








Appendix 1: Form of payment Application (AFp)

y,l;q!,i;:ffi,J":'3' the Pavment Application shail be in the forowing format untess the company

EXAMPLE OF AFp (Gontractor,s AppLICAT|ON for pAyMENT)

Contract No: Application No:

work undertaken between [date] and [date] (,,The company,s,Accounting period No. t I )

Contract

Claimed Approved

Value of Work Done already Certified

€

e

L

To: The Contract Manager on behalf of .the

Company"

F.A.O.:

From:

Original Gontract Price e

Value of Previous AVC's €

Value of AVC's issued since last application E

CURRENT CONTRACT PRICE €

Value of Work subject to fJris applicaticn
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TotalValue of Work Done

NetAmount due for PaYment

LESS Value of PaymenG previously certiFled

On behalf of [Contractor]

€

e

e

€

E

On behalf of "The ComPanY'.

cAmount Claimed for Payment

94



Schedule 5

Contract Variation procedu re

Variations to any contract in accordance with clause 22 of the conditions of contract will be dealt
with in accordance with the following procedure.

Variations will be dealt with on behalf of the company by the company,s Representative.

1.1 ln any case where the company is considering the introduction of a Variation, whether at the
request of the contractor or not' but does not wish to proceed until the effect, if any, of the
proposed variation on the contract Price is known, the company's Representative will
complete Part A of the Variation Proposal and send three (3) copies to the contractor. within
five (5) working Days of receipt, or such other time as may be agreed by the company, the
contractor will complete Part B of the variation Proposal and will return two (2) copies to the
company's Representative. The company shall be entifled, at any time within twenty (20)
working Days of receipt, to instruct and authorise the contractor to proceed with the variation
on the terms so set out by each Party by completing and signing part c of one (1) copy of the
variation Proposal (which, following such signature, will be referred to as the ,,variation
orde/') and supplying such variation order to the contractor. The relevant part(s) of this
Contract shall thereupon be varied accordingly

ln any case where the contractor wishes to recommend a Variation, the contractor shall
request the issue by the company of a variation Proposal variation number, by completing
Parts A and B of the variation Proposal and sending two (2) copies of it to the company,s
Representative' The company shall be entitled, at any time within twenty (20) working Days
of receipt, to instruct the supplier to proceed with the variation on the terms so set out by the
Contractor by completing and signing part C of one (_1) copyr of the \./ar"iat!on proposal (which,
following such signature, will be referred to as a 'variation orde/,) and supplying such
Variation order to the contractor- The relevant part(s) of this contract shall thereupon be
varied accordingly.

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

The contractor 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 five (5) working Days
before the expiry of the time within which the company is entifled to instruct the contractor to
proceed with the variation.

1.2

1.3

1.4
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1.5

1.6

1.7

1.8

The price indicated by the Contractor 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 extent of the Works to be carried out.

The Contractor 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 Contractor to offer and which has the least possible impact on the terms of

the Contract, including but not limited to, the Speciflcation and the Contract Programme.

Strict adherence to the procedure described in this Schedule 5 shall be a condition precedent

to any addition to the Contract Price for the Works. lf the Contractor does not adhere to each

paragraph in this Schedule 5 then the Contractor shall not be entitled to any addition to the

Contract Price notwithstanding that the Contractor may have supplied additional or varied

works.

Subject to paragraph 2 below, the Contractor shall not implement any variation until it has

been duly authorised by the Company's Representative by the issue of Part C of the Variation

Proposal.

ln cases where the Company requires a variation to be implemented by the Contractor,

whether at the suggestion of the Contractor or not, as soon as possible and before the effect

on the Contract Price is established, the Company's Representative will complete Part A of

the Variation Proposal, which will be authorised by the Company's Representative and send

two (2) copies to the Contractor. The Contractor will take the same action as detailed in

paragraph 1.1 above in respect of the completion and return of the Variation Proposal but will

lmmediately proceed to implement such Variation and the consequences of such Variation for

the Contract Price shall either be agreed with the Contractor or, in default of such agreement,

determined by the Company's Representative in accordance with paragraph 3 below.

ln the absence of agreement the valuation of Variations ordered by the Company's

Representative shall be determined by the Company's Representative in accordance with the

following principles:

3.'1 to the extent that the effect of the Variation includes activities which are similar to those

stated in Schedule 4 (Rates and Prices) then so far as is possible the effect of the

Variation is assessed using the rates and prices for those activities in Schedule 4 (and

such rates and prices are deemed to be inclusive of all overheads and profit),

3.2 in all other cases the change to the Contract Price in respect of the Variation is based

upon a fair valuation (and such assessment is deemed to be inclusive of all overheads

and profit); and

2.

3
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)

4

3'3 in valuing any variation under this paragraph 3, the company's Representative shall make due
allowance for any cost savings which the Gontractor may make in carrying out the varied work
resulting from any Variation.

Any variation to the Contract Price ("the variation Sum,,) shall take effect on the date of its
agreement by the Parties in accordance with the procedure set out in this Schedule 5 or (as
the case may be) the date of its determination in accordance with the Dispute Resolution
Procedure in Clause 34 of the Conditions of contract. The Variation Sum shall be paid as an
equal proportionate adjustment to the contract Price for the remaining period of the contract
untilthe Contract Completion Date unless othenrvise specified in the Variation.

ln an emergency, the Parties shall use their best endeavours to expedite the actions permitted
or requested under the Contract Variation pro :dure

5
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APPENDIX 1 : FoRM oF vARtATroN pRoposAL/vARtATtoN ORDER

Contract Reference:
Variation Number:
Variation Title:

To: From:

Description of change:

Reason for and impact (if any) on Contract:

byVariation Proposal Auth Proposal Date:

Price Breakdown

Note: A further breakdown
is required please append
details as a separate sheet.

