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1. D efinitions  us ed  in  the c ontrac t 
 

  In the C ontract, unless  the context otherwis e requires , capitalis ed expres s ions  s hall 
have the meanings  s et out in this  C laus e 1 (D efinitions  us ed in the C ontract) or the 
relevant S chedule in which that capitalis ed expres s ion appears . 

  If a  capitalis ed express ion does  not have an interpretation in the C ontract, it s hall, in 
the firs t ins tance, be interpreted in accordance with the common interpretation 
within the relevant market s ector/indus try where appropriate. O therwis e, it s hall be 
interpreted in accordance with the dictionary meaning. 

  In the C ontract, unles s  the context otherwis e 

requires : the s ingular includes  the plural 

and vice versa; 

references  to a  pers on include an individual, company, body corporate, 
corporation, unincorporated ass ociation, firm, partners hip or other legal 
entity or C rown B ody; 

a  reference to any L aw includes  a  reference to that L aw as  amended, 
extended, cons olidated or re-enacted from time to time; 

the words  "inc luding ", "other", "in  partic ular", "for ex ample" and s imilar 
words  s hall not limit the generality of the preceding  words  and s hall be 
cons trued as  if they were immediately followed by the words  "without 
limitation"; 

references  to "C laus es "  and "S c hedules "  are, unles s  otherwise 
provided, references  to the claus es  and s chedules  of these C onditions  
and the C ontract S pecific  C onditions  and references  in any S chedule to 
parts , paragraphs , annexes  and tables  are, unles s  otherwis e provided, 
references  to the parts , paragraphs , annexes  and tables  of the S chedule 
in which thes e references  appear; 

references  to "P arag raphs "  are, unles s  otherwis e provided, references  
to the paragraph of the appropriate S chedules  unles s  otherwis e provided; 
and 

the headings  in the C ontract are for eas e of reference only and s hall not 
affect the interpretation or cons truction of the C ontract. 

In the C ontract, unless  the context otherwis e requires , the following  words  s hall 
have the following  meanings : 

 

“A c c es s  
P roc edure” 

means  the acces s  procedure of that name governing rights  
of acces s  to the Underground Network in force from time to 
time; 

"A ffiliates " in relation to a  body corporate, any other entity which directly 
or indirectly controls , is  controlled by, or is  under direct or 
indirect common control of that body corporate from time to 
time, as  control is  defined in s ection 450 of the C orporation 
T ax  Act 2010; 
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"A udit"  the B uyer’s  right to: 

(a) verify the accuracy of the C harges  and any other 
amounts  payable by the B uyer under the C ontract 
(including  propos ed or actual variations  to them in 
accordance with the C ontract); 

(b) verify the S upplier’s  and each S ubcontractor’s  
compliance with the applicable L aw; 

(c) identify or inves tigate any actual or sus pected breach of 
any provis ion of the C ontract; 

(d) carry out the B uyer’s  internal and s tatutory audits  and to 
prepare, examine and/or certify the B uyer's  annual and 
interim reports  and accounts ; or 

 (e)  enable the National Audit O ffice to carry out an 
examination pursuant to S ection 6(1) of the National 
Audit Act 1983 of the economy, efficiency and 
effectiveness  with which the B uyer has  us ed its  
res ources ; 

"B uy er A s s ets " the B uyer’s  infras tructure, data, s oftware, materials , ass ets , 
equipment or other property owned by and/or licens ed or 
leas ed to the B uyer and which is  or may be us ed in 
connection with the provis ion of the D eliverables  which 
remain the property of the B uyer throughout the term of the 
C ontract; 

"B uyer’s  
A uthoris ed  
R epres entative" 

the repres entative appointed by the B uyer from time to time in 
relation to the C ontract initially identified in the K ey C ontract 
Information and whom may further delegate duties  to 
as s is tants ; 

"B uy er C aus e" any breach of the obligations  of the B uyer or any other default, 
act, omis s ion, negligence or s tatement of the B uyer, of its  
employees , s ervants , agents  in connection with or in relation 
to the s ubject- matter of the C ontract and in res pect of which 
the B uyer is  liable to the S upplier; 

"B uy er Data" the data, text, drawings , diagrams, images  or sounds  (together 
with any databas e made up of any of thes e) which are 
embodied in any electronic, magnetic, optical or tangible 
media, including  any of the B uyer’s  C onfidential Information, 
and which: 

(a) are s upplied to the S upplier by or on behalf of the B uyer; or 

(b) the S upplier is  required to generate, proces s , s tore or 
trans mit purs uant to the C ontract; 

"B uy er P remis es " premis es  owned, controlled or occupied by the B uyer which 
are made available for us e by the S upplier or its  
S ubcontractors  for the provis ion of the D eliverables  (or any of 
them); 
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"B uyer's  
C onfidential 
Information" 

(a) all P ers onal D ata  and any information, however it is  
conveyed, that relates  to the bus iness , affairs , 
developments , property rights , trade s ecrets , K now-
How and IP R  of the B uyer (including  all B uyer E xis ting  
IP R  and New IP R ); 

(b) any other information clearly des ignated as  being  
confidential (whether or not it is  marked "confidential") 
or which ought reas onably be cons idered confidential 
which comes  (or has  come) to the B uyer’s  attention or 
into the B uyer’s  poss es s ion in connection with the 
C ontract; and 

information derived from any of the above; 

"C entral 
G overnment 
B ody" 

a  body lis ted in one of the following  s ub-categories  of the 
C entral G overnment clas s ification of the P ublic S ector 
C las s ification G uide, as  publis hed and amended from time to 
time by the O ffice for National S tatis tics : 

(a) G overnment Department; 

(b) Non-D epartmental P ublic  B ody or As s embly 
S pons ored P ublic  B ody (advis ory, executive, or 
tribunal); 

(c) Non-Minis terial Department; or 

 (d) E xecutive Agency; 

"C harg es " the prices  (exclus ive of any applicable VAT ) payable to the 
S upplier by the B uyer under the C ontract, as  s et out in 
S chedule 2 (C harges ), for the full and proper performance by 
the S upplier of its  obligations  under the C ontract, les s  any 
deductions  provided for under the C ontract; 

“C laim” any claim in res pect of which it appears  that the B uyer is , or 
may become, entitled to indemnification by the S upplier 
under the C ontract; 

"C onfidential 
Information" 

means  any information given orally or in writing which is  a 
trade or bus ines s  s ecret or method; technical know how; 
pers onal data which relates  to a living individual who can be 
identified from that information; information relating to any 
crime, breach of s tatutory duty or criminal inves tigations ; 
information relating to the protection of prominent pers ons , 
national s ecurity, counter-terrorism or other information 
relating to the provis ion of police s ervices  for any national or 
international purpos e; information relating to the B uyer’s  
obligations  in accordance with s ections  118 to 121 of the 
R ailways  Act 1993; confidential financial information 
including but not limited to taxation information and returns  to 
s hareholders ; and any other information that a party would 
reas onably expect to be able to protect by virtue of bus ines s  
confidentiality provis ions ; 
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"C ontrac t" the contract between the B uyer and the S upplier, which 
cons is ts  of the terms  s et out and referred to in the: 

(a) C ontract Agreement; 

(b) S chedule of P os t T ender Amendments ; 

(c) K ey C ontract Information; 

(d) C ontract S pecific  C onditions ; 

(e) C onditions ; and 

(f) S chedules ; 

"C ontrac t P eriod" the term of the C ontract from the S tart D ate until the E xpiry 
D ate, as  s uch period may be extended or terminated earlier 
in accordance with the terms  and conditions  of the C ontract; 

"C rown  B ody" the government of the United K ingdom (including  the 
Northern Ireland As s embly and E xecutive C ommittee, the 
S cottis h G overnment and the National As s embly for Wales ), 
including  government ministers  and government departments  
and particular bodies , pers ons , commis s ions  or agencies  
from time to time carrying  out functions  on its  behalf; 

"D ata  L os s  
E vent" 

any event that res ults , or may res ult, in unauthoris ed access  
to P ers onal D ata  held by the S upplier under the C ontract, 
and/or actual or potential loss  and/or des truction of P ers onal 
D ata  in breach of the C ontract, including  any P ers onal D ata  
B reach; 

"D ata  
P rotec tion  
Impac t 
A s s es s ment" 

an as s ess ment by the C ontroller of the impact of the envis aged 
P roces s ing  on the protection of P ersonal D ata; 

"D ata  
P rotec tion  
L eg is lation" 

all applicable laws  relating  to data  protection, the proces s ing  
of pers onal data, privacy and/or electronic communications  in 
force from time to time; and references  to “C ontroller”, “Data  
S ubjec ts ”, 
“D ata P rotec tion O ffic er”, “P ers onal D ata”, "P ers onal 
Data 

 B reac h", “P roc es s or”  and "P roc es s ing "  have the meanings  
s et out in and will be interpreted in accordance with s uch laws ; 

"D ata  
S ubjec t 
R eques t" 

a  reques t made by, or on behalf of, a  D ata  S ubject in 
accordance with rights  granted purs uant to the Data  
P rotection L egis lation to acces s  their P ers onal D ata; 

"Default"  any breach of the obligations  of the S upplier (including  
abandonment of the C ontract in breach of its  terms ) or any 
other default (including  material default), act, omis s ion, 
negligence or s tatement of the S upplier, of its  S ubcontractors  
or any S upplier S taff hows oever aris ing  in connection with or 
in relation to the s ubject-matter of the C ontract and in res pect 
of which the S upplier is  liable to the B uyer; 

"Deliverables " S ervices  that may be ordered under the C ontract including  the 
D ocumentation; 
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"Delivery" delivery of the relevant D eliverable or Miles tone in 
accordance with the terms  of the C ontract as  confirmed and 
accepted by the B uyer by the either (a) confirmation in 
writing  to the S upplier; or 
(b) where S chedule: Implementation P lan and T es ting  is  used, 
is s ue by the B uyer of a  S atis faction C ertificate (as  defined in 
the S chedule). "D eliv er" and "D eliv ered" s hall be cons trued 
accordingly; 

“D eliv ery  Date” the date by which the D eliverables  mus t be delivered to the 
B uyer, as  specified in the K ey C ontract Information or, where 
applicable, the Implementation P lan; 

"Dis pute 
R es olution  
P roc edure" 

the dis pute res olution procedure s et out in C lause 32 (R es olving  
disputes ); 

"Doc umentation" des criptions  of the S ervices , technical specifications , 
manuals , proces s  definitions  and procedures , sys tem 
environment des criptions  and all s uch other documentation 
(whether in hardcopy or electronic  form) as  is  required to be 
s upplied by the S upplier to the B uyer under the C ontract as : 

(a) would reasonably be required by a  competent third 
party capable of G ood Indus try P ractice contracted by 
the B uyer to develop, configure, build, deploy, run, 
maintain, upgrade and tes t the individual sys tems  that 
provide the D eliverables  

(b) is  required by the S upplier in order to provide the 
D eliverables ; and/or 

(c) has  been or s hall be generated for the purpos e of 
providing  the D eliverables ; 

"D ue 
D ilig enc e 
Information" 

any information s upplied to the S upplier by or on behalf of the 
B uyer prior to the S tart D ate; 

“E D I P olic y ” means  a written policy provided by the S upplier s etting out how 
it will promote equality, divers ity and inclus ion; 

 

"E IR " the E nvironmental Information R egulations  2004; 

"E mployment 
R eg ulations " 

the T rans fer of Undertakings  (P rotection of E mployment) 
R egulations  2006 (S I 2006/246) as  amended or replaced; 

"E x is ting  IP R " any and all IP R  that are owned by or licens ed to either P arty 
and which are or have been developed independently of the 
C ontract (whether prior to the S tart D ate or otherwis e); 

"E x piry  Date" the date of the end of the C ontract as  s pecified in the K ey 
C ontract Information, as  may be extended by the B uyer under 
C laus e 13.2, or if no s uch date is  specified then the date of 
completion of the provis ion of the Deliverables ; 

“E x tens ion  
P eriod” 

s uch period or periods  that the C ontract may be extended up 
to a  maximum of the number of years  in total s pecified in the 
K ey C ontract Information; 
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“F inanc ial 
D is tres s  E vent” 

has  the meaning  given to it in S chedule: F inancial D ifficulties  
where that S chedule is  us ed; 

"F O IA " the F reedom of Information Act 2000 and any s ubordinate 
legis lation made under that Act from time to time together 
with any guidance and/or codes  of practice is sued by the UK  
information commis s ioner or relevant UK  government 
department in relation to s uch legis lation; 

"F orc e 
Majeure 
E vent" 

any event, circums tance, matter or caus e affecting  the 
performance by either the B uyer or the S upplier of its  
obligations  aris ing  from acts , events , omis s ions , happenings  
or non- happenings  beyond its  reas onable control which 
prevent or materially delay it from performing  its  obligations  
under the C ontract and which is  not attributable to any wilful 
act, neglect or failure to take reas onable preventative action 
by that P arty, but excluding: 

(i) any indus trial dis pute relating  to the S upplier, the 
S upplier S taff (including  any s ubs ets  of them) or any 
other failure in the S upplier or the S ubcontractor's  
s upply chain; 

(ii) any event, occurrence, circums tance, matter or 
caus e which is  attributable to the wilful act, neglect or 
failure to take reas onable precautions  agains t it by 
the P arty concerned; and 

(iii) any failure or delay caused by a  lack of funds; 

“G eneral 
C hang e in  
L aw” 

a  change in L aw which is  not a  S pecific  C hange in L aw; 

"G ood  
Indus try  
P rac tic e" 

s tandards , practices , methods  and procedures  conforming  to 
the L aw and the exercis e of the degree of s kill and care, 
diligence, prudence and fores ight which would reas onably 
and ordinarily be expected from a  s killed and experienced 
pers on or body engaged within the relevant industry or 
bus ines s  s ector; 

"G uarantor" the pers on (if any) who has  entered into a  guarantee in the form 
pres cribed by the B uyer in relation to the C ontract; 
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" Impac t 
A s s es s ment" 

an as s es s ment of the impact of a  Variation reques t by the 
B uyer completed in good faith, including: 

(a) details  of the impact of the propos ed Variation on the 
D eliverables  and the S upplier's  ability to meet its  other 
obligations  under the C ontract; 

(b) details  of the cos t of implementing  the propos ed Variation; 

(c) details  of the ongoing  cos ts  required by the propos ed 
Variation when implemented, including  any increas e or 
decreas e in the C harges  (as  applicable), any alteration 
in the res ources  and/or expenditure required by either 
P arty and any alteration to the working  practices  of 
either P arty; 

(d) a  timetable for the implementation, together with any 
propos als  for the tes ting  of the Variation; and 

