
Transport for London e 
Call-Off Contract 

Framework Number: ITC11445 - Reseller and Associated Services 
Request Form Number: ITC11445/339 ICT12612 

THIS CALL-OFF CONTRACT is made 4th April 2017 

BETWEEN: 

(1) Transport for London ("Contracting Body"); and 

(2) Probrand Limited registered in England and Wales with Registration Number 
2653446 whose registered office is at: 45-55 Camden Street, Birmingham, 
B1 3BP ("the Service Provider"). 

RECITALS: 

A. The Contracting Body and the Service Provider have entered into an agreement 
dated August 2014 which sets out the framework for the Service Provider to provide 
certain Deliverables to the Contracting Body or the Contracting Body ("the 
Framework Agreement"). 

B. The Contracting Body wishes the Service Provider to provide the specific 
Deliverables described in this Call-Off Contract pursuant to the terms of the 
Framework Agreement and this Call-Off Contract and the Service Provider has 
agreed to provide such Deliverables on those terms and conditions set out in the 
Call-Off Contract. 

THE PARTIES AGREE THAT: 

1. CALL-OFF CONTRACT 

1.1 The terms and conditions of the Framework Agreement shall be incorporated 
into this Call-Off Contract. 

1.2 In this Call-Off Contract the words and expressions defined in the Framework 
Agreement shall, except where inconsistent with the context requires otherwise, 
have the meanings given in the Framework Agreement. In this Call-Off Contract 
references to Attachments are, unless otherwise provided, references to 
attachments of this Call-Off Contract. 

2. DELIVERABLES 
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2.1 The Deliverables to be supplied by the Service Provider pursuant to this Call-Off 
Contract are set out in Attachment 1. 

2.2 The Service Provider acknowledges that it has been supplied with sufficient 
information about this Call-Off Contract and the Deliverables to be provided and that 
it has made all appropriate and necessary enquiries to enable it to provide the 
Deliverables under this Call-Off Contract. The Service Provider shall neither be 
entitled to any additional payment nor excused from any obligation or liability under 
this Call-Off Contract or the Framework Agreement due to any misinterpretation or 
misunderstanding by the Service Provider of any fact relating to the Deliverables to 
be provided. The Service Provider shall promptly bring to the attention of the Call­
Off Co-ordinator and Commercial Manager any matter that is not adequately. 
specified or defined in the Call-Off Contract or any other relevant document. 

2.3 The timetable for any Deliverables to be provided by the Service Provider and 
the corresponding Milestones (if any) and Key Milestone Dates (if any) and 
Implementation Plan (if any) are set out in Attachment 1. The Service Provider must 
provide the Deliverables in respect of this Call-Off Contract in accordance with such 
timings and the Service Provider must pay liquidated damages in accordance with 
the Framework Agreement of such an amount as may be specified in Attachment 1. 
The Service Provider shall be liable for the ongoing costs of providing Deliverables in 
order to meet a Milestone and Key Milestone Dates. [Time shall be of the essence in 
relation to the Key Milestone Dates] where stated in the Implementation Plan.] 

2.4 The Service Provider acknowledges and agrees that as at the commencement 
date of this Call-Off Contract it does not have an interest in any matter where there is 
or is reasonably likely to be a conflict of interest with the Deliverables provided to the 
Contracting Body under this Call-Off Contract. 

3. CALL-OFF TERM 

This Call-Off Contract commences on the date of this Call-Off Contract or such other 
date as may be specified in Attachment 1 and subject to the provisions of the 
Framework Agreement, shall continue in force for the Call-Off Term stated in 
Attachment 1 unless terminated earlier in whole or in part in accordance with the 
Framework Agreement. 

4. CHARGES 

Attachment 2 specifies the Charges payable in respect of the Services provided 
under this Call-Off Contract. The Charges shall not increase during the duration of 
this Call-Off Contract unless varied in accordance with the Framework Agreement 
The Service Provider shall submit invoices in accordance with the Framework 
Agreement and the Charges shall be paid in accordance with this Call-Off Contract. 
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5. CALL-OFF CO-ORDINATOR I COMMERCIAL MANAGER AND KEY 
PERSONNEL 

The Contracting Body's Call-Off Co-ordinator in respect of this Call-Off Contract is 
named in Attachment 1 and the Service Provider's Key Personnel in respect of this 
Call-Off Contract are named in Attachment 2. 

This Call-Off Contract has been signed by duly authorised representatives of each of 
the Parties. 

SIGNED 
For and on behalf of Probrand Limited 

SIGNED 
For and on behalf of Transport for London 
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Attachment 1 

Deliverables to be provided and associated information 

1. Deliverables 
• On-going access to the Demand Logic (DL) platform for 12 months from 24 

March 
• 2016 
• User logins to the DL platform for Tfl staff and contractors (i.e. MITIE) 
• Provision of DL data acquisition, storage, display and analysis web service 
• Support from DL engineers to identify priorities energy & maintenance actions. 

2. Timetable 

Contract Term: 1 year (with an option to extend by 1 year) 

3. Authority Call-Off Co-ordinator 

4. Other information or conditions 

N/A 
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2. Key Personnel (If applicable) 

N/A 

3. Proposed sub-contractors (if any) 

e 

Demand Logic Ltd, Here East Innovation Centre, London, E20 3BS 
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Attachment 3 

Special Conditions for Call-Off Contract 

1. New Buildings 

New buildings may be added throughout the lifetime of the contract. These 
changes will be effected using the variation procedure outlined in this contract. 

New buildings will be added for a minimum 12 month term in order to secure the 
above pricing. 

As an indication of growth there are approximately another 16 to 20 sites of 
various sizes which may be added over the 2 year term. 