Total Price:

Expected Delivery Date:

Contracto r's Rep resentative:

Print Name: ..".... Signature: Date:

omc etedpl todocument be retumed theto Company's Representative

Comment on Parts A and B:

Print Name: ..............
Commercial Representative

Print Name: .,............

Signature: Date:

Signature: Date:

Variation Authorisation

Delivery Representative:
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Guidance
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cortracts and corrmulcate these condrtions lo the Suppller

Howto cornpleie thc nnrxl
1 The cl€rt sraluates the scope of lvork ancl erlers 'y or 'N' in the 'ktsnt fied by ttE oient'

column ol the rnenu agEinst each concf,tion selecied as applicabb or not applEade lo ttE
Cor*ret ln the 'Other docunents / commetts' cdunn the Gliert can make refereoces to

le altnugh not
Supflrer when frny
tte nerru shall be

made a\raibue to [e Supplier All docurnerts retererEed in fie Meru shall be current
rssue, unlessolterwise advised Ttis colurrn can also be used to commmica&
hformatlm (cofyrnerts) to th€ Supfler whhh rnay be of r.se to the Sr+d|er when
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tne tendertrE prmess irEerts T or'N'rn the'tdentrEd uy rh€ srrpd€r coturnn d trle
menu agarn* eacfi condrtrcn sebded as berrg appltcaHe. These sebdlons may be
dfferert frorn ttE€€ l(hntfted by lhe Clrent Where the SupplEl,s selecilton dtffers
fiom the OiEnt s sebctiorl a cte€r €r(plarEtion of ttE reason for ttpse dfferenc€s shall
be given by the Suppler. A reference to these explaflatErE shall be put in ttle
'Reference lo explarEtion coturnn on lhe fiEru

(2) The S$pher repesentdive sgrE and d#E ttc 'supptbr menu fFender), on the tasl
FagE of the menu ard zubrnils it with trre tender, for ccns#-ratbn by the Cheflt.

(3) Dffererrces n the qEd ard Supplier menu sel€ctofiE will !e dscussed and resolv€d
with the Cllert d sub€equent of the
rEnu selectiorrs slEll lorn a bd
with by all Supflrers and freir

(4) The rnenu shall be sut{ed to protect verson and document control

Querie on Ore roenu
Arry queries tn relaton b the Contract QUENSH Cofldhor6 seteded on the rnenu are to be
referred to lhe cltent represerdabre, see cort:ct detailsiladdress on last ptsge of lhe menu

Fik rrl.: F0780 A17 (h. in cnurrElin sln 51562
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Schedule 7

Form of Deed of Novation

THIS DEED is made day of

BETWEEN:

t . . I registered in England and Wales under number Iregisteredofficeatt - 
I(the.Cornprnyfl'"rO

t ] a company registered in [Engrand and wares] under number Iregistered office at t I (the ,,Gontractor,,); 
and

2o1[ ]

I and having its

(A)

I and having its

t I a company registered in [England and wales] under number [ ] and having itsregistered office at t I (the ,,New 
Com pany,,).

WHEREAS:

The Company has an agreement dated t 1 and referenced [insert contract
numberl with the contractor for the provision of [describe in brief the scope of woruservices]
(the "Contract").

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

The contractor and the New company have agreed to such transfer upon the terms and
conditions of this Deed.

(c)

IT IS AGREED AS FOLLOWS:

i. ln this Deed:

1.1 "Transfer Date,, means [ ].

2. With effect from the Transfer Date:

2-1 the New
and be b m the obligations of the Company under the Contract
times as i^t"'t'ffiu?V,Company 

is and had oeen named at a,

2'3 for the avoidance of doubt, it is hereby expressry agreed that:

2'3'1 any and all rights, claims, counter-claims, demands and other remedies of the contractoragainst the company accrued under or- in connection witn th" c;il;-prior to the date
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2.4

3.

2.3.2

Executed as a deed by affixing the Common Sealof

Irnserf Company namel

in the presence of: -

Executed as a Deed bY [CONTRACTOR]

acting by

and

Executed as a Deed bY [NEW COMPANY]

acting by

and

hereof shall be exercisable and enforceable by the Contractor against the New Company;

and

any and all rights, claims, counter-claims, demands and other remedies of the Company

agiinst the C6ntractor accrued under or in connection with the Contract prior to the date

hereof shall be exercisable by the New Gompany against the Contractor-

the Company transfers its rights and obligations under the Contract to the New Company-

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

)

)...
)Authorised Signatory

) .... . .

) Authorised Signatory

)

) .. ..

) Authorised Signatory

) . ,.. .

)Authorised Signatory
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Schedule 8
Form of Parent Gompany Guarantee and performance Bond

THIS GUARANTEE is made the day of 201 lBETWEEN:
(1) I

(2)

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

t I a company registered in England and wales under number [ ] and having its
registered office at windsor House, 42-so victoria Street, London swl H oTL (the
"company" which expression shall include its successors in tifle and assigns); and

(3) t I a company registered in Engrand and wares under number I
its registered office at [ ] (the',GontractoC,).

WHEREAS:

I and having

1

(A) This Guarantee is supplemental to a framework agreement pursuant to which contracts may
be made (together the "Gontract") for the carrying out of [ ] at [ ] made between (1) the
Company and (2)the Contractor.