(e) s uch other information as  the B uyer may reas onably 
reques t in (or in res ponse to) the Variation reques t; 

"Implementation  
P lan" 

the plan for provis ion of the D eliverables  s et out in S chedule: 
Implementation P lan and T es ting  where that S chedule is  
us ed or otherwis e as  agreed between the S upplier and the 
B uyer (if any); 

"Independent 
C ontrol"  

where a  C ontroller has  provided P ers onal D ata  to another 
P arty which is  not a  P roces s or or a  J oint C ontroller becaus e 
the recipient its elf determines  the purpos es  and means  of 
P roces s ing  but does  s o s eparately from the C ontroller 
providing  it with P ers onal D ata  and “Independent 
C ontroller” s hall be cons trued accordingly; 

"Information" has  the meaning  given under s ection 84 of the F reedom of 
Information Act 2000; 

" Ins olv enc y  
E vent" 

in res pect of a  person: 

(a) that pers on is  ins olvent; or 

(b) an order is  made or a  res olution is  pas s ed for the 
winding  up of the pers on (other than voluntarily for the 
purpos e of solvent amalgamation or recons truction); or 

(c) that pers on makes  any compos ition or arrangement with 
its  creditors ; or 

(d) an adminis trative receiver or s imilar officer is  appointed 
over the whole or any part of its  bus ines s  or as sets ; or 

(e) an application order is  made either for the appointment 
of an adminis trator or for an adminis tration order, an 
adminis trator is  appointed, or notice of intention to 
appoint an adminis trator is  given; or 

(f) any event analogous  to thos e lis ted in limbs  (a) to (e) 
(inclus ive) occurs  under the law of any other 
juris diction; 

"Intellec tual 
P roperty  
R ig hts "  or 
" IP R " 

(a) copyright, rights  related to or affording  protection s imilar 
to copyright, rights  in databas es , patents  and rights  in 
inventions , s emi-conductor topography rights , trade 
marks , rights  in internet domain names  and webs ite 
addres s es  and other rights  in trade or bus ines s  names , 
goodwill, des igns , 
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 K now-How, trade s ecrets  and other rights  in 
C onfidential Information; 

(b) applications  for regis tration, and the right to apply for 
regis tration, for any of the rights  lis ted at (a) that are 
capable of being  regis tered in any country or 
juris diction; and 

(c) all other rights  having  equivalent or s imilar effect in any 
country or juris diction; 

" IP R  C laim" any claim of infringement or alleged infringement (including  
the defence of s uch infringement or alleged infringement) of 
any IP R , us ed to provide the Deliverables  or otherwise 
provided and/or licens ed by the S upplier (or to which the 
S upplier has  provided acces s ) to the B uyer in the fulfilment of 
its  obligations  under the C ontract; 

"J oint 
C ontrollers " 

where two or more C ontrollers  jointly determine the purpos es  and 
means  of P roces s ing; 

"K ey  
C ontrac t 
Information
" 

the document outlining  the crucial information required for the 
C ontract; 

"K ey  
S upplier 
S taff"  

the individuals  (if any) identified as  s uch in the K ey C ontract 
Information; 

"K now-How" all ideas , concepts , s chemes , information, knowledge, 
techniques , methodology, and anything  else in the nature of 
know-how relating  to the D eliverables  but excluding  know-
how already in the other P arty’s  poss es s ion before the S tart 
D ate; 

"L aw" any law and any legally binding  rule, policy, guidance or 
recommendation is sued by any governmental, s tatutory or 
regulatory body and any legally binding  industry code of 
conduct or guideline, in each case which applies  to one or 
each of the P arties  or relates  to the subject matter or 
performance of the C ontract and which is  in force from time to 
time; 

“L ondon L iv ing  
Wag e” 

means  the L ondon rate or the bas ic hourly wage as  updated 
and publis hed annually by the C entre for C ivil S ociety 
L imited (or any relevant replacement organis ation as  notified 
by the B uyer from time to time) (“C C S L ”) on its  webs ite 
(www.livingwage.org.uk); 

"L os s es " all losses , liabilities , damages , costs , expenses  (including  legal 
fees), dis burs ements , cos ts  of inves tigation, litigation, 
s ettlement, judgment, interes t and penalties  whether aris ing  
in contract, tort (including  negligence), breach of s tatutory 
duty, mis repres entation or otherwis e and "L os s " s hall be 
interpreted accordingly; 

"Miles tone" an event or tas k des cribed in the Implementation P lan; 
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"New  IP R " (a) IP R  in items  created by the S upplier (or by a  third party 
on behalf of the S upplier) s pecifically for the purpos es  
of the C ontract and updates  and amendments  of thes e 
items ; and/or 

(b) IP R  in or aris ing  as  a  res ult of the performance of the 
S upplier’s  obligations  under the C ontract and all updates  
and amendments  to the s ame; 

but s hall not include the S upplier’s  E xis ting  IP R ; 

"Notifiable 
Default"  

the S upplier commits  a  material Default; 

"P arty" the B uyer or the S upplier and "P arties " s hall mean both of them 
where the context permits ; 

"P roc es s or 
P ers onnel"  

all directors , officers , employees , agents , cons ultants  and 
s uppliers  of the P roces s or and/or of any S ubproces s or 
engaged in the performance of its  obligations  under the 
C ontract; 

"P rotec tive 
Meas ures " 

technical and organisational measures  which must take account 
of: 

(a) the nature of the data  to be protected 

(b) harm that might res ult from D ata  L os s  E vent; 

(c) s tate of technological development 

(d) the cos t of implementing  any measures  

including  ps eudonymis ing  and encrypting  P ers onal D ata, 
ens uring  confidentiality, integrity, availability and res ilience of 
s ys tems  and s ervices , ens uring  that availability of and acces s  
to P ers onal D ata  can be res tored in a  timely manner after an 
incident, and regularly as s es s ing  and evaluating  the 
effectiveness  of the s uch meas ures  adopted by it; 

"R ec all"  a  reques t by the S upplier to return G oods  to the S upplier or 
the manufacturer after the dis covery of s afety is s ues  or 
defects  (including  defects  in the IP R  rights ) that might 
endanger health or hinder performance; 

"R ec tific ation  
P lan" 

the S upplier’s  plan (or revis ed plan) to rectify its  breach which 
s hall include: 

(a) full details  of the Notifiable D efault that has  occurred, 
including  a  root caus e analys is ; 

(b) the actual or anticipated effect of the Notifiable D efault; and 

(c) the s teps  which the S upplier propos es  to take to rectify 
the Notifiable D efault (if applicable) and to prevent s uch 
Notifiable D efault from recurring, including  times cales  
for s uch s teps  and for the rectification of the Notifiable 
D efault (where applicable); 

"R ec tific ation  
P lan  P roc es s " 

the proces s  s et out in C laus e 12; 
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"R elevant 
R equirements " 

all applicable L aw relating  to bribery, corruption and fraud, 
including  the B ribery Act 2010 and any guidance is s ued by 
the S ecretary of S tate purs uant to section 9 of the B ribery Act 
2010; 

"R eplac ement 
Deliverables " 

any deliverables  which are s ubs tantially s imilar to any of the 
D eliverables  and which the B uyer receives  in s ubs titution for 
any of the D eliverables  , whether thos e goods  are provided 
by the B uyer internally and/or by any third party; 

"R eques t 
F or 
Information
" 

a  reques t for information or an apparent reques t relating  to 
the C ontract for the provis ion of the D eliverables  or an 
apparent reques t for s uch information under the F O IA  or the 
E IR s ; 

"R equired  
A c tion" 

the action the B uyer will take and what D eliverables  it will control 
during  the S tep-In P roces s ; 

"R equired  
Ins uranc es " 

the ins urances  s et out in the K ey C ontract Information; 

“R es pons ible 
P roc urement 
P olic y ” 

means  the policy document entitled “the G L A G roup 
R es pons ible P rocurement P olicy” dated J une 2017, and as  
may be amended; 

“R es tric ted  
T rans fer” 

a  trans fer of P ers onal Data  processed in connection with the 
S upplier’s  obligations  under the C ontract which is  undergoing  
proces s ing  or which is  intended to be process ed after trans fer, 
to a  country or territory to which s uch trans fer is  prohibited or 
s ubject to any requirement to take additional s teps  to 
adequately protect the P ers onal D ata  for the trans fer to be 
lawful under the D ata  P rotection L egis lation; 

“S ec urity  
Inc ident" 

(a) the unlawful or unauthoris ed proces s ing  of P ers onal D ata; or 

(b) any s ecurity incident affecting  the P ersonal D ata  
(including  (without limitation) a  pers onal data  breach as  
defined in the D ata  P rotection L egis lation); 

"S erv ic e L evels " any s ervice levels  applicable to the provis ion of the 
D eliverables  under the C ontract which, where S chedule: 
S ervice L evels  is  us ed in the C ontract, are s pecified in the 
Annex  to P art A  of s uch S chedule; 

"S erv ic e 
T rans fer" 

any trans fer of the D eliverables  (or any part of the 
D eliverables ), for whatever reas on, from the S upplier or any 
S ubcontractor to a  replacement s upplier or s ubcontractor; 

"S erv ic e 
T rans fer Date" 

the date of a  S ervice T ransfer; 

"S erv ic es " s ervices  to be s upplied by the S upplier to the B uyer under the 
C ontract as  s pecified in S chedule 1 (S pecification) and the 
K ey C ontract Information; 
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"S ites " any premis es  (including  the B uyer P remis es , the S upplier’s  
premis es  or third party premis es ) from, to or at which: 

(a) the D eliverables  are (or are to be) provided; or 

(b) the S upplier manages , organis es  or otherwis e directs  
the provis ion or the us e of the D eliverables ; 

(c) thos e premis es  at which any S upplier E quipment or any 
part of the S upplier S ys tem is  located (where IC T  
S ervices  are being  provided) 

"S pec ific ation" the s pecification s et out in S chedule 1 (S pecification), as  
may, in relation to the C ontract, be supplemented by the K ey 
C ontract Information; 

“S pec ific  C hang e 
in  L aw” 

a change in L aw that relates  specifically to the bus iness  of the 
B uyer and which would not affect a  comparable s upply of 
D eliverables  to another buyer where the effect of that S pecific 
C hange in L aw on the D eliverables  is  not reas onably 
fores eeable at the S tart D ate; 

"S tandards " any: 

(a) s tandards  publis hed by B S I B ritis h S tandards , the 
National S tandards  B ody of the United K ingdom, the 
International O rganis ation for S tandardis ation or other 
reputable or equivalent bodies  (and their s ucces s or 
bodies ) that a  s killed and experienced operator in the 
s ame type of indus try or bus ines s  s ector as  the S upplier 
would reas onably and ordinarily be expected to comply 
with; 

(b) s tandards  detailed in the s pecification in S chedule 1 
(S pecification); 

(c) relevant UK  government codes  of practice and 
guidance applicable from time to time; 

"S tart Date" the date s pecified on the K ey C ontract Information; 

"S ub-C ontrac t" any contract or agreement (or propos ed contract or agreement), 
other than the C ontract, purs uant to which a  third party: 

(a) provides  the D eliverables  (or any part of them); 

(b) provides  facilities  or s ervices  neces sary for the 
provis ion of the D eliverables  (or any part of them); 
and/or 

(c) is  res pons ible for the management, direction or control 
of the provis ion of the Deliverables  (or any part of 
them); 

"S ubc ontrac tor" any person other than the S upplier, who is  a  party to a  S ub-
C ontract and the s ervants  or agents  of that pers on; 

"S ubproc es s or" any third P arty appointed to proces s  P ers onal D ata  on behalf of 
the S upplier related to the C ontract; 

"S upplier’s  
A uthoris ed  
R epres entative" 

the repres entative appointed by the S upplier named in the K ey 
C ontract Information, or later defined in a  C ontract; 
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"S upplier 
E quipment" 

the S upplier's  hardware, computer and telecoms  devices , 
equipment, plant, materials  and s uch other items  s upplied 
and us ed by the S upplier (but not hired, leased or loaned 
from the B uyer) in the performance of its  obligations  under 
the C ontract; 

"S upplier 
Non- 
P erformanc e
" 

where the S upplier has  failed to: 

(a) where S chedule: Implementation P lan and T es ting  is  
us ed, Achieve a  Miles tone by its  Miles tone D ate; 

(b) D eliver a  D eliverable by its  D elivery Date; 

(c) provide the S ervices  in accordance with the S ervice 
L evels  ; and/or 

(d) comply with an obligation under the C ontract; 
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"S upplier S taff"  all directors , officers , employees , agents , cons ultants  and 
contractors  of the S upplier and/or of any S ubcontractor 
engaged in the performance of the S upplier’s  obligations  
under the C ontract; 

"S upplier's  
C onfidential 
Information" 

(a) any information, however it is  conveyed, that relates  to 
the bus iness , affairs , developments , IP R  of the S upplier 
(including  the S upplier E xis ting  IP R ) trade s ecrets , 
K now-How, and/or personnel of the S upplier; 

(b) any other information clearly des ignated as  being  
confidential (whether or not it is  marked as  "confidential") 
or which ought reas onably to be cons idered to be 
confidential and which comes  (or has  come) to the 
S upplier’s  attention or into the S upplier’s  pos s ess ion in 
connection with the C ontract; 

Information derived from any of (a) and (b) above; 

"T ermination  
Notic e" 

a  written notice of termination given by one P arty to the other, 
notifying  the P arty receiving  the notice of the intention of the 
P arty giving  the notice to terminate the C ontract on a  s pecified 
date and s etting  out the grounds  for termination; 

“T fL  G roup” means  T rans port for L ondon and all of its  s ubs idiaries  and 
their s ubs idiaries  (as  defined in S ection 1159 of the 
C ompanies  Act 2006) from time to time, together with 
C ros s rail L imited (company number 04212657) and 
reference to any “member of the T fL  G roup” refers  to T fL  or 
any s uch s ubs idiary; 

"T hird  P arty  IP R " Intellectual P roperty R ights  owned by a  third party which is  or 
will be us ed by the S upplier for the purpos e of providing  the 
Deliverables ; 

"T rans ferring  
S upplier 
E mployees " 

thos e employees  of the S upplier and/or the S ubcontractors  to 
whom the E mployment R egulations  will apply on the S ervice 
T rans fer D ate; 

“Underg round 
Network ”  

means  the s tations  and depots  (wherever s ituate), as s ets , 
s ys tems , track and other buildings  which are us ed in the 
maintenance and provis ion of the underground service known 
as  “L ondon Underground”; 

"Variation" a  variation to the C ontract; 

"Variation  
P roc edure" 

the procedure s et out in C laus e 28 (C hanging  the contract); 

“Warranty  
P eriod" 

has  the meaning  given to this  term in C laus e 3.2.3; 

"Work ing  Day" any day other than a  S aturday or S unday or public  holiday in 
E ngland and Wales  unles s  s pecified otherwis e by the P arties  
in the K ey C ontract Information. 

