph in this
Schedule 5 then the Supplier shall not be entitied to any addition to the price notwithstanding
that the Supplier may have supplied additional or varied Goods.
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Appendix 1
Form of Variation Proposal/Variation Order

To: From:

Contract Reference
Number: Order Number
Variation Number:
Variation Title:

Description of change:

Reason for changes and impact (if any) on Contract:

Variation Proposal Authorised by: Proposal Date:

Price Breakdown

Note: If a further breakdown
is needed please append
details as a separate sheet.

Expected Order Delivery Date:

Supplier's Representative:
PrintName: ....... AR TAeh A Signature: .

Completed document to be returned to the Company's Répres_entative

Comment on Parts Aand B:

Date:

Variation Authorisation
Company’s Representative:

PrintName: ..................... Signature: ... R

Date:
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Schedule 6
QUENSH plus Quality & Safety Plan
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Title: Contract Menu
Document No.: FO780
Issue No: A18

Client/Supplier approval

Client Menu (Invitation to Tender)

Prepared by

Approved by
(the Client's
representative)
Title:

Address
Phone No:

Email:

Revision of this
Supplier Me
Approved by
(the Supplier's):
Title:

Address:
Phone No:

Email:

Revision of this

Contract Menu (Finai Approvai of Menu)

Evidence shall be recorded of any amendments to the Client's menu which were agreed in
establishing the Contract Menu

Client's
representative
approval:

Supplier's
representative
acceptance:

Printed copies of this document are uncontrolled
Page 10 ot 10

MAYOR OF LONDON Use in conjuncton with S 1522 Transport for London CERGRO
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Appendix 1 Supplier
Quality Charter

Pages 1, 4, 7-11

Supplier Quality Charter GBP0158 e

Rail & Underground:
Supplier Quality Charter
GBP0158 V1.01

V1.01 (updated 5 June 2014) Page 1 of 12
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Supplier Quality Charter GBP0158

2. SUPPLIER ACKNOWLEDGEMENT

To be signed and returned by Supplier via upload to ProContract site: https://procontract.due-
north.cony to TfL. 00879 Brushes, Carbon Components and Related Parts tender.

We hereby confirm that we have received and we understand the Supplier Quality Charter

We understand that this Charter defines the overall quality targets for the products/services that
we will supply to R&U, as well as the ways of working with R&U.

We agree to strive to meet these customer requirements, in all our facilities working with
R&U products/services. .

We understand that it is our responsibility to deploy this agreement in the current and future
supply of products/services to R&U.

TAL 00879 Brushes, Carbon Cbmbonents and Related Parts —
pplicable to both Lot | and to Lot 2

21. Supplier Details

2.2. R&U Representative

V1.01 (updated 5 June 2014)
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Supplier Quality Charter GBP0158

5. KEY PERFORMANCE INDICATORS

The table below is a recap of the KPI's that have been agreed in the contract.

DELIVERY

In line with
Contract review
meetings

100% in line with
requirement

Annual
FORS membership Annually
renewal
V1.01 (updated 5 June 2014) Page 7 of 12
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Supplier Quality Charter GBP0158

6. QUALITY ASSURANCE ASSESMENTS AND INTERVENTIONS

Quality Plan acceptance

As applicable for
new productions /

Factory Acceptance Testing (FAT)/ First Article
Inspection

V1.01 (updated 5 June 2014) Page 8 of 12
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Supplier Quality Charter GBP0158

7. REQUIRMENTS TOWARDS TIER 2 SUPPLIERS

RA&U requires the supplier to flow down any assurances and audit to their sub contractors to ensure that
2nd tier processes are compliant with the contractual requirement. This may concemn technical processes
like surface treatment, forging, casting etc.

IN ANY CASE SUPPLIERS HAVE THE FULL RESPONSIBILITY FOR QUALITY '
ASSURANCE OF THEIR SUB SUPPLIERS |

Where appropriate supply chain assurance activities agreed should be noted below.