(B) The Guarantor has agreed to guarantee to the company the due and punctuat performance
of the contract by the contractor in the manner hereinafter appearing.

(c) The contractor is a party to this Guarantee in order to confirm its request that the Guarantor
provide this Guarantee on the terms set out herein.

NOW lT IS HEREBY AGREED as follows:

The Guarantor unconditionally guarantees to the company the proper and punctual performance
and cbsen"ance b-rr the ccntractor of all its obligations, war;-anties, duties, unciertakings and
responsibilities under the contract and shall forthwith make good any default thereunder on the
part of the contractor and the Guarantor shall pay or be responsible for the payment by the
contractor to the company of all sums of money, liabirities, awards, Iosses, damages, costs,
charges and expenses that may be or become due and payable under or arising out of the
contract in accordance with its terms or otherwise by reason or in consequence of any such
default on the part of the Contractor.

2' This Guarantee shall be a continuing guarantee and indemnity and accordingly shall remain in full
force and effect until all obligations, wananties, duties and undertakings now or hereafter to be
carried out or performed or observed by the contractor under or arising out of the contract have
been dury and compretery performed and observed in fuil.

3' This Guarantee is in addition to ancl not in substitution for any 616", security or r^rarranty which the
company may at any time hold for the performance of any obligations, warranties, duties and
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undertakings under the Contract and may be enforced by the Company without first taking any

proceedings or exhausting any right or remedy against the Contractor or any other person or

taking any action to enforce any other security, bond or guarantee-

4. The Guarantor shall be under no greater obligation or greater liability under this Guarantee than it

would have been under the Contract if it had been named as the Contractor in the Contract-

5. The obligations and liabilities hereunder shall remain in full force and effect and shall not be

affected, lessened, impaired or discharged by:

(a) any alteration or variation to the terms of the Contract;

(b) any alteration in the extent or nature or sequence or method or timing or scope of the works,

services or supplies to be carried out under the Contract;

(c) any e):tension of time being given to the Contractor or any other indulgence or concession to

the Contractor or any forbearance, forgiveness or any other thing done, omitted or neglected

to be done under the Contract;

(d) any other bond, security or guarantee now or hereafter held for all or any part of the

obligations of the Contractor under the Contract;

(e) the release, modification, exchange or waiver of any such bond, security or guarantee;

(f) any amalgamation or reconstruction or dissolution including liquidation of the Contractor;

(g) the making of a winding up order, the appointment of a provisional liquidator, the passing of a

resolution for winding up, liquidation, administration, receivership or insolvency of the

Contractor;

(h) any legal limitation, disability or incapacity relating to the Contractor (whether or not known to

you);

(i) any invalidity in, irregularity affecting or unenforceability of the obligations of the Contractor

under the Contract;

0) the termination of the Contract; or

(k) anything the Company or the Contractor may do or omit or neglect to do including, but without

limitation, the assertion of or failure or delay to assert any right or remedy of the Company or

the pursuit of any right or remedy by the Company'

6. Until all amounts which may be or become payable and all liabilities, obligations, warranties,

duties and undertakings in respect of the Contractods obligations have been irrevocably paid,

performed or discharged in full, the Guarantor shall not, after a claim has been made or by virtue

of any payment, performance or discharge by it under this Guarantee:

103



(a) be subrogated to any rights, security or moneys held, received or receivable by the Company
or be entitled to any right of contribution or indemnity in respect of any payment made or
moneys received on account of the Guarantois liability under this Guarantee;

(b) claim, rank, prove or vote as a creditor of the Contractor or its estate in competition with the
Company unless the Company so directs; or

(c) receive, claim or have the benefit of any payment distribution or security from or on account of
the Contractor, or exercise any right of set-off against the Contractor unless the Company so
directs.

7. This Guarantee is irrevocable.

8- The benefit of this Guarantee may be assigned by the Company at any time to any assignee of
the benefit of the whole of the Contract. No further or other assignments shall be permitted.

9. The Guarantor:

(a) gives the guarantee contained in this Guarantee as principal obligor and not merely as surety;

(b) agrees to indemnify the Company on written demand against any loss or liability suffered by it
if any provision set out in the Contract guaranteed by the Guarantor becomes unenforceable,
invalid or illegal; and

(c) waives any right it may have of first requiring the Company to proceed against, or enforce any
other rights or security or claim payment from, any person before claiming from the Guarantor
under this Guarantee.

10. Until all amounts which may be or become payable in respect of the Contractor's obligations have
been irrevocably paid in full by the Guarantor, the Comoany may:

(a) refrain from applying or enforcing any other moneys, securig or rights held or received by the
Company in respect of those amounts, or apply and enforce the same in such manner and

order as it sees fit (whether against those amounts or otherwise) and the Guarantor shall not
be entitled to the benefit of the same; and

(b) hold in a suspense account any moneys received from the Contractor on account of these
Contractor's obligations or on account of the Guarantois liability under this Guarantee.

11. The Company is entitled to make any number of demands under this Guarantee.

12. The invalidity, illegality or unenforceability in whole of or in part of any provisions of this
Guarantee shall not affect the validity, legality and enforceability of the remaining part or
provisions of this Guarantee.
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'13. This Guarantee may be executed in any number of counterparts each of which shall be an

original and all of such counterparts taken together shall be deemed to constitute one and the

same instrument.