 

2. How  the c ontrac t works  

2.1 T he S upplier acknowledges  it has  all the information required to perform its  
obligations  under the C ontract before entering  into it. When information is  provided 
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by the B uyer no warranty of its  accuracy is  given to the S upplier. 

2.2 T he S upplier acknowledges  it has  s atis fied its elf of all details  relating  to: 

2.2.1 the B uyer’s  requirements  for the Deliverables ; 

2.2.2 the B uyer’s  operating  proces s es  and working  methods ; and 

2.2.3 the owners hip and fitness  for purpose of the B uyer Assets . 

2.3 T he S upplier won’t be excus ed from any obligation, or be entitled to additional 
cos ts  or C harges  because it failed to either: 

2.3.1 verify the accuracy of the D ue D iligence Information; and 
2.3.2 properly perform its  own adequate checks  and enquiries . 

2.4 T he S upplier warrants  and repres ents  that all s tatements  made and documents  
s ubmitted as  part of the procurement of D eliverables  are and remain true and 
accurate. 

3. What needs  to  be delivered 

3.1 A ll deliverables  

3.1.1 T he S upplier mus t provide Deliverables : 

a) that comply with the S pecification and the C ontract; 
b) to a  profes s ional standard; 
c) us ing  reas onable skill and care; 
d) us ing  G ood Indus try P ractice; 
e) us ing  its  own policies , proces ses  and internal quality control 

meas ures  as  long  as  they don’t conflict with the C ontract; 
f) on the dates  agreed; and 
g) that comply with L aw. 

3.1.2 In performing  its  obligations  under the C ontract, the S upplier mus t comply 
and mus t ens ure that its  S ubcontractors  comply with the B uyer’s  s ecurity 
policies  and procedures  including: 

a) Information S ecurity P olicy NR /L 1/INF /02232 

b) Information S ecurity C lass ifications  NR /L 2/INF /02223; and 

c) Information S ecurity Manual NR /L 3/INF /02242. 

3.2 G oods  C laus es  

3.2.1 Not us ed  

3.3 S erv ic es  C laus es  

3.3.1 T he S upplier mus t D eliver the S ervices  in accordance with the D elivery 
D ates . L ate D elivery of the S ervices  will be a  D efault of the C ontract. 

3.3.2 T he S upplier mus t co-operate with the B uyer and third party s uppliers  on 
all aspects  connected with the D elivery of the S ervices  and ens ure that 
S upplier S taff comply with any reas onable ins tructions  of the B uyer or third 
party s uppliers . 

3.3.3 T he S upplier mus t at its  own ris k and expens e provide all S upplier 
E quipment required to D eliver the S ervices . 

3.3.4 T he S upplier mus t allocate s ufficient res ources  and appropriate expertise 
to the C ontract. 

3.3.5 T he S upplier mus t take all reasonable care to ens ure performance 
does  not dis rupt the B uyer’s  operations , employees  or other contractors . 

3.3.6 T he S upplier mus t ens ure all S ervices , and anything  us ed to D eliver the 
S ervices , are of good quality and free from defects . 

3.3.7 T he B uyer is  entitled to withhold payment for partially or undelivered 
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S ervices , but doing  s o does  not s top it from us ing  its  other rights  under the 
C ontract. 

3.4 A c c es s  

3.4.1 T he S upplier complies  with the Acces s  P rocedure in D elivering the 
S ervices . 

3.4.2 T he B uyer books  any acces s  to the Underground Network on behalf of the 
S upplier in accordance with the terms  of the Acces s  P rocedure. 

3.4.3 S ubject to the provis ions  of the Acces s  P rocedure, the B uyer allows  
acces s  to the Underground Network in accordance with the dates  for 
acces s  s hown on the Implementation P lan provided where acces s  to the 
Underground Network is  needed the S upplier complies  with paragraphs  
(3.4.1) and (3.4.2) above. 

3.4.4 the S upplier acknowledges  that the B uyer does  not guarantee 
uninterrupted or exclus ive acces s  to the Underground Network and that 
acces s  is  limited in accordance with this  C ontract. 

 

4. P ric ing  and  payments  

4.1 In exchange for the Deliverables , the S upplier mus t invoice the B uyer for the 
C harges  as  determined in accordance with S chedule 2 (C harges ). Invoices  s hall 
be is s ued either on completion of D elivery of the D eliverables  or as  otherwis e 
des cribed in S chedule 2 (C harges). 

4.2 All C harges : 

4.2.1 exclude VAT , which is  payable on provis ion of a  valid VAT  invoice; and 

4.2.2 include all cos ts  connected with the S upply of Deliverables . 

4.3 T he B uyer mus t pay the S upplier the C harges  within 30 days  of receipt by the 
B uyer of a  valid, undis puted invoice, in cleared funds  to the S upplier’s  account as  
notified to the B uyer. 

4.4 A  S upplier invoice is  only valid if it: 

4.4.1 includes  all appropriate references  including  the C ontract reference 
number and other details  reas onably reques ted by the B uyer; 

4.4.2 includes  a  detailed breakdown of D elivered D eliverables  and Miles tone(s ) (if 
any); and 

4.4.3 is a pdf invoice emailed to invoices @ tfl.gov.uk. 

4.5 T he B uyer may retain or set-off payment of any amount owed to it by the S upplier if 
notice and reas ons  are provided. 

4.6 T he S upplier has  no right of s et-off, counterclaim, dis count or abatement unless  
they’re ordered to do so by a  court. T he S upplier cannot s us pend the ongoing  
s upply of D eliverables  for late payment or non-payment. 

4.7 T he S upplier must ensure that all S ubcontractors  are paid, in full, within 28 days  of 
receipt of a  valid, undis puted invoice. If this  doesn't happen, the B uyer can publis h 
the details  of the late payment or non-payment. 

4.8 In the event of a Variation to the S ervices  in accordance with the C ontract that involves  the 
payment of additional charges  to the S upplier, the S upplier s hall identify thes e s eparately on 
the relevant invoices . 

5. T he B uy er’s  oblig ations  to  the S upplier 

5.1 If S upplier Non-P erformance aris es  from a  B uyer C ause: 
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5.1.1 the B uyer cannot terminate the C ontract under C laus e 14.2.1; 

5.1.2 the S upplier is  entitled to reas onable and proven additional expens es  and to 
relief from liability and any deductions  provided for under the C ontract; 

5.1.3 the S upplier is  entitled to additional time needed to make the Delivery; 

5.1.4 the S upplier cannot s us pend the ongoing  s upply of Deliverables . 
5.2 C laus e 5.1 only applies  if the S upplier: 

5.2.1 gives  notice to the B uyer of the B uyer C aus e within 10 Working  D ays  of 
becoming  aware; 

5.2.2 demons trates  that the S upplier Non-P erformance only happened becaus e 
of the B uyer C aus e; and 

5.2.3 mitigated the impact of the B uyer C aus e, to the extent reas onably practicable. 

6. R ec ord  k eeping  and  reporting  

6.1 T he S upplier mus t ens ure that s uitably qualified repres entatives  attend progres s  
meetings  with the B uyer and provide progres s  reports  when s pecified in any 
S chedule. 

6.2 T he S upplier mus t keep and maintain full and accurate records  and accounts  in 
res pect of the C ontract during  the C ontract P eriod and for 7 years  thereafter and in 
accordance with the D ata  P rotection L egis lation, including  the records  and 
accounts  which the B uyer has  a  right to Audit. 

6.3 If the S upplier becomes  aware of an event that has  occurred or is  likely to occur in 
the future which will have a  material effect on the C harges  then the S upplier mus t 
notify the B uyer in writing  as  s oon as  practicable s etting  out the actual or 
anticipated effect of the event. 

6.4 T he S upplier mus t allow any auditor appointed by the B uyer acces s  to their 
premis es  and the B uyer will us e reas onable endeavours  to ens ure that any s uch 
auditor: 

6.4.1 complies  with the S upplier’s  operating  procedures ; and 

6.4.2 does  not unreas onably dis rupt the S upplier or its  provis ion of the Deliverables . 

6.5 D uring  an Audit, the S upplier mus t provide information to the auditor appointed by 
the B uyer and reas onable co-operation at their reques t, including  acces s  to: 

6.5.1 all information within the permitted s cope of the Audit; 

6.5.2 any S ites , equipment and the S upplier’s  IC T  s ys tem us ed in the 
performance of the C ontract; and 

6.5.3 the S upplier S taff. 

6.6 T he P arties  will bear their own cos ts  when an Audit is  undertaken unles s  the Audit 
identifies  a  material D efault by the S upplier, in which cas e the S upplier will repay 
the B uyer's  reas onable cos ts  in connection with the Audit. 

6.7 T he S upplier mus t comply with the B uyer’s  reas onable ins tructions  following  an 
Audit, including: 

6.7.1 correcting  any identified Default; 

6.7.2 repaying  any C harges  that the B uyer has  overpaid. 

6.8 If the S upplier is  not providing  any of the D eliverables , or is  unable to provide 
them, it mus t immediately: 

6.8.1 tell the B uyer and give reasons; 

6.8.2 propos e corrective action; and 

6.8.3 provide a  deadline for completing  the corrective action. 
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7. S upplier s taff 

7.1 T he S upplier S taff involved in the performance of the C ontract must: 

7.1.1 be appropriately trained and qualified; 
7.1.2 be vetted us ing  G ood Indus try P ractice and the s ecurity vetting  procedure 

s pecified in C laus e 7.8; and 

7.1.3 comply with all conduct requirements  when on the B uyer’s  P remises . 

7.2 Where the B uyer decides  one of the S upplier’s  S taff is  not s uitable to work on the 
C ontract, the S upplier mus t replace them with a  s uitably qualified alternative. 

7.3 If reques ted, the S upplier mus t replace any person whos e acts  or omis s ions  have 
caus ed the S upplier to breach its  obligations  in claus e 16.3. 

7.4 T he S upplier mus t provide a  lis t of S upplier S taff needing  to acces s  the B uyer’s  
P remis es  and s ay why acces s  is  required. 

7.5 T he S upplier s hall be res pons ible for all claims  brought by any pers on employed 
by the S upplier caus ed by an act or omis s ion of the S upplier or any S upplier S taff 
and s hall be res pons ible for all cos ts  and los s es  incurred by the B uyer in res pect 
of thes e. 

7.6 T he K ey S upplier S taff s pecified in the K ey C ontract Information s hall carry out 
the S ervices  and provide the D eliverables , performing  the roles  identified agains t 
their names  in the K ey C ontract Information, unles s  otherwis e agreed with the 
B uyer (whos e agreement s hall not be unreas onably withheld or delayed). 

7.7 T he S upplier shall: 

7.7.1 notify the B uyer as  s oon as  reas onably practicable of the abs ence of any 
K ey S upplier S taff (other than for s hort-term s icknes s  or holidays  of two (2) 
weeks  or les s , in which cas e the S upplier s hall ens ure appropriate 
temporary cover for their role); 

7.7.2 ens ure that all arrangements  for agreed changes  in K ey S upplier S taff 
provide adequate periods  during  which incoming  and outgoing  s taff work 
together to trans fer res pons ibilities  and ens ure that s uch change does  not 
have an advers e impact on the provis ion of the Deliverables ; and 

7.7.3 ens ure that any replacement for K ey S upplier S taff has  a  level of 
qualifications  and experience appropriate to the relevant role and is  fully 
competent to carry out the tas ks  ass igned to the K ey S upplier S taff that 
they have replaced. 

7.8 T he S upplier s hall and shall procure that its  S ubcontractors  shall comply with the 
s ecurity vetting  procedures  s pecified below: 

7.8.1 S upplier S taff that have access  to the B uyer’s  infras tructure, premis es , 
government class ified information or computer s ys tems  shall undertake 
B as eline P ers onnel S ecurity S tandard (B P S S ) pre-employment checks , as  
s tated in the HMG  P ers onnel S ecurity C ontrols ; 

7.8.2 to control ris k to the railway associated with government clas s ified 
information (official-s ens itive or above), important s ites  or critical equipment, 
certain S upplier S taff will be required to complete additional s ecurity 
checks  as  outlined in HMG  P ers onnel S ecurity C ontrols . R oles  that require 
additional s ecurity checks  and the level to be attained will be notified to the 
S upplier by the B uyer; 

7.8.3 the S upplier s hall prevent S upplier S taff who are unable to obtain the 
required s ecurity clearances  from carrying  out s pecified roles  and 
acces s ing  the B uyer’s  infras tructure, premis es  government clas s ified 
information or computer s ys tems ; and 

7.8.4 S upplier S taff that have acces s  to Network R ail infras tructure, premis es , 
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government clas s ified information or computer s ys tems  are required to 
undergo railway s ecurity induction training. Additionally, S upplier S taff 
carrying  out line management or s upervis ory duties  mus t undergo 
biennial s ecurity training. R ecords  of training  completion s hall be kept by the 
S upplier for five years  and made available to the B uyer on reques t. T raining  
material will be provided by the B uyer at no additional cos t to the S upplier. 

7.9 F or the purpos es  of this  claus e 7.9:  
“R elev ant Indiv idual” means  any s ervant, employee, officer, cons ultant or agent of either the 
S upplier or any S ubcontractor or s upplier involved in the provis ion of, or intended to be 
involved in the provis ion of, any as pect of the Deliverables ; and 
“R elev ant C onv ic tion” means  any uns pent criminal conviction relating to actual or potential 
acts  of terroris m or acts  which threaten national s ecurity. 
 

(a) T he S upplier s hall procure from each R elevant Individual (as  the cas e may be) 
a declaration that he has  no R elevant C onvictions  (“D eclaration”) or dis clos ure 
of any R elevant C onvictions .  A  D eclaration s hall be procured prior to a 
R elevant Individual providing any of the D eliverables .  T he S upplier s hall 
confirm to the B uyer in writing on reques t or in any event not les s  than once in 
every year that each R elevant Individual has  provided a D eclaration. T he 
S upplier s hall procure that a R elevant Individual notifies  the S upplier 
immediately if he commits  a R elevant C onviction and the S upplier s hall notify 
the B uyer in writing immediately on becoming aware that a R elevant Individual 
has  committed a R elevant C onviction.   
 

(b) T he S upplier s hall not engage or allow to act on behalf of the S upplier or any 
S ubcontractor in the performance of any as pect of the D eliverables  any R elevant Individual 
who has  disclos ed a R elevant C onviction.  