Pre-Contract Assessment of Potential Suppliers Tender/Award

Methodology for resource planning management

V1.01 (updated 5 June 2014) Page 9 of 12
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8. ASSURANCE REQUIREMENTS FOR CHANGES AFTER AWARD

L shall and o and pr for both
recelving and providing risk based asewrance in reapect of:
8) Heah sstety and y and Pew wger and R&U
requrements,

o) desgn, dobvery, lestng COMYMBeraNg and
rardover of nies. refurbashed of aflered Sysiems OF aasels
nd ol sy and sssels

a) 9 and of
Supphers sheld meke thew pr and pr for
ressonabie request 10 ofwr RAU Supplers where necessery snd agreed

Suppfiers inliinting a change or delivering a contracted service shail provide RAU with
sufficient evidence, in good time that:

-y

and sssen
ke 10 RAU and on

Y

8) Comphance wil be schusved with RAU ¢ safoty and
facng Sudng
i Legmsieton
s Europsen. Nstonal sndt RAU Category 1 Standards (subject 10 any controlied
venaton)

b) RAU wil be nolified 0 good e of &y ressdusl neks 10 healih. safety or the emwonment
whach requires RAU echon 1o magale
¢) RAU operstonel senvce ympects sneng irom the dedvery of 8 changs. propect or

86nce are MADSSd and where T requres action by RAU RAU s noafied n
900d bme.
d) Anychenge or service 0 suppon or RAV servce
©© astomens wd 30 80 relably and n L}
Qs of pr benelis
o) Affecied 0erses have been consued

A chengse. Sruscis Of CONRCE 10r Sanios shad De AupRoNed By AN mokemeniaton SIMQMMMA
thet ncludes e of neh control et mast be m pisce before Gung end

afer impiemantsion of e change

No change, praject or contract for service shall be re-commenced unill:

8) Supphers A Pian/Proyect € Pan (PEPYChangs Assurance Pan (CAP) &
approved dy RAU
©) Al pre-impler ek conrol heve been and pre-
smplementsion actions and wh n wih he
Assurence PenPEP/Chengs A Pan or 0 systam ger
Y1 (upaeted § Avw 2014, Page 106/ 12
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Schedule 7

Deed of Novation

THIS DEED is made day of 201 ]
BETWEEN:

LONDON UNDERGROUND LIMITED a company registered in England and Wales under number
01900907 and having its registered office at 55 Broadway, London SW1H 0BD (the “Company"); and

[ ] a company registered in [England and Wales] under number [ ] and having its
registered office at [ ] (the “Supplier"); and

[ ] a company registered in [England and Wales] under number [ ] and having its
registered office at [ 1 (the “New Company").

WHEREAS:

(A) The Company has a framework agreement dated [ ] and referenced [insert

contract number] with the Supplier pursuant to which contracts may be entered into for the
provision of [describe in brief the scope of supply] (together the “Contract").

(B) The Company wishes to transfer [part of] its benefit and burden under the Contract to the New

Company.

(C) The Supplier and the New Company have agreed to such transfer upon the terms and conditions
of this Deed.

IT IS AGREED AS FOLLOWS:

1. In this Deed:

1.1 "Transfer Date" means[ ]

2. With effect from the Transfer Date:

2.1 the New Company undertakes to perform the obligations of the Company under the Contract
and be bound by its terms in every way as if the New Company is and had been named at all
times as a party to the Contract in lieu of the Company;

2.2 the Supplier releases and discharges the Company from all demands and claims whatsoever in
respect of the Contract and accepts the liability of the New Company in relation to the Contract in
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lieu of the liability of the Company and agrees to be bound by the terms of the Contract in

every way as if the New Company were and had been a party to the Contract at all times in lieu of
the Company;

2.3 for the avoidance of doubt, it is hereby expressly agreed that:

231 any and all rights, claims, counter-claims, demands and other remedies of the Supplier
against the Company accrued under or in connection with the Contract prior to the date
hereof shall be exercisable and enforceable by the Supplier against the New Company; and

232 any and all rights, claims, counter-claims, demands and other remedies of the 'Company
against the Supplier accrued under or in connection with the Contract prior to the date
hereof shall be exercisable by the New Company against the Supplier.