14, No person other than TfL (as such term is defined in the Contract) and its subsidiaries (as defined

in section 1159 of the Companies Act 2006) shall have any right to claim or remedy under or

pursuantto this Guarantee and the provisions of the Contracts (Rights of Third Parties) Act 1999

are hereby excluded.

15. This Guarantee, executed and delivered as a deed, shall be governed by and interpreted

according to the laws of England and the Courts of England shall have exclusive jurisdiction save

that the Company shall have the right to bring proceedings in the courts of any other jurisdiction in

which any of the Guarantor's assets may be situated.

16. lFor non-UK resident Guarantors only:

For the purposes of this Guarantee the Guarantor hereby appoints of ..-....... [to be a
London addressl to accept service of process on its behalf, and seruice on the said ............ atthe
sald address shall be deemed to be good seruice on the Guarantor; and the Guarantor hereby
irrevocably agrees not to revoke or terminate such appointnent)-l

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

Executed as a Deed by [GUARANTOR]

acting by

and

Executed as a deed by affixing the Common Seal of

lcoMPANYl

in the presence of:-

[Authorised Signatory]

Executed as a Deed by [CONTRACTOR]

acting by

)

)

)

)

)

) Authorised Signatory

) ......... .......

) Authorised Signatory

)

).. ......
)Authorised Signatory

) ..

)Authorised Signatory

and
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FORM OF ON DEMAND PERFORMANCE BOND WITH ANNEX 1

BOND

(Letterhead of Guarantor)

To: t (its successors in tifle and assigns)
Contract Bond No. I o ]
1' whereas our clients I o ] (the 'contractor") have entered into a framework agreement with

you dated I o ] pursuant to which contracts may be made (together, the "contract") in
respect of I o ], we I o ] (the "Guaranto/, which term shall include our successors in tifle
and assigns) hereby inevocably undertake as a primary obligation upon first demand in
writing made by you upon us from time to time or at any tirne to pay to you on each
occasion the sum demanded by you within five (5) banking days upon service of your
demand.

PROVIDED THAT:

2. This Bond shall come into force on the date hereof.

3' Any demand hereunder shall be substantially in the form of Annex to this Bond, and as
between you and us the facts set out in that demand shall be: (a) deemed to be true and
(b) accepted by us as conclusive evidence for the purposes of this Bond that the amount
claimed in the demand is due and payable to you hereunder, it being our intention that the
event upon which payment must be made hereunder is the service of your demand without
any rights on our part to raise any objections, irrespective of the validity or the effectiveness
of the contract and the obligations arising thereunder and irrespective of the underlying
facts or their significance under the Contract

4' All sums payable under this Bond shall be paid in pounds sterting to such bank account as
may be specified in your demand in immediately available funds, free of any restriction or
condition and free and clear of and without any deduction or withholding whether for or on
account of tax, by way of set-off, or otherwise, except to the extent required by law.

5. For the purpose of this paragraph 5, the expression "Expiry Date, means I o ]

6. Our liability hereunder shall be limited as follows:

(a) we shall have no liability in respect of any demand received after the Fxpiry Date; and

(b) in respect of a demand or demands received on or before the Expiry Date, our liability
shall not exceed the aggregate sum of t[ o ].

7 ' our obligations hereunder shall remain in full force and effect and shall not in any way be
affected, reduced or discharged by:

(a) any alteration to the terms of the Contract made by agreement between you and the
Contractor; and/or
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(b) any defence, counterclaim, set-off or other deduction available to the Contractor under

the Contract; and/or

(c) any alteration in the extent or nature or sequence or method or timing of the

works/services to be canied out under the Contract; and/or

(d) any time being given to the Contractor or any other indulgence or concession to the

Contractor or any forbearance, forgiveness or any other thing done, omitted or

neglected to be done under the Contract; and/or

(e) any other bond, security or guarantee now or hereafter held by you for all or any part of

the obligations of the Contractor under the Contract; and/or

(f)the release or waiver of any such other bond, security or guarantee; and/or

(g) any amalgamation or reconstruction or dissolution including liquidation or change in

control or constitution of the Contractor; and/or

(h) the termination of the Contract; and/or

(i)any other event which might operate to discharge a guarantor at law or in equity.

B. Terms defined in the Contract and not otherwise defined herein shall have the same

meaning in this Bond unless inconsistent with the context.

9. This Bond shall be governed by, and interpreted according to, the laws of England and the

Courts of England shall have exclusive jurisdiction in relation to any claim, dispute or

difference concerning this Bond and any matter arising from it save that you shall have the

right to bring proceedings in the Courts of any other jurisdiction in which any of our assets

may be situated.

10. This Bond may be assigned or transferred without our prior consent to any member of the

TfL Grcup. Any cther assignnnent cr transfer of this BcnC by either party shal! require the

consent of the other party, such consent not to be unreasonably withheld or delayed.

11- This Bond may not be amended, varied or supplemented in any manner whatsoever

without your prior written consent, other than in accordance with its express terms.

12. Each of the provisions of this Bond is severable and distinct from the others, and if at any

time any such provision is or becomes ineffective, inoperable, invalid or unenforceable it

shall be severed and deemed to be deleted from this bond, and in such event the

remaining provisions of this Bond shall continue to have full force and effect.

13. All bank charges and other fees payable in relation to or in connection with this Bond are

for the account of the Manufacturer and you shall have no liability or responsibility therefor.

14. Except to the extent it is inconsistent with the express terms of this bond, this bond is

subject to the ICC Uniform Rules for Demand Guarantees,2010 revision, ICC Publication

No.758.
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Executed as a deed by the parties and delivered on the date of this Bond.