 
(c) T he B uyer s hall have the right in accordance with the audit rights  s et out in C laus e 6 to 

audit and ins pect the records  of the S upplier and its  S ubcontractors  and its  and their 
res pective employees  and agents  in order to confirm and monitor compliance with this  
C laus e 7.9 at any time during performance of this  C ontract.   

 
(d) If the S upplier fails  to comply with the requirements  under C laus es  7.9(a) and/or 7.9(b) the 

B uyer may, without prejudice to its  rights  under C laus e 14.2, s erve notice on the S upplier 
requiring the S upplier to remove or procure the removal of (as  the cas e may be) any 
R elevant Individual who has  not provided a Declaration from the C ontract and/or B uyer’s  
s ite with immediate effect and take s uch s teps  as  are neces s ary to ens ure that s uch 
R elevant Individual has  no further involvement with the D elivery of the D eliverables  unles s  
(in the cas e of non-compliance with C laus e 7.9(a)) within seven (7) days  of receipt of the 
notice the S upplier confirms  to the B uyer that he has  procured all of the relevant 
D eclarations  required under C laus e 7.9(a). 

 
(e) A pers is tent breach of C laus e 7.9(a) and/or C laus e 7.9(b) by the S upplier s hall entitle the 

B uyer to terminate the C ontract in whole or in part with immediate effect in accordance with 
C laus e 14.2.1(c). 

 
(f) In the event the B uyer becomes  aware that a R elevant Individual has  committed a 

R elevant C onviction, the S upplier s hall remove or procure the removal (as  the cas e may 
be) of s uch R elevant Individual from the C ontract and/or the B uyer’s  s ite with immediate 
effect and take s uch s teps  as  are neces s ary to ens ure that s uch R elevant Individual has  no 
further involvement with the D elivery of the D eliverables . 

 
(g) Nothing in this  C laus e 7.9 s hall in any way waive, limit or amend any obligation of the 

S upplier to the B uyer aris ing under the C ontract and the S upplier’s  res pons ibilities  in 
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res pect of the D elivery of the D eliverables  remain in full force and effect and the S upplier 
cannot claim any extra cos ts  or time as  a res ult of any actions  under this  C laus e 7.9. 

 

    

 

8. S upply  c hain 

8.1 At the B uyer’s  reques t, the S upplier mus t terminate any S ub-C ontracts  in any 
of the following  events : 

8.1.1 the acts  or omis s ions  of the S ubcontractor have caus ed or materially 
contributed to a  right of termination under C laus e 14.2; and/or 

8.1.2 the S ubcontractor fails  to comply with its  obligations  in res pect of 
environmental, s ocial, equality or employment L aw. 

8.2 T he S upplier is  res pons ible for all acts  and omiss ions  of its  S ubcontractors  and 
thos e employed or engaged by them as  if they were its  own. 

9. T UP E  

Notwiths tanding  anything  to the contrary els ewhere in the C ontract: 

9.1 the S upplier s hall be respons ible for and s hall indemnify and keep indemnified the 
B uyer and any s upplier of R eplacement D eliverables  from and agains t all and any 
cos ts , claims , expens es , damages , demands , actions , los s es  and liabilities  aris ing  
out of or in connection with any claim in res pect of any person which aris es  or is  
alleged to aris e by reason of the S upplier’s  failure to comply with its  obligations  
and/or for failure to inform and consult under the E mployment R egulations ; 

9.2 in the las t 12 months  prior to E xpiry D ate or after a  T ermination Notice has  been 
given, within 28 days  of the B uyer’s  reques t, the S upplier s hall provide the B uyer 
with an anonymis ed lis t of all pers ons  who are, who have been, or who may be at 
any time concerned with the S ervices  or any part of them, s pecifying  their ages , 
employer, job title, job des cription, bas ic  s alary, bonus  and all other emoluments  
and benefits , period of continuous  employment, the percentage of the time that 
they have worked on the C ontract, details  of any agreements  entered into with 
employee repres entative bodies  in relation to s uch pers ons , details  of all training  
and competency courses  attended and certificates  or qualifications  obtained, 
place of work, all relevant contractual and non- contractual termination or 
s everance arrangements , notice periods , contractual holiday entitlements , copy of 
employment contract or applicable s tandard terms  and employee handbook, 
immigrant s tatus  and right to work documentation, information on any disciplinary 
or grievance procedure taken agains t or by any pers on within the preceding  2 
years , information about any tribunal claims  in the preceding  2 years  or whether 
there are reas onable grounds  to believe a  claim may be brought and s uch other 
requirements  as  the B uyer may reas onably require (altogether the “E mployee 
D ata”). T he B uyer will, subject to compliance with any D ata  P rotection L egis lation, 
be permitted to disclose any information provided to it under this  s ub-C laus e in 
s ummary and/or anonymis ed form to any pers on who has  been invited to tender 
for the provis ion of the S ervices  (or s imilar services ) and to any supplier of 
R eplacement D eliverables  and their s ubcontractors . T he S upplier warrants , for 
the benefit of the B uyer and any s uch replacement s upplier or s ubcontractor, that 
the E mployee D ata  s hall be true and accurate in all material res pects  at the time of 
providing  the information. 

9.3 in the las t 12 months  prior to E xpiry D ate or after a  T ermination Notice has  been 
given, the S upplier s hall (and s hall procure that any S ubcontractor s hall) provide 
to the people engaged in the performance of the C ontract, written contracts  of 
employment or s tatements  of terms  of employment, in either cas e complying  with 
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the requirements  of S ection 1 of the E mployment R ights  Act 1996, and retain 
copies  of such documents  together with such other documentation and P AY E  
records  as  may reasonably be required by the B uyer (“P ers onnel R ecords ”) and 
s hall (where the E mployment R egulations  is  likely to apply) within 28 days  of the 
B uyer’s  reques t, whether during  the C ontract P eriod or thereafter, deliver up to 
the B uyer or to s uch pers on as  the B uyer may nominate, the E mployee D ata, 
s uch copies  of the P ers onnel R ecords  as  may be required by the B uyer and, to 
the extent not otherwis e provided, any employee liability information purs uant to 
and in accordance with R egulation 11 of the E mployment R egulations . T he B uyer 
may communicate s uch information (prior to the end of the C ontract P eriod in 
s ummary and/or anonymis ed form) to any pers on who has  been invited to tender 
for the provis ion of the S ervices  (or s imilar services ) and to any supplier of 
R eplacement D eliverables  and their s ubcontractors . T he S upplier warrants , for 
the benefit of the B uyer and any s uch replacement s upplier or s ub-contractor that 
all information provided purs uant to this  C laus e 9.3 s hall be true and accurate in 
all material res pects  at the time of providing  the information; 

9.4 the S upplier s hall not (and s hall procure that any S ubcontractor s hall not) (where 
the E mployment R egulations  may potentially apply) in the las t s ix  months  prior to 
E xpiry D ate or after a  T ermination Notice has  been given, without the prior written 
permis s ion of the B uyer: 

9.4.1 vary or purport or promis e to vary (in the employee’s  favour), the terms  of 
the contract of employment of any pers on engaged wholly or principally in 
the execution of the S ervices ; 

9.4.2 terminate or give notice to terminate the employment or engagement of 
any pers on engaged wholly or principally in the execution of the S ervices ; 

9.4.3 deploy or as s ign any pers on to perform the S ervices  who is  not already 
doing  s o with the effect that the number of pers ons  engaged wholly or 
principally in the execution of the S ervices  increas es ; 

9.4.4 increas e or reduce to any s ignificant degree the proportion of working  time 
s pent on the S ervices  by any person engaged wholly or principally in the 
execution of the S ervices ; or 

9.4.5 introduce any new contractual or cus tomary practice (including  any 
payments  on termination of employment) applicable to any pers on 
engaged wholly or principally in the execution of the S ervices ; 

9.5 the S upplier s hall not (and s hall procure that any S ubcontractor s hall not) (where 
the E mployment R egulations  may potentially apply), without the prior written 
cons ent of the B uyer create or grant, or promis e to create or grant, terms  or 
conditions  of employment for any new employee engaged wholly or principally in 
the execution of the S ervices  if and to the extent that s uch terms  or conditions  are 
materially different to the terms  or conditions  of employment of equivalent or 
neares t equivalent exis ting  employees  (which thems elves  comply with C laus e 9.4) 
at the date of commencement of employment of such new employee; 

9.6 the S upplier shall (and shall procure that any S ubcontractor shall) (where the 
E mployment R egulations  may potentially apply) at all times  comply with its  
information and cons ultation obligations  under R egulation 13 of the E mployment 
R egulations ; and 

9.7 the S upplier s hall indemnify and keep indemnified the B uyer and any s upplier of 
R eplacement Deliverables  against all costs , claims, expenses , damages , demands, 
actions , los s es  and liabilities  aris ing  out of or in connection with: 

9.7.1 any act, default or omiss ion of the S upplier or any S ubcontractor in res pect 
of any person who was  or is  employed or engaged by the S upplier or any 
S ubcontractor; 

9.7.2 the employment or termination of employment of any pers on engaged 
wholly or principally in the execution of the S ervices  up to and including  
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termination or expiry of the C ontract; 
9.7.3 any breach by the S upplier or any S ubcontractor of its  obligation to provide 

employee liability information to the B uyer or any s ucces s or s upplier in 
accordance with R egulation 11 of the E mployment R egulations ; and/or 

9.7.4 any breach by the S upplier of C laus es  9.4, 9.5 and/or 9.6; 

and, des pite anything  els e in the C ontract, s uch a  s uccess or s upplier can directly 
enforce the indemnity in its  favour provided for by C laus es  9.1 and 9.7. 

10. R ig hts  and  protec tion 

10.1 T he S upplier warrants  and repres ents  that: 

10.1.1 it has  full capacity and authority to enter into and to perform the C ontract 
which is  executed by its  authoris ed repres entative; 

10.1.2 there are no known legal or regulatory actions  or inves tigations  before any 
court, adminis trative body or arbitration tribunal pending  or threatened 
agains t it or its  Affiliates  that might affect its  ability to perform the C ontract; 

10.1.3 all necess ary rights , authoris ations , licences  and cons ents  (including  in 
relation to IP R s ) are in place to enable the S upplier to perform its  
obligations  under the C ontract and for the B uyer to receive the 
D eliverables ; 

10.1.4 all written s tatements  and repres entations  that it has  made as  part of the 
procurement proces s  remain true and accurate except to the extent that 
thes e have been s uperseded or varied by the C ontract; and 

10.1.5 it is  not impacted by an Ins olvency E vent or (where applicable) a  F inancial 
D is tres s  E vent. 

10.2 T he warranties  and repres entations  in C laus es  2.4 and 10.1 are repeated each 
time the S upplier provides  D eliverables  under the C ontract. 

10.3 T he S upplier indemnifies  the B uyer agains t each of the following: 

10.3.1 wilful mis conduct of the S upplier, S ubcontractor and S upplier S taff that 
impacts  the C ontract; and 

10.3.2 non-payment by the S upplier of any tax  or national insurance. 

10.4 If the S upplier becomes  aware of a  repres entation or warranty that becomes  
untrue or mis leading, it mus t immediately notify the B uyer. 

10.5 All third party warranties  and indemnities  covering  the D eliverables  mus t be 
as s igned for the B uyer’s  benefit by the S upplier. 

11. Intellec tual P roperty  R ig hts  (IP R s ) 

11.1 T his  C laus e 11 s hall apply in res pect of Intellectual P roperty R ights , except that 
where S chedule: IC T  S ervices  is  us ed the provis ions  of that S chedule s hall take 
precedence over C laus es  11.2 to 11.5. 

11.2 E ach P arty keeps  owners hip of its  own E xis ting  IP R s . T he S upplier gives  the 
B uyer a  non- exclus ive, perpetual, royalty-free, irrevocable, trans ferable 
worldwide licence to use, change and s ub-licens e the S upplier’s  E xis ting  IP R  to 
enable it to both: 

11.2.1 receive and us e the D eliverables ; and 

11.2.2 make us e of the deliverables  provided by a  replacement supplier. 

11.3 Any New IP R  created under the C ontract is  owned by the S upplier. T he S upplier 
gives  the B uyer a  non-exclus ive, perpetual, royalty-free, irrevocable, trans ferable, 
worldwide licence to use, change and s ub-licens e the S upplier’s  IP R  to enable it 
to: 
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11.3.1 receive and us e the Deliverables ; 
11.3.2 make us e of the deliverables  provided by a  replacement s upplier; and 

11.3.3 for any other purpos e which the B uyer requires . 

11.4 .  T he B uyer hereby grants  the S upplier a non-exclus ive, non-trans ferable licence 
to us e all the Intellectual P roperty R ights  owned or capable of being s o licens ed 
by the B uyer which are required for the purpos es  of D elivering the D eliverables . 
S uch licence is  granted for the duration of the C ontract s olely to enable the 
S upplier to comply with its  obligations  under the C ontract and is  conditional upon 
the S upplier us ing s uch Intellectual P roperty R ights  in accordance with L aw or 
S tandards  and s uch other quality s tandards  as  the B uyer may from time to time 
notify. No Intellectual P roperty R ights  owned or capable of being s o licens ed by 
the C ompany may be us ed in conjunction with any other trade marks  without the 
prior written cons ent of the B uyer 

11.5 Neither P arty has  the right to us e the other P arty’s  IP R s , including  any us e of the 
other P arty’s  names , logos  or trademarks , except as  provided in this  C laus e 11 or 
C laus e 10.1.3 or as  otherwis e agreed in writing. 

11.6 If there is  an IP R  C laim, the S upplier indemnifies  the B uyer against all los s es , 
damages , cos ts  or expens es  (including  profes s ional fees  and fines ) incurred as  a  
res ult. 

11.7 If an IP R  C laim is  made or anticipated the S upplier must at its  own expense and the 
B uyer’s  s ole option, either: 

11.7.1 obtain for the B uyer the rights  in C laus e 11.1 and 11.3 without infringing  any 
third party IP R ; and 

11.7.2 replace or modify the relevant item with s ubs titutes  that don’t infringe IP R  
without advers ely affecting  the functionality or performance of the 
D eliverables . 

12. R ec tify ing  is s ues  

12.1 If there is  a   D efault, the S upplier mus t notify the B uyer within 3 Working  D ays  and 
the B uyer may reques t (whether notified or not) that the S upplier provide a  
R ectification P lan within 10 Working  D ays . 