2.4 the Company transfers its rights and obligations under the Contract to the New Company.

3. A person who is not a party to this Deed may not enforce any of its terms by virtue of the
Contracts (Rights of Third Parties) Act 1999.

Executed as a deed by the parties and delivered on the date of this Deed

Executed as a deed by affixing the Common Seal of )
London Underground Limited )
in the presence of:- )
[Authorised Signatory]

Executed as a Deed by [SUPPLIER] )
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acting by ) e
) Authorised Signatory
TfL Restricted & Confidential
and Yiosisiamenaicaiir i
) Authorised Signatory
!
!
Executed as a Deed by [NEW COMPANY] ) i
acting by oot
) Authorised Signatory
and Yisresmissnoncemiirens sansons
) Authorised Signatory !

TfL Restricted & Confidential
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Schedule 8
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Schedule 10
Supplier Performance

1.1 KEYPERFORMANCE INDICATORS

1.1.1 DELIVERY - The target is 100% on time delivery, to the agreed lead times included in the in
Schedule 2 and as required by the Specification. Failure to meet such agreed delivery
dates will attract the following abatements against the order value of all delayed Goods
due to be delivered in the measured period. This will be measured each Accounting

Period.
% of Goods late in any | Abatement attracted on
Order value of delayed Goods per
day delayed
>=99.00% 0%
97.00% - 98.99% 1%
95.00% - 96.99% 2%
90.00% - 94.99% 3%
80.00% - 89.99% 4%
<80.00% 5%

At the end of each Accounting Period, any Abatement for that Accounting Period shall be
calculated and at the Company's option either:

e be deducted from any payment due to the Supplier whether under the relevant
Contract, another Contract or otherwise; or
« be the subject of a demand for payment from the Company, which shall be payable by
_the Supplier as a debt due within 14 days.

1.2 SDIPERFORMANCE CRITERIA/SERVICE DELIVERY INDICATORS (SDI's)

1.2.1 QUALITY - The Supplier will supply Goods with 0% Defects. When Defects are found the
escalation process will begin in the following circumstances:
1.2:1.2
Any single defect in any Good

1.2.2 STOCK HOLDING - The Supplier shall maintain the value of agreed stock holding as
required by the Specification.

Where the stock holding is
- below 100% for 4 or more Accounting Periods over a rolling six Accounting Periods;
- below 90% for 2 or more Accounting Periods over a rolling six Accounting Periods; or
- below 75% in any single Accounting Period
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[for any Good] the escalation process shall begin.

2. ESCALATION PROCESS

The escalation process shall be invoked by the Company in their absolute discretion.

The purpose of the escalation process is to provide a structured framework within which the Parties
can address unsatisfactory performance standards against timescales and deliverable targets. This is
without prejudice to the Company’s rights elsewhere in the Agreement and any Contracts. For the
purposes of this process notified levels of poor performance (including failure to meet the KPIs and
SDIs set out above) will be termed “Non-Conformances”.

This procedure operates with four levels; the lowest level Non-Conformance being Level 1. Should
Non-Conformances escalate they will receive an appropriate level of management intervention from the
Company and the Supplier. Level 3 gives final review and opportunity for remedial actions to resolve
issues before the Non-Conformance reaches Level 4, which will entitle the Company to terminate
in accordance with Clause 21.1(h) of the Framework Agreement.

In the event that a performance issue is not resolved between the Company and the Supplier then the
Non-Conformance may be raised formally to a Level 1 or Level 2 Non-Conformance, depending upon
the severity of the performance failure. It is possible for a number of Level 1 and/or Level 2 issues to be
in hand at any on time.

Summary of Escalation Process

TRIGGER LEVEL ACTION BY RESULT
Failure to rectify LEVELA Improvement Supplier Satisfactory -
identified non- plan with precise Stop
conformance issued end date
as part of KPIs and/ required. On Unsatisfactory -
or SDIs going review Level 2

dates specified.
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