Executed as a Deed by IGUARANTOR]
acting by

Executed as a deed by affixing the Common Seal of

lcoMPANY]

in the presence ot-

[Authorised Signatory]

)

)

and
) Authorised Signatory

) Authorised Signatory

)

)

)
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ANNEX 1

Form of Demand from the Comoanv to the Guarantor

Dear Sirs

[Contract Titlel

Contract No: I o I (the "Contracf')
We refer to the Bond given by you to us dated I o ].

An event has occuned of the type described in Clause I o ] of the Contract.

We hereby demand
CHAPS made payable to

Yours faithfully

t

Wndsor House

42-50 Vbtoria Street

London

SW1H OTL

frorr of a under the Bond. Please make payment by
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Schedule 9

Form of Collateral Warrantlr

THIS AGREEMENT is made the
BETWEEN : - 

_ , _ ,_ rrr.t(re Lne day of 20[ ]

(1) [ | registered
office at I

(2)

in England and Wales under number: II (the "Company"); I and having its registered

I
1..................1and
Contractor"); and

r a comoany registered in Engrand and wares under number:havins its regist'ereo 
"ffi;; ;t i.._.:.: .l (the ,,sub_

(3) t I a gomPany registered in England and wales under number:1..................1and having its registered;ffi"";ii_.__ . .. . ...1 (the,,Contractor,,).
WHEREAS :-
(A) 

ement, pursuant to which contracts may be
ntract,,)_pursuant to which the Contract6r is

I (the "Works").
(B) The sub-contractor has submitted a tender to the contractor for the carrying out andcompletion of certain parts (the "sun-conlia"t'iv"ii"i'l of the works referred to above asmore particularly described in the tender.

Now lN coNSlDERAllo]v of the payment of €1 (one pound) by the cornpany to the sub-contractor(receipt of which the sub-contractor n'e.Jy 
""[roiir"i;;; i7 t"s Henrev AGREED as forows:

1- The Sub-Contractor warrants to the Company that:

out with the skill and care to
professional contractors with

r type, nature and complexity

(b) reasonable skill and care has been and will continue to be exercised in connection

(i) the design of any goods, works or services to the extent that the sub_Contractor has or wilt oe.""poniiOt" f;;;il ;;-d;;
(ii) the serection. of.a, goods and materiars comprised in the sub_contract w9rk9 (in so-far 

"" 
rrch goods and maieriars have been orwill be selected by the Sub_Contractor);

(iii) the
far requrrement in so
the contract between

Wo the Sub_Contract

(iv) the execution and completion of the Sub_Contract Works;

(v) the sub-contract works wiil, on comptetion of the Main contract,comply with ail Appricabre Laws and s'tanoaros 1as-sucn capitarisedterms are defined in the Main Contract); 
- ' -- \sy vw

(c) the
inte bly flt for the purposes for which they are
and the Sub_Contractor 

lereby "cf.no*r"jg".JI be so fit for the period anO *itn a rate of
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2.

deterioration reasonably to be expected of high quality, reliable' well designed and

engineered goods' materials and construction; and

(d) it has the right to grant to the.company all licences.(including without limitation all\-/ 
rigl",t= to 

"Ju-ii""ri""l 
of all intellectual property rights as contemplated in this

Agreement.

references to the Sub-Contract
warrantY shall be construed as
or reference from, the terms of

The Sub-Gontractor shall, save in so fiar as he is delayed by any event in respect of which the

Contractor is granteJ an extension of time under the Main Contract for completion of the

Works:

(a) execute and complete the sub-contract works in accordance with the provisions of the

Sub-Contract; and

(b) ensure that the contractor shall not become entitled to any extension of time for

completion of the works or to claim any additional payment under the Main Gontract due

to any failure or delay by the Sub-Contractor'

The Sub-Contractor shall from time to time provide the Company and the Contractor with

such information as either may reasonably require'

To the extent that the intellectual property rights in 
-any 

and all Documents have not already

Sub-Contractor hereby grants to the Company
Ity-free licence to copy and make full use

additions to them and any works, designs

or referred to in them for the following

purposes:

(a) understanding the Works;

(b) operating, maintaining, repairing, modifoing, altering, enhancing. re-figuring, correcting'

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

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

(d) enabling the company to carry out the operation, maintenance repair' renewal and

enhancement of the Underground Network and/or the Sites (as such capitalised terms

are defined in the Main Contract);

(e) executing and completing the Works; and

(f) enabling the company to perform its functions and duties as lnfrastructure Manager and

Operator of the Underground Network (as such capitalised terms are defined in the Main

Contract),

provided always that the contractor shall not be liable for the consequences of any use of the

Documents as aforesaid for any other purpose. such licence shall carry the right to grant

3

4
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5.

sub-licences and shall be transferable to third parties without the prior consent of the Sub-
Contractor.

For the purposes of this Clause, the term "Documents" shall mean documents, items of
information, data, reports, drawings, specifications, plans, software, designs, inventions and
any other materials provided by or on behalf of the Sub-Contractor in connection with the
Sub-Contract (whether in existence or to be made).

The Sub-Contractor agrees:

(a) on request at any time to give the Company or any persons authorised by the Company
access to the material referred to in Clause 4 and at the Company's expense to provide
copies of any such material; and

(b) at the Sub-Contractor's expense to provide the Company with a set of all such materiat
on completion of the Sub-Contract Works.