12.2 When the B uyer receives  a  reques ted R ectification P lan it can either: 

12.2.1 reject the R ectification P lan or revis ed R ectification P lan, giving  reas ons ; or 

12.2.2 accept the R ectification P lan or revis ed R ectification P lan (without limiting  
its  rights ) in which cas e the S upplier mus t immediately s tart work on the 
actions  in the R ectification P lan at its  own cos t, unles s  agreed otherwise by 
the P arties . 

12.3 Where the R ectification P lan or revis ed R ectification P lan is  rejected, the B uyer: 

12.3.1 will give reasonable grounds  for its  decis ion; and 

12.3.2 may reques t that the S upplier provides  a  revis ed R ectification P lan within 5 
Working  D ays . 

13. C ontrac t duration 

13.1 T he C ontract takes  effect on the S tart D ate and ends  on the E xpiry D ate or 
earlier if terminated under C laus e 14 or if required by L aw. 

13.2 T he B uyer can extend the C ontract for the E xtens ion P eriod by giving  the S upplier 
written notice before the C ontract expires  as  s pecified in the K ey C ontract 
Information. 

14. E nding  the c ontrac t 
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14.1 E nding  the c ontrac t without a  reas on 

T he B uyer has  the right to terminate the C ontract at any time without reas on or 
liability (including  any claims  for loss  of profit) by giving  the S upplier not les s  than 
30 days ’ notice and if it’s  terminated C laus es  14.3.1b) to 14.3.1h) and 14.3.2 
apply. 

14.2 When  the B uy er c an  end  the C ontrac t 

14.2.1 If any of the following  events  happen, the B uyer has  the right to 
immediately terminate the C ontract by is s uing  a  T ermination Notice to the 
S upplier: 

a) there’s  a  S upplier Ins olvency E vent; 
b) there’s  a  material D efault that  is  not capable of correction; 
c) there’s  a  material D efault that, where capable of correction, is  

not corrected in line with an accepted R ectification P lan; 
d) the B uyer rejects  a  R ectification P lan or the S upplier does  not 

provide it within 10 days  of the reques t; 
e) a  D efault that occurs  and then continues  to occur on one or more 

occas ions  within 6 months  following  the B uyer s erving  a  warning  
notice on the S upplier that it may terminate for pers is tent breach of 
the C ontract; 

f) there’s  a  change of control (within the meaning  of S ection 450 of 
the C orporation T ax  Act 2010) of the S upplier which isn’t pre-
approved by the B uyer in writing; 

g) the B uyer dis covers  that the S upplier was  in one of the s ituations  in 
R egulations  57 (1) or 57(2) of the P ublic  C ontracts  R egulations  
2015, or s uch R egulations  by application of R egulation 80(2) of the 
Utilities  C ontracts  R egulations  2016, at the time the C ontract was  
awarded; or 

h) the S upplier fails  to comply with its  legal obligations  in the fields  of 
environmental, s ocial, equality or employment L aw when providing  
the Deliverables . 

14.2.2 T he B uyer als o has  the right to terminate the C ontract in accordance with 
C laus es  24.3. 

14.2.3 If any of the events  in 73 (1) (a) or (b) of the P ublic  C ontracts  R egulations  
2015 or 89 (1) (a) or (b) of the Utilities  C ontracts  R egulations  2016 (as  
applicable) happen, the B uyer has  the right to immediately terminate the 
C ontract and C laus es  
14.3.1b) to 14.3.1h) applies . 

14.3 What happens  if the c ontrac t ends  

14.3.1 Where the B uyer terminates  the C ontract under C lauses  14.2.1, all of the 
following  apply: 

a) T he S upplier is  res pons ible for the B uyer’s  reas onable cos ts  of 
procuring  R eplacement D eliverables  for the res t of the C ontract 
P eriod. 

b) T he B uyer’s  payment obligations  under the terminated C ontract 
s top immediately. 

c) Accumulated rights  of the P arties  are not affected. 
d) T he S upplier must promptly delete or return the B uyer Data  except 

where required to retain copies  by L aw. 
e) T he S upplier mus t promptly return any of the B uyer’s  property 

provided under the terminated C ontract. 
f) T he S upplier mus t, at no cos t to the B uyer, co-operate fully in the 

handover and re-procurement (including  to a  replacement 
s upplier). 

g) T he S upplier mus t repay to the B uyer all the C harges  that it has  been 
paid in advance for D eliverables  that it has  not provided as  at the 
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date of termination or expiry. 
h) Any C laus es  and S chedules  which are express ly or by implication 

intended to continue s hall s urvive the termination of the C ontract. 

14.3.2 If the B uyer terminates  the C ontract under C laus e 14.1 the B uyer s hall pay 
to the S upplier the cos ts  that the S upplier has  incurred directly as  a  res ult 
of the early termination of the C ontract which are unavoidable, reas onable 
and not capable of recovery as  long  as  the S upplier provides  a  fully 
itemis ed and cos ted s chedule with evidence and takes  all reas onable s teps  
to mitigate the s ame. T he maximum value of this  payment is  limited to the 
total costs  which would have been paid to the S upplier as  part of the 
C harges  if the C ontract had not been terminated. 

14.3.3 If either P arty terminates  the C ontract under C lause 24.3: 
a) each party mus t cover its  own L os s es ; and 
b) C laus es  14.3.1b) to 14.3.1h) applies . 

14.4 When  the S upplier c an  end  the c ontrac t 

14.4.1 T he S upplier can is s ue a  notice that payment has  not been received on time 
if the B uyer does  not pay an undis puted invoice on time. T he S upplier can 
terminate the C ontract if the B uyer fails  to pay an undis puted invoiced sum 
within 30 days  of the date of s uch notice. 

14.4.2 T he S upplier als o has  the right to terminate the C ontract in accordance 
with C laus es  24.3 and 27.4. 

14.4.3 If the S upplier terminates  the C ontract under C laus e 14.4.1 or 27.4: 

a) the B uyer mus t promptly pay all outs tanding  C harges  incurred to 
the S upplier; 

b) the B uyer mus t pay the S upplier reas onable committed and 
unavoidable L os s es  as  long  as  the S upplier provides  a  fully 
itemis ed and cos ted schedule with evidence – the maximum value 
of this  payment is  limited to the total s um payable to the S upplier if 
the C ontract had not been terminated; and 

c) C laus es  14.3.1d) to 14.3.1h) apply. 

14.5 P artially  ending  and  s us pending  the c ontrac t 

14.5.1 Where the B uyer has  the right to terminate the C ontract it can terminate or 
s us pend (for any period), all or part of it. If the B uyer s us pends  the C ontract it 
can provide the D eliverables  its elf or buy them from a  third party. 

14.5.2 T he B uyer can only partially terminate or s us pend the C ontract if the 
remaining  parts  of the C ontract can s till be used to effectively deliver the 
intended purpos e. 

14.5.3 T he P arties  mus t agree (in accordance with C laus e 28) any necessary 
Variation required by this  C laus e 14.5, but the S upplier may not either: 

a) reject the Variation; or 
b) increas e the C harges , except where the right to partial termination 

is  under C laus e 14.1. 

14.5.4 T he B uyer can s till us e other rights  available, or subs equently available to it 
if it acts  on its  rights  under this  C lause 14.5. 

15. How  muc h  y ou  c an  be held  res pons ible for 

15.1 E xcept for liability as  referred to in C laus es  15.3 and 15.4, each P arty’s  total 
aggregate liability under the C ontract (whether in tort, contract or otherwis e) is  as  
s pecified in the K ey C ontract Information. 

15.2 No P arty is  liable to the other for: 

15.2.1 any indirect or cons equential L os s es ; nor 
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15.2.2 L os s  of profits , turnover, s avings , bus ines s  opportunities  or damage to 
goodwill (in each cas e whether direct, indirect or cons equential). 

15.3 In s pite of C laus e 15.1, neither P arty limits  or excludes  any of the following: 

15.3.1 its  liability for death or pers onal injury caus ed by its  negligence, or that of 
its  employees , agents  or S ubcontractors ; 

15.3.2 its  liability for bribery or fraud or fraudulent mis repres entation by it or 
its  employees ; and 

15.3.3 any liability that cannot be excluded or limited by L aw. 
15.4 In s pite of C laus e 15.1, the S upplier’s  total aggregate liability under the C ontract 

(whether in tort, contract or otherwise) for any indemnity given under C laus es  9, 
11.6 or 18.22.5 is  as  s pecified in the K ey C ontract Information. 

15.5 T he financial limits  referred to in C laus es  15.1 and 15.4 are s eparate and any 
liability of the S upplier which falls  within one of thos e claus es  s hall not be taken 
into account in as s ess ing  whether the financial limit in the other s uch claus e has  
been reached. 

15.6 T he S upplier s hall be liable to the B uyer in res pect of all los s , damage, cos t, 
expens e, liability, claims  and proceedings  whatsoever in respect of: 

15.6.1 any pers onal injury to or death of any pers on; and 

15.6.2 any los s  of or damage to any property; 

due to the acts , neglect, error, or omis s ion by the S upplier or any of its  employees , 
agents  or repres entatives  in the cours e of the provis ion of the D eliverables  whils t 
on or around the B uyer’s  property or other s ite or premis es  relevant to the 
provis ion of the Deliverables . 

16. O bey ing  the law 

16.1 Not used. 

16.2 T he S upplier s hall comply with all applicable L aw. 

16.3   
(a)  Not us ed.  

(b)  Without limiting the generality of any other provis ion of the C ontract, the S upplier: 
  (a) s hall not unlawfully dis criminate;  
  (b) s hall procure that its  employees  and agents  do not unlawfully discriminate; and  

(c) s hall us e reas onable endeavours  to procure that its  S ubcontractors  do not    
unlawfully dis criminate when D elivering the D eliverables ,  

  
within the meaning and s cope of the E quality Act 2006, the E quality Act 2010 and any other 
relevant enactments  in force from time to time in relation to dis crimination in employment.  

16.4  
(a) T he S upplier acknowledges  that the B uyer is  under a duty under s ection 149 of the  

E quality Act 2010 to have due regard to the need to:  
(i) eliminate unlawful discrimination on the grounds  of age, dis ability, gender 
reas s ignment, pregnancy and maternity, race, relig ion or belief, s ex and s exual 
orientation (all “P rotec ted C harac teris tic s ”) and marriage and civil partners hip;  
(ii) advance equality of opportunity between pers ons  who s hare a P rotected 
C haracteris tic and pers ons  who do not s hare it; and  
(iii) fos ter good relations  between pers ons  who s hare a P rotected C haracteris tic and 
pers ons  who do not,  
 

in performing the C ontract the S upplier s hall ass is t and cooperate with the B uyer where 
pos s ible in satis fying this  duty.  

(b) T he S upplier s hall ens ure that its  s taff, and thos e of its  S ubcontractors  who are 
engaged in the performance of the C ontract comply with the B uyer’s  policies  in relation 
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to equal opportunities  and divers ity, workplace haras s ment and drugs  and alcohol as  
may be updated from time to time. C opies  of thes e policies  are available from the 
B uyer at any time on reques t. 

(c) T o the extent that the B uyer is  required to as s is t or co-operate with T rans port for 
L ondon with its  duties  under the E quality Act 2010 (S pecific D uties ) R egulations  2011, 
the S upplier s hall ass is t and co-operate with the B uyer where pos s ible.  

(d) Within 3 Working D ays  after S tart D ate, the S upplier s hall provide to the B uyer a copy 
of its  E D I P olicy (in the form s ubmitted to the B uyer before the parties  entered into the 
C ontract). T he S upplier s hall keep its  E D I P olicy under review for the duration of the 
C ontract and s hall promptly provide the B uyer with any s uch revis ed E D I P olicy. 

 

16.5  
(a) T he S upplier acknowledges  and agrees  that the Mayor purs uant to s ection 155 of the 

G reater L ondon Authority Act 1999 has  directed that members  of the T fL  G roup ens ure 
that the L ondon L iving Wage be paid to anyone engaged by any member of the T fL  G roup 
who is  required to dis charge contractual obligations  (whether as  a direct contractor or a 
s ub-contractor (of any tier) of that direct contractor) on the B uyer’s  es tate in the 
circums tances  s et out in C laus e 16.5(b)(i). 

 
(b) Without prejudice to any other provis ion of this  C ontract, the S upplier s hall:  

i. ens ure that its  employees  and procure that the employees  of its  S ubcontractors  
engaged in the D elivery of the D eliverables  or performance of this  C ontract:  

A . for two (2) or more hours  or work in any given day in a week, for eight (8) 
or more cons ecutive weeks  in a year; and  

B . on the B uyer’s  es tate including (without limitation) premis es  and land 
owned or occupied by the B uyer,  

be paid an hourly wage (or equivalent of an hourly wage)      equivalent to or 
greater than the L ondon L iving Wage;  
 

ii. ens ure that none of:  
A . its  employees ; nor 
B . the employees  of its  S ubcontractors , 

engaged in the D elivery of the D eliverables  or performance of this  C ontract be paid 
les s  than the amount to which they are entitled in their res pective contracts  of 
employment; 

iii. provide to the B uyer s uch information concerning the L ondon L iving Wage as  the 
B uyer or its  nominees  may reas onably require from time to time, including (without 
limitation): 

A . all information neces s ary for the B uyer to confirm that the S upplier is  
complying with its  obligations  under C laus e 16.5; and  

B . reas onable evidence that C laus e 16.5 has  been implemented;  
 

iv. dis s eminate on behalf of the B uyer to:  
A . its  employees ; and  
B . the employees  of its  S ubcontractors ,  

engaged in the D elivery of the D eliverables  or performance of this  C ontract s uch 
perception ques tionnaires  as  the B uyer may reas onably require from time to time 
and promptly collate and return to the B uyer res pons es  to s uch ques tionnaires ; and  

v. cooperate and provide all reas onable as s is tance in monitoring the effect of the 
L ondon L iving Wage including (without limitation): 

A . allowing the C C S L  to contact and meet with the S upplier’s  employees  
and any trade unions  repres enting the S upplier’s  employees ;  
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B . procuring that the S upplier’s  S ubcontractors  allow the C C S L  to contact 
and meet with the S ubcontractor’s  employees  and any trade unions  
repres enting the S ubcontractor’s  employees ,  

in order to es tablis h that the obligations  in 16.5(b)(i) have been complied with. 
 

(c) F or the avoidance of doubt the S upplier s hall  
a. implement the annual increas e in the rate of the L ondon L iving Wage; and  
b. procure that its  S ubcontractors  implement the annual increas e in the rate of the 

L ondon L iving Wage,  

on or before 1 April in the year following the publication of the increas ed rate of the L ondon 
L iving Wage.  