To clarify, the contract is being let on a 1 year plus 1 basis, however with the 
addition of individual sites being for a 12 month period, this potentially means that 
the contract could run for up for 3 years for selected buildings. 
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Annex 1 to Call-Off Contract 

Change Control Procedures 

1. Principles 

1.1 Where the Contracting Body or the Service Provider sees a need to change any 
of the Deliverables, the Tfl Group's Service Manager may at any time request, 
and the Service. Provider's Service Manager may at any time recommend, such 
amendment only in accordance with the formal Change Control Procedure 
("CCP") as set out at paragraph 2. 

1.2 Neither Party shall unreasonably withhold its agreement to any amendment 
(which includes not recommending changes to any Deliverables which are not 
reasonably necessary). 

1.3 Until such time as an amendment to the Deliverables is made in accordance with 
this Change Control Procedure, the Contracting Body and the Service Provider 
shall, unless otherwise agreed in writing, continue to perform the Services in 
compliance with its terms prior to such amendment. 

1.4 Any discussions which may take place between the Contracting Body and the 
Service Provider in connection with a request or recommendation before the 
authorisation of a resultant amendment to the Deliverables shall be without 
prejudice to the rights of either Party. 

1.5 Any work undertaken by the Service Provider which has not been otherwise 
agreed in accordance with the provisions of this Annex 1 shall be undertaken 
entirely at the expense and liability of the Service Provider. 

2. Procedures 

2.1 Discussion between the Contracting Body and the Service Provider concerning 
an amendment to the Services shall result in any one of the following: 

2.1.1 no further action being taken; 

2.1.2 a request to amend the Services by the Contracting Body; or 

2.1.3 a recommendation to amend the Services by the Service Provider. 

2.2 Where a written request for an amendment is received from the Contracting 
Body, the Service Provider shall, unless otherwise agreed, submit two (2) copies 
of a Change Control Note ("CCN") signed by the Service Provider to the 
Contracting Body within seven days of the date of the request or such other 
period as the Service Managers shall agree (acting reasonably). 

2.3 A recommendation to amend by the Service Provider shall be submitted direct to 
the Contracting Body in the form of two (2) copies of a CCN ·signed by the 
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Service Provider at the time of such recommendation and the Contracting Body 
shall give its response within fourteen (14) days or such other period as the 
Service Managers shall agree (acting reasonably). 

2.4 Each CCN shall contain: 

2.4.1 the title of the amendment; 

2.4.2 the originator and date of the request or recommendation for the 
amendment; 

2.4.3 the reason for the amendment; 

2.4.4 full details of the amendment including any specifications; 

2.4.5 the price, if any, of the amendment; 

2.4.6 a timetable for implementation together with any proposals for acceptance 
of the amendment; 

2.4.7 a schedule of payments, if appropriate; 

2.4.8 details of the likely impact, if any, of the amendment on other aspects of 
the Services including to: 

2.4.8.1 the timetable for the provision of the amendment; 

2.4.8.2 the personnel to be provided; 

2.4.8.3 the amended charges payable under the Services (as now 
amended); 

2.4.8.4 the Documentation to be provided; 

2.4.8.5 the training to be provided; 

2.4.8.6 working arrangements; and 

2.4.8.7 other contractual issues; 

2.4.9 the date of expiry of validity of the CCN; and 

2.4.10 provision for signature by the Contracting Body and by the Service 
Provider. 

2.5 For each CCN submitted the Contracting Body shall, within the period of the 
validity of the CCN: 

2.5.1 allocate a sequential number to the CCN; 

2.5.2 evaluate the CCN and, as appropriate: 

2.5.2.1 request further information, or 
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2.5.2.2 arrange for two (2) copies of the CCN to be signed by or on 

behalf of the Contracting Body and return one of the copies to 
the Service Provider; or 

2.5.2.3 notify the Service Provider of the rejection of the CCN. 

2.6 A CCN signed by the Contracting Body and by the Service Provider shall 
constitute an amendment to the Services and to the Framework Agreement and 
otherwise no amendment shall have been agreed. 
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Change Control Note - TEMPLATE 

Change Request No: XX- ICTXXXX 

Agreement No: ITC 11445 - Reseller and Associated Services 

Date: XXXX 

Title of Amendment: XX.XX 

Originator: XXXX 

Authority Contact: XX.XX 

The following change is requested to the Agreement identified above 

Change Request 

(to be completed by the client) 

Description of Change: 

Reason/Justification: 

Affected Area(s): 

Price: 

Timetable for implementation: 

Schedule of Payments: 

Details of likely impact, if any, of the amendment on other aspects of the Services­

• the timetable for the provision of the amendment; 

• the personnel to be provided; 

• the amended charges payable under the Services (as now 

amended); 
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• the Documentation to be provided 

• the training to be provided; 

• working arrangements; 

• other contractual issues. 

Supplier Proposal attached for further information. 

I request that the described change be considered for inclusion in the Agreement. 

Approved by the Originator: 

Name ......... ... .. .. ... ........ ....... ............ .... ...... .. 

Signature .... ..... ... .. ...... .. .... ....... ... .. ..... ...... .. . . Date ..... .. .. / .. .. .... ./ ...... ... 

Approved by the Authority: 

Name .. .. .... ........... .. .. .. .......... ... ... ........ ....... .. 

Signature ..................... .... ............... .. ... .. .. .. . . Date ........ ./ .... .. .. ./ .. .. ... . 

Approved by the Service Provider: 

Name .... .... .. ... .. .. .. .................. .. ... .. .... .. ....... . 

Signature ...... .. .... .. .. .. .... ....... ................. .. .... . Date ........ ./ ...... .. ./ .... .... 
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