6. The parties hereby agree that:

(a)

(b)

(c)

this Agreement shall be personalto the Sub-Contractor;

the company may assign the benefit of this Agreement to any third party; and

the rights and remedies contained in this Agreement are cumulative and shall not
exclude any other right or remedy available to either party in law or equity.

The Sub-Contractor wanants and undertakes to the Company that he has mainhined and will
continue to maintain all insurances required to be maintainLd pursuant to the terms of the
Sub-Contract and that,.insofar as he is responsible for the design of the Sub-Contract Works,
he has professional indemnity insurance with a limit of indemnity of not less than ftwi nittion
pounds (f2'000,000)l in respect of each and every claim whiih may be maOe alainst the
Sub-Contractor in respect of the Sub-Contract Works. The Sub-Contractor shali- maintain
such professional indemnity insurance for a period of twelve (12) years from completion of the
works provided such insurance remains available at commeicially reasonable raies and shall
notify the Company forthwith if such insurance Geases to be so available. When deciding
whether such insurances are available at commercially reasonable rates, no account shall be
taken of any increase in the premium or imposition of terms which arise as a result of the
Sub-Contractois insurance claims record.

If any dispute of any kind whatsoever arises between the parties in connection with this
Agreement or the Sub-Contract Works which raises issues which are in opinion of the
Company the same as or substantially the same as issues raised in a related Jispute 6he"Related Dispute") between the_ Company and the Contractor and such Related Dispute has
already been referred to a conciliator or arbitrator appointed under the provisions to that effect

the Sub-Contractor hereby agrees that the Company
n writing to the Sub-Contractor refer the dispute arising
tract Works to the adjudicator, conciliator, arbitrator oi

_ appointed to determine the Related Dispute. ln this
event the Appointed Party shall have power to give such directions for the determination of
the dispute and the Related Dispute as he may think fit and to make such awards as may be
necessary in the same. way as if the procedure of the High Court as to joining one or more
defendants or joint co-defendants or third parties was available to the part'res an-d to nim.

(a) Neither the Sub-Contractor nor the Contractor shall exercise or seek to exercise any
right u.'hich may be or become available to it to terminate or treat as terminated the
Sub-Contract or discontinue or suspend the performance of any of its duties or
obligations thereunder or treat the Sub-Contrait as determined wit'hout first jiving to
the Contractor or the Sub-Contractor (as applicabte) not less than thirg-five 15Sy Olys

7

8

o
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10.

11

prior written notice of its intention to do so, with a copy to the Company, specifying
the Sub-Contractor's or Contractods grounds for terminating or treating as terminated
the Sub-Contract or discontinuing or suspending its performance thereof or treating
the Sub-Contract as determined.

(b) lf the Main Contract is terminated for any reason, within thirty-five (35) days of such
termination the Company may give written notice to the Sub-Contractor and to the
Contractor (a "Step-in Notice") that the Gompany or its appointee shall henceforth
become the Contractor under the Sub-Contract in accordance with the terms of sub-
clause (c) below.

(c) \Mth effect from the date of the service of any Step-in Notice:

(i) the Company or its appointee shall be substituted in the Sub-Contract as the
Contractor thereunder in place of the Contractor and references in the Sub-
Contract to the Contractor shall be construed as references to the Company
or its appointee;

(ii) the Sub-Contractor shall be bound to continue with the performance of its
duties and obligations under the Sub-Contract and any exercise or purported

exercise by the Sub-Contractor prior to the date of the Step-in Notice of any
right to terminate or treat as terminated the Sub-Contract or to discontinue or
suspend the performance of any of its duties or obligations thereunder or to
treat the Sub-Contract as automatically determined shall be of no effect;

(iii) the Company shall become bound by the terms and conditions of the Sub-
Contract in respect of all obligations and duties of the Contractor thereunder
which full to be performed after the date of the Step-in Notice and shall
promptly thereafter make payment of any amounts properly due to the Sub-
Contractor as at the date of the Step-in Notice and still outstanding; and

(iv) the Contractor shall be released from further performance of the duties and
obligations of the Contractor under the Sub-Contract after the date of the
Step-in Notice, but without prejudice to any rights and remedies of:

(1) the Sub-Contractor against the Contractor in respect of any matter or
thing done or omitted to be done by the Contractor on or before the
date of the Step-in Notice; and

(2) the Contractor against the Sub-Contractor in respect of any matter or
thing done or omitted to be done by the Sub-Contractor on or before
the date of the Step-in Notice.

(d) Notwithstanding anything contained in this Agreement and notwithstanding any
payments which may be made by the Company to the Sub-Contractor, the Company
shall not be under any obligation to the Sub-Contractor and the Sub-Contractor shall
not be under any obligation to the Company unless the Company shall have served a
Step-in Notice pursuant to Clause 9(b) above.

The Sub-Contractor's liabilities, duties and obligations hereunder shall be no greater and of
no longer duration than the liabilities, duties and obligations which the Sub-Contractor owes to
the Contractor under the Sub-Contract.

The Sub-Contractor further undertakes to indemnify the Company from and against the
consequences of any breach by the Sub-Contractor of any of the warranties, covenants and
undertakings contained in this Agreement.

The rights and benefits conferred upon the Company by this ngreement are in acidition to any
other rights and remedies that the Company may have against the Sub-Contractor including,
without prejudice to the generality of the foregoing, any remedies in negligence.

12-
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13.

14.

15.

16.

Nothing contained in this Agreement shall in any way limit the obligations of the contractor tothe company arising under the Main contract or ot"nerwise LnJertaren by the Contractor tothe Company in relation to the Sub-Contract Works.