(d) T he B uyer res erves  the right to audit (acting by its elf or its  nominee(s )) the provis ion of the 
L ondon L iving Wage to the S upplier’s  S taff and the s taff of its  S ubcontractors . 

 
(e) Without limiting the B uyer’s  rights  under any other termination provis ion in this  C ontract, 

the S upplier s hall remedy any breach of the provis ions  of this  C laus e 16.5 within four (4) 
weeks ’ notice of the s ame from the B uyer (the “Notic e P eriod”). If the S upplier remains  in 
breach of the provis ions  of this  C laus e 16.5 following the Notice P eriod, the buyer may by 
written notice to the S upplier immediately terminate this  C ontract.    

16.6  

(a) T he S upplier acknowledges  and agrees  that it does  not have any interes t in any matter 
where there is  or is  reasonably likely to be a conflict of interes t with the carrying out of the 
D elivery of the D eliverables  or with any member of the T fL  G roup, s ave to the extent fully 
dis clos ed to and approved in writing by the B uyer. 

(b) T he S upplier s hall undertake ongoing and regular checks  for any conflict of interes t 
throughout the duration of the C ontract and in any event not les s  than once in every s ix (6) 
months  and s hall notify the B uyer in writing immediately on becoming aware of any actual 
or potential conflict of interes t with the carrying out of the D elivery of the D eliverables  
under the C ontract or with any member of the T fL  G roup and s hall work with the B uyer to 
do whatever is  neces s ary (including the s eparation of s taff working on, and data relating 
to, the D elivery of the D eliverable from the matter in ques tion) to manage s uch conflict to 
the B uyer’s  s atis faction, provided that, where the B uyer is  not s o s atis fied (in its  absolute 
dis cretion) it s hall be entitled to terminate the C ontract. 

 
 

17. Ins uranc e 

17.1 T he ins uranc e y ou  need  to  have: 

17.1.1 T he S upplier s hall maintain the insurances  specified in the K ey C ontract 
Information. 

17.1.2 T he ins urances  s hall be: 

a) maintained in accordance with G ood Indus try P ractice; 
b) (so far as  is  reasonably practicable) on terms  no less  favourable than 

those generally available to a  prudent s upplier in res pect of ris ks  
ins ured in the international ins urance market from time to time; 

c) taken out and maintained with ins urers  of good financial s tanding  
and good repute in the international ins urance market; and 

d) maintained for at leas t s ix  (6) years  after the E xpiry Date. 

17.2 How  to  manag e the ins uranc e: 

T he S upplier shall: 

17.2.1 take all reasonable ris k management and ris k control measures ; 

17.2.2 promptly notify the ins urers  in writing  of any relevant material fact of which 
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the S upplier is  or becomes  aware; and 

17.2.3 not take any action or fail to take any action or (ins ofar as  is  reas onably 
within its  power) permit anything  to occur in relation to it which would entitle 
any ins urer to refus e to pay any claim under any of the ins urances . 

17.3 E v idenc e of ins uranc e y ou  mus t prov ide: 

T he S upplier s hall upon reques t from the B uyer provide evidence as  s oon as  
reas onably practicable, in a  form s atis factory to the B uyer, that the Ins urances  are 
in force and effect and meet in full the requirements  of this  C laus e. 

18. D ata  protec tion 

18.1 T he B uyer is  the C ontroller and the S upplier is  the P roces sor for the purpos es  of 
the D ata  P rotection L egis lation unless  s tated otherwis e in Annex  1 – P rotection of 
P ers onal D ata  to S chedule 1 (S pecification). 

18.2 T he S upplier mus t proces s  P ers onal D ata  and ens ure the S upplier S taff process  
P ers onal D ata  in accordance with the C ontract. 

18.3 T he P arties  agree and acknowledge that if Annex  1 – P rotection of P ers onal D ata  
to S chedule 1 (S pecification) is  blank, then no P ers onal D ata  s hall be proces s ed 
under the C ontract. 

18.4 T he S upplier mus t not remove any owners hip or s ecurity notices  in or relating  to 
the B uyer D ata. 

18.5 T he S upplier mus t ens ure that any S upplier s ys tem holding  any B uyer D ata, 
including  back-up data, is  a  s ecure s ys tem that complies  with the requirements  
s pecified in the S pecification and any other s ecurity requirements  s pecified in the 
C ontract. 

18.6 If at any time the S upplier s us pects  or has  reas on to believe that the B uyer D ata  
provided under the C ontract is  corrupted, los t or s ufficiently degraded s o as  to be 
unus able, then the S upplier mus t notify the B uyer and immediately s ugges t 
remedial action. 

18.7 If the B uyer D ata  is  corrupted, los t or s ufficiently degraded s o as  to be unus able the 
B uyer may either or both: 

18.7.1 tell the S upplier to res tore or get res tored B uyer D ata  as  s oon as  practical 
but no later than 5 Working  D ays  from the date that the B uyer receives  
notice, or the S upplier finds  out about the is s ue, whichever is  earlier; and 

18.7.2 res tore the B uyer D ata  its elf or us ing  a  third party. 

18.8 T he S upplier mus t pay each P arty’s  reas onable cos ts  of complying  with C lause 
18.7 unles s  the B uyer is  at fault. 

18.9 T he S upplier mus t only proces s  P ers onal D ata  if authoris ed to do s o, and to the 
extent s et out, in the Annex  1 – P rotection of P ers onal D ata  to S chedule 1 
(S pecification) by the B uyer. Any further written ins tructions  relating  to the 
proces s ing  of P ers onal D ata  are incorporated into Annex  1 - P rotection of 
P ers onal D ata  to S chedule 1 (S pecification). 

18.10 T he S upplier mus t give all reas onable as s is tance to the B uyer in the preparation 
of any D ata  P rotection Impact As s es s ment before s tarting  any proces s ing, 
including: 

18.10.1 a  s ys tematic des cription of the expected process ing  and its  purpose; 

18.10.2 the necess ity and proportionality of the proces s ing  operations ; 

18.10.3 the ris ks  to the rights  and freedoms  of D ata  S ubjects ; 

18.10.4 the intended meas ures  to addres s  the ris ks , including  
s afeguards , s ecurity meas ures  and mechanis ms  to protect P ers onal D ata. 

18.11 T he S upplier mus t notify the B uyer as  s oon as  reas onably practicable if it 
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thinks  the B uyer's  ins tructions  breach the D ata  P rotection L egis lation. 

18.12 T he S upplier mus t put in place appropriate P rotective Meas ures  to protect agains t a  
D ata  L os s  E vent which mus t be approved by the B uyer. 

18.13 If lawful to notify the B uyer, the S upplier mus t notify it if the S upplier is  required 
to proces s  P ers onal D ata  by L aw promptly and before proces s ing  it. 

18.14 T he S upplier mus t take all reas onable s teps  to ens ure the reliability and integrity 
of any S upplier S taff who have access  to the P ersonal D ata  and ens ure that they: 

18.14.1 are aware of and comply with the S upplier's  duties  under this  C laus e 18; 
18.14.2 are s ubject to appropriate confidentiality undertakings  with the 

S upplier or any S ubprocessor; 

18.14.3 are informed of the confidential nature of the P ers onal D ata  and do 
not provide any of the P ers onal D ata  to any third P arty unles s  directed in 
writing  to do s o by the B uyer or as  otherwis e allowed by the C ontract; 

18.14.4 have undergone adequate training  in the us e, care, protection and 
handling  of P ers onal D ata. 

18.15 T he S upplier mus t not make a  R es tricted T rans fer unles s  all of the following  are true: 

18.15.1 it has  obtained prior written cons ent of the B uyer; 

18.15.2 the B uyer has  decided that there are appropriate s afeguards  in 
accordance with D ata  P rotection L egis lation; 

18.15.3 the D ata  S ubject has  enforceable rights  and effective legal remedies  
when trans ferred; 

18.15.4 the S upplier meets  its  obligations  under the D ata  P rotection 
L egis lation by providing  an adequate level of protection to any P ers onal 
D ata  that is  trans ferred; 

18.15.5 where the S upplier is  not bound by D ata  P rotection L egis lation it 
mus t us e all reas onable endeavours  to help the B uyer meet its  own 
obligations  under D ata  P rotection L egis lation; and 

18.15.6 the S upplier complies  with the B uyer's  reas onable prior ins tructions  
about the proces s ing  of the P ers onal D ata. 

18.16 T he S upplier mus t notify the B uyer immediately (including  the provis ion of further 
information as  details  become available) if it: 

18.16.1 receives  a  Data  S ubject R eques t (or purported D ata  S ubject R equest); 

18.16.2 receives  a  reques t to rectify, block or eras e any P ers onal Data; 

18.16.3 receives  any other reques t, complaint or communication relating  to 
either P arty's  obligations  under the D ata  P rotection L egis lation; 

18.16.4 receives  any communication from the UK  information commis s ioner 
or any other regulatory authority in connection with P ers onal D ata  
proces s ed under the C ontract; 

18.16.5 receives  a  reques t from any third P arty for dis clos ure of P ers onal 
D ata  where compliance with the reques t is  required or claims  to be 
required by L aw; 

18.16.6 becomes  aware of a  D ata  L os s  E vent. 

18.17 T he S upplier mus t provide the B uyer with all reas onable as s is tance in relation to 
any P arty's  obligations  under D ata  P rotection L egis lation and any complaint, 
communication or reques t made under C laus e 18.16 s o as  to enable compliance 
with the relevant timescales  in D ata  P rotection L egis lation. T his  includes  giving  
the B uyer: 

18.17.1 full details  and copies  of the complaint, communication or request; 
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18.17.2 reas onably reques ted as s is tance s o that it can comply with a  
D ata  S ubject R equest; 

18.17.3 any P ers onal D ata  it holds  in relation to a  D ata  S ubject on request; 

18.17.4 as s is tance that it requests  following  any D ata  L os s  E vent; 

18.17.5 as s is tance that it requests  relating  to a  cons ultation with, or reques t 
from, the UK  information commis s ioner’s  office. 

18.18 T he S upplier mus t maintain full, accurate records  and information to s how it 
complies  with this  C lause 18. 

18.19 B efore allowing  any S ubproces s or to process  any P ers onal Data, the S upplier must: 

18.19.1 notify the B uyer in writing  of the intended S ubproces s or and process ing; 

18.19.2 obtain the written cons ent of the B uyer; 

18.19.3 enter into a  written contract with the S ubproces sor s o that this  C laus e 
18 applies  to the S ubproces s or; 

18.19.4 provide the B uyer with any information about the S ubproces s or that 
the B uyer reas onably requires . 

18.20 T he S upplier remains  fully liable for all acts  or omis s ions  of any S ubprocessor. 

18.21 T he P arties  agree to take account of any non-mandatory guidance is s ued by 
the UK  information commis s ioner's  O ffice. 

18.22 T he S upplier: 

18.22.1 mus t provide the B uyer with all B uyer D ata  in an agreed open format 
within 10 Working  D ays  of a  written reques t; 

18.22.2 mus t have documented proces s es  to guarantee prompt availability of 
B uyer D ata  if the S upplier s tops  trading; 

18.22.3 mus t s ecurely des troy all s torage media  that has  held B uyer D ata  at 
the end of life of that media  us ing  G ood Indus try P ractice; 

18.22.4 s ecurely eras e all B uyer D ata  and any copies  it holds  when as ked to 
do s o by the B uyer unless  required by L aw to retain it; and 

18.22.5 indemnifies  the B uyer agains t any and all L oss es  incurred if the 
S upplier breaches  C lause 18 and any D ata  P rotection L egis lation. 

18.23 J oint C ontrollers : 

18.23.1 Where the P arties  include two or more J oint C ontrollers  as  identified 
in Annex  1 – P rotection of P ers onal D ata  to S chedule 1 (S pecification), 
thos e P arties  s hall comply with the terms  outlined in Annex  2 – J oint 
C ontroller Agreement to S chedule 1 (S pecification). 

18.24 Independent C ontrollers : 

18.24.1 Where the P arties  are acting  as  Independent C ontrollers  as  identified 
in Annex  1 – P rotection of P ers onal D ata  to S chedule 1 (S pecification) 
each P arty shall: 

a) comply with its  obligations  under D ata  P rotection L egis lation; 
b) be res pons ible for dealing  with and res ponding  to D ata  S ubject 

R eques ts , enquiries  or complaints  (including  any reques t by a  data  
s ubject to exercis e their rights  under D ata  P rotection L egis lation) it 
receives , unles s  otherwise agreed between the P arties ; 

c) promptly notify the other P arty in writing  of each S ecurity Incident of 
which it becomes  aware relating  to the P ers onal D ata  to the extent 
the S ecurity Incident is  likely to affect the other P arty; and 

d) warrant that it is  not subject to any res triction which would prevent 
or res trict it from dis clos ing  or trans ferring  P ers onal D ata  to the 
other P arty in accordance with the terms  of the C ontract. 
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18.24.2 Without prejudice to s ub-C lause 18.24.1a), each P arty (the 
dis clos ing  party) agrees  that if it provides  P ers onal D ata  to the other P arty 
(the receiving  party), it s hall ens ure that it has  provided all neces sary 
information to, and obtained all neces s ary cons ents  from, the data  s ubjects  
of the P ers onal D ata, in each cas e to enable the disclos ing  party to disclose 
the P ersonal Data  to the receiving  party and for the receiving  party to us e 
that P ers onal D ata  for the P ermitted P urpos es , in each case in accordance 
with D ata  P rotection L egis lation. 

18.24.3 In relation to the P ers onal D ata  it receives  from the dis clos ing  party, 
each P arty shall: 

a) at all times  proces s  the P ers onal D ata  in a  manner that ens ures  
appropriate s ecurity of the P ers onal D ata, including  protection 
agains t unauthoris ed or unlawful proces s ing  and agains t accidental 
los s , des truction or damage, us ing  appropriate technical and 
organis ational meas ures ; and 

b) ens ure that, at a  minimum, the meas ures  required under s ub- 
C laus e18.24.3 a) meet the s tandard required by D ata  P rotection 
L egis lation. 

18.24.4 If there is  s till als o a  controller-to-proces s or relations hip under the 
C ontract, C laus es  18.1 to 18.22 s hall apply to that relations hip. 

19. What y ou  mus t k eep  c onfidential 

19.1 E ach P arty must: 

19.1.1 keep all C onfidential Information it receives  confidential and secure; 

19.1.2 not dis clos e, us e or exploit the dis clos ing  party’s  C onfidential Information 
without the dis clos ing  party's  prior written consent, except for the purpos es  
anticipated under the C ontract; and 

19.1.3 immediately notify the disclos ing  party if it suspects  unauthorised access , 
copying, us e or dis clos ure of the C onfidential Information. 