No amendment to this Agreement shall be valid unless it is in writing and signed by all parties.

Any person who is n9J.r.psry-to.this Agreement may not enforce any of its terms undertheContracts (Rights of Third parties) Act 1599.

This Agreement shall be governed by and construed in accordance with English law and shallbe subject to the exctusive jurisdictioh of the courts oi englindlnd wales.
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Executed as deed by the partles and delivered on the date of this Agreement'

Executed as a deed by affixing the Common Seal of

London Underground Limited

in the presence of:-

[Authoised Signatory]

Execubd as a Deed by [SUB-CONTRAGTORI

acting by

)

)

)

)

)

) Authorised Signatory

Executed as a Deed by [CONTRACTOR]

acting by

and

)

) Authorised Signatory

Authorised Signatory

) . ...... .... .

) Authorised Signatory

)

)

)
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Schedule 10

Design

1' The contractor shall in the design of those aspects of the works within the Designed
Portion, exercise all the reasonable skill, care and diligence to be expected of a prudent,
competent and properly qualified designer of the relevant discipline experienced in the
design of like works for a project of a size, scope, nature and complexity and in a location
similarto the Works.

2' The contractor shall ensure that the Works compty in all respects with the design prepared
pursuant to this Schedule 10 (Design).

3' The Contractor warrants (unless othenrise specifically instructed in writing by the
company) only to specify for use or cause or allow for use in or in connection with the
Designed Portion, materials which:

(a) accord with any relevant recommendations contained in or referred to in the 1997
edition of Good Practice in the Selection of Construction Materials produced by Ove
Arup & Partners and sponsored by the British Property Federation and the British
Council for Offices;

(b) are in accordance with British standards and codes of practice;

(c) are not generally known to be deleterious at the time of speciflcation of the Designed
Portion; and

(d) (in the case of tropical hardwood) are obtained from a source accredited in the Good
Wood Guide pubtished by the Friends of the Earth.

4' The contractor shall immediately notify the company if the contractor suspects or
becomes aware of any proposed or actual use of any material in or in connection with the
works which is not in accordance with paragraph 3 of this schedule 10.

5' The Contractor accepts entire responsibility for the design and specification of the works
which he is required to design and specify and for any mistake, inaccuracy, ambiguity,
inconsistency or omission in or between his design and specification of the Works and the
documents which are part of this Agreement.

6' Terms used in this paragraph 6 shall, where appropriate and where the context so requires,
have the same meanings as set out in the CDM Regulations. The Contractor shall:
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(e) comply with the duties and obligations imposed upon a principal designer by the CDM

Regulations where appointed as such pursuant to Clause 16 of the Conditions of

Contract,

(0 co-operate with the principal designer or the principal contractor and any consultant as

required by the CDM Regulations;

(g) co-operate with the principal designer in the preparation of the health and safety plan

and

(h) warrant that it is competent for the purposes of the CDM Regulations to perform the

tasks of a principal designer and has allocated adequate resources to comply with the

duties and obligations imposed upon a principal designer by the CDM Regulations.

7. Where the Works include a Designed Portion which is not the design for the entirety of the

Works, the Contractor shall ensure that the Designed Portion is properly coordinated with

the design of other aspects of the Works.

117



cor

'too
!-A
?-)
E

E
r.r- Z
o



Schedule 12

Contractor Performance
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Schedule 13

Access

CONTENTS

1. Definitions

2. General Obligations

3. Access plan

4. Booking and Ananging Access

5. Clash Checking

6. Types ofAccess

7. Closure Requests process

8. Timescales for Booking Access

9. Utilising Existing Ctosures

10. Protection

11. Equipment Rooms

APPENDICES

1. Access plan Template

2. Application to Work Form

3' rndicative Timescares for the pubrication of Notices

4. Access Subcategories

5. Network Rail lnterface Locations

6. Cancelled or Delayed/Curtailed Access Form
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1. DEFINITIONS

Accepted Access Plan means the latest Access PIan accepted by the Company's

Representative and the Access Manager and which supersedes previous Accepted Access

Plans.

Access means a type of access set out in Appendix 4 (Access Subcategories).

Access Manager means the person designated by the Head of Access as the manager for

access ,"qre=t for the Works and who will act as the single point of contact for all access

related matters.

Access plan means the access plan prepared by the Contractor in accordance with the

Access Plan TemPlate.

Access plan Template means the template provided as Appendix 1 to this Schedule 5.

Access Subcategories has the meaning given in paragraph 1.9 of section 6 of this

Schedule 5.

Access Visualisation Tool means a tool which provides a graphical overlay on a London

Underground ,Harry Beck' map of planned and booked work for a user specified area (Track

/ Stations) for a user specified time period-

Application to Work Form means the form contained in Appendix2to this Schedule 5'

Bank Holiday means a recognised UK Bank Holiday. Start and end times as per deflnition

for "SundaY" stated below.

Emergency Access has the meaning given in paragraph 1.5 of section 6 of this Schedule 5'

Engineering Hours means any time when traction current is switched off (as published in

tne euiOe io Switching Current On and Off subject to variance as published in an

ingineering Notice) anJ trains are not running (ref LUL Rule Book 17 for the definition of

Enlineering Hoursl, as is applicable to the running line'

Engineeri ion produced and circulated within TfL at short notice

containing works, special current arrangements, engineers'

possessi6 similar activities not included in the Traffic Gircular'

Engineering Look Ahead Notice means a draft publication produced and circulated by TfL

proiiOing a-week-view of items that, at that time, are planned to be published on the

Engineering Notice for a specific shift.