19.2 In s pite of C laus e 19.1, a  P arty may dis clos e C onfidential Information which it 
receives  from the dis clos ing  party in any of the following  ins tances : 

19.2.1 where dis clos ure is  required by applicable L aw, a  regulatory body or a  court 
with the relevant juris diction if the recipient party notifies  the dis clos ing  
party of the full circums tances , the affected C onfidential Information and 
extent of the disclosure; 

19.2.2 if the recipient party already had the information without obligation 
of confidentiality before it was  dis clos ed by the dis clos ing  party; 

19.2.3 if the information was  given to it by a  third party without obligation 
of confidentiality; 

19.2.4 if the information was  in the public  domain at the time of the disclosure; 

19.2.5 if the information was  independently developed without acces s  to the 
dis clos ing  party’s  C onfidential Information; 

19.2.6 on a  confidential bas is , to its  auditors ; 

19.2.7 on a  confidential bas is , to its  profes s ional advis ers  on a  need-to-know bas is ; and 

19.2.8 to the UK ’s  S erious  F raud O ffice where the recipient party has  reas onable 
grounds  to believe that the dis clos ing  party is  involved in activity that may 
be a  criminal offence under the B ribery Act 2010. 

19.3 T he S upplier may dis clos e C onfidential Information on a  confidential bas is  to 
S upplier S taff on a  need-to-know bas is  to allow the S upplier to meet its  obligations  
under the C ontract. T he S upplier S taff mus t enter into a  direct confidentiality 
agreement with the B uyer at its  reques t. 
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19.4 T he B uyer may disclos e C onfidential Information in any of the following  cases : 

19.4.1 on a  confidential bas is  to the employees , agents , cons ultants  and 
contractors  of the B uyer; 

19.4.2 on a  confidential bas is  to any C entral G overnment B ody, any s uccess or 
body to a  C entral G overnment B ody or any company that the B uyer 
trans fers  or propos es  to trans fer all or any part of its  bus ines s  to; 

19.4.3 if the B uyer (acting  reas onably) cons iders  dis clos ure necess ary or 
appropriate to carry out its  public  functions ; 

19.4.4 where reques ted by P arliament; 

19.4.5 on a  confidential bas is  to an actual or pros pective s upplier of R eplacement 
D eliverables , s uch information as  the B uyer shall reas onably require in 
order to facilitate the preparation by the B uyer of any invitation to tender 
and/or to facilitate any potential replacement s uppliers  preparing  or 
s ubmitting  tenders  or undertaking  due diligence in res pect of R eplacement 
D eliverables , to the extent that s uch dis clos ure is  necess ary in connection 
therewith; and 

19.4.6 under C laus es  20. 

19.5 F or the purpos es  of C laus es  19.2 to 19.4 references  to dis closure on a  
confidential bas is  means  disclosure under a  confidentiality agreement or 
arrangement including  terms  as  s trict as  thos e required in C laus e 19. 

19.6 T he S upplier mus t not make any pres s  announcement or publicis e the C ontract or 
any part of it in any way, without the prior written cons ent of the B uyer and mus t 
us e all reasonable endeavours  to ens ure that S upplier S taff do not either. 

20. When  y ou  c an  s hare information 

20.1 T he S upplier and/or any S ubcontractor mus t tell the B uyer within 48 hours  if it receives  a  
R eques t F or Information. 

20.2 In accordance with a  reas onable timetable and in any event within 5 Working  
D ays  of a  reques t from the B uyer, the S upplier and/or any S ubcontractor mus t 
give the B uyer full co-operation and information needed s o the B uyer can: 

20.2.1 comply with any F O IA  reques t; and 

20.2.2 comply with any E IR  request. 

20.3 T o the extent that it is  allowed and practical to do s o, the B uyer will us e 
reas onable endeavours  to notify the S upplier of a  F O IA  reques t and may talk to 
the S upplier to help it decide whether to publish information under C lause 20.1. 
However, the extent, content and format of the dis clos ure is  the B uyer’s  decis ion, 
which does  not need to be reasonable. 

20.4 T he provis ions  of C laus e 20 s hall apply equally to the B uyer when the S upplier is  
s ubject to F O IA  and E IR . 

21. Inv alid  parts  of the c ontrac t 

If any part of the C ontract is  prohibited by L aw or judged by a  court to be unlawful, void or 
unenforceable, it mus t be read as  if it was  removed from the C ontract as  much as  
required and rendered ineffective as  far as  pos s ible without affecting  the res t of the 
C ontract, whether it’s  valid or enforceable. 

22. No  other terms  apply  

T he provis ions  incorporated into the C ontract are the entire agreement between the 
P arties . T he C ontract replaces  all previous  negotiations , arrangements , s tatements , 
unders tandings , cours e of dealings  or agreements  made between the P arties  in relation 
to its  s ubject matter whether written or oral. No other provis ions  apply and neither P arty 
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has  entered into the C ontract in reliance on any warranty, s tatement, promis e or 
repres entation other than the ones  set out in the C ontract. 

23. O ther people’s  rig hts  in  the C ontrac t 

No third parties  may us e the C ontract R ights  of T hird P arties  Act 1999 to enforce any term 
of the C ontract unless  s tated (referring  to the Act) in the C ontract. T his  does  not affect third 
party rights  and remedies  that exis t independently from that Act. 

24. C irc ums tanc es  beyond  your c ontrol 

24.1 Any P arty; affected by a  F orce Majeure E vent is  excus ed from performing  its  
obligations  under the C ontract while the inability to perform continues , if it both: 

24.1.1 provides  notice of the same to the other P arty within 5 Working D ays  of s uch event 
taking place; and 

24.1.2 us es  all reas onable meas ures  practical to reduce the impact of the F orce 
Majeure E vent. 

24.2 Any failure or delay by the S upplier to perform its  obligations  under the C ontract 
that is  due to a  failure or delay by an agent, S ubcontractor or s upplier will only be 
cons idered a  F orce Majeure E vent if that third party is  its elf prevented from 
complying  with an obligation to the S upplier due to a  F orce Majeure E vent. 

24.3 E ither party can partially or fully terminate the C ontract if the provis ion of the 
D eliverables  is  materially affected by a  F orce Majeure E vent which las ts  for 90 
days  continuous ly. 

25. R elations hips  c reated  by  the c ontrac t 

T he C ontract does  not create a  partners hip, joint venture or employment relations hip. T he 
S upplier mus t repres ent thems elves  accordingly and ens ure others  do s o. 

26. G iv ing  up  c ontrac t rig hts  

A  partial or full waiver or relaxation of the terms  of the C ontract is  only valid if it is  s tated to 
be a  waiver in writing  to the other P arty. 

27. T rans ferring  res pons ibilities  

27.1 T he S upplier cannot as s ign, novate, s ub-contract or in any other way dispos e of 
the C ontract or any part of it without the B uyer’s  written cons ent (not to be 
unreas onably withheld or delayed). 

27.2 T he B uyer can as s ign, novate or trans fer its  C ontract or any part of it to any C rown 
B ody, public or private s ector body which performs  the functions  of the B uyer.  F or 
the avoidance of doubt, this  includes  the T fL  G roup. 

27.3 When the B uyer us es  its  rights  under C laus e 27.2 the S upplier mus t enter into a  
novation agreement in the form that the B uyer s pecifies . 

27.4 If the C ontract is  novated under C laus e 27.2 to a  private s ector body 
(“T rans feree”) the S upplier has  the right to terminate the C ontract by is s uing  a  
T ermination Notice to the T rans feree if the T rans feree is  experiencing  an 
Ins olvency E vent. 

27.5 T he S upplier remains  res pons ible for all acts  and omis s ions  of the S upplier S taff as  
if they were its  own. 

27.6 If the B uyer as ks  the S upplier for details  about S ubcontractors , the S upplier mus t 
provide details  of S ubcontractors  at all levels  of the s upply chain including: 

27.6.1 their name; 

27.6.2 the s cope of their appointment; 
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27.6.3 the duration of their appointment; and a  copy of the S ub-C ontract 

28. C hang ing  the c ontrac t 

28.1 E ither P arty can reques t a  Variation to the C ontract which is  only effective if 
agreed in writing  and s igned by both P arties . T he S upplier shall provide an Impact 
Assessment when reques ted by the B uyer which s hall be calculated on the bas is  
of the charges  and rates  s pecified in S chedule 2 (C harges ). 

28.2 If the Variation to the C ontract cannot be agreed or res olved by the P arties  in 
accordance with the provis ions  of this  C laus e 28, the B uyer can either: 

28.2.1 agree that the C ontract continues  without the Variation; or 

28.2.2 refer the dispute to be res olved us ing  C laus e 32 (R es olving  Disputes ). 

28.3 T he B uyer is  not required to accept a  Variation reques t made by the S upplier. 

28.4 T he S upplier may only reject a  Variation reques ted by the B uyer if the S upplier: 

28.4.1 reas onably believes  that the Variation would materially and adversely 
affect the risks  to the health and s afety of any pers on or that it would res ult 
in the D eliverables  being  provided in a  way that infringes  any L aw; or 

28.4.2 demons trates  to the B uyer's  reas onable s atis faction that the Variation is  
technically impos s ible to implement. 

28.5 If there is  a  G eneral C hange in L aw, the S upplier mus t bear the ris k of the change 
and is  not entitled to as k for an increas e to the C harges . 

28.6 If there is  a  S pecific  C hange in L aw or one is  likely to happen during  the C ontract 
P eriod the S upplier mus t give the B uyer notice of the likely effects  of the changes  
as  s oon as  reas onably practical. T hey mus t also s ay if they think any Variation is  
needed either to the D eliverables , the C harges  or the C ontract and provide 
evidence: 

28.6.1 that the S upplier has  kept cos ts  as  low as  poss ible, including  in 
S ubcontractor cos ts ; and 

28.6.2 of how it has  affected the S upplier’s  costs . 

28.7 Any change in the C harges  or relief from the S upplier's  obligations  becaus e of a  
S pecific  C hange in L aw mus t be implemented us ing  C laus es  28.1 to 28.3. 

29. How  to  c ommunic ate about the c ontrac t 

29.1 All notices  under the C ontract mus t be in writing  and are cons idered effective on 
the Working  D ay of delivery as  long  as  they’re delivered before 5:00pm on a  
Working  D ay. O therwis e the notice is  effective on the next Working  D ay. An email 
is  effective at 9am on the firs t Working  D ay after s ending  s ent unles s  an error 
mes s age is  received. 

29.2 E xcept as  provided under C laus e 29.3, notices  the mus t be s ent to the P arties ’ 
contact and addres s  or email addres s  in the K ey C ontract Information. 

29.3 S ervice of legal proceedings  or any documents  in any legal action, arbitration or 
dis pute res olution, mus t be s erved as  s pecified in the K ey C ontract Information. 

30. Health, s afety  and  env ironment 

30.1 T he S upplier mus t perform its  obligations  meeting  the requirements  of: 
30.1.1 the provis ions  of the B uyer’s  C ontract QUE NS H C onditions  that are 

indicated as  being applicable to the C ontract in the QUE NS H menu s et out 
in S chedule [4] as  amended from time to time; and 

30.1.2 the B uyer’s  current health and s afety policies  while at the B uyer’s  
P remis es , as  made available to the S upplier from time to time. 
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30.2 E ach P arty mus t as  s oon as  pos s ible notify the other of any health and s afety 
incidents  or material hazards  they’re aware of at the B uyer P remis es  that relate to 
the performance of the C ontract. 

30.3 T he S upplier mus t ens ure that S upplier S taff are aware of the B uyer’s  
requirements  in res pect to this  C lause 30. 

31. F urther A s s uranc es  

E ach P arty will, at the reques t and cos t of the other P arty, do all things  which may be 
reas onably neces s ary to give effect to the meaning  of the C ontract. 

32. R es olv ing  dis putes  

32.1 If there is  a  dis pute, the B uyer’s  Authoris ed R epres entative and the S upplier’s  
Authoris ed R epres entative will, within 28 days  of a  written reques t from the other 
P arty, meet in good faith to res olve the dis pute. 

32.2 If the dis pute is  not res olved at that meeting  either P arty can s end a  notice to the 
other explaining  why it thinks  the dispute has  aris en and within 28 days  the P arties  
will s eek to res olve the dis pute by commercial negotiation, led by s enior 
repres entatives  who have authority to s ettle it. 

32.3 If the P arties  cannot res olve the dis pute via  commercial negotiation, they can 
attempt to settle it by mediation us ing  the C entre for E ffective D is pute R es olution 
(C E D R ) Model Mediation P rocedure current at the time of the dis pute. If the 
P arties  cannot agree on a  mediator, the mediator will be nominated by C E D R . If 
either P arty does  not wis h to us e, or continue to use mediation, or mediation does  
not resolve the dispute, the dispute must be res olved us ing  C laus es  32.4 to 32.6. 

32.4 Unles s  the B uyer refers  the dis pute to arbitration us ing  C laus e 32.5, the P arties  
irrevocably agree that the courts  of E ngland and Wales  have the exclus ive 
juris diction to: 

32.4.1 determine the dispute; 

32.4.2 grant interim remedies ; and 

32.4.3 grant any other provis ional or protective relief. 

32.5 T he S upplier agrees  that the B uyer has  the exclus ive right to refer any dispute to be 
finally res olved by arbitration under the L ondon C ourt of International Arbitration 
R ules  current at the time of the dis pute. T here will be only one arbitrator. T he s eat 
or legal place of the arbitration will be L ondon and the proceedings  will be in 
E nglis h. 

32.6 T he B uyer has  the right to refer a  dis pute to arbitration even if the S upplier has  
s tarted or has  attempted to s tart court proceedings  under C laus e 32.4, unles s  the 
B uyer has  agreed to the court proceedings  or participated in them. E ven if court 
proceedings  have s tarted, the P arties  mus t do everything  neces s ary to ens ure that 
the court proceedings  are s tayed in favour of any arbitration proceedings  if they 
are s tarted under C laus e 32.5. 

32.7 T he S upplier cannot s uspend the performance of the C ontract during  any dispute. 

33. P erformanc e S ec urity  

33.1 Where s pecified in the K ey C ontract Information the S upplier s hall deliver to the 
B uyer, on or prior to the execution of the C ontract, a  parent company guarantee in 
the form s pecified by the B uyer from the S upplier’s  ultimate holding  company. F or 
thes e purpos es  “ultimate holding  company” s hall mean the holding  company 
(within the meaning  of s ections  1159 and 1160 of the C ompanies  Act 2006) of the 
S upplier which is  not its elf a  s ubs idiary of another company. 