Exclusive Access has the meaning given in paragraph 1.4 of section 6 of this Schedule 5.

GeneratAccess has the meaning given in paragraph 1-1 of section 6 of this Schedule 5.

Head of Access means the person responsible for managing access to the TfL

infrastructure for the works. This role includes but is not limited to the responsibility for the

publication of safety documentation.

lncident officer means the senior TfL operating officer responsible for managing an

incident.
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L&E Glosures has the meaning given in paragraph 1.8 of section 6 of this schedule 5.

Latest Request Date means the last date an access request can be made in line with agiven timescale.

Files means the files published by the
ially be undertaken on Stations in Tiaffic

r the storage of materials and equipment and

LUL Network means the stations and depots (wherever situate), assets, systems, track andother buildings which are used for the mainter in"u ,nJ piovision of the ,nd"rgrornd serviceknown as the London Underground.

LUL Rule Book means the rute books covering the operation of trains and LUL Stations andaccessing the Track.

Major Closure has the meaning given in paragraph 1.6 of section 6 of this Schedule 5.

Minor Glosure has the meaning given in paragraph 1.7 of section 6 of this schedule 5.

Monday to Friday means the time from start of Traffic Hours on lVlonday morning to thetime at the end of Engineering Hours on Friday night/ saturday morning.

Network Rail means Network Rail lnfrastructure Limited company nr O2gO4SgT.

Network Rail lnterface Locations means locations on the LUL Network where NetworkRail infrastructure interfaces with TfL infrastructure including but not limited to the locationidentified in Appendix 5.

Nightly Engineering Protection Arrangements (NEpA) Notice means a publicationproduced and circulated within TfL at short notice coniaining details of safety related materialfor engineering works and engineer's trains and vehicres.

Night Tube means the provision of a 24 hour revenue seruice commencing from the NightTube Start Date.

Night Tube Start Date means 1gtr August 2016

Night Tube Running Period means nominally the period between 21:00hrs Friday nightand 06:00hrs Sunday morning.

Night Tube Sections means the sections of the Underground Network which provide NightTube. The applicable sections of the Underground Netw6rk are:

(a) the Central Line route bety.eg1_and inctuding_Hainault, Loughton and EalingBroadway stations (no Night rube outsioe of ffris route); 
v'.-'

(b) the Jubilee Line entire network;

(c) the Northern Line route between and including High Barnet, Edgware andMorden Stations via the Charring cross Branclh rnJ Night ruLe outside of thisroute);
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(d) the Piccadilly Line route between and including CocKosters and Heathrow
Terminal 5 Stations (no Night Tube outside of this route); and

(e) the Victoria Line entire network.

Non-Restrictive/Exclusive Access has the meaning given in paragraph 1.2 of section 6 of
this Schedule 5.

Operationat Managers mean any or all of group station managers and train operations
managers.

Operationat Assurance means an Operational Assurance Notification made to TfL in
accordance with the requirements of Standard 1-538 (Assurance).

Others mean people or organisations who are not TfL, the Company's Representative, the
Contractor or any employee, subcontractor or contractor of the Contractor.

Possession Meeting means a meeting to discuss the viability of a proposed Track
possession.

Pre-Ctosure Request Meeting means a meeting to discuss the viability of a proposed

closure request.

Published means in respect of:

(a) Restrictive Access and Exclusive Access to Track, that the works need to be notified in

the Engineering Look Ahead Notice, the Engineering Notice and the Nightly
Engineering Protection Arrangements (NEPA) Notice; and

(b) For Restrictive Access and Exclusive Access to Stations, that the works need to be
notified in the Station Works Plan.

Restrictive Access has the meaning given in paragraph 1.3 of section 6 of this Schedule 5.

SABRE means Site Access Booking for Railway Engineering, being the system used to plan

access, and an1-r systenn that nnay supersede it at any time in the future.

Saturday means the time from start of Traffic Hours on Saturday morning to the time at the
end of Engineering Hours on Saturday nighUSunday morning.

Specialist Protection means all protection arrangements in addition to the Contracto/s site
person in charge (SPC) (with dual protection qualifications) including but not limited to
possession masters; protection resources to implement possession protection

arrangements; staff to isolate traction current, technical officers to implement a set of
protection arrangements and protection on Network Rail lnfrastructure.

Station Works Plan means the general access requests; planned works weekly and
planned daily publications circulated by TfL detailing the access arrangements for works
planned to be undertaken at Stations.

Stations means areas to which LUL Rule Book 10 applies including buildings, equipment or
facilities designed to be used by customers to access or leave a train.

Sunday means the time from start of Traffic Hours on Sunday morning to the time at the end
of Engineering Hours on Sunday nighVMonday mornlng.
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Iff5_fr:x?:;lT;#,#T,"J:,nrk,I:h,.Book 17 appries incrudins rrack, tunners,

Traffic circular means the weekly trafiic circutar which contains diverse information such?s' infrastructure changes, train 
-service 

cnanle","'lr"nt. affecting TfL, notification ofrestrictions to TfL operations ano operational communications.

on (as published in the Guide to
h".djn 

1n Engineering Notice) and
of Traffic Hours), as is applicaOte

work request e-Form provided on Tfu,s access booking portar and

,!iJr:il*:to 
renect ihe Access pran ano reqril"r"rt, ror ptant

H?tllt"LT;,1:??:: 
a period of agreed access (includins ctosures) in either rraffic Hours
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