33.2 T he S upplier’s  compliance with this  C laus e s hall be a  condition precedent to any 
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obligation on the part of the B uyer to make any payment that may otherwis e be 
due under the C ontract. 

34. D ealing  with  c laims  

34.1 If the B uyer is  notified of a  C laim then it mus t notify the S upplier as  soon as  
reas onably practicable and no later than 10 Working  D ays . 

34.2 At the S upplier’s  cos t the B uyer mus t both: 

34.2.1 allow the S upplier to conduct all negotiations  and proceedings  to do with a  
C laim; and 

34.2.2 give the S upplier reas onable as s is tance with the C laim if requested. 

34.3 T he B uyer mus t us e all reas onable endeavours  to minimis e and mitigate any 
los s es  that it s uffers  becaus e of the C laim. 

35. Whic h  law  applies  

T he C ontract and any is sues  or dis putes  aris ing  out of, or connected to it, are governed by 
the laws  of E ngland and Wales . 
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SCHEDULE 1: SPECIFICATION 
 

 

S ee C ontractors  P roposal titled Wimbledon AS C  T D  update V03 (D ocument ID : 241235) dated 
20/12/23,   

Wimbledon T rain D es criber T echnical requirements  S pecification Is s ue 11.3 (HIC S E  ref K T 240857) and  

Wimbledon T rain D es criber T echnical R equirements  S pecification 4L M-P S E C 0056-S S L -R E Q-00010 
Is s ue 11.3 [1] 
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1. Reference Documents 

Parent Document [1] Wimbledon Train Describer Technical Requirements 
Specification Issue 11.3 (HICSE ref KT240857) 

 

2. Glossary 

Term Description 

4LM London Underground 4 Line Modernisation Project 

CBTC Communication Based Train Control  

FAT Factory Acceptance Test 

FDM Frequency Division Multiplex 

FTN Fibre Telecoms Network 

HICSE Hitachi Information Control Systems Europe Ltd. 

HSCC Hammersmith Control Centre 

LUL London Underground Limited 

ODA Overlapping Design Agreement 

PDF Portable Document Format 

PP Panel Processor 

SAT Site Acceptance Test 

SCP Signal Control Processor 

SMART Signal Monitoring and Reporting to TRUST 

SSP Signalling Scheme Plan 

TEML-41 Bombardier Telemetry System 

TIC Tester In Charge 

TOPS Train Operations Processing System 

TRUST Train Running Systems TOPS 

WASC Wimbledon Area Signalling Control 
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3. Summary 

Following your Request to Quote on the 10th February 2022 for the supply of alterations to the TEML 

41 and TD system at Wimbledon ASC, Hitachi Information Control Systems Europe (HICSE) has 

pleasure in putting forward this proposal for your consideration. 

LUL (as part of The London Underground 4 Line Modernisation Project) require the Train Describer at 

Wimbledon ASC to support the introduction of a CBTC system on the District Line between Fulham 

Broadway and East Putney on the Wimbledon branch.  

HICSE has included in this quote the associated works to undertake implementation through GRIP 

stages 4 to 8 in line with the requirements [1]. 

This offer is Subject to contract. 

For additional details please contact  or  on . 

4. Scope of Work 

HICSE propose the Scope of Work detailed herein further to review of the requirements and scope 

detailed in the following document: 

• Wimbledon Train Describer Technical Requirements Specification 4LM-PSEC0056-SSL-REQ-00010 
Issue 11.3 [1] 

 

4.1 Methodology  
HICSE will support LUL and Thales in achieving design integration by working closely and 

collaboratively.  

 

HICSE will attend all joint IDC/IDRs, raising or responding to requests for information through the 

Technical Query (TQ) process or via email including LUL representatives into any cross-supplier 

communication. 
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4.2 Documentation 
HICSE will produce the following TEML41 design documentation: 

• System Requirements Specification 

• System Design Specification 

• TEML41 Data Design Specification 

• TEML41 System V&V Plan 

• V&V evidence at every GRIP stage 4-8 

• TEML41 Acceptance Test Specification 

• TEML41 Site Acceptance Test Specification 

 

Draft versions will be shared with LUL and other suppliers to allow feedback on TEML41 design 

documentation. This should ensure that feedback and updates are incorporated prior to formal 

submission of all design to LUL for Acceptance. HICSE will carry out any updates to the design as 

identified by the review process prior to resubmission. 

 

HICSE will also provide input to the following documentation: 

• 4LM T&C Plan 

• Thales Control System Fringe Specification 

• Thales Interface Specification 

• 4LM System Architecture 

• NR Product Acceptance 

• RAMS and Safety Plans 

• 4LM and Thales Test Strategy / Plan 

4.3 Drawings 
HICSE will update the design and drawings for the following: 

• Signalling Circuit Diagrams 

• Stepping Tables 

• Signalling/Telecommunications Design Interface Point 

• TD wiring Diagrams & Maps 

• General assembly drawings 

• OCU Map drawings 
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4.4 System Updates 
The following diagram gives an overview of HICSE scope: 

 

 



 

© Hitachi, Ltd. 2022. All rights reserved.  
 

Document ID: 241235 Page 7 of 19 Template KTxxx 

Version: 3.0   
 

4.4.1 Physical Interface 
HICSE will install a pair of TEML-41 modems (spare modems supplied by NR) into the existing racks 

which have spare capacity and utilising existing power supplies. HICSE will configure a new PS/9 dual 

channel link from Wimbledon Train Describer to Hammersmith Service Control Centre. 

This interface shall be a modem based link as per the existing PS/9 link. 

The existing PS/9 link and Earls Court Fringe Box link shall be abolished, and equipment recovered. 

Connection to Telecoms Network will be performed by others. 

4.4.2 Berths 
The Wimbledon Train Describer berth data shall be updated to provide LUL ‘Interpose and Cancel’ 

access to the “Next Departure” ladder berths. 

A new latch berth shall be provided to facilitate a ‘one shot’ clearance of all trains in the ladder. 

All berth contents changes for all berths detailed in the Thales Interface Specification will be 

transmitted on the new PS/9 link. 

4.4.2.1 TD Stepping 

A sequence of steps shall be provided to implement the clearance of the “Next Departure” ladder 

berths triggered by the new “Latch” berth. 

The TD Stepping will be modified to reflect changes to the fringe at East Putney. 

4.4.2.2 FTN Header Implementation 

HICSE shall allow for the use of configurable headers. 

The header for Wimbledon shall be “WASC”, unless NR have already allocated an identity. 

The header for Hammersmith shall be “HSCC”. 

4.4.2.3 S-Class Information 

WASC TD (software and data) shall be amended to provide S-Class Signal Asset data, the Signal 

asset states shall including (a) Route Set, (b) Main signal aspect, and (c) Train Ready To Start (TRTS) 

between East Putney and Wimbledon Station.  
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4.4.3 Live PS09 TD Test Channel 
A PS09 dual channel TD link will be configured to provide a live TD test feed to Hammersmith service 

control to support informal site testing and development. 

The test feed shall mirror the live railway without affecting the Operational Railway and comply with 

Thales Interfaces specifications. 

HICSE will configure ‘shadow’ berths that run alongside the live berths and give like-for-like train 

movement for the new berth layout at East Putney Fringe. For over and back testing and the final 

commissioning it is proposed that the shadow berths are removed and Hammersmith link will have full 

access to the current berths. Technical details of this will be explored as part of the system design. 

 

  





 

© Hitachi, Ltd. 2022. All rights reserved.  
 

Document ID: 241235 Page 10 of 19 Template KTxxx 

Version: 3.0   
 

4.5 Testing 

4.5.1 System Test 
HICSE will configure a Test Rig at offices in Plymouth for comprehensive independent System Testing. 

4.5.2 TD Test Harness support for CBTC Factory Test 
(Informal Integration Test 1) 
HICSE to remotely attend up to 2 workshops and 1 design review to support the Thales CBTC Factory 

Informal Integration Test. 

HICSE shall provide a PS/9 protocol test harness application for the initial communications testing by 

Thales in Toronto, no PC hardware will be supplied. This application will be made available to Thales to 

include basic responses to messages with configurable FTN headers, and message generation facility. 

Non-exclusive test harness licence provided for 12 months for the purposes of TD testing under this 

specific scope of works. 

4.5.3 Informal Integration Test with CBTC (Informal 
Integration Test 2) 
HICSE will provide support to 4LM integration testing at HICSE Plymouth offices for up to 6 non-

consecutive day sessions (during standard office hours). 

4.5.4 Factory Test 
HICSE will undertake comprehensive TEML41 Factory Acceptance Testing on the TEML41 Test 

System at the Plymouth Office for up to 2 working days.  

 

Software and data components are tested on the target hardware with Test Harness replicating 

external interfaces, such as interlockings and adjacent Train Describers. The FAT will include Test 

Cases that will fully exercise the over and back testing strategy planned for onsite rehearsal and 

commissioning. Thales, 4LM and other stakeholders are invited to attend the FAT if they wish. 

Alternatively, HICSE can provide a series of video captures demonstrating individual test cases as 

evidence with a virtual FAT review to clarify any issues raised. 

 

  



 

© Hitachi, Ltd. 2022. All rights reserved.  
 

Document ID: 241235 Page 11 of 19 Template KTxxx 

Version: 3.0   
 

4.6 Wimbledon ASC Site work 

4.6.1 Informal Site Test (WASC Shadow monitoring 
commissioning) 
HICSE has included to set up a test TD link on site for Thales to monitor the system (as configured in 

section 4.4.3) 

HICSE expect to provide this link for monitoring until the main commissioning. 

4.6.2 System Tests (Rehearsal/Over & Back Test) 

HICSE has included for on-site rehearsals for up to 2 weekends (4 x 12-hour shifts). 

During the rehearsal period HICSE will provide on-site support to 4LM. This will be delivered with a 

combination of on-site TEML41 technical engineers and off-site support on standby for fault 

investigation and implementing design modifications or data changes. This will allow suitable testing of 

any unplanned changes prior to implementing on-site. 

4.6.3 Commissioning 

HICSE has included for 2x 12 hour weekend shifts to commission the HICSE data updates into 

revenue service.  

HICSE will be responsible for the installation, wiring and testing of hardware (including Modems & Dual 

links) within TEML41 TD cubicle located at Wimbledon ASC only. On completion, testing certificates 

will be provided to 4LM. 

  

During the commissioning period HICSE will provide on-site support to 4LM. This will be delivered with 

a combination of on-site TEML41 technical engineers and off-site support on standby for fault 

investigation and implementing design modifications or data changes. This will allow suitable testing of 

any unplanned changes prior to implementing on-site. 

 

A Site Installation and Commissioning Method Statement (System Modification Note) will be provided. 

4.6.4 Post Commissioning Support 

Post commissioning support will be available on-site for a continuous period of 48 hours after 

commissioning. Additional support will be provided remotely from the Plymouth Office for 4 weeks as 

required for fault identification/rectification and be available for on call support (within a 2-3 day notice 

period). 
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4.7 Additional Option 

4.7.1 Revert Changes 

This option will apply in the event that an additional commissioning is required to revert to a previous 
system configuration. The installation arrangements in section 4.6.3 will apply. 

 

5. Warranty  

A. 12 months TEML41 warranty commencing from Milestone 9 

B. This Warranty shall only cover defects related to the scope of these works (subject to 

exclusions and limitations detailed below, where the Customer can demonstrate; 

• The defect prevents the proper functioning of the Software; or 

• The Software is not performing as HICSE intended; or 

• The defect is caused by a data defect.  

and 

The defect is not;  

• Performance Requirements are not being met; or 

• Caused by any interfacing system or software; or 

• Hardware not supplied by HICSE under this scope of works 
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6. Deliverables 

Software Updates: 

• TD kernel Software – S Class/PS9 compatibility  

Data updates: 

• TEML41 TD Data mods (adjacent TD and berth configuration) 

• TEML41 Kernel Data mods (new comms channel and FTN headers) 

• TEML41 Panel and Desk mods (East Putney Fringe) 

• OCU Map 

 

Hardware: 

• No Hardware (Assumed TEML-41 modems supplied by Network Rail) 

 

Project Documentation: 

 

The information listed in section 13 and 14 of the LUL requirements specification [1] will be 

provided by HICSE.  

 

In addition, the following documents will also be provided: 

o System Requirements Specification 

o System Design Specification 

o General Assembly and Train Describer Drawing Modifications (NRG Process) 

o TEML41 V&V Plan 

o TEML41 Acceptance Test Specification 

o TEML41 Site Acceptance Test Specification 

o TEML41 System Modification Note 

o Product Acceptance Documentation 

 

User Manuals: 

• No User Manuals provided 

 

Training: 

• No Training 
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8. Organisation Chart 

8.1 Key Staff 
The following Key Staff will be involved in these works: 

•  (Project Manager) 

•  (CRE) 

•  (System Engineer) 

•  (System Engineer) 

•  (Technical Support) 
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9. Assumptions 

A. Contract award by 13th January 2023 

B. All meetings to be held remotely 

C. This scope of works will not impact the ARS (TREsa) on Wimbledon panels 1-4 

D. HICSE will deliver these works against Network Rail standards 

E. Liquidated Damages shall be no greater than 10% of the subcontract value 

F. All required indication changes are captured in section 4.4.4 

10. Exclusions 

A. Railway costs 

B. In the event that CDM Regulations are deemed applicable by for this scope of works then 

LUL shall notify HICSE of the nominated PC. For the avoidance of doubt HICSE will not be 

the nominated PC 

C. TIC services (HICSE to provide Thales TIC/NR with relevant T&C documents and support 

when required) 

D. Modifications associated with Emergency Alarms 

E. TREsa updates  

F. Provision of new modems  

G. TEML-41 Software updates associated with supporting the legacy TEML-41 system 

H. TEML-41 Software updates associated with Shadow Mode TD Test feed (solution is 

assumed to be configured by data) 

I. New controls or indications introduced that would require additional capacity to the TEML-

41 panel interface 

J. Scope associated with Reliability, Availability, Maintainability, EMC and Security 

K. Signaller Training 

L. HICSE appointment of CEM and associated responsibilities in accordance with 

NR/L2/INI/02009 

M. Software development to provide additional functionality to the PS9 simulator 

N. HICSE support provided outside of HICSE office hours 

O. Panel tile updates  
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14. Additional Labour 

The following rates will apply for contract variations: 

Role Day Rate 

CRE  

Senior TEML Engineer  

TEML Engineer  

Test Engineer  

 

Rates to be rounded up to nearest half-day. 

Expenses to be charged at cost +5%. 

Labour Rates shall be revised in accordance with CPI on each anniversary of the contract. CPI shall be 

calculated using the CPI 12 month rate published by the ONS for the previous October. 
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